Important Notices
Nature of this document
This document is a Target’s Statement issued by Tartana Resources Limited (ACN 126
905 726) (Tartana) dated 19 February 2021 under Part 6.5 Division 3 of the
Corporations Act in response to the off market takeover bid made by R3D Resources
Limited (ACN 111 398 040) (R3D or the Bidder) on 5 February 2021 for all the ordinary
shares and options in Tartana. Further information relating to the Bidder's Offer can be
obtained
from
the
Bidder's
Statement
and
Tartana's
website
at
tartanaresources.com.au.
ASIC and ASX disclaimer
A copy of this Target's Statement has been lodged with ASIC and given to the ASX.
None of ASIC, the ASX or any of their respective officers takes any responsibility for
the contents of this Target's Statement.
Defined Terms and Interpretation
Capitalised terms used in this Target's Statement are defined in section 12. Section 12
also sets out some rules of interpretation which apply to this Target's Statement.
No account of personal circumstances
This Target's Statement and the recommendations and other information contained in it
do not constitute financial product advice. The recommendations and other information
contained in this Target's Statement should not be taken as personal, financial or
taxation advice, as each Securityholder's deliberations and decision will depend upon
their own financial situation, tax position, investment objectives and particular needs. It
is important that you read this Target's Statement in its entirety before making any
investment decision and any decision relating to the Offer. Your Directors encourage
you to obtain independent advice from your investment, financial, taxation or other
professional adviser before making a decision whether or not to accept the Offer.
Disclaimer as to Forward Looking Statements
Some of the statements appearing in this Target’s Statement are forward looking
statements. All statements other than statements of historical fact are forward looking
statements and generally may be identified by the use of forward looking words such
as “believe”, “aim”, “expect”, “anticipate”, “intending”, “foreseeing”, “likely”, “should”,
“planned”, “may”, “estimate”, “potential”, or other similar words. Securityholders should
note that those forward-looking statements are only predictions and are inherently
subject to uncertainties, in that they may be affected by a variety of known and
unknown risks, variables and other important factors, many of which are beyond the
control of Tartana. Actual values or results, performance or achievements may differ
materially from those expressed or implied by such statements. The risks, variables
and other factors that may affect the forward looking statements include matters
specific to the industry in which Tartana operates as well as economic and financial
market conditions; legislative, fiscal or regulatory developments, commodity price
fluctuations, input price fluctuations, currency fluctuations, actual demand, geotechnical
factors, political conditions in various countries, approvals and cost estimates,
operating results and risks associated with the business and operations of Tartana.
None of Tartana, its Subsidiaries or any of their respective officers and employees, or
any person named in this Target's Statement with their consent, or any person involved
in the preparation of this Target's Statement, makes any representation or warranty
(express or implied) or gives any assurance as to the accuracy or likelihood of
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may be entitled to acquire your Tartana Shares and Tartana Options
through compulsory acquisition pursuant to the Corporations Act (see
section 10.5 and 10.6 of this Target’s Statement).
(h)

No Superior Proposal has emerged
As at the date of this Target’s Statement, Tartana has not received a
competing bid from any party intending to make a Superior Proposal and
your Directors are not aware of any other offer or proposal which might be
made as an alternative to the Offer. Should such a proposal arise, your
Directors will reconsider their recommendation and inform you
accordingly.

2.4

Risks associated with accepting R3D’s Offer
(a)

Defeating Conditions
As described in section 14 of the Bidder’s Statement and section 10.7 of
this Target’s Statement, the Offer is subject to a number of conditions.
If the Defeating Conditions are not satisfied by the applicable date (or
waived by R3D or Tartana, as applicable), the Offer will not be free of
conditions and therefore will not proceed.

(b)

Limited withdrawal rights
You may only withdraw your acceptance if:
(i)

the Defeating Conditions are not fulfilled or waived by the times
specified in the Bidder’s Statement; or

(ii)

R3D extends the Offer Period for more than one month and the Offer
remains subject to one or more of the conditions at that time.

Otherwise, you will be unable to withdraw your acceptance even if the
value of R3D varies significantly from the date of your acceptance of the
Offer.
(c)

If a Superior Proposal is announced you will not be able to withdraw
your acceptance of the Offer
If a Superior Proposal is announced, Tartana Shareholders and Tartana
Optionholders who have accepted the Offer will not be able to withdraw
their acceptance of the Offer and accept a Superior Proposal.
At the date of this Target’s Statement, the Tartana Directors are not aware
of any Superior Proposal.

(d)

CGT
If the Offer becomes unconditional, CGT rollover relief will not be available
if R3D acquires less than 80% of the Tartana Shares under the Offer. A
general overview of the tax implications of accepting the Offer for
Australian resident Tartana Securityholders is set out in section 10 of the
Bidder’s Statement.
Tartana Securityholders should not rely on the taxation considerations set
out in section 10 of the Bidder’s Statement as being advice on their own
affairs. Shareholders should consult with their own independent taxation
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advisers regarding the taxation implications of accepting the Offer given
their particular circumstances.
(e)

Consideration
R3D will offer one (1) R3D Share for each Tartana Share with one (1)
attaching R3D Option for each five (5) Tartana Shares held and one (1)
R3D Option for every Tartana Option held. On Completion of the Offer
and re-listing of the Merged Group, the R3D Shares will be listed and their
price will be subject to fluctuation. There are risks associated with
investing in R3D. These risks are discussed in section 9 of the Bidder’s
Statement and also in sections 2.5 and 2.6 of this Target’s Statement.

(f)

Liquidity affected by restrictions
As a condition of readmitting R3D to the Official List, the ASX may classify
certain R3D Shares as escrowed securities subject to restriction
agreements with R3D. The effect of the restriction agreements will be that
the restricted securities cannot be dealt with for a period as determined by
the ASX in accordance with Chapter 9 of the ASX Listing Rules and
Appendix 9B.
Considering that Tartana holds classified assets as defined by the ASX
Listing Rules (namely the Tartana Tenements), Tartana Shareholders will
all be considered to be vendors of classified assets under Chapter 9 of the
ASX Listing Rules, and may have some or all the Shares and/or Options
issued to them by R3D restricted for a minimum of 12 months from issue
(i.e. from completion of the takeover), unless R3D obtains the ASX
Waiver. The ASX Waiver would result in the R3D Shares and/or R3D
Options issued to Tartana Securityholders being treated not less
favourably than if Tartana were undertaking a direct initial public offering
under Chapter 1 of the ASX Rules.
Should the ASX not grant the ASX Waiver:
• some or all of the R3D Shares you obtain in consideration for your
Tartana Shares may be restricted, thus affecting your capacity to sell
them on-market or off-market and affecting the liquidity of the R3D
Shares on-market; and
•

(g)

the R3D Options you obtain in consideration for your Tartana Shares
or for your Tartana Options may be restricted, thus affecting your
capacity to sell the R3D Shares resulting from their exercise.

Tartana has not independently verified the R3D information
Tartana has relied on publicly available information released by R3D
which has not been independently verified by Tartana and has assumed
that R3D has complied with its continuous disclosure obligations under
the ASX Listing Rules and the Corporations Act. Any inaccuracy in this
information could adversely affect the anticipated results of operations of
the Merged Group.

(h)

Currently no market
There is currently no market for R3D’s Shares and this means that the
price of R3D Shares are subject to uncertainty. There are no assurances
that an active market will develop or continue after Completion or that

DPW\DPW\77611368\9

Page 17 of 68

there will be a liquid market for R3D Shares.
The price at which R3D’s Shares trade on the ASX after listing may be
higher or lower than the Public Offer price of $0.20 per R3D Share and
could be subject to fluctuation in response to operating performance and
results, as well as external factors over which the directors of the Merged
Group will have no control.

2.5

Specific Risks Relating to R3D and the Merged Group
There are several specific risks associated with investing in R3D. The Tartana
Directors consider that the risks below are the primary risks for consideration by
Tartana Shareholders and Optionholders.
Section 9 of the Bidder’s Statement also provided details on the risks
associated with accepting the Offer and becoming a securityholder of R3D.
(a)

Exploration and development
A significant risk for R3D is that the proposed exploration programmes will
not result in exploration success. Mineral exploration by its nature is a
high-risk endeavour and consequently there can be no assurance that
exploration of the project areas described in this Target’s Statement, or
any other projects that may be acquired in the future, will result in
discovery of an economic mineral deposit. Should a discovery be made,
there is no guarantee that it will be commercially viable. Only a small
percentage of individual exploration projects result in the discovery of
viable economic resources and there are still substantial development and
operational risks to overcome before a commercial mine can be
established.
While the Directors will make every effort to reduce these risks through
their experience in the exploration and mining industry, the fact remains
that a commercially viable mineral discovery is very much the exception
rather than the rule and success can never be guaranteed.
The future viability and profitability of R3D, as an exploration and mining
company, will be dependent on a number of factors including, but not
limited to, the following:
(i)

risks inherent in exploration and mining including, among other things,
successful exploration and identification of ore reserves, achieving
predicted grades in exploration and mining, commissioning and operating
plant and equipment, satisfactory performance of mining operations
(including risks relating to continuity of ore deposit, fluctuations in grades
and values of the product being mined, and unforeseen operational and
technical problems) and competent management.

(ii)

volatility in commodity prices and exchange rates and, in particular, the
price of copper, zinc and gold;

(iii)

risks associated with negative exploration results, including relinquishment
(in whole or in part) of tenements, even though a viable mineral deposit
may be present, but undiscovered;
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(b)

Re-quotation of Shares on ASX
The acquisition of Tartana constitutes a significant change in the nature
and scale of R3D’s activities and R3D needs to re-comply with Chapters 1
and 2 of the ASX Listing Rules as if it were seeking admission to the
Official List of the ASX.
There is a risk that R3D may not be able to meet the requirements of the
ASX for re-quotation of its Shares on the ASX. Should this occur, the
Shares would not be able to be traded on the ASX until such time as
those requirements can be met, if at all. Shareholders may be prevented
from trading their Shares should R3D be suspended until such time as it
does re-comply with the ASX Listing Rules.
The re-listing of R3D is a Condition of the Offer.

(c)

Ongoing Shareholder dilution
In the future, R3D may elect to issue Shares or other securities. While
R3D will be subject to the constraints of the ASX Listing Rules regarding
the issue of Shares or other securities, Shareholders may be diluted as a
result of such issues of Shares or other securities.

(d)

Development and acquisition opportunities
The success of the Merged Group partially depends upon R3D’s ability to
identify, secure and develop a portfolio of high-quality projects and
strategic industry partnerships. R3D will actively pursue and assess other
new business opportunities which may take the form of direct project
acquisitions, joint ventures, farm-ins, acquisition of tenements/permits
and/or direct equity participation or acquisition of a company or group of
companies.
There is a risk that R3D will be unable to secure such opportunities on
appropriate terms, thereby potentially limiting the growth of R3D.
The acquisition of projects (whether completed or not) may require the
payment of monies (notably as a deposit and/or exclusivity) after only
limited due diligence or prior to the completion of comprehensive due
diligence. There can be no guarantee that any proposed acquisition will
be completed or be successful. If the proposed acquisition is not
completed, monies advanced may not be recoverable, which may have a
material adverse effect on R3D.
If R3D acquires only a limited number of projects, poor performance by
one or a few of these could significantly affect the performance of R3D
and thereby significantly impact the returns to investors. The integration of
new projects by R3D may also be more difficult, and involve greater costs,
than anticipated.

(e)

Future capital requirements
Exploration and development costs will reduce the cash reserves of R3D.
R3D has limited operating revenue and is unlikely to generate any
additional operating revenue unless and until the projects are successfully
developed and production commences. The future capital requirements of
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R3D will depend on many factors including its business development
activities. R3D believes its available cash and the net proceeds of the
Public Offer should be adequate to fund its business development
activities, exploration program and other objectives in the short term.
In order to successfully develop the projects and for production to
commence R3D may be dependent on the need to secure further
financing in the future, in addition to the amounts raised pursuant to the
Public Offer if the estimates in the budget prove to be insufficient or
unforeseen circumstances arise. R3D may then be seeking development
capital through equity, debt or joint venture financing. Any additional
equity financing may be dilutive to the Shares, may be undertaken at
lower prices than the then-market price or may involve restrictive
covenants which limit R3D’s operations and business strategy. Debt
financing, if available, may also involve restrictions on financing and
operating activities.
No assurances can be made that appropriate capital or funding, if and
when needed, will be available on terms favourable to R3D or at all. If
R3D is unable to obtain additional financing as needed, it may be required
to reduce the scope of its activities, and this could have a material
adverse effect on R3D's activities including resulting in projects being
subject to forfeiture. This could affect R3D’s ability to continue as a going
concern.
R3D may undertake additional offerings of Shares and/or securities
convertible into Shares in the future. The increase in the number of
Shares issued and outstanding and possibility of sales of such Shares
may have a depressive effect on the price of Shares. In addition, as a
result of the issue of such additional Shares, the voting power of R3D's
existing shareholders will be diluted.
(f)

Transaction risks
R3D may divest itself of its non-core assets (being those related to R3D’s
operations in public relations as at the date of this Target’s Statement).
Should R3D determine to divest these assets, there is no guarantee that it
will be able to do so, nor any guarantee that it will achieve a reasonable
price or complete such transactions within a reasonable timeframe.

(g)

Liquidity risk
Subject to R3D being readmitted to the Official List of the ASX, certain
Shares on issue prior to the Public Offer are likely to be classified as
restricted securities. To the extent that the Shares are classified as
restricted securities, the liquidity of the market for Shares may be
adversely affected. For more detail see section 2.4(f) of this Target’s
Statement.

(h)

Dependence on key personnel
R3D’s success depends to a significant extent upon its board, key
management personnel and other management and technical personnel
including those employed on a contractual basis. While the Tartana
Directors have accepted roles on the board of R3D following Completion,
their ongoing tenure is not guaranteed. The loss of directors and
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management personnel skilled in managing, owning and developing
projects similar to Tartana’s projects could have an adverse effect upon
R3D and its activities.
(i)

Other risks
The current operations of Tartana and the future operations of the Merged
Group, including exploration, appraisal and possible production activities
may be affected by a range of factors, including:

(j)

(i)

geological conditions;

(ii)

alterations to programs and budgets;

(iii)

unanticipated operational and technical difficulties
geophysical survey, drilling and production activities;

(iv)

mechanical failure of operating plant and equipment, adverse weather
conditions, industrial and environmental accidents, industrial disputes and
force majeure;

(v)

unavailability of aircraft or drilling equipment to undertake airborne surveys
and other geological and geophysical investigations;

(vi)

unexpected shortages or increases in the costs of consumable, spare
parts, plant and equipment;

(vii)

prevention or restriction of access by reason of political unrest, outbreak of
hostilities, and inability to obtain consents or approvals (including clearance
of work programs pursuant to access agreements entered into with native
title claimants);

(viii)

influence of community consultation on the grant or renewal of a mining
licence; and

(ix)

un-insured losses and liabilities.

encountered

in

Title risk
Tartana, or its wholly owned Subsidiaries, are the registered legal owners
of the Tartana Tenements at the date of this Target’s Statement. Interests
in all tenements in Australia are governed by the respective State and
Territory legislation and are evidenced by the granting of licenses or
leases. Each license or lease is for a specific term and carries with it
annual expenditure and reporting commitments, as well as other
conditions requiring compliance. Consequently, R3D could lose title to or
its interest in the Tenements if license conditions are not met or if
insufficient funds are available to meet expenditure commitments.

(k)

Operating risks
The operations of the Merged Group may be affected by various factors,
including failure to locate or identify mineral deposits, failure to achieve
predicted grades in exploration and mining, operational and technical
difficulties encountered in mining; difficulties in commissioning and
operating plant and equipment, mechanical failure or plant breakdown,
unanticipated metallurgical problems which may affect extraction costs;
adverse weather conditions, industrial and environmental accidents,
industrial disputes and unexpected shortages or increases in the costs of
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consumables, spare parts, plant and equipment. No assurances can be
given that the Merged Group will achieve commercial viability through the
successful exploration and/or mining of its Tenement interests. Unless
and until R3D is able to realise value from the Merged Group’s projects, it
is likely to incur ongoing operating losses.
(l)

Payment obligations
Pursuant to the terms of the Tartana Tenements, the Merged Group will
become subject to payment and other obligations. In particular, licence
holders are required to expend the funds necessary to meet the minimum
work commitments attaching to the tenements. Failure to meet these work
commitments may render the licence subject to forfeiture or result in the
holders being liable for fees. Further, if any contractual obligations are not
complied with when due, in addition to any other remedies that may be
available to other parties, this could result in dilution or forfeiture of the
Merged Group’s interest in its projects.

(m)

Native Title and land access
Tartana’s activities in Australia are subject to the Native Title Act 1993
(Cth) and associated legislation relating to native title. Uncertainty with
respect to native title may impact on the Merged Group’s future plans with
respect to certain projects.

(n)

Aboriginal Sites of Significance
Commonwealth and State legislation obliges Tartana (and will oblige R3D
following Completion) to identify and protect sites of significance to
Aboriginal custom and tradition. Some sites of significance may be
identified within the Tenements. It is therefore possible that one or more
sites of significance will exist in an area which R3D considers to be
prospective. Tartana’s policy is to carry out clearance surveys prior to
conducting exploration which would cause a disturbance to the land
surface.

(o)

Environmental risks
The minerals and mining industries have become subject to increasing
environmental responsibility and liability. The potential for liability is an
ever-present risk. The use and disposal of chemicals in the mining
industry is under constant legislative scrutiny and regulation. There is a
risk that environmental laws and regulations become more onerous
making R3D’s operations more expensive. Exploration work will be carried
out in a way that causes minimum impact on the environment. Consistent
with this, it may be necessary in some cases to undertake baseline
environmental studies prior to certain exploration or mining activities, so
that environmental impact can be monitored, and as far as possible,
minimised. While Tartana is not currently aware of any endangered
species of fauna and flora within any of its project areas, no baseline
environmental studies have been undertaken to date, and discovery of
such could prevent further work in certain areas.

(p)

Litigation Risks
While neither Tartana or R3D are currently engaged in any litigation, they
remain exposed to possible litigation risks including native title claims,
tenure disputes, environmental claims, occupational health and safety
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claims and employee claims. Further, they may be involved in disputes
with other parties in the future which may result in litigation. Any such
claim or dispute, if proven, may adversely impact on R3D’s operations,
financial performance and financial position.
(q)

Safety risks
Safety is a fundamental risk for any exploration and development
company in regard to personal injury, damage to property and equipment
and other losses. The occurrence of any of these risks could result in legal
proceedings against R3D and its Subsidiaries and substantial losses to
R3D due to injury or loss of life, damage to or destruction of property,
regulatory investigation, and penalties or suspension of operations.
Damage occurring to third parties as a result of such risks may give rise to
claims against R3D. Tartana has taken out insurance to assist in
mitigating this risk.

2.6

Other general risks
(a)

COVID-19 pandemic and other public health risks
The ongoing COVID-19 pandemic and any other possible future
outbreaks of viruses may have a significant adverse effect on R3D. The
spread of such diseases amongst the Merged Group’s employees,
contractors, suppliers and logistic networks, as well as any quarantine and
isolation requirements, may reduce R3D’s ability to operate and have
detrimental financial implications.
More broadly R3D may be affected by the macroeconomic effects and
ensuing financial volatility resulting from the pandemic and any other
possible outbreaks. While the final effects of the COVID-19 pandemic or
other possible disease outbreaks are difficult to assess, it is possible that
it will have a substantial negative effect on the economies where the
Merged Group operates and could have an adverse effect on R3D’s
financial position.

(b)

Share market conditions
There are risks associated with any investment in a company listed on the
ASX. Share market conditions may affect listed securities regardless of
operating performance. Share market conditions are affected by many
factors such as:
(i)

the general economic outlook;

(ii)

movements in, or outlook on, interest rates and inflation rates;

(iii)

currency fluctuations;

(iv)

volatility in commodity prices;

(v)

changes in investor sentiment towards particular market sectors; and

(vi)

the demand for, and supply of, capital.

Investors should recognise that once the R3D Shares are listed on ASX,
the price of the R3D Shares may rise or fall. Many factors will affect the
price of the R3D Shares including local and international stock markets,
movements in commodity prices, interest rates, economic conditions and
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•

7 days after the end of the
Offer Period,

and in any event before readmission of
R3D’s shares to the Official List of the
ASX.
Do I have to pay stamp
duty or brokerage
charges if I accept either
Offer?

There is no stamp duty or brokerage
payable in relation the Offer.

What if I accept an Offer
and R3D then increases
the Offer Consideration
with respect to the Offer?

You will receive the increased Offer
Consideration even though you had
already accepted the relevant Offer.

When do the Offers
close?

The Offer closes at 7:00 pm (Sydney
Time) on 22 March 2021 unless
extended under the Corporations Act.
You will receive written notification of
any extension.

Can I accept an Offer in
respect of part of my
holding?

No, you may only accept an Offer in
respect of all your Tartana Shares
and/or Options.

Are there any risks in
accepting an Offer?

There are a number of risks that may
have a material impact upon the
implementation of the Offers, the future
performance of the Merged Group and
the value of R3D Shares including
Tartana’s ability to get its projects into
production and normal market risks.

Section 2.4

As a Tartana Shareholder
or Tartana Optionholder
what choices do I have?

As
a
Tartana
Shareholder
or
Optionholder you have the following
choices in respect of your Tartana
Shares and Tartana Options

Section 6.2
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•

Accept the Offer in whole;

•

Sell your Tartana Shares or in
the
case
of
Tartana
Optionholders, exercise your
Options and sell the resultant
Tartana Shares to a purchaser
you may identify, or

•

do nothing.

Section 7 and
8
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How do I accept an
Offer?

To accept an Offer, you should follow
the instructions set out in section 12
and 13 of the Bidder’s Statement.

Can I withdraw my
acceptance?

Under the terms of the Offers you
cannot withdraw your acceptance
unless a withdrawal right arises under
the Corporations Act.

What happens if I do not
accept the relevant
Offer?

If you do not accept the relevant Offer,
you will remain a Tartana Shareholder
or Optionholder.

Sections
12
and 13 of the
Bidder’s
Statement.

Section 10.5

If R3D acquires a Relevant Interest in
90% or more of Tartana Shares and the
other Defeating Conditions are either
satisfied or waived, and it is entitled to
do so under the Corporations Act, R3D
intends to proceed to compulsorily
acquire your Tartana Shares and
Tartana Options which R3D will be
entitled to compulsorily acquire in
accordance with the Corporations Act.
In that case, you will not be paid the
consideration for your Tartana Shares
or Tartana Options until the end of the
compulsory acquisition process.
Does Tartana expect a
competing bid?

The Tartana Directors unanimously
recommends the Offer (in the absence
of a Superior Proposal).
It is not the Tartana Directors’ role to
speculate on the likelihood of a
competing bid.
If a competing bid emerges, the
Tartana Directors will deal with it at the
time and update Securityholders
accordingly.

When do I have to
decide?

If you wish to accept the Offer you need
to do so before its scheduled Closing
Date. R3D has stated that its Offer is
scheduled to close at 7:00pm (Sydney
Time) 22 March 2021, unless it is
extended.

Sections 7 and
8

If you wish to reject the Offer, you do
not need to do anything.
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What should I do if I did
not receive or have
misplaced my
Acceptance Form?

If you have not received your
Acceptance Form or have misplaced it,
please call +61 2 9392 8032.

What are the tax
implications of accepting
the Offer?

A general outline of the tax implications
of accepting the Offer is set out in
section 10.8 the Target’s Statement as
well as section 10 of the Bidder’s
Statement.

Section 10.8

If the Offer becomes unconditional,
CGT rollover relief will not be available
if R3D acquires less than 80% of the
Tartana Shares under the Offer.
As the outline is general in nature, you
should consult your taxation adviser for
detailed taxation advice before making
a decision as to whether or not to
accept the offer.
Where do I go for further
information?
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4

Overview of Tartana

4.1

Background and Projects overview
Tartana was incorporated on 6 August 2007 as Riverside Energy Ltd
(“Riverside”) and changed its name to Tartana Resources Limited on 21 March
2017 to focus on the exploration and potential development of copper, gold and
zinc opportunities. It is a disclosing entity for the purpose of the Corporations
Act and its disclosure platform is its website at www.tartanaresources.com.au.
Tartana has several projects in the Chillagoe region in north Queensland with
varying exploration maturities as outlined below:
(a)

Tartana Copper and Zinc Project in north Queensland: Mining Leases ML 20489,
ML 4819, ML 4820 and ML 5312 which includes the Tartana Copper Oxide
Project, the Queen Grade Zinc Project and two copper sulphide projects which
are the Deeper Copper Sulphide Project below the existing open pit as well as
the nearby Valentino Copper-Gold-Silver-Cobalt Project. The Mining Leases
contain heap leach pads and a solvent extraction-crystallisation plant which are
being kept on care and maintenance and a partially rehabilitated open pit which
yielded 1.2 million tonnes at 0.8% Cu oxide ore. Deeper copper sulphide
mineralisation occurring below the open pit has only been partially explored.

(b)

The Bellevue and Dry River exploration projects (EPMs 27304 and 25970) which
cover 25 km of the prospective Ok member stratigraphy containing at least 10
copper/gold prospects including the historic OK mines and nearby smelter site.
Tartana has recently applied for excluded land within EPM 25970 including the
Ok mine which has recorded small scale historical production of 80,000 tonnes at
9.2% Cu between 1901 to 1909.

(c)

The Dimbulah Porphyry Copper project (EPM 27089) covers a coppermineralised, multi-phase porphyry intrusive identified from historical drill
intersections, mapping and geophysics.

(d)

Mining Lease Applications ML 100271 and ML 100270 and EPM Application EPM
27735 covering the Mountain Maid and Cardross Projects copper/gold projects.
These projects have been the subject of several drilling programmes by previous
explorers with the results supporting further exploration. The Mountain Maid
prospect was discovered by Cyprus Amax in the 1990s with its discovery hole
reporting 275 m at 0.3g/t Au including 60 m @ 0.7 g/t at the top of the hole (note:
intersection may not meet JORC 2012 standards, ref: Wilkins 1996). Axiom
Mining implemented drilling programs which culminated in the ASX
announcement of a JORC 2004 Compliant Inferred Gold Resource to a depth of
200 m on the 10th December 2010. However, under the JORC 2012 Code our
Independent Geologist, SRK believes that this resource is best presented as an
exploration target. It has estimated an exploration target to a maximum depth of
only 50 m and which ranges from 947,580 tonnes grading 0.57 g/t Au for 17,367
oz to 5,960,063 tonnes grading 0.31 g/t Au for 59,408 oz (see
https://tartanaresources.com.au/project/independent-geologists-report-on-themineral-assets-of-tartana-resources-limited).
The
Exploration
Target
is
conceptual in nature due to a lack of recent exploration and not guaranteed to
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become a mineral resource. At Cardross, small scale historical production is
recorded at 18,300 tonnes yielding 2,000 tonnes of Cu, 68 kg Au and 2,700 kg Ag
from the Chieftan mine.
(e)

An exclusivity/option agreement to purchase the Nightflower Silver Project (EPM
application 27959). Axiom Mining reported to the ASX an initial JORC 2004
compliant inferred resource on the 26th September 2008 after a limited drilling
programme testing one of the two geophysical anomalies. Under the JORC Code
2012 SRK considers the reported resource is best presented as part of an
exploration target. SRK has estimated an exploration target which ranges from
215,500 tonnes grading 193.6 g/t Ag, 4.91% Pb, 2.2% Zn and 0.15% Cu to
592,000 tonnes grading 203 g/t Ag, 3.54 % Pb, 1.7% Zn and 0.12% Cu, and
notes
that
there
is
excellent
exploration
potential
(see
https://tartanaresources.com.au/project/independent-geologists-report-on-themineral-assets-of-tartana-resources-limited/). It also notes that the potential
quantity and grade of the material in any exploration target is conceptual; there
has been insufficient exploration to estimate a Mineral Resource according to the
guidelines of the JORC Code and it is uncertain if further exploration will result in
the estimation of a mineral resource.

(f)

A sale and purchase agreement with Newcrest Mining Limited covering
Newcrest’s tenements north of Chillagoe and which form its 1250 km2 Bulimba
project.

In addition, Tartana has two earlier stage small exploration properties:
(a)

Mount Hess Copper-Gold Project in central Queensland: EPM 18864 and EPM
1952 where historical exploration has identified zones up to 10 metres wide
containing elevated copper and gold grades with strike lengths in excess of 200
metres; and

(b)

Amber Creek Molybdenum-Tin-Tungsten, north Queensland: EPM 18865 where
previous exploration had been identified.

Outside of Queensland, Tartana has the Tasmanian Zinc Project at Zeehan
which is a low-grade furnace slag/matter project which contains a JORC 2012
compliant Indicated Resource of 469,000 tonnes at 13.3% Zn, 1.7% Pb and 53
g/t Ag.

4.2

Granted Mining Tenements
The four tenements associated with Tartana’s Queensland based project are
long-dated Mining Leases (two renewable in 2025, one in 2031 and one in
2032).
The Zeehan Slag tenement in Tasmania is under a newly granted Mining Lease
which is renewable early 2021. Tartana has already applied for an extension of
this Mining Lease.
Bellevue and Dry River exploration projects (EPMs 27304 and 25970) and
Dimbulah Porphyry Copper project (EPM 27089) are granted exploration
permits.
The Mt Hess and Amber Creek Tenements are granted exploration permits
renewable in 2022.
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4.3

Tartana's capital structure
As at 5 February 2021, Tartana had the following classes of securities and
number of securities in those classes:

Class of securities

Number of securities in the
class

Ordinary shares

70,998,698

Options

13,500,000

Convertible Notes

4.4

3,750,000

Market information about Tartana Shares
The last capital raising by Tartana in November and December 2020 was
carried out at an issue price of 12.5 cents and resulted in the issue of 6,583,827
Shares.

4.5

Source of financial information
The information in section 4.6 and 0 is only a summary of Tartana's historical
financial information. Full details of Tartana's historical financial information,
including applicable notes and the accounting policies underlying their
preparation, are contained in Tartana's annual financial report for the year
ended 30 June 2020, copies of which can be found on the Tartana website at
https://tartanaresources.com.au/investor-centre/reports/ .
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4.6

Summary Tartana Consolidated Income Statement
Table 1: Summary of Tartana Statutory Historical Income Statements
Statutory Historical
$
Year ended 30 June

Notes

FY2018

FY2019

FY2020

Revenue

1

43,922

37,410

33,782

Purchase Price Allocation

2

2,530,075

Administration Costs

-

-

(118,668)

(72,122)

(25,402)

Consulting Fees

3

(367,053)

(602,794)

(422,785)

Corporate Costs

4

(307,345)

(277,356)

(182,508)

Depreciation and amortisation expenses

(17,253)

(103,659)

(134,214)

Exploration Expenses

(98,202)

(117,843)

(85,749)

Registration Fees

(1,200)

(17,384)

-

Rent

(9,000)

(13,833)

-

(128,932)

(166,957)

(61,600)

(24,885)

1,464,744

(1,359,423)

Other expenses
Share based payment
Profit/(loss) before income tax
Income tax benefit
Profit/(loss) for the period

Notes:
1.
•
•
•

2.

3.
•

•

•

•

•

4.
•
•

1,464,744

(1,359,423)

(161,522)
(978,398)
(978,398)

Revenue relates to:
Sales revenue of $44k, $18k and $16k for FY2018, FY2019 and FY2020, respectively
Interest income of $16k for FY2019 and FY2020; and
Other sundry income of $4k and $2k for FY2019 and FY2020, respectively.
On 18 April 2018, Tartana acquired the assets and liabilities of the Tartana Copper-Zinc
Project. As a result of the acquisition, in accordance with AASB 3 – Business
Combinations, Tartana recorded a bargain purchase on acquisition of $2,530,075.
Consulting fees relates to:
Fees incurred of $209,615, $272,500 and $249,980 for FY2018, FY2019 and FY2020,
respectively, with Troppo Resources Pty Ltd under a services contract for the services
of Dr Stephen Bartrop as Executive Chairman of Tartana;
Fees incurred of $64,500, $153,105 and $102,785 for FY2018, FY2019 and FY2020,
respectively, with Bruce Hills Pty Ltd under a services contract for the services of Bruce
Hills as Executive Director of Tartana;
Fees incurred of $41,659 and $37,714 for FY2019 and FY2020, respectively with
Corporate Elements Pty Ltd under a services contract for the services of Peter Rohner
as Executive Director of Tartana;
Fees incurred of $ 70,938, $74,953 and $28,548 for FY2018, FY2019 and FY2020,
respectively, under a services contract with Oakhill Hamilton Pty Ltd until 30 April 2019
and then with Warinco Pty Ltd for the services of Robert Waring as Company
Secretary and then Non-Executive Director of Tartana; and
Fees incurred of $54,000 in FY2019 for the services of Craig Nettelbeck as executive
duties services.
Corporate costs include:
Costs related to the Prospectus issued in 24 June 2019 and withdrawn on 9 June 2020
of $225,394, $259,373 and $53,613 in FY2018, FY2019 and FY2020, respectively.
Fees incurred of $80,629, $8,729 and $46,040 for FY2018, FY 2019, FY2020,
respectively, for the provision of company secretarial and in house legal counsel
services.
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4.7

Summary Tartana Cashflow Statement
Table 2: Summary of Statutory Historical Cash Flows
Statutory Historical
$
Year ended 30 June

FY2018

FY2019

FY2020

15,603

Cash flows from operating activities
Interest received
Receipts from operating activities
Payments to suppliers and employees
Interest paid
Net cash used in operating activities

-

15,613

48,287

23,977

19,541

(441,900)

(1,068,366)

(501,056)

(393,613)

(1,028,776)

(16,796)
(482,708)

Cash flows from investing activities
Payments for deposits

(586,400)

(24,500)

-

(81,356)

(297,346)

(190,599)

(765,925)

250,000

-

(4,125)

(12,851)

(89,827)

Net cash used in investing activities

(1,437,806)

(84,697)

(280,426)

Total cash used from operating and investing activities

(1,831,419)

(1,113,473)

(763,134)

Payments for exploration expenditure
Refund from/(payment for) business combinations
Purchase of plant and equipment
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4.8

Summary Tartana Consolidated Balance Sheet
Table 3: Summary of Tartana Consolidated Balance Sheet
$
Current assets
Cash and cash equivalents
Trade and other receivables
Other current assets
Inventory
Total current assets
Non-current assets
Intangible assets - Goodwill
Plant and Equipment
Right-of-use asset
Exploration Expenditure
Other
Total non-current assets
Total assets
Current liabilities
Trade and other payables
Other liabilities
Borrowings
Lease liability
Loan from Director
Total current liabilities
Non-current liabilities
Lease liabilities
Borrowings
Total non-current liabilities
Total liabilities
Net assets
Equity
Issued capital
Accumulated losses
Reserve
Total equity

Notes

Tartana Historical Consolidated
Balance Sheet at 30 June 2020
2,711
1,189
49,435
176,000
229,335

1
2

3

3

1,984,619
2,776,150
95,328
1,228,779
586,400
6,671,276
6,900,611
(1,176,410)
(15,681)
(281,644)
(55,288)
(178,762)
(1,707,785)
(46,015)
(500,000)
(546,016)
(2,253,800)
4,646,811
8,186,013
(3,625,687)
86,485
4,646,811

Notes
1. Represents goodwill of $1,984,619 recognised by Tartana in accordance with AASB 3 –
Business combinations upon acquisition of Intec Zeehan Residues Pty Ltd on 29 January
2018, and goodwill and other intangible assets of $2,364,777 recognised in accordance with
AASB 3 – Business Combinations following the reverse acquisition of R3D by Tartana.
2. Represents cumulative exploration and development expenditure capitalised by Tartana. The
recoverability of the exploration expenditure is dependent on the successful development and
commercial exploitation, or alternatively, sale of the respective areas of interest.
3. On 18 December 2019 Tartana authorized the issue of up to a maximum of 7.5 million
unsecured Convertible Notes of $0.20 each under a Convertible Note Deed, dated 18
December 2019 to raise funding up to $1,500,000. As at 30 June 2020, a total of $750,000
notes had been issued. The Convertible Notes pay interest at 12% per annum (paid
quarterly) and have an 18-month term from the date of the deed.
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4.9

Information on directors & management
Directors
Dr Stephen Bartrop Executive Chairman
Education: PhD, BSc (Hons), Grad. Dip. Securities Instit. MAusIMM, F Fin,
MSEG, GAICD.
Dr Bartrop’s professional experience spans more than 30 years covering
periods in both the mining industry and financial sector. With a geology
background, Dr Bartrop has worked in exploration, feasibility and evaluation
studies and mining in a range of commodities and in different parts of the world.
In the financial sector, Dr Bartrop has been involved in research, corporate
transactions and IPOs spanning a period of more than 20 years, including
senior roles at JPMorgan, Bankers Trust and Macquarie Equities.
Dr Bartrop is also Chairman of Stibium Mining Pty Ltd, and is a director of South
West Pacific Bauxite (HK) Ltd, a company developing a bauxite project in the
Solomon Islands. He is also Chairman of Breakaway Investment Group Pty
Limited and Breakaway Research Pty Limited.
Dr Bartrop will be the Executive Chairman of R3D.
Mr Bruce Hills Executive Director and Company Secretary
Education: BCom, CA (NZ)
Mr Hills is an accountant and is currently an Executive Director of Breakaway
Investment Group Pty Limited which operates the Breakaway Private Equity
Emerging Resources Fund. Mr Hills is a Director of a number of unlisted
companies in the mining and financial services sectors including The Risk
Board and Stibium Australia. Mr Hills has 35 years’ experience in the financial
sector including 20 years in the banking industry primarily in the areas of
strategy, finance and risk.
Mr Hills will be one of the two executive directors of R3D and the joint company
secretary.
Mr Robert Waring Non-Executive Director
Education: B Econ
Memberships: CA, FCIS, FFin, FAICD, MAusIMM
Mr Waring has over 40 years experience in financial accounting and company
secretarial roles, principally in the resources industry. He has previously been a
director of two ASX listed companies and is currently the Company Secretary of
three public companies listed on ASX. Mr Waring has specialist skills in the
preparation of company prospectuses, due diligence work and financial
assessment of projects and companies. He has a keen interest in the equity
markets. Mr Waring is a founding Executive Director of Oakhill Hamilton Pty Ltd.
Mr Waring will be one of the two non-executive directors of R3D.
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4.10 Tartana Directors' interest in Tartana Shares and Tartana
Options
As at 5 February 2021, the Tartana Directors had the following Relevant
Interests in Tartana Shares and Tartana Options:
Director

Tartana Shares

Tartana Options

Direct

Indirect

Direct

Indirect

Dr Stephen
BARTROP

NIL

5,772,894

NIL

5,000,000

Mr Bruce HILLS

2,532

2,235,265

NIL

2,000,000

Mr Robert
WARING

10,000

1,589,024

500,000

NIL

TOTAL

12,532

9,597,183

500,000

7,000,000

4.11 Tartana Directors' interests in R3D Shares and R3D Options
As at 5 February 2021, the Tartana Directors had no Relevant Interests in any
R3D Shares or R3D Options.

4.12 Substantial Shareholders
As at 5 February 2021, the Shareholders who hold more than 5% of the issued
capital of Tartana are:
SciDev Ltd (ASX:SDV)

19.14%

The entities controlled by Dr Bartrop

10.04%
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5

Overview of R3D

5.1

Sources of information
R3D is a "disclosing entity" for the purposes of the Corporations Act and as
such is subject to ASX continuous reporting and disclosure obligations.
Copies of documents lodged with ASIC in relation to R3D may be obtained
from, or inspected at, an ASIC office.
R3D will provide a copy of R3D's Annual Financial Statements for the year
ended 30 June 2020 free of charge to any Tartana Securityholder who requests
a copy during the Offer Period.

5.2

Introduction
R3D Global was incorporated in 2004 and was listed on the ASX in December
2004. Its principal operations are Public and Investor Relations in South East
Asia.

5.3

Relevant Interests and voting power in Tartana
At the date of this Target’s Statement, R3D does not have a Relevant Interest in
Tartana Shares and it does not hold any shares in the issued capital of Tartana.
Because R3D has Relevant Interests in Tartana Shares representing nil%, R3D
has nil% voting power in Tartana.

5.4

R3D’s background
R3D has one subsidiary company, R3D Singapore Pte Ltd.
It has previously changed its name from Verticon Group Limited to VGP
Corporation Limited (22 March 2013) and to Redchip International Limited (21
December 2015) and to R3D Global Limited (28 November 2016).
R3D’s current principal operations are Public and Investor Relations in South
East Asia.
As stated in sections 3.2 and 3.4 of the Bidder’s Statement, as a result of
interest in R3D’s business being dramatically curtailed with the advent of the
Covid-19 pandemic, R3D’s directors determined that it is in the best interests of
R3D that it diversifies its operations through the acquisition of Tartana,
providing an alternate business opportunity to benefit its shareholders.
Exploration for minerals will be the primary focus of R3D, subject to other future
investment and business opportunities that may be identified by the board.

5.5

Information on R3D’s current directors & management
Directors
Mr Daniel Yeo Chin Tuan Non-Executive Director, Chairman
Appointed 31 August 2017, Chair of the Remuneration and Nomination
Committee appointed 28 March 2017.
Mr Yeo has over 25 years’ experience in senior executive roles in a wide range
of corporate and commercial roles. Previously, he served as the CEO of Man
Financial (S) Pte Ltd (now known as MF Global Singapore). He also served as
a Vice President of Red Co Singapore and pioneered the Singapore futures and
options market, building a distinguished track record, servicing high net worth
clients in foreign exchange and bullion trading. Mr Yeo has served as an
independent director of Top Global Limited since 2010. He previously served as
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a Director of ING Futures & Options (S) Pte Ltd, and as an Executive Director of
UOB International Treasury.
Mr Yeo will retire at completion of the Merger.
Dr Tiffany Tsao Non-Executive Director
Member of the Remuneration and Nomination Committee appointed 28 March
2017.
Dr Tsao holds a PhD from the University of California, Berkeley, USA. She is
currently a writer and editor of books that have been published by Amazon. She
is an honorary associate at the University of Sydney, Australia. In the past, she
has held teaching positions as lecturer in the University of New South Wales,
University of Newcastle and Georgia Institute of Technology in Atlanta, Georgia,
USA.
Dr Tsao will retire at completion of the Merger.
Mr Muljadi Irawan Non-Executive Director,
Member of the Remuneration and Nomination Committee appointed 9 July
2018.
Mr Irawan holds a Bachelor of Commerce, majoring in Management Information
Systems from the University of British Columbia, Vancouver Canada. After
graduation, Mr Irawan has helped to develop and expand PT Bintang Group, an
Indonesian domiciled company with a diversified investment portfolio including
property, renewable energy power plants, water treatment and mining, and
focussing on a shipping business.
Mr Irawan was formerly a director in charge of operations at PT Sultra Prima
Lestari, a palm oil company in Kendari, Southwest Sulawesi, Indonesia.
Mr Irawan will retire at completion of the Merger.
Mr Michael Thirnbeck Non-Executive Director,
Member of the Audit and Risk Committee appointed 23 December 2013.
Mr Thirnbeck is an experienced geologist with over 25 years in managing
numerous mineral development projects in Papua New Guinea, Indonesia and
Australia. He has been a Member of the Australasian Institute of Mining and
Metallurgy since 1989 and holds B.Sc. (Hons.) degree from University of
Queensland.
Mr Thirnbeck will remain as a non-executive director of R3D at completion of
the Merger.

5.6

R3D Directors' interests in Tartana Shares and Tartana
Options
As at 5 February 2021, the R3D directors had no Relevant Interests in Tartana
Shares or Tartana Options other than:
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5.7

Name of Director

Number of
Number of
Tartana Shares Tartana Options

Michael Thirnbeck

1,000,000

Nil

R3D’s upcoming Public Offering
As a condition to the takeover R3D is undertaking a Public Offer with the
intention to invite investors to apply for 21,250,000 R3D shares at an issue price
of $0.20 per share to raise a minimum of $4,250,000 with attaching R3D
Options on a 1 to 5 basis at $0.40 exercisable within 5 years from the date of
issue. The minimum subscription before the Public Offer proceeds is
21,250,000.
All shares that R3D issues in accordance with the Public Offer will be issued as
fully paid ordinary shares and will rank equally in all respects with the shares
already on issue.
If the minimum subscription for the Public Offer is not achieved within four
months after the date the prospectus for the Public Offer is released, all
applications for shares will be dealt with in accordance the Corporations Act.
The Prospectus is available on R3D’s website at www.r3dresources.com.au.

5.8

Merged Group proposed directors and management
In addition to Dr Stephen Bartrop, Mr Bruce Hills and Mr Robert Waring being
appointed to the Board of R3D upon completion of the Merger and Mr Michael
Thirnbeck remaining of the Board of R3D, the following appointment is
intended:
Mr Wayne (Tom) Saunders Proposed Technical Exploration Manager
Mr Saunders has 40 years’ experience in the mining and exploration industries
in Australia and Asia Pacific rising to Chief Geologist of a public company
before becoming a consultant. He also spent 12 years in DNRME Mining
Tenure Unit rising to Director.
Mr Saunders has a number of significant discoveries under his belt, as well as a
reputation for progressing projects through from exploration to feasibility and
then development and mining phases. Tom has put the discovery drill holes into
multiple deposits in Queensland including the King Vol zinc deposit,
Beaverbrook, Monte Video and the Tartana Heap Leach copper oxide.
Mr Saunders is a member of the AusIMM and is a competent person in terms of
the JORC Code 2012 in relation to multiple commodities from exploration
targets through to measured resources
.
He will continue to provide professional services in matters of exploration.
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5.9

Merged Group pro forma Income Statement
Table 4.1: Summary of Pro Forma Historical Income Statements
Pro Forma Historical
$
Year ended 30 June
Revenue

Notes

FY2018

FY2019

FY2020

1

43,922

37,410

33,782

(118,668)

(72,122)

(25,402)

Administration Costs
Consulting Fees

2

(367,053)

(602,794)

(422,785)

Corporate Costs

3

(302,951)

(238,983)

(349,895)

Depreciation and amortisation expenses

(17,253)

(103,659)

(134,214)

Exploration Expenses

(98,202)

(117,843)

(85,749)

Registration Fees

(1,200)

(17,384)

-

Rent

(9,000)

(13,833)

-

(128,932)

(166,957)

(61,600)

(24,885)

(1,060,937)

(1,321,050)

Other expenses
Share based payment
Profit/(loss) before income tax
Income tax benefit
Profit/(loss) for the period

(1,060,937)

(161,522)
(1,145,785)

(1,321,050)

(1,145,785)

Notes:
1. Revenue relates to:

2.

3.

•

Sales revenue of $44k, $18k and $16k for FY2018, FY2019 and FY2020, respectively

•

Interest income of $16k for FY2019 and FY2020; and

•

Other sundry income of $4k and $2k for FY2019 and FY2020, respectively.

Consulting fees include the following:
•

Fees incurred of $209,615, $272,500 and $249,980 for FY2018, FY2019 and FY2020,
respectively, with Troppo Resources Pty Ltd under a services contract for the services
of Dr Stephen Bartrop as Executive Chairman of Tartana;

•

Fees incurred of $64,500, $153,105 and $102,785 for FY2018, FY2019 and FY2020,
respectively, with Bruce Hills Pty Ltd under a services contract for the services of Bruce
Hills as Executive Director of Tartana;

•

Fees incurred of $41,659 and $37,714 for FY2019 and FY2020, respectively, with
Corporate Elements Pty Ltd under a services contract for the services of Peter Rohner
as Executive Director of Tartana;

•

Fees incurred of $70,938, $74,953 and $28,548 for FY2018, FY2019 and FY2020,
respectively, under a services contract with Oakhill Hamilton Pty Ltd until 30 April 2019
and then with Warinco Pty Ltd for the services of Robert Waring as Company
Secretary and then Non-Executive Director of Tartana; and

•

Fees incurred of $54,000 in FY2019 for the services of Craig Nettelbeck as executive
duties services.

Corporate costs include:
•

Fees incurred of $80,629, $8,729 and $46,040 for FY2018, FY2019, FY2020,
respectively, for the provision of company secretarial and in house legal counsel
services; and

•

Incremental ASX listed public company costs – adjustment made to include R3D’s
estimate of incremental annual costs that Tartana’ will incur as a listed Company.
These incremental costs include annual listing costs, share registry costs, director fees
and additional legal, audit and tax compliance costs.
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Pro forma adjustments to the Statutory Historical Income Statement
Table 4.2 sets out the pro forma adjustments that have been made to the
Statutory Historical Income Statement.
Table 4.2: Pro forma adjustments to the Statutory Historical Income Statement
$
Year ended 30 June

Notes

FY2018

Statutory profit/(loss) for the period

1,464,744
(2,530,075)

FY2019

FY2020

(1,359,423)

(978,398)

Purchase Price Allocation

1

IPO Listing costs

2

225,394

259,373

53,613

Listed public company costs

3

(221,000)

(221,000)

(221,000)

Tax impact of Pro Forma adjustments

4

-

Pro Forma profit/(loss) for the period

-

-

-

(1,060,937)

-

(1,321,050)

(1,145,785)

Notes:
1. On 18 April 2018, Tartana Resources acquired the assets and liabilities of the Tartana
Copper-Zinc Project. As a result of the acquisition, in accordance with AASB 3 – Business
Combinations, Tartana Resources recorded a bargain purchase on acquisition of $2,530,075.
This income does not relate to the ongoing operations of Tartana Resources and the proforma adjustments represents the removal of this income.
2.

Tartana incurred costs related to the Prospectus issued in 24 June 2019 and withdrawn on 9
June 2020 of $225,394, $259,373 and $53,613 in FY2018, FY2019 and FY2020 respectively.
These expenses do not relate to the ongoing operations of Tartana Resources and the proforma adjustments represents the removal of these expenses income.

3.

Incremental ASX listed public company costs – adjustment made to include R3D Resources’
estimate of incremental annual costs that Tartana Resources’ will incur as a listed Company.
These incremental costs include annual listing costs, share registry costs, director fees and
additional legal, audit and tax compliance costs.

4.

There is no tax impact on pro-forma adjustments due to unrecognised tax losses.

5.10 Merged Group pro forma Cash-flow Statement
Table 5.1: Summary of Pro Forma Historical Cash Flows
Pro Forma Historical
$
Year ended 30 June

Notes

FY2018

FY2019

FY2020

15,603

Cash flows from operating activities
Interest received
Receipts from operating activities
Payments to suppliers and employees
Interest paid

-

15,613

48,287

23,977

19,541

(437,506)

(1,029,993)

(668,443)

-

Net cash used in operating activities

(389,219)

(990,403)

(16,796)
(650,095)

Cash flows from investing activities
Payments for deposits

1

(586,400)

(24,500)

-

(81,356)

(297,346)

(190,599)

(765,925)

250,000

-

(4,125)

(12,851)

(89,827)

Net cash used in investing activities

(1,437,806)

(84,697)

(280,426)

Total cash used from operating and investing activities

(1,827,025)

(1,075,100)

(930,521)

Payments for exploration expenditure
Payment for business combinations
Purchase of plant and equipment

2

Notes:
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1.

Term Deposit held against an environmental guarantee provided by the Commonwealth Bank
for the Company’s obligation under its environmental permit for Tartana Copper assets in
Queensland.

2.

Cash paid of $515,925 in FY2018 for the acquisition of the Tartana Copper Zinc Project; cash
paid of $250,000 in FY2018 for the acquisition of Intec Zeehan Residues Pty Ltd and cash
received of $250,000 in FY2019 being a refund of the cash paid on the acquisition of Intec
Zeehan Residues Pty Ltd following a Variation Deed dated 27 February 2019 to the Share
Sale Agreement that resulted in the cancellation of the cash payments and replacement by
the issue of ordinary shares.

Pro forma adjustments to the Statutory Historical Cash Flows
Table 5. sets out the pro forma adjustments that have been made to the
Statutory Historical Cash Flows to reflect the post-tax cash impact of the pro
forma earnings adjustments. These adjustments are summarised and explained
in the table below.
Table 5.2: Pro forma adjustments to the Statutory Historical Cash Flows
$
Year ended 30 June

Notes

Statutory total cash used from operating and investing activities

FY2018

FY2019

FY2020

(1,831,419)

(1,113,473)

(763,134)

IPO Listing costs

1

225,394

259,373

53,613

Listed public company costs

2

(221,000)

(221,000)

(221,000)

Tax impact of Pro Forma adjustments

3

Pro forma total cash used from operating and investing activities

(1,827,025)

(1,075,100)

(930,521)

Notes:
1. Tartana incurred costs related to the Prospectus issued in 24 June 2019 and withdrawn on 9
June 2020 of $225,394, $259,373 and $53,613 in FY2018, FY2019 and FY2020 respectively.
These expenses do not relate to the ongoing operations of Tartana Resources and the proforma adjustments represents the removal of these expenses income.
2.

Incremental ASX listed public company costs – adjustment made to include R3D Resources’
estimate of incremental annual costs that Tartana Resources’ will incur as a listed Company.
These incremental costs include annual listing costs, share registry costs, director fees and
additional legal, audit and tax compliance costs.

3.

There is no tax impact on pro-forma adjustments due to unrecognised tax losses.
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5.11 Merged Group pro forma Historical Statement of Financial
Position
Table 6: Statutory Historical Statement of Financial Position and Pro Forma Historical

Statement of Financial Position as at 30 June 2020
$

Notes

R3D Historical Tartana Historical
Consolidated
Consolidated
Balance Sheet at Balance Sheet at
30 June 2020
30 June 2020

Reverse
acquisition
accounting
adjustments¹

Other Pro Forma
Adjustments²

Impact of the
Capital Raise³

Pro Forma
Historical
Consolidated
Balance Sheet at
30 June 2020

Current assets
Cash and cash equivalents

131,825

2,711

-

1,325,228

3,725,000

5,184,764

Trade and other receivables

71,622

1,189

-

-

-

72,811

Other current assets

-

49,435

-

-

-

49,435

Inventory

-

176,000

-

-

-

176,000

203,447

229,335

-

1,325,228

3,725,000

5,483,010

Total current assets
Non-current assets
Intangible assets - Goodwill

4

Plant and Equipment
Right-of-use asset
Exploration Expenditure

5

Investments

-

1,984,619

2,364,777

-

-

4,349,396

3,285

2,776,150

-

-

-

2,779,435

114,418

95,328

-

-

-

209,746

-

1,228,779

-

500,000

-

1,728,779

7,370

-

-

-

-

7,370

19,708

586,400

-

-

-

606,108

Total non-current assets

144,781

6,671,276

2,364,777

500,000

-

9,680,834

Total assets

348,228

6,900,611

2,364,777

1,825,228

3,725,000

15,163,844

(192,804)

(1,176,410)

-

-

-

(1,369,214)

-

(15,681)

-

-

-

(15,681)

(8,208)

(281,644)

-

(250,000)

-

(539,852)

Other

Current liabilities
Trade and other payables
Other liabilities
Borrowings

6

Contract liability

(39,177)

-

-

-

-

(39,177)

Lease liabilities

(80,420)

(55,288)

-

-

-

(135,708)

-

(178,762)

-

-

-

(178,762)

(320,609)

(1,707,785)

-

(250,000)

-

(2,278,394)

(35,043)

(46,015)

-

-

-

(81,058)

-

(500,000)

-

-

-

(500,000)

Loan from Director
Total current liabilities
Non-current liabilities
Lease liabilities
Borrowings
Total non-current liabilities
Total liabilities
Net assets

6

(35,043)

(546,015)

-

-

(581,058)

(355,652)

(2,253,800)

(250,000)

-

(2,859,452)

(7,424)

4,646,811

2,364,777

1,575,228

3,725,000

12,304,392

Equity
Issued capital

62,062,337

8,186,013

(59,704,984)

1,575,228

4,479,000

16,597,594

Accumulated losses

(62,069,461)

(3,625,687)

62,069,461

-

(878,000)

(4,503,687)

(300)

86,485

300

-

124,000

210,485

(7,424)

4,646,811

2,364,777

1,575,228

3,725,000

12,304,392

Reserve
Total equity

Notes:
1. The proposed acquisition by R3D (the legal parent) of Tartana (the legal subsidiary) is
deemed to be a reverse acquisition under the principles of AASB 3 "Business Combinations"
since the substance of the transaction is that the existing shareholders of Tartana have
effectively acquired R3D. As a result of the reverse acquisition, Tartana is considered to be
the accounting acquirer and R3D is considered to be the accounting acquiree. Therefore, this
Financial Information has been prepared as a continuation of the financial statements of
Tartana.
2.

Represents the following material transactions undertaken by Tartana and R3D subsequent
to 30 June 2020:
Tartana
• On 30 July 2020, Tartana undertook a private placement of 2 million ordinary shares,
raising $250,000.
• On 31 July 2020, Tartana issued 4 million ordinary shares as consideration of all the
issued capital of Mother Lode Pty Ltd to acquire two resource projects, the Bellevue
Copper-Gold Project and the Dimbulah Copper Porphyry Project.
• On 7 December 2020, Tartana finalised a private placement raising $825,228 through the
issue of 6,601,827 ordinary shares.
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3.

R3D
R3D as borrower has entered into a loan agreement with Yaputri Pte Ltd (Yaputri) as the
lender which has subsequently been amended. The loan is for $A250,000 and is unsecured.
The loan will be advanced in one instalment with any further funds provided at the discretion
of Yaputri with the loan to be drawn in full prior to 1 March 2021 (or such later date as is
agreed). The loan bears interest at 10% pa. The loan together with interest therein is
required to be paid on the earlier of 25 months from the date of reinstatement of securities of
R3D to the Official List of the ASX; the issue of Convertible Notes by R3D in substitution of
the loan agreement on terms agreed by the parties; or receipt by R3D of funds in the amount
of not less than A$1,000,000 raised through the issue of fully paid ordinary shares occurring
following reinstatement of R3D’s securities to the Official List of the ASX.
Represents:
•

4.

Proposed capital raising of $4,250,000;
• cash settled capital raising and recompliance costs of $525,000; and
• equity settled transaction costs of $720,000 settled through the issue of R3D shares and
options.
Represents goodwill of $1,984,619 recognised by Tartana in accordance with AASB 3 –
Business combinations upon acquisition of Intec Zeehan Residues Pty Ltd on 29 January
2018, and goodwill and other intangible assets of $2,364,777 recognised in accordance with
AASB 3 – Business Combinations following the reverse acquisition of R3D by Tartana.

5.

Represents cumulative exploration and development expenditure capitalised by Tartana. The
recoverability of the exploration expenditure is dependent on the successful development and
commercial exploitation, or alternatively, sale of the respective areas of interest.

6.

On 18 December 2019 Tartana authorized the issue of up to a maximum of 7.5 million
unsecured Convertible Notes of $0.20 each under a Convertible Note Deed, dated 18
December 2019 to raise funding up to $1,500,000. As at 30 June 2020, a total of $750,000
notes had been issued. The Convertible Notes pay interest at 12% per annum (paid
quarterly) and have an 18-month term from the date of the deed.
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6

Important Matters for Tartana Shareholders/
Optionholders to Consider

6.1

The Offer
On 5 February 2021, R3D made an off-market takeover offer to acquire all of
the Tartana Shares and Options.
There is no separate offer for Convertible Notes. If you wish to participate in the
Offer, you need to convert your Convertible Notes into Tartana Shares. Further
details are provided in section 9 below.
A summary of the key features of the Offer is contained in sections 6, 7 and 8 of
this Target’s Statement.

6.2

Your choices as a Tartana Shareholder/Optionholder
As a Tartana Shareholder/Optionholder you have three choices currently
available to you:
ACCEPT THE OFFER
Tartana Shareholders/Optionholders may elect to accept the Offer in respect of
their Tartana Shares or Tartana Options. Tartana Shareholders will receive one
(1) R3D Share with attaching R3D Options on a one (1) to five (5) basis,
exercisable at $0.40 within five (5) years from the date of issue for every one (1)
Tartana Share they hold and for which a valid acceptance has been received.
Tartana Optionholders will receive one (1) R3D Option for every one (1) Tartana
Option they hold and for which a valid acceptance has been received.
To accept the Offer, follow the instructions on the Acceptance Form which
accompanies the Bidder’s Statement.
SELL YOUR TARTANA SHARES
Tartana Shareholders may elect to identify a purchaser which may have interest
in acquiring some or all of their Tartana Shares if they have not already
accepted the Offer in respect of those Tartana Shares. However, presently,
there is no market for Tartana Shares. Tartana Shares are not quoted on a
financial market and are an illiquid investment.
If you do elect to sell you Tartana Shares:
(a)

you will receive payment based on the price at which you privately
negotiate with a third party and will not be able to accept the Offer or any
Superior Proposal that may emerge; and

(b)

depending on the sale price achieved, you may receive more or less for
your Tartana Shares than the value of the Share Offer Consideration or
Option Offer Consideration.

The taxation implications of privately selling your Tartana Shares depend on a
number of factors and will vary according to your particular circumstances.
You should seek your own specific professional advice regarding the taxation
consequences for you of privately selling your Tartana Shares relative to
accepting the Offer.
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In the case of Tartana Optionholders you may exercise your Options and accept
the Share Offer in respect of the resultant Tartana Shares or sell your Tartana
Shares as described above.
DO NOTHING
Tartana Shareholders and Tartana Optionholders who do not wish to accept the
Offer or sell their Tartana Shares or Tartana Options can do nothing.
Tartana Shareholders and Optionholders should note that if R3D acquires a
Relevant Interest in at least 90% of the Tartana Shares during or at the end of
the Offer Period, R3D has indicated that it intends to compulsorily acquire the
Tartana Shares in which it has not acquired a Relevant Interest. In that
situation, you may be paid for your Tartana Shares later than Tartana
Shareholders/Optionholders who accept the Offer.

6.3

Risks of remaining a Tartana Shareholder and/or Optionholder
There are risks which are specific to Tartana, and other risks which apply to
investments generally, which may materially and adversely affect the future
operating and financial performance of Tartana and the value of Tartana
Shares. Those risks (and other risks) will continue to be relevant to Tartana
Shareholders and Optionholders who reject the Offer and retain their current
investment in Tartana. These risks will also continue to be relevant to all
Tartana Shareholders and Optionholders if the Offer is withdrawn in accordance
with the Corporations Act. While some of these risks can be mitigated, some
are outside the control of Tartana and the Tartana Directors and cannot be
mitigated.
Factors specific to Tartana, or those which impact the market more broadly,
may individually or in combination impact the financial and operating
performance of Tartana and its Subsidiaries. These events may be beyond the
control of the Tartana Directors or management of Tartana. Tartana identifies
and actively manages its material risks as part of its risk management
governance framework and internal control systems.
Prior to deciding whether to do nothing, sell your Tartana Shares or accept the
Offer in the present circumstances, you should carefully consider this section 6
as well as other information contained in this Target’s Statement. Before making
a decision in relation to the Offer, you should also carefully consider the
Bidder’s Statement.
There are risks in remaining a Securityholder of Tartana. Many of the risks
associated with remaining a Securityholder of Tartana are the same as the risks
associated with being a securityholder in R3D as the Merged Group. These
include the risks outlined in Section 2.5(a) Exploration and Development, 2.5(d)
Development and Acquisition Risks, Section 2.5(e) Future Capital
Requirements, section 2.5(f) Transaction Risks, 2.5(g) Liquidity Risks, 2.5(h)
Dependant on Key Personnel, 2.5(i) Other Risks, 2.5(j) Title Risks, 2.5(k)
Operating Risks, 2.5(l) Payment Obligations, 2.5(m) Native Title and Land
Access, 2.5(n) Aboriginal Sites of Significance, 2.5(o) Environmental Risks,
2.5(p) Litigation Risks and 2.5(q) Safety Risks. These risks are also detailed in
section 9 of the Bidder’s Statement.
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6.4

Not exhaustive
The above list of risk factors is not an exhaustive list of the risks relevant to
Tartana, its performance and the value of Tartana Shares. These risks (and
others not specifically referred to above) may materially affect the financial
performance of Tartana and the value of Tartana Shares. In particular,
additional risks and uncertainties not currently known may also have an adverse
effect on Tartana’s business and the value of Tartana Shares.

7

Key features of the Share Offer

7.1

The Share Offer
On 8 December 2020, Tartana and R3D announced that they had entered into
the Implementation Deed under which R3D agreed to make an off-market
takeover offer for all of the Tartana Shares. This was confirmed by R3D’s
announcement on 4 February 2021 followed by the Bidder’s Statement issued
on 5 February 2021.
You should have recently received the Bidder’s Statement from R3D, containing
the full terms and Defeating Conditions, together with other information material
to your decision whether or not to accept the Offer.
You will receive the Share Offer Consideration and/or the Option Offer
Consideration if you accept the Offer and all of the Defeating Conditions are
satisfied or waived.
The Share Offer Consideration is one R3D Share with attaching R3D Options
on a 1 to 5 basis, exercisable at $0.40 within 5 years from the date of issue for
every one Tartana Share you hold (subject to rounding up of fractional
elements).
R3D Shares to be issued under the Offer will rank equally in all respects with
existing R3D Shares on issue at the Register Date.
There is no separate offer for Convertible Noteholders. If you wish to participate
in the Share Offer, you need to convert your Convertible Notes into Tartana
Shares. Further detail is stated in section 9 below.

7.2

Offer Period
The Offer will, unless withdrawn, remain open for acceptance during the period
commencing on the date of the Offer, being 19 February 2021 and ending at
7:00pm Sydney Time) on the later of:
(a)

22 March 2021; or

(b)

any date to which the Offer Period is extended in accordance with the
Corporations Act.
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8

Key features of the Option Offer

8.1

The Option Offer
On 8 December 2020, Tartana and R3D announced that they had entered into
the Implementation Deed under which R3D agreed to make an off-market
takeover offer for all of the Tartana Options. This was confirmed by R3D’s
announcement on 4 February 2021 followed by the Bidder’s Statement issued
on 5 February 2021.
You should have recently received the Bidder’s Statement from R3D, containing
the full terms and conditions of the Option Offer, together with other information
material to your decision whether or not to accept the Option Offer.
You will receive the Option Offer Consideration if you accept the Option Offer
and all of the Defeating Conditions are satisfied or waived.
The Option Offer Consideration is one R3D Option for every Tartana Option you
hold.

8.2

Option Offer Period
The Option Offer will, unless withdrawn, remain open for acceptance during the
period commencing on the date of the Option Offer, being 19 February 2021
and ending at 7:00pm Sydney Time) on the later of:
(a)

22 March 2021; or

(b)

any date to which the Offer Period is extended in accordance with the
Corporations Act.
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9

Convertible Notes

9.1

Terms of Convertible Notes
Tartana has 3,750,000 convertible notes on issue pursuant to the terms of a
Convertible Note Deed dated 18 December 2019 (Convertible Notes). The
Convertible Notes:

9.2

(a)

are direct, unsecured and unsubordinated debt obligations ranking equally
and without any preference amongst themselves;

(b)

bear interest at 12% of face value, payable quarterly;

(c)

have a term of 18 months from the date of the deed, i.e. 18 June 2021;
and

(d)

the number of Tartana Shares to which a Convertible Noteholder will be
entitled on conversion of each Convertible Note will be equal to the
principal (excluding any fees and interest) divided by $0.20.

Tartana’s Intentions
In accordance with the Convertible Note Deed where Tartana or the Tartana
mining leases in Queensland are subject to a takeover offer and the takeover
offer is recommended by the Tartana Directors, then Tartana can redeem all
outstanding Convertible Notes with Convertible Noteholders having the option
to either convert to Tartana Shares at the conversion rate or to nominate to
receive the total outstanding moneys (principal, interest and fees) that would
have be due to the expiry of the Convertible Note.
As the Tartana Directors are recommending the Offer, they will redeem all of
the Convertible Notes upon the opening of the Offer. As a Convertible
Noteholder you have the choice between the following options:
(a)

redeem your Convertible Notes for the total cash amount outstanding on
your Convertible Notes; or

(b)

redeem your Convertible Notes for Tartana Shares and participate in the
Share Offer on the same terms and conditions as set out in section 7 of
this Target’s Statement.

The terms of the redemption are in accordance with the Convertible Note Deed.
You should contact Tartana on +61 2 9392 8032 to confirm your election.
If you elect to receive Tartana Shares for your Convertible Notes then you will
be entitled to participate in the Share Offer. You should read this Target’s
Statement and the Bidder’s Statement in full and if in doubt seek your own
specific professional advice.

9.3

No formal offer under the takeover bid
R3D has not made a formal offer under the takeover bid to acquire Convertible
Notes. However, Convertible Noteholders will, in the circumstances set out in
section 9.1, have the choice to convert their Convertible Notes into Tartana
Shares in accordance with the Convertible Note Deed.
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10 General features of the Offer
10.1 Unanimous recommendation
The Tartana Directors unanimously recommend that Tartana Shareholders and
Optionholders accept the Offer in the absence of a Superior Proposal.

10.2 Directors’ intentions in relation to the Offer
Each of the Tartana Directors who holds a Relevant Interest in Tartana Shares
have indicated their intention to accept, or procure the acceptance of, the Offer
in respect of the Tartana Shares and the Tartana Options that they, or their
Associates, own or control or otherwise have a Relevant Interest in, subject to
there being no Superior Proposal.

10.3 R3D intentions
See section 7 of the Bidder’s Statement for a summary of R3D’s intentions
following completion of the Offer.

10.4 Extension of the Offer Period
Pursuant to the Corporations Act, R3D may announce an extension to the Offer
Period, or an increase in the Share Offer Consideration or Option Offer
Consideration, at any time up until five trading days before the end of the Offer
Period.
An extension to the Offer Period may only be announced during those last five
trading days of the Offer Period in limited circumstances prescribed by the
Corporations Act, in particular if another person makes an offer under a
takeover bid for Tartana Shares.
In addition, if the events set out in section 624(2) of the Corporations Act occur
within the last seven days of the Offer Period, the Offer Period will be
automatically extended so that it ends 14 days after that event.

10.5 Compulsory Acquisition
R3D will be entitled, under section 661A of the Corporations Act, to
compulsorily acquire any Tartana Shares in respect of which it has not received
an acceptance of the Offer on the same terms as the Offer if, during or at the
end of the Offer Period, R3D (together with its Associates) has a Relevant
Interest in at least 90% (by number) of the Tartana Shares and R3D and its
Associates have acquired at least 75% (by number) of the Tartana Shares that
R3D offered to acquire under the Offer (whether the acquisitions happened
under the bid or otherwise).
If these thresholds are met, R3D will have up to one month after the end of the
Offer Period within which to give compulsory acquisition notices to Tartana
Shareholders and Tartana Optionholders who have not accepted the Offer.
Tartana Shareholders and Optionholders have statutory rights to challenge the
compulsory acquisition, but a successful challenge will require the relevant
Tartana Shareholders and Tartana Optionholders to establish to the satisfaction
of a Court that the consideration offered does not represent “fair value” for their
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Tartana Shares and Tartana Options.
If a compulsory acquisition occurs, Tartana Shareholders and Tartana
Optionholders who have their Tartana Shares or Tartana Options compulsorily
acquired will be paid their Consideration later than the Tartana Shareholders
and Tartana Optionholders who accept the Offer.

10.6 General Compulsory Acquisition provisions
R3D will be entitled, under section 664A of the Corporations Act, to
compulsorily acquire any outstanding Tartana Shares, Options or Convertible
Notes if R3D’s voting power in Tartana is at least 90% and R3D (either in its
own right or through related bodies corporate) acquires full beneficial interests
in at least 90% (by value) of the aggregate of all Tartana Shares and Tartana
Options and:
(a)

R3D lodges a compulsory acquisition notice with ASIC within six months of
achieving that 90% holding;

(b)

R3D proposes a cash sum for the compulsory acquisition of the Tartana Shares,
Options and Convertible Notes; and

(c)

R3D obtains the report of an expert stating whether, in the expert’s opinion, the
terms proposed in the notice give fair value of the securities covered.

10.7 Offer Conditions
The Offer is subject to a number of Defeating Conditions which are listed below.
If the Defeating Conditions to the Offers are not satisfied or waived by the
Closing Date, including any extensions to the Closing Date, the Offers will lapse
and you will retain your Tartana Shares and Tartana Options.
(a)

Minimum acceptance condition
Before the end of the Offer Period, R3D and its Associates have Relevant
Interests in at least 90% (by number) of all Tartana Shares and Tartana Options.

(b)

Regulatory Approval
Before the end of the Offer Period, R3D has obtained any Regulatory Approval
required in respect of its intended ownership of Tartana and its operation of the
business of Tartana.

(c)

No restraint adversely affecting the Offer
No temporary restraining order, preliminary or permanent injunction or other order
issued by any court of competent jurisdiction or other legal restraint or prohibition
preventing the consummation of the Offer or the transactions contemplated by
the Offer is in effect at the close of the Offer Period.

(d)

R3D Shareholders meeting
R3D Shareholders have approved each of the Essential Resolutions (listed
below) that were put to members at the R3D AGM held on 27 January 2021:
(i)
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(e)

(f)

(ii)

Resolution 6 – A resolution for the consolidation of the Shares. If passed
this resolution will consolidate Shares and any other securities on the basis
of a ratio of four to one;

(iii)

Resolution 7 – A Resolution to change the name of the company to R3D
Resources Limited;

(iv)

Resolution 8 – A resolution to approve a change in nature and scale of
activities of R3D for the purposes of Chapter 11 of the ASX Listing Rules;

(v)

Resolution 9 – A resolution to approve the issue of R3D Shares in
connection with the Acquisition for the purposes of ASX Listing Rule 7.1;

(vi)

Resolution 10 – A resolution to approve the issue of securities under the
Capital Raising for the purposes of ASX Listing Rule 7.1;

(vii)

Resolution 11 and 12 – Resolutions to approve the issue of securities to
advisers and brokers

ASX Approvals
(i)

The ASX approving the reinstatement of R3D to official quotation;
and

(ii)

The ASX granting a waiver in relation to the application of Chapter 9
of the ASX Rules resulting in the securities of Tartana security
holders being treated not less favourably than if Tartana were
undertaking a direct initial public offering under Chapter 1 of the
ASX Rules.

Public Offer
R3D successfully completing a Public Offer to raise $4.25 million.

(g)

No Tartana Prescribed Occurrence
As per Bidder’s Statement section 14.6, between the Announcement Date
and the end of the Offer Period (each inclusive), no Tartana Prescribed
Occurrence occurs without the prior written approval of R3D.
Note that this is not applicable to Tartana.

(h)

No Tartana Material Adverse Change
As per Bidder’s Statement section 14.6, between the Announcement Date
and the end of the Offer Period (each inclusive), no Tartana Material
Adverse Change occurs.
Note that this is not applicable to Tartana.

(i)

Representations
Between the Announcement Date and the end of the Offer Period (each
inclusive), no circumstance or event occur which would make any of the
following statements, if those statements had been made on the
Announcement Date, untrue or incorrect in any material respect:
(i)
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(j)

(ii)

other than 3,750,000 Tartana Convertible Notes, there are no securities of
Tartana convertible into Tartana Shares other than 13.500,000 Tartana
Options, each Tartana Option entitling the holder to subscribe for one
Tartana Share on the terms and conditions applicable to the Tartana
Option;

(iii)

other than the Tartana Options referred to in section 10.7(ii) above, there
are no options over Tartana Shares or other entitlements to have Tartana
Shares issued; and

(iv)

Tartana is not involved in any negotiations with a party other than R3D
relating to or concerning a Superior Proposal.

Nature of conditions
Each of the Defeating Conditions set out in each paragraph and
subparagraph of section 10.7 will:

(k)

(i)

be construed as a separate, several and distinct condition;

(ii)

be a condition subsequent; and

(iii)

until the expiration of the Offer will be for the benefit of R3D alone and may
be relied upon only by R3D.

Conditions apply to multiple events
(i)

(ii)

(l)

Where an event occurs that would have the effect, at the time the
event occurs, that a Defeating Condition to which the Offer or the
contract resulting from an acceptance of the Offer is then subject
would not be fulfilled, each Defeating Condition affected by that
event becomes two separate Defeating Conditions on identical
terms except that:
(A)

one of them relates solely to that event;

(B)

the other specifically excludes that event; and

(C)

R3D may declare the Offer free from either of those Defeating
Conditions without declaring it free from the other and may do so at
different times.

This clause 10.7 may apply any number of times to a particular Defeating
Condition (including a Defeating Condition arising from a previous
operation of this clause).

Some conditions stated in the Implementation Deed are not material to
this Offer, have been satisfied or waived and accordingly are not detailed
in this Target’s Statement.

10.8 Taxation consequences
In deciding whether to accept the Offer, Tartana Shareholders should also have
regard to the fact that the disposal of Tartana Shares may have taxation
consequences. Tartana Shareholders should carefully read and consider the
potential Australian taxation consequences of accepting the Offer as set out in
section 10 of the Bidder’s Statement.
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If as a result of the Offer, R3D acquires at least 80% of the Tartana Shares
CGT scrip-for-scrip rollover relief (Rollover Relief) may be available to Tartana
qualifying Shareholders who would otherwise realise a capital gain from the
disposal of Tartana Shares pursuant to the Share Offer.
If as a result of the Share Offer, R3D acquires at least 80% of the Tartana
Shares, CGT scrip-for-scrip rollover relief (Rollover Relief) may be available to
Tartana qualifying Optionholders who would otherwise realise a capital gain
from the disposal of Tartana Options pursuant to the Option Offer.

10.9 Foreign Securityholders
(a)

If you are Foreign Securityholder, you should be aware that in jurisdictions
outside Australia, this Offer may be restricted by law, and you should seek
advice and observe any such restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable securities laws. The
Offer does not constitute the Offer in any place in which, or to persons to
whom, it would not be lawful to make the Offer.

(b)

If a Foreign Securityholder accepts the Offer the acceptance will be dealt
with in accordance with section 12.9 of the Bidder’s Statement.

(c)

However, if you reside in New Zealand or Papua-New Guinea,
paragraphs (b) to (d) of section 12.9 of the Bidder’s Statement do not
apply to you and you should instead refer to sections 10.10 and 10.11 of
this Target’s Statement.

10.10 New Zealand Holders
R3D cannot make an offer of shares or options to investors in New Zealand
without complying with the disclosure obligations under Part 3 of the Financial
Markets Conduct Act 2013 of New Zealand (FMC Act), unless an applicable
exemption notice applies or it is pursuant to exclusion(s) under Schedule 1 of
the FMC Act that apply to all such investors in New Zealand.
Exclusion(s) under Schedule 1 of the FMC Act will apply in respect of those
New Zealand Holders who are:
(a)

wholesale investors within the meaning of clause 3(2) of Schedule 1 to the
Financial Markets Conduct Act 2013 of New Zealand (FMC Act), being a
person who:
(i)

is an "investment business" as defined in clause 37 of Schedule 1 to the
FMC Act;

(ii)

meets the "investment activity criteria" specified in clause 38 of Schedule 1
to the FMC Act;

(iii)

is "large" as defined in clause 39 of Schedule 1 to the FMC Act; or

(iv)

is a "government agency" as defined in clause 40 of Schedule 1 to the
FMC Act; or

(v)

is an "eligible investor" as defined in clause 41 of Schedule 1 to the FMC
Act, subject to provision of any certification required under the FMC Act; or
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(b)

persons to whom the offer can be made that would not involve making a
regulated offer for the purposes of the FMC Act or cause any
contravention of the FMC Act, the Financial Markets Conduct Regulations
2014 of New Zealand, or any other New Zealand laws applicable to the
offer, advertisement or distribution of securities.

This Target’s Statement has been prepared in compliance with Australian law
and has not been registered, filed with or approved by any New Zealand
regulatory authority. This Target’s Statement is not a product disclosure
statement under New Zealand law and is not required to, and may not, contain
all the information that a product disclosure statement under New Zealand law
is required to contain. This Target's Statement does not constitute and should
not be construed as an offer, invitation, proposal or recommendation to apply
for shares or options in R3D by persons in New Zealand who do not meet the
above criteria.

10.11 Papua New Guinean Holders
This Target’s Statement has not been, and will not be, authorised by or
registered with the Securities Commission of Papua New Guinea (PNG)
pursuant to the Capital Market Act 2015 of the Independent State of PNG
(CMA). No action has been taken in PNG to authorise this Target’s Statement
or to permit the distribution of this Target’s Statement or any documents issued
in connection with it.
R3D cannot offer its shares for subscription or purchase to the public in Papua
New Guinea, unless it is pursuant to an “excluded offer” under Part IV Division
3, as listed in Schedule 6 of the CMA. The Offer, being a takeover offer, is an
excluded offer pursuant to Schedule 6 of the CMA and the R3D Shares
resulting from the Offer may therefore be issued to Securityholders of Tartana
with registered addresses in Papua New Guinea at the Register Date indicated
in the Bidder’s Statement.
No advertisement, invitation or document relating to the R3D Shares has been
or will be issued in PNG or elsewhere that is directed at, or the contents of
which are likely to be accessed or read by, the public of PNG (except if
permitted to do so under the CMA and the regulations made under that Act)
other than to Securityholders of Tartana with registered addresses in Papua
New Guinea at the Register Date indicated in the Bidder’s Statement.
The contents of this Target’s Statement have not been reviewed by any PNG
regulatory authority. You are advised to exercise caution in relation to the Offer.
If you are in doubt about any contents of the Offer, the Bidder’s Statement
and/or this Target Statement, you should obtain independent professional
advice.

11 Additional information
11.1

Consents
This Target’s Statement names the following people and entities:
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(a)

Mr Michael Thirnbeck;

(b)

Mr Tom Saunders

(c)

SRK Consulting (Australasia) Pty Ltd;

(d)

Mr Christian Blaser; and

(e)

Sparke Helmore Lawyers as legal adviser to Target.

Each of Mr Michael Thirnbeck, Mr Tom Saunders and Sparke Helmore Lawyers
respectively consent to being named in this Target’s Statement in the context in
which they are respectively named, and neither of them take responsibility for
any part of this Target’s Statement other than a reference to their name. They
should not be regarded as having made any statement in this Target’s
Statement nor having authorised the issue of it.
Each of SRK Consulting (Australasia) Pty Ltd and Mr Christian Blaser
respectively consent to being named in this Target’s Statement in the context in
which they are respectively named and to the inclusion of all statements
included in the Target’s Statement attributed to them, in the form and context in
which they are made.
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12 Definitions and Interpretation
12.1 Definitions
Acceptance Form means the acceptance forms for the Share Offer and the Option
Offer that accompanies the Bidder’s Statement.
ASIC means the Australian Securities and Investments Commission.
Associate has the meaning given in section 12 of the Corporations Act.
ASX Listing Rules means the official listing rules of the ASX.
ASX means ASX Limited (ABN 98 008 624 691) or, as the context requires, the
financial market known as 'ASX' operated by it.
ASX Waiver means a waiver of ASX Listing Rule 9.1 (b) and 9.1(c) as described in
section 2.4(f) of this Target’s Statement.
Bidder's Statement means the bidder's statement dated 5 February 2021 lodged by
R3D with ASIC in relation to the Offer.
CGT means capital gains tax, being the tax you pay on a capital gain.
Closing Date means 7:00 pm (Sydney Time) 22 March 2021, unless the Offer is
extended.
Completion means the issue of R3D Shares and R3D Options upon satisfaction of the
Defeating Conditions.
Consideration means the Share Offer Consideration and the Option Offer
Consideration.
Convertible Note has the meaning given in section 9.1.
Convertible Noteholder means the holder of a Convertible Note.
Convertible Note Deed means the deed created by Tartana on 18 December 2019 in
relation to Convertible Notes.
Corporations Act means the Corporations Act 2001 (Cth).
Defeating Condition means each condition of the Offer set out in section 10.7 of this
Target’s Statement.
EPM means an area granted under the Mineral Resources Act in respect to mineral
exploration.
Essential Resolution has the meaning given to it in section 10.7(d) of this Target’s
Statement.
Foreign Securityholder means a Tartana Securityholder whose address as shown on
the Tartana security registers is a place outside Australia and its external territories and
New Zealand.
Government Agency means any government or governmental, semi-governmental,
administrative, monetary, fiscal or judicial body, department, commission, authority,
tribunal, agency or entity in any part of the world.
IPO means Initial Public Offering.
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Implementation Deed means the implementation deed entered into between R3D and
Tartana on 3 December 2020, as amended by the Deed of Variation dated 2 February
2021.
JORC Code means The Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves edition 2012.
Merged Group means the R3D Group following its acquisition of all or a majority of the
Tartana Shares.
Merger means the acquisition by R3D of all or a majority of the Tartana Shares.
Mining Lease or ML means the area of land granted under the Mineral Resources
Development Act or under the Mineral Resources Act in which a person may carry out
mining operations.
New Zealand Holder(s) means Shareholders and/or Tartana Optionholders who have
a registered address in New Zealand at the Register Date.
Offer Conditions means the terms and Defeating Conditions set out in section 10.7.
Offer means the offers by R3D to acquire all Tartana Shares and all Tartana Options on
issue as at the end of the Offer Period on the Offer Conditions.
Offer Period means the period during which the Offer remains open.
Option Offer means the offer by R3D to acquire Tartana Options for the Option Offer
Consideration.
Option Offer Consideration means one (1) R3D Option for each Tartana Option
exercisable at $0.40 within 5 years from the date of issue for each Tartana Option you
hold (subject to rounding up of fractional entitlements).
Papua New Guinean Holder(s) means Shareholders and/or Tartana Optionholders
who have a registered address in Papua New Guinea at the Register Date.
Prospectus means the prospectus issued by R3D on 8 February 2021 for the Public
Offer and re-listing on the ASX, available at http://r3dresources.com.au/.
Public Offer means the offer by R3D Global for 21,250,000 R3D Shares at an issue
price of $0.20 per R3D Share to raise a minimum of $4,250,000 with attaching R3D
Options on a 1 for 5 basis.
R3D Group means R3D and each of its subsidiaries.
R3D means R3D Resources Limited (ACN 111 398 040).
R3D Option means an unlisted Option exercisable at 40 cents within 5 years of the
date of issue.
R3D Share means a fully paid ordinary share in the capital of R3D.
R3D Shareholder means the holder or one or more R3D Shares.
Redemption Amount means the face value of the Convertible Note plus fees and
interest which have accrued but which have not become due, plus unpaid fees and
interest up to the date of redemption of the Convertible Note.
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Register Date means the date set by R3D under section 633(2) of the Corporations
Act, disclosed in the Bidder’s Statement as being 5 February 2021.
Regulatory Approval means

(a)

(b)

any approval, consent, authorisation, registration, filing, lodgement,
permit, franchise, agreement, notarisation, certificate, permission, licence,
direction, declaration, authority, waiver, modification or exemption from,
by or with,
(i)

a Government Agency, or

(ii)

ASX, or

(iii)

ASIC, or

(iv)

Tartana Shareholders, or

(v)

R3D Shareholders; or

(vi)

The Foreign Investment Review Board

in relation to anything that would be fully or partly prohibited or restricted
by law if a Government Agency intervened or acted in any way after
lodgement, filing, registration or notification:
(i)

the expiry of any applicable period without intervention or action; or

(ii)

the receipt of a statement in writing from the Government Agency that
it does not intend to intervene or take action.

Related Body Corporate has the meaning given in section 50 of the Corporations Act.
Related Entity means in respect of a party, another entity which is:

(a)

related to the first entity within the meaning of section 50 of the
Corporations Act; or

(b)

in any consolidated entity (as defined in section 9 of the Corporations Act)
which contains the first entity.

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations
Act.
Securityholder means a Shareholder and an Optionholder.
Shareholder means holders of Tartana Shares.
Share Offer means the offer by R3D to acquire Tartana Shares for the Share Offer
Consideration.
Share Offer Consideration means one (1) R3D Share with attaching R3D Options on
a one (1) for five (5) basis, for every one (1) Tartana Share you hold (subject to
rounding up of fractional entitlements).
Subsidiary has the meaning given to it in section 9 of the Corporations Act.
Superior Proposal means a competing bid that, in the opinion of the Tartana Directors
acting in good faith and on the basis of financial advice that supports the determination
of the Tartana Directors:
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(c)

is reasonably capable of being valued and completed, taking into account
both the nature of the competing bid and the person or persons making it;
and

(d)

is more favourable to Tartana Securityholders than the Offer, taking into
account all terms and conditions of the competing bid.

Sydney Time means Australian Eastern Daylight Time or Australian Eastern Standard
Time in effect at the relevant time.
Target's Statement means this document, being the statement of Tartana under Part
6.5 Division 3 of the Corporations Act.
Tartana Director/Director means a director of Tartana.
Tartana means Tartana Resources Limited ACN 126 905 726.
Tartana Convertible Note means an interest-bearing redeemable convertible note
issued by Tartana redeemable for $0.20 each or convertible each into a Tartana Share
at A$0.20 per Tartana Share on or before 18 June 2021 as per the Convertible Note
Deed dated 18 December 2019.
Tartana Option means an Option issued by Tartana.
Tartana Optionholder means the holder of one (1) or more Tartana Options.
Tartana Share means a fully paid ordinary share in the capital of Tartana.
Tartana Shareholder means the holder of one (1) or more Tartana Shares.
Tartana Tenements or Tenements means the exploration licences or permits and
mining licences or permits or any other form of mineral licence or title held or applied for
by Tartana or in which Tartana has an interest at the date of this Target’s Statement as
described in sections 4.1 and 4.2 of this Target’s Statement.
Tax means any tax, levy, excise, duty (including stamp duty), charge, surcharge,
contribution, withholding tax, impost or withholding obligation of whatever nature,
whether direct or indirect, by whatever method collected or recovered, together with any
penalties, fines, interest or statutory charges.

12.2 Interpretation
In this Target's Statement:

(a)

Other words and phrases have the same meaning (if any) given to them in
the Corporations Act or the Listing Rules (as is appropriate to the context).

(b)

Words of any gender include all genders.

(c)

Words importing the singular include the plural and vice versa.

(d)

An expression importing a person includes any company, partnership,
joint venture, association, corporation or other body corporate and vice
versa.

(e)

A reference to a section, clause, attachment and schedule is a reference
to a section of, clause of and an attachment and schedule to this Target’s
Statement as relevant.
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(f)

A reference to any legislation includes all delegated legislation made
under it and amendments, consolidations, replacements or re-enactments
of any of them.

(g)

Headings and bold type are for convenience only and do not affect the
interpretation of this Target’s Statement.

(h)

Unless otherwise specified, a reference to time is a reference to the time
in Sydney, Australia.

(i)

A reference to dollars, $, A$, AUD, cents, ¢ and currency is a reference to
the lawful currency of the Commonwealth of Australia.
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13 Authorisation
This Target’s Statement has been approved by a resolution passed by the
Tartana Board of Directors. All of the Directors voted in favour of that resolution
and have consented to the lodgement of this Target’s Statement with ASIC.
Dated: 19 February 2021
Signed for and on behalf of Tartana:

Dr Stephen Bartrop

Chairman
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Directors

Tartana Resources Limited (ACN 126 905 726)

Dr Stephen Bartrop (Executive Chairman)
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Mr Bruce Hills
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Mr Bruce Hills
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Telephone: +61 2 9956 8500

R3D Share Registry*

Tartana Share Registry

Computershare Investor Services Pty Limited
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Boardroom Pty Ltd
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