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Scheme Booklet 
 

 
 
 

In relation to a proposal from StratMin Global Resources PLC (StratMin) to acquire all of the 
issued securities in Signature Gold Ltd (Signature) by way of scheme of arrangement. 

 

 
 
 

The Signature Directors (excluding the Excluded Target Director) unanimously recommend 
that you VOTE IN FAVOUR of the Scheme, in the absence of a Superior Proposal. 

 
The Independent Expert has concluded that the Scheme is not fair, but reasonable, and is in 
your best interests, in the absence of a Superior Proposal. 

 
The Scheme Meeting will be held at 11:00 am on 24 November 2017 at the offices of HLB Mann 
Judd at Level 19, 207 Kent Street, Sydney, New South Wales 2000, Australia. 

 

 
 
 

This is an important document and requires your immediate attention. You should read this 
document in full before you decide whether or not to vote in favour of the Scheme. If you are in any 
doubt about what action you should take, please consult your legal, financial or other professional 
advisers. 

 
 
 
 
 
 

This Scheme Booklet is dated 1 November 2017 
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Important Notices 
 
Purpose of this document 

The purpose of this Scheme Booklet is to explain the terms of the Scheme and the manner in which 
the Scheme will be considered and implemented (if approved) and to provide such information as is 
prescribed or otherwise material to the decision of Signature Shareholders whether or not to approve 
the Scheme.  This Scheme Booklet includes the explanatory statement required to be sent to 
Signature Shareholders under section 412(1) of the Corporations Act. 
 
Responsibility for information 

The information contained in this Scheme Booklet, other than the StratMin Information, the 
Independent Expertôs Report at Attachment 1 to this Scheme Booklet, the Independent Geologistôs 
Report attached to Appendix C of the Independent Expertôs Report and the TAS Tenement Report at 
Attachment 2 to this Scheme Booklet, has been given by, and is the responsibility of, Signature.  
Signatureôs advisers do not assume any responsibility for the accuracy or completeness of the 
Signature Information. None of StratMin, the StratMin Directors, officers or advisers assume any 
responsibility for the accuracy or completeness of the Signature Information.  

The StratMin Information has been given by, and is the responsibility of, StratMin.  None of 
Signature, the Signature directors, officers or advisers assume any responsibility for the accuracy or 
completeness of the StratMin Information. 

HLB Mann Judd has prepared the Independent Expertôs Report in relation to the Scheme, at 
Attachment 1 to this Scheme Booklet, and takes responsibility for that report.  None of Signature, 
StratMin nor their respective directors, officers and advisers assume any responsibility for the 
accuracy or completeness of the Independent Expertôs Report. 

GeoDiscovery Group has prepared the Independent Geologistôs Report for StratMin and Signature in 
relation to the Scheme attached to Appendix C of the Independent Expertôs Report, and takes 
responsibility for that report.  None of Signature, StratMin nor their respective directors, officers and 
advisers assume any responsibility for the accuracy or completeness of the Independent Geologistôs 
Report. 

TAS Legal has prepared the TAS Tenement Report at Attachment 2 to this Scheme Booklet, and 
takes responsibility for that report.  None of Signature, StratMin nor their respective directors, officers 
and advisers assume any responsibility for the accuracy or completeness of the TAS Tenement 
Report. 
 
ASIC  

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

IMPORTANT NOTICE ASSOCIATED WITH COURT ORDER UNDER SUBSECTION 
411(1) OF CORPORATIONS ACT 

A copy of this Scheme Booklet has been lodged with the Court to obtain an order of the 
Court approving the convening of the Scheme Meeting.  Orders made by the Court are 
made pursuant to section 411(1) of the Corporations Act. 

The fact that, under section 411(1) of the Corporations Act, the Court has ordered that the 
Scheme Meeting be convened and has approved the explanatory statement required to 
accompany the Notice of Scheme Meeting does not mean that the Court: 
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 has formed any view as to the merits of the proposed Scheme or as to how Scheme 
Participants should vote (on this matter Scheme Participants must reach their own conclusion); 
or 

 has prepared, or is responsible for, the content of the explanatory statement. 
 

The order of the Court that the Scheme Meeting be convened is not, and should not be treated as, an 
endorsement by the Court of, or any other expression of opinion by the Court on, the Scheme. 
 
Defined terms 

Capitalised terms used in this Scheme Booklet are defined in section 9 of this Scheme Booklet. 
 
No investment advice 

This Scheme Booklet has been prepared without reference to the investment objectives, financial and 
taxation situation or particular needs of any Signature Shareholder or any other person.  The 
information and recommendations contained in this Scheme Booklet do not constitute, and should 
not be taken as, financial product advice.  The Signature Board encourages you to seek independent 
financial and taxation advice before making any investment decision and any decision as to whether 
or not to vote in favour of the Scheme. 
 
Forward looking statements 

This Scheme Booklet contains both historical and forward-looking statements (including in the 
Independent Expertôs Report).  Forward looking statements or statements of intent in relation to 
future events in this Scheme Booklet (including in the Independent Expertôs Report) should not be 
taken to be forecasts or predictions that those events will occur.  Forward looking statements 
generally may be identified by the use of forward looking words such as óbelieveô, óaimô, óexpectô, 
óanticipateô, óintendingô. óforeseeingô, ólikelyô, óshouldô, óplannedô, ómayô, óestimateô, ópotentialô, or other 
similar words.  Similarly, statements that describe the objectives, plans, goals or expectations, 
estimated reserves and resources, timelines for development and production, and future costs of 
Signature, StratMin or the Combined Group are or may be forward looking statements.  You should 
be aware that such statements are only opinions and are subject to inherent risks and uncertainties.  
Those risks and uncertainties include factors and risks specific to Signature and StratMin and/or the 
industries in which they operate, as well as general economic conditions, prevailing exchange rates 
and interest rates and conditions in financial markets. 

Actual events or results may differ materially from the events or results expressed or implied in any 
forward looking statement and deviations are both normal and to be expected.  None of Signature or 
StratMin nor any of their respective officers, directors, employees or advisers or any person named in 
this Scheme Booklet or involved in the preparation of this Scheme Booklet makes any representation 
or warranty (either express or implied) as to the accuracy or likelihood of fulfilment of any forward 
looking statement, or any events or results expressed or implied in any forward looking statement.  
Accordingly, you are cautioned not to place undue reliance on those statements. 

The forward looking statements in this Scheme Booklet reflect views held only at the date of this 
Scheme Booklet.  Subject to any continuing obligations under the Corporations Act, Signature, 
StratMin, or their respective Related Bodies Corporate and their respective officers, directors, 
employees and advisers, disclaim any obligation or undertaking to distribute after the date of this 
Scheme Booklet any update or revisions to any forward looking statements to reflect: 

 any change in expectations in relation to such statements; or 

 any change in events, conditions or circumstances on which any such statement is based. 

 

Notice regarding mineral exploration results and mineral estimates  

Signature does not intend to, and cannot at the date of this Scheme Booklet, report its mineral 
estimates or exploration results as Mineral Reserves or Mineral Resources in accordance with JORC 
Code or the VALMIN Code 2015 for the purposes of this Scheme Booklet.  It is uncertain that 
following evaluation and/or further exploration work that any mineral estimates or exploration results 
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would be able to be reported as Mineral Reserves or Mineral Resources in accordance with JORC 
Code or the VALMIN Code 2015.   

Information in this Scheme Booklet, including as set out in the Independent Geologistôs Report 
attached to Appendix C of the Independent Expertôs Report, which relates to Signatureôs mineral 
estimates or exploration results is based on information compiled by Dr Peter Warwick Gregory, 
Principal Consultant Geologist and director of GeoDiscovery Group for StratMin and Signature in 
compliance with the guidelines set out in the VALMIN Code 2015 and in accordance with the AIM 
Rules for Companies on the London Stock Exchange.  Dr Gregory has over 35 years of experience 
in the Australian Minerals Industry managing, generating and assessing projects in gold and base 
metals in particular.  Dr Gregory holds a Bachelor of Science with Honours (BSc (Hons)) from the 
University of Queensland, Australia, and a Doctor of Philosophy (PhD) in Economic Geology from 
James Cook University, North Queensland, Australia.  His professional affiliations include being a 
member of the Australian Institute of Mining and Metallurgy, a member of the Geological Society of 
Australia and a fellow of the Society of Economic Geologists.  GeoDiscovery Group has consented to 
the inclusion of the matters in this Scheme Booklet based on the information in the form and context 
in which it appears.  Signature Shareholders should read the Independent Expertôs Report and the 
Independent Geologistôs Report in full before making a decision whether or not to vote in favour of 
the Scheme.  

 

Notice of Scheme Meeting 

The Notice of Scheme Meeting is at Attachment 7 to this Scheme Booklet. 

 

Notice of Second Court Hearing 

At the Second Court Hearing, the Court will consider whether to approve the Scheme following the 
vote at the Scheme Meeting. 

Any Signature Shareholder may appear at the Second Court Hearing, expected to be held at 10:15 
am on 12 December 2017 at the Federal Court of Australia, 184 Phillip Street, Sydney, New South 
Wales 2000, Australia. 

Any Signature Shareholder who wishes to oppose approval of the Scheme at the Second Court 
Hearing may do so by filing with the Court and serving on Signature a notice of appearance in the 
prescribed form together with any affidavit that the Signature Shareholder proposes to rely on. 

 

Shareholders outside Australia 

This Scheme Booklet complies with the disclosure requirements applicable in Australia, which may 
be different to those in other countries.  This Scheme Booklet and the Scheme do not in any way 
constitute an offer of securities in any place where (or to any persons who) it would not be lawful to 
make such an offer. 

A Signature Shareholder who is recorded in the Signature Register at the Record Date as having a 
registered address outside Australia, New Zealand and the United Kingdom will be a non-resident 
Signature Shareholder, and therefore, an Ineligible Shareholder, for the purposes of the Scheme.   

Ineligible Shareholders will not be able to receive the Scheme Consideration under the Scheme.  
Instead, Ineligible Shareholders will receive the net proceeds from the sale of the Scheme 
Consideration which they would otherwise have received.  Each Signature Shareholder should refer 
to sections 1.9 and 8.9 of this Scheme Booklet for further information on whether or not they may be 
an Ineligible Shareholder. 

The release, publication or distribution of this Scheme Booklet in jurisdictions other than Australia, 
New Zealand and the United Kingdom, may be restricted by law or regulation in such other 
jurisdictions, and persons outside of Australia, New Zealand and the United Kingdom, who come into 
possession of this Scheme Booklet should seek advice on and observe any such restrictions. Any 
failure to comply with such restrictions may constitute a violation of applicable laws or regulations. 

This Scheme Booklet has been prepared in accordance with Australian law and is subject to 
Australian disclosure requirements. The information contained in this Scheme Booklet may not be 
the same as that which would have been disclosed if this Scheme Booklet had been prepared in 
accordance with the laws and regulations of a jurisdiction outside of Australia. 
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Financial information 

The financial information including the pro forma financial information relating to Signature included 
in this Scheme Booklet has been prepared, or derived from financial statements prepared, in 
accordance with International Financial Reporting Standards (IFRS) as issued by the International 
Accounting Standards Board (IASB) and is presented in an abbreviated form and does not contain 
all the disclosures that are usually provided in an annual report prepared in accordance with the 
Corporations Act. 

The financial information including the pro forma financial information relating to StratMin or the 
Combined Group included in this Scheme Booklet has been prepared, or derived from financial 
information prepared, in accordance with IFRS and is subject to United Kingdom auditing and auditor 
independence standards. 

 

Tax implications of the Scheme 

Section 7 of this Scheme Booklet provides a general outline of the Australian income tax, capital 
gains tax, GST and stamp duty consequences for Signature Shareholders who dispose of their 
Signature Shares to StratMin in accordance with the Scheme.  It does not purport to be a complete 
analysis or to identify all potential tax consequences nor is it intended to replace the need for 
specialist tax advice in respect of the particular circumstances of each individual Signature 
Shareholder. 

Signature Shareholders who are subject to taxation outside Australia should also consult their tax 
adviser as to the applicable tax consequences of the Scheme in the relevant jurisdiction. 

 

Charts, maps and diagrams 

Any diagrams, charts, maps, graphs or tables appearing in this Scheme Booklet are illustrative only 
and may not be drawn to scale.  Unless stated otherwise, all data contained in diagrams, charts, 
maps, graphs and tables is based on information available as at the Last Practicable Date. 

 

Privacy 

Signature, StratMin and their respective registries or agents may collect personal information in the 
process of implementing the Scheme.  This information may include the names, contact details and 
security holdings of Signature Shareholders and the names of persons appointed by Signature 
Shareholders to act as proxy, attorney or corporate representative at the Scheme Meeting.  The 
collection of some of this information is required or authorised by the Corporations Act. 

The primary purpose of collecting this information is to assist Signature and StratMin to conduct the 
Scheme Meeting and to implement the Scheme.  Personal information of the type described above 
may be disclosed to the share registries of Signature and StratMin, print and mail service providers, 
authorised securities brokers and Related Bodies Corporate of Signature and StratMin. 

If the information outlined above is not collected, Signature may be hindered in, or prevented from, 
conducting the Scheme Meeting and implementing the Scheme. 

Signature Shareholders who are individuals and the other individuals in respect of whom personal 
information is collected as outlined above have certain rights to access the personal information 
collected in relation to them.  Such individuals should contact Signature on (02) 9241 7665 (within 
Australia) or +61 (2) 9241 7665 (outside Australia) if they wish to exercise these rights. 

Signature Shareholders who appoint a named person to act as their proxy, attorney or corporate 
representative should ensure that they inform that person of these matters. 

 

Effect of rounding 

Figures, amounts, percentages, prices, estimates, calculations of value and fractions in this Scheme 
Booklet are subject to the effect of rounding.  Accordingly, the actual calculation of these figures may 
differ from the figures set out in this Scheme Booklet. 

 



 

[7083266.002: 20211553_3] page v 

Websites 

The contents of Signatureôs and StratMinôs websites do not form part of this Scheme Booklet and 
Signature Shareholders should not rely on their content. 

Any reference in this Scheme Booklet to a website is a textual reference for information only and no 
information in any website forms part of this Scheme Booklet. 

 

Queries 

Signature has established a shareholder information line which Signature Shareholders should call if 
they have any questions in relation to the Scheme.  Signature Shareholders should consult their 
legal, financial or other professional advisers before making a decision regarding the Scheme. 

The telephone number for the shareholder information line is (02) 9241 7665 (within Australia) or +61 
(2) 9241 7665 (outside Australia), Monday to Friday, between 8.30 am and 5.00 pm. 

 

Interpretation 

Capitalised terms and certain abbreviations used in this Scheme Booklet have the meanings set out 
in the Glossary in section 9 of this Scheme Booklet.  If a word or phrase is defined, its other 
grammatical forms have a corresponding meaning.  The documents reproduced in the attachments to 
this Scheme Booklet may have their own defined terms, which are sometimes different from those in 
the Glossary. 

Unless otherwise stated, all data contained in charts, graphs and tables is based on information 
available at the date of this Scheme Booklet.  All numbers are rounded unless otherwise indicated. 

Unless otherwise specified, all references to $, A$, AU$, AUD and cents are references to Australian 
dollars, the currency of Australia, GBP, £, pence are references to British Pound Sterling, the 
currency of the United Kingdom, and USD are references to United States dollars, the currency of the 
United States of America. 

All references to times in this Scheme Booklet are references to time in Sydney, New South Wales, 
Australia, time (being Australian Eastern Standard Time or Australian Eastern Daylight Time, as 
applicable) unless otherwise stated. 

 

Date of Scheme Booklet 

This Scheme Booklet is dated 1 November 2017. 
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Important Dates 
 
 

Date of this Scheme Booklet 1 November 2017 

Conversion Meeting Proxy Due Date 

Latest time and date to lodge proxies for Conversion 
Meeting 

10:30 am on 22 November 2017 

Scheme Meeting Proxy Due Date 

Latest time and date to lodge proxies for Scheme 
Meeting 

11:00 am on 22 November 2017 

Scheme Meeting Record Date 

Time and date for determining eligibility to vote at 
Scheme Meeting 

7:00 pm on 22 November 2017 

Conversion Meeting Date 10:30 am on 24 November 2017 

Scheme Meeting Date 11:00 am on 24 November 2017 

 
If the Scheme is approved by Signature Shareholders 
 

Second Court Date 10:15 am on 12 December 2017 

Effective Date 

Court Order is lodged with ASIC and Scheme takes 
effect.  Last day of trading in Signature Shares 

12 December 2017 

Record Date 

Signature Shareholders on the Signature Register at 
7:00 pm on this date will be entitled to the Scheme 
Consideration 

7:00 pm on 19 December 2017 

Implementation Date 

Implementation of the Scheme and issue of the 
Scheme Consideration 

The date of Admission 

 
All dates subsequent to the Scheme Meeting are indicative only, and may change, as the dates are 
subject to Court approval and satisfaction of the conditions contained in the Scheme Implementation 
Agreement. 
 
Signature reserves the right to vary the times and dates above and will announce any changes on the 
Signature website at www.signaturegold.com.au. 
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Letter from Chairman of Signature 
 

 
 
1 November 2017 
 
 
 
Dear Signature Shareholder 
 
On 19 October 2017, Signature announced a proposal from StratMin, for StratMin to acquire all of the 
issued shares in Signature by way of a Scheme of Arrangement under Part 5.1 of the Corporations 
Act.   
 
Pursuant to the terms of the proposed Scheme of Arrangement, each Signature Share will be acquired 
by StratMin in exchange for four point seven eight five (4.7855) StratMin Shares at a price of 2 pence 
per StratMin Share (and subject to the rounding method specified in section 1.3 of this Scheme 
Booklet).  The total acquisition consideration is valued at up to $15.11 million (£9.0 million).  
 
The Scheme is subject to a number of conditions precedent, including Court approval and the 
approval of Signatureôs Shareholders. 
 
Your Signature Directors (excluding Mr Brett Boynton, the Excluded Target Director) consider that the 
Scheme is in the best interests of Signatureôs Shareholders, and the Signature Directors (excluding Mr 
Brett Boynton, the Excluded Target Director) unanimously recommend that you vote in favour of the 
Scheme in the absence of a Superior Proposal. 
 
The key reasons for your Signature Directors to recommend that you vote in favour of the Scheme are 
set out in section 2.1 of this Scheme Booklet.  In particular, the implied value of the Scheme 
Consideration to be received for each Signature Share held by Signature Shareholders prior to the 
Scheme, if the Scheme is approved, represents a meaningful premium of 14%, or two point one (2.1) 
cents, to the implied market value at which Signature Shares were issued prior to the Signature Board 
announcing the proposed Scheme, being fifteen (15) cents.  By receiving StratMin Shares, you can 
retain an economic exposure to the option Signature has negotiated over the 1.5 million ounce 
Kasperske Hory (Otava) Gold Deposit and also the development of the Biloela, Clermont, 
Rockhampton and Sarina projects (and Signatureôs other assets), coupled with StratMinôs financial 
standing upon its Admission to AIM on the London Stock Exchange, with the benefits of an 
experienced board and management team. 
 
The key reasons for why you may vote against the Scheme are set out in section 2.2 of this Scheme 
Booklet.  In particular, these may include that you still wish to remain a Signature Shareholder and do 
not want your economic exposure to the Signature Projects and the option to acquire the majority 
interest in the Kasperske Deposit to be diminished, or that the exact value of the Scheme 
Consideration is dependent on the price at which StratMin Shares will trade upon its Admission to 
AIM.  You may also determine to vote against the Scheme because you believe the Scheme is not in 
your best interests and you disagree with the opinion of the Independent Expert and the Signature 
Directors, the tax consequences of transferring your Signature Shares pursuant to the Scheme are not 
optimal for your financial position, you do not wish to be exposed to the differences in applicable 
Australian and UK laws or because there are conditions to the Scheme that you consider 
unacceptable.  You may also prefer that Signature remain as an independent company for exposure 
to opportunities for increased value, or you may consider that there is potential for a Superior Proposal 
to be made.   
 
Each Signature Director intends to vote for the Scheme in relation to all Signature Shares held or 
controlled by them at the time of the Scheme Meeting in the absence of a Superior Proposal.  The 
Independent Expert, HLB Mann Judd, considers that the Scheme is ñnot fair, but is reasonable, and in 
the best interests of Signature shareholders, in the absence of a Superior Proposalò.  The full 
Independent Expertôs Report is at Attachment 1 to this Scheme Booklet. 
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I encourage you to read this Scheme Booklet (including the Independent Expertôs Report, the 
Independent Geologistôs Report and the TAS Tenement Report) carefully in full and, if required, to 
seek your own legal, financial or other professional advice. 
 
At the Scheme Meeting, Signature Shareholders will be asked to approve the Scheme.  The Scheme 
Meeting will be held at the offices of HLB Mann Judd at Level 19, 207 Kent Street, Sydney, New South 
Wales 2000, Australia, commencing at 11:00 am on 24 November 2017. 
 
Your vote is important. I strongly encourage you to vote either by attending the Scheme Meeting in 
person or by completing and returning the accompanying Proxy Form so that it is received at the 
address shown on the Proxy Form by 11:00 am on 22 November 2017. 
 
Signature Shareholders who have any questions relating to the Scheme should contact Signature 
Director, Bruce Fulton, on (02) 9241 7665 (within Australia) or +61 (2) 9241 7665 (outside Australia), 
Monday to Friday, between 8.30 am and 5.00 pm.   
 

Yours sincerely 
 

 
 
John Hewson 
Chairman 
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Letter from Chairman and Chief Executive Officer of 
StratMin 
 
 
 
1 November 2017 
 
 
 
 
Dear Signature Shareholder 
 
On behalf of the StratMin Board, I am very pleased to offer you the opportunity to participate in the 
proposed acquisition of Signature by StratMin by way of a Scheme of Arrangement. 
 
The Scheme is unanimously recommended by your Signature Directors (excluding myself, being the 
Excluded Target Director), in the absence of a Superior Proposal.  
 
The Independent Expert also concludes that the Scheme is ñnot fair, but reasonable, and in the best 
interests of Signature Shareholders, in the absence of a Superior Proposalò. 
 
The proposed Scheme will bring together two highly complementary and culturally aligned companies 
with a shared vision of capitalising on the growing international demand for physical gold holdings.  
StratMin has experience in the acquisition, operation and monetisation of resource assets, and 
Signature has an established portfolio with a deep project pipeline.  In addition, Signature brings a 
unique and accredited insight into the identification, evaluation and development of intrusive related 
gold systems.  
 
The Combined Group has a compelling strategic opportunity to build a substantial and sustainable 
international gold company leveraging the technical expertise and cross-border corporate experience 
of management.  The proposed Scheme will position the Combined Group for rapid growth and benefit 
stakeholders from both companies.  
 
The StratMin Board will apply for Admission of the entire share capital of StratMin (including the 
Consideration Shares) to trading on AIM to enable the Scheme to be implemented.   
 
This Scheme Booklet contains detailed information about the Scheme and the financial position of 
StratMin as well as the material risks associated with an investment in the Combined Group.  
 
On behalf of the StratMin Board, I encourage you to vote in favour of the Scheme at the Scheme 
Meeting to be held on 24 November 2017.  
 
We very much look forward to welcoming you as a shareholder of the Combined Group. 
 
Yours sincerely 
 

 
 
Brett Boynton 
Chairman and Chief Executive Officer 
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Frequently Asked Questions 
 
This Scheme Booklet contains detailed information on the proposed Scheme. The following Section 
provides summary answers to some basic questions you may have in relation to the Scheme and will 
assist you to locate further detailed information in this Scheme Booklet. 
 

Question Answer 

Scheme at a glance 

What is a scheme of 
arrangement? 

A scheme of arrangement is a statutory procedure under the 
Corporations Act that is commonly used to enable one company 
to acquire another company. 

What is the Scheme? The Scheme involves StratMin acquiring all of the Signature 
Shares by way of Scheme of Arrangement for the Scheme 
Consideration. 

Is the Scheme subject to any 
conditions? 

Implementation of the Scheme is subject to several conditions 
precedent as set out in full in clause 3.1 of the Scheme 
Implementation Agreement.  A full copy of the Scheme 
Implementation Agreement can be found at Attachment 3 to this 
Scheme Booklet.  As at the date of this Scheme Booklet, 
implementation of the Scheme remains conditional on: 

¶ before 8:00 am on the Second Court Date: 

o ASIC issuing all required consents and approvals; 
and 

o all other regulatory approvals required to implement 
the Scheme being granted or obtained; 

¶ Signature Shareholders approving the Scheme under 
section 411(4)(a)(ii) of the Corporations Act; 
 

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

¶ as at 8:00 am on the Second Court Date, no restraining 
order, preliminary or permanent injunction, restraint or 
prohibition prevents the completion or implementation of 
any aspect of the Scheme; 
 

¶ Signature providing StratMin with the Signature Closing 
Certificate at or before 8:00 am on the Second Court 
Date; 
 

¶ no Signature Material Adverse Change having occurred 
between the date of the Scheme Implementation 
Agreement and 8:00 am on the Second Court Date; 
 

¶ StratMin providing Signature with the StratMin Closing 
Certificate at or before 8:00 am on the Second Court 
Date; 
 

¶ no StratMin Material Adverse Change having occurred 
between the date of the Scheme Implementation 
Agreement and 8:00 am on the Second Court Date;  
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¶ the StratMin Board having certified in writing by no later 
than 8:00 am on the Second Court Date that it is 
reasonably satisfied that the Signature Board has 
demonstrated that the Signature Debt and Liability 
Amount does not exceed AUD 500,000; and 
 

¶ confirmation in writing from the Nominated Adviser to 
StratMin given no later than 8:00 am on the Second Court 
Date, that the AIM Admission Forms have been lodged 
with AIM, and that AIM has advertised StratMinôs 
announcement to be Admitted to AIM. 

If the Scheme conditions precedent are not satisfied or waived (or 
the time or date for their satisfaction or waiver is not extended) by 
the End Date, the Scheme will terminate.  

As at the date of this Scheme Booklet, neither Signature nor 
StratMin is aware of any reason why the conditions precedent will 
not be satisfied. 

What is the Scheme 
Consideration? 

If the Scheme is approved and implemented, Signature 
Shareholders (other than Ineligible Shareholders) will receive the 
Consideration Shares on the Implementation Date.   

You should refer to section 1.3 of this Scheme Booklet for detailed 
information in relation to the Scheme Consideration.   

Ineligible Shareholders will receive cash, net of costs, instead of 
the Scheme Consideration.  The entitlements of Ineligible 
Shareholders under the Scheme are described in more detail in 
section 1.9 of this Scheme Booklet. 

What are the Consideration 
Shares and how can I be 
eligible to receive them? 

On the Implementation Date, StratMin must issue 450,000,000 
StratMin Shares at a price of 2 pence per share (and with a total 
value of GBP 9,000,000) to Signature Shareholders (other than 
Ineligible Shareholders) on a pro-rata basis. 

If you are a Signature Shareholder (other than an Ineligible 
Shareholder) on the Record Date, you will be issued your 
allocation of Consideration Shares on the Implementation Date. 

Your Consideration Shares will be quoted on AIM.  Please refer to 
the answer to the Frequently Asked Question ñWhen can I start 
trading my StratMin Shares?ò.  Please also refer to sections 1.3 
and 1.9 of this Scheme Booklet. 

What do your Signature 
Directors recommend? 

Your Signature Directors (excluding the Excluded Target Director) 
unanimously consider that the Scheme is in the best interests of 
Signature Shareholders and recommend that you vote in favour of 
the Scheme in the absence of a Superior Proposal.  The basis for 
this recommendation is set out in section 2.1 of this Scheme 
Booklet. 

As the Excluded Target Director is a Signature Director as well as 
a StratMin Director, to avoid any actual or perceived conflict of 
interest, the Excluded Target Director has agreed to abstain from 
providing any recommendation to Signature Shareholders as to 
whether the Scheme is in the best interests of Signature 
Shareholders, and whether or not to vote in favour of the Scheme. 
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Section 2.2 of this Scheme Booklet includes a summary of the 
possible reasons not to vote in favour of the Scheme. 

How do your Signature 
Directors intend to vote? 

Each Signature Director who owns or controls Signature Shares 
at the time of the Scheme Meeting intends to vote in favour of the 
Scheme in the absence of a Superior Proposal. 

What is the Independent 
Expertôs conclusion? 

The Independent Expert has concluded that the Scheme is ñnot 
fair but is reasonable and in the best interests of Signature 
Shareholders, in the absence of a Superior Proposalò. 

The Independent Expertôs Report is at Attachment 1 to this 
Scheme Booklet. 

What will be the effect of the 
Scheme? 

If the Scheme is approved by the Requisite Majority of Signature 
Shareholders and by the Court, and the Scheme is implemented: 

¶ all of your Signature Shares will be transferred to 
StratMin; 
 

¶ in exchange, you will receive the Consideration Shares for 
the Signature Shares you hold, unless you are an 
Ineligible Shareholder; and 
 

¶ Signature will become a wholly-owned subsidiary of 
StratMin. 
 

Please refer to section 1.3 of this Scheme Booklet for information 
on the Scheme Consideration.  Please also refer to section 6.1.4 
of this Scheme Booklet for information on the risk that the Scheme 
Consideration is uncertain.  

What are the prospects of 
receiving a Superior 
Proposal? 

Since the Scheme was announced on 19 October 2017, no 
Superior Proposal has emerged.  Given the time that has elapsed 
since the Scheme was announced, your Signature Directorsô view 
is that a Superior Proposal is unlikely to emerge prior to the 
Scheme Meeting. 

What are the reasons to vote 
in favour of the Scheme? 

The Signature Directors have described in section 2.1 of this 
Scheme Booklet the reasons why Signature Shareholders should 
vote in favour of the Scheme. A summary of these reasons 
follows: 

¶ the Independent Expert has concluded that the Scheme is 
ñnot fair but reasonable and in the best interests of 
Signature Shareholders, in the absence of a Superior 
Proposalò; 
 

¶ there are limited alternative sources of funding for 
Signature; 
 

¶ the Scheme offers enhanced prospects of developing 
existing exploration assets; 
 

¶ eligible Scheme Participants will gain exposure to 
StratMinôs experienced board, management and 
resources; 
 

¶ eligible Scheme Participants will retain economic 
exposure to the Signature Projects and the option to 
acquire the majority interest in the Kasperske Deposit, 
with the benefit of StratMinôs financial position and its 
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project development and mining expertise and 
experience; 
 

¶ the Scheme offers improved trading liquidity and capital 
markets access associated with the enhanced scale of the 
Combined Group; 
 

¶ there are limited future liquidity options in the absence of 
the Scheme; 
 

¶ no Superior Proposal has emerged at the date of this 
Scheme Booklet; 
 

¶ no brokerage or stamp duty will be payable by you on the 
transfer of you Signature Shares under the Scheme; and 
 

¶ Signature Shareholders who are Australian residents for 
tax purposes can potentially obtain CGT roll-over relief. 

What are the reasons to vote 
against the Scheme? 

The Signature Directors have described in section 2.2 of this 
Scheme Booklet the reasons why you may decide to vote against 
the Scheme. A summary of these reasons follows: 

¶ you may disagree with the Signature Directors and 
Independent Expert and believe that the Scheme is not in 
your interests; 
 

¶ if the Scheme proceeds, you will no longer be a Signature 
Shareholder and your economic exposure to the 
development of the Signature Projects and option to 
acquire the majority interest in the Kasperske Deposit will 
be diminished; 
 

¶ the tax consequences of transferring your Signature 
Shares pursuant to the Scheme may not be optimal for 
your financial position; 
 

¶ you may consider that there is potential for a Superior 
Proposal to be made; 
 

¶ the Scheme may be subject to conditions that you 
consider unacceptable; 
 

¶ the exact value of the Scheme Consideration upon 
implementation of the Scheme is dependent on the price 
at which StratMin Shares will trade upon StratMinôs 
Admission to AIM; 
 

¶ you will be exposed to differences between applicable 
corporations and securities laws; 
 

¶ you may prefer Signature to be exposed to the opportunity 
for increased value by remaining as an independent 
company; and 
 

¶ if you are an Ineligible Shareholder, your StratMin Shares 
will be issued to the Sale Agent to be sold, which may 
result in a tax liability. 
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What are the risks for me if 
the Scheme is implemented? 

If the Scheme is implemented, you will be entitled to receive the 
Scheme Consideration in the form of StratMin Shares (unless you 
are an Ineligible Shareholder).  Signature Shareholders who 
receive and retain StratMin Shares under the Scheme may be 
subject to certain risks as set out in section 6 of this Scheme 
Booklet. A summary of these risks follows: 

Risks related to the Scheme 

¶ implementation of the Scheme is subject to several 
conditions that must be satisfied or waived; 
 

¶ the Scheme Implementation Agreement may be 
terminated by Signature or StratMin in certain 
circumstances. Please refer to sections 8.10.5 to 8.10.7 of 
this Scheme Booklet; 
  

¶ the issue of a significant number of StratMin Shares could 
adversely affect the market price of StratMin Shares; 
 

¶ the value of the Scheme Consideration is dependent on 
the price at which StratMin Shares will trade upon 
StratMinôs Admission to AIM; and 
 

¶ StratMin is incorporated in England and Wales under the 
Companies Act, and the StratMin Shares are anticipated 
to be listed on AIM. Please refer to section 5 of this 
Scheme Booklet and Attachment 6 to this Scheme 
Booklet. 

Risks to Signature if the Scheme does not proceed 

¶ Signature Shareholders will not receive the Scheme 
Consideration; 
 

¶ transaction costs of approximately AUD 328,400 will be 
incurred; and 
 

¶ future capital requirements will need to be met from 
alternative sources. 

Risks related to the Combined Group 

¶ there is no certainty that StratMin will pay dividends; 
 

¶ as detailed in sections 5.4, 5.5.3(b) and 5.5.6(a)(vi) of this 
Scheme Booklet, StratMin intends to raise additional 
funding by issuing additional StratMin Shares, which may 
substantially dilute the interests of StratMin Shareholders; 
   

¶ revenues and financial performance are dependent upon 
the price of gold; 
 

¶ changes in the cost of inputs and supplies may adversely 
affect the profitability of the Combined Group's future 
operations and financial condition; 
 

¶ the Combined Group will depend on key management 
and qualified operating personnel and may not be able to 
attract and retain such persons in the future; 
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¶ mining is inherently dangerous and subject to conditions 
or events beyond the Combined Group's control; 
 

¶ the Combined Group may not be able to obtain additional 
external financing on commercially acceptable terms; 
 

¶ the Combined Group will be subject to taxation in several 
different jurisdictions, and adverse changes to the taxation 
laws of any such jurisdiction could have a material 
adverse effect on its profitability; 
 

¶ any potential legal proceedings or disputes may have a 
material adverse effect on the Combined Group's financial 
performance, cash flow and results of operations; 
 

¶ the Combined Group's insurance will not cover all 
potential losses, liabilities and damage related to its 
business and certain risks are uninsured or uninsurable; 
 

¶ fluctuations in foreign currency exchange rates could 
significantly affect the Combined Group's business, 
financial condition, results of operations and liquidity; 
 

¶ In relation to the Signature Tenements 
 
o even if commercial quantities of gold are discovered, 

necessary leases or licenses may not be granted to 
mine the gold; 
 

o there may be unregistered encumbrances or third 
party interests over the Tenements; and 
 

o exploration activities could impact on Aboriginal 
cultural heritage which may require the development 
of a cultural heritage management plan; 
 

¶ there may be native title and access risks in respect of the 
tenements; 
 

¶ there may be specific exploration, operational and 
development risks; 
 

¶ gold exploration and mining pose potential environmental 
risks and the application of the Environment Protection 
and Biodiversity Conservation Act 1999 (Cth); 
 

¶ the Combined Group may be subject to a variety of risks 
associated with joint ventures; 
 

¶ the Combined Group may be unable to identify or 
complete desirable acquisitions, investments or 
divestitures, and may be unsuccessful in integrating 
businesses and assets that the Combined Group may 
acquire; 
 

¶ the Combined Group's directors may have interests that 
conflict with its interests; and 
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¶ the Combined Group may be unable to compete 
successfully with other mining companies. 

How will the Scheme be 
implemented? 

If the Scheme becomes Effective and the Scheme is 
implemented, no further action is required on the part of the 
Scheme Participants in order to implement the Scheme.  Under 
the Scheme, Signature is given authority to effect a valid transfer 
of all Signature Shares to StratMin and to enter the name of 
StratMin in the Signature Register as holder of all the Signature 
Shares.  If the Scheme becomes Effective and the Scheme is 
implemented, each Signature Shareholder (other than Ineligible 
Shareholders) will be deemed to have agreed to become a holder 
of StratMin Shares in accordance with the Scheme and to have 
accepted the StratMin Shares issued to that holder under the 
Scheme. 

Who will manage the 
Combined Group following 
the implementation of the 
Scheme? 

Following implementation of the Scheme, the StratMin Board will 
be re-constituted such that it will consist of a maximum of five 
directors which include one nominee of Signature (being Mr Bruce 
Fulton ï see section 5.2.2 of this Scheme Booklet), and three 
existing StratMin Directors (being Mr Robert (Brett) Boynton, Mr 
Sam Quinn and Mr Zegham Choudhry). Signature retains the right 
to appoint a second nominee director to the StratMin Board.  

What should I do? You should read this Scheme Booklet carefully and in its entirety 
and then vote by attending the Scheme Meeting or by appointing 
a proxy to vote on your behalf.  Full details of who is eligible to 
vote and how to vote are set out in section 1.7 of this Scheme 
Booklet. 

What you will receive under the Scheme 

Who is entitled to participate 
in the Scheme? 

Each person who is a Signature Shareholder as at 7:00 pm on the 
Record Date will be entitled to participate in the Scheme. 

What if I am an Ineligible 
Shareholder? 

If you are a Signature Shareholder whose address shown in the 
Signature Register is in an Ineligible Jurisdiction, StratMin will not 
issue StratMin Shares to you.  However, your Signature Shares 
will be part of the Scheme. 

The number of StratMin Shares that would otherwise have been 
issued to you under the Scheme will be issued to the Sale Agent, 
who will sell those StratMin Shares, pool the proceeds from all 
such sales, and remit the applicable proceeds to you in GBP, net 
of costs. See section 1.9 of this Scheme Booklet for further 
details. 

What will I receive if the 
Scheme becomes Effective 
and is implemented? 

If the Scheme is approved, becomes Effective and is 
implemented, Signature Shareholders (other than Ineligible 
Shareholders) will receive the Scheme Consideration. 

Please refer to the answers to the Frequently Asked Questions 
ñWhat is the Scheme Consideration?ò and ñWhat are the 
Consideration Shares and how can I be eligible to receive them?ò. 

When will I receive the 
Scheme Consideration? 

If you are a Signature Shareholder (other than an Ineligible 
Shareholder) on the Record Date, you will be issued the 
Consideration Shares on the Implementation Date. On or as soon 
as practicable after the Implementation Date, you will be sent a 
holding statement in relation to the Consideration Shares. 
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If you are an Ineligible Shareholder, you will be paid the cash you 
are entitled to receive from the Sale Agent in GBP. 

How will fractional 
entitlements be treated 
under the Scheme? 

When the calculation of the number of StratMin Shares to be 
issued to a Signature Shareholder would result in the issue of a 
fraction of a StratMin Share, then: 

¶ any fractional entitlement equal to or greater than 0.5 will 
be rounded up to the nearest whole number of StratMin 
Shares; and 

¶ any fractional number which is less than 0.5 will be 
rounded down to the nearest whole number of StratMin 
Shares. 

When can I start trading my 
StratMin Shares? 

You will be able to commence trading your StratMin Shares 
immediately from when the StratMin Shares have been Admitted 
to trading on AIM.  You may be restricted from trading your 
StratMin Shares by the AIM Rules for a period of one year, but 
this restriction will only apply under the AIM Rules to related 
parties (as defined by the AIM Rules which includes substantial 
shareholders and directors) and applicable employees who 
become holders of StratMin Shares. 

What are the Australian tax 
consequences of the 
Scheme? 

Section 7 of this Scheme Booklet provides a general outline of the 
Australian income tax, capital gains tax, GST and stamp duty 
consequences for Scheme Participants who dispose of their 
Signature Shares in accordance with the Scheme. 

Based on the summary of Australian taxation implications 
contained in section 7, any capital gain made by a Signature 
Shareholder who is an Australian resident receiving StratMin 
Shares as consideration may be eligible for scrip-for-scrip rollover 
relief.  If any cash consideration is received or receivable under 
the Scheme, such consideration is not eligible for scrip-for-scrip 
rollover relief. 

You should consult with your tax adviser regarding the tax 
consequences of disposing of your Signature Shares in 
accordance with the Scheme in light of current tax laws and your 
particular circumstances.  

Will I have to pay brokerage 
fees or stamp duty? 

No brokerage fees or stamp duty will be payable by Signature 
Shareholders on the transfer of their Signature Shares under the 
Scheme, or the receipt by Signature Shareholders of the Scheme 
Consideration. 

If you dispose of your Signature Shares before the Record Date, 
or dispose of your StratMin Shares after the Implementation Date, 
brokerage fees may be payable. 

In respect of the StratMin Shares sold by the Sale Agent on behalf 
of Ineligible Shareholders, brokerage fees, taxes and stamp duty 
will be deducted from the proceeds of the sale before the cash 
proceeds are pooled and are then remitted to Ineligible 
Shareholders.  

Voting to approve the Scheme 

When and where will the 
Scheme Meeting be held? 

The Scheme Meeting will be held at 11:00 am on 24 November 
2017 at the offices of HLB Mann Judd at Level 19, 207 Kent 
Street, Sydney, New South Wales 2000, Australia. 
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Am I entitled to vote at the 
Scheme Meeting? 

If you are registered as a Signature Shareholder on the Signature 
Register at 7:00 pm on 22 November 2017, you will be entitled to 
vote at the Scheme Meeting. 

What vote is required to 
approve the Scheme? 

For the Scheme to proceed, votes ñin favour ofò the Scheme 
Resolution at the Scheme Meeting must be received from a 
Requisite Majority of Signature Shareholders that are entitled to 
vote.  A Requisite Majority is: 

¶ a majority in number (more than 50%) of Signature 
Shareholders, who are present and voting either in person 
or by proxy, attorney or, in case of corporate Signature 
Shareholders, by corporate representative; and 
 

¶ at least 75% of the total number of votes cast on the 
Scheme Resolution. 

It is also necessary for the Court to approve the Scheme before it 
can become Effective. 

What choices do I have as a 
Signature Shareholder? 

As a Signature Shareholder, you have the following choices: 

¶ you can vote in person or by proxy at the Scheme 
Meeting; or 

¶ you can elect not to vote at the Scheme Meeting. 

Is voting compulsory? Voting is not compulsory.  However, your Signature Directors 
believe that the Scheme is important to Signature Shareholders 
and your Signature Directors (excluding the Excluded Target 
Director) unanimously recommend that you vote in favour of the 
Scheme in the absence of a Superior Proposal. 

How do I vote? You may vote in person by attending the Scheme Meeting to be 
held at 11:00 am on 24 November 2017 at the offices of HLB 
Mann Judd at Level 19, 207 Kent Street, Sydney, New South 
Wales 2000, Australia.  Alternatively, you may vote by completing 
and lodging the Proxy Form that is enclosed with this Scheme 
Booklet.  The Proxy Form can be lodged in person, by mail or by 
email. 

You can also vote by appointing a corporate representative (if you 
are a corporate shareholder) or an attorney. 

Full details of how to vote and how to lodge a Proxy Form, 
corporate representative appointment or power of attorney are set 
out in section 1.7 of this Scheme Booklet. 

What happens if I do not 
vote, or I vote against the 
Scheme? 

The Scheme may not be approved at the Scheme Meeting.  If this 
occurs the Scheme will not proceed, you will not receive the 
Scheme Consideration and you will remain a Signature 
Shareholder. 

However, if the Scheme is approved and implemented your 
Signature Shares will be transferred to StratMin and you will 
receive the Scheme Consideration for your Signature Shares 
even if you did not vote or you voted against the Scheme. 

Ineligible Shareholders will receive cash, net of costs, instead of 
Scheme Consideration.  The entitlements of Ineligible 
Shareholders under the Scheme are described in more detail in 
section 1.9 of this Scheme Booklet. 

What happens if the Scheme 
is not approved at the 

If the Scheme is not approved by a Requisite Majority of the 
Signature Shareholders at the Scheme Meeting, the Scheme is 



 

[7083266.002: 20211553_3] page 14 

Scheme Meeting, is not 
approved by the Court or if 
the Scheme conditions are 
not satisfied? 

not approved by the Court or if the Scheme conditions are not 
satisfied, you will: 

¶ retain your Signature Shares; 
 

¶ not receive the Scheme Consideration; and 
 

¶ remain exposed to the risks of Signature, including the 
risks discussed in section 6.2 of this Scheme Booklet. 

Before the Scheme Meeting, Signature estimates that it will have 
incurred or committed transaction costs of approximately 
$328,400 in relation to the Scheme.  Those costs will be payable 
by Signature regardless of whether the Scheme is approved and 
becomes Effective. 

If the Scheme does not proceed you will retain your Signature 
Shares.  Your Signature Directors intend to continue to operate 
Signature as an unlisted public company carrying on the business 
of exploring and developing large-scale intrusive related gold 
systems under the leadership of the current senior management.  
The Signature Board has not formed any plans to make any 
significant changes to the business of Signature, redeploy any of 
its operating assets or change or affect the future employment of 
the present employees of Signature. 

When will the result of the 
Scheme Meeting be known? 

The results of the Scheme Meeting will be available shortly after 
the conclusion of the Scheme Meeting and will be published on 
the Signature website located at www.signaturegold.com.au soon 
after the Scheme Meeting. 

Questions about StratMin 

Who is StratMin? StratMin is a resource and commodity investment and 
development company, formerly listed on AIM, a market operated 
by the London Stock Exchange, with an experienced board and 
management team as well as a shareholder base with experience 
in resources development. 

For more information on StratMin, please refer to section 4 of this 
Scheme Booklet. 

Why does StratMin wish to 
implement the Scheme? 

StratMin has been actively seeking acquisitions in the gold 
exploration and/or mining industries following the divestment of its 
Graphmada Mauritius subsidiary to ASX-listed Bass Metals Ltd in 
September 2016.  StratMin was required to make an acquisition 
which constitutes a reverse takeover under the AIM Rules within 
six months of becoming an AIM Rule 15 cash shell company or 
trading in its shares would be suspended from trading on AIM.  On 
3 August 2017, the StratMin Shares were cancelled from trading 
on AIM, pursuant to AIM Rule 41, because the announcement and 
publication of an admission document had not been made within 
six months of its suspension from trading on AIM. 

StratMin has spent considerable time and effort evaluating 
opportunities across a range of industries in consultation with 
significant StratMin Shareholders over the last year.  StratMin is 
determined to pursue as a priority the acquisition of projects in 
gold exploration and/or mining and has identified Signature as an 
attractive acquisition target.   
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What are StratMinôs 
intentions in relation to the 
Combined Group if the 
Scheme proceeds? 

Both StratMin and Signature have confirmed mutual interest in a 
combination of the two companies to build an international gold 
company focused on progressing, in the first instance, funding of 
the minimum budget for its Queensland, Australia, exploration and 
development portfolio and completion payments in respect of the 
1.5 million ounce Kasperske Deposit. 

Other 

Can I keep my Signature 
Shares? 

If the Scheme is implemented, all your Signature Shares will be 
transferred to StratMin.  This will happen even if you did not vote 
or you voted against the Scheme. 

What happens if a Superior 
Proposal emerges? 

If a Superior Proposal is received your Signature Directors will 
carefully consider the proposal and advise you of their 
recommendation. 

Are there any other 
approvals required? 

The Scheme must be approved by the Court in addition to being 
approved by a Requisite Majority of Signature Shareholders.  If 
the Scheme is approved by a Requisite Majority of Shareholders 
at the Scheme Meeting, Signature will apply to the Court for 
approval of the Scheme.  The Court hearing is expected to be 
held on 12 December 2017 (although this may change).  Further 
details of the approval process are set out in section 1.17 of this 
Scheme Booklet. 

Do I need to do or sign 
anything to transfer my 
Signature Shares? 

 

No.  If the Scheme becomes Effective and the Scheme is 
implemented, Signature will automatically have authority to sign a 
transfer document on behalf of the Scheme Participants. 

You should be aware that, if you are a Scheme Participant, you 
will be deemed to have warranted to Signature, and authorised 
Signature to warrant to StratMin on your behalf, that: 

¶ all of your Signature Shares are fully paid and free from all 
encumbrances (for example, mortgages or other security 
interests); and 
 

¶ you have full power and capacity to transfer your 
Signature Shares to StratMin. 

How do I dispose of my 
StratMin Shares if I do not 
want any AIM listed shares? 

You are able to sell your StratMin Shares on AIM if you do not 
wish to hold your StratMin Shares.  Unless restricted in doing so, 
you will be able to commence trading your StratMin Shares when 
your StratMin Shares are Admitted to trading on AIM.   

You may be restricted from trading your StratMin Shares by the 
AIM Rules for a period of one year, but this restriction will only 
apply under the AIM Rules to related parties (as defined by the 
AIM Rules which includes substantial shareholders and directors) 
and applicable employees who become holders of StratMin 
Shares. 

What will happen if StratMin 
raises additional funding by 
issuing additional equity 
securities? 

StratMin will require additional funds to fund its exploration and 
development programs and potential acquisitions. StratMin 
intends to raise additional funding by issuing additional equity 
securities at Admission pursuant to the Offer as detailed in 
sections 5.4, 5.5.3(b) and 5.5.6(a)(vi) of this Scheme Booklet.  If 
the Scheme is Effective, the Scheme is implemented and the 
Offer is successful, further StratMin Shares will be issued and 
your investment in StratMin will be diluted. The level of dilution will 



 

[7083266.002: 20211553_3] page 16 

depend on the number of new StratMin Shares issued pursuant to 
the Offer. 

Please see sections 5.4 and 6.3.2 of this Scheme Booklet for 
further information on the risk of dilution in relation to the 
Combined Group and sections 5.5.3(b) and 5.5.6(a)(vi) of this 
Scheme Booklet for details of the impact of the Offer on the 
capital structure of StratMin. 

What is the Kasperske 
Deposit and option? 

The Kasperske Deposit is a high grade IRGS deposit located in 
the Czech Republic, with an established initial 1.5M+ oz Au 2004 
JORC Code compliant resource with an average 5.55g/t Au 
grade. For more information see section 3.2 of this Scheme 
Booklet. 

The option to acquire an interest in the Kasperske Deposit was 
granted by Elbrus Resources Ltd, an Isle of Man incorporated 
holding company, to Signature on 2 December 2016 for an option 
price of USD 250,000 (which has been paid in full). Payment of 
the option price entitles Signature to 10% of issued share capital 
of Elbrus Resources Ltd, with the option to acquire another 41% 
of the issued share capital in Elbrus Resources Ltd for USD 
4,900,000 (payable in cash, or in cash and shares in Signature or 
its parent company (shares may comprise up to 50% of the 
exercise price only). Up to USD 1,500,000 of the option exercise 
price will be held in escrow for the completion of a bankable 
feasibility study on the Kasperske Deposit. On completion of the 
Bankable Feasibility Study, Signature will pay Elbrus Resources 
Ltd 51% of the escrow amount. Signature will then will have the 
option to acquire all remaining shares in Elbrus that it does not 
already own (with the value to be determined by an independent 
valuation expert) once a definite feasibility study has been 
completed on the Kasperske Deposit and the Elbrus Resources 
Ltd directors have approved a decision to mine. The option 
expires on 2 December 2019 (unless the parties enter into a 
further agreement with respect to the option).  

What other information is 
available? 

 

You should read the detailed information in relation to the Scheme 
provided in this Scheme Booklet. 

Further information in relation to Signature can be obtained from 
Signatureôs website at www.signaturegold.com.au. 

Further information in relation to StratMin can be obtained from 
StratMinôs website www.stratminglobal.com.  

What if I have further 
questions about the 
Scheme? 

Signature has established a shareholder information line which 
Signature Shareholders should call if they have any questions in 
relation to the Scheme.  

The telephone number for the shareholder information line is (02) 
9241 7665 (within Australia) or +61 (2) 9241 7665 (outside 
Australia), Monday to Friday, between 8.30 am and 5.00 pm. 
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1. Details of the Scheme 

1.1 Overview 

On 19 October 2017, Signature entered into a Scheme Implementation Agreement with 
StratMin, under which Signature agreed to propose the Scheme to Signature Shareholders, 
subject to the satisfaction or waiver of several conditions precedent.  A copy of the Scheme 
Implementation Agreement is at Attachment 3 to this Scheme Booklet and a summary of the 
key terms of the Scheme Implementation Agreement, including the conditions precedent, is 
included in section 8.10 of this Scheme Booklet. 

1.2 Effect of the Scheme 

If the Scheme is implemented: 

1.2.1 StratMin will acquire all of the Scheme Shares; 

1.2.2 Signature Shareholders (other than Ineligible Shareholders) will receive 
Consideration Shares in respect of the Signature Shares they hold on the Record 
Date, calculated in accordance with clause 5.2 of the Scheme Implementation 
Agreement; and 

1.2.3 Signature will become a wholly owned subsidiary of StratMin. 

Ineligible Shareholders should refer to section 1.9 of this Scheme Booklet for details about 
the consideration they will receive. 

1.3 Scheme Consideration 

If the Scheme is implemented, Signature Shareholders (other than Ineligible Shareholders) 
will receive Consideration Shares in respect of the Signature Shares held at the Record 
Date. 

Each Signature Share will be acquired by StratMin in exchange for four point seven eight five 
(4.7855) StratMin Shares at a price of 2 pence per StratMin Share. When the calculation of 
the number of StratMin Shares to be issued to a Signature Shareholder would result in the 
issue of a fraction of a StratMin Share, then: 

1.3.1 any fractional entitlement equal to or greater than 0.5 will be rounded up to the 
nearest whole number of StratMin Shares; and 

1.3.2 any fractional number which is less than 0.5 will be rounded down to the nearest 
whole number of StratMin Shares. 

The price of and formula for the allocation of the Scheme Consideration was developed and 
negotiated between Signature and StratMin, and provides an 14% premium to the implied 
market value at which Signature Shares were issued prior to the Signature Board 
announcing the proposed Scheme (please refer to the Letter from the Chairman of Signature 
at page 2 of this Scheme Booklet). The Independent Expert has concluded that the Scheme 
is ñnot fair but reasonable and is in your best interests, in the absence of a Superior 
Proposalò. 

Consideration Shares 

The number and price of Consideration Shares to be issued in accordance with the Scheme 
has been calculated as follows: 
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Consideration   

  

Consideration Shares (£) 9,000,000 

Price per Consideration Share (£) 0.0200 

Consideration Shares (Number of shares) 450,000,000 

  

The Consideration Shares will be allocated and issued to the Scheme Participants on a pro-
rata basis, with each Scheme Participant to be allocated and issued a proportion of 
Consideration Shares equal to the Scheme Participantôs proportion of Scheme Shares. For 
example, if a Scheme Participant transfers to StratMin 1% of the total Scheme Shares, the 
Scheme Participant must be allocated and issued 1% of the total Consideration Shares. 

A holding statement detailing your holding of StratMin Shares is expected to be sent to you 
on or soon after the Implementation Date. 

Ineligible Shareholders will receive cash, net of costs, instead of the Scheme Consideration.  
The entitlements of Ineligible Shareholders under the Scheme are described in more detail in 
section 1.9 of this Scheme Booklet. 

For clarity, under English law, once the StratMin Shareholders have approved the issue of 
StratMin shares and given the StratMin Directors authority to allot such shares, for example, 
the Consideration Shares, StratMin is authorised to issue such shares in accordance with 
the terms of the underlying contractual obligations of StratMin without further approval being 
required from the StratMin Shareholders.   

1.4 Conditions of the Scheme  

The implementation of the Scheme is subject to the following conditions precedent: 

1.4.1 before 8:00 am on the Second Court Date: 

 ASIC issuing or providing such consents, approvals or doing other such acts 
which the parties agree are reasonably necessary to implement the Scheme; 
and 

 all other regulatory approvals required to implement the Scheme being 
granted or obtained and those regulatory approvals not being withdrawn, 
cancelled or revoked prior to implementation of the Scheme; 

1.4.2 Signature Shareholders approving the Scheme at the Scheme Meeting by the 
Requisite Majority under section 411(4)(a)(ii) of the Corporations Act; 

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

1.4.4 as at 8:00 am on the Second Court Date, no temporary restraining order, 
preliminary or permanent injunction, restraint or prohibition or other order has been 
issued or made by any court, the Australian Takeovers Panel or other Regulatory 
Authority of competent jurisdiction, and there is no other legal restraint or 
prohibition, preventing the completion or implementation of any aspect of the 
Scheme; 

1.4.5 Signature providing StratMin with the Signature Closing Certificate at or before 
8:00 am on the Second Court Date; 

1.4.6 no Signature Material Adverse Change having occurred between the date of the 
Scheme Implementation Agreement and 8:00 am on the Second Court Date; 
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1.4.7 StratMin providing Signature with the StratMin Closing Certificate at or before 8:00 
am on the Second Court Date; 

1.4.8 no StratMin Material Adverse Change having occurred between the date of the 
Scheme Implementation Agreement and 8:00 am on the Second Court Date;  

1.4.9 the StratMin Board having certified in writing by no later than 8:00 am on the 
Second Court Date that it is reasonably satisfied that the Signature Board has 
demonstrated that the Signature Debt and Liability Amount does not exceed 
$500,000; and 

1.4.10 confirmation in writing from the Nominated Adviser to StratMin given no later than 
8:00 am on the Second Court Date, that the AIM Admission Forms have been 
lodged with AIM, and that AIM has advertised StratMinôs announcement to be 
Admitted to AIM, with the intended effect of the AIM Admission Forms being that 
from the Implementation Date (or a later date if the AIM Rules require), StratMin 
will be Admitted to AIM in accordance with the AIM Rules and all other 
requirements of AIM, and StratMinôs enlarged share capital (including the 
Consideration Shares) will be Admitted to trading on AIM. 

As at the date of this Scheme Booklet, neither Signature nor StratMin is aware of any reason 
why the conditions precedent will not be satisfied. 

1.5 Key steps to implement the Scheme 

The key steps to implement the Scheme are as follows: 

1.5.1 StratMin Shareholders will vote on whether to approve the issue of the Scheme 
Consideration at a StratMin Shareholder meeting prior to 8:00 am on the Second 
Court Date.   

1.5.2 Signature Shareholders will vote on whether to approve the Scheme at the 
Scheme Meeting.  Each Signature Shareholder who is registered on the Signature 
Register at 7:00 pm on 22 November 2017 is entitled to vote at the Scheme 
Meeting. 

1.5.3 If the Scheme is approved by the Requisite Majority at the Scheme Meeting, 
Signature will apply to the Court to approve the Scheme on the Second Court Date 
(expected to be 12 December 2017).  Section 1.17 of this Scheme Booklet 
contains details on this procedure.  The Corporations Act and the relevant Court 
rules provide a procedure for Signature Shareholders to oppose the approval by 
the Court of the Scheme. 

1.5.4 If the Court approves the Scheme, and all conditions precedent to the Scheme 
have been satisfied or waived, Signature will lodge with ASIC an office copy of the 
Court order approving the Scheme.  Signature expects to lodge this with ASIC on 
12 December 2017. 

1.5.5 On the Implementation Date: 

 all of the Signature Shares held by Signature Shareholders at 7:00 pm on 
the Record Date will be transferred to StratMin and, in exchange, the 
Signature Shareholders (other than Ineligible Shareholders) will be issued 
the Scheme Consideration.  The Record Date is currently expected to be 19 
December 2017; 

 Signature will register all transfers of Signature Shares to StratMin; and 
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 shortly thereafter, documents of title to StratMin Shares will be sent to 
Signature Shareholders (except Ineligible Shareholders) in respect of the 
Scheme Consideration to which the holders of Signature Shares are entitled. 

1.6 Your choices as a Signature Shareholder 

As a Signature Shareholder, you have the following choices: 

1.6.1 you can vote at the Scheme Meeting in person, by attorney, by proxy or, in the 
case of corporate shareholders, by corporate representative; or 

1.6.2 you can elect not to vote at the Scheme Meeting. 

1.7 How to vote 

1.7.1 Signature Shareholders can vote in either of two ways: 

 by attending the Scheme Meeting and voting in person or by attorney or, in 
the case of corporate shareholders, by corporate representative; or 

 by appointing a proxy to attend and vote on their behalf. 

1.7.2 How to vote in person 

To vote in person at the Scheme Meeting, Signature Shareholders must attend the 
Scheme Meeting to be held at the offices of HLB Mann Judd at Level 19, 207 Kent 
Street, Sydney, New South Wales 2000, Australia, at 11:00 am on 24 November 
2017. 

A Signature Shareholder who wishes to attend and vote at the Scheme Meeting in 
person will be admitted to the Scheme Meeting and given a voting card upon 
disclosure of their name and address at the point of entry. 

Persons who are attending as an attorney should bring the original or certified copy 
of the power of attorney to the Scheme Meeting, unless it has already been noted 
by Signature. 

Persons who are attending as corporate representative for a corporation must 
bring evidence of their appointment.  The appointment must comply with section 
250D of the Corporations Act. 

An authorised corporate representative will be admitted to the Scheme Meeting 
and given a voting card upon providing written evidence of their appointment 
(including any authority under which it is signed), their name, and address and the 
identity of their appointer, at the point of entry to the Scheme Meeting. 

1.7.3 How to vote by proxy 

Your personalised Proxy Form for the Scheme Meeting accompanies this Scheme 
Booklet.  Information setting out how you may vote by proxy is contained in the 
Notice of Scheme Meeting.  If your Proxy Form is signed by an attorney, please 
also enclose the authority under which the proxy is signed (or a certified copy of 
the authority). 

Proxy Forms may be lodged as follows: 

 deliver the completed Proxy Form to Signature Gold Ltd located at Level 13, 
20 Bridge Street, Sydney, New South Wales 2000, Australia; 
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 mail the completed Proxy Form to Signature Gold Ltd, GPO Box 4188, 
Sydney, New South Wales 2001, Australia; or 

 email the completed Proxy Form to Signature Gold Ltd at 
registry@signaturegold.com.au. 

Proxy Forms, together with any power of attorney or authority under which the 
Proxy Form is signed, must be received no later than 11:00 am on 22 November 
2017 (48 hours prior to the commencement of the Scheme Meeting).  Proxy Forms 
received after this time will be invalid. 

A proxy will be admitted to the Scheme Meeting and given a voting card upon 
providing written evidence of their name and address at the point of entry to the 
Scheme Meeting.  The sending of a Proxy Form will not preclude a Signature 
Shareholder from attending in person and voting at the Scheme Meeting.  
However, the Corporations Act specifies that the presence of a Signature 
Shareholder at a meeting suspends his or her proxyôs rights to speak and vote. 

1.8 Eligibility to vote 

The time for determining eligibility to vote at the Scheme Meeting is 7:00 pm on 22 
November 2017.  Only those Signature Shareholders entered on the Signature Register at 
that time will be entitled to attend and vote at the Scheme Meeting. 

1.9 Ineligible Shareholders   

Restrictions in certain jurisdictions outside Australia, New Zealand and the United Kingdom 
may make it impractical or unlawful for StratMin Shares to be offered or issued under the 
Scheme to Signature Shareholders in those jurisdictions. 

If you are a Signature Shareholder whose address shown in the Signature Register is in an 
Ineligible Jurisdiction, StratMin will not issue StratMin Shares to you.  In other words, if your 
address shown in the Signature Register at 7:00 pm on the Record Date is in a jurisdiction 
(other than Australia, New Zealand or the United Kingdom), you will not be eligible to receive 
the Scheme Consideration. 

The number of StratMin Shares that would otherwise have been issued to you under the 
Scheme will be issued to the Sale Agent as StratMin Shares.  StratMin will procure that, as 
soon as reasonably practicable, the Sale Agent sells those StratMin Shares in such manner, 
or on such financial market, at such price and on such other terms as the Sale Agent 
determines in good faith. The Sale Agent will pool the proceeds with the proceeds from the 
sale of all other Consideration Shares sold in accordance with the Scheme, so that each 
Ineligible Shareholder receives the same price per Consideration Share, net of costs, (as 
applicable). 

1.10 Determination of persons entitled to the Scheme Consideration 

To establish the identity of the Signature Shareholders, dealings in Signature Shares will 
only be recognised by Signature if transfers in registrable form in respect of those dealings 
are received on or before 7:00 pm on the Record Date at the place where the Signature 
Register is kept. 

1.11 Scheme Record Date 

Those Signature Shareholders on the Signature Register on the Record Date, being 7:00 pm 
on the fifth Business Day following the Effective Date, will be entitled to receive the Scheme 
Consideration in respect of the Signature Shares they hold as at the Record Date. 
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1.12 Signature Register 

Signature must register any transfers of the Signature Shares received on or before 7:00 pm 
on the Record Date. 

1.13 No disposals after Effective Date 

If the Scheme becomes Effective, you may not dispose of any Signature Shares after the 
Effective Date.  Any dealings in Signature Shares after this time will not be recognised. 

1.14 Maintenance of the Signature Register and the StratMin Register 

For the purpose of determining entitlements to the Scheme Consideration, Signature will 
maintain the Signature Register and StratMin will maintain the StratMin Register until the 
Scheme Consideration has been issued to the Signature Shareholders (other than Ineligible 
Shareholders).  The Signature Register and the StratMin Register in these forms will solely 
determine entitlements to the Scheme Consideration. 

1.15 Deemed warranty on transfer of Signature Shares to StratMin 

Under the terms of the Scheme, each Signature Shareholder is deemed to have warranted 
to StratMin that all of their Signature Shares will, at the date of the transfer, be fully paid and 
free from all encumbrances (such as mortgages and other security interests) and that they 
have full power and capacity to transfer their Signature Shares (including any rights and 
entitlements attaching to those Signature Shares) to StratMin.  See clause 7.2.2 of the 
Scheme in Attachment 5.  Signature undertakes that it will provide the warranty to StratMin 
as agent and attorney of each Signature Shareholder.  You should ensure that your 
Signature Shares are free all encumbrances (such as mortgages or other security interests). 

Signature Shareholders should be aware that, to the extent that this warranty is untrue in 
respect of their Signature Shares, and their Signature Shares are not transferred under the 
Scheme free from all encumbrances, they may be liable to compensate StratMin for any 
damage caused to StratMin resulting from such encumbrance. 

1.16 Deed Poll 

On 19 October 2017, StratMin executed the Deed Poll under which StratMin agreed, subject 
to the Scheme becoming Effective, to pay the Scheme Consideration and acquire all 
Scheme Shares held by Signature Shareholders under the Scheme.  A summary of the key 
terms of the Deed Poll is set out in section 8.14 of this Scheme .  A copy of the Deed Poll is 
also included in Attachment 4. 

1.17 Court approval 

On 1 November 2017, the Court made the requisite orders that the Scheme Meeting be 
convened and that this Scheme Booklet be despatched to Signature Shareholders.  The 
orders made by the Court convening the Scheme do not constitute an endorsement of, or 
any other expression of opinion on, the Scheme or this Scheme Booklet. 

Signature will apply to the Court for an order approving the Scheme if the Scheme is 
approved by the Requisite Majority at the Scheme Meeting.  The Court has discretion as to 
whether to grant the orders approving the Scheme, even if the Scheme is approved by the 
Requisite Majority. 

Each Signature Shareholder and, with the Court's permission, any other interested person 
has the right to appear at the Second Court Hearing. 

The Corporations Act and the Federal Court (Corporations) Rules 2000 (Cth) provide a 
procedure for Signature Shareholders to oppose the approval by the Court of the Scheme.  If 
you wish to oppose the approval of the Scheme at the Second Court Hearing you may do so 
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by filing with the Court and serving on Signature a notice of appearance in the prescribed 
form together with any affidavit on which you wish to rely at the hearing.  With leave of the 
Court, you may also oppose the approval of the Scheme by appearing at the Second Court 
Hearing and applying to raise any objections you may have at the hearing.  Signature should 
be notified in advance of an intention to object.  The date for the Second Court Hearing is 
currently scheduled for 10:15 am on 12 December 2017, though an earlier date may be 
sought.  Any change to this date will be notified on Signatureôs website 
(www.signaturegold.com.au). 

1.18 Taxation implications 

A general guide to the Australian taxation implications of the Scheme for Signature 
Shareholders is set out in section 7 of this Scheme Booklet.  This guide is expressed in 
general terms and is not intended to provide taxation advice in respect of the particular 
circumstances of any Signature Shareholder.  
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2. Reasons to vote for or against the Scheme 

2.1 Reasons to vote in favour of the Scheme 

This section sets out the reasons why the Signature Directors (excluding the Excluded 
Target Director) consider that you should vote in favour of the Scheme.  Whilst the Signature 
Directors acknowledge that there are reasons to vote against the Scheme (see the following 
section 2.2 titled óReasons why you may vote against the Schemeô), they believe that the 
reasons to vote in favour of the Scheme outweigh the reasons to vote against the Scheme.  
The Signature Directors (excluding the Excluded Target Director) unanimously recommend 
that you vote in favour of the Scheme at the upcoming Scheme Meeting at 11:00 am on 24 
November 2017 at the offices of HLB Mann Judd at Level 19, 207 Kent Street, Sydney, New 
South Wales 2000, Australia, in the absence of a Superior Proposal.  In reaching their 
recommendation, the Signature Directors have assessed the Scheme having regard to the 
reasons to vote in favour of, or against, the Scheme, as set out in this Scheme Booklet. 

Each Signature Director intends to vote in favour of the Scheme in respect of all of the 
Signature Shares that they own or control, in the absence of a Superior Proposal. 

 

The Independent Expert has 
concluded that the Scheme is 
ñnot fair but reasonable and 
in the best interests of 
Signature Shareholders, in 
the absence of a Superior 
Proposalò. 

The Independent Expert, HLB Mann Judd, has concluded that ñthe 
Scheme is not fair but reasonable and in the best interests of 
Signature shareholders, in the absence of a Superior Proposalò. 

The Independent Expert has assessed the value of a Signature 
Share as between $0.1677 and $0.2475 per Signature Share, 
which compares with the Independent Expertôs assessment of the 
value of the Scheme Consideration of between $0.0985 and 
$0.1499 for each Scheme Share. 

As the value of the Scheme Consideration is less than the 
assessed valuation range for Signature Shares on a 100% 
controlling interest basis, in the Independent Expertôs opinion, the 
Scheme is ñnot fairò to Signature Shareholders when assessed 
based on the guidelines set out in RG 111. 

Although the Independent Expert has concluded that the Scheme 
is not fair, it can still be reasonable if there are sufficient reasons 
for the Signature Shareholders to accept the terms of the proposed 
Scheme. 

After considering the advantages and disadvantages of the 
proposed Scheme for non-associated Shareholders of Signature, 
in the Independent Expertôs opinion, the terms of the Scheme are 
reasonable to non-associated Shareholders in the absence of any 
Superior Proposal, as the advantages of the Scheme outweigh the 
disadvantages.   

A copy of the Independent Expertôs Report is at Attachment 1 of 
this Scheme Booklet. 

Your Signature Directors encourage you to read the Independent 
Expertôs Report in its entirety. 
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Limited alternative sources 
of funding for Signature. 

As an early stage exploration company, Signature does not 
currently generate any revenue and relies largely on equity capital 
raisings, shareholder loans and government grants and incentives 
to fund its operations. 

Management believes that Signature has exhausted the ability to 
raise additional equity on terms favourable to Signature 
Shareholders, as a standalone unlisted exploration company. 
Given the current stage of the exploration assets and anticipated 
timeframe to significant cashflows being generated, management 
consider it unlikely that Signature would be able to obtain debt 
funding from non-related parties on terms that would be 
commercially acceptable to Signature and Signature 
Shareholders. 

The Signature Directors have confirmed that they have actively 
sought and investigated alternative sources of funding to meet 
Signatureôs exploration activities, and have not identified any 
sources of funding that would be superior to the current Scheme 
proposal. 

Enhanced prospects of 
developing existing 
exploration assets. 

The implementation of the Scheme along with the proposed 
capital raising should provide access to funding that will allow 
Signature to continue to progress the development of a portfolio 
of gold focused exploration assets.   

You will gain exposure to 
StratMinôs experienced board 
and management. 

Signature Shareholders will collectively hold 71.4% of the 
Combined Group immediately following the successful 
implementation of the Scheme.1 

StratMin is a resource and commodity investment and 
development company, which, has previously and following 
Admission, will trade on AIM, with an experienced board and 
management team as well as a shareholder base with experience 
in resources development.   

                                                      
1 After the issue of the Consideration Shares, and assuming that there are no Ineligible Shareholders, and that 
StratMin does not acquire any additional Signature Shares outside of the Scheme. 
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You will gain exposure to 
StratMinôs resources. 

The divestment of its Graphmada Mauritius subsidiary has left 
StratMin with a clean balance sheet, cash and receivables of a 
further $500,000 due in October 2017.  StratMin also intends to 
raise new capital of £2,000,000 in conjunction with the Scheme, 
with a minimum of £1,000,000 underwritten by StratMinôs largest 
shareholder, Consolidated Minerals. Up to a further £3,000,000 in 
capital may be accepted if the Offer is oversubscribed.  

Consolidated Mineralsô relevant interest in the issued capital of 
StratMin is (or will be): 

¶ 10.31% at the date of this Scheme Booklet; 

¶ 10.29% before the Scheme is implemented;  

¶ 2.89% after the Scheme is implemented (noting that 
Consolidated Minerals does not currently intend to 
participate in the Offer, except as underwriter); and 

¶ 10.03% if Consolidated Minerals is called on for the full 
underwritten value under the Offer. 

The Offer is public and anyone may participate in the Offer, 
including Signature Shareholders and StratMin Shareholders 
(subject to any laws that may preclude particular individuals from 
participating).  

See sections 5.4, 5.5.3(b) and 5.5.6(a)(vi) of this Scheme Booklet 
for more information on the Offer. For more information on 
StratMin, please refer to section 4 of this Scheme Booklet. 

You will retain economic 
exposure to the Signature 
Projects and the option to 
acquire the majority interest 
in the Kasperske Deposit, 
with the benefit of StratMinôs 
financial position and its 
project development and 
mining expertise and 
experience. 

The StratMin Board and management team brings experience in 
resources investment which could enhance the value of 
Signatureôs portfolio and reduce the risks associated with its 
development. 

Further, the Combined Group is expected to have, on a pro forma 
basis as at the date of the Offer, cash and cash equivalents of 
approximately AUD 3,433,882 (see section 5.5.3(a) of this 
Scheme Booklet) which, in addition to continued cash flow from 
investing activities and future operations, will allow the Combined 
Group substantial flexibility for the further development and 
exploration of the Signature Projects in Queensland and the 
option to acquire the majority interest in the Kasperske Deposit. 

Improved trading liquidity and 
capital markets access 
associated with the enhanced 
scale of the Combined Group. 

Currently, Signature Shareholders hold shares in an unlisted 
company with no active or ready market to trade their securities.  
Signature Shareholders will benefit from StratMinôs enhanced 
share market liquidity and capital markets access (as an entity 
proposed to be listed on AIM on the Implementation Date), and a 
market capitalisation scale which is expected to lead to increased 
interest from institutional investors and a greater following by the 
analyst community.  In general, it is expected that larger entities 
with securities trading on public markets attract higher valuations.  
As such, there is an increased opportunity for Signature 
Shareholders to participate in future increases in the value of 
traded securities once listed on AIM. 
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Limited future liquidity 
options in the absence of the 
Scheme.  

In the absence of the proposed Scheme or a Superior Proposal, 
Signature Shareholders have limited opportunities to realise any 
value from their investment via trading Signature Shares.  As 
Signature is currently an unlisted company there is no ready or 
liquid market for Signature Shares to be traded.  Therefore, there 
are increased challenges and difficulties for Signature 
Shareholders in being able to locate a potential buyer for their 
Signature Shares as well as added challenges in negotiating a 
sale of shares at a desired price. 

No Superior Proposal has 
emerged at the date of this 
Scheme Booklet. 

The Signature Boardôs (excluding the Excluded Target Director) 
unanimous recommendation that Signature Shareholders vote in 
favour of the Scheme is given subject to no Superior Proposal 
emerging.  As at the date of this Scheme Booklet, no Superior 
Proposal or other proposal has emerged.  However, there remains 
the possibility that a third party may make a Superior Proposal 
prior to the Scheme Meeting. 

Your Signature Directors will notify Signature Shareholders if a 
Superior Proposal is received before the Scheme Meeting. 

No brokerage or stamp duty 
will be payable by you on the 
transfer of you Signature 
Shares under the Scheme. 

You will not incur any brokerage or stamp duty on the transfer of 
your Signature Shares to StratMin under the terms of the Scheme.  

Signature Shareholders who 
are Australian residents for 
tax purposes can potentially 
obtain CGT roll-over relief. 

Signature Shareholders who are Australian residents for tax 
purposes and who would otherwise realise a capital gain on the 
disposal of their Signature Shares in return for the Scheme 
Consideration are potentially able to obtain capital gains tax 
(CGT) ñscrip-for-scripò roll-over relief, on the receipt of StratMin 
scrip as consideration. Cash received (if any) is not eligible for 
scrip-for-scrip roll-over relief. 

You should refer to section 7 of this Scheme Booklet for further 
details in relation to the Australian tax consequences of the 
Scheme. 

2.2 Reasons why you may vote against the Scheme 

Although the Signature Directors (excluding the Excluded Target Director) unanimously 
recommend you vote in favour of the Scheme in the absence of a Superior Proposal, and the 
Independent Expert has concluded that the Scheme is ñnot fair but reasonable and in the 
best interests of Signature Shareholders, in the absence of a Superior Proposalò, this section 
sets out factors which a Signature Shareholder may consider in determining to vote against 
the Scheme. 
 

You may disagree with the 
Signature Directors and 
Independent Expert and 
believe that the Scheme is 
not in your interests. 

You may disagree with the Signature Directors and the 
Independent Expert and believe that the Scheme Consideration 
is inadequate and/or that the Scheme is not in your best interests. 
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If the Scheme proceeds, you 
will no longer be a Signature 
Shareholder and your 
economic exposure to the 
development of the 
Signature Projects and 
option to acquire the 
majority interest in the 
Kasperske Deposit will be 
diminished. 

Under the Scheme you will receive StratMin Shares as 
consideration for your Signature Shares.  If the Scheme is 
implemented, you will no longer participate to the same extent in 
the future performance of Signature.  While you will retain 
economic exposure to the potential upside that may result from 
the development of the Signature Projects and option to acquire 
the majority interest in the Kasperske Deposit as a result of being 
a holder of StratMin Shares, you will not participate in the potential 
ñupsideò (if any) to the same extent that may result from being a 
Signature Shareholder because your proportionate shareholding 
in StratMin will be lower than your proportionate shareholding in 
Signature. 

The tax consequences of 
transferring your Signature 
Shares pursuant to the 
Scheme may not be optimal 
for your financial position. 

Implementation of the Scheme may have tax consequences for 
you.  A general guide to the Australian taxation implications of the 
Scheme is set out in section 7 of this Scheme Booklet.  This guide 
is expressed in general terms and you should seek professional 
advice regarding the tax consequences applicable to your 
circumstances. 

You may consider that there 
is potential for a Superior 
Proposal to be made. 

You may believe that there is a possibility that a Superior Proposal 
could emerge in the foreseeable future.  However, for the reasons 
noted below, your Signature Directors consider that the possibility 
of a Superior Proposal emerging is low: 

¶ Since the announcement of the Scheme on the 
Announcement Date and up to the date of this Scheme 
Booklet, the Signature Directors have not received or 
become aware of any Superior Proposal. 

¶ The Scheme is a result of a year long engagement process 
with StratMin involving the provision of publicly available 
presentation materials, as well as an exclusive due diligence 
period.  During the course of this process no alternative 
proposals that could be considered superior were received 
by Signature. 

The Scheme may be subject 
to conditions that you 
consider unacceptable. 

The implementation of the Scheme is subject to a number of 
conditions, summarised in section 1.4 of this Scheme Booklet and 
set out in full in the Scheme Implementation Agreement.  A copy 
of the Scheme Implementation Agreement at Attachment 3 to this 
Scheme Booklet. 
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The exact value of the 
Scheme Consideration upon 
implementation of the 
Scheme and trading of 
StratMin Shares on AIM is 
not certain. 

The exact value of the Scheme Consideration that would be 
realised by Signature Shareholders upon implementation of the 
Scheme and trading of StratMin Shares on AIM is not certain, as 
it is dependent on the price at which StratMin Shares will trade on 
AIM (and potentially also foreign currency exchange rates from 
time to time). 

Following the implementation of the Scheme, the price at which 
StratMin Shares trade may rise or fall based on several factors, 
including broad market conditions, general investor sentiment and 
the financial and operational performance of the Combined Group.  
If the price of StratMin Shares falls, the value of those StratMin 
Shares received by Signature Shareholders as Scheme 
Consideration will decline in value. 

In addition, the Sale Agent will be issued with StratMin Shares 
attributable to Ineligible Shareholders and will sell those StratMin 
Shares on AIM as soon as reasonably practicable following the 
Implementation Date.  It is possible that any such sales may exert 
downward pressure on StratMinôs share price in the period 
following the Implementation Date. 

You will be exposed to 
differences between 
applicable corporations and 
securities laws. 

Signature is incorporated in Australia, while StratMin is 
incorporated in England and Wales and will be Admitted to trading 
on AIM on the Implementation Date.  If the Scheme becomes 
Effective and the Scheme is implemented, Signature 
Shareholders (other than Ineligible Shareholders) whose rights 
are currently governed by the laws of Australia and Signatureôs 
constitution will become holders of StratMin Shares.  The rights of 
holders of StratMin Shares (upon Admission to AIM) will be 
governed by the UK Companies Act, UK Takeover Code, AIM 
Rules, UK securities laws, and other relevant legislation, including 
the Financial Services and Markets Act 2000 (as amended), the 
Market Abuse Regulation (as amended) and StratMinôs 
constitutional documents. 

Although some of the material differences between Australian and 
securities corporate laws and applicable UK corporate and 
securities laws and regulations as they relate to Signature and 
StratMin, respectively, could be viewed as advantageous to 
Signature Shareholders, others could be viewed as 
disadvantageous to Signature Shareholders. 

Further details on rights attaching to StratMin Shares and the 
differences between applicable corporate and securities laws, 
listing rules and other relevant laws, can be found in Attachment 
6 of this Scheme Booklet. 

You may prefer Signature to 
be exposed to the 
opportunity for increased 
value by remaining as an 
independent company. 

You may believe that Signature will deliver greater returns to 
Scheme Participants, including the potential for dividend returns 
over a long term, by remaining an independent company. 

In deciding that they should recommend the Scheme, your 
Signature Directors (excluding the Excluded Target Director) 
determined that, on balance, the earlier and more certain value 
represented by the Scheme may be more favourable to Scheme 
Participants than the options and risks that might otherwise be 
available to or faced by Signature Shareholders if Signature were 
to remain an independent company. 
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If you are an Ineligible 
Shareholder, your StratMin 
Shares will be issued to the 
Sale Agent, to be sold, 
which may result in a tax 
liability. 

If the Scheme becomes Effective and the Scheme is implemented, 
StratMin Shares that would otherwise be issued to an Ineligible 
Shareholder will be issued to the Sale Agent, who will then sell 
those StratMin Shares, pool the proceeds from all such sales, and 
remit the applicable proceeds (net of costs) to each Ineligible 
Shareholder.  The sale of those StratMin Shares may result in a 
tax liability for each Ineligible Shareholder. 

2.3 Other relevant considerations 
 

The Scheme may be 
implemented even if you 
vote against it. 

You should be aware that even if you do not vote, or vote against 
the Scheme, the Scheme may still be implemented if it is approved 
by the Requisite Majority of Signature Shareholders and by the 
Court, and if the Scheme becomes unconditional.  If this occurs, 
your Signature Shares will be transferred to StratMin and you will 
receive the relevant StratMin Shares as consideration for your 
Signature Shares even though you did not vote on, or voted 
against, the Scheme. 

Costs Signature has incurred significant costs in preparing the proposed 
Scheme and revisions of that proposal to the point that it is 
capable of being submitted to Signature Shareholders as a 
Scheme of Arrangement for their consideration.  These costs 
include negotiations with StratMin, retention of advisers, provision 
of information to StratMin, facilitating StratMinôs access to due 
diligence, engagement of the Independent Expert and preparation 
of this Scheme Booklet. 

If the Scheme is implemented, these costs will effectively be met 
by StratMin as the ultimate controller of Signature following 
Implementation of the Scheme.  If the Scheme is not implemented 
and if no Superior Proposal emerges and is completed as 
expected, Signature expects to incur total costs of approximately 
AUD 328,400, some of which was paid in the 2016/2017 financial 
year, with the balance to be paid in the 2017/2018 financial year. 
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3. Information on Signature  

3.1 Introduction 

The information contained in this section 3 of this Scheme Booklet has been prepared by 
Signature.  The information concerning Signature, and the intentions, view and opinions 
contained in this section 3, are the responsibility of Signature.  StratMin does not assume 
any responsibility for the accuracy or completeness of the information in this section 3. 

3.2 Overview of Signature 

Signature is an unlisted Australian public company, limited by shares and incorporated in 
New South Wales, Australia, on 31 March 2010.  It is a specialist Australian based gold 
exploration company focused on the development of large-scale Intrusion Related Gold 
Systems (IRGS) in the New England Orogen (NEO) and Drummond-Anakie Province (DAP) 
in Queensland, Australia.  

Signature has, since the date of incorporation, actively explored and developed the 
Signature Tenements portfolio in Queensland, and has identified no less than 10 gold 
mineralised systems within the boundaries of the Signature Tenements.  Signature is now at 
a stage where it proposes to progress these gold discoveries into the next stage of 
development. 

In addition, Signature holds an option granted by Elbrus Resources Ltd, an Isle of Man 
incorporated holding company, to acquire the Kasperske Deposit. This is a high grade IRGS 
deposit with an established initial 1.5M+ oz Au 2004 JORC Code compliant resource with an 
average 5.55g/t Au grade.  Further information in relation to the Kasperske Deposit can be 
found on StratMinôs website (www.stratminglobal.com) and below. 

In addition to the information about Signature in this section 3.2 of this Scheme Booklet, the 
Independent Expertôs Report at Attachment 1 of this Scheme Booklet, the Independent 
Geologistôs Report attached to Appendix C of the Independent Expertôs Report, and the TAS 
Tenement Report at Attachment 2 of this Scheme Booklet, contain further detailed 
information on Signature, the Signature Projects and the Signature Tenements. 

3.3 Overview of major Signature Projects 

Signatureôs Australian exploration portfolio consists of four (4) major projects within the 
Signature Projects, being the Biloela, Clermont, Rockhampton and Sarina projects.  Within 
each of these major Signature Projects, Signature has identified various mineralised gold 
systems.  These are listed below: 

o Biloela Project ï Specimen Hill, Last Chance, Maxwellton and the E.D. Prospects (see 
section 5 of the Independent Geologistôs Report);  

o Clermont Project ï Fletchers Awl and Mount Donald Prospects (see section 8 of the 
Independent Geologistôs Report); 

o Rockhampton Project ï Mount Cassidy, Round Mount and Craiglee-Sioux Prospects 
(see section 6 of the Independent Geologistôs Report); and 

o Sarina Project ï Mosquito Hill Prospect (see section 7 of the Independent Geologistôs 
Report). 

Signatureôs Czech Republic exploration and development option is over the Kasperske 
Deposit, which is a high grade IRGS deposit with an established initial 1.5M+ oz Au JORC 
Code compliant resource and includes the current project license application with reference 
C.j.: 1997/M/4 34264/ENV/4 Sp. Zn.: R /3041 held by Potamon GTS, a company 
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incorporated in the Czech Republic and wholly owned by Elbrus Resources Ltd, an Isle of 
Man incorporated holding company. 

In addition to the information on Signature at this section 3 of this Scheme Booklet, detailed 
data, commentary and other information on Signature and the Signature Tenements, is 
included in the Independent Expertôs Report at Attachment 1 of this Scheme Booklet, the 
Independent Geologistôs Report attached to Appendix C of the Independent Expertôs Report 
and the TAS Tenement Report at Attachment 2 of this Scheme Booklet. These reports 
should be considered in full, and this section 3 of this Scheme Booklet is intended to be read 
with these reports. 

3.4 Directors and senior management 

The current Signature Directors are: 

o John Hewson ï Independent Non-Executive Chairman;  

o Anthony McLellan ï Independent Non-Executive Director; 

o Bruce Fulton ï Non-Executive Director; 

o Peter Prentice ï Executive Director; and 

o Robert Brett (Brett) Boynton ï Managing Director. 

The current annual directorsô fee pool available for payment to Signature Directors has been 
suspended by the Signature Directors until further notice, with no Signature Director 
currently receiving or accruing any directorsô fees.  

The current senior managers of Signature are: 

o Jonathan Robbeson ï General Manager; 

o Anne Adaley ï Chief Financial Officer; and 

o Alexander Teluk ï Chief Geologist. 

If the Scheme does not proceed, the current senior management of Signature may choose 
not to remain.  If the Scheme is approved, the intentions in relation to Signature employees 
generally are set out in section 5.2 of this Scheme Booklet. 

3.5 Signature Shares 

As at the Last Practicable Date prior to finalisation of this Scheme Booklet, there were 
88,185,409 Signature Shares on issue. 

Signature will hold a Signature Shareholdersô meeting (defined in section 8.12 of this 
Scheme Booklet as the óConversion Meetingô) immediately prior to the Scheme Meeting 
seeking approval for the conversion of certain directorsô loan and directorsô fee amounts, 
which are currently owing by Signature to the Signature Directors, to shares in the capital of 
Signature.  In the event that the proposed resolutions are passed at the Conversion Meeting, 
the number of Signature Shares will increase as set out in section 8.12 of this Scheme 
Booklet. 

3.6 Financial information  

3.6.1 Basis of preparation 

This section 3.6 summarises certain historical financial information about Signature 
for the financial years ended 30 June 2014 (FY2014), 30 June 2015 (FY2015), 30 
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June 2016 (FY2016) and 30 June 2017 (FY2017).  The financial information set 
out in this section 3.6 is in summary only and is prepared for the purposes of this 
Scheme Booklet.  The FY2014, FY2015, FY2016 and FY2017 statutory financial 
statements of Signature were audited by its external auditor, HLB Mann Judd 
(NSW Partnership), which issued unqualified audit opinions.     

Full financial statements for Signature for FY2014, FY2015, FY2016 and FY2017 
are available free of charge by requesting a copy from Signatureôs Chief Financial 
Officer on +61 (2) 9241 7665. 

3.6.2 Historical income statement 

Below is a summary of Signatureôs audited income statements for FY2014, 
FY2015, FY2016 and FY2017. 

 

 FY2014 FY2015 FY2016 FY2017 

 AUD AUD AUD AUD 

Revenue                242,855                 208,138                   63,871  
                 

366,443 

 
    

Accounting and audit fees                (85,658)                (59,606)                (45,400) 
                

(105,529) 
Administration and office 
costs 

             (309,968)              (234,459)                (77,468) 
                      

(40,699) 

Corporate              (179,474)              (298,808)                (21,139) 
                      

(14,471) 
Amortisation and 
depreciation 

               (21,614)                (21,614)                   (6,084) 
                   

(3,007) 

Employment                    4,514                 (21,343)                  23,275  
                      

(10,187) 
Exploration and tenement 
costs 

             (152,954)                (80,456)                (73,877)                 (68,455) 

Insurance                   (7,197)                (14,955)                (17,554)                 (14,321) 

Option Fee and Associated 
Costs 

- - - (341,629) 

Legal fees                (11,462)                      (500)                   (1,295) 
                          

(284,246)  

Other expenses                (53,160)                (40,130)                   (6,945) 
                   

(5,423) 

(Loss) from continuing 
operations before income tax 

             (574,118)              (563,733)              (162,616) 
                

(521,524) 

Income tax benefit                           -                   681,836                 507,435                 291,384  

Net profit for the reporting 
period 

             (574,118)                118,103                 344,819  
               

(230,140)  
Other comprehensive 
income 

 -   -   -   -  

Total comprehensive 
profit/(loss) for the year 

             (574,118)                118,103                 344,819  (230,140)                

 

3.6.3 Historical balance sheet 

Below is a summary of Signatureôs audited balance sheet as at FY2014, FY2015, 
FY2016 and FY2017. 
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FY2014 FY2015 FY2016 FY2017 

 AUD AUD AUD AUD 

Assets     

Non-Current assets     

Trade and other 
receivables 

               159,326                 159,326                 159,326                 159,326 

Plant and equipment                    8,958                     5,910                     2,862                     3,496  

Exploration and evaluation 
expenditure 

           2,611,206             3,418,235             3,858,112             4,370,681  

Intangible assets                  22,490                     3,924  
                       

888  
                       -  

Total Non-Current assets            2,801,980             3,587,395             4,021,188             4,533,503 

Current assets     

Cash and cash equivalents                  67,713                 145,809                   53,100                 711,819 

Trade and other 
receivables 

               115,053                   79,132                   11,473                   48,819 

Total current assets                182,766                 224,941                   64,573                 760,638 

Total Assets            2,984,746             3,812,336             4,085,761             5,294,141 

Equity      

Share capital            4,528,209             4,728,209             4,908,209             4,908,209 

Accumulated losses           (3,201,498)           (3,083,395)           (2,738,576)            (2,968,716) 

Total Equity            1,326,711             1,644,814             2,169,633             1,939,493 

Liabilities     

Non-current liabilities     

Trade and other payables - - - 160,833 

Borrowings                944,074                 884,044                 884,044                 934,394 

Employee benefits                  18,547                   24,510                   12,848                   15,381 

Total non-current 
liabilities 

               962,621                 908,554                 896,892                 1,110,608 

Current liabilities     

Trade and other payables                 657,053             1,214,758                 996,607                 1,097,446 

Borrowings    1,118,009 

Employee benefits                  38,361                   44,210                   22,629                   28,585 

Total current liabilities                695,414             1,258,968             1,019,236  2,244,040 

Total liabilities             1,658,035             2,167,522             1,916,128  3,354,648 

Total equity and 
liabilities 

           2,984,746             3,812,336             4,085,761             5,294,141 

 

3.6.4 Historical cash flow statement 

Below is a summary of Signatureôs audited cash flow statement for the full years 
ended FY2014, FY2015, FY2016 and FY2017. 

 

  FY2014 FY2015 FY2016 FY2017 

  AUD AUD AUD AUD 
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CASH FLOW FROM 
OPERATING ACTVITIES 
      
Cash receipts in the course of 
operations  

                      
236,236  

                      
137,852  

                        
65,923  28,875 

Cash payments to suppliers                      
(373,102) 

                    
(319,725) 

                    
(406,136) 

(313,716) 

Proceeds from Research and 
Development claim  

                                   
-  

                      
681,836  

                      
507,435  

291,384 

Interest received 
 

                          
3,907  

                          
9,447  

                                  
7  

1,660 

Net cash provided by/(used 
in) operating activities  

                    
(132,959) 

                      
509,410  

                      
167,229  

                      
8,203 

       
CASH FLOW FROM 
INVESTING ACTIVITIES      

Security deposit 
 

                              
530  

                        
93,563  

                                   
-  

                                   
- 

Payments for exploration and 
evaluation expenditure  

                    
(780,717) 

                    
(514,846) 

                    
(439,938) 

                     
(548,681)  

Payments for property, plant and 
equipment  

                         
(3,050) 

                                   
-  

                                   
-  

                                   
(2,753) 

Net cash used in investing 
activities  

                    
(783,237) 

                    
(421,283) 

                    
(439,938) 

                     
(551,434)  

           
CASH FLOW FROM 
FINANCING ACTIVITIES      
Proceeds from issue of shares 
and capital raising  

                      
100,000  

                        
50,000  

                      
180,000  

                                   
- 

Proceeds from borrowings 
 

                      
645,737  

                                   
-  

                                   
-  

                        
1,245,350 

Repayment of borrowings 
 

                                   
-  

                      
(60,031) 

                                   
-  

                                   
(43,400) 

Net cash provided by/(used 
in) investing activities  

                      
745,737  

                      
(10,031) 

                      
180,000  

                        

1,201,950 

       
Net increase/(decrease) in cash 
and cash equivalents  

                    
(170,459) 

                        
78,096  

                      
(92,709) 

                      
658,719 

Cash and cash equivalents at 
beginning of the period  

                      
238,172  

                        
67,713  

                      
145,809  

                        
53,100 

Cash and cash equivalents at 
end of the period  

                        
67,713  

                      
145,809  

                        
53,100  

                      
711,819 

 

3.7 Material changes in Signatureôs financial position 

To the knowledge of your Signature Directors, and except as disclosed in section 3.6 of this 
Scheme Booklet, the financial position of Signature has not materially changed since 30 
June 2017, being the date of the last balance sheet sent to Signature Shareholders in 
accordance with section 314 of the Corporation Act. 

3.8 Recent share price history 

The number of Signature Shares sold in the 6 months prior to the Last Practicable Date prior 
to finalisation of this Scheme Booklet is nil (0). 

Signature will be holding the Conversion Meeting immediately prior to the Scheme Meeting 
seeking approval for the conversion of certain directorsô loan and directorsô fee amounts 
which are currently owing by Signature to the Signature Directors to Signature Shares.  In 
the event that the proposed resolutions are passed at the Conversion Meeting, the number 
of Signature Shares to be issued and allotted to the relevant Signature Directors will 
increase as set out in section 8.12 of this Scheme Booklet.  
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3.9 Publicly available information 

As a ñdisclosing entityò for the purposes of section 111AC of the Corporations Act, Signature 
is subject to regular reporting and disclosure obligations.  Broadly these require it to lodge 
material information with ASIC and follow good practice guidance for website disclosure.  
Further announcements concerning Signature in relation to the Scheme will continue to be 
made available on the Signature website www.signaturegold.com.au after the date of this 
Scheme Booklet and up until the Implementation Date. 

Additionally, copies of documents lodged with ASIC in relation to Signature may be obtained 
from or inspected at an ASIC service centre.  Please note ASIC may charge a fee in respect 
of such services.  The following documents are available for inspection free of charge prior to 
the Scheme Meeting and during normal business hours at the registered office of Signature 
(being Level 13, 20 Bridge Street, Sydney, New South Wales 2000, Australia): 

o Signatureôs company register; 

o Signatureôs constitution; and 

o Signatureôs annual reports for FY2014, FY2015, FY2016 and FY2017. 

3.10 Further information 

For the risks associated with the Scheme, refer to section 6 of this Scheme Booklet.  In 
particular, section 6.2 of this Scheme Booklet outlines the risks to Signature if the Scheme 
does not proceed. 
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4. Information on StratMin  

4.1 Responsibility for information 

The information contained in this section 4 of this Scheme Booklet has been prepared by 
StratMin.  The information concerning StratMin, and the intentions, view and opinions 
contained in this section 4, are the responsibility of StratMin.  The factual information 
presented below is based on prior public disclosure of StratMin pursuant to the AIM Rules or 
filed with the UK Registrar of Companies.  Further historical information is available on 
StratMinôs website at www.stratminglobal.com. 

Signature does not assume any responsibility for the accuracy or completeness of the 
information in this section 4. 

4.2 Overview of StratMin and its business 

4.2.1 Corporate structure 

StratMin was incorporated in England and Wales on 7 July 2004 under the UK 
Companies Act 1985.  StratMin currently has no subsidiaries.  StratMinôs remaining 
business is operated by the StratMin Board.   

4.2.2 Historical and recent developments 

StratMin was founded in 2004 under the name óInteractive Prospect Targeting 
Holdings plcô to become the holding company for a group of businesses involved in 
sourcing consumer data for multi-channel marketing by or on behalf of its clients.  
StratMin was admitted to trading on AIM in December 2004.  In 2008, StratMin 
undertook a strategic review of its businesses following poor trading performance. 
This review resulted in the sale of most of StratMinôs operational activities.  As a 
result, in 2010, StratMin became an investing company under the AIM Rules.  In 
February 2012, StratMin adopted a new investing policy as a broader natural 
resources focussed investing company with the objective to identify resource 
investments which were close to achieving production and generating cash flow.  

In line with this investing policy, in the first quarter of 2012, StratMin acquired a 
15% interest in Graphmada Equity Pte Limited, the holding company of 
Graphmada Madagascar, a graphite mining company with operations in 
Madagascar, for US$1,275,000 in cash.  Graphmada Madagascarôs main licence 
area was Loharano, which included a graphite processing plant which was 
designed to produce c.12,000 tonnes of processed graphite per annum at full 
capacity.  In January 2013, StratMin acquired the entire issued share capital of 
Graphmada Equity Pte Limited that it did not already own for a total consideration 
of £25.5 million which was satisfied by the issue of 510,000,000 StratMin Shares.  
The acquisition resulted in StratMin becoming an operating company instead of an 
investing company and constituted a reverse takeover under the AIM Rules. 

In the period from the first quarter of 2012 to 30 June 2013, StratMin stockpiled 
3,130 tonnes of graphite bearing ore for production and 204 tonnes of concentrate 
produced of a carbon purity of 65 per cent.  Production was limited to trial runs 
whilst the plant upgrade and optimisation process continued. StratMin commenced 
continuous production on 9 September 2013.  In April 2014, StratMin announced 
the Loharano plant was operating consistently on a one shift per day basis 
producing commercial grade graphite and, based on this production performance, 
StratMin anticipated producing 100 tonnes of high grade flake graphite with a 
carbon content expected to be in excess of 90 per cent.  Throughout the remainder 
of 2014, StratMin continued to invest in production quality through the development 
of the plant and signed two sales contracts with two large international graphite 
marketing companies.  In addition, StratMin identified further exploration targets at 
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Loharano, confirming the presence of significant graphite mineralisation beyond 
the existing deposit.  

In October 2014, StratMin signed a five-year offtake agreement for its natural flake 
graphite product, with one of the world's largest independent processors and 
merchants of graphite, to sell its natural flake graphite product.  Upon entering this 
offtake agreement, StratMinôs plant operated one shift per day, six days per week, 
with carbon content across the flake sizes improving with larger flakes maintaining 
the highest carbon grades of up to 93%.  StratMin announced that in total, between 
August and October 2014, StratMin had exported a total of 220 tons of graphite to 
customers.  In May 2015, StratMin announced that it had achieved a consistent 
overall average carbon grade of 94% in production.  In the first quarter of 2015, 
StratMin announced that both production and sales volumes had increased 
consistently and better than expected preliminary exploration results for StratMinôs 
previously unexplored Mahefadok, Mahela and Ambatofafana prospects, south of 
StratMinôs producing Loharano deposit, had been achieved.  

On 17 June 2015, StratMin announced the signing of a binding strategic 
relationship and joint venture agreement with Tirupati Carbons & Chemicals Group 
(P) Ltd. (Tirupati), a private Indian-based graphite mining and processing group, 
with operations in India and Madagascar.  Under the terms of the agreement, 
StratMin earned a 45% interest in Tirupati's subsidiary, Tirupati Resources 
Mauritius Pvt Ltd, which owned 98% of Tirupati Madagascar Ventures SARL, 
owner of the Vatomaina graphite project in Madagascar (Vatomaina Project), via 
a staged investment of $1.5 million.  Additionally, Tirupati agreed to make staged 
investments into StratMin via an equity options structure.  

StratMin announced on 2 September 2015 that it had negotiated a farm-in 
agreement with Bass Metals Ltd (Bass Metals), an Australian Securities Exchange 
listed resources company, for Bass Metals to acquire up to a 35% interest in 
StratMinôs existing Loharano mine and processing operations through an initial 
investment of £2 million into Graphmada Mauritius, StratMinôs wholly owned 
subsidiary.  The intention of StratMin was to use the £2 million received from Bass 
Metals to fund further optimisation work at its Loharano facility, to complete a 
detailed feasibility study for the expansion of the Mahefadok project via a new mine 
and a 12,000 tonne per annum plant, as well as to initially capitalise the joint 
venture with Tirupati for the Vatomaina Project, as noted above.  The expectation 
was that together these projects would re-position StratMin as a mid-tier 
international graphite concentrate producer.  

On 14 September 2016, StratMinôs Shareholders voted in favour of Bass Metals 
acquiring the outstanding 93.75% of Graphmada Mauritius, which it did not already 
own, for a cash payment and the issue to StratMin of shares in Bass Metals, which 
have since been sold by StratMin.  

The disposal of Graphmada Mauritius to Bass Metals constituted a fundamental 
change of business of StratMin pursuant to Rule 15 of the AIM Rules.  

In relation to StratMinôs joint venture with Tirupati, the partners have agreed to 
open the syndication of their joint venture company, Tirupati Resources Mauritius 
Ltd (TRM), to new investors. TRM is currently owned by Tirupati and StratMin 
(98.53% and 1.47% respectively). TRM is the 98% owner of Tirupati Madagascar 
Ventures SARL (TMV) which owns the Vatomaina licence, Exploitation Permit (PE) 
No. 38321, for the Vatomaina large flake graphite project in Madagascar. StratMin 
and Tirupati have agreed that any new investment will be made at a minimum entry 
price equal to StratMinôs existing investment. Opening the joint venture to new 
investment will enable Tirupati to accelerate development of the Vatomaina 
Project. It is the intention of the joint venture partners to arrange a stock market 
flotation of TRM as soon as practicable following commissioning of the Vatomaina 
plant.  
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The StratMin Board announced on 30 November 2016 that it intended to maintain 
its admission to trading on AIM and had been actively reviewing a number of 
investment opportunities.  On 2 February 2017, StratMin announced that it had 
identified Signature as an attractive acquisition target and the Company was 
suspended from trading on AIM pending a reverse takeover.   

On 2 August 2017, StratMin announced that it had not received the subscription 
monies that it had conditionally secured from a new investor due to exchange 
control issues, and this failure delayed the anticipated acquisition of Signature by 
StratMin earlier in 2017.  Following the suspension from trading of StratMin Shares 
on AIM on 2 February 2017, as noted above, StratMin had 6 months to publish an 
admission document and gain approval of its shareholders to a reverse takeover.  
This did not occur within the prescribed time period and so the admission of 
StratMinôs Shares to trading on AIM was cancelled, pursuant to AIM Rule 41, with 
effect from 3 August 2017.   

Other than the interests noted above, StratMin has no subsidiaries and no other 
business.   

4.3 StratMin Directors 

As at the date of this Scheme Booklet, the StratMin Directors are: 

o Robert (Brett) Boynton ï Chief Executive Officer; 

o Sam Delevan Quinn ï Executive Director; and 

o Zegham (Zeg) Rashid Choudhry ï Non-Executive Director. 

The StratMin Board currently consists of the above three directors who, between them, have 
substantial experience of the resources industry, particularly mining and exploration. The 
StratMin Directors also have considerable experience of operating and managing 
businesses and of investigating acquisition targets.  In addition, Signature has the right to 
nominate two directors to the StratMin Board and in exercise of such right, StratMin 
proposes to appoint Bruce Fulton as an additional Executive Director on implementation of 
the Scheme.  Bruce Fulton is a current Signature Director.   

The profiles of each of the StratMin Directors are set out below.  The current annual 
directorsô fee pool available for payment to StratMin Directors is GBP80,000, with each 
StratMin Director currently receiving GBP20,000 per annum each in directorsô fees. 

Brett Boynton ï Chief Executive Officer 

Brett is an experienced corporate financier with expertise as an investment banker in capital 
markets, mergers, acquisitions and private equity.  More recently, Brett has focused on 
project development in the resources industry, having founded and funded several Australian 
resource companies including DEI Ltd, Signature and Tellus Holdings Ltd.  Brett currently 
heads up the joint venture partner of Agripower Australia Limited, a private equity backed 
industrial minerals company focused on silicon products.  Agripower is one of Australia's 
largest industrial minerals companies, with an extensive R&D programme and global 
distribution network. 

Brett is a founding Director of Chrysos Corporation Ltd, a gold assay technology company, 
and Alpha Vista Holdings Ltd, an artificial intelligence technology company. 

Brett holds an undergraduate degree in Economics and Accounting from the University of 
Cape Town and an MBA from the Fuqua School at Duke University, North Carolina, USA 
and is a Chartered Financial Analyst designation.  Brett has significant international finance 
experience as a senior investment banker with UBS and Credit Suisse in London, New York 
and Sydney.  He was appointed as a Director of StratMin on 26 May 2015. 
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Sam Delevan Quinn ï Executive Director 

Sam is a corporate lawyer with over 10 yearsô experience in the natural resources sector, in 
both legal counsel and executive management positions.  Sam is currently the Director of 
Corporate Finance and Legal Counsel for the Dragon Group, a London-based natural 
resources venture capital firm, a Non-Executive Director of AIM-quoted Red Rock Resources 
plc, a natural resource development company, and a Non-Executive Director of AIM-quoted 
investing company, Glenwick plc.  During time spent in these roles, Mr Quinn has gained 
significant experience in the administration, operation, financing and promotion of natural 
resource companies. 

Prior to working in the natural resources sector, Sam worked as a corporate lawyer for 
Jackson McDonald Barristers & Solicitors in Perth, Western Australia, and for Nabarro LLP 
in London.  Sam graduated from the University of Western Australia in 1999 with a Bachelor 
of Laws and Bachelor of Arts and is a qualified lawyer in Western Australia and in England & 
Wales.  He was appointed as Company Secretary to StratMin on 18 June 2015 and 
appointed as a StratMin Director on 20 February 2017. 

Zeg Rashid Choudhry ï Non-Executive Director 

Zeg has spent his entire career in financial services, starting in 1987 with CitiBank as a 
trainee market maker, before moving to Robert Fleming (latterly acquired by JP Morgan) to 
work as a market-maker and sales-trader.  Following this Zeg became a sales-trader with 
London Stock Exchange (both Main Market and AIM) focussed advisers and investment 
houses including Evolution Securities, Piper Jaffray and Northland Capital Partners.  At 
Northland Capital Partners, Zeg worked directly with companies to help them to raise 
investor awareness.  Zeg is currently Managing Director of The London Trading Company 
(LONTRAD) which provides brokerage services to professional and institutional clients. He 
was appointed as a StratMin Director on 19 September 2016. 

4.4 StratMin Senior Management 

StratMin currently has no senior management as the business is run only by the StratMin 
Board.   

4.5 Financial information  

4.5.1 Basis of preparation 

The selected historical financial information in this section has been extracted from 
StratMinôs audited consolidated financial statements for the years ended 31 
December 2014, 31 December 2015 and 31 December 2016. The financial 
information as at 30 June 2017 has been extracted from the unaudited 
management accounting records of StratMin. 

The information in this section is a summary only and has been prepared solely for 
inclusion in this Scheme Booklet.  The full financial accounts for the financial years 
ended 31 December 2014, 31 December 2015 and 31 December 2016 were 
audited by its external auditor, Welbeck Associates Limited, which issued 
unqualified audit opinions.  StratMinôs audited consolidated financial statements for 
the years ended 31 December 2016, 31 December 2015 and 31 December 2014 
are available under the óInvestorsô profile on the StratMin website at 
www.stratminglobal.com. 

4.5.2 Statement of financial position 

Set out below are StratMinôs audited statements of financial position as at 31 
December 2014, 31 December 2015 and 31 December 2016 and unaudited 
statement of financial position as at 30 June 2017. 
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 GROUP COMPANY GROUP COMPANY COMPANY 

  FY2014 FY2014 FY2014 FY2014 FY2015 FY2015 FY2015 FY2015 FY2016 FY2016 

  Ãô000 AU$'000 Ãô000 AU$'000 Ãô000 AU$'000 Ãô000 AU$'000 Ãô000 AU$'000 

Assets                 

Non-Current assets                 

Goodwill 
            

5,012  
            

9,533  
                   

-    
                   

-    
                   

-    
                   

-    
                   

-    
                   

-    
                   

-    
                   

-    

Investment in subsidiaries 
                   

-    
                   

-    
         

26,469  
         

50,345  
                   

-    
                   

-    
            

4,318  
            

8,756  
                   

-    
                   

-    
Property, plant and 
equipment 

            
1,230  

            
2,340  

                    
3  

                    
6  

                    
2  

                    
4  

                    
2  

                    
4  

                   
-    

                   
-    

Available for sale 
investments 

                    
6  

                 
11  

                    
6  

                 
11  

                    
1  

                    
2  

                    
1  

                    
2  

                 
40  

                 
68  

Loans to group 
undertakings 

                   
-    

                   
-    

            
2,286  

            
4,348  

                   
-    

                   
-    

            
3,274  

            
6,639  

                   
-    

                   
-    

Total Non-Current 
assets 

            
6,248  

         
11,884  

         
28,764  

         
54,710  

                    
3  

                    
6  

            
7,595  

         
15,401  

                 
40  

                 
68  

Current assets                 

Cash and cash 
equivalents 

                 
91  

               
173  

                 
79  

               
150  

               
156  

               
316  

               
154  

               
312  

               
493  

               
839  

Inventories 
               

242  
               

460  
                   

-    
                   

-    
                   

-    
                   

-    
                   

-    
                   

-    
                   

-    
                   

-    
Trade and other 
receivables 

               
357  

               
680  

            
1,116  

            
2,123  

               
124  

               
251  

               
947  

            
1,919  

            
1,007  

            
1,713  

Assets of the disposal 
group classified as held 
for sale 

                   
-    

                   
-    

                   
-    

                   
-    

            
6,543  

         
13,267  

                   
-    

                   
-    

                   
-    

                   
-    

Available for sale 
investments 

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

               
572  

               
974  

Deferred consideration 
receivable 

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

               
292  

               
497  

Total current assets 
               

690  
            

1,313  
            

1,195  
            

2,273  
            

6,823  
         

13,834  
            

1,101  
            

2,231  
            

2,364  
            

4,023  

Total Assets 
            

6,938  
         

13,197  
         

29,959  
         

56,983  
            

6,826  
         

13,840  
            

8,696  
         

17,632  
            

2,404  
            

4,091  

Equity                  

Share capital 
            

4,505  
            

8,569  
            

4,505  
            

8,569  
            

6,046  
         

12,259  
            

6,046  
         

12,259  
            

6,049  
         

10,295  

Share premium account 
         

31,771  
         

60,430  
         

31,771  
         

60,430  
         

31,818  
         

64,517  
         

31,818  
         

64,517  
         

55,900  
         

95,142  

Merger reserve 
         

23,460  
         

44,622  
         

23,460  
         

44,622  
         

23,460  
         

47,569  
         

23,460  
         

47,569  
                   

-    
                   

-    
Reverse acquisition 
reserve 

        
(48,478) 

        
(92,207) 

                   
-    

                   
-    

        
(48,478) 

        
(98,298) 

                   
-    

                   
-    

                   
-    

                   
-    

Investment reserve 
                

(32) 
                

(61) 
             

(699) 
          

(1,330) 
                

(33) 
                

(67) 
             

(700) 
          

(1,419) 
                   

-    
                   

-    

Other Reserve 
               

293  
               

557  
               

350  
               

666  
               

134  
               

272  
               

417  
               

846  
               

455  
               

774  

Accumulated losses 
          

(5,321) 
        

(10,121) 
        

(29,925) 
        

(56,919) 
          

(7,506) 
        

(15,220) 
        

(53,130) 
     

(107,731) 
        

(60,535) 
     

(103,031) 

Equity attributable to 
owners of the Company 

            
6,198  

         
11,789  

         
29,462  

         
56,038  

            
5,441  

         
11,032  

            
7,911  

         
16,041  

            
1,869  

            
3,180  

Non-controlling interests 
                   

-    
                   

-    
                   

-    
                   

-    
               

187  
               

379  
                   

-    
                   

-    
                   

-    
                   

-    

Total equity  
            

6,198  
         

11,789  
         

29,462  
         

56,038  
            

5,628  
         

11,411  
            

7,911  
         

16,041  
            

1,869  
            

3,180  

Liabilities                 

Non-current liabilities                 

Decommissioning 
obligations 

               
132  

               
251  

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

Total non-current 
liabilities 

               
132  

               
251  

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

                   
-    

Current liabilities                 
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Liabilities of the disposal 
group classified as held 
for sale 

                   
-    

                   
-    

                   
-    

                   
-    

               
495  

            
1,004  

                   
-    

                   
-    

                   
-    

                   
-    

Trade and other payables  
               

382  
               

727  
               

271  
               

515  
               

616  
            

1,249  
               

698  
            

1,415  
               

447  
               

761  

Short term borrowings 
               

226  
               

430  
               

226  
               

430  
                 

87  
               

176  
                 

87  
               

176  
                 

88  
               

150  

Total current liabilities 
               

608  
            

1,157  
               

497  
               

945  
            

1,198  
            

2,429  
               

785  
            

1,591  
               

535  
               

911  

Total liabilities  
               

740  
            

1,408  
               

497  
               

945  
            

1,198  
            

2,429  
               

785  
            

1,591  
               

535  
               

911  

Total equity and 
liabilities 

            
6,938  

         
13,197  

         
29,959  

         
56,983  

            
6,826  

         
13,840  

            
8,696  

         
17,632  

            
2,404  

            
4,091  

 
Unaudited statement of financial position of StratMin as at 30 June 2017: 
 

 30-Jun-17 
(unaudited) 

30 June 2017  
(unaudited) 

  GBP (ó000)  AUD (ó000)  

   

Current Assets   

Investment in Tirupati Resources Mauritius 
Ltd 

40  68  

Trade and other receivables 315  534  

Deferred consideration 292  493  

Prepayments 21  35  

Loan- Signature 661  1,118  

Cash and cash equivalents 247  418  

Total Current Assets 1,576  2,666  

   

Total Assets 1,576  2,666  

   

Equity   

Share capital 6,115  10,344  

Share Premium Account 55,900  94,550  

Reserves 455  769  

Accumulated Losses (61,052) (103,264) 

Total Equity 1,418  2,399  

   

CURRENT LIABILITIES   

Trade and other payables 148  250  

Short term borrowings 10  17  

Total Current Liabilities 158  267  

   

Total Equity and Liabilities 1,576  2,666  

 
 
Conversion rates used to convert British Pound (GBP) to Australian dollars (AUD) for the purposes of the above 
tables are the closing rates for the relevant period as published by oanda.com.  The relevant closing rates are as 
follows: FY2014: GBP1= 1.90204, FY2015: GBP1 = AU$2.02768, FY2016: GPB1 = AU$1.70201, 30 June 2017 = 
AU$1.69141. 
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4.5.3 Statement of comprehensive income 

Set out below are StratMinôs audited statements of comprehensive income for the 
years ended 31 December 2014, 31 December 2015 and 31 December 2016. 

 

  GROUP* GROUP COMPANY COMPANY 

 
FY2014 FY2014 FY2015 FY2015 FY2015 FY2015 FY2016 FY2016 

  Ãô000 AU$'000 Ãô000 AU$'000 Ãô000 AU$'000 Ãô000 AU$'000 

Continuing operations              

Revenue 
                       

153  
                       

279  
                          

-    
                          

-    
                          

-    
                          

-    
                          

-    
                          

-    

Cost of sales 
                     

(185) 
                     

(339) 
                          

-    
                          

-    
                          

-    
                          

-    
                          

-    
                          

-    

Gross(loss)/profit 
                       

(32) 
                       

(60) 
                          

-    
                          

-    
                          

-    
                          

-    
                          

-    
                          

-    

               

Administrative expenses 
                  

(2,298) 
                  

(4,195) 
                     

(664) 
                  

(1,351) 
                     

(847) 
                  

(1,723) 
                     

(809) 
                  

(1,477) 

Other operating expenses 
                       

(15) 
                       

(27) 
                     

(195) 
                     

(397) 
                          

-    
                          

-    
                          

-    
                          

-    

Operating loss 
                  

(2,345) 
                  

(4,282) 
                     

(859) 
                  

(1,748) 
                     

(847) 
                  

(1,723) 
                     

(809) 
                  

(1,477) 

               

Finance costs 
                       

(35) 
                       

(64) 
                          

(9) 
                       

(18) 
                          

(9) 
                       

(18) 
                          

-    
                          

-    

Impairment of investments 
                          

-    
                          

-    
                          

-    
                          

-    
               

(21,651) 
               

(44,042) 
                          

-    
                          

-    
Loan from discontinued 
operations 

                          
-    

                          
-    

                  
(1,317) 

                  
(2,679) 

                          
-    

                          
-    

                          
-    

                          
-    

Impairment of receivables 
                          

-    
                          

-    
                          

-    
                          

-    
                     

(698) 
                  

(1,420) 
                          

-    
                          

-    
Loss on disposal of subsidiary 
undertakings 

                          
-    

                          
-    

                          
-    

                          
-    

                          
-    

                          
-    

                  
(6,596) 

               
(12,039) 

Loss before tax 
                  

(2,380) 
                  

(4,346) 
                  

(2,185) 
                  

(4,445) 
               

(23,205) 
               

(47,203) 
                  

(7,405) 
               

(13,516) 

Tax 
                          

(4) 
                          

(7) 
                          

-    
                          

-    
                          

-    
                          

-    
                          

-    
                          

-    

Loss for the year 
                  

(2,384) 
                  

(4,353) 
                  

(2,185) 
                  

(4,445) 
               

(23,205) 
               

(47,203) 
                  

(7,405) 
               

(13,516) 

Other comprehensive income:              

Items that may be subsequently 
reclassified to profit and loss: 

             

Market value adjustment to 
investments 

                       
(20) 

                       
(37) 

                          
(1) 

                          
(2) 

                          
(1) 

                          
(2) 

                          
-    

                          
-    

Exchange differences on 
translation of foreign operations 

                       
(49) 

                       
(89) 

                     
(226) 

                     
(460) 

                          
-    

                          
-    

                          
-    

                          
-    

Reclassification of the 
investment reserve to the 
income statement following the 
disposal of investments 

                          
-    

                          
-    

                          
-    

                          
-    

                          
-    

                          
-    

                       
700  

                   
1,278  

Other comprehensive 
income/(expense) for the 
period 

                       
(69) 

                     
(126) 

                     
(227) 

                     
(462) 

                          
(1) 

                          
(2) 

                       
700  

                   
1,278  

               

Total comprehensive loss for 
the year attributable to equity 
holders of the parent 

                  
(2,453) 

                  
(4,479) 

                  
(2,412) 

                  
(4,907) 

               
(23,206) 

               
(47,205) 

                  
(6,705) 

               
(12,238) 

 
* 2014 Financial Statements only included Group results for the Income Statement in the published report. 
Conversion rates used to convert British Pound (GBP) to Australian dollars (AUD) for the purposes of this table 
are the average exchange rates for the relevant period as published by oanda.com.  The relevant average rates 
are as follows: FY2014: GBP1= 1.82611, FY2015: GBP1 = AU$2.03419, FY2016: GPB1 = AU$1.82525. 
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4.5.4 Statement of cash flows 

Set out below are StratMinôs audited statements of cash flows for the years ended 
31 December 2014, 31 December 2015 and 31 December 2016. 

  GROUP COMPANY GROUP COMPANY COMPANY 

 
FY2014 FY2014 FY2014 FY2014 FY2015 FY2015 FY2015 FY2015 FY2016 FY2016 

  Ãô000 AU$'000 Ãô000 AU$'000 Ãô000 AU$'000 Ãô000 AU$'000 Ãô000 AU$'000 

OPERATING ACTIVITIES                

Loss for the year before taxation 
               

(2,380) 
               

(4,346) 
               

(1,229) 
               

(2,244) 
               

(2,185) 
               

(4,445) 
            

(23,205) 
            

(47,203) 
               

(7,405) 
            

(13,516) 

Adjusted for:                

Finance expense 
                      

35  
                      

64  
                      

35  
                      
64  

                        
9  

                      
18  

                        
9  

                      
18  

                         
-  

                         
-  

Depreciation 
                      

58  
                    

106  
                        

1  
                        
1  

                    
135  

                    
276  

                        
2  

                        
4  

                        
2  

                        
4  

Share based payment charge 
                    

109  
                    

199  
                    

109  
                    
199  

                      
67  

                    
136  

                      
67  

                    
136  

                      
33  

                      
60  

Shares issued in settlement of 
fees 

                      
30  

                      
55  

                      
30  

                      
55  

                    
189  

                    
384  

                    
189  

                    
384  

                         
-  

                         
-  

Loss on disposal of investments 
                      

36  
                      

66  
                         

-  
                       

-    
                      

54  
                

110  
                

1,151  
                

2,341  
                

6,463  
              

11,796  

Impairment of receivables 
                         

-  
                         

-  
                         

-  
                       

-    
                         

-  
                         

-  
                         

-  
                       

-    
                    

133  
                    

243  

Impairment of investment 
                         

-  
                         

-  
                         

-  
                       

-    
                         

-  
                         

-  
              

20,500  
              

41,701  
                       

-    
                       

-    

                      

Operating cash flows before 
movements in working capital 

               
(2,112) 

               
(3,856) 

               
(1,054) 

               
(1,925) 

               
(1,731) 

               
(3,521) 

               
(1,287) 

               
(2,619) 

                  
(774) 

               
(1,413) 

Increase in inventory 
                    

(14) 
                    

(26) 
                         

-  
                       

-    
                  

(142) 
                  

(289) 
                         

-  
                       

-    
                         

-  
                         

-  
(Increase)/Decrease in trade 
and other receivables 

                  
(167) 

                  
(305) 

                    
(16) 

                    
(29) 

                      
63  

                    
128  

                    
(73) 

                  
(148) 

                    
(33) 

                    
(60) 

Increase/(Decrease) in trade 
and other payables 

                       
(6) 

                    
(11) 

                    
(17) 

                    
(31) 

                    
493  

                
1,003  

                    
344  

                    
700  

                  
(677) 

               
(1,236) 

                      

Net cash used in operations 
               

(2,299) 
               

(4,198) 
               

(1,087) 
               

(1,985) 
               

(1,317) 
               

(2,679) 
               

(1,016) 
               

(2,067) 
               

(1,484) 
               

(2,709) 

Tax paid 
                       

(4) 
                       

(7) 
                         

-  
                         

-  
                         

-  
                         

-  
                         

-  
                         

-  
                         

-  
                         

-  

                      

Net cash used in operating 
activities 

               
(2,303) 

               
(4,205) 

               
(1,087) 

               
(1,985) 

               
(1,317) 

               
(2,679) 

               
(1,016) 

               
(2,067) 

               
(1,484) 

               
(2,709) 

                 

INVESTING ACTIVITIES                

Acquisition of investments 
                         

-  
                         

-  
                         

-  
                       

-    
                         

-  
                         

-  
                         

-  
                       

-    
                    

(40) 
                    

(73) 
Purchase of property, plant and 
equipment 

                  
(416) 

                  
(760) 

                       
(3) 

                       
(5) 

                  
(145) 

                  
(295) 

                         
-  

                       
-    

                         
-  

                         
-  

Advances to group companies 
                         

-  
                         

-  
               

(1,620) 
               
(2,958) 

                         
-  

                         
-  

                  
(664) 

               
(1,351) 

                         
-  

                         
-  

Disposal of investments 
                         

-  
                         

-  
                         

-  
                       
-    

                    
504  

                
1,025  

                    
504  

                
1,025  

                
1,232  

                
2,249  

                      

Net cash from/(used in) 
investing activities 

                  
(416) 

                  
(760) 

               
(1,623) 

               
(2,963) 

                    
359  

                    
730  

                  
(160) 

                  
(326) 

                
1,192  

                
2,176  

                 

FINANCING ACTIVITIES                

Net proceeds from share issues 
                

3,095  
                

5,652  
                

3,095  
                

5,652  
                

1,399  
                

2,846  
                

1,399  
           

2,846  
                    

630  
                

1,150  
Repayment of short term 
borrowings 

                  
(621) 

               
(1,134) 

                  
(621) 

               
(1,134) 

                  
(139) 

                  
(283) 

                  
(139) 

                  
(283) 

                        
1  

                        
2  

Interest paid 
                    

(35) 
                    

(64) 
                    

(35) 
                    

(64) 
                       

(9) 
                    

(18) 
                       

(9) 
                    

(18) 
                         

-  
                         

-  
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Net cash from/(used in) 
financing activities 

                
2,439  

                
4,454  

                
2,439  

                
4,454  

                
1,251  

                
2,545  

                
1,251  

                
2,545  

                    
631  

                
1,152  

                      

Net (decrease)/increase in 
cash and cash equivalents 

                  
(280) 

                  
(511) 

                  
(271) 

                  
(495) 

                    
293  

                    
596  

                      
75  

                    
153  

                    
339  

                    
619  

Cash and cash equivalents of 
the disposal group 

                         
-  

                         
-  

                         
-  

                         
-  

                       
(2) 

                       
(4) 

                       
-    

                       
-    

                       
-    

                       
-    

Cash and cash equivalents at 
beginning of year 

                    
420  

                    
767  

                    
350  

                    
639  

                      
91  

                    
173  

                      
79  

                    
150  

                    
154  

                    
312  

Effect of foreign exchange 
rate changes 

                    
(49) 

                    
(83) 

                         
-  

                        
6  

                  
(226) 

                  
(449) 

                       
-    

                        
9  

                         
-  

                    
(96) 

                      

Cash and cash equivalents at 
end of year 

                      
91  

                    
173  

                      
79  

                    
150  

                    
156  

                    
316  

                    
154  

                    
312  

                    
493  

                    
835  

 
Note: Conversion rates used to convert British Pound (GBP) to Australian dollars (AUD) for the purposes of this 
table are the average exchange rates for the relevant period as published by oanda.com.  The relevant average 
rates are as follows: FY2014: GBP1= 1.82611, FY2015: GBP1 = AU$2.03419, FY2016: GPB1 = AU$1.82525. 

4.6 Capital structure and ownership 

The share capital of StratMin is divided into ordinary shares of 0.01 pence per share 
(StratMin Shares) and deferred shares of 3.99 pence per share (the Deferred Shares). The 
StratMin Shares rank pari passu in all respects and entitle the holders to attend and vote at 
any general meeting of StratMin and entitle the holders to dividends and on a distribution of 
assets or return of capital on a winding-up or other return of capital to payment (pro rata) of 
the amounts due in respect of the capital paid up on such StratMin Shares. The liability of 
the StratMin shareholder is limited to the amount, if any, unpaid on the StratMin held by 
them. 

The rights and restrictions of the Deferred Shares are as follows:  

(a) no right to receive any dividend out of the profits of StratMin available for 
distribution or any other income or right to participate in them;  

(b) no right to receive notice of or to attend any general meeting of StratMin or vote on 
any resolution to be proposed thereat;  

(c) entitles its holder on a distribution of assets or return of capital on a winding-up or 
other return of capital only to the repayment of the amounts paid up on that 
Deferred Share after repayment in respect of each StratMin Share of the capital 
paid up on it and the further payment to holders of StratMin Shares of £1,000,000 
on each StratMin Share;  

(d) cannot be transferred (except in limited circumstances);  

(e) does not entitle its holder to any further or other participation in the assets or 
capital of StratMin; and 

(f) StratMin has the power and authority at any time to redeem or repurchase the 
Deferred Shares for an aggregate price of 1 pence. 

On the date of this Scheme Booklet there are 176,929,413 StratMin Shares in issue and 
151,149,391 Deferred Shares in issue.   

Except as set out below, as at the date of this Scheme Booklet, there are currently no 
convertible securities, exchangeable securities or securities with warrants outstanding over 
StratMin Shares. 

4.6.1 Warrants 

StratMin has issued the following warrants:  
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Warrantholder Number of 
warrants 

Issue Date Exercise Price Expiry Date 

Strand Hanson 
Limited 

300,000 
300,000 

28.03.2014 
09.11.2015 

£0.09 
£0.06 

12.03.2019 
09.11.2020 

Beaufort Securities 
Limited 

406,250 12.07.2015 £0.04 12.07.2018 

JIM Nominees 
Limited (as 
nominee for Optiva 
Securities) 

600,000 04.03.2016 £0.025 04.03.2018 

TOTAL 1,606,250    

Save as disclosed in this section 4.6.1, the StratMin Directors are not aware of any person 
who, directly or indirectly, jointly or severally at the date of this Scheme Booklet is or will be 
interested in 3% or more of the existing StratMin Shares on issue: 
 

StratMin Shareholder Number of StratMin 

Shares 

Percentage of 

Existing Share Capital 

Consolidated Minerals Pte Ltd 18,241,422 10.31% 

Viking Investments Limited 13,181,241 7.45% 

Mrs Kesava Padmavathi 8,775,699 4.96% 

Mrs Caryl Melissa Jane Pienaar 7,041,791 3.98% 

Shishir Poddar* 6,284,387 3.55% 

Ghamshyam Champaklal 5,449,426 3.08% 

*1,972,387 StratMin Shares are held by Tirupati Carbons & Chemicals Pvt. Limited, of which Mr 
Poddar is a 50% shareholder and director. 

4.7 Summary of StratMinôs memorandum and articles of association 

The memorandum of association on incorporation sets out the StratMinôs objects in broad 
terms, and permits StratMin to carry on its business as currently anticipated, to raise finance 
and borrow monies and implement the Scheme. 

The articles of association, which were adopted by a special resolution of StratMin passed 
on 6 January 2016 (Articles), exclude the model articles and include (amongst others) the 
following provisions: 

4.7.1 Capital 

 Capital Structure 

The share capital of StratMin is divided into StratMin Shares of 0.01 pence 
per share and Deferred Shares of 3.99 pence per share.   

The rights and restrictions of the StratMin Shares and the Deferred Shares 
are set out at section 4.6 of this Scheme Booklet.  

 Allotment of shares 

Subject to the 2006 Act regarding pre-emption rights and any resolution of 
StratMin, there is no limit on the number of StratMin Shares that may be 
allotted by StratMin and the StratMin Shares shall be under the control of the 
StratMin Directors who may generally allot (with or without conferring a right 
of renunciation) grant options over or otherwise dispose of the same to such 
persons and on such terms and conditions and either at a premium or at par 
and on such terms as the StratMin Directors think fit. 

 Consent to variation 
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Subject to the 2006 Act, if at any time the capital of StratMin is divided into 
different classes of shares all or any of the rights may be varied in such 
manner a may be provide by such rights or in the absence of any such 
provision either with the consent in writing of the holders of at least three-
fourths of the nominal value of the issued shares of that class or with the 
sanction of a special resolution passed at a separate class meeting. 

 Calls 

The StratMin Directors may make such calls as they think fit upon the 
StratMin Shareholder in respect of all monies unpaid on the StratMin Shares 
held by them; provided that fourteen daysô notice at least be given of each 
call.  A call may be made payable by instalments.  A call shall be deemed to 
have been made as soon as the resolution of the StratMin Directors 
authorising such calls shall have been passed.  A call may be revoked or 
postponed in whole or in part as the StratMin Directors may determine.  

If the call or instalment payable in respect of any StratMin Share is not paid 
on or before the date appointed for payment, the person from whom the 
amount of the call or instalment is due shall pay interest on such amount at 
such rate as may be fixed by the terms of allotment of the StratMin Share, or 
if no rate is fixed, at the appropriate rate set by the 2006 Act. 

 Forfeiture 

If any StratMin Shareholder fails to pay the whole or any part of any call or 
instalment on or before the day appointed for payment, the StratMin 
Directors may at any time thereafter and while the call remains unpaid, serve 
a notice on such StratMin Shareholder requiring them to pay such call as 
remains unpaid together with any interest that may have accrued and all 
expenses incurred by StratMin.  The notice shall name a day not being less 
than 14 days after the date of service of the notice and such interest and 
expenses are to be paid.  The notice shall also state that non-payment may 
lead to forfeiture.   

If the requirements of any such notice are not complied with, any StratMin 
Shares in respect of which such notice shall have been given may at any 
time thereafter be forfeited by a resolution of the StratMin Directors to that 
effect. Such forfeiture shall include all dividends declared in respect of the 
forfeited StratMin Shares and not actually paid before the forfeiture. The 
StratMin Directors may accept the surrender of any StratMin Shares liable to 
be forfeited under the Articles and in such case reference in the Articles to 
forfeiture shall include surrender.   

When any StratMin Share has been forfeited in accordance with the Articles 
notice of such forfeiture shall be served on the person affected.  Any 
StratMin Share so forfeited shall be deemed to be the property of StratMin, 
no voting rights shall be exercised in respect thereof and the StratMin 
Directors may within 3 years of such forfeiture sell, re-allot or otherwise 
dispose of the same in such manner as they think fit.   

A StratMin Shareholder whose StratMin Shares have been forfeited shall 
thereupon cease to be a member in respect of such StratMin Shares but 
shall notwithstanding be liable to pay and shall forthwith pay to StratMin all 
calls, instalments, interest and expenses owing upon or in respect of such 
StratMin Shares together with interest thereon. 

4.7.2 Transfer of shares 

 Form of Transfer 
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Subject to the Articles, all transfers of StratMin Shares may be effected by 
the transfer in writing in any usual or common form or in any other form 
acceptable to the StratMin Directors.  The StratMin Directors may in their 
absolute discretion decide to recognise a transfer under hand only of a 
person duly authorised to sign on behalf of a corporation.  The instrument of 
transfer shall be signed by or on behalf of the transferor and (except in the 
case of fully paid StratMin Shares) by or on behalf of the transferee.  The 
transferor shall remain the holder of the StratMin Shares concerned until the 
name of the transferee is entered in the register of members.   

Nothing in the Articles shall preclude the transfer of StratMin Shares in 
uncertificated form. 

 StratMin Directors right to refuse transfer 

The StratMin Directors may, in their absolute discretion, refuse to register 
any transfer of StratMin Share unless all of the following conditions are 
satisfied:  

(i) it is in respect of a StratMin Share which is not subject to transfer 
restrictions in relation to a notice service under section 793 of the 
2006 Act;  

(ii) it is in respect of a fully paid StratMin Share; 

(iii) it is in respect of only one class of securities; 

(iv) it is in favour of not more than four joint holders;  

(v) it is duly stamped; and  

(vi) the condition referred to in paragraph 4.7.2(c) below have been 
satisfied, 

and if the StratMin Directors refuse to register a transfer they shall within 2 
months after the date on which the transfer was lodged with StratMin, send 
to the transferee notice of the refusal; provided that in the case of any partly-
paid StratMin Shares which are for the time being admitted to the Official List 
of the United Kingdom Listing Authority, or AIM or traded on the ICAP 
Securities and Derivatives Exchange, no restrictions shall operate on 
transfer such as would prevent dealings in such StratMin Shares on an open 
and proper basis. 

 Registration of Transfers 

In the case of StratMin Shares in certificated form, every instrument of 
transfer must be left at the transfer office to be registered, accompanied by 
the relevant share certificate and such other evidence as the StratMin 
Directors may reasonably require to prove the right of the transferor to make 
such a transfer and the due execution by them or their duly authorised agent 
of the transfer and thereupon the StratMin Directors, subject to the power 
vested in them by the preceding paragraph, shall register the transferee as 
the holder within fourteen days.   

No fee shall be chargeable by StratMin for registering any transfer, probate, 
letters of administration, certificate of marriage or death, power of attorney, 
or other document relating to or affecting the title to any StratMin Shares or 
the right to transfer the same to otherwise for making any entry in the 
register of members relating to or affecting the title to any StratMin Shares. 
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4.7.3 Uncertificated Shares 

 CREST 

Nothing in the Articles shall preclude any StratMin Share, stock or debenture 
from being issued, held, registered, converted, transferred or otherwise dealt 
with or rights in relation to such StratMin Shares, stocks or debentures being 
exercised in uncertificated form in accordance with the CREST Regulations 
and any rules or requirements laid down from time to time by any relevant 
settlement system operated pursuant to the CREST Regulations. 

In relation to any StratMin Share, stock or debenture which is in 
uncertificated form, the Articles shall have the effect subject to the provisions 
of the CREST Regulations to the following provisions:  

(i) StratMin shall not be obliged to issue a certificate evidencing title to 
such securities and all references to a certificate shall be deemed 
inapplicable to such securities and shall be interpreted as a reference 
to such form of evidence as to title to uncertificated StratMin Shares or 
securities as the CREST Regulations and/or rules of the relevant 
settlement system prescribes or permits;  

(ii) the registration of title to and transfer of any securities in uncertificated 
form shall be effected in accordance with the CREST Regulations and 
there shall be no requirement for a written instrument of transfer;  

(iii) a properly authenticated dematerialised instruction given in 
accordance with the CREST Regulations shall be given effect to in 
accordance with the CREST Regulations; 

(iv) securities may be charged from uncertificated to certificated form and 
from certificated to uncertificated form in accordance with and subject 
as provided in the CREST Regulations;  

(v) any notice or communication required or permitted by the Articles to 
be given by a person to StratMin or by StratMin to a person may be 
given in accordance with and in any manner prescribed or permitted 
by the CREST Regulations; 

(vi) the provisions of the Articles with respect to meetings of or including 
holders of such securities, including notices of such meetings shall 
have effect subject to the provisions of the CREST Regulations;  

(vii) if a situation arises where any provision of the Articles is inconsistent 
in any respect with the CREST Regulations in relation to securities in 
uncertificated form then:  

A. effect will be given to the CREST Regulations in respect of 
uncertificated securities in accordance with the provisions 
thereof; and 

B. the StratMin Directors shall have power to implement such 
procedures as they think fit and as may accord with the CREST 
Regulations and/or the rules of the relevant settlement system for 
the recording and transferring of title to, and exercise of any 
rights relating to StratMin Shares and securities in uncertificated 
form. 

 Election to utilise CREST 
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The StratMin Directors shall have the power to elect without consultation that 
any single or all classes of StratMin Shares and securities of StratMin 
become capable of being traded in uncertificated form.   

StratMin shall be entitled to assume that the entries on any record of 
securities maintained by it in accordance with the CREST Regulations are 
regularly reconciled with the relevant operator register of securities and are a 
complete and accurate copy of the particulars entered in the operator 
register of securities. 

4.7.4 New Shares 

 New Shares 

Subject to such privileges, priorities or conditions as are or may be attached 
thereto, all new StratMin Shares shall be subject to the same provisions in 
all respects as existing StratMin Shares of the same class. 

 Power to attach rights to New Shares 

Subject to the provisions of the 2006 Act, any new StratMin Shares in the 
capital of StratMin may be allotted with such preferential right to dividend 
and such priority in the distribution of assets, or subject to such 
postponement of dividends or in the distribution of assets, and with or 
subject to such preferential or limited or qualified right of voting at general 
meetings as StratMin may from time to time by ordinary resolution 
determine, or, if not such determination is made, as the StratMin Directors 
shall determine.  Any preference shares may be issued on the terms that 
they are or at the option of StratMin, are to be liable to be redeemed. 

 Pari Passu Issues 

The creation or issue of StratMin Shares ranking pari passu with or 
subsequent to the StratMin Shares of any class shall not (unless otherwise 
expressly provided by the Articles) be deemed to be a variation of the rights 
of such StratMin Shares. 

4.7.5 General Meetings and Voting 

 When Annual General Meeting to be held 

A general meeting shall be held in every year as the annual general meeting 
of StratMin (and specified as such in the notice convening the meeting), at 
such time (within a period of not more than 15 months after the holding of 
the last preceding annual general meeting) and place as may be determined 
by the StratMin Directors. 

 When General Meetings to be called 

The StratMin Directors may call a general meeting whenever they think fit 
and shall in any event do so when and in the manner required by the 2006 
Act.  If at any time there are not within the United Kingdom sufficient 
StratMin Directors capable of acting to form a quorum for a meeting of the 
StratMin Directors, any StratMin Director or any two StratMin Shareholders 
may convene a general meeting in the same manner as nearly as possible 
as that in which general meetings may be convened by the StratMin 
Directors. 

 Notice of meetings 
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Notice must be given for every meeting in accordance with the 2006 Act.  
The notice shall be given to the StratMin Shareholders, other than such as 
under the provisions of the Articles or the term of issue of the StratMin 
Shares they hold, are not entitled to receive notice from StratMin, to the 
StratMin Directors and to the auditors of StratMin.  A StratMin Shareholder 
who attends any general meeting either in person or by proxy is considered 
to have received notice of that meeting and, if required, of the purpose for 
which it was called.   

The accidental omission to given notice of a meeting, or to send, supply or 
make available any document or information relating to the meeting, or the 
non-receipt of a notice or instrument of proxy by any such person shall not 
invalidate the proceedings at that meeting. 

A general meeting may be deemed to have been duly called on shorter 
notice than would otherwise be required if it is agreed by the StratMin 
Shareholders in accordance with the 2006 Act. 

If the StratMin Directors, in their absolute discretion, consider that it is 
impractical or unreasonable for any reason to hold a general meeting on the 
date or at the time or place specified in the notice calling the general 
meeting, they may postpone the general meeting to another date, time or 
place. 

 Proxies 

In every notice calling a meeting of StratMin or any class of the StratMin 
Shareholders there shall appear with reasonable prominence a statement 
that a StratMin Shareholder entitled to attend and vote is entitled to appoint 
one or more proxies to attend and vote instead of him, and that a proxy need 
not also be a StratMin Shareholder.  The instrument appointing a proxy shall 
be in writing in the usual form, or such other form as shall be approved by 
the StratMin Directors and otherwise executed and delivered to StratMin in 
accordance with the Articles. 

 Quorum 

The quorum for a general meeting shall be not less than two StratMin 
Shareholders present in person or by proxy and entitled to vote.  No 
business shall be transacted at any general meeting unless the requisite 
quorum shall be present when the meeting proceeds to business.  The 
appointment of a chairman in accordance with the provisions of the Articles 
shall not be treated as part of the business.   

If within 30 minutes from the time appointed for the meeting a quorum is not 
present, the meeting, if convened by or upon the requisition of StratMin 
Shareholders, shall be dissolved in any other case it shall stand adjourned to 
such day and to such time and place as the chairman shall appoint.  At such 
adjourned meeting the StratMin Shareholder or StratMin Shareholders 
present in person or by proxy entitled to vote shall have power to decide 
upon all matters which could properly have been disposed of at the meeting 
from which the adjournment took place.  If the adjournment is for 28-days or 
more, at least seven clear daysô notice in writing specifying the time, place 
and hour of the adjourned meeting must be given. 

 Votes of members 

Subject to any special terms as to voting upon which any StratMin Shares 
may have been issued, or may for the time being be held, and subject to any 
right to exclude a StratMin Shareholder as given in the Articles, every 
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StratMin Shareholder present in person or by proxy shall upon a show of 
hands have one vote and every StratMin Shareholder present in person or 
by proxy shall upon a poll have one vote for every StratMin Share of which 
they are a holder.  

Votes may be given personally or by proxy and a StratMin Shareholder 
entitled to more than one vote on a poll need not, if they vote, use all of their 
votes or cast all the votes they use the same way. 

4.7.6 StratMin Directors 

 Appointment and number of StratMin Directors 

The number of StratMin Directors shall not be less than two and shall not be 
more than ten.  The continuing number of StratMin Directors may act 
notwithstanding any vacancy in their body, provided that if the number of the 
StratMin Directors be less than the minimum the remaining StratMin Director 
shall forthwith appoint an additional StratMin Director or convene a general 
meeting for the purpose of making an appointment.  The StratMin Directors 
shall also have the right to appoint any person either to fill a casual vacancy 
or as an addition to the StratMin Board, subject to the maximum number.   

A StratMin Directorôs office shall be vacated if required by the Articles.   

At each annual general meeting, one-third of the StratMin Directors which 
are subject to retirement by rotation, shall retire from office.  StratMin at any 
general meeting at which any StratMin Directors retire may fill up the 
vacated offices by electing a like number of persons to be StratMin Directors 
and may fill up any other vacancies.  No person (except a person 
recommended by the StratMin Directors) shall be elected a StratMin Director 
unless notice in writing shall be sent to the Secretary not more than 42-days 
and not less than 7-days before the date of the meeting, signed by a 
StratMin Shareholder and stating the name and address of the person who 
offers himself for appointment. 

 Fees and remuneration of StratMin Directors 

There shall be paid out of the funds of StratMin by way of remuneration of 
directors which are not managing or executive directors at such rates and in 
such proportions as the StratMin Directors may from time to time determine; 
provided that such fees do not exceed and aggregate amount for all StratMin 
Directors of £120,000 per annum. 

The salary or remuneration of any chairman or chief executive or executive 
StratMin Director shall, subject to any contract, be such as the StratMin 
Directors or any committee of the StratMin Board may from time to time 
determine. 

 Powers 

The StratMin Directors may from time to time entrust to and confer upon a 
chief executive such powers exercisable under the Articles by the StratMin 
Directors.  The business of StratMin shall be managed by the StratMin 
Directors who in addition to the powers and authorities by the Articles or 
otherwise expressly conferred upon them may exercise all such powers, and 
do all such acts and things as may be exercised or done by StratMin. 

 StratMin Directorsô Interests 
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The StratMin Board may, subject to the quorum and voting arrangements set 
out in the Articles, authorise any matter which would otherwise involve a 
StratMin Director breaching his duty under the statutes to avoid a situation in 
which he has, or can have, a direct or indirect interest that conflicts, or 
possibly may conflict, with the interests of StratMin (a Relevant Situation).   

A StratMin Director seeking authorisation in respect of a Relevant Situation 
must tell the StratMin Board of the nature and extent of his interest in a 
Relevant Situation as soon as possible.  The StratMin Director must give the 
StratMin Board sufficient details of the relevant matter to enable it to decide 
how to address the Relevant Situation, together with any additional 
information which it may request.   

Any StratMin Director (including the relevant StratMin Director) may propose 
that the relevant StratMin Director be authorised in relation to any matter the 
subject of a Relevant Situation.  Such proposal and any authority given by 
the StratMin Board shall be effected in the same way that any other matter 
may be proposed to and resolved upon by the StratMin Board under the 
Articles except that:  

(i) the relevant StratMin Director and any other StratMin Director with a 
similar interest cannot count in the quorum or vote on a resolution 
giving such authority; and  

(ii) the relevant StratMin Director and any other StratMin Director with a 
similar interest may, if the other StratMin Directors so decide, be 
excluded from any meeting of the StratMin Board while the Relevant 
Situation is under consideration.   

Where the StratMin Board gives authority in relation to a Relevant Situation 
it may impose or subsequently vary any terms upon the relevant StratMin 
Director which it thinks fit and the relevant StratMin Director must conduct 
himself in accordance with any terms imposed by the StratMin Board in 
relation to the Relevant Situation.   

A StratMin Director shall not vote or be counted in the quorum on any 
resolution concerning his own appointment as the holder of any office or 
place of profit with StratMin. 

 Other conflicts of interest 

When a StratMin Director knows that he is in any way, directly or indirectly, 
interested in a proposed contract with StratMin or a contract that has been 
entered into by StratMin, he must disclose the nature and extent of that 
interest to the other StratMin Directors in accordance with the 2006 Act. 

If the StratMin Director has disclosed the nature and extent of his interest to 
the other StratMin Directors in accordance with the 2006 Act he can: 

(i) have any kind of interest in a contract with or involving StratMin or 
another company in which StratMin has an interest;  

(ii) be or become a director or other officer of, or employed by, or 
member of or otherwise interested in any holding company or 
subsidiary of StratMin;  

(iii) hold any other office or place of profit with StratMin in conjunction with 
his office of StratMin Director;  
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(iv) alone or through an associated firm, do paid professional work for 
StratMin; and 

(v) be or become a director of any other company in which StratMin does 
not have an interest and which cannot reasonably be regarded as 
giving rise to a conflict of interest at the time of his appointment as a 
director of that other company. 

 StratMin Shareholder approval 

The StratMin Shareholders can by passing an ordinary resolution suspend 
or relax the conflict of interest provisions in the Articles to any extent or ratify 
any contract which has not been properly authorised in accordance with the 
Articles. 

 StratMin Directors power to borrow money 

The StratMin Directors may exercise all the powers of StratMin to borrow 
money and to mortgage or charge its undertaking, property and assets both 
present and future and uncalled capital, or any part thereof, and to issue 
debentures and other securities, whether outright or as collateral security for 
any debt.  The StratMin Directors shall restrict the borrowings of StratMin 
and exercise all voting and other rights or powers of control in relation to its 
subsidiaries to ensure that the aggregate amount at any one time owing by 
StratMin and its subsidiaries does not exceed the greater of £100 million and 
a sum equal to three times the aggregate of (i) the nominal capital of 
StratMin; and (ii) the amounts standing to the credit of the consolidated 
reserves of StratMin. 

4.7.7 Dividends 

 Declaration of dividend 

StratMin by ordinary resolution in general meeting may declare a dividend to 
be paid to the StratMin Shareholders according to their respective rights and 
interests in the profits, but no larger dividend shall be declared than is 
recommended by the StratMin Directors. No dividend shall bear interest.  
Subject to the rights of persons, if any, entitled to StratMin Shares with 
special rights as to dividend, all dividends shall be declared and paid 
according to the amounts paid-up on the StratMin Shares in respect of which 
the dividend is paid.  StratMin may declare dividends in specie and/or a scrip 
dividend in accordance with the Articles. 

 Unclaimed dividend 

All dividend or other sums payable on or in respect of a StratMin Share 
unclaimed for one year after having been declared may be invested or 
otherwise made use of by the StratMin Directors for the benefit of StratMin 
until claimed.  Any dividend unclaimed after a period of 12 years from the 
due date for payment shall be forfeited and shall revert to StratMin.   

4.7.8 Untraced StratMin Shareholders 

StratMin shall be entitled to sell at the best price reasonably obtainable any 
StratMin Share or stock of a StratMin Shareholder or any StratMin Share or stock 
to which a person is entitled by transmission if and provided that:  

 for a period of 12 years no cheque or warrant sent by StratMin through the 
post to the address on the register of members or other last known address 
given by the StratMin Shareholder has been cashed and no communication 
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received; provided that in any such period StratMin has paid at least 3 
dividends;  

 StratMin has at the expiry of the 21-year period by advertisement in a 
national daily newspaper and in a local newspaper given notice of its 
intention to sell such StratMin Shares;  

 StratMin has not during the further period of three months after the date of 
the advertisement received any communication from the StratMin 
Shareholder; and  

 where at any time the StratMin Shares have been admitted to AIM, StratMin 
has first given notice in writing to the relevant market of its intention to sell 
such StratMin Shares.   

StratMin shall be entitled to cease sending dividend warrants or cheques by post to 
any StratMin Shareholder if such warrants or cheques have been returned 
undelivered or left uncashed on two consecutive occasions. 

4.8 Brett Boyntonôs interests in StratMin 

On the date of this Scheme Booklet, Mr Brett Boynton, who is the current Chief Executive 
Officer of StratMin as well as the current Managing Director of Signature, currently holds or 
controls 4,352,690 StratMin Shares. 

Pursuant to Mr Boyntonôs service agreement with StratMin dated 26 May 2015, Mr Boyntonôs 
annual salary is £80,000 per annum, payable monthly in arrears by equal instalments.  
Following agreement with the StratMin Board, Mr Boynton agreed to a reduction in salary to 
£20,000 per annum, payable monthly commencing 1 October 2016, and to taking up to 50% 
of this in StratMin Shares (the Fee Shares). The Fee Shares have accrued in StratMinôs 
accounts since 2 January 2017 but have not been issued. The price at which the Fee Shares 
will be issued will be set at the higher of 2.5 pence per Fee Share or the average of the 
closing mid-market price of the StratMin Shares on the five trading days immediately prior to 
the quarterly issue. 

Additionally, an incentive of £200,000 in StratMin Shares priced at 6 pence per StratMin 
Share will be issued to Mr Boynton in four equal instalments in arrears over two (2) years 
(being 833,333 StratMin Shares to be issued bi-annually for two (2) years).  Mr Boyntonôs 
service agreement continues until terminated on the expiration of not less than 6 monthsô 
prior written notice given by either party.  Mr Boynton may be restrained for up to 6 months 
(reduced by any period of gardening leave imposed on Mr Boynton pursuant to the terms of 
the service agreement) after the termination of his service agreement with StratMin from 
soliciting StratMin employees and persuading people who do business with StratMin to 
cease or reduce their business with StratMin.   

4.9 StratMinôs interests in Signature Shares 

On the date of this Scheme Booklet, neither StratMin nor any StratMin Directors (other than 
Mr Brett Boynton ï see section 4.8) have any interest in any Signature Shares. 

4.10 Dealing in Signature Shares in previous four months 

Neither StratMin nor any of its associates have provided or agreed to provide consideration 
for any Signature Shares under a purchase or agreement during the period of 4 months 
before the date of this Scheme Booklet other than Brett Boynton who, if the resolutions 
under the Signature Directorsô debt to equity conversion as detailed in section 8.12 of this 
Scheme Booklet is approved at the meeting of Signature Shareholders to take place 
immediately prior to the Scheme Meeting, will be issued and allotted 1,168,857 additional 
Signature Shares.  
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4.11 Benefits to holders of Signature Shares 

Except for Brett Boynton who holds 22,825,000 Signature Shares as set out in section 8.2 of 
this Scheme Booklet, neither StratMin, the StratMin Directors, nor any of their associates 
have any interests in any Signature Shares, and neither StratMin, the StratMin Directors, nor 
any of their associates has given or offered to give or agreed to give a benefit to another 
person that was likely to induce the other person, or an associate of that person to: 

4.11.1 vote in favour of the Scheme; or 

4.11.2 dispose of Signature Shares, 

during the period of 4 months ending on the date of this Scheme Booklet and which was not 
offered to all other Signature Shareholders. 

4.12 Recent share price history 

On 3 August 2017 the admission of StratMin Shares to trading on AIM was cancelled, 
pursuant to AIM Rule 41.  The last recorded on market transaction of StratMin Shares was 
for 5,000 shares at a recorded price of £0.015 per StratMin Share on 1 February 2017. 

4.13 Source of Scheme Consideration 

The source of the Scheme Consideration is the issue of the Consideration Shares and so 
StratMin is of the opinion that it has a reasonable basis for forming the view, and it holds the 
view, that it will be able to satisfy its payment obligations in respect of the total Scheme 
Consideration under the Scheme through StratMinôs issue of Consideration Shares. 

4.14 StratMin reporting and disclosure 

The AIM Rules set out certain obligations with respect to the reporting and disclosure of 
information. From the Implementation Date, StratMin will be subject to the following reporting 
and disclosure requirements. 

4.14.1 The information which is required by the AIM Rules must be notified by StratMin 
without delay and no later than it is published elsewhere. StratMin will be required 
to retain a Regulatory Information Service provider to ensure that information can 
be notified as and when required. StratMin must take reasonable care to ensure 
that any information it notifies is not misleading, false or deceptive and does not 
omit anything likely to affect the import of such information.  It will be presumed 
that information notified to a Regulatory Information Service is required by the AIM 
Rules or other legal or regulatory requirement, unless otherwise designated.  

4.14.2 Once StratMin is Admitted to trading on AIM, it must issue notification without delay 
of any new developments which are not public knowledge which, if made public, 
would be likely to lead to a significant movement in the price of its AIM securities.  
By way of example, this may include matters concerning a change in:  

 its financial condition;  

 its sphere of activity;  

 the performance of its business; or  

 its expectation of its performance.  

4.14.3 StratMin will be further required by the AIM Rules to maintain a website on which 
the following information is available, free of charge:  

 a description of its business and/or key personnel;  
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 the names of the StratMin Directors and brief biographical details of each, as 
would normally be included in an admission document;  

 a description of the responsibilities of the members of the StratMin Board 
and details of any committees of the Board and their responsibilities;  

 its country of incorporation and main country of operation;  

 its current constitutional documents (e.g. its articles of association);  

 details of any other exchanges or trading platforms on which the AIM 
company has applied or agreed to have any of its securities (including its 
AIM securities) admitted or traded;  

 the number of AIM securities in issue (noting any held as treasury shares) 
and, insofar as it is aware, the percentage of AIM securities that is not in 
public hands together with the identity and percentage holdings of its 
significant StratMin Shareholders.  This information is required to be updated 
at least every 6 months and the website must include the date on which this 
information was last updated;  

 details of any restrictions on the transfer of its AIM securities;  

 the annual accounts published for the last three years, and all half-yearly, 
quarterly or similar reports published since the last annual accounts;  

 all notifications StratMin has made in the past 12 months;  

 its most recent admission document together with any circulars or similar 
publications sent to StratMin Shareholders within the past 12 months;  

 details of the corporate governance code that StratMin has decided to apply, 
including how StratMin complies with that code;  

 a statement that StratMin is subject to the UK Takeover Code; and  

 details of its nominated adviser and other key advisers (as might normally be 
found) 

4.14.4 StratMinôs most recent announcements are available from its website 
http://www.stratminglobal.com/index.php/investor-news1.html.  Further 
announcements concerning StratMin will be made available on this website after 
the date of this Scheme Booklet. 

4.14.5 Information on StratMin is available on StratMinôs website, and from the 
Implementation Date, will also be available on StratMinôs page on the London 
Stock Exchange at www.londonstockexchange.com including any regulatory 
announcements (the London Stock Exchange maintains files containing publicly 
available information about entities listed on its exchange).   

4.15 No other material information 

Except as disclosed elsewhere in this Scheme Booklet, there is no other information that is 
material to the making of a decision in relation to the Scheme, being information that is within 
the knowledge of any StratMin Director, at the date of this Scheme Booklet, which has not 
previously been disclosed to Signature Shareholders. 
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5. Information about the Combined Group  

5.1 Rationale for StratMinôs proposed acquisition of Signature 

StratMin became an AIM Rule 15 cash shell company following the completion of the 
divestment of its Graphmada Mauritius subsidiary in September 2016.  StratMin was 
required to make an acquisition which constitutes a reverse takeover under the AIM Rules 
within six months of becoming an AIM Rule 15 cash shell company or trading in StratMin 
Shares would be suspended from trading on AIM.  On 2 February 2017, StratMinôs Shares 
were temporarily suspended from trading on AIM, upon request of StratMin, pending an 
announcement and publication of an admission document.  On 3 August 2017, StratMin 
Shares were cancelled from trading on AIM, pursuant to AIM Rule 41, as the announcement 
and publication of an admission document had not been achieved within six months of 
StratMin Shares being suspended from trading on AIM.  

The StratMin Board had been actively reviewing a number of investment opportunities 
across a range of industries.  In consultation with significant StratMin Shareholders over the 
last 9-12 months, StratMin determined to pursue as a priority the acquisition of projects in 
gold exploration and/or mining, and has identified Signature as an attractive acquisition 
target.   

On implementation of the Scheme, StratMin will continue to be a company existing under the 
laws of England and Wales, and former Signature Shareholders (other than Ineligible 
Shareholders) will hold StratMin Shares.  StratMin intends to apply for the admission of its 
existing share capital and StratMin Shares to be issued (including the Consideration Shares 
and under the Offer) to trading on AIM by lodging with AIM the AIM Admission Forms. 

5.2 StratMinôs intentions if the Scheme is implemented 

This section sets out StratMinôs present intentions in relation to the continuation of the 
business of Signature, any major changes to be made to the business of Signature, including 
any redeployment of the fixed assets of Signature and the future employment of the present 
employees of Signature, if the Scheme is implemented. 

The statements set out in this section are statements of present intention only and have 
been formed on the basis of facts and information concerning Signature (including certain 
non-public information made available by Signature to StratMin prior to the entry into the 
Scheme Implementation Agreement) and the general business environment which is known 
to StratMin at the time of preparing this Scheme Booklet.  Final decisions on these matters 
will only be made by StratMin in light of all material facts and circumstances at the relevant 
time.  Accordingly, statements set out in this section may change as new information 
becomes available or as circumstances change, and the statements in this section should be 
read in that context. 

If the Scheme is implemented: 

5.2.1 StratMin will become the holder of all Signature Shares and Signature will become 
a wholly owned subsidiary of StratMin; 

5.2.2 Signature will appoint a nominee to the StratMin Board on or before the 
Implementation Date, namely, Mr Bruce Fulton; 

5.2.3 StratMin intends to accelerate one of the Signature Projects into drilling and 
feasibility studies using existing cash and new capital raised in conjunction with its 
implementation of the Scheme to ensure that the Combined Group is fully funded 
for the two-year budget period following the implementation of the Scheme; 
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5.2.4 except for the changes and intentions set out in this section, following 
implementation of the Scheme, StratMin intends, based on information presently 
known to it: 

 to continue the business of Signature, as directed by the StratMin Board; 

 not to make any changes to the business of Signature or the deployment of 
Signatureôs assets; and 

 to continue the employment of Signatureôs employees. 

5.3 Board composition 

The StratMin Board of the Combined Group will be composed of four directors which will 
include: 

5.3.1 one director nominated by Signature, being Mr Bruce Fulton; 

5.3.2 Mr Brett Boynton (current CEO of StratMin);  

5.3.3 Mr Sam Quinn (current Executive Director of StratMin); and 

5.3.4 Mr Zeg Choudhry (current Non-Executive Director of StratMin). 

Further information in respect of the StratMin Directors is given in section 4.3 of this Scheme 
Booklet.  As per section 4.3 above, each StratMin Director will receive GBP20,000 per 
annum each in directorsô fees. 

5.4 Capital structure 

As at the Last Practicable Date prior to finalisation of this Scheme Booklet, StratMin had 
176,929,413 StratMin Shares issued, but cancelled from trading on AIM. 

Should the Scheme be approved by Signature Shareholders and implemented, StratMin will 
issue the Consideration Shares, being 450,000,000 StratMin Shares, to acquire a 100% 
interest in Signature pursuant to the Scheme. 

In addition to the Consideration Shares to be issued to Scheme Participants, StratMin shall 
offer for subscription up to 100,000,000 StratMin Shares at a subscription price equal to the 
price of the Consideration Shares, such shares to be issued at Admission, to raise up to 
GBP 2,000,000 (AUD3,382,820) (Offer). StratMin intends to promote the Offer in November 
2017 and to give effect to the Offer in December 2017. 

If the Offer is oversubscribed StratMin may, in its absolute discretion, raise additional funds 
of up to GBP 3,000,000 by issuing up to 150,000,000 further new StratMin Shares at the 
same price per new StratMin Share as originally offered. If the Offer is oversubscribed and 
the StratMin Board determines to accept subscriptions and issue further new StratMin 
Shares, Scheme Participantsô StratMin Shares will be further diluted by the Offer. 

On 25 September 2017, StratMin and Consolidated Minerals entered into a written letter of 
intent whereby Consolidated Minerals agreed to underwrite the first £1,000,000 of the Offer.  
StratMin has agreed to pay an underwriting fee of £50,000 and five per cent on any amount 
underwritten, with fees to be paid in StratMin Shares at the price of the fundraising.  A formal 
underwriting agreement between StratMin and Consolidated Minerals will be entered into in 
due course to reflect the above terms. 
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Consolidated Mineralsô relevant interest in the issued capital of StratMin is (or will be): 

Timing Number of StratMin 
Shares held by 
Consolidated Minerals 

Total number of 
StratMin Shares 

Relevant 
interest 

Date of this Scheme Booklet 18,241,422 176,929,413 10.31% 

After the issue of StratMin 
Shares to management (see 
section 5.5.6(b) of this 
Scheme Booklet) 

18,241,422 180,262,746* 10.21% 

After implementation of the 
Scheme 

18,241,422 630,262,746^ 
 

2.89% 

After the Offer (assuming the 
target of GBP 2,000,000 is 
raised) 

18,241,422 730,262,746# 2.50% 

After the Offer (assuming 
Consolidated Minerals 
provides full underwriting and 
no other capital is raised)  

68,241,422 680,262,746~ 10.03% 

*Including 3,333,333 new StratMin Shares. 
^Including 450,000,000 new StratMin Shares. 
#Including 100,000,000 new StratMin Shares. 
~Including 50,000,000 new StratMin Shares 

At the date of this Scheme Booklet Consolidated Minerals does not intend to participate in 
the Offer other than as its underwriter. 

At the Implementation Date, the overall shareholding interest of Signature Shareholders in 
StratMin will be approximately 71.4% (assuming that there are no Ineligible Shareholders 
and that StratMin does not acquire any Signature Shares outside of the Scheme, and subject 
to any StratMin Shares issued with respect to the Offer). 

Upon implementation of the Scheme and the acquisition by StratMin of all the Signature 
Shares, StratMin will have the following securities on issue: 
 

Existing StratMin Shares 176,929,413 

StratMin Shares issued to Scheme Participants  450,000,000* 

  

Total 626,929,413* 

Existing warrants issued 1,606,250 

Existing options granted 250,000 

*Figures may change due to rounding under the Scheme.   

StratMin will require additional funds to fund its exploration and development programs, and 
potential acquisitions. The issue of additional StratMin Shares pursuant to the Offer may 
substantially dilute the interests of StratMin Shareholders.  Issuances of substantial amounts 
of StratMin's securities, or the availability of such securities for sale, could adversely affect 
the prevailing market prices for StratMin's Shares.  Please see section 6.3.2 of this Scheme 
Booklet for further information in relation to the risk of dilution in relation to the Combined 
Group (generally) and sections 5.5.3(b) and 5.5.6(a)(vi) of this Scheme Booklet for details of 
the impact of the Offer on the capital structure of StratMin. 

5.5 Pro forma balance sheet ï Target Raise GBP2 million  
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StratMin                    
Unaudited 

Balance sheet                 
30 June 2017 

Signature 
Audited                   
Balance 

sheet                 
30 June 

2017 

Pro forma 
adjustments 

Consolidati
on 

adjustment
s 

Pro-forma 
as at 

completion 
of the 

Placement 
and 

Acquisitio
n 

  AUD AUD AUD   AUD 

Assets       

Non-Current assets       

Trade and other receivables   159,326   159,326 

Plant and equipment   -     3,496   -     -     3,496  

Exploration and evaluation 
expenditure 

  -     4,370,681   -     -     4,370,681  

Total Non-Current assets    -     4,533,503   -    -  4,533,503  

Current assets       

Cash and cash equivalents   417,516   711,819   2,304,547   -     3,433,882  

Trade and other receivables   534,154   48,819   29,940   -     612,913  

Loans to Signature Gold   1,118,009   -     -     (1,118,009)  -    

Prepayments   35,197   -     -     -     35,197  

Investment in Tirupati Resources 
Mauritius Ltd 

  67,863   -     -     -     67,863  

Deferred consideration 
receivable 

  493,313   -     -     -     493,313  

Total current assets  2,666,052  760,638   2,334,487   (1,118,009)  4,643,168  

Total Assets   2,666,052   5,294,141   2,334,487   (1,118,009)  9,176,671  

Equity        

Share capital   10,343,393   4,908,209   (134,758)  -     15,116,844  

Share premium account   94,549,820   -     (94,549,820)  -     -    

Reserves   768,792   -     (768,792)  -     -    

Accumulated losses   (103,262,539)  (2,968,716)  98,814,202   -     (7,417,052) 

Total Equity   2,399,466   1,939,493   3,360,832   -     7,699,791 

Liabilities       

Non-Current liabilities       

Trade and other payables   -     160,833     -     160,833  

Borrowings    -    934,394    (279,663)    -  654,731    

Employee benefits   -     15,381   -     -     15,381  

Total non-current liabilities   -     1,110,608   (279,663) -   830,945  

Current liabilities       

Trade and other payables    250,190   1,097,446   (746,683)  -     600,953  

Employee benefits   -     28,585   -     -     28,585  

Borrowings   16,397   1,118,009   -     (1,118,009)  16,397  

Total current liabilities   266,587   2,244,040   (746,683)  (1,118,009)     645,935  

Total liabilities    266,587   3,354,648   (1,026,346)  (1,118,009)  1,476,880  

Total equity and liabilities   2,666,052   5,294,141   2,334,486   (1,118,009)  9,176,671  

 

Pro forma Balance Sheet ï Maximum Raise GBP5 million  

(Target GBP2 million + Oversubscriptions up to GBP3 million) 
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StratMin                    
Unaudited 

Balance sheet                 
30 June 2017 

Signature 
Audited                   
Balance 

sheet                 
30 June 

2017 

Pro forma 
adjustments 

Consolidati
on 

adjustment
s 

Pro-forma 
as at 

completion 
of the 

Placement 
and 

Acquisitio
n 

  AUD AUD AUD   AUD 

Assets       

Non-Current assets       

Trade and other receivables   159,326   159,326 

Plant and equipment   -     3,496   -     -     3,496  

Exploration and evaluation 
expenditure 

  -     4,370,681   -     -     4,370,681  

Total Non-Current assets    -     4,533,503   -    -  4,533,503  

Current assets       

Cash and cash equivalents   417,516   711,819   7,125,066   -     8,254,401  

Trade and other receivables   534,154   48,819   29,940   -     612,913  

Loans to Signature Gold   1,118,009   -     -     (1,118,009)  -    

Prepayments   35,197   -     -     -     35,197  

Investment in Tirupati Resources 
Mauritius Ltd 

  67,863   -     -     -     67,863  

Deferred consideration receivable   493,313   -     -     -     493,313  

Total current assets  2,666,052  760,638   7,155,006   (1,118,009)  9,463,687  

Total Assets   2,666,052   5,294,141   7,155,006   (1,118,009)  13,997,190  

Equity        

Share capital   10,343,393   4,908,209   4,628,870  -     19,880,472  

Share premium account   94,549,820   -     (94,549,820)  -     -    

Reserves   768,792   -     (768,792)  -     -    

Accumulated losses   (103,262,539) 
 

(2,968,716
) 

 98,871,092   -     (7,360,162) 

Total Equity   2,399,466   1,939,493   8,181,352   -     12,520,310 

Liabilities       

Non-Current liabilities       

Trade and other payables   -     160,833     -     160,833  

Borrowings    -    934,394    (279,663)    -  654,731    

Employee benefits   -     15,381   -     -     15,381  

Total non-current liabilities   -     1,110,608   (279,663) -   830,945  

Current liabilities       

Trade and other payables    250,190   1,097,446   (746,683)  -     600,953  

Employee benefits   -     28,585   -     -     28,585  

Borrowings   16,397   1,118,009   -     (1,118,009)  16,397  

Total current liabilities   266,587   2,244,040   (746,683)  (1,118,009)     645,935  

Total liabilities    266,587   3,354,648   (1,026,346)  (1,118,009)  1,476,880  

Total equity and liabilities   2,666,052   5,294,141   7,155,006   (1,118,009)  13,997,190  

 

Notes: 

(1) Column 1 represents the statement of financial position of StratMin as at 30 June 2017. Conversion rates 
used to convert British Pound (GBP) to Australian dollars (AUD) for the purposes of this table are the closing 
rates as published by OANDA.com, GPB1 = AU$1.69141. 

(2) Column 2 represents the statement of financial position of Signature as at 30 June 2017. 
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The table shows the unaudited pro forma balance sheet of the Combined Group as 
at 30 June 2017, which is based on the unaudited balance sheet of StratMin as at 
30 June 2017 and the audited balance sheet of Signature as at 30 June 2017.  
This information has been presented for convenience only, and is not intended to 
reflect the current financial position for either entity, nor that of the Combined 
Group. 

The Combined Groupôs pro forma financial information is presented in abbreviated 
form and does not include all the presentation and disclosures requirements of 
Australian Accounting Standards and other mandatory professional reporting 
requirements applicable to general purpose financial reports in accordance with the 
Corporations Act.  All amounts are expressed in Australian dollars (AUD). 

5.5.1 Basis of preparation 

Amounts in the unaudited pro forma consolidated balance sheet and notes are 
represented in AUD unless otherwise indicated.  StratMinôs balance sheet has 
been converted to AUD on the basis of GBP 1 = AUD 1.69141 (the rate prevailing 
as at 30 June 2017). 

The pro forma balance sheet of the Combined Group has been prepared for the 
purposes of inclusion in this Scheme Booklet. It has been derived from:  

 statutory historical statements of financial position as at 30 June 2014, 30 
June 2015, 30 June 2016 and 30 December 2016 for Signature and 
statutory historical statements of financial position as at 31 December 2014, 
31 December 2015, 31 December 2016 and unaudited management 
accounts for the 6 months ended 30 June 2017 for StratMin (Historical 
Balance Sheets); 

 statutory historical statements of comprehensive income for the years ended 
30 June 2014, 30 June 2015, and 30 June 2016 and 30 June 2017 for 
Signature and statutory historical statements of comprehensive income for 
the years ended 31 December 2014, 31 December 2015, and 31 December 
2016 and unaudited management accounts for the 6 months ended 30 June 
2017 for StratMin (Historical Results); and 

 statutory historical statements of cashflow for the years ended 30 June 
2014, 30 June 2015, and 30 June 2016 and 30 June 2017 for Signature and 
statutory historical statements of cashflow for the years ended 31 December 
2014, 31 December 2015, and 31 December 2016 and unaudited 
management accounts for the 6 months ended 30 June 2017 for StratMin 
(Historical Cash Flows)., 

 with pro forma adjustments being made to reflect StratMinôs capital structure 
that will be in place following implementation of the Scheme and the 
proposed Offer. 

Actual amounts recorded upon consummation of the Scheme and the Offer will 
likely differ from those recorded in the unaudited pro forma balance sheet.   

The unaudited pro forma consolidated balance sheet should be read in conjunction 
with the historical financial statements and notes thereto of StratMin and Signature. 

5.5.2 Key accounting and material accounting matters 

Set out below are a number of significant accounting policies and other material 
accounting matters that have been used in the preparation of the financial 
information in this section 5.5 of this Scheme Booklet. 
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 Basis of preparation 

The financial statements of StratMin have been prepared in accordance with 
IFRS as adopted for use in the European Union (EU) applied in accordance 
with the provisions of the Companies Act 2006. 

IFRS is subject to amendment and interpretation by the IASB and the 
International Financial Reporting Standards Interpretations Committee and 
there is an ongoing process of review and endorsement by the European 
Commission. The accounts have been prepared on the basis of the 
recognition and measurement principles of IFRS that were applicable at 30 
June 2017.   

The financial statements of Signature have been prepared in accordance 
with IFRS. 

 Foreign currency 

The financial statements of StratMin are presented in GBP, which is also the 
companyôs functional currency.  Each entity in the Combined Group 
determines its own functional currency and items included in the financial 
statements of each entity are measured using that functional currency. For 
the purpose of the financial information contained in this section, financial 
data have been converted into AUD as shown in the tables. 

Conversion rates used to convert GBP to AUD for the purposes of this table 
are the average exchange rates for the relevant period as published by the 
OANDA.com.   

The financial statements of Signature are presented in AUD. 

 Taxation 

The tax expense represents the sum of the tax currently payable and 
deferred tax. 

The tax currently payable is based on taxable profit for the year.  Taxable 
profit differs from net profit as reported in the income statement because it 
excludes items of income or expense that are taxable or deductible in other 
years and it further excludes items that are never taxable or deductible.  The 
Combined Groupôs liability for current tax is calculated using tax rates that 
have been enacted or substantively enacted by the year end date. 

Deferred tax is the tax expected to be payable or recoverable on temporary 
differences between the carrying amounts of assets and liabilities in the 
financial statements and the corresponding tax bases used in the 
computation of taxable profit, and is accounted for using the balance sheet 
liability method.  Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the 
extent that it is probable that taxable profits will be available against which 
deductible temporary differences can be utilised.  Such assets and liabilities 
are not recognised if the temporary difference arises from the initial 
recognition of goodwill or from the initial recognition (other than in a business 
combination) of other assets and liabilities in a transaction that affects 
neither the tax profit nor the accounting profit. 

Deferred tax liabilities are recognised for taxable temporary differences 
arising on investments in subsidiaries and associates, and interests in joint 
ventures, except where the Combined Group is able to control the reversal 
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of the temporary difference and it is probable that the temporary difference 
will not reverse in the foreseeable future. 

The carrying amount of deferred tax assets is reviewed at each year end 
date and reduced to the extent that it is no longer probable that sufficient 
taxable profits will be available to allow all or part of the asset to be 
recovered. Deferred tax is calculated at the tax rates that are expected to 
apply in the period when the liability is settled or the asset is realised.  
Deferred tax is charged or credited in the income statement, except when it 
relates to items charged or credited directly to equity, in which case the 
deferred tax is also dealt with in equity.  

Deferred tax assets and liabilities are offset when there is a legally 
enforceable right to set off current tax assets against current tax liabilities 
and where they relate to income taxes levied by the same taxation authority 
and the Combined Group intends to settle its current tax assets and liabilities 
on a net basis. 

 Available for sale assets 

Investments are initially measured at fair value plus directly attributable 
incidental acquisition costs.  Subsequently, they are measured at fair value 
in accordance with IASB 39.  This is either the bid price or the last traded 
price, depending on the convention of the exchange on which the investment 
is quoted. 

Investments are recognised as available-for-sale financial assets. Gains and 
losses on measurement are recognised in other comprehensive income 
except for impairment losses and foreign exchange gains and losses on 
monetary items denominated in a foreign currency, until the assets are 
derecognised, at which time the cumulative gains and losses previously 
recognised in other comprehensive income are recognised in the income 
statement. 

An assessment is made at each year end date whether there is any 
objective evidence that a financial asset or group of financial assets 
classified as available-for-sale has been impaired.  An impairment loss is 
recognised if there is objective evidence that an event or events since initial 
recognition of the asset have adversely affected the amount or timing of 
future cash flows from the asset.  A significant or prolonged decline in the 
fair value of a security below its cost shall be considered in determining 
whether the asset is impaired. 

When a decline in the fair value of a financial asset classified as available-
for-sale has been previously recognised in other comprehensive income and 
there is objective evidence that the asset is impaired, the cumulative loss is 
removed from other comprehensive income and recognised in the income 
statement. The loss is measured as the difference between the cost of the 
financial asset and its current fair value less any previous impairment. 

 Impairment of Property, Plant & Equipment and Intangible Assets excluding 
goodwill 

At each financial year end date, the Combined Group will review the carrying 
amounts of its tangible and intangible assets to determine whether there is 
any indication that those assets have suffered an impairment loss.  If any 
such indication exists, the recoverable amount of the asset is estimated in 
order to determine the extent of the impairment loss, if any.  Where the asset 
does not generate cash flows that are independent from other assets, the 
Combined Group estimates the recoverable amount of the cash-generating 



 

[7083266.002: 20211553_3] page 66 

unit to which the asset belongs.  An intangible asset with an indefinite useful 
life is tested for impairment annually and whenever there is an indication that 
the asset may be impaired.  

If the recoverable amount of an asset or cash-generating unit is estimated to 
be less than its carrying amount, the carrying amount of the asset or cash-
generating unit is reduced to its recoverable amount and the impairment loss 
is recognised as an expense immediately. 

When an impairment loss subsequently reverses, the carrying amount of the 
asset or cash-generating unit is increased to the revised estimate of its 
recoverable amount, but so that the increased carrying amount does not 
exceed the carrying amount that would have been determined had no 
impairment loss been recognised for the asset or cash-generating unit in 
prior years.  A reversal of an impairment loss is recognised as income 
immediately, unless the relevant asset is carried at a revalued amount, in 
which case the reversal of the impairment loss is treated as a revaluation 
increase. 

 Property, plant and equipment 

Items of property, plant and equipment are recorded at cost and depreciated 
as outlined below: 

Depreciation of Property, Plant and Equipment 

Depreciation is calculated on a straight-line basis to write off the net cost of 
each item of property, plant and equipment over its expected useful life for 
the entity. Estimates of remaining useful lives are made on a regular basis 
for all assets with annual reassessments for major items. The expected 
useful lives are as follows: 

Plant and equipment 5 years 

Motor vehicles 5 years 

Buildings Between 5 and 10 years 

 Intangible Assets 

Costs incurred in acquiring software and licences that will contribute to future 
period financial benefits through revenue generation are capitalised to 
software. Amortisation is calculated on a straight-line basis over a period of 
4 years. 

 Exploration Expenditure 

Exploration expenditure incurred is accumulated in respect of each 
identifiable area of interest, net of any related grant income received.  These 
costs are only carried forward to the extent that they are expected to be 
recovered through the successful development or sale of the area or where 
activities in the area have not yet reached a stage which permits reasonable 
assessment of the existence of economically recoverable reserves. 

Accumulated costs in relation to an abandoned area are written off in full 
against profit in the year in which the decision to abandon the area is made.  
When production commences, the accumulated costs for the relevant area 
of interest are amortised over the life of the area according to the rate of 
depletion of the economically recoverable reserves.  A regular review is 
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undertaken of each area of interest to determine the appropriateness of 
continuing to carry forward costs in relation to the area of interest. 

 Trade receivables, loans and other receivables 

Trade receivables, loans and other receivables that have fixed or 
determinable payments that are not quoted in an active market are classified 
under óloans and receivablesô.  Loans and receivables are measured at 
amortised cost using the effective interest method, less any impairment.  
Interest income is recognised by applying the effective interest rate, except 
for short term receivables when the recognition of interest would be 
immaterial. 

Other receivables, that do not carry any interest, are measured at their 
nominal value as reduced by any appropriate allowances for irrecoverable 
amounts. 

 Cash and cash equivalents 

Cash and cash equivalents comprise cash on hand and demand deposits 
and other short-term highly liquid investments that are readily convertible to 
a known amount of cash and are subject to an insignificant risk of changes 
in value. 

 Employee Provisions 

(i) Short-term obligations 

Liabilities for wages and salaries, including non-monetary benefits and 
annual leave expected to be wholly settled within 12 months after the 
end of the year in which the employees render the related service are 
recognised in respect of employees' services up to the end of the 
reporting period and are measured at the amounts expected to be 
paid when the liabilities are settled. The liability for annual leave is 
recognised in the provision for employee benefits. All other short-term 
employee benefit obligations are presented as payables. 

(ii) Other long-term employee benefit obligations 

The liability for long service leave which is not expected to be settled 
within 12 months after the end of the year in which the employees 
render the related service is recognised in the provision for employee 
benefits and measured as the present value of expected future 
payments to be made in respect of services provided by employees 
up to the end of the reporting period using the projected unit credit 
method. Consideration is given to expected future wage and salary 
levels, experience of employee departures and periods of service. 

 Borrowings 

Borrowings are initially recognised at the fair value of the consideration 
received less directly attributable transaction costs. After initial recognition, 
borrowings are subsequently measured at amortised cost.  Borrowings are 
classified as current liabilities unless the entity has an unconditional right to 
defer settlement of the liability for at least 12 months after the reporting date. 

 Trade payables 
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Trade payables are initially measured at fair value and subsequently 
measured at amortised cost using the effective interest method, less 
provision for impairment. 

 Equity instruments including share capital 

Equity instruments issued by StratMin are recorded at the proceeds 
received, net of incremental costs attributable to the issue of new equity. 

An equity instrument is any contract that evidences a residual interest in the 
assets of a company after deducting all of its liabilities.  Equity instruments 
issued by StratMin are recorded at the proceeds received net of direct issue 
costs.  

Share capital represents the amount subscribed for shares at nominal value.  

The share premium account represents premiums received on the initial 
issuing of the share capital.  Any transaction costs associated with the 
issuing of shares are deducted from share premium, net of any related 
income tax benefits.  Any bonus issues are also deducted from share 
premium.  

The merger reserve represents the premium on the shares issued less the 
nominal value of the shares, being the difference between the fair value of 
the consideration and the nominal value of the shares.  It arose from the 
acquisition of Graphmada Equity Pte. Limited by StratMin.  Following the 
disposal, the merger reserve was transferred to the share premium account.  

The investment reserve represents the difference between the purchase 
costs of the available for sale investments less any impairment charge and 
the market or fair value of those investments at the accounting date. 

The warrant reserve represents the fair value, calculated at the date of grant, 
of warrants unexercised at the balance sheet date. 

Retained earnings include all current and prior period results as disclosed in 
the statement of comprehensive income. 

 Share-based payments 

StratMin has applied the requirements of IFRS 2 Share-based payments.   

StratMin operates a number of equity-settled share-based payment schemes 
under which share options are issued to certain employees.  Equity-settled 
share-based payments are measured at fair value (excluding the effect of 
non-market-based vesting conditions) at the date of grant.  The fair value 
determined at the grant date of the equity-settled share-based payments is 
expensed on a straight-line basis over the vesting period, based on 
StratMinôs estimate of shares that will eventually vest and adjusted for the 
effect of non-market-based vesting conditions. 

Fair value is measured by use of the Black Scholes model.  The expected 
life used in the model has been adjusted, based on managementôs best 
estimate, for the effects of non-transferability, exercise restrictions, and 
behavioural considerations. 

 Acquisition of Signature 

The pro forma balance sheet has been prepared with StratMin as the legal 
acquirer, however, in accordance with IFRS, Signature has been deemed to 
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be the acquirer for accounting purposes as it has obtained control over 
StratMin. Accordingly, the consolidated financial statements of Combined 
Group have been prepared as a continuation of the financial statements of 
Signature.  

The fair value of the consideration transferred by Signature to acquire its 
interest in StratMin is based upon the number of shares Signature would 
have had to issue to give the owners of StratMin the same percentage equity 
interest in the combined entity following the acquisition.  

The difference between the fair value of the consideration transferred by 
Signature, and the fair value of the assets of StratMin at the time of the 
acquisition, is accounted for as a share based payment expense 
representing a premium paid by Signature Shareholders to obtain a listing. 

5.5.3 Commentary on major items included in the pro forma balance sheet of the 
Combined Group as at 30 June 2017 

The key items included in the pro forma balance sheet assuming GBP2 million of 
funds are raised as at 30 June 2017 are: 

 Cash and Cash Equivalents 
 

Cash and Cash equivalents AUD 

Per StratMin as at 30 June 2017 417,516 

Per Signature Gold as at 30 June 2017 711,819 

The Offer completion pro-forma adjustments   

Fully paid ordinary shares issued pursuant to the Offer 3,382,820 

Cash settlement of Scheme costs and creditors (403,400) 

Cash costs associated with the acquisition and the 
Offer 

(674,873) 

Cash and Cash equivalents ï Pro Forma 3,433,882 

 
 Issued Capital 

  
Number of 

Shares 

Pro forma 
GBP2m raise 

$ 

StratMin issued capital as at 30 June 2017 180,262,746 10,230,632 

Signature issued capital as at 30 June 2017 88,185,409 4,908,209 

Signature issued shares to settle debt 5,436,264 951,346 

Signature shares to be issued to Alex Teluk 411,765 70,000 

      

Pro forma transactions:     

Elimination of issued capital of Signature on reverse 
acquisition 

(94,033,437) - 

Elimination of issued capital of StratMin on reverse 
acquisition 

- (10,230,632) 

Deemed fair value of share-based payment to 
StratMin shareholders on reverse acquisition 

- 6,097,964 

Issue of StratMin Shares to Signature on reverse 
acquisition 

450,000,000 - 
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Issue and proceeds from shares issued pursuant to 
the Share Offer at £0.02 per share 

100,000,000 3,382,820 

Capital raising costs pursuant to the Share Offer   (293,496) 

Capital raising underwriting fees to be settled by 
issue of shares 

2,500,000 - 

Total pro forma adjustments   (1,043,343) 

Pro forma issued capital 732,762,747 15,116,844 

 

5.5.4 Forecast Financial Information 

The StratMin 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 
earning beyond the expected listing date on the basis that the operations of 
StratMin are inherently uncertain. 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. 

5.5.5 Dividend Policy 

Depending on available profits and the financial position of StratMin, it is not the 
current intention of the StratMin Board to declare dividends in respect of the year 
ended 30 June 2017.  The payment of a dividend by StratMin is at the discretion of 
the StratMin Directors and will be a function of a number of factors, including the 
general business environment, the operating results and financial condition of 
StratMin, future funding requirements, capital management initiatives, tax 
considerations (including the level of franking credits available), any contractual, 
legal or regulatory restrictions on the payment of dividends by StratMin, and any 
other factors the StratMin Directors may consider relevant. 

No assurances can be given by any person, including the StratMin Directors, about 
the payment of any dividend and the level of franking on any such dividend in 
future periods.  There may be periods in respect of which dividends are not paid. 

Please read the risk factors set out in section 6.3.1 of this Scheme Booklet. 

5.5.6 Pro forma assumptions and adjustments  

The pro forma adjustments made to the Historic Balance Sheet of StratMin and 
Signature as at 30 June 2017, assuming GBP 2,000,000 fundraising, reflect the 
following events and assumptions: 

 Pro-forma transactions which are yet to occur but are proposed to occur 
representing the transactions contemplated in the Scheme and the Offer, 
and comprised of: 

(i) The acquisition of 100% of the issued Signature Shares through the 
issue of 450,000,000 StratMin Shares at the price of £0.02 per share, 
being the Consideration Shares. 

(ii) Reverse acquisition accounting entries to reflect the transactions 
contemplated in the Scheme. 

(iii) Issue of Signature Shares to Signature Directors: The issue of 
5,436,264 fully paid Signature Shares at an issue price of $0.175 per 
Signature Share amounting to AU$951,346 to settle Signature 
Directorsô loans and fees and amounts owing to Signature Directors 
subject to Signature Shareholder approval at the Conversion Meeting.  
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Please see section 8.12 of this Scheme Booklet for further 
information. 

(iv) Cash payment of fees and borrowings owing to Signature Directors 
totalling AU$75,000. 

(v) The issue of 411,765 fully paid Signature Shares to Mr Alex Teluk for 
his contribution to the development of the company, at an issue price 
of $0.17 each. 

(vi) The issue of up to 100,000,000 shares at the offer price of £0.02 per 
share to raise GBP 2,000,000 (AUD 3,382,820) (before costs), being 
the shares the subject of the Offer.  The Offer and other transaction 
costs which are interdependent total AUD 674,873 (exclusive of GST) 
of which AUD 293,496 has been deducted directly against equity and 
AUD 381,377 expensed.  These costs include legal and compliance 
fees as well as the costs of professional advisors.  A breakdown of the 
Offer and other transaction costs is set out in sections 5.5.1 and 8.8 of 
this Scheme Booklet.  No tax benefit has been recognised in respect 
of the Offer and other transaction costs. 

(vii) Underwriting fees paid to Consolidated Minerals Pte Ltd of £50,000 
will be settled in shares, as detailed in section 8.11 of this Scheme 
Booklet. 

 The management of StratMin will be issued 3,333,333 fully paid shares 
recorded at the fair value of £0.02 per share totalling GBP 66,667 (AUD 
113,467), No other material or significant events apply to StratMin since 30 
June 2017 up to the date of this Scheme Booklet. 
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6. Key risk factors  

If the Scheme is implemented, Signature Shareholders (other than Ineligible Shareholders) 
will be entitled to receive the Scheme Consideration in the form of StratMin Shares.  The 
value of the StratMin Shares will be influenced by several factors, many of which will be 
beyond the control of the Combined Group. 

Some of these risks are either related to mining and exploration companies generally or 
already affect the Signature business which will form part of the Combined Group and are 
therefore risks to which Signature Shareholders already have some exposure.  There are 
however, several risks which will be new or potentially greater in impact than is currently the 
case in relation to Signature alone. 

The risk factors presented in this section are not an exhaustive list of all risks and risk factors 
related to the Combined Group or the Scheme.  Additional risks and uncertainties not 
currently known to StratMin or Signature may also have an adverse impact on the Combined 
Groupôs business. 

This section does not take into account the investment objectives, financial situation, position 
or particular needs of Signature Shareholders.  Each Signature Shareholder should consult 
their legal, financial or other professional advisers if they have any queries.  Signature 
Shareholders should also read the Independent Geologistôs Report attached as Appendix C 
to the Independent Expertôs Report at Attachment 1 to this Scheme Booklet for risks 
associated with the Signature Projects. 

6.1 Risks related to the Scheme 

6.1.1 Implementation of the Scheme is subject to several conditions that must be 
satisfied or waived 

The Scheme is subject to several conditions precedent which are contained in 
clause 3.1 of the Scheme Implementation Agreement.  Please refer to section 
8.10.2 of this Scheme Booklet for further information regarding the conditions 
precedent to the Scheme.  There can be no certainty, nor can Signature or 
StratMin provide any assurance, that these conditions precedent will be satisfied or 
waived (where applicable), or if satisfied or waived (where applicable), when that 
will occur. In addition, several of the conditions precedent to the Scheme are 
beyond the control of Signature or StratMin, including, but not limited to, approval 
of the Scheme by the Requisite Majority of Signature Shareholders, and required 
regulatory and third party approvals and consents. 

6.1.2 The Scheme Implementation Agreement may be terminated by Signature or 
StratMin in certain circumstances 

Each of Signature and StratMin has the right to terminate the Scheme 
Implementation Agreement in certain circumstances.  Please refer to sections 
8.10.5 to 8.10.7 (inclusive) of this Scheme Booklet for further information regarding 
the termination of the Scheme Implementation Agreement.  Accordingly, there is 
no certainty that the Scheme Implementation Agreement will not be terminated by 
either Signature or StratMin before the implementation of the Scheme. 

If the Scheme Implementation Agreement is terminated, there is no assurance that 
Signature will be able to find a party willing to provide equivalent or greater 
consideration for Signature Shares than the consideration to be provided pursuant 
to the terms of the Scheme Implementation Agreement and the Scheme. 

6.1.3 The issue of a significant number of StratMin Shares could adversely affect 
the market price of StratMin Shares 
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If the Scheme is implemented and the Offer successful, a significant number of 
StratMin Shares will be available for trading in the public market.  The increase in 
the number of StratMin Shares may lead to sales of such shares or the perception 
that such sales may occur, either of which may adversely affect the market price of 
StratMin Shares on Admission.   

6.1.4 Value of the Scheme Consideration is not certain 

Following implementation of the Scheme, the market price of StratMin Shares may 
fluctuate based on many variables, some of which are not directly related to the 
success of StratMin.  In recent years, securities markets have experienced a high 
level of price and volume volatility, and the market price of securities of many 
companies (across jurisdictions) has experienced wide fluctuations which have not 
necessarily been related to the operating performance, underlying asset values or 
prospects of such companies. 

Factors which may affect the market price and trading volumes of StratMin Shares 
include, but are not limited to, the factors described in detail in section 6.3 of this 
Scheme Booklet. As a result of these and other innumerable factors the value of 
StratMin Shares may fall, and the amount received on the sale of StratMin Shares 
may be substantially less than the price paid for those StratMin Shares or the value 
of those StratMin Shares at the time that they were issued. 

6.1.5 StratMin is governed by English law 

StratMin is incorporated in England and Wales under the Companies Act, and the 
StratMin Shares are anticipated to be listed on AIM.   

If the Scheme is implemented, the rights of Signature Shareholders who receive 
StratMin Shares will, in respect of those StratMin Shares, be governed principally 
by the laws of England and Wales (including the Companies Act, AIM Rules and 
UK Takeovers Code), securities legislation in force in England and Wales, and 
StratMin's memorandum and articles of association.  A copy of StratMin's 
memorandum and articles of association are available by searching for the public 
documents filed by StratMin on the United Kingdomôs Companies House website 
www.beta.companieshouse.gov.uk and are summarised in section 5 of this 
Scheme Booklet.  

The rights of Signature Shareholders who receive StratMin Shares will be 
governed by the laws and regulations stated immediately above, and not by the 
Corporations Act.  

A comparison of some of the material provisions of Australian company law and 
English corporate law as they relate to Signature and StratMin respectively is at 
Attachment 6 to this Scheme Booklet, together with a description of certain 
securities laws and stock exchange rules where applicable (with the AIM Rules to 
apply to the Combined Group from the Implementation Date). 

6.2 Risks to Signature if the Scheme does not proceed 

6.2.1 Signature Shareholders will not receive the Scheme Consideration 

If the Scheme is not implemented, Signature Shareholders will retain their 
Signature Shares and will not receive the Scheme Consideration.  If the Scheme is 
not implemented, Signature will continue to operate its business.  In those 
circumstances, Signature Shareholders will continue to be exposed to the risks and 
benefits of owning Signature Shares. 

6.2.2 Transaction costs will be incurred 
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If the Scheme is not implemented, Signature's transaction costs of approximately 
AUD 328,400 will be borne by Signature alone. 

6.2.3 Future capital requirements 

If Signature remains a stand-alone entity, it will need to secure funding from 
alternative sources to develop its existing Signature Projects.  In these 
circumstances, it is expected that Signature will investigate a range of possible 
transactions with alternative parties to assist with any funding requirements it may 
have. 

6.3 Risks related to the Combined Group 

6.3.1 No certainty that StratMin will pay dividends 

Payment of any future dividends by the Combined Group will be at the discretion of 
the StratMin Board after taking into account many factors, including, but not limited 
to, StratMin's operating results, financial condition and current and anticipated cash 
needs, and there can be no assurance as to the level of any future dividends.  At 
this time, however, all of the Combined Group's available funds are expected to be 
invested to finance the growth of its business and, therefore, investors cannot 
expect and should not anticipate receiving a dividend on the StratMin Shares in the 
foreseeable future.  Further, StratMin's ability to make dividend payments in the 
future could be constrained by Regulatory Authority restrictions beyond StratMin's 
control. 

6.3.2 Dilution 

StratMin will require additional funds to fund its exploration and development 
programs and potential acquisitions.  As detailed in section 5.4 of this Scheme 
Booklet, StratMin intends to raise additional funding on admission to AIM by 
issuing additional StratMin Shares pursuant to the Offer.  The issue of the StratMin 
Shares the subject of the Offer (including in relation to any accepted 
oversubscription) may substantially dilute the interests of StratMin Shareholders.  
Issuances of substantial amounts of StratMin's Shares, or the availability of such 
StratMin Shares for sale, could adversely affect the prevailing market prices for 
StratMin Shares.  A decline in the market prices of StratMin Shares could impair 
StratMinôs ability to raise additional capital through the sale of StratMin Shares 
should it desire to do so.  

Please see sections 5.5.3(b) and 5.5.6(a)(vi) of this Scheme Booklet for details of 
the impact of the Offer on the capital structure of StratMin. 

6.3.3 Revenues and financial performance dependent upon the price of gold 

Any future production from the Combined Group's mining properties is dependent 
upon the price of gold and other metals and minerals being adequate to make 
these properties economic.  Sustained low gold prices could reduce future 
revenues through production declines due to cessation of the mining of deposits, or 
portions of deposits that have become uneconomic at the then-prevailing market 
price, halt or delay the development of new projects and reduce funds available for 
exploration.  The Combined Group's future revenues will be derived primarily from 
the sale of gold.  The price that the Combined Group obtains for gold is directly 
related to world market prices.  The price of gold has historically fluctuated widely 
and is affected by numerous factors beyond the Combined Group's control, 
including, but not limited to, industrial and retail supply and demand, exchange 
rates, inflation rates, price and availability of substitutes, actions taken by 
Regulatory Authorities, changes in global economies, confidence in the global 
monetary system, forward sales of metals by producers and speculators as well as 
other global or regional political, social or economic events. 
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6.3.4 Changes in the cost of energy, in the prices of commodities used in the 
Combined Group's operations, and any other input may adversely affect the 
profitability of the Combined Group's future operations and financial 
condition 

Any increase in the price of future production inputs, including labour, fuel, 
particularly heavy fuel oil, mine consumables or other inputs could materially and 
adversely affect the Combined Group's business and results of future operations.  
Input costs can be affected by changes in factors including market conditions, 
policies of Regulatory Authorities, exchange rates and inflation rates, which are 
unpredictable and outside the Combined Group's control.  Unanticipated increases 
in the price of these or other inputs could materially and adversely affect the 
Combined Group's future liquidity, business and results of exploration and 
operations. 

6.3.5 The Combined Group will be dependent on critical supplies, a lack of which 
could impact future production and development of projects in the future 

Timely and cost effective execution of the Combined Group's future mining 
operations and exploration activities are dependent on the adequate and timely 
supply of water, fuel, chemicals and other critical supplies. 

If the Combined Group is unable to procure the requisite quantities of water, fuel or 
other inputs in time and at commercially acceptable prices or if there are significant 
disruptions in the supply of fuel, water or other inputs or for the Combined Group's 
future exploration activities, the performance of the Combined Group's future 
business and results of operations could be materially and adversely affected. 

6.3.6 The Combined Group will depend on key management and qualified 
operating personnel and may not be able to attract and retain such persons 
in the future 

The Combined Group's success depends to a significant extent upon the ability to 
attract, retain and train key management and technical personnel in Australia and 
internationally (including those employed on a contractual basis).  If the Combined 
Group is not successful in retaining or attracting personnel, its business may be 
adversely affected.  The loss of the services of any of the Combined Group's key 
management personnel could materially and adversely affect its business and 
results of operations. 

In addition, the recruiting of qualified personnel is critical to the Combined Group's 
success.  As the Combined Group's business grows, it will require additional key 
financial, administrative, mining, processing and exploration personnel as well as 
additional staff for operations.  If the Combined Group is not successful in 
recruiting and training such personnel, it could materially and adversely affect its 
business, prospects and results of operations. 

The Combined Group's operations in Australia will, and future potential 
international operations may, depend on its local employees and contractors.  If the 
Combined Group is not successful in maintaining a positive relationship with its 
workforce and the communities surrounding its projects, it could find it difficult to 
attract and retain skilled workers, develop successful collaborations and generally 
build its business.  Likewise, if the Combined Group's relationship to its workforce 
or the communities surrounding its projects becomes strained, its business may be 
adversely affected. 

6.3.7 Mining is inherently dangerous and subject to conditions or events beyond 
the Combined Group's control, which could have a material adverse effect on 
the Combined Group's business 
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The Combined Group's future business operations are subject to risks and hazards 
inherent in the mining industry.  The exploration for and the development of mineral 
deposits involves significant risks, including environmental and safety hazards, 
industrial accidents, equipment failure, import/customs delays, shortage or delays 
in installing and commissioning plant and equipment, metallurgical and other 
processing problems, seismic activity, unusual or unexpected rock formations, wall 
failure, cave-ins or slides, burst dam banks, flooding, fires, interruption to, or the 
increase in costs of, services (such as water, fuel, particularly for heavy fuel oil, or 
transport), sabotage, community, Regulatory Authority or other interference and 
interruption due to inclement or hazardous weather conditions.  These risks could 
result in damage to, or destruction of, mineral properties, production and power 
facilities, dams or other properties, and could cause personal injury or death, 
environmental damage, pollution, delays in mining, increased production costs, 
monetary losses and possible legal liability. 

Mineral exploration is speculative and uncertain.  There is no assurance that 
mineral deposits on the Combined Group's exploration properties will ever be 
classified as proven and probable Mineral Reserves or exploited as a result of 
continued exploration. 

In addition, the Combined Group will be seeking mineral deposits on exploration 
projects where there are not yet known or established commercial quantities.  
There can be no assurance that economic concentrations of minerals will be 
determined to exist on the Combined Group's property holdings within investors' 
investment horizons or at all.  The failure to establish such economic 
concentrations could have a material adverse outcome on the Combined Group 
and its securities, as major expenses may be required to locate and establish 
mineral reserves, to develop metallurgical processes and to construct mining and 
processing facilities at a particular site. 

Whether income will result from projects undergoing exploration programs depends 
on the successful establishment of mining operations.  Successful project 
development may be affected by factors including, but not limited to, Regulatory 
Authority regulations (such as those governing prices, taxes, royalties, land tenure, 
land use and environmental protection), costs, actual mineralisation, size and 
grade of mineral deposits, consistency and reliability of ore grades and commodity 
prices.  Few properties that are explored are ultimately developed into producing 
mines. 

6.3.8 The Combined Group may not be able to obtain additional external financing 
on commercially acceptable terms, or at all to fund the development of the 
Signature Project portfolio or for other activities 

Mining operations, exploration and development involve significant financial risk 
and capital investment.  The Combined Group's operations and expansion plans 
may also result in increases in capital expenditures and commitments. 

The Combined Group may require additional funding to expand its business and 
may require additional capital in the future to, among other things, develop some of 
the Signature Project portfolio. 

No assurance can be given that such capital will be available at all or available on 
terms acceptable to the Combined Group.  The Combined Group may also need to 
seek funding from third parties if internally generated cash resources and available 
credit facilities, if any, are insufficient to finance these activities.  Any debt 
financing, if available, may involve financial or other covenants which may limit the 
Combined Group's operations and principal amounts under any debt financing 
arrangements entered into by the Combined Group may become immediately due 
and payable if it fails to meet certain restrictive covenants.   
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6.3.9 The Combined Group will be subject to taxation in several different 
jurisdictions, and adverse changes to the taxation laws of any such 
jurisdiction could have a material adverse effect on its profitability 

The Combined Group may have exposure to greater than anticipated tax liabilities.  
The Combined Group will be subject to income taxes and other taxes in a variety of 
jurisdictions and its tax structure will be subject to review by both UK and foreign 
taxation authorities.  The determination of its tax structure has required and 
continues to require significant judgment.  There can be no assurance that taxation 
authorities will not seek to challenge the structure in the future.  To the extent a 
taxing authority disagrees with any of the Combined Group's determinations and its 
assessed additional taxes, or there are adverse changes in tax laws, it could have 
a material adverse effect on the Combined Group's financial position. 

6.3.10 Potential legal proceedings or disputes may have a material adverse effect 
on the Combined Group's financial performance, cash flow and results of 
operations 

Neither StratMin nor Signature is currently subject to material litigation.  However, 
the Combined Group could become involved in disputes with Regulatory 
Authorities, organisations that are not Regulatory Authorities and other private 
parties in the future which may result in material litigation.  The results of litigation 
cannot be predicted with certainty.  If the Combined Group is unable to resolve 
such disputes favourably, the resulting litigation could have a material adverse 
impact on the Combined Group's financial performance, cash flow and results of 
operations. 

6.3.11 The Combined Group's insurance will not cover all potential losses, liabilities 
and damage related to its business and certain risks are uninsured or 
uninsurable 

The Combined Group's future business will be subject to a number of risks and 
hazards generally, including adverse environmental conditions and pollution, 
industrial accidents, labour disputes, unusual or unexpected geological conditions, 
ground or slope failures, cave-ins, changes in the political or regulatory 
environment and natural phenomena such as inclement weather conditions, floods, 
earthquakes and dust storms.  Such occurrences could result in damage to mineral 
properties or production facilities, personal injury or death, environmental damage 
to the Combined Group's properties or others, delays in mining, monetary losses 
and possible legal liability. 

Although the Combined Group will maintain insurance to protect against certain 
risks in such amounts as the Combined Group considers to be reasonable, the 
insurance may not cover all the potential risks associated with the Combined 
Group's operations and insurance coverage may not continue to be available or 
may not be adequate to cover any resulting liability.  It is not always possible to 
obtain insurance against all such risks and the Combined Group may decide not to 
insure against certain risks because of high premiums or other reasons.  Moreover, 
insurance against risks such as environmental pollution or other hazards as a 
result of exploration and production is not generally available to companies in the 
mining industry on acceptable terms.  Losses from these events may cause the 
Combined Group to incur significant costs that could have a material adverse effect 
upon the Combined Group's financial performance and results of operations or 
otherwise affect the Combined Group's insurability and reputation in the market. 

If the Combined Group incurs losses not covered or not fully covered by its 
insurance policies, such losses may adversely affect the Combined Group's 
business, operating results and financial condition. 



 

[7083266.002: 20211553_3] page 78 

6.3.12 Fluctuations in foreign currency exchange rates could significantly affect the 
Combined Group's business, financial condition, results of operations and 
liquidity 

The Combined Group's expected future revenue, if any, will be in GBP, with a 
significant component also in Australian dollars.  Also, future capital raised by the 
Combined Group from offerings of securities or other financing arrangements may 
be in GBP or another currency.  As a result of the use of these different currencies, 
the Combined Group is subject to the risk of foreign currency fluctuations, which 
are affected by a number of factors that are beyond its control. These factors 
include economic conditions in the relevant country and elsewhere, and the outlook 
for interest rates, inflation and other economic factors.  The prices of local 
materials and wages can be affected by currency exchange rates, which could 
negatively impact the Combined Group's costs. In addition, the Combined Group's 
operations may have assets and liabilities denominated in currencies other than 
GBP, with translation foreign exchange gains and losses included from these 
balances in the determination of profit or loss.  In the event that the Combined 
Group sells commodities and incurs costs in currencies other than GBP, it will 
create exposure at the operational level, which may affect the Combined Group's 
profitability as exchange rates fluctuate.  Therefore, exchange rate movements in 
the Australian dollar and other currencies may materially affect the Combined 
Group's financial position and operating results.  Currently, the Combined Group 
has not hedged against fluctuations in exchange rates, however, it may do so at a 
later date, as a prudent risk mitigation strategy.  If the Combined Group were to 
choose to hedge exchange rate risk, there is no assurance that it would be 
successful in reducing its exposure to currency fluctuations. 

6.3.13 Licence and permits 

Exploration and future mining activities are dependent upon the grant of 
appropriate licences, concessions, leases, permits and regulatory consents, which 
may be withdrawn or made subject to limitations.  The maintaining of tenements, 
obtaining renewals, or getting tenements granted often depends on the Combined 
Group being successful in obtaining statutory approvals for the proposed activities 
and that the licences, concessions, leases, permits or regulatory consents the 
Combined Group holds will be renewed as and when required.  There is no 
assurance that such renewals will be given as a matter of course and there is no 
assurance that new conditions will not be imposed in connection with such 
renewals. 

In relation to the Signature Tenements: 

 even if commercial quantities of gold are discovered, an MDL or mining 
lease to enable the Combined Group to carry out the development and 
mining of the gold may not be granted; 

 there may be unregistered encumbrances or third party interests over the 
Tenements that are not registered with the Queensland Department of 
Natural Resources and Mines; and 

 exploration activities could impact on Aboriginal cultural heritage which may 
require the development of a cultural heritage management plan. 

All tenements in Australia are governed by the respective State and Territory 
legislation where they are situated and all exploration and mineral development 
tenements in Queensland, Australia are evidenced by the granting of an EPM or 
MDL respectively.  Each EPM and MDL is for a specific term and comes with 
annual expenditure and reporting commitments, as well as other specific conditions 
that must be complied with.  The Combined Group could lose title to, or its interest 
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in, the Signature Tenements, or be the subject of a penalty, if EPM or MDL 
conditions are not met. 

6.3.14 Native title and access risks 

Exploration activities could impact on Aboriginal cultural heritage. This may in turn 
lead to development of a cultural heritage management plan. It is unlikely to have a 
significant impact on exploration work, as there is generally limited surface 
disturbance during the proposed exploration program. If any potential heritage 
impact is identified during the exploration program it will be reported and will need 
to be taken into account for future development. 

The Combined Group must enter into land access arrangements with landholders 
within the Signature Tenements.  There are provisions in the Mineral Resources 
Act 1989 (Qld) (MRA) to force such an agreement to occur including through 
arbitration, however, Signature makes no guarantee that an arbitrator would 
necessarily determine that such an agreement be entered into between the parties.   

In addition, the Regional Planning Interests Act 2014 (Qld) governs the interaction 
and balance between competing land uses.  A regional interests development 
approval may be required where a resource or regulated activity is proposed to be 
located in an area of regional interest.  Please refer to sections 8.1.1, 8.2.1 and 17 
of the TAS Tenement Report at Attachment 2 of this Scheme Booklet for further 
detail.  

6.3.15 Specific exploration, operational and development risks 

The future value of the StratMin Shares is directly related to the successful 
exploration results and any subsequent project development amongst other 
matters.  There are several risks in undertaking exploration and development 
activities.  Some of these risks are set out below. 

The Combined Group's capital may be exhausted on exploration activities without 
finding any gold.  Your entire investment in the Combined Group may, therefore, 
be expended without any return.   

Even if commercial quantities of gold are discovered, the time and cost of mining 
and treatment of such gold may be prohibitive and may take many years to be 
developed to a profitable stage. 

Any mining and treatment of any gold located on the Signature Tenements may 
require significant further investment.  If funding is achieved by the issue of further 
equity, your investment in the Combined Group may be diluted.  If funding is 
achieved by way of farm in arrangements, then this will dilute the equity of the 
Combined Group in the Signature Tenements.  If funding is achieved by way of 
debt, there are significant risks if the profits are insufficient to cover interest 
payments on that debt or if interest rates increase. 

There is no guarantee that acceptable or adequate resources or funding will be 
secured in the future.  The lack of capital may have a material adverse effect on 
the Combined Group and its future prospects. 

Even if gold is discovered, a mining development licence or a mining lease might 
not be granted under the MRA. 

There may be risks of securing the required exploration equipment and obtaining 
qualified personnel for carrying out the exploration activities.  This may delay the 
exploration program or any future commercialisation of gold discovered.  Signature 
has been in contact with key contractors and suppliers during the budgeting 
process and is confident that there will be personnel and equipment available for 
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the exploration program. Queensland, Australia has a large resources industry and 
there are a number of service providers available in the event that the Combined 
Groupôs preferred contractors are unable to work to the proposed budget and 
timetable. 

No assurances can be given that funds spent on exploration will result in 
discoveries of gold reserves that will be commercially viable.   

The business of gold exploration could result in industrial accidents, property 
damage and other incidents beyond the control of the Combined Group.  Signature 
has tried to source experienced and well-regarded staff and contractors. The 
exploration team has significant experience in Queensland, Australia and in base 
metals exploration and the corporate team has a track record of business 
development. The Combined Group will therefore be well placed to deal with 
technical and corporate matters as they appear. 

The Combined Group's exploration activities could be affected by several factors, 
including, but not limited to, geological conditions, seasonal weather patterns and 
irregularities, technical difficulties and failures, the continued availability of 
technical equipment and skilled and experienced technicians and contractors, 
changes in Regulatory Authority policy or legislation, access to the required level of 
exploration funding and costs of access to its Signature Tenements. 

6.3.16 Environmental risks and the Environment Protection and Biodiversity 
Conservation Act 1999 (Cth) 

The operations and proposed activities of the Combined Group are subject to State 
and Federal laws and regulations concerning the environment.  The Combined 
Groupôs operations are expected to have an impact on the environment, 
particularly if advanced exploration or mine development proceeds.  Exploration to 
be undertaken by the Combined Group, however, represents a minor 
environmental risk.  If a commercial deposit of gold is discovered, the risk to the 
environment will need to be addressed by an environmental impact study as 
required by the mining and development approval process.   

Mining operations have inherent risks associated with damage to the environment 
and the disposal of waste products that may occur as a result of mineral 
exploration and production.  An environmental incident could delay production or 
increase production costs.  Other events, such as flooding, may impact on the 
Combined Groupôs ongoing compliance with environmental legislation, regulations 
and licences.  Significant penalties could be imposed on the Combined Group for 
damages or clean up costs as a result of environmental damage caused by the 
operations of the Combined Group and non-compliance with environmental laws or 
regulations.  

The Environment Protection and Biodiversity Conservation Act 1999 (Cth) (EPBC 
Act) is the Australian Government's central piece of environmental legislation. It 
provides a legal framework to protect and manage nationally and internationally 
important flora, fauna, ecological communities and heritage places ð defined in 
the EPBC Act as matters of national environmental significance.  The Combined 
Group will need to determine whether or not a referral to the Commonwealth is 
required under the EPBC Act in the event that the Signature Tenement status (for 
EPMs and MDLs) is advanced to a higher level in the future.  The relevant Minister 
will then determine if the proposed action is a ñcontrolledò action, requiring 
assessment and approval.  This would generally require the preparation of an 
environmental impact statement. 

6.3.17 The Combined Group may be subject to a variety of risks associated with 
joint ventures, which could result in a material adverse effect on its future 
growth, results of operations and financial position 
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Exploration, development and mining projects are often conducted through joint 
ventures and, in some cases, the title to such projects is in the name of the joint 
venture partner. It is likely that the Combined Group may work with joint venture 
partners in the future. Joint venture arrangements may require the unanimous 
approval of the parties to the joint venture or their representatives for certain 
fundamental decisions relating to the governance and operations of the joint 
venture. This means that a party may have a veto right, or similar power, with 
respect to such decisions which could lead to a deadlock and negatively impact or 
limit the Combined Group's business operations or financial position in the future.  
In addition, in certain instances, the Combined Group's joint venture partners may 
unilaterally withdraw from its joint ventures. 

6.3.18 The Combined Group may be unable to identify or complete desirable 
acquisitions, investments or divestitures, and may be unsuccessful in 
integrating businesses and assets that the Combined Group may acquire 

The Combined Group may consider making additional strategic acquisitions, 
divestitures or investments as a means of pursuing its corporate strategy.  
Acquisitions may be made by using available cash, incurring debt, issuing common 
shares in the capital of the Combined Group or other securities, or any combination 
of these. This could limit the Combined Groupôs flexibility to raise capital, to 
operate, explore and develop its properties and make other acquisitions.  In 
addition, when evaluating potential acquisitions or investments, the Combined 
Group cannot be certain that it will have correctly identified the risks and costs 
inherent in the acquired business or opportunity. 

It is possible that the Combined Group may not identify suitable opportunities, or if 
it does identify suitable opportunities, that the Combined Group may not complete 
those transactions on terms commercially acceptable to the Combined Group or at 
all. The inability to identify suitable acquisition targets or divestiture opportunities or 
investments or the inability to complete such transactions could materially and 
adversely affect the Combined Groupôs competitiveness and growth prospects.  If 
the Combined Group successfully completes an acquisition or investment, the 
Combined Group could face difficulties managing the investment or integrating the 
acquisition into its operations.  There can be no assurance that the Combined 
Group will be able to achieve the strategic purpose or benefits of such an 
acquisition or investment.  If the Combined Group successfully completes a 
divestiture, there can be no assurance that it will obtain favourable consideration 
for such divestiture. These difficulties could disrupt the Combined Groupôs ongoing 
business, distract its management and employees, and increase its expenses, any 
of which could materially and adversely affect the Combined Groupôs business and 
results of operations. 

6.3.19 The Combined Group's directors may have interests that conflict with its 
interests 

Certain of the Combined Group's directors are, and may continue to be, involved in 
the mining and mineral exploration industry through their direct and indirect 
participation in companies, partnerships or joint ventures which are potential 
competitors of the Combined Group.  Situations may arise in connection with 
potential acquisitions or investments where the other interests of these directors 
may conflict with the Combined Group's interests.  Any such conflict of interest will 
be subject to the procedures set out in applicable corporate and securities 
legislation, regulations, rules and policies. 

6.3.20 The Combined Group may be unable to compete successfully with other 
mining companies 

The mining industry is competitive in all of its phases.  The Combined Group 
competes with other companies, some which have greater financial and other 
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resources than the Combined Group and, as a result, may be in a better position to 
compete for future business opportunities.  The Combined Group competes with 
other mining companies for the acquisition of mineral claims, leases and other 
mineral interests as well as for the recruitment and retention of qualified employees 
and other personnel.  There can be no assurance that the Combined Group can 
compete effectively with these companies. 
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7. Australian tax implications of the Scheme  

7.1 Australian taxation outline 

The following is intended as a general guide of the Australian tax consequences of the 
Scheme (assuming it becomes Effective and the Scheme is implemented) and you should 
seek independent advice relevant to your particular facts and circumstances.  

In particular, the guidance following is relevant to Australian taxation obligations.  You may 
be subject to tax in jurisdictions other than Australia in relation to your Scheme participation.  
No guidance is offered on the application of tax in other jurisdictions. 

The guidance following does not take into account Scheme Participants who may have held 
Signature Shares principally for the purposes of gain on sale, or as part of a profit making 
plan or scheme.  Scheme Participants of these types will be taxed on revenue account and 
as a result the discussion following which deals with taxpayers taxed under the Australian 
capital gains regime does not apply to those Scheme Participants. 

Other than as specifically set out under section 7.3 of this Scheme Booklet, the guidance 
following is inapplicable to persons not taxation residents for Australia under Australian 
domestic law and also any applicable bilateral tax treaty to which Australia is a party.  The 
guidance following does not take into account or consider taxation for a Scheme Participant 
treated as a ñtemporary residentò of Australia under Subdivision 768R of the Income Tax 
Assessment Act 1997 (Cth) (ITAA).  

We have not considered income tax or withholdings required under non-Australian tax 
regimes. 

If you have changed the jurisdiction of taxation residency during your holding of Signature 
Shares, you will need specialist advice to assist on Australian capital gains consequences 
which will take precedence over the general guidance following.  

In some circumstances, Scheme Participants may be eligible for small business capital gains 
tax relief under Division 152 of the ITAA by virtue of holding, together with associated entities 
and individuals 20% or more.  Such Scheme Participants will require advice specific to their 
circumstances. 

7.2 Australian resident Signature Shareholders  

7.2.1 Australian Capital Gains Tax (CGT) 

Upon implementation of the Scheme you will dispose of your Signature Shares and 
be issued with replacement interest of StratMin Shares.  Subject to the comments 
immediately following, this will result in a CGT event A1 occurring at the time the 
Scheme is implemented which will result in a capital gain or loss being included in 
your Australian assessable income for income tax purposes.  

Scheme Participants who are Australian residents must disclose this CGT event 
and also any resulting capital gain or loss on their income tax return for that year in 
which the event occurs.  For Scheme Participants who held Signature Shares as 
part of a general law or tax law partnership, the CGT event and its disclosure is 
calculated and disclosed in each partnerôs returns rather than through the 
partnership return. 

7.2.2 Calculation of capital gain or capital loss (cost base, capital proceeds) 

The capital gain or loss you include in your Australian tax return is the difference 
between your CGT cost base of your Signature Shares and the market value of 
replacement StratMin Shares you receive as proceeds. 
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Your CGT cost base will generally include costs of your original Signature Sharesô 
purchase, continued holding, and ultimate disposal, but does not include costs for 
which you have been previously entitled to a tax deduction.  

Your CGT cost base is reduced to the extent you have previously be paid capital 
amounts on which you have not been taxed.  If your Signature Shares are held as 
a result of an election to ñroll overò a previous gain their cost base will revert to the 
original asset rather than the value contributed to acquire them. 

7.2.3 CGT discount 

Individuals and complying superannuation entities may be able to apply a discount 
to their capital gain applicable at the point above from a disposal of Signature 
Shares under the Scheme as outlined.  Certain trustees may also be able to confer 
the benefit of CGT discounts on beneficiaries who are individuals or complying 
superannuation entities; you will need to seek specific advice to your 
circumstances on the mechanics of this if applicable to you. 

The extent of the CGT discount is 50% for Australian resident individuals and 33 
1/3% for trustees of Australian complying superannuation entities.  If eligible for the 
discount you may reduce your gross capital gain, on which you are taxed, by the 
discount amount, to determine your net capital gain, which is the amount on which 
you will be taxed in your tax return 

The discount is applied after the gross gain is applied against any other current or 
prior year capital losses that meet the tests for recoupment. 

A discount capital gain is generally unavailable if the Scheme Participant has held 
their Signature Shares less than 12 months.  The 12 month holding period 
excludes the day of acquisition and also the day of sale. 

7.2.4 CGT roll-over relief 

Rollover relief is potentially available to a Scheme Participant who would otherwise 
have a capital gain arising from the points above in relation to disposing of 
Signature Shares, under the scrip for scrip provisions (Subdivision 124M of the 
ITAA).  Additionally, we consider the additional conditions that may be required for 
Scheme Participants to be able to enjoy the scrip for scrip relief that may apply to 
certain potential relief cases do not apply here, in particular that the parties are at 
armôs length, and also StratMin is not required to be a party to the rollover by virtue 
of common or significant stakeholders. 

Where applicable, and the Scheme Participant elects to apply the rollover, the 
effect is that no taxable gain is assessed in the year of the Scheme, and the 
Scheme Participants original CGT cost base is ñrolled overò to the resulting 
StratMin Shares, that is, if the rollover is elected the StratMin sharesô CGT cost 
base does not become their market value at the time the Scheme is implemented.  
Additionally, if you elect for rollover to apply, you will be treated as through you 
held your StratMin Shares from the time you held your original Signature Shares. 

You cannot access the rollover if you have a capital loss.  Additionally, most 
Scheme Participants who are not tax residents of Australia will usually be unable to 
access the rollover. 

The scrip for scrip rollover is available only to the extent you receive StratMin 
Shares as consideration.  To the extent you receive cash as consideration 
(ñineligible proceedsò) for your Signature Shares, a gain (or loss) will arise for tax 
purposes for which no roll-over relief is available.  The tax consequences of the 
gain or loss for tax purposes on the ineligible proceeds are set out in the 
discussion above. 
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To determine your CGT cost base which is applied to determine your gain or loss 
on the ineligible proceeds, you will need to apportion your original CGT cost base 
of Signature Shares into parts that relate to ineligible proceeds (cash) and eligible 
proceeds (StratMin Shares) under the Scheme.  The legislation is not specific as to 
how this apportionment must be performed.  However, generally apportionment of 
CGT cost base will be acceptable where based on the relative value of eligible and 
ineligible proceeds that you receive. 

You elect for rollover relief by the way in which you prepare your income tax return, 
and this will generally require you indicate both the CGT event to have arisen and 
also that you have elected a rollover to apply and that the taxable amount shown 
from the Scheme is reduced to nil. 

7.2.5 Payment and receipt of dividends 

Signature is a company currently treated as a tax resident of Australia by virtue 
both of its place of incorporation and also the place of its central management and 
control.  

As a result, should Signature Shareholders have received a dividend from 
Signature this would be Australian sourced income.  It is available for an Australian 
resident company to elect to ñfrankò a dividend paid to shareholders based on 
Australian income tax paid.  The practical effect of the receipt by an Australian 
resident shareholder of a franked dividend is that shareholder must generally 
include both the cash and franking components of the dividend in their assessable 
income for the year of payment, and that the franking amount may act as an offset 
against tax that arises on assessment.  

To be able to frank a dividend in the future under the Australian franking provisions 
StratMin will need to be an Australian tax resident under Australian domestic law, 
for example by maintaining central management and control in Australia at the time 
the dividend is paid.  Central management and control is a question of fact that 
must be considered by the StratMin Board at the time each time a dividend is to be 
paid as the election to frank is available with each dividend, subject to eligibility.  

Our initial understanding is the StratMin Board will be constituted and operate in 
such a way that it will be treated as a resident of Australia for Australian domestic 
law purposes as it will be managed and controlled in Australia. 

7.3 Non-resident Signature Shareholders  

Scheme Participants who are not Australian residents are subject to limited operation of 
Australian tax on capital gains.  For StratMin Shares exposure to Australian CGT will arise 
from: 

7.3.1 becoming an Australian tax resident, or  

7.3.2 StratMin Shares being held through an Australian ñpermanent establishmentò, or 

7.3.3 holding of 10% or greater in StratMin for a period not less than 12 months, and at 
that time the StratMinôs ñprincipal assetò comprising taxable Australian real property 
at the time of sale. 

For Scheme Participants falling into any of the above categories Australian CGT will apply, 
and Australian income tax return must be lodged for the disposal year and tax payable (if 
any) arises on an assessment.  

A CGT discount as referred to above is generally inapplicable to non-residents, after May 
2012.  Non-resident Scheme Participants who are subject to Australian CGT as outlined 
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above who have held Signature Shares before that time will need specific advice on the any 
potential application and specific requirements of the discount before that time.    

A person who is not an Australian tax resident at the time of payment of a dividend by 
StratMin does not include either the cash or franking amount of a dividend in their Australian 
assessable income.  They are instead potentially subject to withholding tax as a ñfinalò tax, 
that is, not disclosed on tax returns, subject to assessment, or any objection rights under 
Australian taxation laws. 

The amount of withholding taxes depends on StratMinôs country of tax residence at the time 
of a dividend and also the country in which the Scheme Participant is resident as the 
quantum of withholdings is affected by any limitation placed by bilateral tax treaties between 
StratMinôs country of residence and the Scheme Participantôs country of residence. 

Where StratMin is an Australian tax resident the current Australian withholding tax rate on 
dividends is 30%.  However, where a dividend is franked under the Australian domestic law 
no Australian dividend withholding tax applies.  Additionally, the maximum domestic 
withholding rate is reduced where the Scheme Participant is resident in a country which has 
a bilateral tax treaty with Australia which sets out a maximum rate of withholding from 
dividends that is less than the 30% rate referred to.      

Australia operates several foreign income attribution regimes (such as the controlled foreign 
company and transferor trust regimes) which may have the effect of treating income and 
gains of an entity not resident in Australia as attributed to an Australian resident taxpayer as 
a result of the particular nature of relationship (including a control relationship) between the 
foreign entity and the Australian resident(s).  Scheme Participants affected by these regimes 
will need specialist advice taking into account particular circumstances. 

7.4 Australian goods and services tax 

The supply by Scheme Participants of Signature Shares is a financial supply and as such no 
GST applies as the supply is ñinput taxedò.  Similarly, the supply of StratMin Shares is input 
taxed for GST purposes as a financial supply. 

Subject to modifications based on the particular circumstances of Scheme Participants this 
means GST costs you incur in relation to participating in the Scheme will not be eligible for 
input tax credits even if registered for GST. 

7.5 Australian transfer duty 

Australian State and Territory based transfer duty will not apply to Signature Shareholders as 
a consequence of transferring their Signature Shares in conformity with the Scheme. 

Australian State and Territory based transfer duty will not apply to Signature Shareholders as 
a consequence of the issue of StratMin Shares. 

The issue of StratMin Shares to Scheme Participants will not add to or create a ñsignificant 
interestò which is a threshold requirement for the practical application of Queensland 
landholder duty.  Scheme Participants are not subject to State and Territory based 
landholder duty as a result of their participation in the Scheme. 
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8. Additional Information 

This section sets out additional information in relation to the Scheme, as well as other 
additional information that may be of interest to Signature Shareholders. 

8.1 Substantial Shareholders 

As at the close of trading on the date of this Scheme Booklet, the following persons had 
notified Signature that they had voting power in 5% or more of Signature Shares: 
 

Name Number of Signature Shares in which they 
have voting power 

% of Shares 

Tickhill Holdings Pty 
Ltd* 

17,625,000 19.99% 

Blackbrook Nominees 
Pty Ltd** 

8,750,000 9.92% 

Agfund Investments 
Pty Ltd** 

7,000,000 7.94% 

*Tickhill Holdings Pty Ltd is a company of which Brett Boynton is the sole director. 
**Blackbrook Nominees Pty Ltd and Agfund Investments Pty Ltd are both companies of which Peter Prentice is the 
sole director. 

Signature will hold a meeting of the Signature Shareholders immediately prior to the Scheme 
Meeting seeking approval for the conversion of certain amounts which are currently owing by 
Signature to the Signature Directors for unpaid directorsô fees and directorsô loans to 
Signature Shares.  In the event that the proposed resolutions are passed at the Conversion 
Meeting, additional entities may hold over 5% voting power in Signature and the proportion 
of Signature Shares in which each of Mr Brett Boynton and Mr Peter Prentice hold a relevant 
interest (outlined above) will increase as set out in section 8.12 of this Scheme Booklet. 

Details of all marketable securities of Signature currently held or controlled by the Signature 
Directors are set out in section 8.2 below. 

8.2 Marketable securities of Signature held by or controlled by Signature Directors 

No marketable securities of Signature are held or controlled by Signature Directors, and no 
such persons are otherwise entitled to such securities as at the date of this Scheme Booklet, 
other than as listed below: 
 

Director/ entity Class of securities Number of securities 

Peter Prentice Fully paid ordinary shares 1,000,000* 

Agfund Investments Pty Ltd Fully paid ordinary shares 7,000,000* 

Blackbrook Nominees Pty 
Ltd 

Fully paid ordinary shares 8,750,000* 

P.F.T.J Pty Ltd Fully paid ordinary shares 3,875,000* 

Brett Boynton Fully paid ordinary shares 1,000,000^ 

Tickhill Holdings Pty Ltd Fully paid ordinary shares 17,625,000^ 
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Brookton Super Fund Pty Ltd 
as trustee for the Brookton 
Super Fund 

Fully paid ordinary shares 3,000,000^ 

33rd Degree Pty Ltd Fully paid ordinary shares 1,200,000^ 

Bangaline Pty Ltd as trustee 
for the Hewson Family Trust 

Fully paid ordinary shares 700,000# 

Maplefern Pty Ltd Fully paid ordinary shares 833,333+ 

Anthony McLellan Fully paid ordinary shares Nil 

*20,625,000 Signature Shares in total are either held or controlled by Peter Prentice through the entities Agfund 
Investments Pty Ltd, Blackbrook Nominees Pty Ltd and P.F.T.J Pty Ltd, of which Peter Prentice is sole director. 
^22,825,000 Signature Shares in total are either held or controlled by Brett Boynton through Brookton Super Fund 
Pty Ltd as trustee for Brookton Super Fund, Tickhill Holdings Pty Ltd and 33rd Degree Pty Ltd, of which Brett 
Boynton is sole director.  
#700,000 Signature Shares are held and controlled by John Hewson through Bangaline Pty Ltd as trustee for the 
Hewson Family Trust. 
+833,333 Signature Shares are either held or controlled by Bruce Fulton through Maplefern Pty Ltd, of which Bruce 
Fulton is a director. 

In the event that the proposed resolutions are passed at the Conversion Meeting, the 
number of marketable securities held or controlled by Signature Directors will increase as set 
out in section 8.12 of this Scheme Booklet. 

Each Signature Director intends to vote any Signature Shares held by or controlled by him 
as at the time of the Scheme Meeting in favour of the Scheme, in the absence of a Superior 
Proposal. 

Except as stated in this section of this Scheme Booklet: 

8.2.1 there are no marketable securities of Signature held by or on behalf of Signature 
Directors as at the date of this Scheme Booklet;  

8.2.2 other than Mr Brett Boyntonôs holdings in StratMin as detailed in section 4.8 of this 
Scheme Booklet, there are no marketable securities of StratMin held by or on 
behalf of Signature Directors as at the date of this Scheme Booklet; and  

8.2.3 there has been no dealing by any Signature Director in any marketable securities 
of Signature or StratMin in the four months preceding the date of this Scheme 
Booklet.  

8.3 Benefits and agreements 

8.3.1 Benefits in connection with retirement from office 

It is not proposed that any payment or other benefit be made or given to any 
director, secretary or executive officer of Signature (or of its Related Bodies 
Corporate) as compensation for loss of, or as consideration for, or in connection 
with his or her retirement from, office in Signature or in any of its Related Bodies 
Corporate as a result of the Scheme other than in his or her capacity as a 
Signature Shareholder. 

Signature pays premiums in respect of a directors and officers insurance policy for 
the benefit of the Signature Directors and executive officers. 

8.3.2 Agreements connected with or conditional on the Scheme 
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Except as set out below, as set out in section 4.8 (detailing Mr Brett Boyntonôs 
service agreement with StratMin) or otherwise disclosed in this section: 

 no Signature Director has any other interests in a contract entered into by 
StratMin; 

 there are no contracts or arrangements between a Signature Director and 
any person, including StratMin, in connection with or conditional on the 
outcome of the Scheme; and 

 no Signature Director has a material interest in relation to the Scheme other 
than in their capacity as a Signature Shareholder and, in the case of Mr Brett 
Boynton only, as a StratMin Shareholder.  

8.4 Capital structure of Signature 

As at the date of this Scheme Booklet, there are 88,185,409 Signature Shares on issue. 

In the event that the proposed resolutions are passed at the Conversion Meeting, the 
number of Signature Shares will increase as set out in section 8.12 of this Scheme Booklet. 

8.5 Independent Expert 

HLB Mann Judd (the Independent Expert) has prepared the Independent Expert's Report at 
Attachment 1 of this Scheme Booklet advising as to whether, in its opinion, the Scheme is 
fair, reasonable and in the best interests of Shareholders. 

The Independent Expert has concluded that the Scheme ñis not fair but reasonable and in 
the best interests of Signature Shareholders, in the absence of a Superior Proposalò. 

8.6 Consents 

The following parties have given and have not withdrawn, before the registration of this 
Scheme Booklet by ASIC, their written consent to be named in this Scheme Booklet in the 
form and context in which they are named: 

8.6.1 Maddocks as legal adviser to Signature; 

8.6.2 HLB Mann Judd as Independent Expert and tax adviser to Signature; 

8.6.3 HLB Mann Judd (NSW Partnership) as financial adviser to Signature; 

8.6.4 GeoDiscovery Group as independent geologist to StratMin and Signature; 

8.6.5 TAS Legal as legal adviser to Signature with respect to the Signature Tenements, 
and provider of the TAS Tenement Report to StratMin; 

8.6.6 StratMin; 

8.6.7 Welbeck Associates Limited as reporting accountant and auditor to StratMin; and 

8.6.8 Mildwaters Consulting LLP as legal adviser to StratMin.  

None of the above parties or their respective partners, directors, officers or employees hold 
any StratMin Shares or any Signature Shares, or held any StratMin Shares or any Signature 
Shares in the 2 years before the date of this Scheme Booklet. 
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8.7 Disclaimers 

None of the persons referred to in section 8.6 of this Scheme Booklet have authorised or 
caused the issue of this Scheme Booklet and do not make or purport to make any statement 
in this Scheme Booklet other than those statements made in the capacity and to the extent 
the person has provided its consent, as referred to above. 

To the maximum extent permitted by law, each person referred to in section 8.6 of this 
Scheme Booklet disclaims all liability in respect of, makes no representation regarding, and 
takes no responsibility for, any part of this Scheme Booklet other than as described in this 
section with that person's consent. 

The StratMin Information has been prepared by and is the responsibility of StratMin.  
Signature does not assume responsibility for the accuracy or completeness of the StratMin 
Information. The Signature Information has been prepared by and is the responsibility of 
Signature.  StratMin does not assume responsibility for the accuracy or completeness of the 
Signature Information. 

8.8 Fees  

Each of the persons named in section 8.6 of this Scheme Booklet as performing a function in 
a professional, advisory or other capacity in connection with the Scheme and the preparation 
of this Scheme Booklet, will be entitled to receive professional fees charged in accordance 
with their normal basis of charging. 

The fee for professional services paid or payable by Signature to each of: 

8.8.1 HLB Mann Judd in respect of the Independent Expertôs Report, is $32,500; 

8.8.2 HLB Mann Judd and HLB Mann Judd (NSW Partnership) in respect of tax and 
financial advice respectively, to the date of this Scheme Booklet (excluding the 
Independent Expertôs Report), is approximately $16,900;  

8.8.3 Maddocks to the date of this Scheme Booklet (including for Court related aspects 
of the Scheme), is approximately $250,000; 

8.8.4 GeoDiscovery Group in respect of the Independent Geologistôs Report which forms 
Appendix C to the Independent Expertôs Report, is $25,000; and 

8.8.5 TAS Legal in respect of the TAS Tenement Report, is $4,000. 

With respect to the fees for professional services paid or payable to StratMinôs advisers in 
connection with the Scheme: 

8.8.6 Mildwaters Consulting LLP to the date of this Scheme Booklet (as legal adviser to 
StratMin) is approximately £10,800 (including value added tax). 

8.9 Foreign jurisdictions 

The distribution of this Scheme Booklet outside of Australia may be restricted by law and 
persons who come into possession of it should seek advice on and observe any such 
restrictions.  Any failure to comply with such restrictions may contravene applicable 
securities law.  Signature disclaims all liabilities to such persons.  Shareholders who are 
nominees, trustees or custodians are encouraged to seek independent advice as to how 
they should proceed.  No action has been taken to register or qualify this Scheme Booklet or 
any aspect of the Scheme in any jurisdiction outside of Australia. 

Each Signature Shareholder should refer to section 1.9 of this Scheme Booklet for further 
information on whether they may be an Ineligible Participant. 
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8.10 Key terms of the Scheme Implementation Agreement  

8.10.1 Overview 

Signature and StratMin entered into the Scheme Implementation Agreement on 19 
October 2017.  The Scheme Implementation Agreement sets out the steps 
required to be taken by Signature and StratMin to give effect to the Scheme.  Key 
terms of the Scheme Implementation Agreement are summarised below. 

8.10.2 Conditions precedent  

The conditions precedent to the Scheme are summarised in section 1.4 of this 
Scheme Booklet and are set out in full in clause 3.1 of the Scheme Implementation 
Agreement. 

8.10.3 Conduct of business 

Signature has agreed that during the period commencing 19 October 2017 and the 
first to occur of the Effective Date, End Date or the termination of the Scheme 
Implementation Agreement, it will use its best endeavours to ensure that the 
Signature Group will conduct its business and operations in the usual course 
consistent with the manner, policies and procedures in which it has been 
conducted prior to entering into the Scheme Implementation Agreement, as well as 
preserve the current business organisation and relationship with Regulatory 
Authorities, suppliers and other business relationships.  Additionally, Signature has 
agreed that it will ensure that the Signature Debt and Liability Amount will not 
exceed $500,000. 

8.10.4 Standstill 

Each of Signature and StratMin have agreed that during the Standstill Period, it 
must not, and must ensure that its representatives do not: 

 subscribe for, acquire, sell, transfer or make any invitation, solicitation for or 
proposal to acquire or otherwise deal in any securities, warrants, options to 
acquire any securities in the other party, any derivative instrument or other 
financial product or property of the other party or its Related Bodies 
Corporate; 

 initiate any rumour or media comment, announce an intention or take any 
action to do any of the things or take any action that might require the other 
party to make an announcement regarding any matter mentioned in section 
8.10.4(a) of this Scheme Booklet; 

 seek influence or control of the management, board of directors or policies of 
the other party or solicit proxies from shareholders of the other party or its 
Related Bodies Corporate; 

 request the amendment or wavier of the standstill provision in the Scheme 
Implementation Agreement (being clause 11.1 of the Scheme 
Implementation Agreement); or 

 aid, abet, procure, co-operate, advise, assist, encourage or induce, or enter 
into any agreement or arrangement of any kind with any person in 
connection with any of the foregoing. 

8.10.5 Termination by StratMin 

StratMin may terminate the Scheme Implementation Agreement: 
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 if Signature breaches any material clause contained in the Scheme 
Implementation Agreement at any time prior to 8:00 am on the Second Court 
Date and the breach cannot be remedied by the earlier of: 

(i) within 5 Business Days of receiving notice from StratMin to remedy 
that breach; or 

(ii) midnight at the end of the day before the Second Court Date; or 

 if, at any time prior to 8:00 am on the Second Court Date, a Signature 
Director fails to recommend the Scheme or the transactions contemplated in 
the Scheme, or makes or withdraws their recommendation that Signature 
Shareholders vote in favour of the Scheme or makes a public statement 
indicating that they no longer support the Scheme. 

8.10.6 Termination by Signature 

Signature may terminate the Scheme Implementation Agreement at any time prior 
to 8:00 am on the Second Court Date: 

 if StratMin breaches any material clause contained in the Scheme 
Implementation Agreement which cannot be remedied by the earlier of: 

(i) within 5 Business Days of receiving notice from Signature to remedy 
that breach; or 

(ii) midnight at the end of the day before the Second Court Date; 

 if StratMin breaches a StratMin Warranty; 

 if Signature publicly recommends a Superior Proposal; or 

 if the Independent Expert concludes in the Independent Expertôs Report that 
the Scheme is not in the best interests of Signature Shareholders. 

8.10.7 Termination by either party 

Either party may terminate the Scheme Implementation Agreement:  

 if the End Date has passed before the Scheme becomes Effective; 

 if there is a breach or non-fulfilment of a condition precedent which is not 
waived in accordance with the Scheme Implementation Agreement; or 

 if there is an act, event or occurrence which would prevent a condition 
precedent from being satisfied by the relevant date (and that breach or non-
fulfilment of the condition precedent has not already been waived). 

8.10.8 Automatic termination 

The Scheme Implementation Agreement automatically terminates if the Scheme is 
not implemented by midnight on the End Date. 

8.11 Undertaking from Consolidated Minerals 

On 25 September 2017, StratMin and Consolidated Minerals entered into a written letter of 
intent whereby Consolidated Minerals agreed to underwrite the first £1,000,000 of the Offer.  
StratMin has agreed to pay an underwriting fee of £50,000 and five per cent on any amount 
underwritten, with fees to be paid in StratMin Shares at the price of the fundraising.  A formal 
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underwriting agreement between StratMin and Consolidated Minerals will be entered into in 
due course to reflect the above terms. 

8.12 Conversion of Signature Directorsô debt to equity 

8.12.1 Signature will hold a Signature Shareholdersô meeting immediately prior to the 
Scheme Meeting seeking approval for the conversion of certain amounts which are 
currently owing by Signature to: 

 Anthony McLellan (on account of unpaid director fees of $86,250); 

 Bruce Fulton (on account of unpaid director fees of $45,883); 

 Peter Prentice (on account of a directorôs loan of $64,863 and unpaid 
consulting fees of $359,700); and 

 Brett Boynton (on account of a directorôs loan of $214,800 and unpaid 
director fees of $179,850), 

(the Conversion Meeting). 

8.12.2 Signature wishes to repay these debts by issuing Signature Shares to each 
Signature Directorôs nominee to strengthen its balance sheet so as to facilitate the 
potential raising of further funds. Signature prefers not to apply any of its existing 
cash reserves to repay these debts as it considers those reserves are likely to be 
required to fund the ongoing working capital requirements of Signature. 

8.12.3 In relation to the resolutions to be passed at the meeting of Signature 
Shareholders, Part 2E.1 of the Corporations Act regulates the provision of 
ñfinancial benefitsò by a public company and entities controlled by the public 
company to related parties of the public company.  In accordance with section 
208(1) of the Corporations Act, Signature can only give a ñfinancial benefitò to a 
ñrelated partyò of Signature if Signature obtains the approval of its Shareholders in 
accordance with the procedures set out in Part 2E.1 of the Corporations Act.  

8.12.4 For the purposes of the Corporations Act, a ñrelated partyò of Signature includes 
the Signature Directors, and entities which they control.   

8.12.5 The Corporations Act deems the issuing of securities to a related party to 
constitute the giving of a ñfinancial benefitò to the related party.  

8.12.6 Section 210 of the Corporations Act provides an exception to the requirement to 
obtain shareholder approval where, amongst other things, the financial benefit 
would be reasonable in the circumstances if the company and the related party 
were dealing at armôs length, or if it is less favourable to the related party than such 
armôs length terms.  Section 211 of the Corporations Act also provides an 
exception to the requirement to obtain shareholder approval where the financial 
benefit would be reasonable remuneration to a related party as an officer or 
employee of the company, given the Companyôs circumstances and those of the 
officer or employee (including their responsibilities). 

8.12.7 Signature last issued shares on 28 August 2015, with 1,200,000 ordinary shares in 
Signature issued at $0.15 per share.  On 29 June 2015, Signature issued 333,333 
ordinary shares at $0.15 per share.  The Directors therefore consider that the debt-
equity conversions at the proposed conversion price (being $0.175 per Share), and 
consequential issue of the Signature Shares, are on armôs length terms (or are less 
favourable to each related party than armôs length terms).  Nevertheless, for the 
purposes of good corporate governance, Signature will seek Signature 
Shareholder approval in accordance with Part 2E.1 of the Corporations Act of the 
debt-equity conversions proposed above. 
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8.12.8 If Signature Shareholders approve resolutions for the conversion of each Signature 
Directorôs debt to equity, Signature will:  

 issue up to an additional 5,436,264 Signature Shares, representing 6.16% of 
its issued share capital as at the date of this Scheme Booklet (of 
88,185,409); and  

 upon completion of the debt-equity conversions, have on issue 93,621,673 
Signature Shares (on the assumption that, other than the Signature Shares 
which are to be issued upon Signature Shareholder approval at the 
Conversion Meeting, no other Signature Shares are issued by Signature 
after the date of the Conversion Meeting). 

8.12.9 The following table summarises the impact on the Signatureôs share capital 
structure if the resolutions for the conversion of each Directorôs debt to equity are 
passed at the Conversion Meeting: 
 

 

Signature Shares 
subject to approval 
of resolutions 
(Approval Shares) 

Approval 
Shares as % 
of current 
issued share 
capital of 
Signature  

Current 
Signature 
Shares held 

Total Signature 
Shares held if all 
resolutions are 
passed 

Total 
Signature 
Shares held 
as % of 
enlarged 
share capital 

Rae 
Natalie 
McLellan# 

492,857 0.56% 0 492,857 0.53% 

Maplefern 
Pty Limited 
ACN 133 
377 616^ 

512,189 0.58% 833,333 1,345,522 1.44% 

P.F.T.J. 
Pty Limited 
ACN 094 
157 794~ 

2,426,075 2.75% 3,875,000 6,301,075 6.73% 

Tickhill 
Holdings 
Pty Limited 
ACN 142 
494 791+ 

1,227,429 
 

1.39% 17,625,000 18,852,429 20.14% 

Brett 
Boynton 

277,714 0.31% 1,000,000 1,277,714 1.36% 

Jonathan 
Robbeson* 

250,000 0.28% 500,000 750,000 0.80% 

Anne 
Adaley* 

250,000 0.28% 0 250,000 0.27% 

TOTAL 5,436,264     

#Rae Natalie McLellan is the spouse of Anthony McLellan which, pursuant to section 228(2)(d) of the Corporations 

Act, is a related party of Signature. 
^Bruce Fulton holds and controls Signature Shares through Maplefern Pty Limited. 250,000 of the Approval Shares 

proposed to be issued to Maplefern Pty Limited and specified in the table above are Approval Shares to which Brett 
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Boynton is entitled. Brett Boynton has elected that Maplefern Pty Limited receive those 250,000 Approval Shares on 
conversion of, and in satisfaction of Signatureôs obligation to pay, AUD 43,750 in directorôs fees owed to Brett 
Boynton, and Maplefern Pty Limited has agreed to receive those Approval Shares. 
~Peter Prentice holds and controls Signature Shares through P.F.T.J. Pty Limited. 
+Brett Boynton holds and controls Signature Shares through Tickhill Holdings Pty Limited. 

*Brett Boynton has elected that Jonathan Robbeson and Anne Adaley are each to receive 250,000 Approval Shares 
to which Brett Boynton is entitled on conversion of, and in satisfaction of Signatureôs obligation to pay, AUD 87,500 
in directorôs fees owed to Brett Boynton, and each of Jonathan Robbeson and Anne Adaley have agreed to receive 
those Approval Shares. 

8.12.10 If all resolutions put to the Signature Shareholders at the Conversion Meeting are 
not approved, then the Signature Directors have agreed to waive their respective 
directorsô loans and amounts due to them in respect of Signature Director fees to 
the extent necessary and on a pro rata basis so that the Signature Debt and 
Liability Amount will not exceed AUD 500,000. 

8.13 Regulatory approvals 

All regulatory approvals that are conditions precedent to the Scheme are set out in clause 
3.1 of the Scheme Implementation Agreement. 

8.14 Deed Poll 

StratMin has entered into the Deed Poll in favour of the Shareholders which StratMin has 
undertaken to issue and provide the Scheme Consideration if the Scheme becomes 
Effective. 

The Deed Poll may be relied upon by any Shareholder despite the fact that they are not a 
party to it and each Shareholder appoints Signature as its agent to enforce their rights under 
the Deed Poll against StratMin. 

The Deed Poll is at Attachment 4 to this Scheme Booklet. 

8.15 Other information material to the making of a decision in relation to the Scheme 

Except as set out in this Scheme Booklet, so far as your Signature Directors are aware, 
there is no other information material to the making of a decision in relation to the Scheme, 
being information that is within the knowledge of any Signature Director or any director of a 
Related Entity of Signature which has not been previously disclosed to Shareholders. 

8.16 Supplementary information 

Signature will issue a supplementary document to this Scheme Booklet if it becomes aware, 
between the date of lodgement of this Scheme Booklet for registration by ASIC and the 
Effective Date: 

8.16.1 that a material statement in this Scheme Booklet is false or misleading in a material 
respect; 

8.16.2 that there is a material omission from this Scheme Booklet; 

8.16.3 of a significant change affecting a matter included in this Scheme Booklet has 
occurred; or 

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

The form which the supplementary document may take will depend on the nature and timing 
of the new or changed circumstances.  
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9. Glossary  

The following is a glossary of certain terms used in this Scheme Booklet. 
 

$, A$ or AUD$  means the lawful currency for the time being of Australia. 

£, GBP or pence means the lawful currency for the time being of the United Kingdom. 

2006 Act, Companies 
Act or the UK 
Companies Act 

means the Companies Act 2006 of the United Kingdom, as amended. 

AASB means the Australian Accounting Standards Board. 

Admission has the meaning given to that term in the Scheme Implementation 
Agreement. 

AIM AIM, a market of that name operated by the London Stock Exchange. 

AIM Admission Forms means the AIM: 

(a) óSchedule 1 Pre-admission announcementô; and 

(b) óCompany Application Formô (February 2017 version). 

AIM Rules the AIM Rules for Companies published by the London Stock 
Exchange, as amended from time to time (including, without limitation, 
any guidance notes) which govern the rules and responsibilities of 
companies whose shares are admitted to trading on AIM. 

Announcement Date means:  

(a) the date on which the Scheme Implementation Agreement is 
executed; or 

(b) if the Scheme Implementation Agreement is executed on a 
day that is not an AIM trading day, the first AIM trading day 
immediately following the day of execution. 

Articles has the meaning given to that term in section 4.7 of this Scheme 
Booklet. 

ASIC means the Australian Securities and Investment Commission. 

Australian Accounting 
Standards 

means the financial reporting standards developed and maintained by 
the AASB. 

BST means British Summer Time. 

Business Day means a day which is not a Saturday, Sunday or public holiday in 
Sydney, Australia, or London, England. 

CGT means capital gains tax. 

Combined Group means StratMin and its subsidiaries following implementation of the 
Scheme (when Signature will be a wholly-owned subsidiary of 
StratMin). 

Competing Proposal means any expression of interest, proposal, offer, transaction or 
arrangement (other than any transaction that may be made and 
implemented in accordance with the Scheme) by or with any person 
pursuant to which, if the expression of interest, proposal, offer, 
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transaction or arrangement is entered into or completed substantially in 
accordance with its terms: 

(a) a person or persons will (other than as custodian, nominee or 
bare trustee): 

(i) acquire an interest in, or a Relevant Interest in, or 
become the holder of, 20% or more of the shares in 
any Signature Group member (other than pursuant 
only to the operation of section 611 item 9 of the 
Corporations Act); 

(ii) directly or indirectly acquire, obtain a right to 
acquire, or otherwise obtain an economic interest 
in, all or a substantial part of the assets or business 
of any Signature Group member; 

(iii) otherwise acquire control (within the meaning of 
section 50AA of the Corporations Act) of any 
Signature Group member; or 

(iv) otherwise directly or indirectly acquire, merge or 
amalgamate with, or acquire a significant 
shareholding or economic interest in, any Signature 
Group member or in all or a substantial part of their 
respective assets or business, whether by way of 
takeover offer, scheme of arrangement, 
shareholder approved acquisition, capital reduction, 
share buy-back or repurchase, sale or purchase of 
assets, joint venture, reverse takeover, dual-listed 
company structure, recapitalisation, establishment 
of a new holding company for the Signature Group 
or other synthetic merger or any other transaction 
or arrangement; or 

(b) Signature would be required to abandon or otherwise fail to 
proceed with the Scheme, by whatever means. 

Consideration Share has the meaning given to that term in the Scheme. 

Consolidated Minerals  means Consolidated Minerals Pte Ltd of 60 Robinson Road, 
Singapore. 

Conversion Meeting has the meaning given to that term in section 8.12 of this Scheme 
Booklet. 

Corporations Act means the Corporations Act 2001 (Cth). 

Court means the Federal Court of Australia or another court having 
jurisdiction in relation to the Scheme as agreed between Signature and 
StratMin. 

Court Order means the order of the Court approving the Scheme under section 
411(4)(b) of the Corporations Act which is to be lodged with ASIC to 
make the Scheme Effective. 

CREST the relevant system (as defined in the CREST Regulations) in 
accordance with which securities may be held or transferred in 
uncertificated form, and in respect of which Euroclear is the Operator 
(as defined in the CREST Regulations); 
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CREST Regulations the Uncertificated Securities Regulations 2001 (SI 2001/3755) as 
amended from time to time, and any applicable rules made under 
those regulations; 

Deed Poll means the deed poll dated 19 October 2017 executed by StratMin at 
Attachment 4 of this Scheme Booklet. 

Deferred Shares has the meaning given to that term in section 4.7.1(a) of this Scheme 
Booklet. 

Effective means, when used in relation to the Scheme, the Court Order in 
relation to the Scheme coming into effect pursuant to section 411(10) 
of the Corporations Act. 

Effective Date means the date on which the Court Order approving the Scheme 
becomes effective in accordance with Section 411(10) of the 
Corporations Act. 

End Date means 30 April 2018, or such later date as Signature and StratMin may 
agree in writing. 

EPM means Exploration Permit of Minerals granted by the Minister under 
the Mineral Resources Act 1989 (Qld). 

EU has the meaning given to that term in section 5.5.2(a) of this Scheme 
Booklet. 

Excluded Target 
Director 

Mr Brett Boynton. 

GeoDiscovery Group means Geo Discovery Group Pty Ltd ACN 087 256 853 of Suite 44, 
Level 2/2 Benson Street, Toowong QLD 4066, Australia. 

  

GST has the meaning given to that term in the GST Act. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 
(Cth). 

HLB Mann Judd means HLB Mann Judd Corporate (NSW) Pty Ltd ABN 94 003 918 125 
of Level 19, 207 Kent Street, Sydney, New South Wales 2000, 
Australia. 

HLB Mann Judd (NSW 
Partnership) 

means HLB Mann Judd (NSW Partnership) ABN 34 482 821 289 of 
Level 19, 207 Kent Street, Sydney, New South Wales 2000, Australia. 

IASB means the International Accounting Standards Board. 

IFRS means International Financial Reporting Standards. 

Implementation Date has the meaning given to that term in the Scheme Implementation 
Agreement. 

Independent Expert means HLB Mann Judd. 

Independent Expertôs 
Report 

means the Independent Expertôs report dated 19 October 2017 and 
including the Independent Geologistôs Report at Schedule 1 of this 
Scheme Booklet. 
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Independent Geologistôs 
Report 

means the independent geological report prepared for StratMin and 
Signature by GeoDiscovery Group dated 10 October 2017 attached as 
Appendix C to the Independent Expertôs Report. 

Ineligible Jurisdiction means any place outside Australia, New Zealand and the United 
Kingdom. 

Ineligible Shareholder means a Signature Shareholder whose address shown in the 
Signature Register is in an Ineligible Jurisdiction. 

IRGS has the meaning given to that term in section 3.2 of this Scheme 
Booklet. 

ITAA means the Income Tax Assessment Act 1997 (Cth). 

JORC Code The Australasian Code for Reporting of Exploration Results, Mineral 
Resources and Ore Reserves produced by the Australasian Joint Ore 
Reserves Committee. 

Kasperske Deposit means the IRGS Kasperske Hory (Otava) Gold Deposit with an 
established resource of 1.5 million+ oz Au under the 2004 JORC Code 
in the Czech Republic owned by Elbrus Resources Ltd, an Isle of Man 
incorporated holding company. 

Last Practicable Date means 31 October 2017. 

London Stock Exchange means London Stock Exchange PLC. 

Market Abuse 
Regulation or MAR 

means the EU Market Abuse Regulation (No. 596/2014). 

Material Adverse 
Change 

has the meaning as defined in the Scheme Implementation Agreement. 

MDL means mineral development licence. 

Mineral Reserves means the parts of the Mineral Resources that can, at present, be 
economically mined. 

Mineral Resources means the concentration of material of economic interest in or on the 
Earthôs crust. 

Nominated Adviser means StratMinôs nominated adviser appointed under and subject to 
the AIM Rules for Nominated Advisers published by the London Stock 
Exchange, as amended from time to time, and responsible to AIM for 
assessing the appropriateness of StratMin for Admission. 

Notice of Scheme 
Meeting 

means the notice in relation to the Scheme Meeting, as set out in 
Attachment 7. 

Offer has the meaning given to that term in section 5.4 of this Scheme 
Booklet. 

  

Proxy Form means the proxy form for the Scheme Meeting enclosed with this 
Scheme Booklet. 
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Record Date means 7.00 pm on the fifth Business Day following the Effective Date 
or such other date and time as Signature and StratMin agree. 

Regulatory Approval has the meaning given to that term in the Scheme Implementation 
Agreement. 

Regulatory Authority includes: 

(a) a government or governmental, semi-governmental, 
administrative, fiscal or judicial entity or authority; 

(b) a minister, department, office, commission, delegate, 
instrumentality, tribunal, agency, board, authority or 
organisation of any government; 

(c) any regulatory organisation established under statute; and 

(d) in particular, ASIC and AIM. 

Related Body Corporate has the meaning given to that term in the Corporations Act. 

Related Entity means, in relation to a party, any entity that is related to that party 
within the meaning of section 50 of the Corporations Act or which is an 
economic entity (as defined in any approved Australian accounting 
standard) that is Controlled by that party. 

Relevant Interest has the meaning given in the Corporations Act. 

Relevant Situation has the meaning given to that term in section 4.7.6(d) of this Scheme 
Booklet. 

Requisite Majority means the threshold for approval of a resolution on a scheme of 
arrangement between a body and its members under Part 5.1 of the 
Corporations Act, being in favour of the resolution received from: 

(a) unless the Court orders otherwise, a majority in number 
(more than 50%) of the members who are present and 
voting, either in person or by proxy, attorney or in the case of 
a corporation its duly appointed corporate representative; and 

(b) at least 75% of the votes cast on the resolution. 

RG 111 means ASIC Regulatory Guide 111 óContent of Expertôs Reportsô. 

Sale Agent means a person appointed by StratMin to sell the StratMin Shares that 
are attributable to Ineligible Shareholders. 

Scheme or Scheme of 
Arrangement 

means the proposed scheme of arrangement between Signature and 
the Scheme Participants under Part 5.1 of the Corporations Act in the 
form of Attachment 5, subject to any alterations or conditions made or 
required by the Court under Section 411(6) of the Corporations Act and 
agreed in writing by Signature and StratMin. 

Scheme Booklet means this document and includes its Schedules and Attachments. 

Scheme Conditions means the conditions precedent that the Scheme is subject to, set out 
in clause 3.1 of the Scheme Implementation Agreement and 
summarised in Section 4 of this Scheme Booklet. 

Scheme Consideration has the meaning given to that term in the Scheme Implementation 
Agreement. 
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Scheme Implementation 
Agreement 

means the agreement dated 19 October 2017 between Signature and 
StratMin, a copy of which is at Attachment 3 of this Scheme Booklet. 

Scheme Meeting means a meeting of Scheme Participants ordered by the Court under 
Section 411(1) of the Corporations Act to be convened for the 
purposes of the Scheme. 

Scheme Participants means each person who is a Signature Shareholder as at 7:00 pm on 
the Record Date (other than StratMin). 

Scheme Resolution means the resolution in relation to the Scheme to be voted on at the 
Scheme Meeting, as set out in the Notice of Scheme Meeting. 

Scheme Share means each Signature Share on issue as at the Record Date. 

Second Court Date means the date of the first hearing of the application made to the Court 
for an order pursuant to Section 411(4) of the Corporations Act 
approving the Scheme. 

Signature means Signature Gold Ltd ACN 142 902 985 of Level 13, 20 Bridge 
Street, Sydney NSW 2000, Australia (Telephone: +61 2 9241 7665). 

Signature Board means the board of Signature Directors from time to time. 

Signature Closing 
Certificate 

means a certificate given by a Signature Director in the form attached 
at Attachment 4 to the Scheme Implementation Agreement. 

Signature Debt and 
Liability Amount 

means the aggregate amount of all:  

(a) sums of money owed by Signature to any bank or other 
external lender in respect of loans (including accrued but 
unpaid interest on such amounts) and all fees, charges or 
costs incurred or payable by Signature in connection such 
loans; and 

(b) actual liabilities of Signature to any person other than another 
member of the Signature Group, 

excluding $279,732 owed to Consolidated Minerals, and amounts 
owing to professional advisors of Signature for services rendered in 
connection with the Scheme and trading creditors incurred in the 
ordinary course of business, less available cash at bank. 

Signature Director means a director of Signature from time to time. 

Signature Group means Signature and each of its Related Bodies Corporate. 

Signature Information means all information contained in this Scheme Booklet, other than the 
StratMin Information, Independent Expertôs Report, Independent 
Geologistôs Report and TAS Tenement Report. 

Signature Material 
Adverse Change 

means any event, matter, change or condition occurs, is announced, or 
becomes known to Signature (whether or not becoming public) where 
that event, change or condition has caused, or could reasonably be 
expected to cause a reduction in the consolidated net assets of the 
Signature Group of more than $250,000, excluding: 

(a) changes in economic conditions, credit markets or capital 
markets, Signatureôs industry or laws, or changes resulting 
from, relating to or arising from wars, terrorism, civil unrest, or 
similar events, or acts of God, storm, flood, fire, earthquake, 
and other events, in each case that do not affect Signature in 

tel:%20+61292417665
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a materially disproportionate way to the effect on other 
similarly-sized companies operating in the same industry; 

(b) events, circumstances or matters relating to interest rates, 
commodity prices or currency exchange rates; and 

(c) events, circumstances or matters which are covered by the 
Signatureôs insurers and in respect of which Signatureôs 
insurers have agreed to pay all of Signatureôs losses, or 
enough of Signatureôs losses such that the reduction in 
consolidated net asset threshold in this definition is not met. 

Signature Register means the share register of Signature kept pursuant to the 
Corporations Act. 

Signature Share means a fully paid ordinary share in the capital of Signature. 

Signature Shareholders means each person who is registered in the Signature Register as the 
holder of Signature Shares. 

Signature Project means each of the gold exploration and development projects owned 
by Signature, including but not limited to Specimen Hill, Last Chance-
Day Dawn, Maxwellton, Mount Cassidy, Round Mount, Craiglee-Sioux, 
Fletchers Awl, Mount Donald, Mosquito Hill Projects and each gold 
exploration and development project (if any) commenced after the date 
of this Scheme Booklet. 

Signature Tenements means EPMs 18350, 19440, 19506, 25298, 26137, 26247 and MDL 
313. 

Standstill Period means a period of 6 months from the date of the Scheme 
Implementation Agreement. 

StratMin  means StratMin Global Resources PLC, a company incorporated in 
England and Wales with company number 05173250 and registered 
office at 30 Percy Street, London W1T 2DB, United Kingdom 
(Telephone: +44 (0) 20 3691 6160). 

StratMin Board means the board of StratMin Directors from time to time. 

StratMin Closing 
Certificate 

means a certificate given by a StratMin Director in the form attached at 
Attachment 3 to the Scheme Implementation Agreement. 

StratMin Director means a director of StratMin from time to time. 

StratMin Group means StratMin and each of its Related Bodies Corporate. 

StratMin Information means the information contained in the following sections: 

(a) the Letter from the Chairman & CEO of StratMin; 

(b) section 1.3 (Scheme Consideration); 

(c) section 4 (Information on StratMin); 

(d) section 5 (Information about the Combined Group); 

(e) section 6.3 (Risks related to the Combined Group); and 

(f) the section under heading ñRights of StratMin Shareholders 
(UK Law)ò at Attachment 6 to this Scheme Booklet 
(Comparison of Australian and UK Legal regimes), 

except in each case to the extent that information is based on 
information provided or prepared by or on behalf of Signature. 
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StratMin Material 
Adverse Change  

means any event, matter, change or condition occurs, is announced, or 
becomes known to StratMin (whether or not becoming public) where 
that event, change or condition has caused, or could reasonably be 
expected to cause a reduction in the consolidated net assets of the 
StratMin Group of more than GBP 250,000, excluding: 

(a) changes in economic conditions, credit markets or capital 
markets, StratMinôs industry or laws, or changes resulting 
from, relating to or arising from wars, terrorism, civil unrest, or 
similar events, or acts of God, storm, flood, fire, earthquake, 
and other events, in each case that do not affect StratMin in a 
materially disproportionate way to the effect on other 
similarly-sized companies operating in the same industry; 

(b) events, circumstances or matters relating to interest rates, 
commodity prices or currency exchange rates; and 

(c) events, circumstances or matters which are covered by 
StratMinôs insurers and in respect of which StratMinôs 
insurers have agreed to pay all of StratMinôs losses, or 
enough of StratMin s losses such that the reduction in 
consolidated net asset threshold in this definition is not met. 

StratMin Register means the share register of StratMin kept pursuant to the Companies 
Act. 

StratMin Share means a fully paid ordinary share in the capital of StratMin. 

StratMin Shareholder  means each person who is registered as a holder of StratMin Shares in 
the register of members for StratMin. 

StratMin Warranty means each warranty given by StratMin under Schedule 3 of the 
Scheme Implementation Agreement. 

Superior Proposal means a bona fide Competing Proposal that the Signature Board 
determines, acting in good faith and in order to satisfy what the 
Signature Board considers to be its fiduciary or statutory duties (and 
after having taken advice from its financial and legal advisers): 

(a) is capable of being valued and completed, taking into 
account all aspects of the Competing Proposal, including its 
conditions precedent; and 

(b) would, if completed substantially in accordance with its terms, 
be more favourable to Signature Shareholders (as a whole) 
than the Scheme, taking into account all the terms and 
conditions of the Competing Proposal and all aspects of the 
Scheme. 

TAS Legal means TAS Legal Pty Ltd ACN 145 178 267 of 1748 Gisborne-Melton 
Road, Kurunjang VIC 3337, Australia. 

TAS Tenement Report  means the due diligence report on the Signature Tenements dated 10 
October 2017 prepared by TAS Legal and delivered to StratMin. 

UK Takeover Code means the City Code on Takeovers and Mergers as issued and 
administered by The Panel on Takeovers and Mergers.  

USD  means the lawful currency for the time being of the United States of 
America. 
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VALMIN CODE 2015 the 2015 edition of the Australasian Code for Public Reporting of 
technical assessments and valuations of mineral assets developed and 
maintained by the Australasian Institute of Mining and Metallurgy. 
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Attachment 1 Independent Expertôs Report 
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Attachment 2 TAS Tenement Report 
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Attachment 3 Scheme Implementation Agreement 
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Attachment 4 Deed Poll 
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Attachment 5 Scheme of Arrangement 
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Attachment 6 Comparison of Australian and UK legal 
regimes 

 
References to óAustralian lawô where they appear in this Attachment 6 are references to the 
Corporations Act and Australian common law, as applicable.  References to óUK lawô are references to 
the Companies Act, 2006 (the UK Companies Act), and English common law. 
 
This comparison is not an exhaustive statement of all relevant laws, rules and regulations and is 
intended as a general guide only.  Signature Shareholders should consult with their own legal advisers 
if they require further information.  The following description of StratMinôs articles of association (the 
Articles), UK corporate law, UK securities law and does not purport to be complete and is qualified in 
its entirety by references to the full text of such materials.  Signature Shareholders should review the 
full text of such materials. To ensure that the following commentary is relevant to Signature 
Shareholders, it assumes that StratMin is listed on, and that StratMin Shares are traded on, AIM, 
which will be the case upon implementation of the Scheme.   
 

Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

Share capital Under Australian law, there is no 
concept of authorised capital and the 
shares of a company have no par value. 

With effect from 1 October 2009, the UK 
Companies Act abolished the concept of 
authorised share capital and there is no longer 
a requirement to include an authorised share 
capital in the memorandum of association of 
the company, and the StratMin Directors may 
increase share capital simply by allotting new 
StratMin Shares.  However, for companies 
existing prior to the effective date stated 
above, the authorised share capital currently 
stated in a companyôs memorandum will 
constitute a restriction in its articles of 
association which may be removed or 
amended by ordinary resolution.   

StratMin has not passed a resolution to 
remove this restriction and therefore, the 
authority of the StratMin Shareholders is still 
required to increase the authorised share 
capital of StratMin.   

Transfer of 
shares 

Under Signature's constitution, the 
Signature Directors may, in their 
absolute discretion, refuse to register 
any transfer of Signature Shares. 

Subject to the Articles, all transfers of StratMin 
Shares may be effected by the transfer in 
writing in any usual or common form or in any 
other form acceptable to the StratMin 
Directors.   

Nothing in the Articles shall preclude the 
transfer of StratMin Shares in uncertificated 
form.   

The StratMin Directors may, in their absolute 
discretion, refuse to register any transfer of 
StratMin Shares unless all of the following 
conditions are satisfied: 
 

¶ it is in respect of a StratMin Share which is 
not subject to transfer restrictions in 



 

[7083266.002: 20211553_3] page 111 

Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

relation to a notice served under section 
793 of the UK Companies Act; 

¶ it is in respect of a fully paid share; 

¶ it is in respect of only one class of shares; 

¶ it is in favour of not more than four joint 
holders; and 

¶ it is duly stamped. 

Voting rights Under Signature 's constitution, 
generally, each Signature Shareholder 
has one vote on a show of hands and, 
on a poll, one vote for each share fully 
paid and if not fully paid, a fraction of a 
vote equivalent to the portion of the 
share paid up. 

Subject to any special terms as to voting upon 
which any StratMin Shares may have been 
issued, or may for the time being be held, and 
subject to any right to exclude a StratMin 
shareholder as given in the Articles, every 
StratMin shareholder present in person or by 
proxy shall upon a show of hands have one 
vote and every StratMin shareholder present in 
person or by proxy shall upon a poll have one 
vote for every StratMin Share of which he or 
she is holder.  

Dividends and 
distribution 

Under Signature's constitution, the 
Signature Directors may declare a final 
dividend out of profits in accordance 
with the Corporations Act and may 
authorise the payment or crediting by 
Signature of that dividend to Signature 
Shareholders. 

Under the Corporations Act, Signature 
must not pay a dividend unless: 

¶ Signature's assets exceed its 
liabilities immediately prior to the 
dividend declaration (and the excess 
is sufficient for the payment of the 
dividend); 

¶ the payment of the dividend is fair 
and reasonable to the Signature 
Shareholders as a whole; and 

¶ the payment of the dividend does not 
materially prejudice Signature's 
ability to pay its creditors. 

Under UK law a distribution, including payment 
of a dividend, can only be made out of profits 
available for the purpose.  óProfitsô is 
accumulated realised profits less accumulated 
realised losses.   

If StratMin has profits available for distribution, 
it may by ordinary resolution in general 
meeting declare a dividend to be paid to the 
StratMin Shareholders according to their 
respective rights and interests in the profits, 
but no larger dividend shall be declared than is 
recommended by the StratMin Directors. No 
dividend shall bear interest.  Subject to the 
rights of persons, if any, entitled to shares with 
special rights as to dividend, all dividends shall 
be declared and paid according to the amounts 
paid-up on the shares in respect of which the 
dividend is paid.   

StratMin may declare dividends in specie 
and/or a scrip dividend in accordance with the 
Articles.   

Variation of 
class rights 

Under Signature's constitution, if at any 
time the share capital of Signature is 
divided into different classes of 
Signature Shares, the rights attached to 
any class may be varied or cancelled 
(unless otherwise provided by the terms 
of the issue of that class of Signature 
Shares) with the consent in writing of 
holders of 75% of the issued shares of 
that class or by a special resolution 
passed at a separate meeting of the 

Subject to the UK Companies Act, if at any 
time the capital of StratMin is divided into 
different classes of shares, all or any of the 
rights may be varied in such manner as may 
be provided by such rights, or in the absence 
of any such provision either with the consent in 
writing of the holders of at least three-fourths 
of the nominal value of the issued shares of 
that class or with the sanction of a special 
resolution passed at a separate class meeting 
of that class.   
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Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

Signature Shareholders included in that 
class. 

Purchase of 
own shares 

Under the Corporations Act, Signature 
may buy-back its shares under a 
specific buy-back scheme: 
 

¶ if the buy-back does not materially 
prejudice Signature's ability to pay its 
creditors; and 

¶ Signature follows the procedures set 
out in the Corporations Act. 

Share buy-backs that intend to buy-back 
more than 10% of the votes attaching to 
the smallest number of shares in the 
previous 12 months require approval by 
Signature's Shareholders by way of 
ordinary resolution. 

The form of shareholder approval (e.g. 
ordinary resolution or special/unanimous 
resolution), if required, and the notice 
period and disclosure requirements to 
be given to Signature Shareholders will 
depend on the type of buy-back. 
Generally, buy-back schemes can be 
characterised as minimum holding, 
equal access, selective, on-market or 
relating to employee share schemes. 

Under the UK Companies Act, a limited liability 
company can undertake a share buy-back if it 
follows the procedure set out in the UK 
Companies Act and provided the articles of 
association do not prohibit any buy-back.  The 
Articles do not contain a prohibition on a share 
buy-back by StratMin.  

For a public limited liability company, a share 
buy-back can only be financed by utilising 
distributable profits or the proceeds of a fresh 
issue of shares made for the purpose of 
financing the buy-back.  For this purpose, 
óprofitsô is defined as accumulated realised 
profits less accumulated realised losses.   

Any share buy-back requires the approval of 
StratMin Shareholders by way of an ordinary 
resolution.   

 

Capital raising 

Issue of 
shares 

Under Signatureôs constitution, the issue 
of Signature Shares are under the 
control of the Signature Directors who, 
subject to the Corporations Act and any 
rights attached to any special class of 
Signature Shares may, on behalf of 
Signature, issue, allot or dispose of all or 
any Signature Shares to such persons, 
at such times at such price and on such 
terms and conditions, with such 
preferred, deferred, or other special 
rights or restrictions as the Signature 
Directors think fit. 

The Signature Directors are also able to 
grant options over unissued Signature 
Shares and resolve the ways in which a 
sum is to be applied for the benefit of 
the Signature Shareholders in paying up 
unissued Signature Shares to be issued 
to Signature Shareholders as fully paid. 

Subject to the UK Companies Act regarding 
pre-emption rights and any resolution of 
StratMin Shareholders, the Articles provide 
that there is no limit on the number of StratMin 
Shares that may be allotted by StratMin and 
the shares of the company shall be under the 
control of the StratMin Directors who may 
generally allot (with or without conferring a 
right of renunciation) grant options over or 
otherwise dispose of the same to such 
persons, on such terms and conditions, and 
either at a premium or at par value as the 
StratMin Directors think fit.   
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Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

AIM Rules for 
Companies 

N/A Under the AIM Rules for Companies (the AIM 
Rules) StratMin is required to notify the 
StratMin Shareholders or obtain the consent of 
the StratMin Shareholders in certain 
circumstances as detailed in this section.  

Rule 12 of the AIM Rules provides for the 
disclosure of any substantial transaction (i.e. 
one which exceeds 10% in any of the class 
tests). It includes any transaction by a 
subsidiary of the AIM company but excludes 
any transactions of a revenue nature in the 
ordinary course of business and transactions 
to raise finance which do not involve a change 
in the fixed assets of the AIM company or its 
subsidiaries. An AIM company must issue 
notification without delay as soon as the terms 
of any substantial transaction are agreed, 
disclosing the information specified by 
Schedule Four of the AIM Rules.   

The ñclass testsò are tests for determining the 
size of a transaction compared to the size of 
the company and/or its business.  

The AIM Rules set out information as to what 
should be included in determining each of the 
class tests.  

Schedule Four of the AIM Rules provides as 
follows:  

In respect of transactions which require 
notifications pursuant to Rules 12, 13, 14 and 
15 an AIM company must notify the following 
information:  
 

¶ particulars of the transaction, including the 
name of any other relevant parties;  

¶ a description of the assets which are the 
subject of the transaction, or the business 
carried on by, or using, the assets;  

¶ the profits (or if applicable, losses) 
attributable to those assets;  

¶ the value of those assets if different from 
the consideration;  

¶ the full consideration and how it is being 
satisfied;  

¶ the effect on the AIM company;  

¶ details of the service contracts of any 
proposed directors;  

¶ in the case of a disposal, the application of 
the sale proceeds;  

¶ in the case of a disposal, if shares or other 
securities are to form part of the 
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Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

consideration received, a statement 
whether such securities are to be sold or 
retained; and  

¶ any other information necessary to enable 
investors to evaluate the effect of the 
transaction upon the AIM company.  

Rule 13 of the AIM Rules sets out the 
information that must be disclosed where the 
company is to undertake a related party 
transaction, and Rule 13 applies to any 
transaction whatsoever with a related party 
which exceeds 5% in any of the class tests.  

An AIM company must issue notification 
without delay as soon as the terms of a 
transaction with a related party are agreed, 
disclosing:  
 

¶ the information specified by Schedule Four;  

¶ the name of the related party concerned 
and the nature and extent of their interest 
in the transaction; and  

¶ a statement that with the exception of any 
director who is involved in the transaction 
as a related party, its directors consider, 
having consulted with its nominated 
adviser, that the terms of the transaction 
are fair and reasonable insofar as 
shareholders are concerned. 

Rule 14 of the AIM Rules sets out the approval 
and disclosure requirements for a significant 
transaction which would be a reverse takeover 
for the company.  

Rule 14 provides that a reverse takeover is 
any acquisition or acquisitions in a twelve-
month period which for an AIM company 
would:  
 

¶ exceed 100% in any of the class tests; or  

¶ result in a fundamental change in its 
business, board or voting control; or  

¶ in the case of an investing company, 
depart materially from its investing policy 
(as stated in its admission document or 
approved by the StratMin Shareholders in 
accordance with the AIM Rules).  

Any agreement which would effect a reverse 
takeover must be:  
 

¶ conditional on the consent of the StratMin 
Shareholders being given in general 
meeting;  
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Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

¶ notified without delay disclosing the 
information specified by Schedule Four and 
insofar as it is with a related party, the 
additional information required by Rule 13; 
and  

¶ accompanied by the publication of an 
admission document in respect of the 
proposed enlarged entity and convening 
the general meeting.  

Where shareholder approval is given for the 
reverse takeover, trading in the AIM securities 
of the AIM company will be cancelled. If the 
enlarged entity seeks admission, it must make 
an application in the same manner as any 
other applicant applying for admission of its 
securities for the first time. 

Rule 15 provides that if an AIM company 
undertakes a disposal where any class test 
would exceed 75%, this is deemed to be a 
disposal resulting in a fundamental change of 
business.  It must be:  
 

¶ conditional on the consent of its 
shareholders being given in general 
meeting;  

¶ notified without delay disclosing the 
information specified by Schedule Four and 
insofar as it is with a related party, the 
additional information required by Rule 13; 
and  

¶ accompanied by the publication of a 
circular containing details of the disposal 
and any proposed change in business 
together with the information specified 
above and convening the general meeting.  

Rule 27 provides that a further admission 
document will be required for an AIM company 
only when it is:  
 

¶ required to issue a Prospectus under the 
UK Prospectus Rules for a further issue of 
AIM securities;  

¶ seeking admission for a new class of 
securities; or  

¶ undertaking a reverse takeover under Rule 
14.  

Otherwise, the company is entitled to issue 
shares in accordance with the UK Companies 
Act and the Articles.   
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Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

Continuous 
disclosure 

Under the Corporations Act, Signature is 
required to disclose to ASIC (as soon as 
practicable after it becomes aware) any 
information that a reasonable person 
would expect to have a material effect 
on the price or the value of its shares (or 
options). 

Under the AIM Rules there are certain 
obligations on StratMin with respect to the 
reporting and disclosure of information.   

The information which is required by the AIM 
Rules must be notified by StratMin no later 
than it is published elsewhere. StratMin is 
required to retain a Regulatory Information 
Service provider to ensure that information can 
be notified as and when required. StratMin 
must take reasonable care to ensure that any 
information it notifies is not misleading, false or 
deceptive and does not omit anything likely to 
affect the import of such information.  

StratMin must issue notification without delay 
of any new developments which are not public 
knowledge which, if made public, would be 
likely to lead to a significant movement in the 
price of its AIM securities. This may include 
matters concerning a change in:  
 

¶ its financial condition;  

¶ its sphere of activity;  

¶ the performance of its business; or  

¶ its expectation of its performance.  

Directors 

Number of 
directors 

Under Signature's constitution, the 
number of Signature Directors must be 
not less than three nor more than 10. 

Under the Corporations Act, as a public 
company, Signature must have a 
minimum of three directors, at least two 
of whom must reside in Australia. 

The Articles provide that the number of 
StratMin Directors shall not be less than two 
and shall not be more than 10.  As a public 
company, StratMin is required by the UK 
Companies Act to have a minimum of two 
directors.   

Directorsô 
remuneration 

Signature's constitution provides the 
following with respect to the 
remuneration of Signature's directors, 
including: 

¶ that such remuneration will be paid 
out of the funds of Signature, by way 
of remuneration for their services as 
directors; 

¶ that such remuneration will be fixed 
by the Signature Board from time to 
time; 

¶ the non-executive directors will be 
paid or provided remuneration for 
their services the total amount or 
value of which must not exceed an 
aggregate maximum per annum as 

The Articles provide that there shall be paid 
out of the funds of StratMin by way of 
remuneration of StratMin Directors (which are 
not managing or executive directors) fees at 
such rates and in such proportions as the 
StratMin Directors may from time to time 
determine; provided that such fees do not 
exceed an aggregate amount for all StratMin 
Directors of £120,000 per annum, or such 
other figure as the company may in general 
meeting from time to time determine.   

The salary or remuneration of any chairman or 
chief executive or executive director shall, 
subject to any contract, be such as the 
StratMin Directors or any committee of the 
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Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

determined by the Signature Board 
from time to time in general meeting; 

¶ non-executive directors may not be 
paid a commission on or a 
percentage of profits or operating 
revenue; and 

¶ a Signature Director is entitled to be 
reimbursed for travelling and other 
expenses properly incurred by them 
in attending, participating in and 
returning from meetings, in 
connection with the business of the 
company or incurred by the 
Signature Director in the course of 
his or her office. 

StratMin Board may from time to time 
determine.   

The StratMin Directors including alternate 
directors are entitled to be repaid all 
reasonable travelling, hotel and other 
expenses incurred by them in or about 
performance of their duties as StratMin 
Directors including in attending meetings of the 
StratMin Board or general meetings.   

Powers of the 
board of 
directors 

Under Signature's constitution, subject 
to the Corporations Act and Signature's 
constitution, the business of Signature is 
to be managed by the Signature Board, 
and the Signature Board may exercise 
all such powers of Signature which are 
not required by the Corporations Act or 
Signature's constitution to be exercised 
by Signature in general meeting. 

Under the Articles, subject to the UK 
Companies Act, the business of StratMin shall 
be managed by the StratMin Directors who in 
addition to the powers and authorities granted 
by the Articles or otherwise expressly 
conferred upon them, may exercise all such 
powers, and do all such acts and things as 
may be exercised or done by StratMin that are 
not by the UK Companies Act required to be 
exercised or done by StratMin in general 
meeting.   

Transactions 
involving 
directors, 
officers and 
other related 
parties 

Under the Corporations Act, Signature is 
prohibited from giving related parties 
(including directors) a financial benefit 
unless it: 
 

¶ obtains the approval of Signature 
Shareholders and gives the benefit 
within 15 months after approval; or 

¶ the financial benefit is exempt 
(including in respect of indemnities, 
insurance premiums and payments 
for legal costs which are not 
otherwise prohibited by the 
Corporations Act and benefits given 
on armôs length). 

A related party is defined to include any 
entity which controls the public 
company, directors of the public 
company, directors of any entity which 
controls the public company and, in 
each case, spouses and certain 
relatives of such persons. 

Under the Corporations Act, a director 
who has a material interest in a matter 
that relates to the affairs of a company 
must give the other directors notice of 

Under the UK Companies Act, StratMin is 
prohibited from undertaking any of the 
following in respect of its StratMin Directors (or 
any connected persons) without first obtaining 
the approval of StratMin Shareholders in 
general meeting: 
  

¶ the making of any loan or quasi-loan 
(except for minor exceptions as set out in 
the Act) to any StratMin Director, where 
before the matter is put to StratMin 
Shareholders, the company must provide 
them with a written memorandum 
explaining the nature and purpose of the 
loan; 

¶ making a payment for loss of office 
(whether such payment is a cash or non-
cash payment).  This also extends to 
compensation for other office or 
employment related to the management of 
the affairs of the company.  There are 
exceptions for the discharge of an existing 
legal obligation or by way of settlement or 
compromise; 

¶ the direct or indirect acquisition from the 
company of a substantial non-cash asset 
by a StratMin Director of the company (or a 
person connected with the director), or, the 
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that interest. This is confirmed in 
Signatureôs constitution. 

A director who has a material personal 
interest in a matter must not be present 
at a meeting where the matter is 
considered or vote on the matter, 
unless: 
 

¶ the interest did not need to be 
disclosed in certain prescribed 
circumstances; 

¶ the directors who do not have a 
material personal interest have 
passed a resolution that, identifies 
the director, the nature and extent of 
the director's interest in the matter 
and its relation to the affairs of the 
company and states that those 
directors are satisfied that the 
interest should not disqualify the 
director from voting or being present; 
or 

¶ ASIC approves. 

Directors of Signature, when entering 
into transactions with Signature, are 
subject to the common law and statutory 
duties to avoid conflicts of interest 
imposed by Australian law. 

acquisition of the asset by the company 
from the StratMin Director (or his 
connected person).  A substantial asset is 
one which either exceeds 10% of the 
companyôs net asset value and is more 
than £5,000 or one which exceeds 
£10,000; 

¶ a StratMin Directorôs service contract 
whose term is, or may be, longer than 2 
years.  This includes consultancy as well 
as employment arrangements involving 
StratMin Directors and non-executive 
letters of appointment.   

Under the UK Companies Act and the Articles, 
the StratMin Board may, subject to the quorum 
and voting arrangements set out in the 
Articles, authorise any matter which would 
otherwise involve a StratMin Director 
breaching his duty under the statutes to avoid 
a situation in which he has, or can have, a 
direct or indirect interest that conflicts, or 
possibly may conflict, with the interests of the 
company (a Relevant Situation).   

A StratMin Director seeking authorisation in 
respect of a Relevant Situation must tell the 
StratMin Board of the nature and extent of his 
interest in a Relevant Situation as soon as 
possible.  The StratMin Director must give the 
StratMin Board sufficient details of the relevant 
matter to enable it to decide how to address 
the Relevant Situation, together with any 
additional information which it may request.   

Any StratMin Director (including the relevant 
StratMin Director) may propose that the 
relevant StratMin Director be authorised in 
relation to any matter the subject of a Relevant 
Situation.   

A StratMin Director shall not vote or be 
counted in the quorum on any resolution 
concerning his own appointment as the holder 
of any office or place of profit with the 
company.   

When a StratMin Director knows that they are 
in any way, directly or indirectly, interested in a 
proposed contract with the company or a 
contract that has been entered into by the 
company, he must disclose the nature and 
extent of that interest to the other StratMin 
Directors in accordance with the UK 
Companies Act. Where this has been 
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disclosed, they can: 
 

¶ have any kind of interest in a contract with 
or involving the company or another 
company in which the company has an 
interest;  

¶ be or become a StratMin Director or other 
officer of, or employed by, or member of or 
otherwise interested in any holding 
company or subsidiary of the company;  

¶ hold any other office or place of profit with 
the company in conjunction with his office 
of StratMin Director;  

¶ alone or through an associated firm, do 
paid professional work for the company; 
and 

¶ be or become a director of any other 
company in which the company does not 
have an interest and which cannot 
reasonably be regarded as giving rise to a 
conflict of interest at the time of his 
appointment as a director of that other 
company.   

 

Removal of 
directors 

Under the Corporations Act and 
Signatureôs constitution, Signature may 
remove a director by passing a 
resolution to do so at a general meeting. 

A notice of intention to move the 
resolution must be given to Signature at 
least two months before the meeting is 
to be held.  However, if Signature calls a 
meeting after the notice of intention is 
given, the meeting may pass the 
resolution even though the meeting is 
held less than two months after the 
notice of intention is given. 

Subject to the UK Companies Act, the office of 
StratMin Director shall be vacated if:  
 

¶ they resign;  

¶ they are prohibited by law from acting as a 
director;  

¶ they become bankrupt or has a receiving 
order made against them or compounds 
with their creditors generally;  

¶ a medical practitioner provides an opinion 
that they are physically or mentally 
incapable of acting as a director;  

¶ by reason of their mental health, a court 
makes an order which wholly or partly 
prevents them from personally exercising 
any powers or rights which they would 
otherwise have;  

¶ they fail to attend meetings of the directors 
for six successive months without consent;  

¶ they are removed by an ordinary resolution 
of the company in accordance with the 
Articles; provided that the UK Companies 
Act requires special notice to be given to 
the director;  

¶ their conduct is the subject of an 
investigation by the Serious Fraud Office; 
or  

¶ they are removed by a resolution in writing 
signed by each of the directors.   
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Rotation of 
directors 

Under Signature's constitution, at every 
annual general meeting, one third of the 
directors or, any director who has held 
office for three years or more, must 
retire from office. Such directors are 
eligible to be re-elected. 

The directors to retire must be those 
who have been longest in office since 
their last election.  No director, except a 
managing director, can hold office for a 
period of more than three years or until 
the third annual general meeting 
following their appointment, whichever is 
longer, without submitting themselves 
for re-election. 

The Articles provide that at each annual 
general meeting, one-third of the StratMin 
Directors which are subject to retirement by 
rotation, shall retire from office.  The company 
at any general meeting at which any StratMin 
Directors retire may fill the vacated offices by 
electing a like number of persons to be 
StratMin Directors and may fill any other 
vacancies.   

Retirement 
benefits 

Under the Corporations Act and 
Signatureôs constitution, Signature is 
allowed to pay benefits to directors and 
officers on their retirement or 
termination. Such benefits require 
shareholder approval in certain 
circumstances. 

Under the UK Companies Act and the Articles, 
StratMin is allowed to pay benefits to directors 
and officers on their retirement or termination. 
Such benefits require StratMin Shareholder 
approval in certain circumstances. 

Indemnification 
of directors 
and 
officeholders 

Under the Corporations Act, 
indemnification of Signature's directors 
against specific liabilities is prohibited.  
These are liabilities: 

¶ owed to a company or a Related 
Body Corporate; 

¶ for a pecuniary penalty order or a 
compensation order; or 

¶ that are owed to someone other than 
a company or a Related Body 
Corporate and did not arise out of 
conduct in good faith. 

Additionally, under the Corporations Act 
an indemnity for legal costs in specific 
circumstances (such as where an officer 
is liable, found guilty or where the 
grounds for a court order have been 
made out) is prohibited.  Any Payment 
by a company of insurance premiums 
which cover conduct that involves a 
wilful breach of duty or a breach of 
certain statutory directors duties is also 
prohibited under the Corporations Act. 

The UK Companies Act provides that StratMin 
Directors can be indemnified in civil 
proceedings brought by a third party (not the 
company) for both costs of undertaking the 
case and liabilities incurred, even if they are on 
the losing side.  StratMin Directors can also be 
indemnified for costs in regulatory proceedings 
even if the directors are on the losing side.  

Companies cannot indemnify StratMin 
Directors against: 
 

¶ liability to the company or any associated 
company, or agree to limit a StratMin 
Directorôs liability to the company in any 
way; or  

¶ criminal penalties or penalties imposed by 
regulatory bodies.   

Directorsô 
liability 

Under the Corporations Act, there is a 
general prohibition on Signature or a 
Related Body Corporate exempting 
officers from liability. 

The UK Companies Act provides that any 
provision that purports to exempt a StratMin 
Director (to any extent) from any liability that 
would otherwise attach to them in connection 
with any negligence, default, breach of duty or 
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breach of trust in relation to the company is 
void.   

Any provision by which a company directly or 
indirectly provides an indemnity (to any extent) 
for a director of the company, or of an 
associated company, against any liability 
attaching to them in connection with any 
negligence, default, breach of duty or breach 
of trust in relation to the company of which 
they are a director is void, except as permitted 
by insurance, qualifying third party indemnity 
provision or qualifying pension scheme 
indemnity provision.   

Directorsô 
duties 

Under Australian law, the directors of 
Signature have certain fiduciary 
obligations to Signature.  These 
fiduciary obligations include: 
 

¶ a duty to act in good faith in the best 
interests of the company; 

¶ a duty to act for a proper purpose; 

¶ a duty not to fetter their discretion; 

¶ a duty to exercise reasonable care 
and diligence; 

¶ a duty to avoid conflicts of interest; 

¶ a duty not to use their position to 
their advantage; and 

¶ a duty not to misappropriate 
company property. 

Under UK law, the directors of StratMin have 
certain fiduciary obligations to StratMin.  These 
fiduciary obligations include:  
 

¶ a duty to act in accordance with the powers 
set out in the Articles;  

¶ a duty to promote the success of the 
company; 

¶ a duty to exercise independent judgement; 

¶ a duty to exercise reasonable care, skill 
and diligence;  

¶ a duty to avoid conflicts of interest;  

¶ a duty not to accept benefits from third 
parties; and 

¶ a duty to declare interest in proposed 
transaction or arrangement.  

 

Nomination of 
directors 

Under Signatureôs constitution, 
Signature is required to accept 
nominations for the election of its 
directors up to 35 Business days before 
the date of a general meeting at which 
the directors are elected. 

No person (except a person recommended by 
the StratMin Directors) shall be elected a 
StratMin Director unless notice in writing shall 
be sent to the Secretary not more than 42 days 
and not less than seven days before the date 
of the meeting.  

Casual 
vacancies 

Under Signature's constitution, the 
company in general meeting or the 
Signature Board is authorised to appoint 
a person to fill a casual vacancy, or as 
an addition to the Signature Board. 

Under the Articles, the StratMin Directors have 
the right to appoint any person either to fill a 
casual vacancy or as an addition to the 
StratMin Board, subject to the maximum 
number.   

Corporate 
governance 

The structures of the Signature Board, 
and Signatureôs corporate policies as a 
whole, must comply with the 
requirements of the Corporations Act in 
relation to corporate governance. 

The directors of StratMin as an AIM company 
have adopted a policy to follow the guidelines 
for corporate governance for AIM companies 
issued by the Quoted Companies Alliance (the 
QCA) and the StratMin Directors should be 
aware of the principles and detailed provisions 
of the Corporate Governance Code (the 
Corporate Governance Code).  The 
Corporate Governance Code is a set of 
principles of good corporate governance aimed 
at companies listed on the London Stock 
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Exchange.  It is overseen by the Financial 
Reporting Council and its importance derives 
from the FCAôs Listing Rules.  Although it does 
not directly apply to an AIM company, the 
provisions of the Corporate Governance Code 
are of a higher standard and go beyond the 
QCA guidelines and directors of AIM 
companies should seek to comply with these 
even though the AIM Rules do not require 
compliance.    

Insider trading Under the Corporations Act, any person 
who possesses price sensitive 
information relating to Signature or its 
securities is prohibited (subject to 
exceptions) from buying or selling those 
securities or procuring others do so, or 
from communicating the information to 
third parties. 

The AIM Rules (at Rule 11) provide that there 
is a general requirement for disclosure of price 
sensitive information.  An AIM company must 
issue notification without delay of any new 
developments which are not public knowledge 
which, if made public, would be likely to lead to 
a significant movement in the price of its AIM 
securities.  By way of the example, Rule 11 
states this may include matters concerning a 
change in its financial condition, its sphere of 
activity, the performance of its business or its 
expectation of its performance.   

In certain circumstances the StratMin Directors 
may decide to provide unpublished information 
to third parties such as analysts, employees, 
credit rating agencies, finance providers and 
major StratMin Shareholders, often in 
response to queries from such parties.  The 
fact that information is unpublished does not 
itself make it inside information.  Any StratMin 
Director considering making any information 
available, should review the companyôs 
Continuous Disclosure Policy for additional 
guidance.  However, unpublished information 
which amounts to inside information is only 
permitted to be disclosed in accordance with 
the Market Abuse Regulations (MAR) and the 
StratMin Directors must ensure that at all times 
the company acts in compliance with the AIM 
Disclosure Rules and the MAR.   

Dealings by a StratMin Director in a companyôs 
listed securities are restricted by Part V of the 
Criminal Justice Act 1993 (the ñinsider dealing 
legislationò), which imposes prohibitions on 
ñinsider dealingò, creating criminal penalties for 
individuals who contravene these provisions.   

Membersô meetings 

Quorum of 
shareholders 

Under Signature's constitution, the 
quorum for a general meeting of 
Signature Shareholders is two Signature 
Shareholders who are entitled to vote. 

Under the Articles, the quorum for a general 
meeting shall be not less than two StratMin 
Shareholders present in person or by proxy 
and entitled to vote.  
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Annual general 
meeting 

Under the Corporations Act, the annual 
general meeting of Signature is required 
to be held at least once every calendar 
year and within five months after the end 
of each financial year (unless an 
extension is granted by ASIC). 

Under the UK Companies Act and the 
provisions of the Articles, a general meeting 
shall be held in every year as the annual 
general meeting of StratMin (and specified as 
such in the notice convening the meeting), at 
such time (within a period of not more than 15 
months after the holding of the last preceding 
annual general meeting) and place as may be 
determined by the StratMin Directors.     

Notice of 
shareholdersô 
meetings 

Under Signature's constitution and the 
Corporations Act, not less than 21 days' 
notice of a general meeting must be 
given to Signature Shareholders. 

The notice of a meeting must specify the 
date, time and place of the meeting and 
state the general nature of the business 
to be transacted at the meeting. 

The UK Companies Act provides that notice 
must be given for every meeting in accordance 
with the UK Companies Act.  The notice shall 
be given to the StratMin Shareholders, other 
than such as under the provisions of the 
Articles or the term of issue of the StratMin 
Shares they hold, are not entitled to receive 
notice from StratMin, to the StratMin Directors 
and to the auditors.   

A general meeting may be deemed to have 
been duly called on shorter notice than would 
otherwise be required if it is agreed by the 
StratMin Shareholders in accordance with the 
UK Companies Act. 

If the StratMin Directors, in their absolute 
discretion, consider that it is impractical or 
unreasonable for any reason to hold a general 
meeting on the date or at the time or place 
specified in the notice calling the general 
meeting, they may postpone the general 
meeting to another date, time or place.   

Calling 
meetings 

Under the Corporations Act, a general 
meeting of Signature Shareholders may 
be called by individual directors, or by 
Signature Shareholders holding at least 
5% of the total votes that may be cast at 
the meeting. 

Additionally, under Signature's 
constitution, the Signature Board is 
given the power to convene a general 
meeting at any time. 

Under the UK Companies Act and the Articles, 
the StratMin Directors may call a general 
meeting whenever they think fit and shall in 
any event do so when it has received requests 
to do so from members representing at least 
5% of such paid-up capital or 5% of the total 
voting rights of all members having a right to 
vote at general meetings.   

If at any time there are not within the United 
Kingdom sufficient StratMin Directors capable 
of acting to form a quorum for a meeting of the 
directors, any StratMin Director or any two 
StratMin Shareholders may convene a general 
meeting in the same manner as nearly as 
possible as that in which general meetings 
may be convened by the StratMin Directors.   

Shareholder 
proposed 
resolutions 

Under the Corporations Act, Signature 
Shareholders holding at least 5% of the 
votes that may be cast at a general 

Under the UK Companies Act, the members of 
StratMin may require the StratMin Directors to 
call a general meeting of the company.  The 
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meeting, or at least 100 Signature 
Shareholders who are entitled to vote at 
the meeting may, by written notice to the 
company, propose a resolution for 
consideration at the next general 
meeting occurring more than two 
months after the date of their notice. 

StratMin Directors are required to call a 
general meeting once the company has 
received requests to do so from members 
representing at least 5% of such of the paid-up 
capital of the company or in the case of a 
company not having a share capital, members 
who represent at least 5% of the total voting 
rights to all the members having a right to vote 
at general meetings.  

Passing 
resolutions at 
a general 
meeting 

Under Australian law, a resolution at a 
general meeting of Signature 
Shareholders is to be passed by a 
simple majority of votes cast by the 
Signature Shareholders present and 
voting at the meeting. 

Under the UK Companies Act an ordinary 
resolution of the company means a resolution 
that is passed by a simple majority.  If the 
resolution passed at a meeting on a show of 
hands is passed by a simple majority of the 
votes cast by those entitled to vote.  If a 
resolution passed on a poll taken at a meeting 
is passed by a simple majority if it is passed by 
members representing a simple majority of the 
total voting rights of members who (being 
entitled to do so) vote in person, by proxy or in 
advance on the resolution.   

Special 
resolutions 

Under the Corporations Act, a special 
resolution is to be passed by 75% of the 
votes cast by Signature Shareholders 
present and voting on the resolution. 

Approval by special resolution of 
Signature Shareholders is required for 
actions such as: 
 

¶ modifying or repealing a company's 
constitution; 

¶ changing a company's name or type; 

¶ selectively reducing or buying back 
capital (in some circumstances); 

¶ giving financial assistance in 
connection with the acquisition of 
shares in a company; and 

¶ undertaking a voluntary winding up 
of a company. 

Under the UK Companies Act a special 
resolution of the members (or of a class of 
members) of a company means a resolution 
passed by a majority of not less than 75%. 

A resolution passed at a meeting on a show of 
hands is passed by a majority of not less than 
75% if it is passed by not less than 75% of the 
votes cast by those entitled to vote.   

A resolution passed on a poll taken at a 
meeting is passed by a majority of not less 
than 75% if it is passed by members 
representing not less than 75% of the total 
voting rights of the members who (being 
entitled to do so) vote in person, by proxy or in 
advance on the resolution. 

Where a resolution is passed at a meeting: 
  

¶ the resolution is not a special resolution 
unless the notice of the meeting included 
the text of the resolution and specified the 
intention to propose the resolution as a 
special resolution, and 

¶ if the notice of the meeting so specified, the 
resolution may only be passed as a special 
resolution. 

Relationship between the company and its members 

Derivative 
action and 

Under the Australian common law, 
Signature Shareholders do not have the 

The UK Companies Act sets out a statutory 
right for StratMin Shareholders to bring a 
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shareholder 
class action 

right to bring a common law action on 
behalf of Signature. 

Under the Corporations Act, a statutory 
derivative action may be instituted by a 
shareholder, former shareholder or 
person entitled to be registered as a 
shareholder. 

In all cases, leave of the court is 
required. Such leave will be granted if: 
 

¶ it is probable that the company will 
not itself bring the proceedings or 
properly take responsibility for them; 

¶ the applicant is acting in good faith; 

¶ it is in the best interests of the 
company; 

¶ there is a serious question to be 
tried; and 

¶ either: 
o at least 14 days before making 

the application, the applicant 
gave written notice to the 
company of the intention to 
apply for leave and of the 
reasons for applying; or 

o it is otherwise appropriate for 
the court to grant leave. 

derivative claim against a StratMin Director (or 
other person) on the companyôs behalf. The 
person bringing the claim does not need to 
have been a StratMin Shareholder at the time 
the cause of action arose.  

There is a two stage test requiring the 
shareholder to obtain the courtôs permission to 
continue a claim:  
 

¶ first the court must bring proceedings to an 
end if there is no prima facie case; and  

¶ second the court has a discretion to refuse 
or grant leave to continue a claim, taking 
account of specified matters.  

The court has to refuse permission for the 
claim if:  
 

¶ StratMin Directors acting in accordance 
with their duty to promote the success of 
the company would not seek to continue 
the claim; or  

¶ the matter complained of has been 
authorised in advance or has been ratified 
subsequently.  

In considering whether to give permission the 
court must take into account the views of any 
independent shareholders, the importance a 
director promoting the success of the company 
would attach to continuing the claim, plus 
whether:  
 

¶ the shareholder is acting in good faith;  

¶ the company is likely to authorise or ratify 
the matter; 

¶ the company has decided not to bring a 
claim; and  

¶ the case could be brought by the 
shareholder in his own right rather than on 
behalf of the company.  

The financial risk of bringing an action is borne 
by the shareholder and any damages awarded 
are payable to the company not to the 
shareholder actually bringing the claim. 

Relief from 
oppression 

Under the Corporations Act, any 
shareholder can bring an action in cases 
of conduct which is either contrary to the 
interests of Signature Shareholders as a 
whole, or oppressive to, unfairly 
prejudicial to, or unfairly discriminatory 
against, any Signature Shareholders in 
their capacity as a shareholder, or 

Under the UK Companies Act a member of a 
company may apply to the court by petition for 
an order on the ground: 
 

¶ that the company's affairs are being or 
have been conducted in a manner that is 
unfairly prejudicial to the interests of 



 

[7083266.002: 20211553_3] page 126 

Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

themselves in a capacity other than as a 
shareholder.  Former Signature 
Shareholders can also bring an action if 
it relates to the circumstances in which 
they ceased to be a shareholder. 

members generally or of some part of its 
members (including at least himself), or 

¶ that an actual or proposed act or omission 
of the company (including an act or 
omission on its behalf) is or would be so 
prejudicial. 

For the purposes of subsection (a) above, a 
removal of the company's auditor from office: 
  

¶ on grounds of divergence of opinions on 
accounting treatments or audit procedures, 
or 

¶ on any other improper grounds, 

¶ shall be treated as being unfairly prejudicial 
to the interests of some part of the 
company's members. 

The provisions of this section of the Act apply 
to a person who is not a member of a company 
but to whom shares in the company have been 
transferred or transmitted by operation of law 
as they apply to a member of a company. 

Inspection of 
books 

Under the Corporations Act, a 
shareholder must obtain a court order to 
obtain access to Signatureôs books and 
records. 

The Articles provide that the StratMin Directors 
shall from time to time determine whether and 
to what extent and at what time and places, 
and under what conditions or regulations the 
accounting records of the company, or any of 
them, shall be open to the inspection of the 
members.   

The register of members shall be open for 
inspection by any member or other person 
entitled to inspect the same, and any person 
other than a member inspecting the same shall 
pay such fee as is laid down by the statutes.  

Financial 
records and 
reports 

Under the Corporations Act, Signature 
must report annually to its members, 
which report must include a financial 
report, directors report (which includes 
the remuneration report) and the 
auditors report on the financial report for 
each relevant year.  

 
In addition to the provision above, StratMin is 
required by the AIM Rules to maintain a 
website on which the following information is 
available, free of charge:  

¶ a description of its business and/or key 
personnel;  

¶ the names of its StratMin Directors and 
brief biographical details of each, as would 
normally be included in an admission 
document;  

¶ a description of the responsibilities of the 
members of the StratMin Board and details 
of any committees of the StratMin Board 
and their responsibilities;  

¶ its country of incorporation and main 
country of operation;  

¶ its current constitutional documents (e.g. its 
articles of association);  
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¶ details of any other exchanges or trading 
platforms on which the AIM company has 
applied or agreed to have any of its 
securities (including its AIM securities) 
admitted or traded;  

¶ the number of AIM securities on issue 
(noting any held as treasury shares) and, 
insofar as it is aware, the percentage of 
AIM securities that is not in public hands 
together with the identity and percentage 
holdings of its significant shareholders. 
This information is required to be updated 
at least every 6 months and the website 
must include the date on which this 
information was last updated;  

¶ details of any restrictions on the transfer of 
its AIM securities;  

¶ the annual accounts published for the last 
three years, and all half-yearly, quarterly or 
similar reports published since the last 
annual accounts;  

¶ all notifications StratMin has made in the 
past 12 months;  

¶ its most recent admission document 
together with any circulars or similar 
publications sent to StratMin Shareholders 
within the past 12 months;  

¶ details of the corporate governance code 
that StratMin has decided to apply, how 
StratMin complies with that code;  

¶ a statement that StratMin is subject to the 
UK City Code on Takeovers and Mergers; 
and  

¶ details of its nominated adviser and other 
key advisers (as might normally be found).   

Takeovers 

Takeovers Under the Corporations Act, any 
acquisition by a person of a "relevant 
interest" in a ''voting share" of Signature 
is restricted where, because of a 
transaction, that person or someone 
else's percentage ''voting power" in 
Signature increases above 20% (or, 
where the person's voting power was 
already above 20% and below 90%, 
increases in any way at all). 

There is an exception from these 
restrictions where the shares are 
acquired under takeover offers made 
under the Corporations Act to all 
shareholders, which must be on the 
same terms for all Signature 
Shareholders (subject to minor 
exceptions) and which must comply with 

The City Code on Takeovers and Mergers 
(City Code) applies to a company whose 
shares are admitted to trading on AIM if that 
companyôs registered office is in the United 
Kingdom, the Channel Islands or the Isle of 
Man. The company is incorporated in the 
United Kingdom and application will be made 
for its share capital to be admitted to trading on 
AIM. Accordingly, the City Code applies to 
StratMin. 

The City Code governs, inter alia, transactions 
which may result in a change of control of a 
public company to which the City Code 
applies. Under Rule 9 of the City Code any 
person who acquires, whether by a series of 
transactions over a period of time or not, an 
interest (as defined in the City Code) in shares 
which (taken together with shares in which that 
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the timetable and disclosure 
requirements of the Corporations Act. 

There are also other exceptions from the 
20% limit for acquisitions made through 
permitted gateways such as acquisitions 
with shareholder approval or "creeping" 
by acquiring up to 3% every six months 
(if throughout the six months before the 
acquisition the person has had voting 
power in the company of at least 19%). 

The purpose of these provisions is to 
attempt to ensure that Signature 
Shareholders in the target company 
have a reasonable and equal 
opportunity to share in any premium for 
control and that they are given 
reasonable time and enough information 
to assess the merits of the proposal. 

person is already interested or in which 
persons acting with him are interested) carry 
30 per cent or more of the voting rights of a 
company which is subject to the City Code, 
that person is normally required to make a 
general offer to all the remaining shareholders 
to acquire their shares. 

Similarly, Rule 9 of the City Code also provides 
that when any person, together with persons 
acting in concert with them, is interested in 
shares which, in aggregate, carry more than 
30 per cent of the voting rights of such 
company but not more than 50 per cent of 
such voting rights, a general offer will normally 
be required if any further interest in shares is 
acquired which increases the percentage of 
shares carrying voting rights in which they 
together with persons acting in concert with 
them, are interested. 

Rule 9 of the City Code further provides, 
among other things, that where any person 
who, together with persons acting in concert 
with them, holds over 50 per cent of the voting 
rights of a company, acquires any further 
shares carrying voting rights, then they will not 
generally be required to make a general offer 
to the other shareholders to acquire the 
balance of their shares, though Rule 9 of the 
City Code would remain applicable to 
individual members of a concert party who 
would not be able to increase their percentage 
interests in the voting rights of such company 
through or between Rule 9 thresholds without 
complying with the requirements of Rule 9 or 
first obtaining a waiver from the Panel. 

If it is determined that in accordance with the 
City Code, are any controlling shareholders 
(and their respective families, investment trusts 
and associates), are acting in concert for the 
purposes of the City Code (the Concert 
Party), further rules apply if the Concert Party 
controls in excess of 50 per cent of the share 
capital on Admission.  For so long as this 
remains the case, the Concert Party would be 
entitled to increase its aggregate interest in the 
voting rights of the company without incurring 
the obligation under Rule 9 of the City Code to 
make a general offer. However, individual 
members of the Concert Party will not be able 
to increase their individual percentage of 
shares carrying voting rights in which they are 
interested to 30 per cent or more of the voting 



 

[7083266.002: 20211553_3] page 129 

Rights attaching to shares 

 
Rights of Signature Shareholders 
(Australian law) 

Rights of StratMin Shareholders (UK law) 

rights of the company without triggering Rule 9 
of the City Code. 

Under the City Code, if an acquisition of an 
interest in ordinary shares were to increase the 
aggregate interests of the acquirer and its 
concert parties to ordinary shares carrying 30 
per cent or more of the voting rights in the 
company, the acquirer and, depending on the 
circumstances, its concert parties, would be 
required (except with the consent of the Panel) 
to make a cash offer for the outstanding 
shares in the company at a price not less than 
the highest price paid for the ordinary shares in 
the company by the acquirer or its concert 
parties during the previous 12 months. A 
similar obligation would arise on the acquisition 
of an interest in ordinary shares by a person 
holding (together with its concert parties) 
shares carrying between 30 to 50 per cent of 
the voting rights in the company if the effect of 
such acquisition were to increase the 
percentage of shares carrying voting rights in 
which they are interested. 

Disclosure of 
substantial 
holdings 

Under the Corporations Act, when there 
is a takeover bid for an unlisted 
company, StratMin must give the target 
a notice if its voting power rises to 25%, 
50%, 75% and/or 90% as soon as 
practicable and, in any event, within two 
business days after the increase occurs. 

Persons discharging managerial 
responsibilities (this primarily refers to directors 
and senior executives with access to inside 
information (PDMR) and their connected 
persons must notify the company in writing of 
the occurrence of all transactions conducted 
on their own account in the shares or 
derivatives or any other financial instrument 
relating to the shares within 4 days from the 
day the transaction occurred. 

As soon as the company becomes aware of 
such transaction or receives notice under s793 
of the UK Companies Act (notice requiring 
information about interests in shares), it shall 
notify this information to the Regulatory 
Information Service (RIS).   

Winding up 

Winding up Under Australian law, an insolvent 
company may be wound up by a 
liquidator appointed by either creditors 
or the court.  Directors cannot use their 
powers after a liquidator has been 
appointed. If there are funds left over 
after payment of the costs of the 
liquidation, and payments to other 
priority creditors, including employees, 
the liquidator will pay these to 

Under UK law, there are 3 types of liquidation:  

There are 3 types of liquidation: 
 

¶ creditorsô voluntary liquidation ï where a 
company cannot pay its debts and it 
involves its creditors in the liquidation 
process; 

¶ compulsory liquidation ï where a company 
cannot pay its debts and the company or a 
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unsecured creditors. The Signature 
Shareholders rank behind the creditors. 

Under Australian law, shareholders of a 
solvent company may decide to wind up 
the company if the directors are able to 
form the view that the company will be 
able to pay its debts in full within 12 
months after the commencement of the 
winding up. A meeting at which a 
decision is made to wind up a solvent 
company requires at least 75% of votes 
cast by the shareholders present and 
voting. 

Signature's constitution states that if 
Signature is wound up, the liquidator 
may, with the sanction of a special 
resolution, divide among the Signature 
Shareholders in kind, the whole or any 
part of the property of Signature, and 
may for that purpose determine how the 
division should be carried out between 
the Signature Shareholders or vest all or 
any of Signatureôs assets in a trustee on 
trusts determined by the liquidator 
(unless otherwise provided by the terms 
of the issue of that class of Signature 
Shares). 

creditor applies to the courts to liquidate 
the company; and 

¶ membersô voluntary liquidation ï where the 
company can pay its debts but the 
directors and shareholders resolve to close 
the company.  

Where there is an insolvent liquidation the 
StratMin Directors cannot exercise their 
powers after a liquidator has been appointed. If 
there are funds left over after payment of the 
costs of the liquidation, and payments to other 
priority creditors, including employees, the 
liquidator will pay these to unsecured creditors. 
The StratMin Shareholders will rank behind all 
creditors.  

Under UK law, shareholders of a solvent 
company may decide to wind up the company 
if the directors propose such liquidation to the 
shareholders.  The directors can only propose 
a membersô voluntary liquidation where they 
determine that the company will be able to pay 
its debts in full within 12 months after the 
commencement of the winding up. A general 
meeting at which a decision is made to wind 
up a solvent company requires a special 
resolution which requires at least 75% of votes 
cast by the shareholders present and voting. 

The Articles provide that the Deferred Shares 
entitle the holder on a distribution of assets or 
return of capital on a winding-up or other return 
of capital only to the repayment of the amounts 
paid up on that share after repayment in 
respect of each StratMin Share of the capital 
paid up on it and the further payment to 
holders of StratMin Shares of £1,000,000 on 
each StratMin Share.  
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