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IMPORTANT NOTICE

General
This replacement prospectus issued by Peregrine Gold Limited (Prospectus) is dated, and was lodged
with ASIC on, 3 February 2021. Neither ASIC nor ASX (or their respective officers) take any
responsibility for the contents of this Prospectus or the merits of the investment to which this Prospectus
relates. The expiry date of this Prospectus is 5.00pm AWST on that date which is thirteen (13) months
after the date this Prospectus was lodged with ASIC. No Securities will be issued on the basis of this
Prospectus after that expiry date.
Application will be made to ASX within seven (7) days of the date of this Prospectus for Official Quotation
of the Securities the subject of the Public Offer and the Vendor Offer.
No Person is authorised to give any information or to make any representation in connection with the
Offers, other than as is contained in this Prospectus. Any information or representation not contained in
this Prospectus should not be relied on as having been made or authorised by the Company or the
Directors in connection with the Offers.
It is important that you read this Prospectus in its entirety and seek professional advice where necessary.
The Securities the subject of this Prospectus should be considered highly speculative.
Exposure Period
This Prospectus will be circulated during the Exposure Period. The purpose of the Exposure Period is
to enable this Prospectus to be examined by market participants prior to the raising of funds. You should
be aware that this examination may result in the identification of deficiencies in this Prospectus. In such
circumstances, any Application that has been received may need to be dealt with in accordance with
section 724 of the Corporations Act. Applications under this Prospectus will not be processed by the
Company until after the Exposure Period. No preference will be conferred upon Applications received
during the Exposure Period.
Electronic Prospectus and Application Forms
This Prospectus will generally be made available in electronic form by being posted on the Company's
website at www.peregrinegold.com.au. Persons having received a copy of this Prospectus in its
electronic form may obtain an additional paper copy of this Prospectus (free of charge) from the
Company's registered office during the Public Offer Period by contacting the Company. Contact details
for the Company and details of the Company's registered office are detailed in the Corporate Directory.
The Public Offer constituted by this Prospectus in electronic form is only available to Persons receiving
an electronic version of this Prospectus and relevant Application Form within Australia.
The electronic copy of this Prospectus available from the Company’s website will not include an
Application Form. The Company will invite certain members of the public to participate in the Public
Offer and will provide those Persons with an Application Form together with a copy of this Prospectus.
Applications will only be accepted on the relevant Application Form attached to, or accompanying, this
Prospectus or in its paper copy form. The Corporations Act prohibits any Person from passing on to
another Person the Application Form unless it is accompanied by or attached to a complete and
unaltered copy of this Prospectus.
Prospective investors wishing to subscribe for Securities under the Public Offer should complete the
Application Form. If you do not provide the information required on the Application Form, the Company
may not be able to accept or process your Application.
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Website
No document or information included on the Company’s website is incorporated by reference into this
Prospectus.
Foreign Investors
No action has been taken to register or qualify the Securities the subject of this Prospectus, or the Public
Offer, or otherwise to permit the offering of the Securities, in any jurisdiction outside Australia. The
distribution of this Prospectus in jurisdictions outside of Australia may be restricted by law and persons
who come into possession of this Prospectus outside of Australia should seek advice on and observe
any such restrictions. Any failure to comply with such restrictions may constitute a violation of applicable
securities laws. This Prospectus does not constitute an offer of Securities in any jurisdiction where, or
to any Person to whom, it would be unlawful to issue this Prospectus.
Speculative Investment
The Securities offered pursuant to this Prospectus should be considered highly speculative. There is no
guarantee that the Securities offered pursuant to this Prospectus will make a return on the capital
invested, that dividends will be paid on the Shares or that there will be an increase in the value of the
Securities in the future.
Prospective investors should carefully consider whether the Securities offered pursuant to this
Prospectus are an appropriate investment for them in light of their personal circumstances, including
their financial and taxation position. Refer to Section 9 for details relating to the key risks applicable to
an investment in the Securities.
Using this Prospectus
Persons wishing to subscribe for Securities offered by this Prospectus should read this Prospectus in
its entirety in order to make an informed assessment of the assets and liabilities, financial position and
performance, profits and losses, and prospects of the Company and the rights and liabilities attaching
to the Securities offered pursuant to this Prospectus. If Persons considering subscribing for Securities
offered pursuant to this Prospectus have any questions, they should consult their stockbroker, solicitor,
accountant or other professional adviser for advice.
Privacy Statement
To apply for Securities, you will be required to provide certain personal information to the Company and
the Share Registry. The Company and the Share Registry will collect, hold and use your Personal
information in order to assess your Application, service your needs as an investor, provide facilities and
services that you request and carry out appropriate administration. The Corporations Act and taxation
law requires some of this Personal information to be collected. If you do not provide the information
requested, your Application may not be able to be processed efficiently, or at all.
By submitting an Application Form, each Applicant agrees that the Company may use the information
provided by an Applicant on the Application Form for the purposes detailed in this Privacy Statement
and may disclose it for those purposes to the Share Registry, the Company's related bodies corporate,
agents, contractors and third-party service providers, including mailing houses and professional
advisers, and to ASX and regulatory authorities.
If an Applicant becomes a Securityholder, the Corporations Act requires the Company to include
information about the Securityholder (including name, address and details of the Securities held) in its
public register. The information contained in the Company's public register must remain there even if
that Person ceases to be a Securityholder. Information contained in the Company's register is also used
to facilitate distribution payments and corporate communications (including the Company's financial
results, annual reports and other information that the Company may wish to communicate to its
Securityholders) and compliance by the Company with its legal and regulatory requirements.
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Not Investment Advice
The information contained in this Prospectus is not financial product advice and does not take into
account the investment objectives, financial situation or particular needs (including financial and tax
issues) of any prospective investor. This Prospectus should not be construed as financial, taxation, legal
or other advice. The Company is not licensed to provide financial product advice in respect of its
securities or any other financial products.
Consider risks of investment
It is important that you read this Prospectus carefully and in full before deciding whether to invest in the
Company. In particular, in considering the prospects of the Company, you should consider the risk
factors that could affect the Company’s financial performance. Some of the key risk factors that should
be considered by prospective investors are set out in the Investment Overview section below and in
Section 9 of this Prospectus. However, there may be risk factors in addition to these that should be
considered in light of your personal circumstances. You should carefully consider these factors in light
of your investment objectives, financial situation and particular needs (including financial and taxation
issues) and seek professional advice from your accountant, financial adviser, stockbroker, lawyer or
other professional adviser before deciding whether to invest.
Statements of past performance
This Prospectus includes information regarding the past performance of Company. Investors should be
aware that past performance should not be relied upon as being indicative of future performance.
No cooling off rights
Cooling off rights do not apply to an investment in Securities offered under this Prospectus. This means
that, in most circumstances, you cannot withdraw your Application.
Competent Persons Statement
The information in this document that relates to exploration results for the Pilbara Gold Project is based
on, and fairly represents, information reviewed by Mr Peter Woodman, a Competent Person who is a
Member of the Australasian Institute of Mining and Metallurgy. Mr Woodman is a holder of shares and
options in Peregrine Gold Limited and is a Director of Peregrine Gold Limited. Mr Woodman has
sufficient experience which is relevant to the style mineralisation and type of deposit under consideration
and to the activity which he is undertaking to qualify as a Competent Person as defined in the 2012
Edition of the “Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves” (JORC Code). Mr Woodman consents to the inclusion in the Prospectus of the matters based
on his information in the form and context in which it appears.
Forward-Looking Statements
This Prospectus contains forward-looking statements which are identified by words such as “believes”,
“estimates”, “expects”, “targets”, “intends”, “may”, “will”, “would”, “could”, or “should” and other similar
words that involve risks and uncertainties.
These statements are based on an assessment of present economic and operating conditions, and on
a number of assumptions regarding future events and actions that, as at the date of this Prospectus,
are expected to take place.
Such forward-looking statements are not guarantees of future performance and involve known and
unknown risks, uncertainties, assumptions and other important factors, many of which are beyond the
control of the Company, the Directors and management of the Company. Key risk factors associated
with an investment in the Company are detailed in Section 9. These and other factors could cause actual
results to differ materially from those expressed in any forward-looking statements.
The Company has no intention to update or revise forward-looking statements, or to publish prospective
financial information in the future, regardless of whether new information, future events or any other
factors affect the information contained in this Prospectus, except where required by law.
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The Company cannot and does not give assurances that the results, performance or achievements
expressed or implied in the forward-looking statements contained in this Prospectus will actually occur
and investors are cautioned not to place undue reliance on these forward-looking statements.
Photographs and Diagrams
Photographs used in this Prospectus which do not have descriptions are for illustration only and should
not be interpreted to mean that any person shown endorses this Prospectus or its contents or that the
assets shown in them are owned by the Company. Diagrams used in this Prospectus are illustrative
only and may not be drawn to scale. Unless otherwise stated, all data contained in charts, graphs and
tables is based on information available at the date of this Prospectus.
Currency
All financial amounts contained in this Prospectus are expressed as Australian currency unless
otherwise stated. All references to “$” or “A$” are references to Australian dollars.
Time
All references to time in this Prospectus are references to AWST, being the time in Perth, Western
Australia, unless otherwise stated.
Glossary
Defined terms and abbreviations used in this Prospectus are detailed in the glossary in Section 13.
Proximate Statements
The Investment Overview in Section 1 and the Company Overview in Section 3 contain references to
other parties either nearby or proximate to the Pilbara Gold Project and includes references to
topographical or geological similarities to that of the Pilbara Gold Project. It is important to note that such
discoveries or geological similarities do not in any way guarantee that the Company will have any
success at all or similar successes in delineating a Mineral Resource on the Pilbara Gold Project.
Replacement Prospectus
This Prospectus is a replacement prospectus and makes changes to the original prospectus dated 22
January 2021. The material changes made to the original prospectus were:


an additional item added to the Indicative Timetable on page 5;



amending Section 1 Topic A: Company and Project Overview in the Investment Overview to
include additional wording that the Pilbara Gold Project has no reported Mineral Resources or
Exploration Targets;



amending Section 3.2(d) to include additional wording that no significant results were reported
from previous exploration and that the Pilbara Gold Project tenements have no reported JORC
compliant Mineral Resources or Exploration Targets; and



minor amendments to the wording of Section 3.3.
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INDICATIVE TIMETABLE

Event

Date

Lodgement of original prospectus with ASIC

22 January 2021

Lodgement of this replacement prospectus with
ASIC

3 February 2021

Opening Date

4 February 2021

Closing Date

5 March 2021

Issue of Securities under the Offers

19 March 2021

Completion of Acquisition

19 March 2021

Despatch of holding statements

23 March 2021

Expected date for quotation of the Shares on the
Official List of ASX

31 March 2021

The above dates are indicative only and may change. The Company reserves the right to amend any
and all of the above dates without notice (including, subject to the Listing Rules and the Corporations
Act, to close the Offers early, to extend the Closing Date, to accept late Applications (either generally or
in particular cases) or to withdraw the Offers before Securities are issued by the Company). If the Offers
are withdrawn before the issue of Securities, then all Application Monies will be refunded in full (without
interest) as soon as practicable in accordance with the requirements of the Corporations Act. Investors
are encouraged to submit their Applications as soon as possible after the Offers opens.
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1.

Investment Overview

The information below is a selective overview only. Prospective investors should read this Prospectus
in full before deciding whether to invest in the Securities the subject of the Public Offer.

Topic

Summary

More
Information

A. Company and Project Overview
Who is issuing this
Prospectus?

Peregrine Gold Limited (Company or Peregrine), is
currently an unlisted public company incorporated in
Australia with ACN 644 734 921.
The Company was incorporated on 30 September 2020
and was previously a wholly-owned subsidiary of Odyssey
Gold Limited (ACN 116 151 636) (formerly Odyssey Energy
Limited) (Odyssey), an ASX-listed mineral exploration
company with interests in Western Australia.
Following approval by Odyssey Shareholders on 11
December 2020, Peregrine was spun out from Odyssey by
way of an In-Specie Distribution as follows:


On 11 December 2020, Odyssey Shareholders
approved the Capital Reduction and In-Specie
Distribution of Odyssey’s shareholding in
Peregrine;



On 16 December 2020, Odyssey paid cash
application monies of $3,275,305 as a
subscription for 16,376,522 Peregrine Shares at
$0.20 each and 5,458,840 free attaching
Peregrine Options;



On 24 December 2020, Odyssey made an InSpecie Distribution of Peregrine Shares and
Peregrine Options to the Odyssey Shareholders at
the Record Date; and



Peregrine ceased to be a subsidiary of Odyssey on
24 December 2020.

As a result, Odyssey Shareholders who received Shares
(and free attaching Options) in the In-Specie Distribution
effectively acquired their Shares and Options on the same
terms as offered in this Prospectus (at $0.20 per Share and
a one for three free attaching Option).
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Section 3

Topic
What does the
Company do?

Summary
The Company has entered into a share purchase
agreement whereby it will acquire (Acquisition) 100% of
Pilbara Gold Exploration Pty Ltd (PGE) which has a
contractual right to acquire a suite of tenements comprising
the Pilbara Gold Project (Pilbara Gold Project).
Completion of Peregrine's acquisition of PGE and PGE’s
acquisition of the Tenements will occur on the same day so
that Peregrine will own 100% of the shares in PGE which
will in turn hold the Pilbara Gold Project.

More
Information
Section 3

The Pilbara Gold Project comprises seven tenements of
which three are granted (E52/3783, E52/3785 and
E52/3786) and four applications pending grant (E52/3826,
E52/3828, E52/3841 and E52/3850) (collectively, the
Tenements).
The Pilbara Gold Project is an early stage exploration
project that is located in the Pilbara region of Western
Australia which is considered prospective for gold. The
Pilbara Gold Project has no reported Mineral Resources or
Exploration Targets.
What is the Pilbara
Gold Project?

The Pilbara Gold Project comprises seven tenements of
which three are granted (E52/3783, E52/3785 and
E52/3786) and four applications pending grant (E52/3826,
E52/3828, E52/3841 and E52/3850).

Section 3.2

The Pilbara Gold Project covers 636km2 located on the
Sylvania Inlier in the south west of the prolific Pilbara region
situated approximately 30km south of Newman and
approximately 1,000km north-north east of Perth at the
southern edge of the Hammersley area of Western
Australia.
Following completion of the Public Offer, the Company
plans to undertake systematic exploration activities on the
Pilbara Gold Project to determine the Pilbara Gold Project’s
potential.
B. Pilbara Gold Acquisition
What is the
Acquisition?

The Company has entered into a share purchase
agreement whereby it will acquire 100% of PGE which is
the holder of or has a contractual right to acquire the
Tenements. It is proposed that completion of the
Company's acquisition of PGE and PGE’s acquisition of the
Tenements will occur on the same day so that the
Company will own 100% of the shares in PGE, which will
in turn hold the Pilbara Gold Project.

Section 3.1

What is the corporate
structure of the
Company following
completion of the
Acquisition?

The Company will hold a 100% interest in the Pilbara Gold
Project through PGE. Refer to the structure chart below:

Section 3.1
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Topic

What is the
consideration
payable by the
Company for the
Acquisition?

Summary

Consideration for the acquisition of PGE is 8,500,000
Shares which will be subject to a minimum 12 month
voluntary escrow period, subject to any ASX imposed
escrow requirements.

More
Information

Section 10.1

The Shares to be issued to the Vendors will not count
towards the free float of Peregrine.
The share purchase agreement includes pre-completion
obligations on PGE and standard representations and
warranties, described further in Section 10.1.

What are the
conditions precedent
for the Acquisition?

The acquisition of PGE is subject to condition precedents
including (together, the Conditions):
(a)

Regulatory Approval: the Company obtaining
any ASX and other regulatory approvals required
in relation to the Acquisition;

(b)

ASX Listing Approval: the Company obtaining
conditional approval from ASX to be admitted to
ASX's Official List (subject to conditions
satisfactory to the Company);

(c)

Due Diligence: the Company completing due
diligence on PGE subject to its satisfaction; and

(d)

Fundraising:
the
Company successfully
completing a capital raising of between $1.5
million and $2.5 million (inclusive) with an issue
price of $0.20 per share (the Public Offer would
satisfy this condition).

Section 10.1

C. Business Model
What is the
Company’s business
model?

Upon completion of the Public Offer and admission of the
Company to the Official List, the Company will be a publicly
listed junior explorer with a 100% interest in the Pilbara
Gold Project.
The Company aims to progressively transition from being a
junior explorer to, subject to the results of exploration
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Section 3.4

Topic

Summary

More
Information

activities, technical studies and the availability of suitable
funding, exploiting the value of mineral projects by
undertaking project development, construction and mining
activities by:

How does the
Company generate
revenue?



conducting systematic exploration activities on
mineral projects, with the aim of discovering a mineral
deposit;



following discovery, delineating a mineral resource
estimate on the mineral deposit;



undertaking economic and technical assessments of
the projects in line with standard industry practice (for
example completion of a scoping study, then a
prefeasibility study followed by a definitive feasibility
study);



undertaking project development and construction;
and



ultimately exploitation of the project through mining
operations.

Following completion of the Public Offer, the Company will
seek to explore and, subject to the presence of economic
mineral deposits, develop the Pilbara Gold Project.

Section 3.4

At the date of this Prospectus, the Company has no
operating revenue and is unlikely to generate any operating
revenue unless and until the Pilbara Gold Project is
successfully developed.
What are the key
business objectives
of the Company?

Following completion of the Public Offer, the Company’s
key objectives as a mineral exploration entity will be:


to undertake reconnaissance exploration activities on
the Pilbara Gold Project;



subject to the results of the reconnaissance
exploration activities, undertake more targeted
exploration activities, including drilling;



subject to results of the exploration activities,
progress technical studies on the Pilbara Gold
Project;



investigate and evaluate further exploration and
acquisition opportunities in relation to new mineral
projects; and



to
assess
opportunities
to enter
into new
arrangements in respect to the Pilbara Gold Project
and other new mineral projects.

The Directors are satisfied that on completion of the Public
Offer, the Company will have sufficient funds to carry out
its stated objectives.
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Section 3.5

Topic

Summary

More
Information

D. Key Strengths and Key Risks
What are the key
strengths of the
Company?

What are the key
risks of investing in
the Company?

The Directors are of the view that the key strengths of the
Company are as follows:


Location/Exploration Potential of the Pilbara Gold
Project – The Pilbara Gold Project covers 636km2
located on the Sylvania Inlier in the south west of the
prolific Pilbara region situated approximately 30km
south of Newman and approximately 1,000km northnorth east of Perth at the southern edge of the
Hammersley area of Western Australia. The Pilbara
region is considered prospective for gold.



Experienced Project Development Team – The
Board has extensive experience in mineral
exploration, project development, mining and
financing in the resources industry.



Company has sufficient funding to achieve its
objectives – On completion of the Public Offer, the
Board believes the Company will have sufficient
working capital to achieve its stated objectives set out
in Section 3.5.

Some of the key risks of investing in the Company are
detailed below. The list of risks is not exhaustive and further
details of these risks and other risks associated with an
investment in the Company are described in Section 9.


Tenure, access and grant of applications:
Exploration tenements (assuming all are granted)
are subject to periodic renewal. There is no
guarantee that current or future tenements and/or
applications for tenements will be approved.
Tenements E52/3826, E52/3828, E52/3841 and
E52/3850 are still under application. There can be
no assurance that these tenement applications
which are currently pending will be granted. There
can be no assurance that, if the tenements are
granted, they will be granted in their entirety.
The renewal of the term of a granted tenement is
also subject to the discretion of the relevant
Minister, the Company’s ability to meet the
conditions imposed by relevant authorities
including compliance with the Company’s work
program requirements which, in turn, is dependent
on the Company being sufficiently funded to meet
those expenditure requirements. The imposition of
new conditions or the inability to meet those
conditions may adversely affect the operations,
financial position and/or performance of the
Company.
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Section 3.6

Section 9

Topic

Summary


Commercial risks of mineral exploration and
extraction: The Pilbara Gold Project Tenements
are at an early stage of exploration and potential
investors should understand that mineral
exploration and development are high-risk
undertakings. There can be no assurance that
exploration of the Pilbara Gold Project Tenements
or any other tenements that may be acquired in the
future, will result in the discovery of any economic
deposits. Even if the Company identifies a viable
deposit at the Pilbara Gold Project or elsewhere,
there is no guarantee that such ore deposits will be
capable of being exploited economically.



New Assets: The Company is acquiring the
Pilbara Gold Project to establish a new business.
Whilst the Directors have extensive industry
experience, there is no guarantee that the
Company will be successful.



The Company has no history of earnings and
no production revenues: The Company is a
mineral exploration company, has no history of
earnings, and does not have any producing mining
operations. The Company has experienced losses
from exploration activities and until such time as
the Company carries on mining production
activities, it expects to continue to incur losses. No
assurance can be given that the Company will ever
identify a mineral deposit which is capable of being
exploited economically or which is capable of
supporting production activities.



Future capital requirements: The Company may
require further financing in addition to amounts
raised under the Public Offer. Any additional equity
financing will dilute shareholdings, and debt
financing, if available, may involve restrictions on
financing and operating activities. If the Company
is unable to obtain additional financing as needed,
it may be required to reduce the scope of its
operations and scale back its exploration programs
as the case may be. There is no guarantee that
the Company will be able to secure any additional
funding or be able to secure funding on terms
favourable to the Company.
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More
Information

Topic

Summary

More
Information

E. Directors and Related Party Interests and Arrangements
Who are the
Directors?

The Directors and Proposed Directors are:

Who are the other
key management
Personnel?

Other Key Management Personnel (KMP) are:

What benefits are
being paid to
Directors?

The Directors are entitled to the following remuneration and
fees:








Section 4.1

Mr Ian Middlemas – Non-Executive Chairman;
Mr George Merhi – Proposed Technical Director;
Mr Peter Woodman – Non-Executive Director; and
Mr Mark Pearce – Non-Executive Director.
Section 4.2

Mr Lachlan Lynch - Company Secretary.



Mr Ian Middlemas – from 1 January 2021, receives
director fees of A$36,000 per annum plus statutory
superannuation (currently at 9.5%);



Mr George Merhi – Peregrine has entered into an
executive services agreement (Bann Agreement)
with Bann Geological Services Pty Ltd (Bann), a
company associated with George Merhi. Under the
Bann Agreement, Bann is engaged by Peregrine to
provide services to the Company as a Proposed
Technical Director. Peregrine will remunerate Bann
for its services with a remuneration package
comprising the following:





(i)

an amount of AUD$150 per hour plus GST or
an amount of $1,500 per day plus GST when
field work services are provided;

(ii)

An amount of AUD$2,000 per month plus GST
in respect of Bann’s use of premises which it
will provide including equipment and
consumables; and

(iii)

reimbursement for reasonable expenses
necessarily incurred by Bann in the
performance of his services as an executive
officer.

In addition, George Merhi is entitled to participate in
Peregrine bonus and/or other incentive schemes that
may be implemented in the future;
Mr Peter Woodman – from 1 January 2021, receives
director fees of A$20,000 per annum plus statutory
superannuation (currently at 9.5%); and
Mr Mark Pearce – from 1 January 2021, receives
director fees of A$20,000 per annum plus statutory
superannuation (currently at 9.5%).
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Sections 10.2,
10.3 and 11.6

Topic

Summary

What contracts
and/or arrangements
with related parties is
the Company a party
to?

What interests do
Directors have in the
securities of the
Company?

More
Information



Executive Services Agreement - pursuant to which
Bann Geological Services Pty, a company controlled
by Mr George Merhi, Proposed Director, has agreed
to provide services to the Company as a Proposed
Technical Director. The Executive Services
Agreement also includes an amount of AUD$2,000
per month to be paid to Bann for the use of premises
which it will provide including equipment and
consumables.



Apollo Group Services Agreement – pursuant to
which Apollo Group Pty Ltd, a company controlled by
Mr Mark Pearce, Director, has agreed to provide the
Company with administration services, company
secretarial services and serviced office facilities.



Director Appointment Letters – the Company
has entered into Director appointment letters with
each of Messrs Ian Middlemas, George Merhi, Peter
Woodman and Mark Pearce.



Deeds of Indemnity – the Company has entered
into deeds of indemnity and insurance with each of
the Directors.

At the date of this Prospectus, the Directors and their
associated entities have an interest in Securities, on the
following basis:





Mr Ian Middlemas – 865,625 Shares and 288,541
Options;
Mr George Merhi – nil;
Mr Peter Woodman – 45,000 Shares and
15,000 Options; and
Mr Mark Pearce – 338,400 Shares and 112,799
Options.

Subject to completion of the Acquisition, Mr Merhi will be
issued 4,209,300 Peregrine Shares as a vendor of the
Pilbara Gold Project.
Subject to completion of the Acquisition, the following
Incentive Options are to be issued to Directors:
Holder

George
Merhi
Peter
Woodman
Mark
Pearce
Total

$0.25 each,
expiring 3
years from
issue,
vesting
upfront
300,000

$0.30 each,
expiring 3.5
years from
issue,
vesting after
1.5 years
300,000

$0.40 each,
expiring 4
years from
issue,
vesting
after 2 years
400,000

200,000

200,000

200,000

200,000

200,000

-

700,000

700,000

600,000
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Sections 10.1 to
10.5

Section 11.5

Topic

Summary

More
Information

The expected interests of the Directors following
completion of the Public Offer are detailed in Section 11.5.
Are the Directors
participating in the
Public Offer?

The Directors and their associated entities intend to
participate in the Public Offer by applying for Shares (and
attached one for three Options) on the following basis:


Section 11.5

Mr Ian Middlemas – 1,250,000 Shares and 416,666
Options;
Mr George Merhi –1,100,000 Shares and 366,666
Options;
Mr Peter Woodman – 250,000 Shares and
83,333 Options; and
Mr Mark Pearce – 750,000 Shares and 250,000
Options.





The expected interests of the Directors, following
completion of the Public Offer, are detailed in Section 11.5.
Who are the
significant existing
Shareholders of the
Company and what
will their interests be
after completion of
the Public Offer?

At the date of this Prospectus, the substantial Peregrine
Shareholders (being Peregrine Shareholders with a voting
power in 5% or more of the Peregrine Shares on issue) are
set out below:




Section 11.10

Croseus Mining Pty Ltd, Carly Louise McGowan,
Elizabeth Louise Steinepreis and Mark David
Steinepreis – 1,034,594 Shares – 6.32%
Arredo Pty Ltd (Ian Middlemas) – 865,625 Shares –
5.29%

On completion of the Public Offer, the following persons
(including their associates) will have an interest in 5% or
more of the Shares on issue:



Mr George Merhi (and/or his nominees) – 5,309,300
Shares – 14.20%
Arredo Pty Ltd (Ian Middlemas) – 2,115,625 Shares –
5.66%

F. Financial Information
What are the
Company’s financial
prospects and
position?

As at the date of this Prospectus, the Company has cash
of $3,275,305. The cash balance is the result of the
payment of $3,275,305 in Application Monies by Odyssey
to subscribe for 16,376,522 Peregrine Shares and
5,458,840 Peregrine Options, which were then transferred
to Odyssey Shareholders on a pro rata basis via the Inspecie Distribution.
The Company’s pro forma statement of financial position
as at 30 November 2020 has net assets of A$7,178,209
including net tangible assets of A$5,317,101.
This takes into account a range of subsequent events and
transactions, as detailed in Section 5, and is made up of
total assets of A$7,178,209 (including cash of
A$5,317,101) and total liabilities of A$nil.
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Section 5

Topic

Summary

More
Information

Relevant financial information in respect of the Company,
including a pro forma statement of financial position
detailing the effect of the Public Offer, is in Section 5.
Section 5 also contains statements of financial position,
statements of profit or loss and other comprehensive
income and statements of cash flows for Peregrine Gold
Limited and Pilbara Gold Exploration Pty Ltd.
What is the
Company’s dividend
policy?

The extent, timing and payment of any dividends in the
future will be determined by the Directors based on a
number of factors, including future earnings and the
financial performance and position of the Company.

Section 3.8

While it is the aim of the Company that, in the longer term,
its financial performance and position will enable the
payment of dividends, at the date of this Prospectus, the
Company does not intend, or expect, to declare or pay any
dividends in the immediately foreseeable future, given that
its focus will be on long term growth.
G. Summary of the Offers
What is the Public
Offer and what are its
key terms?

The Company is offering 12,500,000 new Shares at an
issue price of A$0.20 each, together with one free attaching
Option exercisable at A$0.20 on or before 24 December
2023 for every three shares issued (being 4,166,666
Options), to raise A$2,500,000 (before associated costs).

Sections 2.1
and 2.2

Under the Public Offer, members of the general public, who
are invited by the Company to participate in the Public
Offer, will be able to apply for all Securities offered pursuant
to the Public Offer.
What is the purpose
of the Public Offer?

The purpose of the Public Offer is to:


raise A$2,500,000 (before associated costs); and



assist the Company to meet the requirements of ASX
and satisfy the requirements of being admitted to the
Official List and Quotation.

Section 2.3

The Directors are satisfied that on completion of the Public
Offer, the Company will have sufficient funds to pursue its
stated objectives.
Who is eligible to
participate in the
Public Offer?

The Public Offer is open to those people who are invited by
the Company to participate in the Public Offer. The Public
Offer is only open to persons in Australia.

Sections 2.8
and 2.13

What is the Minimum
Subscription under
the Public Offer?

The Minimum Subscription under the Public Offer is
A$2,500,000.

Section 2.2

What if the Minimum
Subscription under
the Public Offer is
not met?

If the Minimum Subscription of A$2,500,000 is not met,
Shares under the Public Offer will not be issued.

Sections 2.2
and 10.1

It is a condition precedent to the Acquisition that a capital
raising of between $1,500,000 and $2,500,000 (inclusive)
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Topic

Summary

More
Information

with an issue price of at least $0.20 per share be
completed. The Company intends on satisfying the relevant
condition precedent for the Acquisition through the funds
raised under the Public Offer.
What is the effect of
the Public Offer on
the capital structure
of the Company?

The Shares issued under the Public Offer will represent
33.44% of the issued share capital of the Company
following the Public Offer on an undiluted basis and 24.80%
of the issued share capital of the Company following the
Public Offer on a fully diluted basis.

Section 2.6

Is the Public Offer
underwritten?

The Public Offer is not underwritten.

Section 2.16

How do I apply for
Securities?

Applications under the Public Offer can be made by those
people who are invited by the Company to participate in the
Public Offer by completing the Application Form or applying
online.

Section 2.8

To the extent permitted by law, a completed Application
Form lodged together with the Application Monies
constitutes a binding and irrevocable Public Offer to
subscribe for the number of Securities specified in the
Application Form.
What is the
allocation policy?

The Directors will allocate Securities at their sole discretion
with a view to ensuring an appropriate Shareholder base
for the Company going forward. The Directors reserve their
right to reject any Application under the Public Offer or to
issue fewer Securities than the number applied for by an
Applicant under the Public Offer.
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Sections 2.8
and 2.11

Topic

Summary

More
Information

What is the cost of
the Public Offer?

The expenses of the Public Offer are estimated to be
approximately A$290,000.

Section 11.9

What is the purpose
of the Ancillary
Offers?

The Company is also offering pursuant to this Prospectus
the following Ancillary Offers:

Section 2.19



Vendor Offer: an offer of 8,500,000 Shares to the
Vendors (and/or their nominees) as consideration for
the Acquisition;



Adviser Offer: an offer of 1,000,000 Adviser Options
to the Adviser (and/or its nominee) in consideration for
services provided in advising the Company on the
Acquisition; and



Directors and Management Offer: an offer of a total
of 2,400,000 Incentive Options to Mr George Merhi, Mr
Peter Woodman, Mr Mark Pearce and Mr Lachlan
Lynch as incentives in relation to their roles with the
Company.

(together, the Ancillary Offers).
The offer of the Ancillary Offers pursuant to this Prospectus
will remove the need for any additional disclosure
document upon the sale of the Shares (or any Shares
issued upon the conversion of Options) that are issued
under the Ancillary Offers. Applications for Securities under
the Ancillary Offers will only be made to the relevant
individuals to which those offers relate.
What are the
conditions to the
Public Offer and
Ancillary Offers?

Completion of the Public Offer and Ancillary Offers are
conditional on the following:


the Minimum Subscription being raised through
the Public Offer; and



the Company obtaining conditional approval from
ASX to be admitted to ASX's Official List (subject
to conditions satisfactory to the Company).

Section 2.4

If the above conditions are not satisfied, the Company will
not proceed with the issue of the Shares pursuant to the
Public Offer and will return to Applicants all Application
Monies (without interest) in accordance with the
Corporations Act.
If the Public Offer does not proceed, the Company will not
proceed with the Ancillary Offers.
H. Use of Proceeds
How will the
proceeds of the
Public Offer be
used?

The Public Offer proceeds will be used:


to fund exploration activities at the Pilbara Gold
Project, with an initial focus on reconnaissance
exploration activities, which subject to the outcome of
the exploration activities may include stream
sediment sampling and soil and rock chip sampling,
geochemical surveys, airborne and ground
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Section 2.5

Topic

Summary

More
Information

electromagnetic surveys, drilling, assaying, and
Mineral Resource estimation;


subject to successfully identifying a Mineral Resource
from the exploration activities, to fund staged
technical studies on the Pilbara Gold Project;



to fund the examination of new mineral projects and
to undertake initial exploration activities on tenement
applications, if granted;



to pay for administration and corporate costs;



to pay for the costs of the Public Offer;



for general working capital.

I. Other Information
How will the
Company report to
Securityholders on
the performance of
its activities?

The Company will send to its Shareholders an annual
report (unless a Shareholder has elected not to receive an
annual report) and will also release information to
Securityholders in accordance with the continuous and
periodic disclosure requirements of the Listing Rules.

Section 11.11

Further information regarding the Company will be
available on the ASX announcements platform at
www.asx.com.au and will also be available on the
Company’s website at www.peregrinegold.com.au.
Securityholders can update their communication
preferences at https://investor.automic.com.au.
How can I obtain
further information?

Further information can be obtained by reading this
Prospectus and consulting your professional advisors. You
can also contact the Company Secretary on (08) 9322
6322.
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Corporate
Directory

2.

Details of the Offers

2.1

The Public Offer

This Prospectus invites investors to apply for 12,500,000 new Shares at an issue price of A$0.20 each
to raise A$2,500,000 (before associated costs). For every three Shares issued, the Applicant will receive
one new free attaching Option (Public Offer). Fractional entitlements to Options will be disregarded.
The Public Offer comprises a Public Offer to those members of the general public, who are invited by
the Company to participate, to apply for all Securities offered pursuant to the Public Offer.
All Shares offered under this Prospectus will rank equally with the existing Shares on issue. Refer to
Section 11.1 for details of the rights and liabilities attaching to Shares.
Refer to Section 2.8 for details on how to apply for Securities under the Public Offer.

2.2

Minimum Subscription

The minimum subscription under the Public Offer is 12,500,000 Shares together with 4,166,666 free
attaching Options to raise A$2,500,000 (before associated costs) (Minimum Subscription).
None of the Securities offered under this Prospectus will be issued if Applications are not received for
the Minimum Subscription. Should Applications for the Minimum Subscription not be received within
three months from the date of this Prospectus, the Company will either repay the Application Monies
(without interest) to Applicants or issue a supplementary prospectus or replacement prospectus and
allow Applicants one month to withdraw their Applications and have their Application Monies refunded
to them (without interest) in accordance with the requirements of the Corporations Act.
It is a condition precedent to the Acquisition that a capital raising of between $1,500,000 and $2,500,000
(inclusive) with an issue price of at least $0.20 per share be completed. The Company intends on
satisfying the condition precedent for the Acquisition through the funds raised under the Public Offer.

2.3

Purpose of the Public Offer

The purpose of this Prospectus is to:
(a)

raise A$2,500,000 (before associated costs) pursuant to the Public Offer;

(b)

assist the Company to meet the requirements of ASX and satisfy Chapters 1 and 2 of the Listing
Rules, as part of the Company’s application for admission to the Official List;

(c)

position the Company to seek to achieve the objectives detailed in Section 3.5;

(d)

provide the Company with access to equity capital markets for future funding needs;

(e)

ensure that the on-sale of the Shares do not breach section 707(3) of the Corporations Act; and

(f)

ensure that the on-sale of the underlying Shares to be issued upon the exercise of the Options is
in accordance with ASIC Corporations Instrument 2016/80.
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2.4

Conditional Offers

The completion of the Public Offer and each Ancillary Offer is conditional on:
(a)

the Minimum Subscription being raised through the Public Offer (refer to Section 2.2); and

(b)

the Company receiving conditional approval from ASX for admission to the Official List and
Quotation on terms which the Board reasonably considers are capable of satisfaction.

If the above conditions are not satisfied, the Company will not proceed with the issue of the Shares
pursuant to the Public Offer and will return to Applicants all Application Monies (without interest) in
accordance with the provision of the Corporations Act.
If the Public Offer does not proceed, the Company will not proceed with the Ancillary Offers.

2.5

Use of Proceeds

The following table shows the expected use of funds in the two-year period following the Listing Date:
Item
Cash reserves as a result of the In-Specie Distribution
Expenses of the In-Specie Distribution1
Operating Expenses to Date1
Funds raised from the Public Offer
Total Funds Available

A$
Raised
3,275,305
(83,818)
(84,387)
2,500,000
5,607,100

% of
Funds

100.0

Allocation of Funds
Exploration expenditure on granted tenements2,3
Business development and activities on tenements under application
General and administration costs4
Expenses of the Public Offer5
Cash Reserves and Working Capital6
Total Funds Allocated

3,025,000
500,000
750,165
290,000
1,041,935
5,607,100

53.9
8.9
13.4
5.2
18.6
100.0

Notes:
1.
The total of these two balances is $168,205 of which $160,295 has been incurred by the Company’s former parent entity,
Odyssey. Peregrine is to repay the amount of $160,295 to Odyssey. The remaining amount will be incurred directly by
Peregrine.
2.
This item only includes expenditure on granted tenements and does not include any expenditure in relation to tenements
which are currently under application
3.
Refer to Section 3.3 for further details of the proposed exploration program and budget and to the Independent Technical
Report in Section 7.
4.
General and administration costs include Directors’ fees, company secretarial fees, serviced office fees, insurance,
accounting, audit, legal and listing fees, and other items of a general administrative nature.
5.
Refer to Section 11.9 for further details.
6.
Cash Reserves and Working Capital may be used in connection with any project such as investments and acquisitions,
or in connection with any other item in the table above, as determined by the Board at the relevant time.

The above table is a statement of current intentions as of the date of this Prospectus. Due to market
conditions and/or any number of other factors (including the risk factors outlined in Section 9), actual
expenditure levels may differ significantly to the above estimates. As with any budget, intervening events
(including exploration success or failure) and new circumstances have the potential to affect the way
funds are ultimately applied. The Board reserves the right to alter the way funds are applied on this
basis.
Exploration expenditures will be reviewed on an on-going basis, depending upon the nature of results
from the respective exploration activities. The results obtained from exploration and evaluation programs
may lead to increased or decreased levels of expenditure on certain projects reflecting a change in
emphasis.
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The Directors consider that, following completion of the Public Offer, the Company will have sufficient
working capital to meet its stated objectives and satisfy its working capital requirements for a period of
at least two years following the Listing Date. Refer to Section 3.3 for further details on the Company’s
proposed exploration program.
Peregrine has no operating revenue and is unlikely to generate any operating revenue unless and until
the Pilbara Gold Project is successfully developed. Peregrine will experience losses from exploration
activities and until such time as Peregrine carries on mining production activities, it expects to continue
to incur losses. Even if exploration activities are successful on the Pilbara Gold project, it is likely that
Peregrine will require additional funding in the future, and as such the intention is to add Peregrine
shareholder value and also progressively reduce risks associated with its current or any new mineral
projects that may be acquired.
The Company may seek to pursue further acquisitions which complement the Pilbara Gold Project and
there may be a need to direct funds for that purpose or to raise additional equity capital. The Company
intends to capitalise on future opportunities as they arise which may result in costs being incurred which
are not included in these summaries.

2.6

Capital Structure

On the basis that the Company completes the Public Offer on the terms in this Prospectus, the
Company’s capital structure will be as follows:
Ordinary Cash Issue
Shares
Price

Options1, 3

Incentive
Options2, 3

On issue as at the date of this Prospectus

16,376,523

$0.20

5,458,840

-

Issue of Acquisition consideration

8,500,000

-

-

-

-

-

1,000,000

-

12,500,000

$0.20

4,166,666

-

-

-

-

2,400,000

10,625,506

2,400,000

Issue of Adviser Options
Securities issued under the Public Offer
Issue of Incentive Options to Directors and
Management
Total following completion of the Public Offer
Notes:
1.
2.
3.

2.7

37,376,523

Exercisable at A$0.20 on or before 24 December 2023 and otherwise on the terms set out in Section 11.2.
Refer to Section 11.3 for terms and conditions of Incentive Options.
In accordance with their terms, each Option and Incentive Option entitles the holder to one Share upon exercise.
Accordingly, if all Options and Incentive Options are exercised, it will result in the issue of a further 13,025,506 Shares.
Assuming all Options and Incentive Options are exercised and no further issues of Shares occurs, the total number of
Shares on issue will be 50,402,029 Shares.

Forecasts

Mineral exploration is inherently uncertain. Consequently, there are significant uncertainties associated
with forecasting future revenues (if any) and expenses associated with the Company’s proposed
activities.
The Directors have considered the matters detailed in ASIC Regulatory Guide 170 and believe that they
do not have a reasonable basis to forecast future earnings on the basis that the operations of the
Company are inherently uncertain. Accordingly, any forecast or projection information would contain
such a broad range of potential outcomes and possibilities that it is not possible to prepare a reliable
best estimate forecast or projection.
The Directors consequently believe that, given these inherent uncertainties, it is not possible to include
reliable forecasts in this Prospectus.
Refer to Section 3 for further information in respect to the Company’s existing activities.
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2.8

How to Apply

Accompanying and forming part of this Prospectus is an Application Form for use if you wish to apply
for Securities under the Public Offer. To participate in the Public Offer, the relevant Application Form
must be completed and received, together with the Application Monies, in accordance with the
instructions on the reverse side of the Application Form.
The Public Offer is only open to those members of the public who are invited by the Company to
participate in the Public Offer.
Paper Applications
A person who is invited and wishes to apply for Securities under the Public Offer can complete the
Application Form attached to or accompanying this Prospectus.
Applications must be for a minimum of 10,000 Shares (i.e. A$2,000) and, thereafter, in multiples of 2,500
Shares (i.e. A$500). Applications for less than the minimum accepted Application of 10,000 Shares will
not be accepted. The Company reserves the right to issue to an Applicant a lesser number of Securities
than the number applied for or reject an Application. Any Application Monies received for more than
your final allocation of Securities will be refunded (without interest) in accordance with the requirements
of the Corporations Act.
Completed Application Forms should be received by the Company, together with the Application Monies
in full, prior to 5.00pm (AEST) on the Closing Date at the relevant address as follows:
By Post To:

Or Delivered To:

Peregrine Gold Limited
C/- Automic Pty Ltd
Level 5, 126 Phillip Street
Sydney NSW 2000

Peregrine Gold Limited
C/- Automic Pty Ltd
Level 5, 126 Phillip Street
Sydney NSW 2000

Applicants should make their cheques payable in A$, based on an issue price of A$0.20 per Share. All
cheques should be made payable to “Peregrine Gold Limited – Subscription Account” and be crossed
“Not Negotiable”.
Online Applications and Payment by BPAY®
Alternatively, a person who is invited and wishes to apply for Securities under the Public Offer may apply
for Securities online using the URL link included in the invitation. An Applicant must comply with the
instructions on the website. An Applicant paying the Application Monies by BPAY® must use the unique
BPAY® customer reference number provided.
If you require assistance in completing any of the Applications, please contact the Company on 08 9322
6322 or the Share Registry on 1300 288 664.
An original completed and lodged Application Form (or a paper copy of the Application Form from the
Electronic Prospectus), together with a cheque for the Application Monies (if applicable), in the case of
a paper Application, or BPAY® payment in the case of any Application completed by BPAY® payment
of Application Monies, constitutes a binding and irrevocable offer to subscribe for the number of
Securities specified in the Application Form or the number of Securities represented by the BPAY®
payment. The Application Form does not have to be signed to be a valid Application. An Application will
be deemed to have been accepted by the Company upon allotment of the Securities.
The Public Offer may be closed at an earlier date and time at the discretion of the Directors, without
prior notice. Applicants are therefore encouraged to submit their Application Forms as early as possible.
However, the Company reserves the right to extend the Public Offer or accept late Applications.
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2.9

CHESS

The Company will apply to participate in the Clearing House Electronic Subregister System (CHESS),
which is the ASX electronic transfer and settlement system in Australia, in accordance with the Listing
Rules and ASX Operating Rules. Settlement of trading of quoted securities on the ASX market takes
place on CHESS. CHESS allows for and requires the settlement of transactions in securities quoted on
ASX to be effected electronically. On admission to CHESS, the Company will operate an electronic
issuer-sponsored sub-register and an electronic CHESS sub-register. The two sub-registers together
will make up the Company’s register of Shareholders.
The Company will not issue certificates of title to Securityholders. Instead, as soon as is practicable after
allotment, successful Applicants will receive a holding statement which sets out the number of Securities
issued to them. A holding statement will also provide details of a Securityholder’s HIN (in the case of a
holding on the CHESS sub-register) or SRN (in the case of a holding on the issuer sponsored subregister).
Following distribution of these initial holding statements, an updated holding statement will only be
provided at the end of any month during which changes occur to the number of Securities held by
Securityholders. Securityholders may also request statements at any other time (although the Company
may charge an administration fee).

2.10

ASX Listing and Official Quotation

Within 7 days after the date of this Prospectus, the Company will apply to ASX for admission to the
Official List and for the Shares and Options, including those offered by this Prospectus, to be granted
Official Quotation (apart from any Securities that may be designated by ASX as restricted securities).
If ASX does not grant permission for Official Quotation within 3 months after the date of this Prospectus
(or within such longer period as may be permitted by ASIC) none of the Securities offered by this
Prospectus will be allotted and issued. If no allotment and issue is made, all Application Monies will be
refunded to Applicants (without interest) in accordance with the requirements of the Corporations Act.
ASX takes no responsibility for the contents of this Prospectus. The fact that ASX may grant Official
Quotation is not to be taken in any way as an indication of the merits of the Company or the Securities
offered pursuant to this Prospectus.

2.11

Allocation Policy and Allotment

The Directors will allocate Shares under the Public Offer at their sole discretion with a view to ensuring
an appropriate Shareholder base for the Company going forward. The Directors reserve their right to
reject any Application under the Public Offer or to issue fewer Shares than the number applied for by an
Applicant under the Public Offer, including to ensure that an Applicant does not increase their voting
power in the Company (i) from 20% or below to more than 20% or (ii) from a starting point that is above
20% and below 90%.
Application Monies will be held in trust for Applicants until the allotment of the Securities. Any interest
that accrues will be retained by the Company. No allotment of Securities under this Prospectus will occur
unless:
(a)

the Minimum Subscription is achieved (refer to Section 2.2); and

(b)

ASX grants conditional approval for admission of the Company’s Securities to the Official List
(refer to Section 2.10).

The Company reserves the right to reject any Application or to issue a lesser number of Securities than
those applied for.
Where the number of Securities issued is less than the number applied for, surplus Application Monies
will be refunded (without interest) in accordance with the requirements of the Corporations Act.
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Subject to the matters in Section 2.10, Securities under the Public Offer are expected to be issued as
soon as practicable after the Closing Date. It is the responsibility of Applicants to determine their
allocation prior to trading in the Securities issued under the Public Offer. Applicants who sell Securities
before they receive their holding statements do so at their own risk.

2.12

Risk Factors of an Investment in the Company

Prospective investors should be aware that an investment in the Company should be considered highly
speculative and involves a number of risks inherent in the business activities of the Company. Section
9 details the key risk factors which prospective investors should be aware of. Prospective investors
should consider these risks carefully before deciding whether to invest in the Company.

2.13

Overseas Applicants

No action has been taken to register or qualify the Securities, or the Offers, or otherwise to permit the
public offering of the Securities, in any jurisdiction outside of Australia.
The distribution of this Prospectus within jurisdictions outside of Australia may be restricted by law and
persons into whose possession this Prospectus comes should inform themselves about, and observe,
any such restrictions. Any failure to comply with these restrictions may constitute a violation of those
laws.
This Prospectus does not constitute an offer of Securities in any jurisdiction where, or to any person to
whom, it would be unlawful to issue this Prospectus.
It is the responsibility of any overseas Applicant to ensure compliance with all laws of any country
relevant to his or her Application. The return of a duly completed Application Form will be taken by the
Company to constitute a representation and warranty that there has been no breach of such law and
that all necessary approvals and consents have been obtained.

2.14

Taxation

The acquisition and disposal of Securities will have tax consequences, which will differ depending on
the individual financial affairs of each investor. All potential investors in the Company are urged to obtain
independent financial advice about the consequences of acquiring Securities, pursuant to the Public
Offer, from a taxation viewpoint and generally.
To the maximum extent permitted by law, the Company, its officers and each of their respective advisors
accept no liability or responsibility with respect to the taxation consequences of subscribing for Securities
under this Prospectus.

2.15

Restricted Securities

It is expected that the 8,500,000 Shares and 1,000,000 Adviser Options which are to be issued as
consideration for the Acquisition will be subject to mandatory escrow by ASX for a period of 24 months
from the Company's Listing Date. The 2,400,000 Incentive Options to be held by Messrs George Merhi,
Peter Woodman, Mark Pearce and Lachlan Lynch respectively, may be subject to escrow by ASX. The
total number of 8,500,000 Shares that are expected to be subject to ASX imposed escrow restrictions
represents approximately 23% of the total number of Shares on issue on completion of the Public Offer.
None of the Shares issued pursuant to the Public Offer will be subject to escrow restrictions.
The Company will announce to the ASX full details (quantity and duration) of the securities in the
Company required to be held in escrow prior to the reinstatement of the Company to the Official List of
the ASX.

2.16

Underwriting

The Public Offer is not underwritten.
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2.17

Commission

The Company reserves the right to pay a commission of up to 5% (exclusive of GST) of amounts
subscribed through any Australian financial services licensee in respect of any Applications for the
Public Offer lodged and accepted by the Company and bearing the stamp of the Australian financial
services licensee. Payment will be made at the Directors’ sole discretion and subject to the receipt of a
proper tax invoice from the Australian financial services licensee.

2.18

Withdrawal

The Directors may at any time decide to withdraw this Prospectus and the Public Offer in which case
the Company will return all Application Monies (without interest) in accordance with the requirements of
the Corporations Act.

2.19
(a)

Ancillary Offers
Vendor Offer

This Prospectus includes an offer to each of the vendors in the table below (collectively, the Vendors)
(and/or their nominees) of PGE (Vendor Offer) pursuant to the Acquisition Agreement as follows:
Vendor

Shares

Mr George Merhi (and/or his nominees)
Redstone Metals Pty Ltd
D & K Corps Investments Pty Ltd
Territory Prospecting Pty Ltd
North West Iron Pty Ltd
Total

4,209,300
1,625,000
1,100,000
510,000
1,055,700
8,500,000

The Shares to be issued under the Vendor Offer will rank equally with the existing Shares on issue.
Refer to Section 11.1 for details of the rights and liabilities attaching to Shares.
Some or all of the Shares to be issued to the Vendors may be subject to escrow requirements in
accordance with Chapter 9 of the Listing Rules.
The Vendor Offer is an offer to the Vendors (and/or their nominees) only.
Only the Vendors (and/or their nominees) can accept an offer under the Vendor Offer. A personalised
Application Form will be issued to the Vendors (and/or their nominees), together with a copy of this
Prospectus.
No brokerage, commission or stamp duty is payable by the Vendors (and/or their nominees) on
subscription or issue of the Vendor Securities pursuant to the Vendor Offer.
Completed Vendor Offer Application Forms should be received by the Company at its registered office,
prior to 5.00pm (AWST) on the Closing Date.
(b)

Adviser Offer

This Prospectus includes an offer to Moore Australia (WA) Pty Ltd (the Adviser) (and/or its nominees),
the Company’s adviser to the Acquisition (Adviser Offer) for 1,000,000 Options in the Company,
exercisable at $0.20 per option and expiring 24 December 2023 (the Adviser Options).
Refer to Section 11.2 for details of the rights and liabilities attaching to the Adviser Options.
Some or all of the Adviser Options may be subject to escrow requirements in accordance with Chapter
9 of the Listing Rules.
The Adviser Offer is an offer to the Adviser (and/or their nominees) only.
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Only the Adviser (and/or their nominees) can accept an offer under the Adviser Offer. A personalised
Application Form will be issued to the Adviser (and/or their nominees), together with a copy of this
Prospectus.
No brokerage, commission or stamp duty is payable by the Adviser (and/or their nominees) on
subscription or issue of the Adviser Options pursuant to the Adviser Offer.
Completed Adviser Offer Application Forms should be received by the Company at its registered office,
prior to 5.00pm (AWST) on the Closing Date.
(c)

Directors and Management Offer

This Prospectus includes an offer to the following Directors and KMP (and/or their nominees) (Directors
and Management Offer) for the following Options:
Holder

George Merhi (Proposed
Technical Director)
Peter Woodman (NonExecutive Director)
Mark Pearce (Non-Executive
Director)

$0.25 each, expiring 3
years from issue,
vesting upfront
300,000

$0.30 each, expiring
3.5 years from issue,
vesting after 1.5 years
300,000

$0.40 each, expiring
4 years from issue,
vesting after 2 years
400,000

200,000

200,000

200,000

200,000

200,000

-

200,000

200,000

-

900,000

900,000

600,000

Lachlan Lynch (Company
Secretary)
Total

(collectively, the Incentive Options).
Refer to Section 11.3 for details of the rights and liabilities attaching to the Incentive Options.
Some or all of the Incentive Options may be subject to escrow requirements in accordance with Chapter
9 of the Listing Rules.
The Directors and Management Offer is an offer to Mr George Merhi, Mr Peter Woodman, Mr Mark
Pearce and Mr Lachlan Lynch (and/or their nominees) only. Only Mr George Merhi, Mr Peter Woodman,
Mr Mark Pearce and Mr Lachlan Lynch (and/or their nominees) can accept an offer under the Directors
and Management Offer. A personalised Application Form will be issued to relevant Directors and
Management (and/or their nominees), together with a copy of this Prospectus.
No brokerage, commission or stamp duty is payable by Mr George Merhi, Mr Peter Woodman, Mr Mark
Pearce and Mr Lachlan Lynch (and/or their nominees) on subscription or issue of the Incentive Options
pursuant to the Directors and Management Offer.
Completed Directors and Management Offer Application Forms should be received by the Company at
its registered office, prior to 5.00pm (AWST) on the Closing Date.

2.20

Paper Copies of Prospectus

The Company will provide paper copies of this Prospectus (including any supplementary or replacement
document) and the applicable Application Form to investors upon request and free of charge. Requests
for a paper copy from Australian resident investors should be directed to the Company Secretary on
+61 08 9322 6322 for further details.

2.21

Enquiries

This Prospectus provides information for potential investors in the Company and should be read in its
entirety. If, after reading this Prospectus, you have any questions about any aspect of an investment in
the Company, please contact your stockbroker, accountant or independent financial adviser. Enquiries
from Australian resident investors relating to this Prospectus, or requests for additional copies of this
Prospectus, should be directed to the Company Secretary on +61 08 9322 6322.
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3.

Company Overview

3.1

Background

Peregrine Gold Limited is a public unlisted company incorporated on 30 September 2020 in Western
Australia for the specific purpose of holding the Pilbara Gold Project. The Company was previously a
wholly-owned subsidiary of Odyssey Gold Limited which is an ASX listed mineral exploration company
with interests in projects in Western Australia.
Following completion of the Public Offer, Peregrine will be a mineral exploration company, whose
primary focus is to explore for, and ultimately develop economic mineral deposits. The below is the
corporate structure of the Company following completion of the Acquisition and the Public Offer:

Peregrine Gold Limited

100%

Pilbara Gold Exploration Pty Ltd
(Western Australia)

100%

Pilbara Gold Project
(Western Australia)

3.2
(a)

Project Overview
Overview / Background

The Pilbara Gold Project consists of seven exploration licences (three granted, four applications)
covering a total of 636km 2 located on the Sylvania Inlier in the south west of the Pilbara region situated
approximately 30km south of Newman and approximately 1,000km north-north east of Perth at the
southern edge of the Hammersley area of Western Australia (Figure 1). The tenements are nearby
Capricorn Metal Limited’s (Capricorn) Karlawinda Gold Project (Karlawinda).
The tenement package comprises a number of early-stage tenements prospective for gold that
historically have been underexplored and/or have had a focus on other metals such as iron ore. The
Company considers that the tenements contain a number of anomalies that have been largely
overlooked or unexplored and warrant further investigation.
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Figure 1: Location of Pilbara Gold Project Tenements.

(b)

Location and Access

The Pilbara Gold Project is located at -23° 36’ 3” S and 119° 32’ 42” E and consists of a semi-contiguous
group of tenements situated approximately 30 kilometres southwest of Newman (see Figures 1); and it
is approximately 1,000 kilometres north-north east of Perth at the southern edge of the Hammersley
area of Western Australia. Access to the Project is via the sealed Great Northern Highway that passes
through the tenement package. By road it is 1,200 kilometres from Perth and various leases are situated
between 15-65 kilometres from Newman. A regional airport is located at Newman.
Other major infrastructure supporting the project is the relatively close proximity of the Karlawinda
Carbon in Leach gold progressing facility being built by Capricorn Metals Limited with a design
throughput is 4.0 – 5.0 Mtpa (Figure 1).
(c)

The Pilbara Gold Project Tenements

Details of the Pilbara Gold Project Tenements are set out in the table below:
Tenement

Type

Status

Expiry

Area (km2)

E 52/3783

Exploration Licence

Granted

24-Aug-25

165

E 52/3785

Exploration Licence

Granted

4-Oct-25

15

E 52/3786

Exploration Licence

Granted

24-Aug-25

21

E 52/3826

Exploration Licence

Pending

-

132

E 52/3828

Exploration Licence

Pending

-

54

E 52/3841

Exploration Licence

Pending

-

210

E 52/3850

Exploration Licence

Pending

-

Total

39
636

Notes:
1.
Exploration licences E52/3826, E52/3828, E52/3841, E52/3850 are in application pending grant by the Western Australian
Department of Mines, Industry Regulation and Safety.
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(d)

Exploration History

The focus of previous exploration on the tenements and throughout the Pilbara dating back to the 1960’s
has been predominately for iron ore and to a lesser extent, base metals. There has been minimal
exploration on the portfolio of tenements over the past decade with activities undertaken focusing on
rock chip sampling, data compilation and desktop studies. No significant results were reported from
these activities. Deadman Flats in the southernmost area of the tenements which is host to a known insitu gold occurrence has seen a number of early stage exploration programs however results remain to
be followed up.
The tenements have no reported Mineral Resources or Exploration Targets.
There has been no historical production on the tenements.
Refer to the Independent Technical Report included in Section 7 for further details on the exploration
history of the tenements.
(e)

Local Geology and Mineralisation

The tenements partially overlap the southeast corner of the Pilbara Craton with Archaean granite and
minor greenstone exposed in the Sylvania Inlier. The northern margin of this terrane is in tectonic contact
with the Fortescue and Hamersley Groups that lie within the Hamersley Basin. In the south it is
unconformably overlain by the Bresnahan and Bangemall basins that form the Bangemall Group. Gold
deposits of significant scale occur in a variety of spatial and temporal settings.
The assembly of the Archaean to Proterozoic rock between the Pilbara and Yilgarn cratons is referred
to as the Capricorn Orogen. Approximately 1,000km long and 500km wide, the damage zone of this
orogen records this punctuated Proterozoic construction. It includes the deformed margins of these
cratons as well as the continental margin rocks such as the Hamersley Basin, meta-igneous and
metasedimentary rocks of the Gascoyne Complex and numerous low-grade sedimentary rocks such as
the Bresnahan Basin.
Throughout the region there are numerous gold, base metal and rare earth element occurrences.
Deposits of significance are observed within the boundaries of the Capricorn Orogen which include the
nearby Bibra, Paulsons/Whyloo Dome, Plutonic, Ashburton Project and the DeGrussa copper gold-silver
deposit.
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Figure 2: Pilbara Gold Project tenements over background geology.

3.3

Proposed Exploration Program and Budget

The table below outlines the current proposed expenditures in relation to exploration activities for the
next two years. Further details on the exploration programs and budgeted expenditures are also outlined
in sections 3 and 5 of the Independent Technical Report included in Section 7.
The aim for the next two years at the Pilbara Gold Project is to:
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Reconnaissance stream sediment sampling in conjunction with soil and rock chip sampling
across all tenements in order to investigate possible sampling methodology for future
exploration campaigns;
Identification and then refinement of geophysical targets to be subsequently drilled tested; and
Generate additional targets for drilling through focussed and targeted regional exploration.

The Company’s proposed budget for its exploration program is detailed below:
Expenditure (A$)

Item
Activity

Year 1

Year 2

Total

Staff, contractors and consultants

300,000

400,000

700,000

Geological Mapping and geochemical surveys

220,000

220,000

440,000

Drilling (aircore, RC and diamond)

170,000

325,000

495,000

Exploration

Field support costs (above programs)

537,500

682,500

1,220,000

1,227,500

1,627,500

2,855,000

Tenement management (rents, rates)

50,000

50,000

100,000

Heritage surveys

35,000

35,000

70,000

Subtotal – Project Maintenance

85,000

85,000

170,000

1,312,500

1,712,500

3,025,000

Subtotal – Exploration
Project Maintenance

TOTAL FUNDS ALLOCATED

The table above only includes expenditure on granted tenements and does not include any expenditure
in relation to tenements which are currently under application.
The above table is a statement of current intentions as of the date of this Prospectus. Due to market
conditions and/or any number of other factors (including the risk factors outlined in Section 9), actual
expenditure levels may differ significantly to the above estimates. As with any budget, intervening events
(including exploration success or failure) and new circumstances have the potential to affect the way
funds are ultimately applied. The Board reserves the right to alter the way funds are applied on this
basis.
Exploration expenditures will be reviewed on an on-going basis, depending upon the nature of results
from the respective exploration activities. The results obtained from exploration and evaluation programs
may lead to increased or decreased levels of expenditure on certain projects reflecting a change in
emphasis.

3.4

Business Model

The Company is a speculative mineral exploration company. Upon completion of the Public Offer and
admission of the Company to the Official List, the Company will be a publicly listed junior explorer,
holding an interest in the speculative mineral exploration project, the Pilbara Gold project.
Although the Company will be well funded to conduct its stated objectives for the next two years, the
Company has no history of earnings, and does not have any producing mining operations. The Company
has experienced losses from exploration activities and until such time as the Company carries on mining
production activities, it expects to continue to incur losses. It is likely that the Company will require
additional funding in the future, and as such the intention is to add Shareholder value and also
progressively reduce risks associated with its current or any new mineral projects that may be acquired.
The Company aims to progressively transition from being a junior explorer to, subject to the results of
exploration activities, technical studies and the availability of suitable funding, exploiting the value of
mineral projects by undertaking project development, construction and mining activities by:
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a) conducting systematic exploration activities on mineral projects, with the aim of discovering a
mineral deposit;
b) following discovery, delineating a mineral resource estimate on the mineral deposit;
c)

undertaking economic and technical assessments of the projects in line with standard industry
practice (for example completion of a scoping study, then a prefeasibility study followed by a
definitive feasibility study);

d) undertaking project development and construction; and
e) ultimately exploitation of the project through mining operations.
As the development of relevant projects progress, the Company may also consider corporate actions
that may also provide the opportunity to increase Shareholder value, which may include joint ventures,
asset sales (whole or part), strategic partnerships or product off-take arrangements.
The Company also intends to continue identifying, evaluating and, if warranted, acquiring additional
resource projects and assets in Australia and/or overseas, if the Board considers that they have the
potential to add Shareholder value. The Company will consider acquiring these additional interests by
way of direct project acquisition, farm in, joint venture or direct equity in the project owners, and may
include minerals or prospectivity for minerals in addition to gold, base metal and rare earth element.

3.5

Strategy and Objectives

As discussed above, the primary objective of the Company is to create value for Shareholders through
the exploration, discovery and development of mineral deposits.
Following admission of the Company to the Official List, the Company proposes to undertake the
exploration programs discussed in Section 3.3 and further explained in the Independent Technical
Report in Section 7. The results of the exploration programs will determine the economic viability and
potential timing for the commencement of additional technical studies, including studies that assess the
economic viability of the Pilbara Gold Project, and ultimately the commencement of mining operations.
In summary the Company’s objectives are to:
a) undertake reconnaissance exploration activities on the Pilbara Gold Project;
b) subject to the results of the reconnaissance exploration activities, undertake more targeted
exploration activities, including drilling;
c) subject to results of the exploration activities, progress technical studies on the Pilbara
Gold Project;
d) assess opportunities for business development and new venture activities to potentially add
additional mineral projects; and
e) assess opportunities to enter into joint venture arrangements in respect to the Pilbara Gold
Project and other new mineral projects.
On completion of the Public Offer, the Board believes the Company will have sufficient working capital
to achieve these objectives.

3.6

Key Strengths

The Directors are of the view that the key strengths of the Company are as follows:
a) Location/Exploration Potential of the Pilbara Gold Project – The Pilbara Gold Project
covers 636km2 located on the Sylvania Inlier in the south west of the prolific Pilbara region
situated approximately 30km south of Newman and approximately 1,000km north-north east of
Perth at the southern edge of the Hammersley area of Western Australia. The Pilbara region is
considered prospective for gold.
b) Experienced Project Development Team – The Board has extensive experience in mineral
exploration, project development, mining and financing in the resources industry.
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c) Company has sufficient funding to achieve its objectives – On completion of the Public
Offer, the Board believes the Company will have sufficient working capital to achieve its stated
objectives set out in Section 3.5.

3.7

Financial Information

The Company was incorporated on 30 September 2020 and has no operating history independent of
Odyssey Gold Limited. Accordingly, the Company is not in a position to disclose key financial ratios or
other financial information, other than its statement of profit or loss and other comprehensive income,
statement of cash flows and pro-forma statement of financial position which is included in Section 5.
On 16 December 2020, Peregrine issued 16,376,522 Peregrine Shares and 5,458,840 Peregrine
Options to Odyssey, and in accordance with the In-specie Distribution, on 24 December 2020 these
Securities were transferred to Odyssey’s shareholders on a pro rata basis, and Peregrine ceased to be
a wholly owned subsidiary of Odyssey. Odyssey Shareholders who received Peregrine Shares in the
In-Specie Distribution acquired their shares at $0.20 which is equal to the price of Peregrine Shares in
this Prospectus.
The Company’s pro forma statement of financial position as at 30 November 2020 has net assets of
A$7,178,209 including net tangible assets of A$5,317,101.
This takes into account a range of subsequent events and transactions, as detailed in Section 5, and is
made up of total assets of A$7,178,209 (including cash of A$5,317,101) and total liabilities of A$nil.
Relevant financial information in respect of the Company, including a pro forma statement of financial
position detailing the effect of the Public Offer, is in Section 5.
Section 5 also contains statements of financial position, statements of profit or loss and other
comprehensive income and statements of cash flows for Peregrine Gold Limited and Pilbara Gold
Exploration Pty Ltd.

3.8

Dividend Policy

The extent, timing and payment of any dividends in the future will be determined by the Directors based
on a number of factors, including future earnings and the financial performance and position of the
Company.
At the date of issue of this Prospectus, the Company does not intend to declare or pay any dividends in
the immediately foreseeable future. However, it is the aim of the Company that, in the longer term, its
financial performance and position will enable the payment of dividends.
Any future determination as to the payment of dividends by the Company will be at the sole discretion
of the Directors and will depend on the availability of distributable earnings and operating results and
financial condition of the Company, future capital requirements and general business and other factors
considered relevant by the Directors. No assurance in relation to the payment of dividends or franking
credits attaching to dividends can be given by the Company.
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4.

Board, Management and Corporate Governance

4.1

Directors’ Profiles

The names and details of the Directors in office and proposed at the date of this Prospectus are:
(a)

Mr Ian Middlemas – Non-Executive Chairman
B.Com, CA

Mr Middlemas is a Chartered Accountant and holds a Bachelor of Commerce degree. He worked for a
large international Chartered Accounting firm before joining the Normandy Mining Group where he was
a senior group executive for approximately 10 years. He has had extensive corporate and management
experience, and is currently a director of a number of publicly listed companies in the resources sector.
Mr Middlemas currently holds directorships in Odyssey Gold Limited (September 2005 – present),
Constellation Resources Limited (November 2017 – present), Apollo Minerals Limited (July 2016 –
present), Paringa Resources Limited (October 2013 – present), Berkeley Energia Limited (April 2012 –
present), Prairie Mining Limited (August 2011 – present), Salt Lake Potash Limited (January 2010 –
present), Equatorial Resources Limited (November 2009 – present) and Sovereign Metals Limited (July
2006 – present). Mr Middlemas was previously a Director of Piedmont Lithium Limited (September 2009
– December 2020) and Cradle Resources Limited (May 2016 – July 2019).
Mr Middlemas was appointed a director of Peregrine Gold Limited on 30 September 2020.
Mr Middlemas resides in Perth.
(b)

Mr George Merhi – Proposed Technical Director
B.AppSc, DipEd, Cert 4 (Workplace Training & Assessment), MAusIMM

As part of the acquisition of the Pilbara Gold Project, it is proposed that Mr George Merhi, a vendor of
the Pilbara Gold Project will be appointed as a Technical Director of Peregrine. Mr Merhi is a geologist
with over 35 years’ of extensive experience and knowledge spent working in the Pilbara region. Mr
Merhi previously held the position of Exploration Manager for both the Creasy Group and Novo
Resources Limited and was responsible for identifying significant gold and iron ore occurrences
throughout his time with both companies across their Pilbara tenements. Most recently, Mr Merhi has
been involved in a number of junior exploration mining companies including Thor Mining PLC and
Kairos Minerals Limited.
Mr Merhi currently does not hold any other ASX directorships.
Mr Merhi resides in Perth.
(c)

Mr Peter Woodman – Non-Executive Director
B.Sc. (Geology), MAusIMM

Mr Woodman is a geologist with over 25 years’ experience in exploration, development and operations
in the resource sector. He is a graduate of the Australian National University and is a corporate member
of the Australian Institute of Mining and Metallurgy. Mr Woodman has worked for a number of mining
companies during his extensive career in the resources sector and has been influential in major project
acquisition and discovery. He has a strong background in management, exploration planning and
execution, resource development and mining operations both in Australia and overseas.
Mr Woodman previously held the position of Chief Geologist at Regis Resources Limited where he
oversaw exploration and resource development activities for its WA and NSW Projects. Prior to his role
with Regis Resources Limited, he held positions with Papillon Resources Limited, Sovereign Metals
Limited, WCP Resources Limited (now named Piedmont Lithium Limited), Samantha Gold NL, Ranger
Minerals NL, Hellman & Schofield Pty Ltd, Centamin Egypt Limited and Kingsgate Consolidated Limited.
Mr Woodman is currently the Managing Director of Constellation Resources Limited (April 2018 –
present). Mr Woodman was appointed a director of Peregrine Gold Limited on 30 September 2020.
Mr Woodman resides in Perth.
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(d)

Mr Mark Pearce – Non-Executive Director
B.Bus, CA, FCIS, FFin

Mr Pearce is a Chartered Accountant and is currently a director of several listed companies that operate
in the resources sector. He has had considerable experience in the formation and development of listed
resource companies and has worked for several large international Chartered Accounting firms. Mr
Pearce is also a Fellow of the Governance Institute of Australia and a Fellow of the Financial Services
Institute of Australasia.
Mr Pearce currently holds directorships in Apollo Minerals Limited (July 2016 – present), Constellation
Resources Limited (July 2016 – present), Prairie Mining Limited (August 2011 – present), Equatorial
Resources Limited (November 2009 – present) and Sovereign Metals Limited (July 2006 – present).
Mr Pearce was previously a Director of Salt Lake Potash Limited (August 2014 – October 2020) and
Odyssey Gold Limited (September 2005 – August 2020).
Mr Pearce was appointed a director of Peregrine Gold Limited on 30 September 2020.
Mr Pearce resides in Perth.

4.2

Profiles of other KMP

The names and details of other KMP at the date of this Prospectus are:
(a)

Mr Lachlan Lynch – Company Secretary

Mr Lynch is a Chartered Accountant who commenced his career at a large international accounting
firm, before moving to commerce in the role of financial controller and company secretary. Mr Lynch
now works in the corporate office of a number of public listed companies focussed on the resources
sector.
Mr Lynch was appointed Company Secretary of the Company on 30 September 2020.
Mr Lynch resides in Perth.

4.3

ASX Corporate Governance Council Principles and Recommendations

The Company has adopted comprehensive systems of control and accountability as the basis for the
administration of corporate governance. The Board is committed to administering policies and
procedures with openness and integrity, pursuing a system of corporate governance which is
commensurate with the Company’s needs and resources.
To the extent practicable, the Company had adopted ASX Corporate Governance Council's Principles
of Good Corporate Governance and Best Practice Recommendations (ASX Principles and
Recommendations 4th edition) (Recommendations) where considered appropriate for the Company's
size and nature. Following admission to the Official List, the Company will be required to report any
departures from the Recommendations in (or at the time of lodging) its annual financial report. The
Company’s departures from the Recommendations as at the date of this Prospectus are detailed below.
The Company's corporate governance policies and procedures are available from the Company's
website at http://peregrinegold.com.au/.
The Company has adopted the following policies, each of which has been prepared having regard to
the Recommendations, and is available on the Company's website at http://peregrinegold.com.au/.
(a)

Code of Conduct - This policy details the standards of ethical behaviour that the
Company expects from its Directors, officers and employees.

(b)

Securities Trading Policy - The Board has adopted a policy that sets out the
guidelines on the sale and purchase of securities in the Company by its officers and
key management personnel (i.e. Directors and, if applicable, any employees
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reporting directly to the Executive Directors). The policy generally provides that the
written acknowledgement of the Chairman (or the Board in the case of the Chairman)
must be obtained prior to trading in Company securities.
(c)

Continuous Disclosure Policy – The Company will comply with the continuous
disclosure requirements of the Listing Rules and the Corporations Act to ensure the
Company discloses to the ASX any information concerning the Company which is
not generally available and which a reasonable person would expect to have a
material effect on the price or value of the Shares. As such, this policy sets out
certain procedures and measures which are designed to ensure that the Company
complies with its continuous disclosure obligations.

(d)

Risk Management Policy - This policy is designed to assist the Company to identify,
assess, monitor and manage risks affecting the Company's business. The Board’s
collective experience will assist in the identification of the principal risks that may
affect the Company’s business. Key operational risks and their management will be
recurring items for deliberation at Board meetings.

(e)

Social Media Policy - This policy details the practices which the Company will
implement to ensure effective communication with its shareholders and the use of
social media platforms.

(f)

Anti-Bribery and Corruption Policy - The Company is committed to maintaining a
high standard of integrity and operating fairly, honestly and legally to comply with
anti-corruption and bribery requirements. The purpose of the anti-bribery and
corruption policy is to educate and inform personnel and the Company's
representative about the Company's commitment to anti-bribery and corruption
requirements.

(g)

Whistleblower Policy - This policy details the practices which the Company will
implement to ensure any malpractice, impropriety, statutory non-compliance or
wrongdoing is appropriately reported without fear of adverse consequences.

Principle 1: Lay solid foundations for management and oversight
Recommendation 1.2
A listed entity should:
(a) undertake appropriate checks before appointing a director or senior executive or putting someone
forward for election as a director; and
(b) provide security holders with all material information in its possession relevant to a decision on
whether or not to elect or re-elect a director.
Recommendation not complied with. The Company carefully considers the character, experience,
education and skillset of potential candidates for appointment to the Board and conducts appropriate
background checks to verify the sustainability of the candidate, prior to their election. Based on the
Company’s level of knowledge of the potential candidate, these may include checks as to the person’s
character, experience, education, and bankruptcy history, but may not include criminal record checks
for potential candidates that are well known to the Board. The Company has appropriate procedures in
place to ensure that material information relevant to a decision to elect or re-elect a director, is disclosed
in the relevant notice of meeting provided to shareholders. Director profiles will be included in the
Directors’ Report of the Company’s Annual Report.
Recommendation 1.5
A listed entity should:
(a) have and disclose a diversity policy;
(b) through its board or a committee of the board set measurable objectives for achieving gender
diversity in the composition of its board, senior executives and workforce generally; and
(c) disclose in relation to each reporting period:
(1) the measurable objectives set for that period to achieve gender diversity;
(2) the entity’s progress towards achieving those objectives; and
(3) either:
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(A) the respective proportions of men and women on the board, in senior executive positions
and across the whole workforce (including how the entity has defined “senior executive” for
these purposes); or
(B) if the entity is a “relevant employer” under the Workplace Gender Equality Act, the
entity’s most recent “Gender Equality Indicators”, as defined in and published under that Act.
Recommendation not complied with. The Company has not adopted a Diversity Policy, nor has it
established measurable objectives for achieving gender diversity. The Company recognises that a
diverse and talented workforce is a competitive advantage and encourages a culture that embraces
diversity. However, the Board considers that the Company is not currently of a size to warrant the time
and cost of adopting a Diversity Policy and setting measurable objectives for achieving gender diversity.
The Board will review its position and may adopt a Diversity Policy and develop measurable objectives
when the Company’s operations increase. At the date of this Prospectus, the Company has no female
directors, senior executives or employees.
Recommendation 1.6
A listed entity should:
(a) have and disclose a process for periodically evaluating the performance of the board, its
committees and individual directors; and
(b) disclose for each reporting period whether a performance evaluation has been undertaken in
accordance with that process during or in respect of that period.
Recommendation not complied with. The Board has not conducted a formal performance evaluation.
The Company is a junior resources company and the Board believes that a formal performance
evaluation is not required at this point in time and that no efficiencies or other benefits would be gained
from a formal performance evaluation. The Chairman is responsible for evaluating the Board and
informal discussions are undertaken during the course of the year. As the Company grows and
develops, it will continue to consider the efficiencies and merits of a more formal performance
evaluation of the Board, its committees and individual Directors.
Principle 2: Structure the board to be effective and add value
Recommendation 2.6
A listed entity should have a program for inducting new directors and provide appropriate professional
development opportunities for directors to develop and maintain the skills and knowledge needed to
perform their role as directors effectively.
Recommendation not complied with. The Board does not have a formal program for inducting new
Directors and providing appropriate professional development opportunities. The Board has been
structured such that its composition and size will enable it to effectively discharge its responsibilities
and duties. Each Director has been appointed because they already possess the relevant industry
experience and specific expertise relevant to the Company’s business and level of operations and given
the activities of the Company and their own experience do not require the Company, given its size, to
provide professional development opportunities. However, each new Director receives and commits to
a letter of appointment which includes details of the Company’s key policies and processes and
continuing professional development is expected of all Directors. Directors are also entitled to seek
independent professional advice at the expense of the Company (subject to approval) as may be
reasonably required to assist them to carry out their duties as a Director.
Principle 4: Safeguard Integrity in Corporate Reporting
Recommendation 4.2
The board should, before it approves the entity’s financial statements for a financial period, receive
from its CEO and CFO a declaration that, in their opinion, the financial records of the entity have been
properly maintained and that the financial statements comply with the appropriate accounting
standards and give a true and fair view of the financial position and performance of the entity and that
the opinion has been formed on the basis of a sound system of risk management and internal control
which is operating effectively.
Recommendation not complied with. In respect to full year and half year financial reports, the Board
will obtain a written declaration from the CEO (or equivalent) and CFO (or equivalent) that, in their
opinion, the financial records of the Company have been properly maintained and the financial
statements comply with the appropriate accounting standards and give a true and fair view of the
financial position and performance of the entity and that the opinion is formed on the basis of a sound
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system of risk management and internal control and that the system is operating effectively in all
material respects in relation to financial reporting and material business risks. However, the Board will
not receive declarations from the CEO (or equivalent) and CFO (or equivalent) in respect to the
quarterly cash flow reports prepared and lodged in compliance with Appendix 5B of the Listing Rules,
as these quarterly cash flow reports are considered by the Board:
 not to be a financial report or interim financial report as defined under Australian Accounting
Standards; and/or
 not to be capable, as a standalone report, of giving a true and fair view of the financial position
and performance of the Company, only its cash flows for the relevant reporting period.
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5.

Financial Information

5.1 Introduction
Peregrine Gold Limited was incorporated on 30 September 2020 and Pilbara Gold Exploration Pty Ltd
on 7 May 2020, as such, both companies have minimal historical financial information.
The financial information in this Section 5 consists of:
(a)

The historical financial information, which comprises the:
(i)

historical statements of financial position as at 30 November 2020 for Peregrine Gold
Limited and as at 30 November 2020 and 30 June 2020 for Pilbara Gold Exploration
Pty Ltd;

(ii)

historical statement of profit or loss and other comprehensive income for the period 30
September to 30 November 2020 for Peregrine Gold Limited; and

(iii)

historical statements of profit or loss and other comprehensive income and historical
statements of cash flows for the period 7 May 2020 to 30 June 2020 and 1 July 2020 to
30 November 2020 for Pilbara Gold Exploration Pty Ltd.

together referred to as the Historical Financial Information; and
(b)

the pro forma historical financial information, which comprises the pro forma historical
statement of financial position as at 30 November 2020 (the Pro Forma Historical Financial
Information),

collectively referred to as the Financial Information.
The Pro Forma Historical Financial Information has been prepared based on the statutory Historical
Financial Information as at 30 November 2020, adjusted for the pro forma transactions as detailed in
Section 5.3, as if they had occurred as at 30 November 2020.
The Directors are responsible for the inclusion of the Financial Information in the Prospectus.
The purpose of the inclusion of the Financial Information is to illustrate the effects of the Acquisition,
Public Offer and the other relevant pro forma transactions.
William Buck Consulting (WA) Pty Ltd has prepared an Independent Limited Assurance Report in
respect to the Financial Information. A copy of this report, which includes an explanation of the scope
and limitations of the Independent Limited Assurance Report, is contained in Section 6.
The information presented in this Section 5 should be read in conjunction with the Independent Limited
Assurance Report, the risk factors as detailed in Section 9, other information included in this Prospectus.

5.2 Basis of preparation
The Historical Financial Information has been prepared in accordance with the recognition and
measurement requirements of Australian Accounting Standards (including Australian Accounting
Interpretations) and the accounting policies adopted by the Company.
The Pro Forma Historical Financial Information has been derived from the Historical Financial
Information, and assumes the completion of the pro forma adjustments, as detailed in Section 5.3 as if
those adjustments had occurred as at 30 November 2020. The Pro Forma Historical Financial
Information has been prepared in accordance with and should be read in conjunction with the accounting
policies detailed in Section 5.8.
The Financial Information contained in this Section 5 is presented in an abbreviated form and does not
contain all the disclosures that are provided in a financial report prepared in accordance with the
Corporations Act and Australian Accounting Standards and Interpretations.
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The Historical Financial Information as at and for the period ended 30 June 2020 for Pilbara Gold
Exploration Pty Ltd has been extracted from the financial statement of Pilbara Gold Exploration Pty Ltd
which was audited by William Buck Audit (WA) Pty Ltd. The Historical Financial Information as at and
for the period ended 30 November 2020 for both Peregrine Gold Limited and Pilbara Gold Exploration
Pty Ltd has been reviewed as part of the procedures performed by the Investigating Accountant.

5.3 Pro Forma Historical Financial Information adjustments
The Company has entered into a share purchase agreement whereby it will acquire (Acquisition) 100%
of Pilbara Gold Exploration Pty Ltd (PGE) which is the holder of, or has the contractual right to acquire
seven tenements collectively known as the Pilbara Gold Project located in the Pilbara region of Western
Australia. The Acquisition is subject to conditions precedent as set out in Section 10.1 of this Prospectus.
The Pro Forma Historical Financial Information of Peregrine has been compiled by adjusting the
Statement of Financial Position of the Company as at 30 November 2020 and reflecting the impact of
the following items and pro forma transactions which are yet to occur, but are proposed to occur
immediately before or following completion of the Acquisition.
The following adjustments have been made:
(a)

the $0.01 per share in-specie distribution to the Company by its former parent entity, Odyssey
Gold Limited ("Odyssey") equating to $3,275,305. On 16 December 2020, Odyssey paid the
amount of $3,275,305 as a subscription for 16,376,522 Peregrine Shares at $0.20 each and
5,458,840 free attaching Peregrine Options. On 24 December 2020, Odyssey made an inspecie distribution of Peregrine Shares and Peregrine Options to Odyssey Shareholders;

(b)

Consideration for the Pilbara Gold Project Acquisition comprising 8,500,000 fully paid ordinary
shares with a deemed issue price of $0.20 per share;

(c)

the issue of 1,000,000 Adviser Options independently valued at A$0.123 per option
($123,000), to the Adviser of the Pilbara Gold Project Acquisition;

(d)

the issue of 12,500,000 Shares at $0.20 each to raise $2,500,000 before costs pursuant to
the Public Offer and the payment of cash costs related to the Public Offer estimated to be
approximately $290,000 ($97,490 has been recognised in equity as share issue costs and
$192,510 has been recognised in profit or loss);

(e)

the issue of the following incentive options to directors and management (Refer to Note 5 in
Section 5.8 for the amounts of the Incentive Options expensed as part of the pro forma
adjustments:
(i)

900,000 Class A Incentive Options, independently valued at A$0.114 per option
($102,600);

(ii)

900,000 Class B Incentive Options, independently valued at A$0.115 per option
($103,500); and

(iii)

600,000 Class C Incentive Options, independently valued at A$0.113 per option
($67,800);

(f)

the reclassification of $70,983 in Prepaid In-Specie costs (total In-Specie costs $83,818) and
$4,925 of Prepaid Public Offer costs to equity as a result of the issue of new shares in relation
to both the In-Specie Distribution and Public Offer; and

(g)

Repayment of loan from the Company’s former parent entity, Odyssey of $160,295.
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5.4 Historical Statements of Profit or Loss and Other Comprehensive Income
Reviewed 30
September 2020
to 30 November
2020

Peregrine Gold Limited

$
Exploration and evaluation expenses

(40,903)

Administrative costs

(5,376)

LOSS BEFORE INCOME TAX

(46,279)

Income tax benefit

-

LOSS FOR THE YEAR

(46,279)

Other comprehensive income, net of income tax

-

TOTAL COMPREHENSIVE LOSS FOR THE YEAR

(46,279)

Audited 7 May
2020 to 30 June
2020

Reviewed 5
months to 30
November
2020

$

$

Exploration and evaluation expenses

(2,259)

(10,805)

Administrative costs

(4,182)

(993)

LOSS BEFORE INCOME TAX

(6,441)

(11,798)

-

-

(6,441)

(11,798)

-

-

(6,441)

(11,798)

Pilbara Gold Exploration Pty Ltd

Income tax benefit
LOSS FOR THE YEAR
Other comprehensive income, net of income tax
TOTAL COMPREHENSIVE LOSS FOR THE YEAR

The above historical statements of profit or loss and other comprehensive income are to be read in
conjunction with Sections 5.2 and 5.8.
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5.5 Historical Statements of Cash Flows
All payments for Peregrine Gold Limited were historically incurred by the Company’s former parent
entity, Odyssey Gold Limited by way of a loan account. As such, the Company does not have historical
statements of cash flows. Peregrine is required to repay the balance of the loan account.

Pilbara Gold Exploration Pty Ltd

Audited 7
Reviewed 5
May 2020 to months to 30
30 June
November
2020
2020
$

$

Payments to suppliers and employees

(2,765)

(7,976)

Net Cash used in Operating Activities

(2,765)

(7,976)

-

-

CASH FLOWS FROM OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds of loan from related party
Repayment of loan from related party

51,000

-

-

(40,208)*

1

-

Net Cash from/(used in) Financing Activities

51,001

(40,208)

Net increase/(decrease) in cash and cash equivalents

48,236

(48,184)

-

48,236

48,236

52

Issue of share capital

Cash and cash equivalents at the beginning of the reporting year
CASH AND CASH EQUIVALENTS AT THE END OF THE REPORTING YEAR

*The movement in the loans from related parties balance in Section 5.6 includes a non-cash movement of $26,180.

The above historical statements of cash flows are to be read in conjunction with Sections 5.2 and 5.8.
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5.6 Historical Statements of Financial Position
Reviewed as at 30
November 2020

Peregrine Gold Limited

$
Current assets
Cash and cash equivalents

1

Prepaid In-Specie and Public Offer Costs

75,908

Total current assets

75,909

Non-current assets
Exploration & evaluation assets
Total non-current assets

38,108
38,108

Total assets

114,017

Current liabilities
Loan from Odyssey Gold Limited

160,295

Total current liabilities

160,295

Total liabilities
Net liabilities

160,295
(46,278)

Equity
Contributed equity
Accumulated losses
Total equity

1
(46,279)
(46,278)

Audited as at 30
June 2020

Reviewed as at 30
November 2020

$

$

Cash and cash equivalents
Prepaid tenement rents

48,236
994

52
6,282

Total current assets

49,230

6,334

-

15,400
15,400

49,230

21,734

Pilbara Gold Exploration Pty Ltd

Current assets

Non-current assets
Exploration & evaluation assets
Total non-current assets
Total assets
Current liabilities
Trade and other payables

4,670

3,000

Loans – related parties*

51,000

36,972

Total current liabilities
Total liabilities

55,670
55,670

39,972
39,972

Net liabilities

(6,440)

(18,238)

Contributed equity
Accumulated losses

1
(6,441)

1
(18,239)

Total equity

(6,440)

(18,238)

Equity

* In accordance with the share purchase agreement to acquire Pilbara Gold Exploration Pty Ltd, the balance of the
loan from related parties is to be forgiven.

The above historical statements of financial position are to be read in conjunction with Sections 5.2 and
5.8.
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5.7 Pro Forma Historical Financial Information
As at
30 November
2020
Reviewed $

Pro forma
adjustments

Pro forma

$

$

1

5,317,100

5,317,101

75,908

(75,908)

-

75,909

5,241,192

5,317,101

38,108

1,823,000

1,861,108

38,108

1,823,000

1,861,108

114,017

7,064,192

7,178,209

Loan from Odyssey Gold Limited

160,295

(160,295)

-

Total current liabilities

160,295

(160,295)

-

Total liabilities

160,295

(160,295)

-

Net assets / (liabilities)

(46,278)

7,224,487

7,178,209

Peregrine Gold Limited
Current assets
Cash and cash equivalents
Prepaid In-Specie and Public Offer
costs

Notes

2

Total current assets
Non-current assets
Exploration & evaluation assets

3

Total non-current assets
Total assets
Current liabilities

Equity
Contributed equity

4

1

7,293,997

7,293,998

Reserves

5

-

225,600

225,600

Accumulated losses

6

(46,279)

(295,110)

(341,389)

(46,278)

7,224,487

7,178,209

Total equity

The above pro forma historical statement of financial position is derived from the historical statement of
financial position adjusted for the pro forma transactions noted in Section 5.3 and is to be read in
conjunction with Sections 5.2 and 5.8.
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5.8 Notes to and forming part of the Historical and Pro Forma Historical
Financial Information
NOTE 1.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
This Prospectus does not include all the notes of the type normally included in an annual financial report. The
significant accounting policies which have been adopted in the preparation of the historical and pro forma historical
financial information are set out below. These policies have been consistently applied to all periods presented unless
otherwise stated.

(a)

Reporting framework
The historical and pro forma historical financial information has been prepared in accordance with the recognition and
measurement, but not all the disclosure requirements specified by all the Australian Accounting Standards, Australian
Accounting Interpretations, other authoritative pronouncements of the Australian Accounting Standards Board (AASB)
and the Corporations Act 2001.
The historical and pro forma historical financial information has been prepared on an accruals basis and is based on
historical costs, modified, where applicable, by the measurement at fair value of selected non-current assets, financial
assets and financial liabilities based on directors’ estimates of Net Realisable Value. The pro forma historical financial
information is presented in Australian dollars.

(b)

New and amended standards adopted by the Company
The Company has adopted all of the new and revised Standards and Interpretations issued by the AASB that are
relevant to its operations and effective for the current annual reporting period. The adoption of the standards has
resulted in no impact on the financial information of the Company for the period ended 30 November 2020.

(c)

Business Combination and Asset Acquisition
The Directors may evaluate a group of assets that is acquired in a transaction is not a business combination in
accordance with either the optional “concentration” or “substantive process” tests in AASB 3. In such cases where a
transaction is not a business combination, the cost of acquisition is allocated to the individual identifiable assets
(including intangible assets that meet the definition of and recognition criteria for intangible assets in AASB 138)
acquired and liabilities assumed on the basis of their relative fair values at the date of acquisition.

(d)

Cash and Cash Equivalents
Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term highly liquid
investments with original maturities of 3 months or less, and bank overdrafts. Bank overdrafts are shown within shortterm borrowings in current liabilities on the statement of financial position.

(e)

Exploration and Evaluation Expenditure
Expenditure on exploration and evaluation is accounted for in accordance with the 'area of interest' method.
Exploration and evaluation expenditure encompasses expenditures incurred by the Company in connection with the
exploration for and evaluation of mineral resources before the technical feasibility and commercial viability of
extracting a mineral resource are demonstrable.
For each area of interest, expenditure incurred in the acquisition of rights to explore is capitalised, classified as tangible
or intangible, and recognised as an exploration and evaluation asset. Exploration and evaluation assets are measured
at cost at recognition and are recorded as an asset if:



the rights to tenure of the area of interest are current; and
at least one of the following conditions is also met:
o
the exploration and evaluation expenditures are expected to be recouped through successful
development and exploitation of the area of interest, or alternatively, by its sale; and
o
exploration and evaluation activities in the area of interest have not at the reporting date reached
a stage which permits a reasonable assessment of the existence or otherwise of economically
recoverable reserves, and active and significant operations in, or in relation to, the area of interest
are continuing.

Exploration and evaluation expenditure incurred by the Company subsequent to the acquisition of the rights to explore
will be expensed as incurred, up until the technical feasibility and commercial viability of the project has been
demonstrated with a bankable feasibility study.
Capitalised exploration costs are reviewed at each reporting date to establish whether an indication of impairment
exists. If any such indication exists, the recoverable amount of the capitalised exploration costs is estimated to
determine the extent of the impairment loss (if any). Where an impairment loss subsequently reverses, the carrying
amount of the asset is increased to the revised estimate of its recoverable amount, but only to the extent that the
increased carrying amount does not exceed the carrying amount that would have been determined had no impairment
loss been recognised for the asset in previous years.
Where a decision is made to proceed with development, accumulated expenditure is tested for impairment and
transferred to development properties, and then amortised over the life of the reserves associated with the area of
interest once mining operations have commenced.
Recoverability of the carrying amount of the exploration and evaluation assets is dependent on successful
development and commercial exploitation, or alternatively, sale of the respective areas of interest.
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(f)

Use and Revision of Accounting Estimates
The preparation of the financial report requires management to make judgements, estimates and assumptions that
affect the application of accounting policies and the reported amounts of assets, liabilities, income and expenses.
Actual results may differ from these estimates. The estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognised in the period in which the estimate is revised if the revision
affects only that period, or in the period of the revision and future periods if the revision affects both current and future
periods.
In particular, information about significant areas of estimation uncertainty and critical judgements in applying
accounting policies that have the most significant effect on the amount recognised in the financial statements are
described above.

(g)

Fair Value Estimation
The fair value of financial assets and financial liabilities must be estimated for recognition and measurement or for
disclosure purposes. Loans are measured at amortised costs using the effective interest method less impairment.
The nominal value less estimated credit adjustments of trade receivables and payables are assumed to approximate
their fair values. The fair value of financial liabilities for disclosure purposes is estimated by discounting the future
contractual cash flows at the current market interest rate that is available to the Company for similar financial
instruments.

(h)

Issued Capital
Ordinary Shares are classified as equity. Issued and paid up capital is recognised at the fair value of the consideration
received by the Company. Incremental costs directly attributable to the issue of new shares or options are shown in
equity as a deduction, net of tax, from the proceeds.
Costs incurred prior to the issue of new shares or options are classified as a prepayment and re-classified to equity
upon the issue of the new shares or options.

(i)

Share-Based Payments
Equity-settled share-based payments are provided to officers, employees, management, consultants and other
advisors. These share-based payments are measured at the fair value of the equity instrument at the grant date. Fair
value is determined using the Black Scholes option pricing model. The fair value determined at the grant date is
expensed on a straight-line basis over the vesting period, based on the Company's estimate of equity instruments
that will eventually vest. At each reporting date, the Company revises its estimate of the number of equity instruments
expected to vest. The impact of the revision of the original estimates, if any, is recognised in profit or loss over the
remaining vesting period, with a corresponding adjustment to the share based payments reserve. Equity-settled
share-based payments may also be provided as consideration for the acquisition of assets. Where ordinary shares
are issued and vest immediately, the transaction is recorded at fair value based on the quoted price of the ordinary
shares at the date of issue. The acquisition is then recorded as an asset or expensed in accordance with accounting
standards.

(j)

Significant judgements and key assumptions
The directors evaluate estimates and judgements incorporated into the financial report based on historical knowledge
and best available current information. Estimates assume a reasonable expectation of future events and are based
on current trends and economic data, obtained both externally and within the Company.
Key judgements
Exploration and evaluation
The Company capitalises expenditure incurred in the acquisition of rights to explore and records this as an asset
where it is considered likely to be recoverable or where the activities have not reached a stage which permits a
reasonable assessment of the existence of reserves. There are areas of interest from which no reserves have been
extracted, but the directors are of the continued belief that such expenditure should not be written off since the
activities have not reached a stage which permits a reasonable assessment of the existence of reserves.
Share based payments
The Company recognises share based payments in accordance with the policy at Note 1(i).
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NOTE 2.

Reviewed as at 30
November 2020

Pro forma

$

$

1

5,317,101

CASH AND CASH EQUIVALENTS

Reviewed as at 30 November 2020

Reviewed balance of Peregrine Gold Limited at 30 November 2020

1

Pro forma adjustments:
In-Specie Distribution

3,275,305

Proceeds from shares issued under the Public Offer

2,500,000

Costs of the Public Offer and In-Specie Distribution (not already incurred by Odyssey)

(297,910)

Repayment of loan from Odyssey

(160,295)

Pro forma balance

5,317,101

NOTE 3.

EXPLORATION & EVALUATION ASSETS

Reviewed as at 30 November 2020

Reviewed balance of Peregrine Gold Limited at 30 November 2020

Reviewed as at
30 November
2020

Pro forma

$

$

38,108

1,861,108

38,108

Pro forma adjustments:
Acquisition of Pilbara Gold Project
Pro forma balance

1,823,0001
1,861,108

1
The mineral exploration and evaluation expenditure asset that is to be recognised on the acquisition of the Pilbara Gold
Project has been calculated as an asset acquisition as follows:

Issue of 8,500,000 Shares as consideration for the Pilbara Gold Project – Vendor
Issue of 1,000,000 Options - Adviser
Transaction costs – Professional Fees
Pro forma balance – Pilbara Gold Project
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1,700,000
123,000
38,108
1,861,108

Reviewed as at
30 November 2020
NOTE 4.

CONTRIBUTED EQUITY

Contributed equity

Pro forma

$

$

1

7,293,998

Reviewed balance of Peregrine Gold Limited at 30 November 2020

1

Pro forma adjustments:
In-Specie Distribution

3,275,305

Costs of the In-Specie Distribution

(83,818)

Shares issued under the Public Offer

2,500,000

Costs of the Public Offer (recognised in equity)

(97,490)

Issue of Shares as consideration for the Pilbara Gold Project

1,700,000

Pro forma balance

7,293,998

Reviewed
31 December
2017

Number of Ordinary Shares on issue

Reviewed as
at
30 November
2020

Pro forma

Number

Number

1

37,376,523

Reviewed balance of Peregrine Gold Limited at 30 November 2020

1

Pro forma adjustments:
In-Specie Distribution

16,376,522

Shares issued under the Public Offer

12,500,000

Issue of Shares as consideration for the Pilbara Gold Project

8,500,000

Pro forma number of ordinary shares

37,376,523

Reviewed
31 December
2017

Number of Options on issue

Reviewed balance of Peregrine Gold Limited at 30 November 2020

Reviewed as
at
30 November
2020

Pro forma

Number

Number

-

10,625,506

-

Pro forma adjustments:
In-Specie Distribution

5,458,840

Options issued under the Public Offer

4,166,666

Options issued to the Adviser

1,000,000

Pro forma number of options

10,625,506

Each Option entitles the holder to subscribe for one Share upon exercise of the Option. The Exercise Price, Vesting Date and
Expiry Date of each Option issued is set out in Section 11.2 this Prospectus.
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NOTE 5.

Reviewed as at
30 November
2020

Pro forma

$

$

-

225,600

RESERVES

Reserves
Reviewed balance of Peregrine Gold Limited at 30 November 2020

-

Pro forma adjustments:
Issue of incentive options to Adviser

123,000

Issue of Class A incentive options to directors and management

102,600

Pro forma balance

225,600

Each Option entitles the holder to subscribe for one Share upon exercise of the Option. The Exercise Price, Vesting Date and
Expiry Date of each Option issued to the Adviser, Directors and Management is set out in the table below and Sections 11.2 and
11.3 of this Prospectus.
Option Class

Number

Exercise
Price ($)

Vesting Date

Expiry Date

Value
per
option
($)

Adviser Options
Class A Incentive Options
Class B Incentive Options
Class C Incentive Options

1,000,000
900,000
900,000
600,000

0.20
0.25
0.30
0.40

Immediately
Immediately
18 months from issue
24 months from issue

24 December 2023
3 years from issue
3 years from issue
3 years from issue

0.123
0.114
0.115
0.113

Total expense
to be
recognised
over vesting
period ($)
123,000
102,600
103,500
67,800

The Options were valued using the Black-Scholes valuation model using the following inputs:
Adviser Option
Exercise price
Expected spot price
Risk free rate
Median Volatility

$0.20
$0.20
0.11%
100%

Class A Incentive
Options
$0.25
$0.20
0.11%
100%

Class B Incentive
Options
$0.30
$0.20
0.11%
100%

Reviewed
31 December
2017

Class C Incentive
Options
$0.40
$0.20
0.3%
100%

Reviewed as
at 30 November
2020

Pro forma

Number

Number

-

2,400,000

Number of incentive options
Reviewed balance of Peregrine Gold Limited at 30 November 2020

-

Pro forma adjustments:
Options to be issued to directors and consultants

2,400,000

Pro forma balance

2,400,000

Reviewed as at
30 November
2020
NOTE 6.

ACCUMULATED LOSSES

Accumulated Losses

Reviewed balance of Peregrine Gold Limited at 30 November 2020

Pro forma

$

$

(46,279)

(341,389)

(46,279)

Pro forma adjustments:
Issue of incentive options to directors and management - share based payments

(102,600)

Costs associated with the Public Offer (classified to profit or loss)

(192,510)

Pro forma balance

(341,389)
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NOTE 7.

COMMITMENTS AND CONTINGENCIES

At the date of the pro forma historical financial information no material commitments, contingent assets or contingent liabilities
exist that we are aware of, other than as follows:
Exploration Expenditure - Australia
The Company has certain obligations with respect to tenements and minimum expenditure requirements in Australia relating to
the Pilbara Gold Project Acquisition as follows:
2020
$
Within 1 year

90,000

1 to 5 years

360,000

Total

450,000
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6.

Investigating Accountant’s Report

22 January 2021

The Board of Directors
Peregrine Gold Ltd
Level 9, 28 The Esplande
Perth, WA 6000

Dear Sirs
Investigating Accountant’s Report on Peregrine Gold Ltd
Historical and Pro Forma Historical Financial Information

Introduction
William Buck Consulting (WA) Pty Ltd has been engaged by Peregrine Gold Ltd
(“Peregrine” or the “Company”) to prepare this Investigating Accountant’s Report (the
“Report”) on the Historical Financial Information and Pro Forma Historical Financial
Information of the Company for inclusion in the Prospectus dated on or about 22 January
2021 and relating to the following offers of Shares and Options:
a. an offer of up to 12,500,000 Shares at an issue price of $0.20 each to raise
$2,500,000 before costs;
b. One free attaching Option for every three shares issued, exercisable at $0.20 per
option and expiring 24 December 2023.
(together, the “Public Offer”)
Expressions and terms defined in the Prospectus have the same meaning in this report.

Scope
Historical Financial Information
You have requested William Buck Consulting (WA) Pty Ltd to review the following
Historical Financial Information of the Company and Pilbara Gold Exploration Pty Ltd
included in Section 5 of the Prospectus:
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Peregrine Gold Ltd
— the historical Statement of Profit or Loss and Other Comprehensive Income for the period 30
September 2020 to 30 November 2020; and
— the historical Statement of Financial Position as at 30 November 2020.
Pilbara Gold Exploration Pty Ltd
— the historical Statements of Profit or Loss and Other Comprehensive Income for the period 7 May
2020 to 30 June 2020 and the 5 month period to 30 November 2020;
— the historical Statements of Cash Flows for the period 7 May 2020 to 30 June 2020 and the 5
month period to 30 November 2020; and
— the historical Statements of Financial Position as at 30 June 2020 and 30 November 2020.
The Historical Financial Information has been prepared in accordance with the stated basis of preparation,
being the recognition and measurement principles contained in the Australian Accounting Standards and
the Company’s adopted accounting policies. The Historical Financial Information of Pilbara Gold
Exploration Pty Ltd has been extracted from the financial report of Pilbara Gold Exploration Pty Ltd for the
period ended 30 June 2020. The financial report of Pilbara Gold Exploration Pty Ltd for the period ended 30
June 2020 was audited by William Buck Audit (WA) Pty Ltd in accordance with the Australian Auditing
Standards. William Buck Audit (WA) Pty Ltd issued an unmodified audit opinion on the financial report for
the period ended 30 June 2020. The Historical Financial Information is presented in the Prospectus in an
abbreviated form, insofar as it does not include all of the presentation and disclosures required by the
Australian Accounting Standards and other mandatory professional reporting requirements applicable to
general purpose financial reports prepared in accordance with the Corporations Act 2001.
Pro Forma Historical Financial Information
You have requested William Buck Consulting (WA) Pty Ltd to review the Pro Forma Historical Statement of
Financial Position as at 30 November 2020 referred to as “the Pro Forma Historical Financial Information”
as included in Section 5 of the Prospectus.
The Pro Forma Historical Financial Information has been derived from the historical financial information of
Peregrine, after adjusting for the effects of the pro forma transactions described in Section 5.3 of the
Prospectus. The stated basis of preparation is the recognition and measurement principles contained in the
Australian Accounting Standards applied to the historical financial information and the transactions to which
the pro forma transactions relate, as described in Section 5.3 of the Prospectus, as if those transactions
had occurred as at the date of the historical financial information. Due to its nature, the pro forma historical
financial information does not represent the Company’s actual or prospective financial position.
The Pro Forma Historical Financial information as described in Section 5.7 of the Prospectus has been
prepared by adjusting the Statement of Financial Position of Peregrine as at 30 November 2020 to reflect
the financial effects of the following pro forma transactions:
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— the $0.01 per share in-specie distribution to the Company by its former parent entity, Odyssey Gold
Limited (“Odyssey”) equating to $3,275,305. On 16 December 2020, Odyssey paid the amount of
$3,275,305 as a subscription for 16,376,522 Peregrine Shares at $0.20 each and 5,458,840 free
attaching Peregrine Options. On 24 December 2020, Odyssey made an in-specie distribution of
Peregrine Shares and Peregrine Options to Odyssey Shareholders;
— Consideration for the Pilbara Gold Project Acquisition comprising 8,500,000 fully paid ordinary shares
with a deemed issue price of $0.20 per share;
— the issue of 1,000,000 Adviser Options independently valued at A$0.123 per option ($123,000), to the
Adviser of the Pilbara Gold Project Acquisition;
— the issue of 12,500,000 Shares at $0.20 each to raise $2,500,000 before costs pursuant to the Public
Offer and the payment of cash costs related to the Public Offer estimated to be approximately $290,000
($97,490 has been recognised in equity as share issue costs and $192,510 has been recognised in
profit or loss);
— the issue of the following incentive options to directors and management for the amounts of the
Incentive Options expensed as part of the pro forma adjustments:
o

900,000 Class A Incentive Options, independently valued at A$0.114 per option
($102,600);

o

900,000 Class B Incentive Options, independently valued at A$0.115 per option
($103,500); and

o

600,000 Class C Incentive Options, independently valued at A$0.113 per option ($67,800);

— The reclassification of $70,983 in Prepaid In-Specie costs (total In-Specie costs $83,818) and $4,925 of
Prepaid Public Offer costs to equity as a result of the issue of new shares in relation to both the InSpecie Distribution and Public Offer; and
— Repayment of loan from the Company’s former parent entity, Odyssey Gold Limited of $160,295.

Directors’ Responsibility
The directors of Peregrine are responsible for the preparation of the Historical Financial Information and
Pro Forma Historical Financial Information, including the selection and determination of pro forma
adjustments made to the Historical Financial Information and included in the Pro Forma Historical Financial
Information. This includes responsibility for such internal controls as the directors determine are necessary
to enable the preparation of the Historical Financial Information and Pro Forma Historical Financial
Information that are free from material misstatement, whether due to fraud or error.
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Our Responsibility
For the purpose of preparing this Report we have performed limited assurance procedures in relation to the
Historical Financial Information and Pro Forma Historical Financial Information in order to state whether, on
the basis of the procedures described, anything has come to our attention that would cause us to believe
that the Historical Financial Information and Pro Forma Historical Financial Information are not presented
fairly, in all material respects, by the Directors in accordance with the stated basis of preparation as set out
in Section 5 of the Prospectus.
Our responsibility is to express a limited assurance conclusion on the Historical Financial Information and
the Pro Forma Historical Financial Information based on the procedures performed and the evidence we
have obtained. We have conducted our engagement in accordance with the Standard on Assurance
Engagement ASAE 3450 Assurance Engagements involving Corporate Fundraisings and/or Prospective
Financial Information.
A review consists of making enquiries, primarily of persons responsible for financial and accounting
matters, and applying analytical and other review procedures. A review is substantially less in scope than
an audit conducted in accordance with the Australian Auditing Standards and consequently does not
enable us to obtain reasonable assurance that we would become aware of all significant matters that might
be identified in an audit. Accordingly, we do not express an audit opinion.
Our engagement did not involve updating or re-issuing any previously issued audit report on
any financial information used as a source of the financial information.

Conclusions
Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that
the Historical Financial Information, as described in Section 5 of the Prospectus, and comprising:
— the historical Statement of Profit or Loss and Other Comprehensive Income for the period 30
September 2020 to 30 November 2020; and the historical Statement of Financial Position as at 30
November 2020 of Peregrine; and
— the historical Statements of Profit or Loss and Other Comprehensive Income for the period 7 May
2020 to 30 June 2020 and the 5 month period to 30 November 2020; the historical Statements of
Cash Flows for the period 7 May 2020 to 30 June 2020 and the 5 month period to 30 November
2020; and the historical Statements of Financial Position as at 30 June 2020 and 30 November
2020 of Pilbara Gold Exploration Pty Ltd.
are not presented fairly, in all material respects, in accordance with the stated basis of preparation as
described in Section 5 of the Prospectus.
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Pro Forma Historical Financial Information
Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that
the Pro Forma Historical Financial Information comprising the Statement of Financial Position as at 30
November 2020 is not presented fairly, in all material respects, in accordance with the stated basis of
preparation as described in Section of the Prospectus.

Restriction on Use
Without modifying our conclusions, we draw attention to Section 5 of the Prospectus which describes the
purpose of the Historical Financial Information and Pro Forma Historical Information, being for inclusion in
the Prospectus. As a result, the Historical Financial Information and Pro Forma Financial Information, may
not be suitable for use for another purpose. We disclaim any assumptions of responsibility for any reliance
on this Report or on the financial information to which this report relates for any purpose other than the
purpose for which it was prepared. This Report should be read in conjunction with the Prospectus.

General Advice Limitation
This Report has been prepared and included in the Prospectus to provide investors with general
information only and does not take into account the objectives, financial situation or needs of any specific
investor. It is not intended to take the place of professional advice and investors should not make specific
investment decisions in reliance on this information contained in this Report. Before acting or relying on
information, an investor should consider whether it is appropriate for their circumstances having regard to
their objectives, financial situation or needs.

Independence
William Buck Consulting (WA) Pty Ltd does not have any interest in the outcome of the issue of shares
other than in connection with the preparation of this Report for which normal professional fees will be
received.
William Buck Audit (WA) Pty Ltd is the auditor of the Company.

Consent
William Buck Consulting (WA) Pty Ltd has consented to the inclusion of this Report in the Prospectus in
the form and context in which it is so included. At the date of this Report our consent has not been
withdrawn. William Buck Consulting (WA) Pty Ltd makes no representation regarding, and takes no
responsibility for, any other statements, or material in, or omissions from, the Prospectus.
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William Buck Consulting (WA) Pty Ltd has not authorised the issue of the Prospectus and our Report
should not be taken as an endorsement of the Company or a recommendation by William Buck Consulting
(WA) Pty Ltd of any participation in the share issue by any intending investors.

Yours faithfully
William Buck Consulting (WA) Pty Ltd
ABN 74 125 178 734

Conley Manifis
Director
Dated this 22nd day of January 2021
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7.

Independent Technical Report

INDEPENDENT GEOLOGIST’S REPORT
ON THE PILBARA GOLD PROJECT
WESTERN AUSTRALIA

A report by Darryl Mapleson of
BM Geological Services Pty Ltd
For Peregrine Gold Limited

29 January 2021

Distribution
1

BM Geological Services

2

Peregrine Gold Limited
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29 January 2021
The Directors
Peregrine Gold Limited
Level 9
28 The Esplanade
Perth WA 6000
Dear Sirs
Independent Geologist’s Report on the Pilbara Gold Project, Western Australia
BM Geological Services Pty Ltd (BMGS) has been commissioned by Peregrine Gold Limited (Peregrine) to
provide an Independent Geologist’s Report on mineral assets Peregrine proposes to acquire. BMGS
understands that Peregrine intends to acquire the Pilbara assets and that this Report is to be included in
a Prospectus to be lodged by Peregrine with the ASX and ASIC respectively and may be relied upon by
shareholders and potential investors.
Following completion of the acquisition, the Pilbara Gold Project in Western Australia will comprise the
mineral assets of Peregrine. A list of the tenements which will comprise these mineral assets is detailed in
Table 2 of this report. BMGS has completed a desktop review of the project which involved compiling and
reviewing the project’s technical aspects, including previous work, regional geological setting, local
geology, mineralisation, exploration potential and planned exploration. The objectives of this report are
to provide a geological overview of the project covering pertinent aspects in detail appropriate to the
strategic importance of the project assigned by Peregrine.
This report is based on information provided by Peregrine, which includes technical reports by consultants,
previous tenement holders and other relevant published and unpublished data for the project areas. A
listing of the principal sources of information is included in this report. BMGS is of the opinion that no
significant additional benefit would have been gained through a site visit to the project areas given their
location and stage of development. BMGS has endeavoured, by making reasonable enquiries, to confirm
the authenticity, accuracy and completeness of the technical data upon which this report is based.
Peregrine has been given a final draft of this report and thereby given an opportunity to identify any
material errors or omissions in it.
BMGS has not verified the status of tenements or reviewed any issues regarding ownership, agreements
or access pertaining to the tenements, which are being addressed in the Prospectuses. This report was
prepared by Mr Darryl Mapleson (Principal Geologist) of BM Geological Services in accordance with the
Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves (JORC Code
2012 Edition) and the Code for the Technical Assessment and Valuation of Mineral and Petroleum Assets
and Securities for Independent Expert Reports (VALMIN Code 2015 Edition). The report has also been
prepared in accordance with ASIC Regulatory Guides 111 (Contents of Expert Reports) and 112
(Independence of Experts). Mr Mapleson is a Fellow of the Australasian Institute of Mining and Metallurgy.
Mr Mapleson is a full-time employee of BMGS and has sufficient experience which is relevant to the styles
of mineralisation and types of deposit under consideration and to the activity which he is undertaking to
qualify as a Competent Person as defined in the JORC Code 2012 Edition. The information in this report
that relates to Technical Assessment of Mineral Assets reflects information compiled and conclusions
derived by Mr Mapleson. Mr Mapleson has sufficient experience relevant to the Technical Assessment of
the Mineral Assets under consideration and to the activity which he is undertaking to qualify as a Specialist
as defined in the VALMIN Code 2015 Edition. Mr Mapleson consents to the inclusion in the report of the
matters based on his information in the form and context in which it appears.
Pilbara Gold Project
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Consent has been sought from Peregrine’s representatives to include technical information and opinions
expressed by them. No other entities referred to in this report have consented to the inclusion of any
information or opinions and have only been referred to in the context of reporting any relevant activities.
BMGS and its employees are not, nor intend to be, directors, officers, or employees of Peregrine and have
no material interest in any of the projects of Peregrine. The relationship with Peregrine is solely one of
professional association between client and independent consultant. The review work and this report are
prepared in return for professional fees based upon agreed commercial rates and the payment of these
fees is in no way contingent on the results of this Report.
In consideration of the definition provided in the VALMIN Code, the mineral assets of Peregrine are
classified as Pre-Development Mineral Assets. The mineral properties are considered prospective,
although subject to varying degrees of risk, to warrant further exploration and development of their
economic potential consistent with the programs proposed by Peregrine.
Yours Faithfully

Darryl Mapleson
For and on behalf of BM Geological Services

Pilbara Gold Project
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INDEPENDENT GEOLOGIST’S REPORT
ON THE PILBARA GOLD PROJECT
WESTERN AUSTRALIA
Author:

Darryl Mapleson

Principal Geologist

Date

29 January 2021

Copies

Peregrine Gold Limited

Project No:

PGD001

File Name:

PGD001_IGR_2021_01_29_FINAL.DOC

BSc (Hons), FAusIMM

Yours Faithfully

Darryl Mapleson
For and on behalf of BM Geological Services

This report has been commissioned from and prepared by BM Geological Services for the exclusive use of Peregrine
Gold Limited. Each statement or opinion in this report is provided in response to a specific request by Peregrine Gold
Limited to provide that statement or opinion. Each such statement or opinion is made by BM Geological Services in
good faith and in the belief that it is not false or misleading. Each statement or opinion contained within this report
is based on information and data supplied by Peregrine Gold Limited to BM Geological Services, or otherwise obtained
from public searches conducted by BM Geological Services for the purposes of this report.

Pilbara Gold Project
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EXECUTIVE SUMMARY
BM Geological Services Pty Ltd (BMGS) has been commissioned by Peregrine Gold Limited (Peregrine)
to provide an Independent Geologist’s Report on mineral assets Peregrine proposes to acquire. BMGS
understands that Peregrine intends to acquire the Pilbara Gold Project assets and that this report is
to be included in a Prospectus to be lodged by Peregrine with the ASX and ASIC respectively and may
be relied upon by shareholders and potential investors.
Following completion of the acquisition, the Pilbara Gold Project located in the Pilbara region of
Western Australia will comprise the mineral assets of Peregrine. A map showing the location of the
project is presented in Figure 1, and a list of the tenements which will comprise the mineral assets is
detailed in Table 2 of this report. No Mineral Resources or Exploration Targets in line with the 2012
JORC guidelines have been reported for the projects.
The Pilbara Gold Project consists of a semi-contiguous group of tenements situated approximately 30
kilometres southwest of Newman (see Figures 1 & 2); and it is approximately 1,000 kilometres northnorth east of Perth at the southern edge of the Hammersley area of Western Australia.
The Pilbara Gold Project comprises 3 live exploration license and 4 exploration license applications.
The sum of the area is 212 graticule blocks. All licenses are held in the name of either George Peter
Merhi, Redstone Metals Pty Ltd, Territory Prospecting Pty Ltd, North West Iron Pty Ltd and/or
Mansfield Resources Pty Ltd. The total annual expenditure commitment for the Project is $90,000,
although this figure will increase significantly as licenses under application are granted. Live licenses
are in their first annual term.
The Pilbara Gold project partially overlaps the southeast corner of the Pilbara Craton. Archaean
granite- and minor greenstone are exposed in the Sylvania Inlier. The northern margin of this terrane
is in tectonic contact with the Fortescue and Hamersley Groups that lie within the Hamersley Basin. In
the south it is unconformably overlain by the Bresnahan and Bangemall basins that form the
Bangemall Group. Gold deposits of significant scale occur in a variety of spatial and temporal settings.
Peregrine is focussed on gold exploration in the east Pilbara region of Western Australia, and as such,
the conclusions of this review are focussed on the gold potential of the licences within the current
tenement package. A review of these licences indicates the potential for multiple styles of gold and
base metal mineralisation.

Pilbara Gold Project
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INTRODUCTION

1.1 Terms of Reference
BM Geological Services (BMGS) has been commissioned by Peregrine Gold Limited (Peregrine) to
provide an Independent Geologist’s Report on Peregrine’s proposed Pilbara Gold Project mineral
assets. This report has been prepared in accordance with the Australasian Code for Reporting of
Exploration Results, Mineral Resources and Ore Reserves (JORC Code 2012 Edition) and the
Australasian Code for Public Reporting of Technical Assessments and Valuations of Mineral Assets for
Independent Expert Reports (VALMIN Code 2015 Edition). The report has also been prepared in
accordance with Australian Securities and Investments Commission (ASIC) Regulatory Guides 111
(Contents of Expert Reports) and 112 (Independence of Experts).

1.2 Tenement Status Verification
Peregrine has commissioned independent legal advice regarding the status of the tenements that are
referred to in this report (as set out in the Tenement Schedule) underlying the mineral assets. BMGS
has not reviewed the material contracts relating to the proposed mineral assets of Peregrine and is
not qualified to make legal representations in this regard. Specific details regarding the tenements
and any material agreements pertaining to them are detailed in the solicitor's report in the
Prospectuses.

1.3 Disclaimer
The author of this report and BMGS are independent of Peregrine, its directors, senior management
and advisors and have no economic or beneficial interest (present or contingent) in any of the mineral
assets being reported on. BMGS is remunerated for this report by way of a professional fee
determined in accordance with a standard schedule of commercial rates, which is calculated based on
time charges for review work carried out and is not contingent on the outcome of this report. Fees
arising from the preparation of this report are listed in the Prospectuses.
The relationship with Peregrine is solely one of professional association between client and
independent consultant. None of the individuals employed or contracted by BMGS are officers,
employees or proposed officers of Peregrine or any group, holding or associated companies of
Peregrine.
The report has been prepared in compliance with the Corporations Act and ASIC Regulatory Guides
111 and 112 with respect to BMGS’s independence as experts. BMGS regards RG112.31 to be in
compliance whereby there are no business or professional relationships or interests which would
affect the expert’s ability to present an unbiased opinion within this report.
This Independent Geologist’s Report has been compiled based on information available up to and
including the date of this report, any statements and opinions are based on this date and could alter
over time depending on exploration results, commodity prices and other relevant market factors.

Pilbara Gold Project
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1.4 Qualifications, Experience and Independence
BMGS has been consulting to the mining industry since 2003 with its services that include valuations,
independent technical reporting, mining and exploration management and Mineral Resource
estimation.
Our capabilities include reporting for all the major securities exchanges and encompass a diverse
variety of commodity types. A summary of the BMGS personnel, their qualifications, professional
memberships and responsibilities pertaining to this report are summarised in Table 1.
Table 1 - Summary of Qualifications, Professional Memberships and Responsibilities.

Name
Darryl Mapleson

Qualification
BSc (Hons)

Professional Memberships
FAusIMM

Sections Responsible
1, 2, 3, 4, 5 and 6

Author: Darryl Mapleson; Director of BM Geological Services Pty Ltd
Darryl has had over 30 years of experience in the mining and exploration industry and has worked in
Australia, South East Asia, Mongolia, Canada and Africa; on gold, copper, nickel, iron ore and platinum
group element projects. He commenced his career in Australia for Dominion Mining Pty Ltd in the Pine
Creek Inlier of the Northern Territory; and worked for Reynolds Australia in the Southern Cross
Greenstone Belt within the Yilgarn Craton of WA; with WMC Limited, in the Eastern Goldfields of WA
and for Teck Cominco in the Hemlo Camp, Ontario, Canada. Darryl started his own practice in 2003
and has worked on feasibility studies and mining operations in Australia (nickel & gold), Vietnam
(nickel), Mauritania, Laos (gold, silver) and Finland (PGE & Au). Significant achievements include the
building of a mineral service group which serviced the Australian and international minerals industry.
The group combined a geosciences company, a downhole directional and geophysical surveying
company, an environmental company and a surface diamond drilling company.

1.5 Specialist Declarations and Consent
The information in this report that relates to the Technical Assessment of Mineral Assets reflects
information compiled and conclusions derived by Mr Darryl Mapleson, who is a Fellow of the
Australasian Institute of Mining and Metallurgy. Mr Mapleson is not an employee of Peregrine. Mr
Mapleson has sufficient experience relevant to the Technical Assessment of the Mineral Assets under
consideration and to the activity which he is undertaking to qualify as a Specialist as defined in the
JORC Code (2012 Edition). Mr Mapleson consents to the inclusion in the report of the matters based
on his information in the form and context in which it appears.
Consent has been sought from Peregrine’s representatives to include technical information and
opinions expressed by them. No other entities referred to in this report have consented to the
inclusion of any information or opinions and have only been referred to in the context of reporting
any relevant activities.

1.6 Competent Persons Statement
The information in this report that relates to Exploration Data is based on information compiled by Mr
Darryl Mapleson a Competent Person who is a Fellow of the Australasian Institute of Mining and
Metallurgy. Mr Mapleson is a Principal Geologist with BMGS and will not receive any consideration
securities as a nominee of the vendors to the transaction to be undertaken by Peregrine. Mr Mapleson
Pilbara Gold Project
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has sufficient experience that is relevant to the style of mineralisation and type of deposit under
consideration and to the activity being undertaken to qualify as a Competent Person as defined in the
JORC Code (2012 edition). Mr Mapleson consents to the inclusion in the report of the matters based
on his information in the form and context in which it appears.

1.7 Principle sources of Information
The principle sources of information used to compile this report comprise technical reports and data
variously compiled by Peregrine, the vendors of the mineral assets and their respective partners or
consultants, publicly available information such as ASX releases, government reports and discussions
with Peregrine and vendor technical and corporate management personnel. A listing of the principal
sources of information are included in the references attached to this report.
Figures used in this report have been prepared either by BMGS or derived from historical reports and
journals.
BMGS has endeavoured, by making all reasonable enquiries, to confirm the authenticity, accuracy and
completeness of the technical data upon which this report is based. A final draft of this report was
also provided to Peregrine, prior to finalisation by BMGS, requesting that Peregrine identify any
material errors or omissions prior to its final submission. BMGS does not accept responsibility for any
errors or omissions in the data and information upon which the opinions and conclusions in this report
are based, and does not accept any consequential liability arising from commercial decisions or actions
resulting from errors or omissions in that data or information.

1.8 Background Information
The projects discussed in this report are located in Western Australia. A locality map of the projects is
presented in Figure 1 below. A summary of the tenement details is listed in Table 2 below. References,
a glossary of terms and a list of abbreviations are included at the end of this report.

Pilbara Gold Project
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2

PILBARA GOLD PROJECT

2.1 Location
The Pilbara Gold Project is located at -23° 36’ 3” S and 119° 32’ 42” E. It consists of semi-contiguous
group of tenements situated approximately 30 kilometres southwest of Newman (see Figures 1 & 2);
and it is approximately 1,000 kilometres north-north east of Perth at the southern edge of the
Hammersley area of Western Australia.
Access to the Project is via the sealed Great Northern Highway that passes through the tenement
package. By road it is 1200 kilometres from Perth and various leases are situated between 15 -65
kilometres from Newman. A regional airport is located at Newman and routine commercial flights
from Perth are available. The project is located on the Newman SG 50-16 1:250,000 scale map sheet.
Other major infrastructure supporting the project is the relatively close proximity of the Karlawinda
Carbon in Leach gold progressing facility being built by Capricorn Metals Ltd. Its design throughput is
4.0 – 5.0 Mtpa (Figure 2).
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Figure 1 - Location diagram for the Pilbara Gold Project.

2.2 Tenure
The Pilbara Gold Project comprises 3 live exploration license and 4 exploration license applications.
The sum of the area is 212 graticular blocks.
All licenses are held in the name of either George Peter Merhi, Redstone Metals Pty Ltd, Territory
Prospecting Pty Ltd, North West Iron Pty Ltd and/or Mansfield Resources Pty Ltd. The total annual
expenditure commitment for the Project is $90,000, although this figure will increase significantly as
licenses under application are granted. Live licenses are in their first annual term.
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Figure 2 - Tenement map for the Pilbara Gold Project locating nearby township of Newman and
the Karlawinda CIL gold processing plant.
Table 2 - Pilbara Gold Project Mining Tenement Schedule. ‘BL’ refers to graticule blocks.

Tenement

Exploration
Commitment

Holder 1

Holder 2
Redstone
Metals Pty
Ltd
Merhi,
George
Peter

55 BL

25/08/2020

24/08/2025

5 BL

05/10/2020

04/10/2025

7 BL

25/08/2020

24/08/2025

Merhi,
George
Peter
Mansfield
Resources
Pty Ltd

44 BL

Mansfield
Resources
Pty Ltd

13 BL

E52/3783

$55,000

Merhi, George
Peter

E52/3785

$15,000

E52/3786

$20,000

E52/3826

N/A

Territory
Prospecting
Pty Ltd
Merhi, George
Peter
North West
Iron Pty Ltd

E52/3828

N/A

North West
Iron Pty Ltd

E52/3841

N/A

E52/3850

N/A

Redstone
Metals Pty Ltd
North West
Iron Pty Ltd

Area (ha)

Granted

Expiry

18 BL
70 BL
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2.3 Project’s Geological Setting
2.3.1 Overview of the relevant geological terranes
The Pilbara Gold project partially overlaps the southeast corner of the Pilbara Craton. Archaean
granite and minor greenstone are exposed in the Sylvania Inlier. The northern margin of this terrane
is in tectonic contact with the Fortescue and Hamersley Groups that lie within the Hamersley Basin. In
the south it is unconformably overlain by the Bresnahan and Bangemall basins that form the
Bangemall Group (Tyler, I.M., et al, 1991). Gold deposits of significant scale occur in a variety of spatial
and temporal settings.

Figure 3 - Regional geology surrounding the Pilbara Gold project. The black square locates the
area shown in Figure 4.

The assembly of the Archaean to Proterozoic rock between the Pilbara and Yilgarn cratons is referred
to as the Capricorn Orogen. Approximately 1000 km long and 500 km wide, the damage zone of this
orogen records this punctuated Proterozoic construction. It includes the deformed margins of these
cratons as well as the continental margin rocks such as the Hamersley Basin, meta-igneous and
metasedimentary rocks of the Gascoyne Complex and numerous low-grade sedimentary rocks such
as the Bresnahan Basin.
The collision of the Pilbara Craton and a discrete continental fragment (Glenburgh Terrane) occurred
during the Ophthalmia Orogeny (2215-2145 Ma). The assembly was completed with the collision of
this land mass with the Yilgarn Craton during the Glenburgh Orogeny (2005-1950 Ma; Sheppard et al,
2010). This damage zone was repeatedly reactivated through to Mulka Tectonic Event (570 Ma)
although this subsequent tectonism was probably resultant from distal plate-margin processes
(Sheppard et al, 2010).
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Throughout the region there are numerous gold, basemetal and rare earth element occurrences.
Deposits of significance are observed within the boundaries of the Capricorn Orogen. This includes the
Paulsons/Whyloo Dome gold camp, Plutonic gold camp, Bibra gold camp, Ashburton Project gold
camp and the DeGrussa copper-gold-silver deposit.
2.3.2 District Geology
The project area is characterised by a complex juxtaposition of a granitoid with rafts of Archaean
greenstone as well as sedimentary basins span a billion-year range in age. The sources for the
stratigraphic descriptions below is largely sourced from the Newman 1:250,000 map sheet
explanatory notes (Tyler, I.M., et al, 1991).

Figure 4 - District geology surrounding the Pilbara Gold project. License outlines are shown in
white polygons.

The Sylvania Inlier with the rafts of greenstone sequences largely consists of foliated and/or banded
granitoid intruded by generally undeformed granitoid. Both rocks are medium grained and extensively
recrystallised. Composition of the foliated granite ranges from monzogranite to granodiorite.
Metamorphic mineral assemblages associated with the recrystallization include greenish-brown
biotite, epidote, albite or oligoclase, andesine, microcline, muscovite and quartz. The less deformed
granitoid consists of even-grained to sparsely porphyritic monzogranite to granodiorite. Metamorphic
mineral assemblages are similar to those of the foliated granitoid.
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In the vicinity of Deadman’s Flat gold occurrence and the Prairie Downs polymetallic occurrences are
metabasaltic and metasedimentary sequences. These have been correlated with The Fortescue and
Hamersley Groups (Tyler, 1984) but have also been presented as separate greenstones sequences
(Tyler et al., 1991). Elsewhere rafts of greenstone sequences also include magnetite banded iron
formation (BIF), ultramafic schist, serpentine and layered mafic lithologies. Intrusion of granitoid and
pegmatites in some of these lithologies provides a timing of these greenstones relative to the
granitoids of the Sylvania Inlier.
The sedimentary succession of the Hamersley Basin (2750 – 2300 Ma) spans the northern portion of
the project area. The oldest rocks of this basin are those of the Fortescue Group where it is proximal
to the Sylvania Inlier. Where it is not faulted, the contact between the inlier and the Fortescue Group
is unconformable. The Fortescue Group comprises metasedimentary, mafic volcanic and pyroclastic
sequences. Stratigraphically above this lies the economically important Hamersley Group. This group
is dominated by intercalated BIF and shale. Chert, dolomite, dolerite and felsic volcanics are also
constituents of this group.
The rocks of the Wyloo Group are spatial restricted to a small area south of the Deadman Flat gold
mineralisation. They form part of the Ashburton Basin and were deposited in the Lower Proterozoic
(c. 2000 Ma) and conformably overlie the Hamersley Group. At this locality it is comprised of coarsegrained sandstones that can become extensively silicified.
The sedimentary succession of the Bresnahan Group is constrained in time by the Capricorn Orogeny
(2200 – 1600 Ma) and the age of the lower part of the superimposed basin (Bangemall Basin; c. 1500
Ma). Consequently it has an unconformable relationship with the older stratigraphy. The dominant
lithofacies are conglomerates and sandstones. There is no distinct boundary between these two
sedimentary facies; instead they interfinger throughout the basin. Occasional occurrences of siltstone
and mudstone have also been observed.
The sedimentary succession of the Bangemall Group (c. 1500 – 1100 Ma) unconformably overlies the
Sylvania Inlier as well as the Hamersley, Ashburton and Bresnahan Basins. It has been divided into the
Edmund (c. 1500 Ma) and Edmund (c. 1100 Ma) subgroups. It comprises are variety of siliciclastics and
calcareous sediments as well as cherts, BIF and some volcanic lithologies. Numerous large dolerite
intrusions occur throughout the sequence and cluster in age dated as 1465 and 1070 Ma. He 1070 Ma
sills and related volcanic rocks are associated with the Warakurna Large Igneous Province which is
postulated to be the result of a mantle plume (Morris & Pirajno, 2005). The deposition of the
successions were deposited in response to intracratonic extensional reactivation of the Capricorn
Orogen (Sheppard et al., 2010).
The fault architecture of the project area is complex and reflects the long duration of the Capricorn
Orogen. Dominant structures include the Fortescue Fault, Mt Whaleback Fault, Western Creek Fault,
Homestead Fault and Prairie Downs Fault, however mineralisation reliant of hydrothermal fluid flow
is not restricted

2.4 Exploration History
Companies have conducted significant early stage exploration in the project area for iron, uranium,
base metals (Cu, Pb, Zn, Ni), diamonds, and gold.
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2.4.1 Iron Ore
Since the 1960’s, iron ore has been the focus of most of the regional exploration in the east Pilbara
region, particularly to the north, east and west of the project area. Within the project area, companies
such as Rio Tinto Exploration Pty Ltd, Atlas Iron Limited and BHP Limited have held overlapping tenure
in the past and conducted exploration programs searching for iron ore deposits.
In 2006/2007 Rio Tinto Exploration Pty Ltd drilled broad-spaced RC holes into Deadman Hill, currently
excised from the Deadman’s licence, and intercepted BIF in the Marra Mamba Formation at shallow
depth. The intercepts graded over 60% Fe and were low in phospherous however they were also high
in silica and very narrow – mostly widths of less than 10m downhole. Rio Tinto Exploration Pty Ltd
later developed BIF and Channel Iron Deposits (CIDs) resources at Perry Creek, about 7km further
along strike to the west of Deadman Hill. Hammersley Iron currently hold tenure over these areas.
Rio Tinto Exploration Pty Ltd also drilled several RC holes into a large magnetic BIF on the northern
boundary of E52/3826. No information on this drilling was located. A little further to the south in
E52/3783, and inside the Sylvania Inlier, Supergene Commodities Pty Ltd conducted some rock chip
sampling of spotty magnetic anomalies for iron ore exploration (2013-2014). Supergene Commodities
Pty Ltd surrendered the licences citing a lack of potential.
Several CIDs also exist in the area. These typically have a limited magnetic signature and can exist
many kilometres from primary occurrences of BIF.
A ground gravity survey was undertaken by Enterprise Metals Limited in 2011 over the south-eastern
part of the E52/3841. The results highlighted paleochannel positions representing potential CID
targets. Atlas Iron Limited drilled a small number of RC holes in this area exploring for CID’s in 2012.
In the south of the Deadman’s licence, Stratigraphic members of the Hammersley and Fortescue
Group are coincident with an 8km-long magnetic signature associated with mapped and sampled BIF.
There appears to be no historical drilling testing this target. Rock chip assays grading over 60% iron
indicate that at least some degree of surface enrichment has occurred. The depth to which the
enrichment (or silica depletion) occurs and iron ore quality (LOI, levels of deleterious elements – Al,
Mn, V, S etc) can only be effectively determined by exploration drilling. Trenching or pitting, however,
may determine the width and orientation of the BIF at surface, and confirm if enrichment exists
beyond what can sometimes be only a thin veneer of capping.
BMGS considers the potential for small BIF and/or CIDs to be moderate with the likelihood of such
deposits being economic at current commodity prices to be low.
2.4.2 Base Metals
Base metals exploration commenced in and around the licence area in the 1970’s and continued into
the early 80’s with various operating companies including Car Boyd Minerals Limited, CRA Exploration
Pty Ltd, MIM Exploration Limited, GeoPeko Limited, Shell Minerals Exp Aust Pty Ltd and Pacminex Pty
Ltd. Work programs typically targeted regional faults within the Proterozoic sediments using
geophysical surveys, surface geochemical sampling and RAB drilling. MIM Exploration Limited targeted
specific stratigraphic units within the Fortescue Group exploring for stratabound copper and zinc.
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Between 2005-2013, Enterprise Metals Limited recommenced base metals exploration and defined
resources at the Prairie deposit that were developed further by Prairie Metals Limited and, in recent
years, Marindi Metals Limited. A small section of the Prairie fault cuts through southern section of the
E52/3841. Enterprise Metals Limited conducted soil sampling in this area and located a zinc/silver soil
anomaly coincident with gossanous outcrop. The target was not drilled at the time, with Enterprise
Metals Limited surrendering the licence citing higher priority targets elsewhere. It is unknown if
further work in this area has been completed since this time.
In 2007, AusQuest Limited drilled several RC holes along the eastern margin of E52/3783 where
electromagnetic targets indicated the potential for strike extensions of the Beasley-Bellary ultramafic
sequence. The drilling intersected elevated Ni, Cu and Co but nothing of commercial interest.
Base metal exploration has resulted in the discovery of numerous geochemical anomalies inside the
tenement package and several small deposits of Ag, Pb, Zn within the NW striking Prairie Fault, just
outside of the E52/1869.
BMGS recognises that unresolved geochemical anomalism in what is a prospective lithostructural
setting with limited drilling presents potential for undiscovered base metals deposits, particularly for
Pb, Zn and Cu. A digital compilation of all relevant historical work is necessary to assess data coverage
and quality before target generation can be effectively undertaken.
2.4.3 Uranium
In 1974-75, CRA Exploration Pty Ltd conducted airborne and ground geophysical surveys in the area
identifying several radiometric anomalies. CRA Exploration Pty Ltd found that the anomalies were
associated with monazite in heavy mineral segregations in the Kunderong Sandstone. They concluded
that because there were no reducing environments in the sandstone, there was no potential for
uranium deposits.
Uranerz Australia Pty Ltd followed up on the airborne magnetics completed by Car Boyd Minerals
Limited with ground magnetic/radiometric surveys, grid mapping and geochemical surveys over
MC4324-26 (Jillery Well). The base metal and uranium results from the drilling were poor despite
some low-level Pb, Cu, Ni and Co anomalism.
Exploration by Pancontinental Mining Limited/PNC Exploration Australia Pty Ltd in 1981 reported
results up to 0.52% U3O8 in calcrete trending into E52/1689 from the west. Enterprise Metals Limited
noted that a strong radiometric anomaly (uranium channel) coincided with a stratigraphic unit of the
Fortescue Group at or near the contact with Archaean granite-greenstones of the Sylvania Dome. The
Pancontinental 0.52% sample appears to be from calcrete developed on that stratigraphic unit.
Enterprise Metals Limited completed soil and rock chip samples over this target.
The results of the soil sampling were encouraging with assays up to 252ppm uranium in Fortescue
Group metasediments close to the contact with Archaean granite. The uranium anomalies are
associated with chloritic or hematitic phyllite lithologies. The uranium anomalies did not correlate
with Th, V, P, CaO, or Mg, suggesting little or no contribution from calcrete, apatite, or granite-related
resistant heavy minerals. BMGS is unsure of the exact location of this work and whether further work
on this anomaly was conducted.
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2.4.4 Gold
The only known in situ gold occurrence in the tenement package is at Deadman’s Flat in E52/3841. All
other targets are either conceptual in nature or related to unresolved stream sediment sample
anomalies and/or low-level soil anomalism.
2.4.4.1 Southern Tenement – E52/3841 ‘Deadman’s Flat’
E52/3841 ‘Deadman’s Flat’ is the southernmost licence of the tenement package. The licence
straddles the southern contact of the Archaean Sylvania granite-greenstone inlier where it is
unconformable against Proterozoic sediments of the Fortescue Group.
Texasgulf Australia Limited was the first gold-focussed explorer with an interest in the Deadman’s
licence area. In 1980, Texasgulf Australia Limited pegged 11 dredging licences adjacent to the historical
Deadman’s Flat workings which formed a part of what they described as their ‘Ashburton Alluvial Gold
Project’. Aerial photography and Landsat imagery was sourced but with a drop in gold prices, the
licences were relinquished in 1982 without any recorded fieldwork having been completed.
1985, Bedrock Mining Pty Ltd, in conjunction with Indian Ocean Resources held three licences across
the area in what they called the “Peak Hill Goldfields”. They too, appeared only to have completed a
literature review before relinquishing the licences.
In 1987, Giralia Resources N.L. explored the region primarily for iron ore, but also conducted some
limited exploration for base metals and gold. They prospected the old workings at Deadman Flat,
collecting rock chip samples (max. value 5.6g/t), stream sediment samples (max. value 81ppb) and
and soil samples (max. value 140ppb).
In 1989-90, CRA Exploration Pty Ltd reported weakly anomalous stream sediment sampling over the
northern part of the licence area, in addition to samples up to 21 ppm Au from the Deadman Flat
workings.
Between September 1993 and September 1997 Egerton Gold N.L. explored the part of the area under
E52/1772 (Dahl, 1998). Egerton Gold N.L. originally held the tenement in a joint venture with Battle
Mountain Australia Inc. and Giralia Resources N.L., but by May 1995 both partners had withdrawn
from the joint venture.
The joint venture partners undertook coloured air photography at 1:40,000 scale and completed
photo-based regolith mapping identifying residual, depositional, and erosional environments. Field
work included rock chip, stream, and soil sampling programs and an 83-hole, 4,152m RAB program at
the Deadman’s Flat. The RAB holes were sampled as 4m composited intervals and assayed for gold
only. Best results from the exploration programs were:
-

BLEG stream sample of 20.5 ppb Au;
Soil samples up to 146 ppb Au; and
RAB drill result of 4m at 1.43 g/t Au from 24m in upper saprolite (DMP032).

The results of the drilling were considered by Egerton to be too inconsistent to warrant follow up.
In 1995, R W Creasy explored south Deadman Hill. This work consisted of the collection and analysis
of surface samples (stream sediment and rock chip). The best result was 3.9 g/t Au from a rock chip
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sample (number 1244), collected approximately 4.5 km south of Deadman Hill. The results of the work
identified the Proterozoic Beasley River Quartzite as the likely source of this mineralisation. Stream
samples taken from and adjacent to Goldfields Creek were not anomalous, despite the creek being
the site of a historical gold prospect.
Rosanne Pty Ltd completed some limited work in 2006 including:
-

stream sediment sampling (28 sites, two sieved samples from each site); and
soil sampling (70 sites, two sieved samples from each of 66 sites, and four whole soil samples).

Rosanne Pty Ltd entered a joint venture with Enterprise Metals Limited who focussed more on base
metals exploration. Enterprise Metals Limited located elevated gold in a Pb-Zn soil anomaly near the
eastern margin of the licence.
2.4.4.2 Central Tenements - E52/3783, E52/3826
The central tenements in the package appear to have received the least historical attention for gold.
E52/3783 lies entirely within the Sylvania Inlier which has been regional mapped as an Archaean
granite terrain. A spotty, undulating magnetic signature running ENE through the centre of the licence
area (Figure 5) has been confirmed as BIF in the centre and west.
E52/3826, which wraps are the western side of E52/3783, has been mapped as largely the same
geology as E52/3826, although the majority is masked by Quaternary and Cainozoic cover. A large
splay off Fortescue Fault passes across the northern tip of the licence and marks the interpreted
contact with the Proterozoic sediments of the Fortescue Group to the north. Traditional surface
geochemistry is unlikely to be an effective means of exploration across most of this licence due to the
cover. Partial leach methods may be worth trialling.
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Figure 5 - Compilation plan by Redstone Metals Pty Ltd highlighting magnetic anomalism within
E52/3783 indicating BIF and potential greenstone belts within the granitic Sylvanian Inlier. The
magnetic anomalism has been identified as having a similar signature to the host stratigraphy of
the Bibra gold deposit, 60 km to the south east.

2.4.4.3 Northern Tenements - E52/3785, E52/3786 and E52/3850
The northern licences represent a cluster of tenements situated in the Fortescue Group sediments on
or adjacent to the to the termination point of the Whaleback fault. E52/3785 hosts a faulted
Protozoic/Archaean contact with sediments, including potential basal conglomerates, situated along
a portion of the contact. E52/3785 and E52/3786 are situated entirely within the interpreted
Proterozoic Fortescue Group sediments with both licences covered by a significant percentage of
Cainozoic and Quaternary sediments. E52/3785, the most geologically compelling of the three
licences, has seen the most historical work, and is the most amenable to soil sampling. Furthermore,
the basal sedimentary unit present within E52/3785 and E52/3750 comprises conglomeratic material
that may be prospective for Wits style gold mineralisation.
CRA Exploration Pty Ltd (1980-81) explored these areas for base metals and discovered galena and
gold-bearing epithermal quartz veins hosted by Jeerinah Formation of the upper Fortescue Group.
Rock chip samples graded 0.66 g/t Au and 1.5% Pb and were coincident with soil anomalism. CRA
Exploration Pty Ltd costeaned the area without success and concluded the anomalous values were a
result of metal scavenging by Mn and Fe oxides.
From 1993-1996, MIM Exploration Limited conducted exploration for stratabound copper deposits in
the area. They targeted the same Jeerinah Formation, following up on the earlier work of CRA
Exploration Pty Ltd. MIM Exploration Limited completed mapping, soil sampling and fluid inclusion
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studies. Sampling returned up to 1.7 g/t gold from float samples containing crustiform quartz veining
(Figure 6). Other samples assayed up to 2.49% Pb and 35.1% Cu (different samples). The vein samples
are in a 300m x 500m area of transported cover overlying shales and mudstones. The veins samples
were dated at 1600myo. MIM Exploration Limited considered the gold zone to be too low grade and
dispersed to be of economic interest although no drilling was conducted.

Figure 6 - Crustiform epithermal quartz veining with elevated
gold from E52/3785 (Giralia Resources 2005).

In 1994 and 1995, Anvil Mining N.L. / KKR Resources N.L. completed regional BLEG stream sampling
at a density of one sample per km2. The work resulted in several anomalous drainages being located.
KKR Resources N.L. noted samples from sediment drained within Fortescue rocks had higher values
than those from granite and greenstone terrains. The ‘Piper Anomaly’, now located just outside
licence area, had the highest result at over 100ppb (Figure 7). Follow up soil sampling results were
disappointing and may have been ineffectual given the widespread cover. In review, KKR Resources
N.L. questioned the appropriateness of the soil sampling method and considered the anomalous
stream sample results unresolved.
In 2005, Giralia Resources N.L. conducted additional sampling of vein material in float from the same
area as CRA Exploration Pty Ltd and MIM Exploration Limited. Giralia Resources N.L.'s sampling
returned a maximum of 0.22 g/t Au from colloform vein material and noted boulders of vein quartz
up to 35 cm across, indicating a potentially close source. Giralia Resources N.L. recommended RAB
drilling across the area south of the CRA Exploration Pty Ltd’s costeans.
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Figure 7 - Extract of a compilation plan generated by Mansfield Resources Pty Ltd showing significant historical exploration results and targets within the northern licences.
Highlighted are the location of epithermal veining, anomalous historical stream samples, and prospective basal sedimentary units.

2.4.4.4 Eastern Tenement - E52/3828
The geology of the eastern most tenement, E52/3828, is ~90% covered by Quaternary and Cainozoic
sediments. Much of the basement geology is interpreted to be granitic rocks of the Archaean Sylvania
Inlier with a small portion in the northwest of the licence mapped as Proterozoic basal sediments of
the Fortescue Group. The basal sediments may contain conglomerates prospective for Wits style gold
mineralisation.
It is unknown if any historical gold exploration has been conducted on the licence. Like the central
licences, traditional surface geochemistry is unlikely to be an effective means of exploration across
most of this licence due to the widespread cover. Partial leach methods may be worth trialling.
Detailed mapping in the northwest to delineate potential conglomeratic horizons, followed by rock
chip sampling and metal detecting across such horizons might be a useful means to generate early,
low-cost reconnaissance data. The licence is bisected by the Great Northern Highway providing
convenient year-round access.

2.5 Current Exploration
There has been minimal exploration activity on any of the portfolio’s tenements since 2006. Essentially
there has been rock chip sampling, data compilation and desk top studies only. No significant results
were reported from these activities.
Peregrine has recently completed a three-day reconnaissance stream sediment, soil and rock sampling
program. The purpose of the program was to investigate possible sampling methodology for future
exploration campaigns.

2.6 Historical Production
There has been no recorded gold production from this suite of Pilbara tenements.

2.7 Mineral Resources
There are no Mineral Resources or Exploration Targets which have been built in line with JORC 2012
guidelines at the Pilbara Gold Project.

2.8 Nearby Deposits
2.8.1 Iron Ore Projects
Several iron ore operations lie within a 50km radius of the project area. These include projects at all
stages of development - exploration, feasibility studies, and operating mines. Some development
projects have been put on hold due economics at current commodity prices i.e. Dynasty Metals CID
project approximately 8km NW of E52/3826, now held by Crest Investment Group 3 Ltd. Dynasty
proved a CID resource of 1.4 billion tonne JORC Compliant Resource including 932 million tonnes at
27.4% Fe.
2.8.2 Karlawinda Gold Project
Capricorn Metals Limited’s Karlawinda Gold Project, 70km east along strike from Deadman’s Flat, is
host to multiple gold occurrences, including the significant Bibra deposit which has a current resource
of 86.7 million tonnes @ 0.8g/t Au for 2.1MOz. Bibra has a strike length of over 1.8km and a down dip
length of up 1.8km and is open both along strike and down dip.
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The geology at Bibra comprises a sequence of alternating Archaean amphibolites and metasediments
with most mineralisation hosted in magnetite-altered, mylonitised sandstone (Figure 8). The primary
mineralisation has 3-10% sulphides, subhedral magnetite grains, quartz veins/veinlets, and finegrained gold.
The Karlawinda Gold Project is currently in development with plans in place to build a standalone
operation including a 5 mtpa mill by July 2021. The development of Karlawinda may present a viable
exploration model for the discovery and development of smaller deposits in the area which could
potentially be sold in situ to CMM or toll-treated at the Bibra Mill.
2.8.3 Prairie Downs Ag-Pb-Zn Deposits
Several small, high grade zinc-lead-silver deposits occur in the vicinity of the NW – SE trending Prairie
Downs Fault immediately west of the tenement (Figure 9). Over 300 drill holes have been completed
by various entities to define a mineral resource of 4.6 million tonnes at a grade of 6.3% zinc, 1.8% lead
and 18g/t silver. The project is currently held by Crest Investment Group 3 Ltd.

Figure 8 Cross-section of the Bibra gold deposit, showing the shallowly dipping mineralised lodes
inside various pit shell optimisations. (Source: http://capmetals.com.au).
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Figure 9 - The location of Deadman’s Flat in relation to Capricorn Metals Limited’s proposed
development corridor for the Bibra Mill. All of the Pilbara Gold Project licences fall within 80km’s
of the proposed Bibra Mill. (Source: http://capmetals.com.au).

2.9 Exploration Potential
Peregrine is focussed on gold exploration in the east Pilbara region of Western Australia, and as such,
the conclusions of this review are focussed on the gold potential of the licences within the current
tenement package.
A review of these licences indicates the potential for multiple styles of gold and base metal
mineralisation, including:
-

Archaean granite/greenstone lode and BIF-related orogenic gold;
Proterozoic sandstone-hosted gold;
Wits style basal conglomerate-hosted gold;
Epithermal gold; and
Fault-hosted polymetallic massive sulphide deposits.

Historical gold exploration within the tenement package has typically involved stream sediment
sampling, often using a BLEG methodology, followed up with soil sampling of anomalous drainages.
Stream sampling has consistently resulted in the identification of anomalous drainages within the
tenement package, particularly at Deadman’s Flat and in the northern ‘epithermal’ licenses. Follow
up soil sampling has had mixed results, with widespread cover and differences in sampling methods
and analysis potentially contributing to the issues and leaving the source of the anomalous drainages
often unresolved.
The lack of success of surface geochemical data in identifying clear drilling targets is largely responsible
for the lack of drilling completed to date. At Deadman’s Flat, where historical workings and soil
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anomalism provided a legitimate drill target, the drilling of 83 RAB drill holes resulted in only one hole
with an intercept of economic significance, despite 27 of the 83 holes (1/3) registering elevated results
of greater than 0.1g/t. The RAB results raise the possibility of near-surface leaching - which would
require further drilling to confirm if higher-grade mineralisation exists in deeper lateritic or primary
positions.
Basal sedimentary units of the Fortescue Group have been regionally mapped in multiple licences of
the tenement package. These units are host to conglomeritic members and are prospective for Witsstyle gold mineralisation as has been discovered in recent years in other regions of the Hammersley
Basin. Wits-style mineralisation can be challenging to explore for and may be difficult to define using
traditional exploration methods.
The lack of an available company database or GIS meant that BMGS was unable to fully appreciate the
coverage, quality, and results of all the historical exploration data, made reasonably available to
conduct this review. This limited the capacity of the review to some extent.
The development of Karlawinda, 60km to the east of the project area may present a viable exploration
model for the discovery and development of smaller deposits in the area which could potentially be
sold in situ to CMM or toll-treated at the Bibra Mill.
A significant amount of early-stage exploration work has been completed across the tenement
package, particularly within the Deadman’s Flat licence for gold and base metal exploration.
Opportunity for greenfields discoveries remains for multiple commodities, despite the focus of the
company being on gold. A full compilation and digitisation of available historical work should be
completed and reviewed before detailed exploration plans are finalised.
Considering this, BMGS recommends the following initial work:
a. A full acquisition of all historical data, including digitisation and GIS compilation.
Including but not limited to:
i. Digitising of all detailed mapping, including regolith mapping completed by
Edgerton;
ii. Digitising of all available stream, soil and RAB data; and
iii. Compilation of available detailed geophysical data, potentially outsourcing
this to a contractor.
b. Review of stream sample results (once digitised) for potential infill sampling or gapfilling where the regolith is suitable to ensure data coverage.
c. Extending soil geochemical sampling lines east and west of anomalous orientation
lines completed to the SW of Deadman’s Hill (Rosanne, 2006). Consider using same
preparation and analytical methods or repeating the same lines with alternative
methods for validation/orientation.
d. Review of the soil sample and RAB results from Deadman’s Flat and consideration of
the value of deeper drilling to confirm if negative RAB results were a result of leaching,
and if higher-grade mineralisation is present at depth.
e. Consideration of orientation program of soils using a partial-leach method where
historical methods in anomalous drainages were considered ineffectual.
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f.

Consideration of broad-spaced shallow drilling methods if questions remain on the
effectiveness of soil sampling on otherwise compelling targets.

Despite the company’s focus on gold exploration, clear potential for iron ore exists in the south of
E52/1689 where stratigraphic members of the Hammersley and Fortescue Group are coincident with
an 8km-long magnetic signature. A program of pitting may cost-effectively determine the width and
orientation of the BIF at surface and confirm if enrichment exists beyond what can sometimes be only
a thin veneer of capping. The results of such work could define a compelling drill target which in turn
may attract a regional iron ore miner to fund scout drilling.

2.10 Exploration Strategy – Pilbara Gold Project
Peregrine has proposed an initial high-level work program of:



Regional soil and stream geochemistry; and
Follow-up RAB drilling around historical holes.

The focus of the program is on:






All known greenstones in the project area;
Identifying additional greenstones and epithermal occurrences;
Magnetic targets;
Silicified sandstone outcrops; and
Basal sedimentary units.

The budget for initial work programs across the project area is $500,000 with a proposed timeline of
3 months.
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3

PLANNED EXPLORATION EXPENDITURE

Peregrine have provided to BMGS their proposed exploration expenditure for the first two years
immediately following the successful acquisition of the Pilbara Gold Project tenements. The proposed
exploration expenditure in years 1 and 2 after the acquisition (Table 3) totals $3,025,000.
Exploration
Staff, contactors and consultants
Geological mapping and geochemical
surveys
Geophysical Surveys
Drilling (RC, Aircore)
Field Support Costs
Project Maintenance
Tenement Management includes
rents/rates
Heritage Surveys

Year 1 (AUD)
$

300,000

$
$
$
$
$

70,000
150,000
170,000
537,500
1,227,500

$
$
$

35,000
50,000
85,000

$

1,312,500

Year 2 (AUD)

Total

400,000

$

700,000

$
70,000
$ 150,000
$ 325,000
$ 682,500
$ 1,627,500

$
$
$
$
$

140,000
300,000
495,000
1,220,000
2,855,000

$
$
$

50,000
35,000
85,000

$
$
$

85,000
85,000
170,000

$ 1,712,500

$

3,025,000

$

Table 3 - Exploration Budget for Pilbara Gold Project.

BMGS considers that the proposed exploration budget is consistent with the mineral potential and
status of the project. The proposed expenditure is sufficient to meet the costs of the exploration
programs proposed and to meet statutory tenement expenditure requirements.
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5

LIST OF ABBREVIATIONS

Anon

Anonymous

ASIC

Australian Securities and Investment Commission

ASX

Australian Securities Exchange

Au

Gold

BIF

Banded iron formation

BL

Graticule blocks

BLEG

Bulk leach extractable gold (analytical technique)

CID

Channel Iron Deposits

D

Deformational event

FAusIMM

Fellow Australasian Institute of Mining and Metallurgy

JORC

Joint Ore Reserves Committee

JORC Code

2012 Edition of the Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves

K

Thousands

km

Kilometre

km

Square kilometres

LAG

A geochemical method based on sampling lag material

m

meter

Ma

Million years ago

max

maximum

MAIG

Member Australian Institute of Geoscientists

MOz

Million ounces

Oz

Ounces

ppb

Parts per billion; a measure of concentration

ppm

Parts per million; a measure of concentration

RAB

Rotary air blast (drilling technique)

RC

Reverse circulation (drilling technique)

S

a planar fabric such as cleavage or foliation

Sn

Sequential generation of a planar fabric, where n = 1 to x and 1 is the
earliest event

T

Tonnes

WAMEX

Western Australian Mineral Exploration reports database

2
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APPENDIX 1 - JORC Code, 2012 Edition – Table 1 – Pilbara Gold Project
Section 1 Sampling Techniques and Data
(Criteria in this section apply to all succeeding sections.)
Criteria

JORC Code explanation

Commentary

Sampling
techniques

Nature and quality of sampling (eg cut channels,
random chips, or specific specialised industry
standard measurement tools appropriate to the
minerals under investigation, such as down hole
gamma sondes, or handheld XRF instruments, etc).
These examples should not be taken as limiting the
broad meaning of sampling.

Not applicable – no sampling results reported.

Include reference to measures taken to ensure
sample representation and the appropriate
calibration of any measurement tools or systems
used.

Not applicable – no sampling results reported.

Aspects of the determination of mineralisation
that are Material to the Public Report.

Not applicable – no sampling results reported.

In cases where ‘industry standard’ work has been
done this would be relatively simple (eg ‘reverse
circulation drilling was used to obtain 1 m samples
from which 3 kg was pulverised to produce a 30 g
charge for fire assay’). In other cases, more
explanation may be required, such as where there
is coarse gold that has inherent sampling
problems. Unusual commodities or mineralisation
types (eg submarine nodules) may warrant
disclosure of detailed information.
Drilling
techniques

Drill type (eg core, reverse circulation, open-hole
hammer, rotary air blast, auger, Bangka, sonic,
etc) and details (eg core diameter, triple or
standard tube, depth of diamond tails, facesampling bit or other type, whether core is
oriented and if so, by what method, etc).

Not applicable – no drilling results reported.

Drill sample
recovery

Method of recording and assessing core and chip
sample recoveries and results assessed.

Not applicable – no drilling results reported.

Measures taken to maximise sample recovery and
ensure representative nature of the samples.

Not applicable – no drilling results reported.

Whether a relationship exists between sample
recovery and grade and whether sample bias may
have occurred due to preferential loss/gain of
fine/coarse material.

Not applicable – no drilling results reported.

Whether core and chip samples have been
geologically and geotechnically logged to a level of
detail to support appropriate Mineral Resource
estimation, mining studies and metallurgical
studies.

Not applicable – no sampling results reported.

Whether logging is qualitative or quantitative in
nature. Core (or costean, channel, etc)
photography.

Not applicable – no sampling results reported.

Logging
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Criteria

Subsampling
techniques
and sample
preparation

Quality of
assay data
and
laboratory
tests

Verification
of sampling
and assaying

Location of
data points

JORC Code explanation

Commentary

The total length and percentage of the relevant
intersections logged

Not applicable – no sampling results reported.

If core, whether cut or sawn and whether quarter,
half or all core taken.

Not applicable – no sampling results reported.

If non-core, whether riffled, tube sampled, rotary
split, etc and whether sampled wet or dry.

Not applicable – no sampling results reported.

For all sample types, the nature, quality and
appropriateness of the sample preparation
technique.

Not applicable – no sampling results reported.

Quality control procedures adopted for all subsampling stages to maximise representation of
samples.

Not applicable – no sampling results reported.

Measures taken to ensure that the sampling is
representative of the in situ material collected,
including for instance results for field
duplicate/second-half sampling.

Not applicable – no sampling results reported.

Whether sample sizes are appropriate to the grain
size of the material being sampled.

Not applicable – no sampling results reported.

The nature, quality and appropriateness of the
assaying and laboratory procedures used and
whether the technique is considered partial or
total.

Not applicable – no sampling results reported.

For geophysical tools, spectrometers, handheld
XRF instruments, etc, the parameters used in
determining the analysis including instrument
make and model, reading times, calibrations
factors applied and their derivation, etc.

Not applicable – no sampling results reported.

Nature of quality control procedures adopted (eg
standards, blanks, duplicates, external laboratory
checks) and whether acceptable levels of accuracy
(ie lack of bias) and precision have been
established.

Not applicable – no sampling results reported.

The verification of significant intersections by
either independent or alternative company
personnel.

Not applicable – no sampling results reported.

The use of twinned holes.

Not applicable – no sampling results reported.

Documentation of primary data, data entry
procedures, data verification, data storage
(physical and electronic) protocols.

Not applicable – no sampling results reported.

Discuss any adjustment to assay data.

Not applicable – no sampling results reported.

Accuracy and quality of surveys used to locate drill
holes (collar and down-hole surveys), trenches,
mine workings and other locations used in Mineral
Resource estimation.

Not applicable – no drilling results reported.

Specification of the grid system used.

Not applicable – no drilling results reported.

Quality and adequacy of topographic control.

Not applicable – no drilling results reported.

Data spacing for reporting of Exploration Results.

Not applicable – no sampling or drilling results reported.
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Criteria

JORC Code explanation

Commentary

Whether the data spacing and distribution is
sufficient to establish the degree of geological and
grade continuity appropriate for the Mineral
Resource and Ore Reserve estimation procedure(s)
and classifications applied.

Not applicable – no sampling or drilling results reported.

Whether sample compositing has been applied.

Not applicable – no sampling results reported.

Orientation
of data in
relation to
geological
structure

Whether the orientation of sampling achieves
unbiased sampling of possible structures and the
extent to which this is known, considering the
deposit type.

Not applicable – no sampling results reported.

If the relationship between the drilling orientation
and the orientation of key mineralised structures is
considered to have introduced a sampling bias,
this should be assessed and reported if material.

Not applicable – no drilling results reported.

Sample
security

The measures taken to ensure sample security.

Not applicable – no sampling results reported.

Audits or
reviews

The results of any audits or reviews of sampling
techniques and data.

Not applicable – no sampling results reported.

Data spacing
and
distribution

Section 2 Reporting of Exploration Results
(Criteria listed in the preceding section also apply to this section.)
Criteria

JORC Code explanation

Commentary

Mineral
tenement and
land tenure
status

Type, reference name/number, location and
ownership including agreements or material
issues with third parties such as joint ventures,
partnerships, overriding royalties, native title
interests, historical sites, wilderness or national
park and environmental settings.

The Pilbara Gold Project comprises of seven Exploration Licences
(three granted, four applications). The granted tenements are
E52/3783, E52/3785 and E52/3786. The applications are
E52/3826, E52/3838, E52/3841 and E52/3850.

The security of the tenure held at the time of
reporting along with any known impediments to
obtaining a licence to operate in the area.

The tenement package is understood to be in good standing with
the WA DMIRS.

Acknowledgment and appraisal of exploration by
other parties.

Refer to the body of the report.

Exploration
done by other
parties

Pilbara Gold Exploration Pty Ltd (PGE), is the holder of, or has the
contractual right to acquire the tenements. Current holders
other than PGE are Redstone Metals Pty Ltd, Mr George Merhi,
Territory Prospecting Pty Ltd and North West Iron Pty Ltd. All
licences are to be transferred to PGE which will be acquired by
Peregrine Gold Limited.
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Criteria

JORC Code explanation

Commentary

Geology

Deposit type, geological setting and style of
mineralisation.

The tenements partially overlap the southeast corner of the
Pilbara Craton with Archaean granite and minor greenstone
exposed in the Sylvania Inlier. The northern margin of this
terrane is in tectonic contact with the Fortescue and Hamersley
Groups that lie within the Hamersley Basin. In the south it is
unconformably overlain by the Bresnahan and Bangemall basins
that form the Bangemall Group. Gold deposits of significant scale
occur in a variety of spatial and temporal settings.
The assembly of the Archaean to Proterozoic rock between the
Pilbara and Yilgarn cratons is referred to as the Capricorn
Orogen. Approximately 1000km long and 500km wide, the
damage zone of this orogen records this punctuated Proterozoic
construction. It includes the deformed margins of these cratons
as well as the continental margin rocks such as the Hamersley
Basin, meta-igneous and metasedimentary rocks of the
Gascoyne Complex and numerous low-grade sedimentary rocks
such as the Bresnahan Basin.
Throughout the region there are numerous gold, basemetal and
rare earth element occurrences. Deposits of significance are
observed within the boundaries of the Capricorn Orogen which
include the nearby Bibra, Paulsons/Whyloo Dome, Plutonic,
Ashburton Project and the DeGrussa copper-gold-silver deposit.

Drill hole
Information

A summary of all information material to the
understanding of the exploration results
including a tabulation of the following
information for all Material drill holes:







Not applicable – no drilling results reported.

easting and northing of the drill hole
collar
elevation or RL (Reduced Level –
elevation above sea level in metres) of
the drill hole collar
dip and azimuth of the hole
down hole length and interception
depth
hole length.

If the exclusion of this information is justified on
the basis that the information is not Material and
this exclusion does not detract from the
understanding of the report, the Competent
Person should clearly explain why this is the case.
Data
aggregation
methods

In reporting Exploration Results, weighting
averaging techniques, maximum and/or
minimum grade truncations (eg cutting of high
grades) and cut-off grades are usually Material
and should be stated.

Not applicable – no drilling results reported.

Where aggregate intercepts incorporate short
lengths of high grade results and longer lengths
of low grade results, the procedure used for such
aggregation should be stated and some typical
examples of such aggregations should be shown
in detail.

Not applicable – no drilling results reported.

The assumptions used for any reporting of metal
equivalent values should be clearly stated.

Not applicable – no drilling results reported.
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Criteria

JORC Code explanation

Commentary

Relationship
between
mineralisation
widths and
intercept
lengths

These relationships are particularly important in
the reporting of Exploration Results.

Not applicable – no drilling results reported.

If the geometry of the mineralisation with respect
to the drill hole angle is known, its nature should
be reported.
If it is not known and only the down hole lengths
are reported, there should be a clear statement
to this effect (eg ‘down hole length, true width
not known’).

Diagrams

Appropriate maps and sections (with scales) and
tabulations of intercepts should be included for
any significant discovery being reported. These
should include, but not be limited to a plan view
of drill hole collar locations and appropriate
sectional views.

Not applicable – no drilling results reported.

Balanced
reporting

Where comprehensive reporting of all
Exploration Results is not practicable,
representative reporting of both low and high
grades and/or widths should be practiced to
avoid misleading reporting of Exploration
Results.

Not applicable – no sampling or drilling results reported.

Other
substantive
exploration
data

Other exploration data, if meaningful and
material, should be reported including (but not
limited to): geological observations; geophysical
survey results; geochemical survey results; bulk
samples – size and method of treatment;
metallurgical test results; bulk density,
groundwater,
geotechnical
and
rock
characteristics;
potential
deleterious
or
contaminating substances.

No other meaningful data is required to be presented other than
what has been presented in the body of this announcement.

Further work

The nature and scale of planned further work (eg
tests for lateral extensions or depth extensions or
large-scale step-out drilling).

Work planned to develop the targeting profile for the Pilbara
Gold Project in the near term will include;

Diagrams clearly highlighting the areas of
possible extensions, including the main
geological interpretations and future drilling
areas, provided this information is not
commercially sensitive.





Reconnaissance stream sediment sampling in
conjunction with soil and rock chip sampling across all
tenements;
o
focusing on all known greenstones and
identifying
additional
greenstones
and
epithermal occurrences;
o
focusing on magnetic targets;
o
targeting silicified sandstone outcrop and testing
persistence of sandstone unit along strike;
o
targeting basal sedimentary units; and
If warranted, shallow air-core drilling on known areas
of mineralisation.
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8.

Solicitor’s Report on Mining Tenements

Peregrine Gold Ltd

Solicitor’s Report on Tenements

21 January 2021
The Directors
Peregrine Gold Ltd
Level 9, 28 The Esplanade
Perth WA 6000
Our ref:

2010015

Dear Directors

Solicitor's Report - Western Australian tenure
This Solicitor’s Report is prepared for inclusion in a prospectus for an initial public offering for admission
to the official list of the Australian Stock Exchange (ASX) by Peregrine Gold Ltd ACN 644 734 921
(Company) which includes an offer of 12,500,000 shares in the Company at an offer price of $0.20 per
share in order to raise $2,500,000 (before costs) with a 1 for 3 free attaching $0.20 option.
This report relates to the Pilbara Gold Project comprising exploration licences 52/3783, 52/3785,
52/3786 and applications for exploration licences 52/3826, 52/3828, 52/3841 and 52/3850 (together the
Tenements) applied for and granted under the Mining Act 1978 (WA) (Mining Act), located in Western
Australia.
The acquisition of the project is conditional on, amongst other things, the Company receiving conditional
approval of the ASX to be admitted to the official list of the ASX and the successful completion of a
capital raising of between $1,500,000 and $2,500,000 (inclusive) with an issue price of $0.20 per share
(Capital Raising).

1.

Searches

1.1

The legal due diligence enquiries undertaken by HopgoodGanim Lawyers in relation to the
Tenements located in Western Australia involved reviewing:
(a)

Mining Tenement Register maintained by the Department of Mines, Industry
Regulation and Safety (DMIRS) through extracts obtained by LandTrack Systems as at
12 January 2021;

(b)

Quick Appraisals as at 12 January 2021;

(c)

a search of the National Native Title (NNTT) register as at 13 January 2021; and

(d)

Aboriginal heritage searches of registered sites as at 12 January 2021

(together the Searches).

2.

Opinions

As a result of the Searches, subject to our assumptions, qualifications and exceptions set out in this
Solicitor’s Report (including in paragraph 9), we are satisfied that at the date of the relevant Searches
the Solicitor’s Report provides an accurate statement as to the:
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3.

(a)

status of the Tenements and the Company’s interests in the Tenements;

(b)

validity and good standing of the Tenements;

(c)

non-standard conditions which apply to the Tenements; and

(d)

third party interests, including encumbrances, in relation to the Tenements.

Summary of the Solicitor’s Report

Subject to the comments and qualifications set out in this Solicitor’s Report, as at the date of this
Solicitor’s Report, we make the comments set out below.
For further detail, the legislation governing the Tenements is set out in general terms in paragraph 4
below.
Ownership
3.1

As set out in the Tenement Schedule in Schedule 1 (Tenement Schedule), the Tenements are
held variously by George Peter Merhi (Merhi), Territory Prospecting Pty Ltd (Territory), North
West Iron Pty Ltd (NWI), Mansfield Resources Pty Ltd (now called Pilbara Gold Exploration Pty
Ltd) (PGE) and Redstone Metals Pty Ltd (Redstone) (together the Vendors).

3.2

Merhi’s registered interests in the Tenements are subject to transfer to PGE in accordance with
a Tenement Sale and Purchase Agreement between Merhi and PGE dated 27 October 2020
(TSPA).

3.3

In accordance with a Combined Tenement and Share Purchase Agreement between the
Vendors, D & K Corps Investments Pty Ltd and the Company dated 27 October 2020 (CTSPA)
and subject to the Company receiving conditional approval of the ASX to be admitted to the
official list of the ASX and the successful completion of the Capital Raising, Territory, NWI and
Redstone’s registered interests in the Tenements are to be transferred to PGE and the Company
is to acquire 100% of the shares in PGE.

3.4

The TSPA and CTSPA are discussed in further detail at paragraph 8.

Third party interests in Tenements
3.5

Except for those set out in paragraph 8, or dealt with by the CTSPA, we are not aware of any
contracts which relate to any third party interests in the Tenements.

3.6

The Searches of the Tenements do not reveal any other indicators of third party interests in
the Tenements.

Status of Applications
3.7

As noted above E52/3826, E52/3828, E52/3841 and E52/3850 (Applications) are still in the
application phase. The Searches show:
(a)

no objections lodged by third parties to the Applications;

(b)

the Applications have been determined as being compliant with the Mining Act and
have been recommended for grant;

(c)

the Applications have been notified in accordance with section 29 of the Native Title
Act (1993) (Cth), the final process prior to grant.
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3.8

Subject to the Applications clearing the native title process there is nothing apparent from the
Searches which will prevent the grant of the Applications. See below at 3.36, 3.37 and 6 for
more detail on the native title process and status.

Rent
3.9

All of the rental payments which are due for the current tenement year for each of the Tenements
have been paid in full. Please refer to the Tenement Schedule for the dates rent is due for each
Tenement.

3.10

See below at 4.28 in relation to rent requirements.

Expenditure
3.11

No expenditure reports have been required to be lodged with DMIRS for the Tenements.
Expenditure reports are not required to be lodged until 60 days after the anniversary of grant.

Registered Dealings and Encumbrances
3.12

There are no current mortgages, caveats or other encumbrances of concern registered or
recorded against the Tenements.

Extension of Term of Tenements
3.13

The Tenement Schedule sets out the expiry dates of the Tenements. The granted tenements
are in their first year of grant, having been granted for an initial five year term, and the
Applications are yet to be granted, hence their term has not commenced.

3.14

See below at 4.6 in relation to extensions of the term of an exploration licences.

Conditions
3.15

The Tenements are subject to the standard conditions and endorsements imposed by DMIRS.

3.16

Non-standard conditions (ie those not listed in the DMIRS standard conditions and
endorsements list) applicable to each Tenement are set out in the Non-Standard Conditions
Schedule at Schedule 2.

3.17

There was no indication from the Tenement Searches that any of the standard or non-standard
conditions of the Tenements have been breached by the holders of the Tenements, to the extent
that the Searches reveal such information.

3.18

Various Tenements which overlap pastoral leases are subject to standard conditions that require
the notification of the pastoral lessee prior to undertaking any airborne surveys or ground
disturbing activities. It is also a condition that the tenement holder must notify the pastoral lessee
of any transfer of these Tenements. The specific pastoral leases overlapping the Tenements are
further discussed at paragraph 3.28.

3.19

We have also noted any other potentially onerous conditions such as limitations on the ability to
conduct activities in specific Crown reserves in the Non-Standard Conditions Schedule at
Schedule 2.

3.20

See below at 4.15 to 4.17, and 4.41 to 4.43 in relation to conditions.

Overlapping Tenements
3.21

The Quick Appraisals show the following third-party tenements which overlap the Tenements,
as set out in the table below.
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Tenement

Overlapping Tenements

1.

E52/3841
(application)

E52/3842 (application) FMG Pilbara Pty Ltd
E52/3843 (application) Crest Investment Group 3 Limited
The overlapping applications are second in time to E52/3841 and cannot grant
unless E52/3841 is refused or withdrawn.

2.

E52/3783
E52/3826
(application)

Petroleum Pipeline PL 24
E52/3783 is subject to non-standard conditions in relation to this overlap set out
at Schedule 2

3.22

We have not been provided with any access agreements in relation to any of the overlaps
detailed at 3.21

3.23

Paragraphs 4.58 to 4.59 set out the legislation regarding situations where there is an overlap
between the Tenements and a third party tenement.

Land Access
3.24

Details of the key overlapping interests in land are listed in the table below (in addition to the
interests listed in paragraphs 3.21 and 3.28).
Tenements

Overlapping Land

1.

E52/3828
E52/3841

R3698 Class Reserve Fortescue Cue Stock Route (4.3% and 6.81%
respectively)

2.

E38/3850

WR 6 Newman Water Reserve (0.25%)

3.

E52/3828

Great Northern Hwy Road Reserve

4.

E52/3841

Proposed licence for mustering cattle – Bulloo Downs Station (section
91 Lands Administration Act 1996) (16%)

3.25

The Tenements are subject to the standard conditions and endorsements imposed by DMIRS
and non-standard conditions as set out in the Non-Standard Conditions Schedule at Schedule
2, which include conditions preventing access to, or the commencement of activities on, certain
areas without the consent of the Minister, restrictions on activities in relation to reserves including
water reserves, conservation of flora and fauna reserves and mining reserves, amongst others.

3.26

Paragraphs 5.6 to 5.7 set out the limitations on exploration and mining activities on Crown
Reserves.

3.27

Section 24(1)(c) of the Mining Act provides that land reserved under Part 4 of the Land
Administration Act 1997 (WA) (LAA) (which includes reserves such as C Class Reserves)
requires written consent from the Minister to mine, unless it is reserved for certain specified
purposes including “commons”. As indicated above, various Tenements overlap C Class
Reserves (now classified as “other” reserves under the LAA) and hence will require ministerial
consent.
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Pastoral Leases
3.28

The Tenements overlap various pastoral leases as set out in the table below.
Tenements

Pastoral Leases

1.

E52/3783 (56.33%)
E52/3785 (100%)
E52/3786 (100%)
E52/3850 (100%)
E52/3826 (100%)
E52/3841 (65.27%)

Prairie Downs Pastoral Lease N050553

2.

E52/3783 (43.67%)
E52/3828 (94.25%)

Ethel Creek Pastoral Lease N049724

3.

E52/3841 (11.92%)

Bulloo Downs Pastoral Lease N049943

3.29

Paragraphs 5.1 to 5.5 set out the limitations on exploration and mining on pastoral leases.

3.30

We have not been provided with any pastoral access agreements relating to the Tenements.

Native Title
Native Title Overlaps
3.31

The Quick Appraisals and NNTT searches indicate that there are three determined native title
claims, overlapping the Tenements:
(a)

Nyiyaparli & Nyiyaparli #3 (WCD2018/008);

(b)

Ngarlawangga People (WCD2016/007); and

(c)

Nharnuwangga Wajarri and Ngarlawangga (WCD2000/001)

3.32

The Nyiyaparli Determination was made by consent on 26 September 2018 and the Nyiyaparli
People hold native title rights in respect of the whole determination area. The Tenements are
within parts of the determination where the Nyiyaparli People hold non-exclusive native title
rights.

3.33

The Ngarlawangga Determination was made by claimant application on 7 December 2016 and
the Nagarlawangga People hold non-exclusive native title rights in respect of parts of the
determination area.

3.34

The Nharnuwangga Wajarri and Ngarlawangga (NWN) determination was made by claimant
application on 9 August 2000 and recognises that the NWN hold non-exclusive native title
rights within parts of the determination area.

3.35

The Searches indicate the following native title overlaps of the Tenements:
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Native Title Group

Affected Tenements

Nyiyaparli & Nyiyaparli #3 (WCD2018/008)

E52/3783 73.18%
E52/3785 100%
E52/3786 100%
E52/3826 35.73%
E52/3828 100%
E52/3850 100%
E52/3783 26.82%
E52/3841 83.99%
E52/3826 64.27%
E52/3841 16.01%

Ngarlawangga People (WCD2016/007)
Nharnuwangga Wajarri and Ngarlawangga (WCD2000/001)

Native Title Status
3.36

Registered native title claims and determinations of native title attract the procedural
processes under the NT Act.

3.37

We have set out the native title status of the Tenements below:

3.38

(a)

Expedited Procedure applies: E52/3783, E52/3785 and E52/3786.

(b)

The Applications have been notified in accordance with section 29 of the NT Act as
acts attracting the expedited procedure. The closing date for objections in relation to
E52/3826 and E52/3850 is 13 March 2021, the closing date for objections in relation to
E52/3841 is 27 March 2021 and the closing date for objections in relation to E52/3828
is 11 April 2021.

(c)

The native title groups affected by E52/3826 and E52/3850 have lodged objections
which must be resolved by agreement, withdrawal or determination as to applicability
of the expedited procedure.

We assume that where the Tenements have been granted, the relevant processes under the
NT Act have been complied with, and that the grants of the Tenements were validly made.
Detailed information about native title processes and the NT Act is provided at paragraph 6.

Aboriginal Cultural Heritage
Aboriginal Heritage
3.39

Searches of the DPLH AHIS indicated that, there are registered Aboriginal cultural heritage
‘sites’, identified over the following tenements as set out in the table below.
Tenement

Registered Site ID/Name/Type

E52/3850

11233 Ophthalmia Range Artefacts/Scatter

E52/3783

17387 Western Creek Mythological

E52/3828

17388 Tjimmari Quarry Ceremonial Quarry

E52/3841

8050 Nobby’s 1 Artefacts/Scatter and 8051 Nobby’s 2 Quarry
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3.40

None of the information reviewed or received indicate that consents under section 18 of the
Aboriginal Heritage Act 1972 (WA) (AH Act) have been granted in respect of the areas the
subject of Registered Heritage Sites detailed in this Solicitor’s Report.

3.41

It is important to note that the inclusion or non-inclusion of an area or place on the DPLH
Heritage register is not in any way indicative of the existence of Aboriginal cultural heritage.

3.42

Detailed information of the laws concerning Aboriginal cultural heritage is provided at paragraph
7.

Native Title, Heritage and Indigenous Land Use Agreements
3.43

We have been provided with the following heritage agreements (described in more detail in
paragraph 8):

E52/3783
(a) Heritage Agreement (Post-Native Title Determination) between Redstone Metals Pty Ltd,
George Merhi and YMAC as agent for the Ngarlawangga Corporation dated 17 August
2020
(b) Nyiyaparli Heritage Agreement between Redstone Metals Pty Ltd, George Merhi and
Karlka Nyiyaparli Aboriginal Corporation dated 2 October 2020
E52/3785
(c) Nyiyaparli Heritage Agreement between Territory Prospecting Pty Ltd, George Merhi and
Karlka Nyiyaparli Aboriginal Corporation dated 2 October 2020
E52/3786
(d) Nyiyaparli Heritage Agreement between George Merhi and Karlka Nyiyaparli Aboriginal
Corporation dated 13 August 2020
3.44

Searches of the ILUA register indicate that there are several ILUAs covering the areas of the
Tenements, however, we do not consider these ILUAs would have any application to the
Tenements.

4.

Governing Legislation for the Tenements

Overview
Exploration Licences
Grant of exploration licences
4.1

Section 57 of the Mining Act provides that the Minister may, upon application by any person,
grant to that person an ‘exploration licence’ on such terms and conditions as the Minister may
determine. The applicant must provide a statement specifying the proposed method of
exploration, details of a proposed work programme, the estimated amount of expenditure on
exploration if the exploration licence is granted and the technical and financial resources of the
applicant (section 58(1) of the Mining Act). An applicant must provide such further information
or evidence in support of the application as the mining warden or mining registrar may require
(excluding any prior test results or samples) (section 58(3) of the Mining Act). The applicant
must serve the application on owners and occupiers of land subject to the application (section
58(4) of the Mining Act).

HopgoodGanim Lawyers

Page | 101 - Peregrine Gold Limited - REPLACEMENT PROSPECTUS

Page 7

Peregrine Gold Ltd

Solicitor’s Report on Tenements
4.2

Before granting the exploration licence, the Minister will receive and consider a tenement report
from the mining registrar (where there are no objections to the application) or the mining warden
(where objections are lodged and heard by the warden) about whether to grant or refuse the
application, however the Minister is not beholden to such tenement reports in making its decision
(section 59(1)-(6) of the Mining Act). The mining registrar or the warden shall not recommend
the grant of an exploration licence unless he or she is satisfied that the applicant is effectively
able to explore the land in respect of which the application has been made (section 57(3) of the
Mining Act).

4.3

An applicant must also adequately address native title prior to the grant of the tenure (refer to 6
below).

Rights under exploration licences
4.4

While in force and subject to restrictions in respect of protected Crown land, an exploration
licence authorises the holder to explore for minerals and carry out such ancillary works and
operations (for example, digging pits, trenches and holes) as are necessary for that purpose
(section 66(b) of the Mining Act). Furthermore, the holder may enter and re-enter land the subject
of the licence with such agents, employees, vehicles, machinery and equipment as may be
necessary or expedient to undertake the relevant exploration activities (section 66(a) of the
Mining Act). The terms ‘explore’, ‘exploration’ or ‘exploring’ are not defined by the Mining Act
and therefore assume their ordinary and natural meanings.

4.5

Despite these rights, certain Crown land is protected from mining. For example, the holder of an
exploration licence will not be entitled to explore on any Crown land that is (amongst other things)
situated within 100m of any land that is in actual occupation and on which a house or other
substantial building is erected, without the written consent of the occupier (section 20(5)(c) of
the Mining Act). However, other Crown land, such as land within 100m of (amongst other things)
a stockyard, orchard, vineyard, airstrip or airfield, or on a pastoral lease and within (amongst
other things) 400m of any dam, well or bore, will not require the written consent of the occupier
to explore if the mining warden grants permission (section 20(5)(ea) of the Mining Act). The
mining warden will not give permission unless he or she is satisfied that the holder has met its
compensation obligations to owners or occupiers of land impacted by mining activities (section
20(5) of the Mining Act). The Minister also has the power to exempt from time to time certain
land from mining that is not private land or land the subject of a mining tenement or application
for a mining tenement (section 19(1) of the Mining Act).

Term of an exploration licence
4.6

Section 61 of the Mining Act provides for the term of exploration licences and their periods for
extension. An exploration licence which was granted or applied for on or after 10 February 2006
remains in force for a period of five (5) years and may, in prescribed circumstances and at the
Minister’s discretion, be extended over the whole or a part of the exploration licence by a further
period of five (5) years, followed by further periods of two (2) years. The relevant prescribed
circumstances for an extension include where the Minister is satisfied that planned exploration
could not be carried out due to delay in obtaining necessary approvals or due to the land being
unworkable for at least a considerable part of one year of the term, or where the Minister is
satisfied that work carried out justifies further exploration (regulation 23AB of the Mining
Regulations).

Conditions of exploration licences
4.7

Exploration licences are granted subject to various standard conditions prescribed by the Mining
Act including payment of annual rent, minimum expenditure requirements, reporting
requirements and standard environmental conditions, as well as any conditions that may be
imposed by the Minister in respect of a particular mining tenement (such as restrictions on
accessing certain Crown lands or waters or Government sites).
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4.8

The Mining Act also deems certain conditions to be mandatory for an exploration licence. These
deemed conditions include (amongst other things) requirements for the holder to report mineral
discoveries of ‘economic interest’ and not to use ‘ground disturbing equipment’ until a work
programme is lodged and approved by the Minister (sections 62 and 63 of the Mining Act).

Transfer of exploration licences
4.9

No legal or equitable interest in or affecting an exploration licence can be transferred or
otherwise dealt with during the first year of its term without the prior written consent of the
Minister (section 64 of the Mining Act). Compliance with an approved work programme during
this initial period is likely to be a factor influencing the grant of consent. If consent is provided,
the transfer of the legal interest in an exploration licence must be registered under the Mining
Act to be legally effectual (section 103C(8) of the Mining Act).

Application for a mining lease
4.10

The holder of an exploration licence which is in force has the right to apply for and, subject to
the grant requirements of the Mining Act, have granted, one or more mining leases over any part
or parts of the land the subject of the licence (section 67(1) of the Mining Act). Where an
application for a mining lease is lodged before the expiry date of the exploration licence but the
application is not determined by that date, the Mining Act extends the term of the exploration
licence until the application for the lease is determined (section 67(2) of the Mining Act).

Application for retention status
4.11

Alternatively, the holder of an exploration licence may apply for ‘retention status’ for the licence
where a mineral resource has been identified but it is impracticable to mine at the present time
(because it is uneconomic or unmarketable), but the resource may reasonably be expected to
become economic or marketable in the future (section 69B(1)(a),(b)(i) of the Mining Act). The
mineral resource must be identified as coming within the classification of the JORC 2004 Code
as either an inferred mineral resource, indicated mineral resource or measured mineral
resource (regulation 89C of the Mining Regulations). Other bases of retention include that the
relevant resource is required to sustain operations for an existing or future operation or there
are existing political, environmental or other difficulties in obtaining the requisite approvals
(section 69B(1)(b)(ii),(iii) of the Mining Act). The grant of retention status will entitle the holder
to improved extension options and reduced expenditure obligations. On approval of the
retention status or subsequently, the Minister may require the holder of the exploration licence
to comply with a specified work programme (section 69D of the Mining Act) or show cause why
a mining lease should not be applied for and to require such application where sufficient
reasons are not forthcoming (section 69E of the Mining Act).

Partial surrender of an exploration licence
4.12

Section 65 of the Mining Act provides that the holder of an exploration licence granted in
respect of more than 10 blocks must surrender 40% of the blocks granted before the end of
the sixth year. If a holder has not lodged the required surrender by the end of the sixth year,
the Minister must, by notice in writing, require the holder to lodge the surrender within a period
specified in the notice. This requirement does not apply to an exploration granted retention
status. Any area converted to a mining lease or general purpose lease shall be taken into
account as though it were an area of land surrendered in satisfaction of the surrender
requirement.

Extension of Term of Tenements
4.13

The Mining Act and Mining Regulations provide that the Minister may grant extensions to the
terms for the Tenements upon application by the holders in the last year of the relevant term.

4.14

See paragraph 4.6 in relation to extensions of the term of an exploration licence.
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Mining Tenement Conditions and Forfeiture
4.15

Mining tenements in Western Australia are granted subject to various standard conditions
prescribed by the Mining Act including payment of annual rent, minimum expenditure
requirements, tenement reporting requirements and standard environmental conditions, as well
as any conditions that may be imposed by the Minister in respect of a particular mining tenement
(such as restrictions on mining or access to certain reserves).

4.16

If the holder of an exploration licence fails to comply with the terms and conditions of a tenement,
the mining warden or the Minister, as applicable, may impose a fine or order that the tenement
be forfeited (sections 63A and 96A of the Mining Act). In most cases an order for forfeiture can
only be made where the breach is of sufficient gravity to justify forfeiture of the tenement. A fine
can be imposed as an alternative to forfeiture.

4.17

In the case of failure to comply with the annual minimum expenditure requirement the tenement
holder can apply to the DMIRS for an exemption from that expenditure requirement (section 102
of the Mining Act). Exemption may be granted for a variety of reasons, including that time is
required to purchase and erect machinery and that the ground the subject of the tenement is
unworkable (section 102(2) of the Mining Act). However, if the tenement holder does not meet
the minimum expenditure requirement and either fails to apply for an exemption or an exemption
application is refused then a fine may be imposed or the Tenement forfeited due to an application
by a third party (section 98(1) Mining Act).

4.18

An application by a third party for forfeiture against a tenement holder must be made during the
expenditure year in relation to which the requirement is not complied with or within eight months
thereafter (section 98(2) of the Mining Act). For the Warden to forfeit or recommend forfeiture of
a tenement due to a third party forfeiture application, the forfeiture applicant bears the onus to
prove that there has not been compliance with the prescribed expenditure conditions in the
relevant year and if there has been non-compliance, the tenement holder bears the onus to
satisfy the Warden that the non-compliance is not, in all the circumstances of the case, of
sufficient gravity to warrant the forfeiture of the tenement (section 98(5) of the Mining Act). Key
factors in determining whether the breach is of sufficient gravity include, works carried out on
the tenement (ie the less work done, the more likely the tenement will be forfeited) and whether
the tenement holder included false or misleading information on the Form 5 Operations Report.

4.19

The Warden may only recommend forfeiture for exploration licences to the Minister who will
determine if they should be forfeited or, alternatively, if a fine should be imposed (section 98 of
the Mining Act). The Warden and Minister may, as an alternative to forfeiture, impose no penalty
or impose a fine of no more than $10,000 per tenement which may be awarded to the forfeiture
applicant (section 98(4A) of the Mining Act).

4.20

It is noteworthy that the expiry, surrender or forfeiture of a mining tenement does not affect any
existing liability to pay rent or penalties, comply with obligations attached to the tenement or for
defaults made or done under the tenement (section 114B of the Mining Act).

Offences and Penalties
4.21

Anyone acting in contravention of, or failing to comply with the Mining Act is deemed to commit
an offence (section 154(1) of the Mining Act).

4.22

Where a person has carried on mining (which is defined under section 8(1) to include fossicking,
prospecting, and exploring for minerals and mineral operations) on any land without being duly
authorised under the Mining Act or any other Act, the penalty for a body corporate is $300,000
and if the offence is a continuing one, a further fine of $30,000 for every day or part of a day
during which the offence has continued (section 155 of the Mining Act).

4.23

It is important to note that where a body corporate is convicted of an offence, every director and
every other officer concerned in the management of the body corporate is guilty of the offence
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if it is proved that the act or omission that constituted the offence took place with his or her
authority, permission or consent (section 154(3) of the Mining Act).
4.24

A mining tenement may also be liable for forfeiture if the holder of the licence is convicted of an
offence against the Mining Act (section 63A of the Mining Act), and DMIRS is less likely to allow
further extensions of the term where this occurs.

Effect of Registration of Title in WA
4.25

The Mining Act provides for a register on which grants of and dealing in mining tenements are
recorded (section 103F of the Mining Act). An important issue for persons dealing in mining
tenements is the extent to which they can rely upon this register as evidence that the holder’s
title is valid, and therefore ‘indefeasible’.

4.26

Unlike the Torrens legislation (which enables such persons to rely solely on the register to
validate title), the register under the Mining Act provides a ‘limited’ indefeasibility. Rather than
offering full protection, section 116(2) of the Mining Act provides that a person dealing with the
registered title holder can rely on the register to take a good title free of any competing,
unregistered interests. However, this protection is subject to two (2) important qualifications:

4.27

(a)

registration will not of itself validate the transaction by which that person took from the
registered title holder (that transaction could still be shown to be invalid and the
register rectified); and

(b)

registration may be prevented by caveat.

Generally, a caveat is a statutory injunction which operates to protect a party’s interest in a
mining tenement by ‘freezing’ the register, thereby preventing further dealings in the tenement
to the detriment of the protected interest.

Rent
4.28

The Mining Act and Mining Regulations provide that rent must be paid by the holders to hold the
Tenements. The rate of rent depends upon the type of mining tenement. Rent is payable yearly
in advance and is due on the anniversary date after the commencement of the term of the
Tenement and must be paid not later than one month after that date.

4.29

Rent is payable for each of the Tenements pursuant to section 108 of the Mining Act and
regulation 109 of the Mining Regulations (as prescribed by Schedule 2 of the Mining
Regulations).

4.30

The rent paid and payable for the Tenements in the current and previous year is detailed in the
Tenement Table.

4.31

If the holder of an exploration licence has failed to pay the rent owing by the due date, the
tenement is liable for forfeiture under section 96A or 63A of the Mining Act upon declaration by
the Minister in the government gazette that the exploration licence is forfeited. Alternative options
available to the Minister, however, include imposing a fine of up to $150,000 (for a company) or
imposing no penalty at all (section 96A of the Mining Act).

Expenditure Requirements
4.32

The holder of an exploration licence must comply with the prescribed expenditure conditions for
the licence unless an exemption is granted under the Mining Act. A tenement will be liable to
forfeiture by the Minister or a third party if the expenditure obligations are not complied with (see
further detailed information at paragraphs 4.17 to 4.19).
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Combined Reporting Groups
4.33

Combined reporting groups allow the holder to apply for a “project exemption” from expenditure
requirements under section 102(2)(h) of the Mining Act, if it can be established that the
aggregate expenditure for the combined reporting tenements would satisfy the requirements for
a particular tenement, had the aggregate expenditure been apportioned between each tenement
in the respective Combined Reporting Group.

Security and Bonds
4.34

Each of the Tenements is subject to the Mining Rehabilitation Fund (MRF).

4.35

The Mining Act requires that applicants and transferees of mining tenements lodge a $5,000
security with DMIRS for every tenement, to protect against the holder not complying with the
tenement conditions and the requirements of the Mining Act and the Mining Regulations (section
126 of the Mining Act and regulations 75(a) and 112 of the Mining Regulations).

4.36

As of 1 July 2013, the majority of environmental bonds in Western Australia have been retired
due to the operation of the MRF. The new system requires tenement holders to pay an annual
levy on their tenements into a fund, which can later be used to rehabilitate mining sites. The levy
is calculated based on the area of disturbed land, the kind of disturbance and the relevant
environmental impact.

4.37

The MRF requires disturbance data (describing the number of hectares disturbed and the type
of disturbance) to be collated and submitted online to the DMP annually. The data is used to
calculate a levy which the tenement holder must pay. Tenements with a liability estimate
below $50,000 must report disturbance data but will not be required to pay a levy to the MRF.

4.38

Disturbance data for the Western Australian Tenements must be submitted by 30 June of a
given year for the reporting period 1 July of the previous year to 30 June of the current year
and if applicable the levy paid for that year.

4.39

The obligation to report disturbance data and pay the levy for a given year, and any penalties
for non-payment, are borne by the holder recorded in DMIRS’ Mineral Titles Online system
who holds the relevant mining tenement on the due date. This liability remains with that holder
even if the tenement is transferred to a third party after the due date.

4.40

DMIRS also retains the discretion to impose bonds in addition to the MRF on a case by case
basis. There are some bonds on certain projects in Western Australia. DMIRS will generally
impose a bond in addition to MRF where they consider there is “high risk of rehabilitation liability
reverting to the state”.

Standard Conditions
4.41

The Mining Act provides that mining leases, exploration licences, prospecting licences and
miscellaneous licences are held subject to standard conditions and any specific conditions that
may be imposed by the Minister. Standard conditions concern issues such as tenement
reporting, reporting economic discoveries, not using ground disturbing equipment without an
approved work programme, rehabilitating the land and removing waste and rubbish. The specific
conditions are mainly concerned with the holders not accessing certain Crown reserves or sites
without the permission of the responsible Minister.

4.42

Section 63 of the Mining Act provides that all exploration licences are granted with certain
deemed or standard conditions. These standard conditions include that the holder will explore
for minerals and:
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(a)

will promptly submit a tenement report in writing to the Minister on all minerals of
economic interest discovered in, on or under the land the subject of the exploration
licence or prospecting licence; and

(b)

will not use ground disturbing equipment when exploring for minerals on the land the
subject of the exploration licence or prospecting licence unless:

(c)

4.43

(1)

the holder has lodged in the prescribed manner a programme of work in
respect of that use; and

(2)

the holder has paid the prescribed assessment fee in respect of the
programme of work; and

(3)

the programme of work has been approved in writing by the Minister or a
prescribed official; and

will fill in or otherwise make safe to the satisfaction of a prescribed official all holes,
pits, trenches and other disturbances to the surface of the land the subject of the
exploration licence or prospecting licence which are:
(1)

made while exploring for minerals; and

(2)

in the opinion of the prescribed official, likely to endanger the safety of any
person or animal; and

(3)

will take all necessary steps to prevent fire, damage to trees or other property
and to prevent damage to any property or damage to livestock by the presence
of dogs, the discharge of firearms, the use of vehicles or otherwise.

Section 63AA of the Mining Act provides that ‘reasonable conditions’ may be attached to a
exploration licence in respect of preventing, reducing or making good injury to the land for
which the licence is sought or was granted, or injury to anything on the surface or below the
land or consequential damage to any other land.
(a)

Further standard conditions, apparent upon review of the public enquiry tenement
reports for the Tenements, are that the holder must:

(b)

rehabilitate all disturbances to the surface of the land no later than 6 months after
carrying out exploration activities;

(c)

remove all rubbish prior to termination of the exploration program;

(d)

obtain the prior written approval of the Environmental Officer for DMIRS before using
mechanised equipment causing disturbance to the surface of the land;

(e)

notify the holder of any underlying pastoral or grazing lease by telephone or in person
prior to undertaking airborne geophysical surveys or any ground disturbing activities;
and

(f)

notify any underlying pastoral or grazing lease holder of any transfer of a licence.

WA Environmental requirements
4.44

We note that environmental due diligence is outside the scope of this report and we were not
instructed to carry out any environmental due diligence. However, we provide the following
information as a general guide to environmental requirements relating to the Tenements.
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4.45

The Environmental Protection Act 1986 (WA) (EP Act) regulates activities that are likely to
have an impact on the environment.

4.46

Part IV of the EP Act sets out the regime for the referral and assessment of proposals likely to
have a significant effect on the environment. Section 38 provides that any person may refer a
‘significant proposal’ (being a proposal likely to have a significant effect on the environment) to
the EPA for assessment. The words ‘significant effect’ are not defined by the EP Act and
therefore assume their natural and ordinary meaning.

4.47

Upon referral the EPA will decide either that (sections 39A and 40 of the EP Act):
(a)

no assessment is required;

(b)

a public environment review is required; or

(c)

assessment on proponent information only is sufficient.

4.48

If the EPA assesses a proposal, it will prepare an assessment tenement report on the proposal
and give that tenement report to the Minister (section 44 of the EP Act). After publishing the
tenement report and consulting within the Government, the Minister will decide whether or not
to implement the proposal and will publish a statement to that effect (section 45 of the EP Act).
Where a proposal is approved, the proponent must implement the proposal in accordance with
the statement (and any conditions thereto), otherwise it will commit an offence (section 47(1)
of the EP Act).

4.49

Part V of the EP Act sets out pollution and environmental harm offences. Under this Part, it is
an offence to intentionally or with criminal negligence cause pollution (whether waste, odour,
noise, electromagnetic waves etc.) or emit unreasonable emissions from any premises
(section 49 of the EP Act). The Part also sets out offences for:
(a)

dumping or discharging waste (which may affect the public or cause pollution)
(sections 49A and 50 of the EP Act);

(b)

committing ‘material environmental harm’ (environmental harm that is not trivial or
negligible, or involves actual or potential property loss of more than $20,000) (section
50B of the EP Act);

(c)

committing ‘serious environmental harm’ (environmental harm that is irreversible or on
a wide scale, or in an area of high conservation value or significance, or results in
actual or potential property loss of more than $100,000) (section 50A of the EP Act);
and

(d)

the unauthorised clearing of native vegetation (section 51C of the EP Act).

4.50

The EP Act provides for certain defences to these offences (sections 74-76 of the EP Act).

4.51

We have not conducted searches of the EPA website and list of proposals to confirm if the
Pilbara Gold Project has been referred to the EPA.

4.52

We have not conducted searches of current and historical environmental and planning
approvals relating to the Tenements.

4.53

Some of the standard and specific conditions attached to the Tenements impose
environmental requirements upon the holders of the Tenements. The more important of these
obligations include compliance with the relevant mining proposal and mine closure plans
obtaining the consent of an officer of DMIRS or the Minister before interfering with the surface
of land (under an approved works programme) or carrying out activities on or near specified
sites or reserves, rehabilitating the land within six (6) months and removing waste.
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Contaminated Sites
4.54

We have not carried out any contaminated sites searches or considered any potential
contaminated sites issues on the Tenements because environmental due diligence is outside
the scope of this report. We provide the following information as a guide only to the law
regarding contaminated sites.

4.55

In general terms, the Contaminated Sites Act 2003 (WA) (CSA) requires a person to report
any area known or suspected to be contaminated, or commit an offence punishable by fines of
up to $250,000, and a daily penalty of $50,000 (section 11 of the CSA).

4.56

The CEO of the Department of Environment and Conservation (DEC) must classify the
contaminated site. If the site is classified as requiring remediation, responsibility to remediate
generally lies with the person responsible for causing the contamination.

4.57

Occupiers of land who seek to change the use of contaminated land assume liability for any
remediation required to enable the new use (section 26 of the CSA). If the Tenements have
contaminated sites, and remediation is required by the DEC, the holder may become
responsible for remediation of that contamination.

Overlapping Tenements and Tenure
4.58

The Mining Act provides that the granted area of a mining lease, exploration licence or a
prospecting licence will not include any land the subject of a current mining tenement (other than
a miscellaneous licence). However, a miscellaneous licence may be granted over another
miscellaneous licence or another tenement and vice versa.

4.59

Section 117(2) of the Mining Act provides that each grant of a mining tenement shall be deemed
to contain an express reservation of the rights to which the holder of the existing mining tenement
is entitled. This establishes a priority of first in time so where there is an overlap between the
Company’s Tenements and a third party tenement, the Company should be aware that its right
on its Tenements may be limited by the rights of the third party especially if that third party has
first in time priority.

5.

Land Access and Compensation

Pastoral Leases
5.1

As set out in paragraph 3.28 above, parts of various Tenements overlap with pastoral leases in
Western Australia. The Mining Act provides that, unless overruled by the mining warden, the
written consent of these lease holders will be required for the holders to gain access within
‘buffer zones’ around certain restricted sites (e.g. water bores, dams etc.) on these leases.

5.2

The holder of a Tenement cannot explore or mine on Crown land that is the subject of a
pastoral lease ‘which is the site of, or is situated within 400m of the outer edge of, any water
works, race, dam, well or bore, not being an excavation previously made and used for mining
purposes by a person other than a lessee of that pastoral lease’ without the written consent of
the occupier under the lease, unless permission is granted by the mining warden or mining is
being carried out at least 30m underground (section 20(5) of the Mining Act).

5.3

However, the holder of the Tenements may pass within these areas for the purpose of gaining
access to other land to conduct exploration activities (section 20(5a) of the Mining Act).

5.4

Before passing through the buffer zones the holder must:
(a)

take all reasonable and practicable steps to notify the occupier of his intention to
access the areas; and
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(b)

take all necessary steps to prevent fire and damage to property, livestock or trees,

(section 20(5a)(c),(d)(i) of the Mining Act).
5.5

The holder must also keep inconvenience to the occupier and use of the area to a minimum,
comply with any reasonable requests of the occupier, and make good any damage to
improvements or livestock (section 20(5)(d)(ii),(iii),(e) and (f) of the Mining Act). Compensation
will be due from the holder where any damage is not repaired by the holder (section 20(5a) of
the Mining Act).

Crown Reserves
5.6

The Mining Act permits mining tenements to be applied for and granted in respect of land that is
subject to a Crown reserve (such as a townsite, national or marine park, nature or timber reserve
or water management area), usually subject to the provision of written consent by the Minister
and compliance with any specific procedures peculiar to the type of underlying reserves
(sections 23, 24, 24A and 25 of the Mining Act).

5.7

Sections 24(1)(c) and 24(5A) of the Mining Act provides that areas covered by reserves under
Part 4 of the Lands Administration Act 1997 (not being reserved for commons or public utility)
may be mined with the written consent of the Minister who will consult with the Minister
responsible for the administration of that reserve (section 24(3A),(3B) of the Mining Act).

Safety
5.8

The Mines Safety and Inspection Act 1994 (WA) (MSIA) seeks to ensure that the risk to health
and safety of persons at a mine is at an acceptable level.

5.9

The MSIA imposes a duty on employers to, so far as is practicable, provide and maintain at a
mine a working environment in which that employer’s employees are not exposed to hazards,
are properly trained, instructed and supervised, and provided with protective equipment and
clothing as required (section 9(1) of the MSIA). The employer will not avoid this duty simply by
appointing a ‘manager’ at the mine (section 9(5) of the MSIA). Breaches of these duties may
result in penalties for a corporation of a fine up to $500,000 for a first offence and $625,000 for
a subsequent offence (sections 4A and 9A of the MSIA).

5.10

Other noteworthy aspects of the MSIA include that the MSIA still applies to contractors and
employees of contractors as if they were employees of the principal who controls site. These
obligations apply to exploration activities as well as mining activities.

5.11

None of the information that we have obtained or instructions that we have received indicate
that AAR (or previous holders of the Tenements) has breached any of the duties under the
MSIA.

6.

Native title

Commonwealth native title law
6.1

The NT Act prescribes a regime by which persons claiming to hold native title may lodge a claim
to that effect for determination; by which any future act affecting native title (such as the grant of
mining tenements) may be validly undertaken; and by which registered claimants may be
afforded certain procedural rights including the ‘right to negotiate’.

6.2

Under the NT Act, native title can be confirmed to have been either totally or partially
extinguished by certain grants. These grants are called Previous Exclusive Possession Acts or
Previous Non-Exclusive Possession Acts, respectively.
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6.3

Previous Exclusive Possession Acts are considered to be so inconsistent with the continued
enjoyment of native title rights that they completely extinguish native title, and once extinguished,
native title cannot revive. Relevantly, a grant will be a Previous Exclusive Possession Act and
therefore will have extinguished native title where it:
(a)

is valid; and

(b)

took place on or before 23 December 1996; and

(c)

consists of the grant or vesting of any of the following:
(1)

a Scheduled Interest;

(2)

a freehold estate;

(3)

a commercial lease that is neither an agricultural lease nor a pastoral lease;

(4)

an exclusive agricultural lease or an exclusive pastoral lease;

(5)

a residential lease;

(6)

a community purposes lease;

(7)

what is taken by s 245(3) of the NT Act (which deals with the dissection of
Mining Leases into certain other leases) to be a separate lease in respect of
land or waters mentioned in paragraph (a) of that subsection; or

(8)

any lease (other than a Mining Lease) that confers a right of exclusive
possession over particular land or waters.

6.4

Tenures which may co-exist with native title are generally non-exclusive leases such as pastoral
leases, pastoral development holdings, some special leases and term leases for grazing or
pastoral purposes, occupation licences, permits to occupy, etc. Such grants and interests are
known as Previous Non-Exclusive Possession Acts and will be confirmed to have extinguished
native title only to the extent of any inconsistency.

6.5

The existence of a native title claim over an area of land is not evidence for the existence or
otherwise of native title. The existence of native title is a question of fact to be determined by an
assessment of the extent to which native title has been adversely affected or extinguished by
adverse Government action. A claim is an expression of interest by a native title group, which is
subject to a detailed assessment by the Government and ultimately the Federal Court. A native
title group receives a procedural right to negotiate in relation to land the subject of their native
title claim where the grant of a mining tenement is proposed by the State.

6.6

Where native title is found not to have been extinguished over an area of land, any act that will
affect that native title will be subject to the future act procedures under the NT Act. For mining
activities, this procedure could be one of 3 options:

6.7

(a)

the ‘Expedited Procedure’;

(b)

right to negotiate (RTN) resulting in a section 31 Agreement and Ancillary Agreement;
or

(c)

negotiation of an indigenous land use agreement (ILUA).

The application of the expedited procedure is a ‘fast-tracking’ of mining grants under section 32
of the NT Act where such grants do not affect or are unlikely to involve major disturbance to land
or waters, or to Aboriginal sites and Aboriginal objects, or are not likely to interfere directly with
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the carrying on of community or social activities of the relevant native title holders. If a registered
native title group does not object to the application of the expedited procedure within 4 months
from the ‘notification date’, the tenement may be granted at the conclusion of the 4 month
notification period.
6.8

If a registered native title group objects to the application of the expedited procedure, the
applicant for the mining tenement and the registered native title group may either:
(a)

seek a determination from the National Native Title Tribunal (NNTT) as to whether the
grant of the tenement is an act attracting the ‘Expedited Procedure’;

(b)

enter into an agreement which provides for the withdrawal of the objection and a protocol
for the protection of Aboriginal cultural heritage (a ‘Heritage Protection Agreement’); or

(c)

enter the RTN procedure and create a full section 31 Agreement under the NT Act.

6.9

Where the State does not indicate the expedited procedure is applicable, the parties must enter
into the RTN procedure under the NT Act. There are RTN guidelines which should be followed
in the process however ultimately the NNTT administers the future act processes that attract the
RTN. The NNTT’s role includes mediating between parties, conducting inquiries and making
decisions (‘future act determinations’) where parties cannot reach an agreement. The outcome
of the RTN process is known as a ‘Section 31 Agreement’ which is an agreement between the
parties to the doing of the future act. A ‘Section 31 Agreement’ must be registered with the State.
An Ancillary Agreement may also be made between the parties (to which the State is not a party)
which will deal with matters relating to compensation and usually ACH.

6.10

The time frame for the RTN negotiations will generally vary between 6 and 12 months. The
process begins with the State issuing a Section 29 Notice indicating that it proposes to grant the
tenement. A notification period follows during which native title parties have 3 months to lodge
claims and an additional month to register their claims with the NNTT. If at the end of the 4
month period there is a registered claim, the parties must negotiate in good faith for a minimum
of two (2) months from the end of the 4 month notification period in an effort to reach agreement
on the terms of a Section 31 Agreement. If agreement cannot be reached in this time, the
established tenure holder may apply for arbitration (provided that a total of 6 months has passed
since the notification period began). Usually, however, parties will continue to negotiate for a
longer period where there is likelihood that agreement will be reached. If a party elects to go to
arbitration, the arbitration period will run for a period of 6 months. At the end of the arbitration
period, the NNTT determines whether and on what conditions the tenure may be granted.

6.11

An ILUA is a voluntary agreement between a native title party and others about the use and
management of land and waters. ILUAs may deal with topics such as access to an area, how
native title rights coexist with the rights of others, native title holders agreeing to a future
development and matters of compensation. An ILUA must be registered on the Register of
Indigenous Land Use Agreements. As a general rule, an ILUA can take 12 to 18 months to
complete.

6.12

The RTN process does not apply to the creation of a right to mine (by grant of a mining lease or
otherwise) for the sole purpose of the construction of an infrastructure facility. These applications
are dealt with pursuant to the procedure set out in section 24MD(6B) of the NT Act. In these
circumstances, native title holders and registered claimants have the same procedural rights
that they would have if they held ordinary freehold title. These applications must be notified to
registered claimants, registered native title body corporates, and representative
Aboriginal/Torres Strait Islander bodies. Registered claimants and body corporates have 2
months to lodge an objection. Where a party objects, the tenement holder must consult with the
native title objectors about minimising the impact of the future act on any registered native title
interests in the affected land or waters. On request of the native title objector, the State must
ensure that the objection is heard by the NNTT, who may make a determination either upholding
the objection, or determining that the act may be done, or may be done with conditions.
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Native Title Claim over the Tenements
Implications of Native Title for Projects
6.13

The effect of a registered native title claim or determination is that the grant of a mining tenement
(where the grant constitutes a future act under the NT Act) attracts procedural processes under
the NT Act. Failure to adhere to future act processes will result in a future act being invalid if it
is later determined that a native title claim exists in the relevant area. The consequence of
invalidity would be that any third party could apply for tenure over the area of the invalid
tenement. To protect its right the Company would need to apply for the grant of new tenure over
the area.

6.14

Where exploration tenements have been applied for or granted over land where the
extinguishment of native title has not been confirmed, the Company will need to comply with the
future act provisions of the NT Act on future conversion of the licence to a mining lease.

Risk of liability for compensation payments to native title holders
6.15

Section 125A of the Mining Act provides that if compensation is payable to native title holders
for or in respect of the grant, extension or renewal of a mining tenement, the person liable to
pay the compensation is (a) if an amount is to be paid and held in trust, the applicant for the
grant of, or the holder of, the mining tenement at the time the amount is required to be paid; or
(b) otherwise, the applicant for the grant of, or the holder of, the mining tenement at the time a
determination of compensation is made. Further, the section provides that if, at the relevant
time, there is no holder of the mining tenement because the mining tenement has been
surrendered or forfeited or has expired, a reference in the previous subsection to the holder of
the mining tenement is a reference to the holder of the mining tenement immediately before its
surrender, forfeiture or expiry. In addition, certain tenements in Western Australia contain an
express condition with a similar effect to the above.

6.16

Accordingly, the registered tenement holder is may be liable to pay compensation for
interference with native title rights and interests. In the event that a native title determination is
recorded over the area of a tenement and a successful compensation determination is made
against the State for interference with native title rights and interests arising as a result of mining
operations on a mining tenement, it is possible that the State may, pursuant to section 125A of
the Mining Act or a relevant tenement condition, pass such liability onto the current or most
recent holder of that tenement (including expired tenement). To our knowledge, no such passing
on of liability has been attempted by the State of Western Australia, however, the risk of liability
for future compensation payments to native title holders should be considered in the transaction.

7.

Aboriginal Cultural Heritage

7.1

The AH Act seeks to protect areas and objects of cultural significance to aboriginal persons
irrespective of the underlying tenure of the land (Aboriginal cultural heritage).

7.2

The AH Act makes it an offence to, among other things, alter or damage an Aboriginal site, or
object on or under an Aboriginal site (section 17 of the AH Act). A corporation breaching section
17 may be liable for fines up to $100,000 per offence and a daily penalty of $1,000 (section 57(1)
of the AH Act).

7.3

An Aboriginal site is defined to include any sacred, ritual or ceremonial site which is of
importance and special significance to persons of Aboriginal descent (section 5 of the AH Act).
The registrar under the AH Act must keep a register listing areas or objects of Aboriginal cultural
heritage (section 38 of the AH Act). However, the register is not determinative of whether
Aboriginal cultural heritage exists and as such, proponents should conduct heritage due
diligence when undertaking operations. Where proponents intend to carry on activities where a
site has been registered, it is prudent to take extra care to ensure that all sites are properly
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identified and any disturbance is pursuant to consent being given under section 18 of the AH
Act.
7.4

It is a defence under section 62 of the AH Act if the person disturbing the place or object did not
know and could not reasonably be expected to have known, that the place or object to which the
offence relates was a place or object protected under the AH Act.

7.5

The Minister for Indigenous Affairs may consent, pursuant to section 18 of the AH Act, to a
person using land in a way that is likely to disturb sites or objects in breach of section 17 of the
AH Act on recommendation from the ‘Aboriginal Cultural Materials Committee’, a committee of
approved persons with expertise in Aboriginal cultural heritage. Such consent may be provided
subject to conditions as appropriate.

7.6

Practically, proponents usually seek to conduct surveys with Aboriginal people who can
traditionally speak for the relevant area prior to conducting ground disturbing activities that may
interfere with Aboriginal places or objects and so that they can, where necessary, make
application to the Minister for Indigenous Affairs. These surveys are also useful for proponents
if they have to argue for the defence under section 62 of the AH Act where disturbance is caused.

7.7

However, as noted above, the absence of recorded aboriginal cultural heritage sites within the
remainder of the WA Tenements does not mean that aboriginal cultural heritage sites or objects
do not exist within these other areas. The absence of recorded Aboriginal heritage sites or
objects may simply reflect a lack of previous cultural heritage surveys having been conducted in
an area. For conclusive results, cultural heritage surveys of these other areas must be conducted
to identify any existing aboriginal cultural heritage.

7.8

It is noteworthy that new legislation is proposed to replace the AH Act. The draft Aboriginal
Cultural Heritage Bill 2020 was subject to a public consultation period which closed on 9 October
2020. It is expected that the Bill will be introduced to parliament this year.

8.

Material Contracts

8.1

The Company entered into the CTSPA with Redstone, Territory, NWI, D&K Corps Investments
Pty Ltd, PGE and Merhi on 27 October 2020.

8.2

The CTSPA provides for the sale of all interests in the Tenements (not already held by PGE)
to PGE and for the transfer of all issued capital in PGE to the Company. Once the transaction
the subject of the CTSPA has completed, PGE will hold 100% of the Tenements free from any
encumbrances and PGE will be a wholly owned subsidiary of the Company.

8.3

Tenements E52/3783, E52/3785, E52/3786 and E52/3826 are currently registered in the
shares set out in the Tenement Schedule to Merhi and are subject to the TSPA between Merhi
and PGE dated 27 October 2020. Pursuant to the TSPA, Merhi’s interests in the tenements
have been acquired by PGE. Completion under the TSPA occurred on the date of its
execution.

8.4

Completion of the CTSPA is conditional on the following occurring on or before 27 April 2021:
(a)

due diligence being completed to the satisfaction of the Company;

(b)

approval of the shareholders of Odyssey Gold Ltd (Odyssey), to the extent required by
law or the listing rules of the ASX;

(c)

the distribution in specie of shares in the Company to the shareholders of Odyssey
(one share in the Company for every twenty shares of Odyssey);

(d)

the Company successfully completing the Capital Raising; and
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(e)

the Company receiving conditional approval of the ASX to be admitted to the official list
of the ASX.

8.5

The consideration payable under the CTSPA in relation to acquisition of the shares in PGE is
3,959,300 fully paid ordinary shares in the Company.

8.6

The consideration payable under the CTSPA in relation to the acquisition of the Tenements is
4,540,700 fully paid ordinary shares in the Company.

8.7

The consideration shares issued under the CTSPA will be subject to a minimum 12-month
voluntary escrow period, subject to any additional ASX imposed escrow requirements.

8.8

The CTSPA include pre-completion obligations and both the TSPA and CTSPA contain other
standard representations, warranties, covenants and indemnities customary for agreements
relating to the acquisition of interests in mining tenements in Western Australia.

8.9

On completion, PGE will hold a 100% beneficial interest in the Tenements. Customarily, once
transfer duty has been paid and any necessary consents under the Mining Act have been
obtained (for exploration licences in their first year of grant), DMIRS will process tenement
transfers in respect of the Tenements into the name of PGE.

8.10

The CTSPA provides for PGE, subject to the prior grant of each tenement, to access and
explore the Tenements. Each of the tenement vendors is to provide PGE with a power of
attorney in respect of their tenements which will allow PGE to deal with the Tenements in
place of the registered holder.

8.11

Pursuant to the CTSPA, PGE has agreed to assume the obligations in relation to the heritage
agreements set out at 3.43 (together the Heritage Agreements).

8.12

The Heritage Agreements provide for an agreed procedure for PGE to obtain Aboriginal
heritage surveys in connection with carrying out exploration on the subject tenements.

9.

Assumptions and qualifications

9.1

In relation to the Western Australian tenure, we have made the following assumptions in the
preparation of this Solicitor’s Report:
(f)

our investigations were confined to the Searches unless otherwise specified. We note
that this Solicitor’s Report is accurate and complete only to the extent that the
information resulting from these Searches was correct as at the date that the searches
were conducted;

(g)

there have been no material changes in the standing of the Tenements since the dates
of our searches;

(h)

the Ministers administering the relevant Acts mentioned by this Solicitor’s Report and
each of their delegates have been validly appointed, have acted within the scope of
their power, authority and discretion in granting the Tenements and are able and willing
to grant any required consents and approvals under relevant legislation;

(i)

the authenticity of all signatures and seals and of any duty stamp or marking;

(j)

the effectiveness, accuracy, completeness and conformity to originals of all copy
documents submitted to us;
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(k)

that the documents are within the capacity and powers of, and have been validly
authorised, executed, duly stamped (where required) and delivered by and are binding
on the parties to them;

(l)

that there are no defaults or contraventions under any agreement or instrument (other
than those set out in this Solicitor’s Report) which have led or will lead to litigation or
have other adverse consequences;

(m)

that all relevant authorisations were obtained in all relevant jurisdictions prior to all
transactions reviewed being entered into and were in full force and effect at all material
times and that all obligations under those authorisations have been observed at all
times;

(n)

other than where we have indicated more information is required, that there were no
documents other than those which were disclosed to us which related to the issues
which we examined;

(o)

the constitutional validity of all relevant legislation;

(p)

that the registered holder of a Tenement has valid legal title to the Tenement;

(q)

that the native title procedures set out in the Mining Act of NT Act were complied with
in respect to either the grant or renewal of any of the Tenements; and

(r)

that we have not made enquiries as to the presence of Aboriginal sites, objects or
remains in the Tenements, other than the Searches, and we have not made enquiries
about the presence or adequacy of previous surveys.

9.2

No other matters form part of the scope of this Solicitor’s Report. We have not been instructed
as part of the scope of this Solicitor’s Report to, nor have we, concerned ourselves with business
or financial due diligence or an assessment of business, financial, technical or regulatory risks
(apart from those regulatory risks necessarily falling within the scope).

9.3

We have not been instructed as part of the scope of this Solicitor’s Report to, nor have we,
conducted searches of:
(a)

the AHIS maintained by the DPLH for unregistered “Other Heritage Places”
overlapping the Tenements or made enquiries about the presence or adequacy of
previous Aboriginal heritage surveys; or

(b)

any contaminated sites or environmental approvals or conditions in respect of the
Tenements.

9.4

We have not been instructed as part of the scope of this Solicitor’s Report to determine the
application of safety or environmental legislation that may be relevant to the Tenements and the
Company.

9.5

Where we state in this Solicitor’s Report that ‘we have been instructed’ or ‘we are advised’, this
indicates that we have relied on statements (whether written or oral) provided by the
Company, employees of the Company or a relevant Government department, respectively. We
are unable to verify the accuracy of these statements as this verification is outside the scope of
this Solicitor’s Report. We also noted where we have made assumptions and the basis for that
assumption.

9.6

Where laws are mentioned, the Solicitor’s Report does not purport to mention every
requirement in respect of the relevant law and items listed after the word ‘including’ in many
cases are not an exhaustive list. Accordingly, specific legal advice should be obtained for
specific questions about individual laws.
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10.

Consent

10.1

This report is given solely for the benefit of the Company and the directors of the Company in
connection with the issue of the Prospectus. This report is not to be relied upon by, or
disclosed to, any other person or used for any other purposes or quoted or referred to in any
public document (other than in connection with the issue of the Prospectus) or filed with any
Government body or other person (other than in connection with the Prospectus) without our
prior written consent.

Yours faithfully

_________________________
HopgoodGanim Lawyers

HopgoodGanim Lawyers
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Registered Holder

George Peter Merhi (50%)
Redstone Metals Pty Ltd (50%)

Territory Prospecting Pty Ltd (50%)
George Peter Merhi (50%)

George Peter Merhi

North West Iron Pty Ltd (72%)
George Peter Merhi (28%)

Tenement

E52/3783

E52/3785

E52/3786

E52/3826

HopgoodGanim Lawyers

4.

3.

2.

1.

No.

Schedule 1 - Tenement Schedule

Pending

Live

Live

Live

Status

N/A

25/08/2020

5/10/2020

25/08/2020

Granted

N/A

24/08/2025

4/10/2025

24/08/2025

Expiry

No registered sites

No registered sites

No registered sites

Site ID 17387
Western Creek
Mythological

Aboriginal
Cultural Heritage
Registered Sites

Nyiyaparli and
Nyiyaparli #3

Ngarlawangga
People

NT overlap

Notified in
expedited
procedure
process with
closing date of
13/03/2021

Nyiyaparli and
Nyiyaparli #3

NT overlap

Cleared
expedited
procedure

Nyiyaparli and
Nyiyaparli #3

NT overlap

Cleared
expedited
procedure

Nyiyaparli and
Nyiyaparli #3

Ngarlawangga
People

NT overlap

Cleared
expedited
procedure

Native Title
Status

Page 24

$5,000 security

$5,000 security

$5,000 security

$5,000 security

Security/
Bond

$6,072 paid at time of
application for first year of
grant

$996 paid on application.
Next rental due 25/08/2021

$690 paid on application.
Next rental due 05/10/2021

$7,590 paid on application.
Next rental due 25/08/2021

(Current Year/ Previous
Year)

Rent

Standing

N/A

$20,000 commitment for first
year of grant

$15,000 commitment for first
year of grant

$55,000 commitment for first
year of grant

(Current Year / Previous Year)

Expenditure

PL 24 Pipeline Licence

Prairie Downs Pastoral Lease

Prairie Downs Pastoral Lease

Prairie Downs Pastoral Lease

PL 24 Pipeline Licence

Prairie Downs Pastoral Lease

Ethel Creek Pastoral Lease

Overlapping interests
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Registered Holder

North West Iron Pty Ltd (60%)
Mansfield Resources Pty Ltd (40%)

Redstone Metals Pty Ltd

North West Iron Pty Ltd (75%)
Mansfield Resources Pty Ltd (25%)

Tenement

E52/3828

E52/3841

E52/3850

HopgoodGanim Lawyers

7.

6.

5.

No.

Pending

Pending

Pending

Status

N/A

N/A

N/A

Granted

N/A

N/A

N/A

Expiry

Site ID 11233
Ophthalmia Range
Artefacts / Scatter

Site ID 8051
Nobby’s 2 Quarry

Site ID 8050
Nobby’s 1
Artefacts / Scatter

Site ID 17388
Tjimmari Quarry
Ceremonial,
Quarry

Aboriginal
Cultural Heritage
Registered Sites

Nyiyaparli and
Nyiyaparli #3

NT overlap

Notified in
expedited
procedure
process with
closing date of
13/03/2021

Nharnuwangga
Wajarri
Ngarlawangga

Ngarlawangga
People

NT overlap

Notified in
expedited
procedure
process with
closing date of
27/03/2021

Nyiyaparli and
Nyiyaparli #3

NT overlap

Notified in
expedited
procedure
process with
closing date of
11/04/2021

Native Title
Status

Page 25

$5,000 security

$5,000 security

$5,000 security

Security/
Bond

$1,833 paid at time of
application for first year of
grant

$9,660 paid at time of
application for first year of
grant

$2,484 paid at time of
application for first year of
grant

(Current Year/ Previous
Year)

Rent

Standing

N/A

N/A

N/A

(Current Year / Previous Year)

Expenditure

Prairie Downs Pastoral Lease

WR 6 Newman Water Reserve

E52/3842 and E52/3843 (second in
time applications)

Proposed Licence for Mustering Cattle
– UCL Bulloo Downs Station Section
91

Prairie Downs Pastoral Lease

Bulloo Downs Pastoral Lease

R 9698 C Class Reserve Fortescue
Cue Stock Route

Ethel Creek Pastoral Lease

Great Northern Hwy Road Reserve

R 9698 C Class Reserve Fortescue
Cue Stock Route

Overlapping interests
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E52/3783

2.

Page 26

Such further conditions as may from time to time be imposed by the Minister responsible for the Mining Act 1978 for the purposes of protecting
the pipeline and any existing condition imposed for this purpose may be cancelled or varied.

The rights of ingress to and egress from the petroleum pipeline licence area being at all times preserved for the employees, contractors and
agents of the owners and operators of the pipeline.

No explosives being used or stored within 150 metres of the petroleum licence area without the mining tenement holder and the petroleum
pipeline licensee reaching agreement as to a lesser distance.

No surface excavation approaching closer to the boundary of the Consultation Area than a distance equal to three times the depth of the
excavation without the mining tenement holder and the petroleum pipeline licensee reaching agreement as to a lesser distance.

No mining within 25 metres of either side of the petroleum pipeline licence area of PL 24 and to a depth of 50 metres being the Consultation
Area as shown in TENGRAPH, without the mining tenement holder and the petroleum pipeline licensee consulting with each other and
reaching agreement on access and mining activities to be undertaken within the Consultation Area.

Conditions/Endorsements
No interference with the use of the Aerial Landing Ground and mining thereon being confined to below a depth of 15 metres from the natural
surface.

HopgoodGanim Lawyers

Tenements
E52/3783
E52/3786

1.

Schedule 2 – Non-Standard Conditions

9.

Risk Factors

The Securities offered under this Prospectus are considered highly speculative. An investment in the
Company is not risk free. The proposed future activities of the Company are subject to a number of
risks and other factors which may impact its future performance. Some of these risks can be mitigated
by the use of safeguards and appropriate controls. However, many of the risks are outside the control
of the Directors and management of the Company and cannot be mitigated.
The risks described in this Section 9 are not an exhaustive list of the risks faced by the Company or by
investors in the Company. It should be considered in conjunction with other information in this
Prospectus. The risk described, and others not specifically referred to, in this Section 9 may in the
future materially affect the financial performance and position of the Company and the value of the
Securities offered under this Prospectus. The Securities to be issued pursuant to this Prospectus carry
no guarantee with respect to the payment of dividends, return of capital or the market value of those
Securities. The risks described in this Section 9 also necessarily include forward looking statements.
Actual events may be materially different to those described and may therefore affect the Company in
a different way.
Investors should be aware that the performance of the Company may be affected and the value of its
Securities may rise or fall over any given period. None of the Directors or any person associated with
the Company guarantee the Company’s performance, the performance of the Securities the subject of
the Public Offer or the market price at which the Securities will trade. The Directors strongly recommend
that potential investors consider the risks detailed in this Section 9, together with information contained
elsewhere in this Prospectus, and consult their professional advisers, before they decide whether or
not to apply for Securities.

9.1

Company Specific Risks

(a)

Tenure and access

Granted mining and exploration tenements are subject to periodic renewal. Tenements E52/3826,
E52/3828, E52/3841 and E52/3850 are still under application. There can be no assurance that these
tenement applications which are currently pending will be granted. There can be no assurance that, if
the tenements are granted, they will be granted in their entirety. There is no guarantee future tenements
and/or applications for tenements will be approved.
The Pilbara Gold Project Tenements are subject to the Mining Act and the Mining Regulations. The
renewal of the term of a granted tenement is also subject to the discretion of the Minister for Mines,
the Company’s ability to meet the conditions imposed by relevant authorities including compliance with
the Company’s work program requirements which, in turn, is dependent on the Company being
sufficiently funded to meet those expenditure requirements. Renewal conditions may include increased
expenditure and work commitments or compulsory relinquishment of areas of the tenements
comprising the Pilbara Gold Project. The imposition of new conditions or the inability to meet those
conditions may adversely affect the operations, financial position and/or performance of the Company.
Although the Company has no reason to think that the Pilbara Gold Project Tenements will not be
renewed, there is no assurance that such renewals will be given as a matter of course and there is no
assurance that new conditions will not be imposed by the relevant granting authority. The Company
considers the likelihood of tenure forfeiture to be low given the laws and regulations governing
exploration in Western Australia and the ongoing expenditure budgeted for by the Company. However,
the consequence of forfeiture or involuntary surrender of a granted tenement for reasons beyond the
control of the Company could be significant.
Please refer to the Solicitor’s Report on Mining Tenements in Section 8 for further details.
(b)

New Assets

The Company is acquiring The Pilbara Gold Project to establish a new business. The Company’s ability
to generate revenue will depend on the Company being successful in exploring, identifying mineral
resources and establishing mining operations in relation to the Pilbara Gold Project. Whilst the
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Directors have extensive industry experience, there is no guarantee that the Company will be
successful in exploring and developing the Pilbara Gold Project.
(c)

The Company has no history of earnings and no production revenues

The Company is a mineral exploration company, has no history of earnings, and does not have any
producing mining operations. The Company has experienced losses from exploration activities and
until such time as the Company commences mining production activities, it expects to continue to incur
losses. No assurance can be given that the Company will identify a mineral deposit which is capable
of being exploited economically or which is capable of supporting production activities.
The Company expects to continue to incur losses from exploration activities in the foreseeable future.
(d)

Future capital requirements

The Company’s capital requirements depend on numerous factors. The Company may require further
financing in addition to amounts raised under the Public Offer. Any additional equity financing will dilute
shareholdings, and debt financing, if available, may involve restrictions on financing and operating
activities. If the Company is unable to obtain additional financing as needed, it may be required to
reduce the scope of its operations and scale back its exploration programmes as the case may be.
There is no guarantee that the Company will be able to secure any additional funding or be able to
secure funding on terms favourable to the Company.
(e)

New projects and acquisitions

The Company may make acquisitions in the future as part of future growth plans. In this regard, the
Directors of the Company will use their expertise and experience in the resources sector to assess the
value of potential projects that have characteristics that are likely to provide returns to Shareholders.
There can be no guarantee that any new project acquisition or investment will eventuate from these
pursuits, or that any acquisitions will result in a return for Shareholders. Such acquisitions may result
in use of the Company’s cash resources and/or the issuance of equity securities, which will dilute
shareholdings.
(f)

Native Title

The Native Title Act 1993 (Cth) (Native Title Act) recognises and protects the rights and interests in
Australia of Aboriginal and Torres Strait Islander people in land and waters, according to their traditional
laws and customs. There is significant uncertainty associated with Native Title in Australia and this may
impact on the Company’s operations and future plans.
Native Title can be extinguished by valid grants of land (such as freehold title) or waters to people other
than the Native Title holders or by valid use of land or waters. It can also be extinguished if the
indigenous group has lost its connection with the relevant land or waters. Native Title is not necessarily
extinguished by the grant of mining leases, although a valid mining lease prevails over Native Title to
the extent of any inconsistency for the duration of the title.
Tenements granted before 1 January 1994 are valid or validated by the Native Title Act.
For tenements to be validly granted (or renewed) after 1 January 1994, the future act regime established
by the Native Title Act must be complied with.
The existence of a Native Title claim is not an indication that Native Title in fact exists on the land
covered by the claim, as this is a matter ultimately determined by the Federal Court. The lack of a Native
Title claim is not an indication that Native Title does not exist on the land which is not currently the
subject of a claim.
Native Title has been determined to exist in the majority of the land the subject of the tenements
comprising the Pilbara Gold Project. The Company’s activities will take priority over Native Title for the
duration of the tenements but will give rise to a compensation liability, the value of which will ultimately
be determined by the Federal Court if not settled by agreement between the Company and the relevant
Native Title body corporate.
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The Company must also comply with Aboriginal heritage legislation requirements, which require certain
due diligence investigations to be undertaken ahead of the commencement of exploration and mining.
This due diligence may include, in certain circumstances, the conduct of Aboriginal heritage surveys.
Please refer to the Solicitor’s Report on Mining Tenements in Section 8 for further details.

9.2

Industry Specific Risks

(a)

Nature of mineral exploration and mining

The business of mineral exploration, development and production is subject to risk by its nature. The
Pilbara Gold Project Tenements are at an early stage of exploration and potential investors should
understand that mineral exploration, development and mining are high-risk enterprises, only
occasionally providing high rewards.
The success of the Company depends, among other things, on successful exploration and/or acquisition
of reserves, securing and maintaining title to tenements and consents, successful design, construction,
commissioning and operating of mining and processing facilities, successful development and
production in accordance with forecasts and successful management of the operations. Exploration and
mining activities may also be hampered by force majeure circumstances, land claims and unforeseen
mining problems.
There is no assurance that exploration and development of the mineral interests owned by the
Company, or any other projects that may be acquired in the future, will result in the discovery of mineral
deposits which are capable of being exploited economically. Even if an apparently viable deposit is
identified, there is no guarantee that it can be profitably exploited. If such commercial viability is never
attained, the Company may seek to transfer its property interests or otherwise realise value, or the
Company may even be required to abandon its business and fail as a “going concern”.
Whether a mineral deposit will be commercially viable depends on a number of factors, which include,
without limitation, the particular attributes of the deposit, such as size, grade and proximity to
infrastructure, metal prices, which fluctuate widely, and government regulations, including, without
limitation, regulations relating to prices, taxes, royalties, land tenure, land use, exporting of minerals and
environmental protection. The combination of these factors may result in the Company expending
significant resources (financial and otherwise) on tenements without receiving a return. There is no
certainty that expenditures made by the Company towards the search and evaluation of mineral deposits
will result in discoveries of an economically viable mineral deposit.
The Company has relied on and may continue to rely on consultants and others for mineral exploration
and exploitation expertise. The Company believes that those consultants and others are competent and
that they have carried out their work in accordance with internationally recognised industry standards.
However, if the work conducted by those consultants or others is ultimately found to be incorrect or
inadequate in any material respect, the Company may experience delays or increased costs in exploring
or developing its tenements.
(b)

Results of studies

Subject to the results of any future exploration and testing programs, the Company may progressively
undertake a number of studies in respect to the Company’s current project or any new projects. These
studies may include scoping studies, pre-feasibility studies and bankable feasibility studies.
These studies will be completed within certain parameters designed to determine the economic
feasibility of the relevant project within certain limits. There can be no guarantee that any of the studies
will confirm the economic viability of the Company’s projects or the results of other studies undertaken
by the Company (e.g. the results of a feasibility study may materially differ to the results of a scoping
study).
Further, even if a study determines the economics of the Company’s projects, there can be no guarantee
that the projects will be successfully brought into production as assumed or within the estimated
parameters in the feasibility study, once production commences including but not limited to operating
costs, mineral recoveries and commodity prices. In addition, the ability of the Company to complete a
study may be dependent on the Company’s ability to raise further funds to complete the study if required.
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(c)

Resource and Reserve estimates

Ore Reserve and Mineral Resource estimates are expressions of judgment based on drilling results,
past experience with mining properties, knowledge, experience, industry practice and many other
factors. Estimates which are valid when made may change substantially when new information
becomes available. Mineral Resource and Ore Reserve estimation is an interpretive process based on
available data and interpretations and thus estimations may prove to be inaccurate.
The actual quality and characteristics of ore deposits cannot be known until mining takes place and will
almost always differ from the assumptions used to develop resources. Further, Ore Reserves are valued
based on future costs and future prices and, consequently, the actual Ore Reserves and Mineral
Resources may differ from those estimated, which may result in either a positive or negative effect on
operations.
Should the Company encounter mineralisation or formations different from those predicted by past
drilling, sampling and similar examinations, resource estimates may have to be adjusted and mining
plans may have to be altered in a way which could adversely affect the Company’s operations.
(d)

Operational risks

The operations of the Company may be affected by various factors which are beyond the control of the
Company, including failure to locate or identify mineral deposits, failure to achieve predicted grades in
exploration or 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, delays in
procuring, or increases in the costs of consumables, spare parts, plant and equipment, fire, explosions
and other incidents beyond the control of the Company.
These risks and hazards could also result in damage to, or destruction of, production facilities, personal
injury, environmental damage, business interruption, monetary losses and possible legal liability. While
the Company currently intends to maintain insurance within ranges of coverage consistent with industry
practice, no assurance can be given that the Company will be able to obtain such insurance coverage
at reasonable rates (or at all), or that any coverage it obtains will be adequate and available to cover
any such claims.
(e)

Mine development

Possible future development of mining operations at the Pilbara Gold Project or other tenements applied
for or acquired by the Company is dependent on a number of factors including, but not limited to, the
acquisition and/or delineation of economically recoverable mineralisation, favourable geological
conditions, receiving the necessary approvals from all relevant authorities and parties, seasonal weather
patterns, unanticipated technical and operational difficulties encountered in extraction and production
activities, mechanical failure of operating plant and equipment, shortages or increases in the price of
consumables, spare parts and plant and equipment, cost overruns, access to the required level of
funding and contracting risk from third parties providing essential services.
If the Company commences production on any existing or future projects, its operations may be
disrupted by a variety of risks and hazards which are beyond the control of the Company. No assurance
can be given that the Company will achieve commercial viability through the development of existing or
future projects.
(f)

Environmental risk

The Pilbara Gold Project is subject to State and Federal laws and regulations regarding environmental
matters. The Governments and other authorities that administer and enforce environmental laws and
regulations determine these requirements. As with all exploration projects and mining operations, the
Company’s activities are expected to have an impact on the environment, particularly, if the Company’s
activities result in mine development. The Company intends to conduct its activities in an
environmentally responsible manner and in accordance with applicable laws.
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The cost and complexity of complying with the applicable environmental laws and regulations may
prevent the Company from being able to develop potentially economically viable mineral deposits.
Further, the Company may require additional approvals from the relevant authorities before it can
undertake activities that are likely to impact the environment. Failure to obtain such approvals will
prevent the Company from undertaking its desired activities. The Company is unable to predict the effect
of additional environmental laws and regulations which may be adopted in the future, including whether
any such laws or regulations would materially increase the Company’s cost of doing business or affect
its operations in any area.
There can be no assurances that new environmental laws, regulations or stricter enforcement policies,
once implemented, will not oblige the Company to incur significant expenses and undertake significant
investments which could have a material adverse effect on the Company’s business, financial condition
and results of operations.
(g)

Occupational Health and Safety Risk

The Company is committed to providing a healthy and safe environment for its personnel, contractors
and visitors. However, mining activities have inherent risks and hazards. While the Company provides
appropriate instructions, equipment, preventative measures, first aid information and training to all
stakeholders through its occupational, health and safety management systems, health and safety
incidents may nevertheless occur. Any illness, personal injury, death or damage to property resulting
from the Company’s activities may lead to a claim against the Company.

9.3

General Risks

(a)

Securities investments

Applicants should be aware that there are risks associated with any securities investment.
Prior to the Public Offer, there was no public market for the Securities. There is no guarantee that an
active trading market in the Securities will develop or that the price of the Securities will increase. The
prices at which the Securities trade may be above or below the Public Offer price and may fluctuate in
response to a number of factors.
Further, the stock market is prone to price and volume fluctuations. There can be no guarantee that
trading prices will be sustained. These factors may materially affect the market price of the Securities,
regardless of the Company’s operational performance.
(b)

Economic risk and share market conditions

Changes in the general economic climate in which the Company operates may adversely affect the
financial performance of the Company. Similarly, share market conditions may affect the value of the
Company’s quoted securities regardless of the Company’s operating performance. Factors that may
contribute to that general economic climate and the market price of the Securities include, but are not
limited to:
(i)

changes in Government policies, taxation and other laws;

(ii)

the strength of the equity and share markets in Australia and throughout the world;

(iii)

movement in, or outlook on, exchange rates, interest rates and inflation rates;

(iv)

industrial disputes in Australia and overseas;

(v)

changes in investor sentiment toward particular market sectors or commodities;

(vi)

financial failure or default by an entity with which the Company may become involved
in a contractual relationship; and

(vii)

natural disasters, social upheaval, war or acts of terrorism.
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(c)

Commodity price volatility and exchange rate risks

If the Company achieves success leading to mineral production, the revenue it will derive through the
sale of product will expose the potential income of the Company to commodity price and exchange rate
risks.
Commodity prices fluctuate and are affected by numerous factors beyond the control of the Company.
These factors include supply and demand fluctuations for precious and base metals, forward selling
activities, technological advancement and other macro-economic factors.
International prices of various commodities are denominated in United States dollars, whereas the
income and expenditure of the Company will be taken into account in Australian currency, exposing the
Company to the fluctuations and volatility of the rate of exchange between the United States dollar and
the Australian dollar as determined in international markets.
(d)

Dilution

In certain circumstances, the Directors may issue equity securities without any vote or action by
Shareholders. If the Company were to issue any equity securities the percentage ownership of
Shareholders may be reduced and diluted.
(e)

Competition

Like many industries, the resources industry is subject to domestic and global competition. While the
Company undertakes all reasonable due diligence in its business decisions and operations, the
Company has no influence or control over the activities or actions of its competitors and these activities
or actions may positively or negatively affect the operating and financial performance of the Company’s
projects and business.
Some of these companies have greater financial and other resources than the Company and, as a
result, may be in a better position to compete for future business opportunities. Many of the Company’s
competitors not only explore for and produce minerals, but also carry out refining operations and
produce other products on a worldwide basis. There can be no assurance that the Company can
compete effectively with these companies.
(f)

Reliance on key personnel

The Company is reliant on a number of key personnel and consultants. The loss of one or more of these
key contributors could have an adverse impact on the business of the Company.
It may be difficult for the Company to attract and retain suitably qualified and experienced people, due
to the relatively small size of the Company, compared with other industry participants.
(g)

Litigation risk

Legal proceedings may arise from time to time in the course of the Company’s activities. Legal
proceedings brought by third parties including but not limited to joint venture partners or employees
could negatively impact the Company in the case where the impact of such litigation is greater than or
outside the scope of the Company’s insurance. As at the date of this Prospectus, there are no material
legal proceedings affecting the Company and the Directors are not aware of any legal proceedings
pending or threatened against or affecting the Company.
(h)

Unforeseen expenses

While the Company is not aware of any expenses that may need to be incurred that have not been taken
into account, if such expenses were subsequently incurred, the expenditure proposals of the Company
may be adversely affected.
(i)

Force Majeure
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The Company’s projects now or in the future may be adversely affected by risks outside the control of
the Company including labour unrest, civil disorder, war, subversive activities or sabotage, fires, floods,
explosions or other catastrophes, epidemics or quarantine restrictions.
(j)

Insurance

The Company intends to insure its operations in accordance with industry practice. However, insurance
of all risks associated with exploration is not always available and, where it is available, the cost may be
prohibitively high. The Company will have insurance in place considered appropriate for the Company’s
needs.
The occurrence of an event that is not covered or fully covered by insurance could have a material
adverse effect on the business, financial condition and results of the Company.
(k)

Change in regulations and regulatory risk

Any material adverse changes in government policies, legislation or shifts in political attitude in Australia
that affect mineral mining and exploration activities, tax laws, royalty regulations, government subsidies
and environmental issues may affect the viability of a project or the Company.
No assurance can be given that amendments to current laws and regulations or new rules and
regulations will not be enacted, or that existing rules and regulations will not be applied in a manner,
which could substantially limit or affect the Company’s exploration.
The Company’s exploration and development activities are subject to extensive laws and regulations
relating to numerous matters including resource licence consent, conditions including environmental
compliance and rehabilitation, taxation, employee relations, health and worker safety, waste disposal,
protection of the environment, Native Title and heritage matters, protection of endangered and protected
species and other matters. The Company requires permits from regulatory authorities to authorise the
Company’s operations. These permits relate to exploration, development, production and rehabilitation
activities.
Obtaining necessary permits can be a time consuming process and there is a risk that the Company will
not obtain these permits on acceptable terms, in a timely manner or at all. The costs and delays
associated with obtaining necessary permits and complying with these permits and applicable laws and
regulations could materially delay or restrict the Company from proceeding with the development of a
project or the operation or development of a mine. Any failure to comply with applicable laws and
regulations or permits, even if inadvertent, could result in material fines, penalties or other liabilities. In
extreme cases, failure could result in suspension of the Company’s activities or forfeiture of one or more
of the Pilbara Gold Project Tenements.
(l)

Taxation risk

The acquisition and disposal of Securities will have tax consequences, which will differ for each investor
depending on their individual financial circumstances. All potential investors in the Company are urged
to obtain independent financial advice regarding the tax and other consequences of acquiring Securities.
To the maximum extent permitted by law, the Company, its officers and each of their respective advisers
accept no liability or responsibility with respect to any tax consequences of applying for Securities under
this Prospectus.
(m)

Accounting standards

Changes to any applicable accounting standards or to any assumptions, estimates or judgments applied
by management in connection with complex accounting matters may adversely impact the Company’s
financial statements, results or condition.
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10.

Material Contracts

10.1

Tenement Acquisition Agreement

Acquisition Agreement
Peregrine has entered into a share purchase agreement whereby it will acquire 100% of Pilbara Gold
Exploration Pty Ltd (PGE), which has a contractual right to acquire the Tenements. It is proposed that
completion of Peregrine's acquisition of PGE and PGE’s acquisition of the Tenements will occur on the
same day so that Peregrine will own 100% of the shares in PGE which will in turn hold the Pilbara Gold
Project.
The Acquisition is subject to conditions precedent including (together, the Acquisition Conditions):
(a)

Regulatory Approval: the Company obtaining ASX and other regulatory approvals required in
relation to the Acquisition;

(b)

ASX Listing Approval: Peregrine obtaining conditional approval from ASX to be admitted to
the Official List (subject to conditions satisfactory to Peregrine)

(c)

Due Diligence: Peregrine completing due diligence on PGE subject to its satisfaction; and

(d)

Capital Raising: Peregrine successfully completing a capital raising of between $1.5 million
and $2.5 million (inclusive) with an issue price of $0.20 per share.

Consideration for the Acquisition is 8,500,000 Shares, which will be subject to a minimum 12-month
voluntary escrow period, subject to any ASX imposed escrow requirements. The 8,500,000 Shares
consist of:
(a)

3,959,300 Shares payable in consideration for the acquisition of the shares in PGE; and

(b)

4,540,700 Shares payable in consideration for the acquisition of the Tenements.

The share purchase agreement includes pre-completion obligations on PGE and standard
representations and warranties.
Peregrine has agreed to issue Moore Australia (WA) Pty Ltd (or their nominees), who is an adviser for
the Pilbara Acquisition, and not a related party to Odyssey or Peregrine, 1,000,000 Incentive Options in
Peregrine, exercisable at $0.20 per option and expiring 24 December 2023.

10.2

Executive Services Agreement

Peregrine has entered into an executive services agreement with Bann Geological Services Pty (Bann),
a company associated with proposed Director, Mr George Merhi (Bann Agreement).
Under the Bann Agreement, Mr Merhi is engaged by Peregrine to provide services to the Company as
a Technical Director. Peregrine will remunerate Bann for its services with a remuneration package
comprising the following:
(a)

an amount of AUD$150 per hour plus GST or an amount of $1,500 per day plus GST when
field work services are provided;

(b)

1,000,000 unlisted Peregrine Incentive Options;

(c)

An amount of AUD$2,000 per month plus GST in respect of Bann’s use of premises which it
will provide including equipment and consumables; and

(d)

reimbursement for reasonable expenses necessarily incurred by Bann in the performance of
its services.

In addition, Mr Merhi is entitled to participate in Peregrine bonus and/or other incentive schemes that
may be implemented in the future. The Bann Agreement is for an indefinite term and will continue until
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terminated by either Peregrine or Bann by the giving of one month's written notice of termination (or
shorter period in limited circumstances).

10.3

Director Appointment Letters

The Company has entered into Non-Executive Director appointment letters with each of Messrs Ian
Middlemas, Peter Woodman and Mark Pearce on the following key terms:
a) Mr Middlemas - from 1 January 2021, receives an annual remuneration of A$36,000 (plus
statutory superannuation currently at the rate of 9.5%);
b) Mr Woodman - from 1 January 2021, receives an annual remuneration of A$20,000 (plus
statutory superannuation currently at the rate of 9.5%);
c) Mr Pearce - from 1 January 2021, receives an annual remuneration of A$20,000 (plus statutory
superannuation currently at the rate of 9.5%); and
d) the respective appointments shall cease if the Non-Executive Director:
i.

resigns;

ii.

is disqualified under the Corporations Act or the Constitution from being a company
director; or

iii.

is removed as a director in accordance with the Corporations Act or the Constitution.

The Company has also entered into a Director appointment letter with proposed Technical Director, Mr
George Merhi.

10.4

Deeds of Indemnity, Access and Insurance

The Company has entered into standard deeds of indemnity, access and insurance with each of the
Directors and its Proposed Director (effective from date of appointment). Pursuant to those deeds, the
Company has undertaken, consistent with the Corporations Act, to indemnify each Director in certain
circumstances and to maintain directors’ and officers’ insurance cover in favour of the Director during
the period of their appointment and for seven years after the Director has ceased to be a Director. The
Company has further undertaken with each Director to maintain a complete set of the Company’s board
papers and to make them available to the Director for seven years after the Director has ceased to be
a Director.

10.5

Services Agreement with Apollo Group Pty Ltd

Apollo Group Pty Ltd (ACN 091 844 692) (Apollo Group), a company controlled by Mr Mark Pearce,
Director of Peregrine, will provide corporate administration and company secretarial services, and
serviced office facilities, to Peregrine under a services agreement (Apollo Group Services
Agreement). Either party can terminate the Apollo Group Services Agreement at any time for any
reason by giving one month's written notice.
Apollo Group receives a monthly retainer of A$15,000 (plus GST) for the provision of corporate
administration and company secretarial services, and serviced office facilities, to Peregrine. The monthly
retainer will be reviewed every six months and is based on Apollo Group’s budgeted cost of providing
the services to Peregrine (and other companies utilising same or similar services from Apollo Group) for
the next six-month period, with minimal mark-up (if any). From time to time, Apollo Group may also
receive additional fees (as agreed with Peregrine) in respect of services provided by Apollo Group to
Peregrine that are not included in the agreed administration and company secretarial services covered
by the monthly retainer. Peregrine considers that the services provided by Apollo Group are provided
on arm’s length or better terms and Mr Pearce receives minimal to no financial benefit from the Apollo
Group Services Agreement.
As at the date of this Prospectus, Apollo Group has invoiced the monthly retainer of A$15,000 (plus
GST) for the month of January 2021 which has been paid. Upon admission of the Company to the
Official List, Apollo Group will be paid a one-off fee of A$44,000 (inclusive of GST) for services provided
in relation to the Acquisition, this Prospectus and the listing process (refer to Section 11.9 for further
details).
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11.

Additional Information

11.1

Rights attaching to Shares

A summary of the rights attaching to the Shares is detailed below. This summary is qualified by the full
terms of the Constitution (a full copy of the Constitution is available from the Company on request free
of charge) and does not purport to be exhaustive or to constitute a definitive statement of the rights and
liabilities of Shareholders. These rights and liabilities can involve complex questions of law arising from
an interaction of the Constitution with statutory and common law requirements. For a Shareholder to
obtain a definitive assessment of the rights and liabilities which attach to the Shares in any specific
circumstances, the Shareholder should seek legal advice.
(a)

General meetings

Shareholders are entitled to be present in person, or by proxy or attorney to attend and vote at general
meetings of the Company.
Shareholders may requisition meetings in accordance with section 249D of the Corporations Act.
(b)

Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes of Shares, at
general meetings of Shareholders or classes of Shareholders:

(c)

(i)

each Shareholder entitled to vote may vote in person or by proxy or attorney;

(ii)

on a show of hands, every person present who is a Shareholder or a representative
of a Shareholder has one vote; and

(iii)

on a poll, every person present who is a Shareholder or a proxy, attorney or
representative of a Shareholder shall, in respect of each Share held by him, or in
respect of which he is appointed a proxy, attorney or representative, have one vote
for each Share held, but in respect of partly paid shares shall have a fraction of a
vote equivalent to the proportion which the amount paid up bears to the total issue
price for the share.

Direct Voting

The Directors may determine that Shareholders may cast votes to which they are entitled on any or all
of the resolutions (including any special resolution) proposed to be considered at, and specified in the
notice convening, a meeting of Shareholders, by direct vote. Direct voting is a mechanism by which
Shareholders can vote directly on resolutions by post, fax or other electronic means approved by
Directors. Votes cast by direct vote by a Shareholder are taken to have been cast as if the Shareholder
had cast the votes at the meeting. In order for direct voting to be available, Directors must elect that
votes can be cast via direct vote for all or any resolutions and determine the manner appropriate for the
casting of direct votes. If such a determination is made by the Directors, the notice of meeting will include
information on the application of direct voting.
(d)

Dividend rights

The Directors alone may declare a dividend to be paid to Shareholders. The dividend is payable at a
time determined at the Directors’ discretion. No dividend may be declared or paid except as allowed by
the Corporations Act. No interest is payable in respect of dividends. The Directors may set aside from
the Company’s profit any amount that they consider appropriate. This amount may be used in any way
that profits can be used and can be invested or used in the Company’s business in the interim.
(e)

Winding-up

If the Company is wound up, the liquidator may, with the authority of a special resolution, divide among
the Shareholders in kind the whole or any part of the property of the Company, and may for that purpose
set such value as he considers fair upon any property to be so divided, and may determine how the
division is to be carried out as between the Shareholders or different classes of shareholders.
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The liquidator may, with the authority of a special resolution of the Company, vest the whole or any part
of any such property in trustees upon such trusts for the benefit of the contributories as the liquidator
thinks fit, but so that no Shareholder is compelled to accept any Shares or other securities in respect of
which there is liability.
(f)

Shareholder liability

As the Shares to be issued under the Public Offer are fully paid shares, they are not subject to any calls
for money by the Directors and will therefore not become liable for forfeiture.
(g)

Transfer of Shares

Generally, Shares in the Company are freely transferable, subject to formal requirements, the
registration of the transfer not resulting in a contravention of or failure to observe the provisions of a law
of Australia and the transfer not being in breach of the Corporations Act and/or the Listing Rules.
(h)

Variation of rights

Pursuant to section 246B of the Corporations Act, the Company may, with the sanction of a special
resolution passed at a meeting of Shareholders vary or abrogate the rights attaching to Shares.
If at any time the share capital is divided into different classes of shares, the rights attached to any class
(unless otherwise provided by the terms of issue of the shares of that class), whether or not the Company
is being wound up, may be varied or abrogated with the consent in writing of the holders of three quarters
of the issued shares of that class, or if authorised by a special resolution passed at a separate meeting
of the holders of the shares of that class.
(i)

Restricted Securities

The Constitution complies with Listing Rule 15.12. Certain more significant holders of restricted
securities and their controllers (such as related parties, promoters, substantial holders, service providers
and their associates) are required to execute a formal escrow agreement in the form of Appendix 9A to
the Listing Rules. For those with less significant holdings (such as non-related parties and nonpromoters) the Company will issue restriction notices to holders of restricted securities in the form of
Appendix 9C to the Listing Rules advising them of the restriction rather than requiring signed restriction
agreements.

11.2

Rights attaching to Options

A summary of the rights attaching to the Options is detailed below.
This summary is qualified by the full terms of the Constitution (a full copy of the Constitution is available
from the Company on request free of charge) and does not purport to be exhaustive or to constitute a
definitive statement of the rights and liabilities of Optionholders. These rights and liabilities can involve
complex questions of law arising from an interaction of the Constitution with statutory and common law
requirements. For an Optionholder to obtain a definitive assessment of the rights and liabilities which
attach to the Options in any specific circumstances, the Optionholder should seek legal advice.
(a)

Entitlement

Each Option entitles the holder to subscribe for one Share upon exercise of the Option.
(b)

Exercise Price

Subject to paragraph (m), the amount payable upon exercise of each Option will be A$0.20 (Exercise
Price).
(c)

Expiry Date

The expiry date of the Options is 5.00pm AWST, 24 December 2023 (Expiry Date).
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The Options may be exercised at any time prior to the Expiry Date (Exercise Period), in whole or in
part, upon payment of the exercise price per Option. Options not exercised on or before the Expiry Date
will expire and cease to carry any rights or benefits.
(d)

Transferable

The Options are transferable.
(e)

Quotation

The Company will apply for the quotation of the Options on ASX. Subject to spread requirements being
met, the Options will be quoted on ASX.
(f)

Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to the Company in the
manner specified by the Company (Notice of Exercise) and payment of the Exercise Price for each
Option being exercised in Australian currency by cheque or electronic funds transfer or other means of
payment acceptable to the Company.
The Options may be exercised by the Optionholder in whole or in part. The Notice of Exercise must
state the number of Options exercised, the consequent number of Shares to be issued and the identity
of the proposed allottee.
(g)

Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt of the Notice of Exercise
and the date of receipt of the payment of the Exercise Price for each Option being exercised in cleared
funds (Exercise Date).
(h)

Timing and issue of Shares on exercise

Within 15 business days of a Notice of Exercise being given in accordance with these terms and
conditions and payment of the Exercise Price for each Option being exercised, the Company will:

(i)

(i)

issue the Shares pursuant to the exercise of the Options; and

(ii)

apply for official quotation on ASX of Shares issued pursuant to the exercise of the
Options.

Shares issued on exercise

Shares issued on exercise of Options rank equally with the then issued Shares of the Company.
(j)

Participation rights

There are no participation rights or entitlements inherent in the Options and holders will not be entitled
to participate in new issues of capital offered to Shareholders during the currency of the Options.
However, the Company will ensure that for the purposes of determining entitlements to any such issue,
the record date will be at least 4 business days after the issue is announced. This will give the holders
of Options the opportunity to exercise their Options prior to the date for determining entitlements to
participate in any such issue.
(k)

Adjustment for entitlement issue

If the Company makes an issue of Shares pro rata to existing Shareholders (other than a bonus issue),
there will be no adjustment of the Exercise Price of an Option or the number of Shares over which the
Options are exercisable.
(l)

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

(m)

(i)

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

(ii)

no change will be made to the Exercise Price.

Adjustment for reorganisation

If there is any reorganisation of the issued share capital of the Company, the rights of the Optionholders
will be varied in accordance with the Listing Rules.

11.3

Rights attaching to Incentive Options

This Section 11.3 describes the terms of the Incentive Options. References in this Section to Option
are to the Incentive Options and references to a Holder is a reference the holder of an Incentive Option.
(a)

Entitlement

Each Option entitles the holder of the Option (Holder) to subscribe for one (1) Share upon exercise.
(b)

Exercise Price, Vesting Date and Expiry Date

The Exercise Price and Vesting Date of each Option is referred to in the below table and the terms
Exercise Price and Vesting Date shall be interpreted accordingly.
Class

Exercise Price

Vesting Date (1)

Expiry Date

Class A

$0.25

On issue

3 years from date of issue

Class B

$0.30

18 months from issue

3.5 years from date of issue

Class C

$0.40

24 months from issue

4 years from date of issue

(1) The Options immediately vest if a Change in Control Event occurs in respect of the Shares of the Company.

The Options will expire on that date (Expiry Date) which is the earlier of:
(i)

the Expiry Date referred to in the above table; or

(ii)

in respect of the Options that have not already vested by the Vesting Date referred
to in the above table, the date the employee, consultant or Director ceases to be
engaged as a consultant or ceases to be an employee, consultant and/or Director of
the Company because of:

(iii)

(A)

retirement (excluding retirement by rotation as a Director at a meeting of
Shareholders where re-elected);

(B)

removal or termination (other than in the circumstances in item (iii)
below);

(C)

voluntary cessation;

(D)

by mutual agreement (unless the Board resolves otherwise); or

in respect of the Options whether vested or unvested as outlined above, the date the
employee, consultant or Director ceases to be engaged as an employee, consultant
and/or a Director of the Company because of dismissal by the Company:
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(A)

if the holder is an employee, the date the holder is dismissed from
employment with the Company for negligence, incompetence or
misconduct;

(B)

if the holder is a consultant, the date the holder's appointment is
terminated for negligence, incompetence or misconduct;

(C)

if the holder is a Director the date the holder is:
(1)

disqualified from holding the office of director; or

(2)

convicted of any criminal offence (other than an offence under
any road traffic legislation in Australia or elsewhere for which a
fine or non-custodial penalty is imposed) which in the
reasonable opinion of the Board brings the holder or the
Company into disrepute,

and thereafter no party shall have any claim against any other party arising under or in respect of
the Options.
For the purposes of this item, Consultant means the consultant or Director who was issued or who
nominated a party that was issued the Options by the Company in accordance with a consultancy
agreement with the Company or as a result of being a Director with the Company.
For the purposes of this item Change in Control Event means:
(iv)

(v)

the occurrence of:
(A)

the offeror under a takeover offer in respect of all Shares announcing that
it has achieved acceptances in respect of 50.1% or more of the Shares;
and

(B)

that takeover bid has become unconditional (except any condition in
relation to the cancellation or exercise of the Options); or

the announcement by the Company that:
(A)

(B)
(c)

shareholders of the Company have at a Court convened meeting of
shareholders voted in favour, by the necessary majority, of a proposed
scheme of arrangement under which all Shares are to be either:
(1)

cancelled; or

(2)

transferred to a third party; and

the Court, by order, approves the proposed scheme of arrangement.

Exercise Period

The Options are exercisable at any time after the Vesting Date in Section 11.3(b) above and on or prior
to the Expiry Date.
(d)

Notice of Exercise

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

Cashless Exercise of Options
(i)

Subject to Section 11.3(e)(ii), the holder may elect to pay the Exercise Price for each
Option by setting off the total Exercise Price against the number of Shares which
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they are entitled to receive upon exercise (Cashless Exercise Facility). By using
the Cashless Exercise Facility, the holder will receive Shares to the value of the
surplus after the Exercise Price has been set off.
(ii)

If the holder elects to use the Cashless Exercise Facility, the holder will only be
issued that number of Shares (rounded down to the nearest whole number) as is
equal in value to the difference between the total Exercise Price otherwise payable
for the Options on the Options being exercised and the then market value of the
Shares at the time of exercise calculated in accordance with the following formula:
S = O x (MSP - EP)
MSP
Where:
S = Number of Shares to be issued on exercise of the Options
O = Number of Options being exercised
MSP = Market value of the Shares calculated using the volume weighted average of
the Shares on ASX for the 5 trading days immediately prior to (and excluding) the
date of the Notice of Exercise
EP = Exercise Price

(iii)

(f)

If the difference between the total Exercise Price otherwise payable for the Options
on the Options being exercised and the then market value of the Shares at the time
of exercise (calculated in accordance with Section 11.3(e)(ii)) is zero or negative,
then the holder will not be entitled to use the Cashless Exercise Facility.

Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then Shares of the Company.
(g)

Quotation of Shares on exercise

Subject to admittance to the Official List of ASX and Listing Rules, application will be made by the
Company to ASX for official quotation of the Shares issued upon the exercise of the Options.
(h)

Timing of issue of Shares and quotation of Shares on exercise

Within 15 Business Days after the later of the following:
(i)

receipt of a Notice of Exercise given in accordance with these terms and conditions
and payment of the Exercise Price for each Option being exercised; and

(ii)

the earlier to occur of:
(A)

when excluded information in respect to the Company (as defined in
section 708A(7) of the Corporations Act) (if any) ceases to be excluded
information. If there is no such information, the relevant date will be the
date of receipt of a Notice of Exercise as set out in Section 11.3(h)(i)
above; or

(B)

the Holder elects that the Shares to be issued pursuant to the exercise of
the Options will be subject to a holding lock for a period of 12 months in
accordance with Section 11.3(i) below,

the Company will:
(iii)

allot and issue the Shares pursuant to the exercise of the Options;
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(i)

(iv)

in the circumstances where Section 11.3(h)(i) applies, give ASX a notice that
complies with section 708A(5)(e) of the Corporations Act or lodge a prospectus with
ASIC that qualifies the Shares issued upon exercise of the Options for resale under
section 708A(11) of the Corporations Act;

(v)

in the circumstances where Section 11.3(h)(ii) applies, apply a holding lock in
accordance with Section 11.3(i) in respect of the Shares issued upon exercise of the
Options; and

(vi)

apply for official quotation on ASX of Shares issued pursuant to the exercise of the
Options.

Holding lock
(i)

The Holder may make an election as set out in Section 11.3(h)(ii) at any time
following delivery of a Notice of Exercise and payment of the Exercise Price for each
Option being exercised.

(ii)

If the Holder makes an election pursuant to Section 11.3(h)(ii) then:
(A)

the Company will apply a holding lock on the Shares to be issued;

(B)

the Company shall release the holding lock on the Shares on the earlier
to occur of:

(C)

(j)

(1)

the date that is 12 months from the date of issue of the Shares;
or

(2)

the date the Company issues a disclosure document that
qualifies the Shares for trading in accordance with section
708A(11); or

(3)

the date a transfer of the Shares occurs pursuant to Section
11.3(h)(ii); and

the Shares shall be transferable by the Holder and the holding lock will be
lifted provided that:
(1)

the offer of the Shares for sale does not require disclosure
under section 707(3) of the Corporations Act;

(2)

the transferee warrants for the benefit of the Holder and the
Company that they are an exempt investor pursuant to one of
the exemptions in section 708 of the Corporations Act; and

(3)

the transferee of the Shares agrees to the holding lock applying
to the Shares following their transfer for the balance of the
period in Section 11.3(h)(ii)(B).

Participation in new issues

There are no participation rights or entitlements inherent in the Options and holders will not be entitled
to participate in new issues of capital offered to Shareholders during the currency of the Options.
However, the Company will ensure that for the purposes of determining entitlements to any such issue,
the record date will be at least ten business days after the issue is announced. This will give the holders
of Options the opportunity to exercise their Options prior to the date for determining entitlements to
participate in any such issue.
(k)

Adjustment for bonus issues of Shares

If the Company makes a bonus issue of Shares or other securities to existing Shareholders (other than
an issue in lieu or in satisfaction, of dividends or by way of dividend reinvestment):
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(l)

(i)

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

(ii)

no change will be made to the Exercise Price.

Adjustment for rights issue

If the Company makes an issue of Shares pro rata to existing Shareholders there will be no adjustment
of the Exercise Price of an Option.
(m)

Adjustments for reorganisation

If there is any reconstruction of the issued share capital of the Company, the rights of the holders of
Options may be varied to comply with the Listing Rules which apply to the reconstruction at the time of
the reconstruction.
(n)

Adjustment for compliance with Listing Rules

The terms of the Options may be amended from time to time by the issue of a notice from the Company
to the Holder setting out the details of such amended terms. Any such amendment may only be made
by the Company solely to the extent that it is necessary for the Company to comply with Listing Rules.
(o)

Quotation of Options

No application for quotation of the Options will be made by the Company.
(p)

Options transferable

The Options are transferable provided that the transfer of the Options complies with section 707(3) of
the Corporations Act.
(q)

Lodgement Instructions

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

11.4

Interests of Directors

No Director (or entity in which they are a director and/or a shareholder) has, or has had in the two years
before the date of this Prospectus, any interests in:
(a)

the formation or promotion of the Company; or

(b)

property acquired or proposed to be acquired by the Company in connection with its formation
or promotion of the Public Offer; or

(c)

the Public Offer, and

no amounts have been paid or agreed to be paid and no value or other benefit has been given or agreed
to be given to:
(a)

any Director to induce him or her to become, or to qualify as, a Director; or

(b)

any Director for services which he or she (or an entity in which they are a partner or director)
has provided in connection with the formation or promotion of the Company or the Public Offer,
except as disclosed in this Prospectus.
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11.5

Director Holdings

As at the date of this Prospectus, the Directors and Proposed Directors hold the following securities in
the Company:
Director

Shares

Options

Ian Middlemas
George Merhi
Peter Woodman
Mark Pearce

865,625
45,000
338,400

288,541
15,000
112,799

The Directors or their related entities intend to subscribe for Securities under the Public Offer according
to the below table. Based on the intentions of the Directors at the date of this Prospectus in relation to
the Public Offer, the Directors and their related entities will have the following interests in Securities on
admission of the Company to the Official List:
Director
Ian Middlemas
George Merhi
Peter Woodman
Mark Pearce

Shares

Options

Incentive
Options2

2,115,625
5,309,3001
295,000
1,088,400

705,207
366,666
98,333
362,799

1,000,000
600,000
400,000

Notes:

1.
2.

Subject to completion of the Acquisition, Mr Merhi will be issued 4,209,300 Peregrine Shares as a vendor of the
Pilbara Gold Project which are reflected in the above amount.
Subject to completion of the Acquisition, the following incentive options are to be issued to Directors:

Holder

George Merhi
Peter Woodman
Mark Pearce
Total

11.6

$0.25 each, expiring 3
years from issue,
vesting upfront
300,000
200,000
200,000
700,000

$0.30 each, expiring 3.5
years from issue,
vesting after 1.5 years
300,000
200,000
200,000
700,000

$0.40 each, expiring 4
years from issue,
vesting after 2 years
400,000
200,000
600,000

Remuneration of Directors

During the past two years, Bann Geological Services Pty Ltd, a company associated with Mr George
Merhi (Proposed Technical Director) has received $8,250 (exclusive of GST) from the Company. None
of the other Directors have received any remuneration from the Company in the last two years. From 1
January 2021, Messrs Ian Middlemas, Peter Woodman and Mark Pearce receive the following annual
remuneration (exclusive of statutory superannuation entitlements):
Annual Remuneration
A$
Mr Ian Middlemas
Mr Peter Woodman
Mr Mark Pearce

$36,000 (plus superannuation)
$20,000 (plus superannuation)
$20,000 (plus superannuation)

Subject to the completion of the Acquisition, Mr George Merhi will be appointed as a Technical Director
of the Company. The remuneration package of Mr George Merhi is included in Section 10.2.

11.7

Interests of Promoters, Experts and Advisers

No promoter or other person named in this Prospectus as having performed a function in a professional,
advisory or other capacity in connection with the preparation or distribution of the Prospectus (or entity
in which they are a partner or director) holds, has, or has had in the two years before the date of this
Prospectus, any interest in:
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(a)

the formation or promotion of the Company;

(b)

property acquired or proposed to be acquired by the Company in connection with its formation
or promotion or the Public Offer; or

(c)

the Public Offer,

and no amounts have been paid or agreed to be paid and no value or other benefit has been given or
agreed to be given to a promoter or any person named in this Prospectus as having performed a function
in a professional, advisory or other capacity in connection with the preparation or distribution of this
Prospectus (or entity in which they are a partner or director), provided in connection with the formation
or promotion of the Company or the Public Offer, except as follows and as disclosed in this Prospectus.
BM Geological Services Pty Ltd has acted as the Independent Technical Expert and has prepared the
Independent Technical Report which is included in Section 7. The Company estimates that it will pay
BM Geological Services Pty Ltd approximately A$13,500 (exclusive of GST) for these services. During
the two years preceding lodgement of this Prospectus with ASIC, BM Geological Services Pty Ltd has
not received any fees from the Company for any other services.
Automic Pty Ltd is the Company’s share registry. The Company estimates that it will pay Automic Pty
Ltd approximately A$2,200 (exclusive of GST) for registry services in connection with the Prospectus.
During the two years preceding lodgement of this Prospectus with ASIC, Automic Pty Ltd has not
received any fees from the Company.
William Buck Audit (WA) Pty Ltd has acted as auditor to the Company. During the two years preceding
lodgement of this Prospectus with ASIC, William Buck Audit (WA) Pty Ltd has received fees from the
Company totalling A$3,000 (exclusive of GST).
William Buck Consulting (WA) Pty Ltd has acted as Investigating Accountant and prepared the
Investigating Accountant’s Report which is included in Section 6. The Company estimates that it will
pay William Buck Consulting (WA) Pty Ltd approximately A$6,000 (exclusive of GST) for these services.
During the two years preceding lodgement of this Prospectus with ASIC, William Buck Consulting (WA)
Pty Ltd has not received any fees from the Company for any other services.
Thomson Geer has acted as Australian legal adviser to the Company. The Company estimates that it
will pay Thomson Geer approximately A$50,000 (exclusive of GST) for these services. During the two
years preceding lodgement of this Prospectus with ASIC, Thomson Geer has received fees from the
Company totalling A$24,825 (exclusive of GST).
Hopgood Ganim Lawyers has prepared the Solicitor’s Report on Mining Tenements which has been
included in Section 8. The Company estimates that it will pay Hopgood Ganim approximately A$3,000
(exclusive of GST) for these services. During the two years preceding lodgement of this Prospectus with
ASIC, Hopgood Ganim Lawyers has received fees from the Company totalling A$38,945 (exclusive of
GST).

11.8

Related Party Transactions

As at the date of this Prospectus, no material transactions with related parties and Directors’ interests
exist other than those disclosed in the Prospectus.

11.9

Expenses of Public Offer

The total expenses of the Public Offer payable by the Company (inclusive of GST) are set out in the
table below.
Item
Legal fees

A$ (inclusive of GST)

55,000

Solicitor’s Report on Mining Tenements

3,300

Investigating Accountant’s Report

6,600
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Item

A$ (inclusive of GST)

55,000

Broker Commission1

101,000

ASX Listing fees – shares and options
ASIC fees

3,200

Printing and postage

8,800

Share Registry fees

2,420
47,300

Prospectus preparation and expenses of the Public
Offer2

7,380

General and contingency

290,000

TOTAL

Notes:
1.
Refer to Section 2.17.
2.
Comprises A$44,000 (inclusive of GST) to be paid to Apollo Group for services provided in connection with the Public
Offer and the Company’s admission to the Official List (refer to Section 10.5 for further information) and A$3,300 to be
paid to William Buck Audit (WA) Pty Ltd in relation to auditing of financial statements.

The expenses of the Public Offer noted above does not include the amount of $83,818 (exclusive of
GST) incurred as expenses pertaining to the In-Specie Distribution.

11.10

Effect of the Public Offer on control and substantial Shareholders

Those Shareholders holding an interest in 5% or more of the Shares on issue as at the date of this
Prospectus are as follows:
Name
Croseus Mining Pty Ltd, Carly Louise McGowan,
Elizabeth Louise Steinepreis and Mark David
Steinepreis
Arredo Pty Ltd

Number of Shares

Percentage of Shares

1,034,594

6.32%

865,625

5.29%

On admission of the Company to the Official List, the following persons will have an interest in 5% or
more of the Shares on issue:
Name

Number of Shares

Mr George Peter Merhi (and/or his nominees)
Arredo Pty Ltd

11.11

5,309,300
2,115,625

Percentage of Shares
14.20%
5.66%

Continuous Disclosure Obligations

Following admission of the Company to the Official List, the Company will be a “disclosing entity” (as
defined in section 111AC of the Corporations Act) and, as such, will be subject to regular reporting and
disclosure obligations. Specifically, like all listed companies, the Company will be required to
continuously disclose to the market any information it has which a reasonable person would expect to
have a material effect on the price or the value of the Shares (unless a relevant exception to disclosure
applies). Price sensitive information will be publicly released through ASX before it is otherwise
disclosed to Shareholders and market participants. Distribution of other information to Shareholders and
market participants will also be managed through disclosure to ASX. In addition, the Company will post
this information on its website after ASX confirms that an announcement has been made, with the aim
of making the information readily accessible to the widest audience.

11.12

Litigation and Claims

So far as the Directors are aware, there is no current or threatened civil litigation, arbitration proceedings
or administrative appeals, or criminal or governmental prosecutions of a material nature in which the
Company is directly or indirectly concerned or which is likely to have a material adverse effect on the
business or financial position of the Company.
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11.13

Consents

Each of the parties referred to in this Section:
(a)

has given the following consents in accordance with the Corporations Act which have not been
withdrawn as at the date of lodgement of this Prospectus with ASIC; and

(b)

to the maximum extent permitted by law, expressly disclaims and takes no responsibility for
any part of this Prospectus other than a reference to its name and a statement included in this
Prospectus with the consent of that party as specified in this Section.

None of the parties referred to in this Section authorised or caused the issue of this Prospectus or the
making of the Public Offer.
William Buck Audit (WA) Pty Ltd has given its written consent to be named as auditor to the Company.
William Buck Audit (WA) Pty Ltd has not withdrawn its consent prior to the lodgement of this Prospectus
with ASIC.
William Buck Consulting (WA) Pty Ltd has given its written consent to be named as the Investigating
Accountant and to the inclusion of the Investigating Accountant’s Report in Section 6 of the Prospectus
in the form and context in which the report is included. William Buck Consulting (WA) Pty Ltd has not
withdrawn its consent prior to lodgement of this Prospectus with ASIC.
Automic Pty Ltd has given its written consent to being named as share registry to the Company. Automic
Pty Ltd has not withdrawn its consent prior to the lodgement of this Prospectus with ASIC.
BM Geological Services Pty Ltd has given its written consent to being named as the Independent
Technical Expert to the Company and to the inclusion of the Independent Technical Report in Section 7
of the Prospectus in the form and context in which the report is included. BM Geological Services Pty
Ltd has not withdrawn its consent prior to the lodgement of this Prospectus with ASIC.
Thomson Geer has given its written consent to being named as Australian legal adviser to the Company.
Thomson Geer has not withdrawn its consent prior to the lodgement of this Prospectus with ASIC.
Hopgood Ganim Lawyers has given its written consent to the inclusion of the Solicitor’s Report on Mining
Tenements in Section 8 of the Prospectus in the form and context in which the report is included.
Hopgood Ganim Lawyers has not withdrawn its consent prior to the lodgement of this Prospectus with
ASIC.
Each of the Directors has given their written consent to being named in this Prospectus in the context
in which they are named and have not withdrawn their consent prior to lodgement of this Prospectus
with ASIC.

11.14

ASX Confirmations

The Company has applied for the following confirmations from ASX:
(a)

Listing Rule 1.1 condition 7: confirmation that ASX will not exclude Odyssey Shareholders who
received Shares pursuant to the In-Specie Distribution for the purposes of satisfying the free
float requirement for Peregrine's listing;

(b)

Listing Rule 1.1 condition 8: confirmation that ASX will not exclude Odyssey Shareholders who
received Shares pursuant to the In-Specie Distribution, for the purposes of Peregrine satisfying
the spread requirement in Listing Rule 1.1 condition 8 and confirmation that ASX will use the
Public Offer price of A$0.20 per Share to determine the value of Shares on issue in Peregrine
(including those distributed to Odyssey Shareholders via the In-Specie Distribution) for the
purpose of Listing Rule 1.1 condition 8; and

(c)

Listing Rule 1.1 condition 10 and Chapter 9 of the Listing Rules: confirmation that ASX will not
treat any of the Shares and Options received by Odyssey Shareholders pursuant to the InSpecie Distribution as restricted securities.
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11.15

Electronic Prospectus

Pursuant to Regulatory Guide 107 ASIC has exempted compliance with certain provisions of the
Corporations Act to allow distribution of an Electronic Prospectus on the basis of a paper Prospectus
lodged with ASIC and the issue of Shares in response to an electronic application form, subject to
compliance with certain provisions. If you have received this Prospectus as an Electronic Prospectus
please ensure that you have received the entire Prospectus accompanied by the Application Form. If
you have not, please email the Company and the Company will send to you, for free, either a hard copy
or a further electronic copy of this Prospectus or both.
The Company reserves the right not to accept an Application Form from a person if it has reason to
believe that when that person was given access to the electronic Application Form, it was not provided
together with the Electronic Prospectus and any relevant supplementary or replacement prospectus or
any of those documents were incomplete or altered. In such a case, the Application monies received
will be dealt with in accordance with section 722 of the Corporations Act.

11.16

Documents Available for Inspection

Copies of the following documents are available for inspection during normal business hours at the
registered office of the Company at Level 9, 28 The Esplanade, Perth 6000, Western Australia:
(a)

this Prospectus;

(b)

the Constitution; and

(c)

the consents referred to in Section 11.13.

11.17

Statement of Directors

The Directors report that after due enquiries by them, in their opinion, since the date of the financial
statements in Section 5 there have not been any circumstances that have arisen that have materially
affected or will materially affect the assets and liabilities, financial position, profits or losses or prospects
of the Company, other than as disclosed in this Prospectus.

12.

Authorisation

This Prospectus is authorised by the Company and lodged with ASIC pursuant to section 718 of the
Corporations Act.
Each of the Directors and proposed Directors has consented to the lodgement of this Prospectus with
ASIC, in accordance with section 720 of the Corporations Act and has not withdrawn that consent.
This Prospectus is signed for and on behalf of the Company by:

Mark Pearce
Director
Dated: 3 February 2021
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13.

Glossary of Terms

These definitions are provided to assist persons in understanding some of the expressions used in this
Prospectus.
A$

Australian dollars.

ACN

Australian Company Number.

Acquisition

means the acquisition of the Company of PGE.

Acquisition Conditions

has the meaning given in Section 10.1.

Adviser

Moore Australia (WA) Pty Ltd.

Adviser Offer

has the meaning given in Section 2.19.

Adviser Options

has the meaning given in Section 2.19.

AEST

Australian Eastern Standard Time.

Ancillary Offers

the Vendor Offer, Adviser Offer and Directors and
Management Offer.

Apollo Group

Apollo Group Pty Ltd (ACN 091 844 692).

Apollo Group Services
Agreement

has the meaning given in Section 10.5.

Applicant

a person who submits an Application Form.

Application

a valid application for Securities under the Public Offer
made pursuant to an Application Form.

Application Form

the application form attached to or accompanying this
Prospectus relating to the Public Offer.

Application Monies

monies received from persons applying for Securities
pursuant to the Public Offer under this Prospectus.

ASIC

Australian Securities and Investments Commission.

ASIC Corporations Instrument
2016/80

ASIC Corporations (Sale Public Offers That Do Not
Need Disclosure) Instrument 2016/80.

ASX

Australian Securities Exchange Limited ACN 008 624
691 or, where the context requires, the financial market
operated by it.

ASX Settlement Rules

ASX Settlement Operating Rules of ASX Settlement Pty
Ltd (ABN 49 008 504 532).

AWST

Australian Western Standard Time, as observed in
Perth Western Australia.

Bann

has the meaning given in Section 10.2.

Bann Agreement

has the meaning given in Section 10.2.

Board

the board of directors of the Company.
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Capital Reduction

means the equal capital reduction of Odyssey approved
by Odyssey Shareholders on 11 December 2020.

CHESS

Clearing House Electronic Subregister System.

Closing Date

the date the Public Offer closes, as referred to in the
Indicative Timetable.

Company or Peregrine

Peregrine Gold Limited (ACN 644 734 921).

Constitution

the constitution of the Company from time to time.

Corporations Act

the Corporations Act 2001 (Cth).

Directors

the directors of the Company.

Directors and Management Offer

has the meaning given in Section 2.19.

Electronic Prospectus

the electronic copy of this Prospectus located at the
Company’s website at www.peregrinegold.com.au.

Exploration Results

has the meaning given in the JORC Code.

Exploration Target

has the meaning given in the JORC Code.

Exposure Period

in accordance with section 727(3) of the Corporations
Act, the period of 7 days (which may be extended by
ASIC to up to 14 days) after lodgement of this
Prospectus with ASIC during which the Company must
not process Applications.

GST

Goods and Services Tax.

HIN

Holder Identification Number.

Incentive Options

has the meaning given in Section 2.19.

Indicative Timetable

the indicative timetable for the Public Offer on page 5
of this Prospectus.

Independent Technical Report

the Independent Technical Assessment Report
contained in Section 7.

In-specie Distribution

means the 16,376,522 Peregrine Shares and
5,458,840 Peregrine Options issued to Odyssey
following the payment of $3,275,305 in Application
Monies and subsequent pro rata in-specie distribution
of the Peregrine Shares and Peregrine Options to
Odyssey Shareholders on 24 December 2020 on the
basis of one Peregrine Share for every 20 Odyssey
shares held at the record date (17 December 2020).

Investigating Accountant

William Buck Consulting (WA) Pty Ltd.

Investigating Accountant’s
Report

the report contained in Section 6.

JORC Code

the Australasian Code for Reporting Exploration
Results, Mineral Resources and Ore Reserves, 2012
edition.
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KMP

key management personnel of the Company.

Listing Date

the date on which the Company is admitted to the
Official List.

Listing Rules

the listing rules of ASX.

Marketable Parcel

has the meaning given to that term in the Listing
Rules.

Mineral Assets

has the meaning given in the VALMIN Code.

Mineral Resource

has the meaning given to that term in the JORC Code.

Minimum Subscription

has the meaning given in Section 2.2.

Mining Act

the Mining Act 1978 (WA).

Mining Regulations

the Mining Regulations 1981 (WA).

Minister for Mines

the Minister for Mines and Petroleum, Western
Australia.

Native Title Act

has the meaning given in Section 9.1.

Non-Executive Director

non-executive Director.

Odyssey

Odyssey Gold Limited ACN 116 151 636.

Odyssey Shareholders

Persons holding shares in Odyssey.

Offer

means the Public Offer, the Vendor Offer, the Adviser
Offer and the Directors and Management Offer, as the
context requires, and Offers means all of them

Offer Period

the period commencing on the Opening Date and
ending on the Closing Date.

Official List

the official list of ASX.

Official Quotation or Quotation

Official quotation by ASX in accordance with the
Listing Rules.

Opening Date

the date the Public Offer opens.

Option

an option to subscribe for a Share on the terms set out
in Section 11.2.

Optionholder

a person holding an Option.

Ore Reserves

has the meaning given to that term in the JORC Code.

PGE

means Pilbara Gold Exploration Pty Ltd.

Pilbara Gold Project

has the meaning given in the Investment Overview.

Prospectus

this replacement prospectus dated 3 February 2021.

Public Offer

has the meaning given in Section 2.1.

Recommendations

has the meaning given in Section 4.3.
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Section

a section of this Prospectus.

Security

a Share or Option as the context requires.

Securityholder

a person holding Shares and/or Options.

Share

a fully paid ordinary share in the capital of the Company.

Shareholder

a person holding a Share.

Share Registry

Automic Pty Ltd.

Solicitor’s Report on Mining
Tenements

the report contained in Section 8.

SRN

Security holder reference number.

Takeover Bid

has the meaning given in the Corporations Act.

Technical Assessment

has the meaning given in the VALMIN Code.

Tenements

has the meaning given in Section 3.2(c).

VALMIN Code

the Australian Code for Public Reporting of Technical
Assessments and Valuations of Mineral Assets, 2015
edition.

Vendors

has the meaning given in Section 2.19.

Vendor Offer

has the meaning given in Section 2.19.
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APPLICATION FORM
Your Application Form must be
received by no later than:

PEREGRINE GOLD LIMITED (ABN 53 644 734 921)

5 March 2021

(unless extended or closed earlier)

Application Options:
Option A: Apply Online and Pay Electronically (Recommended)

Apply online at: https://investor.automic.com.au/#/ipo/peregrinegold
 Pay electronically: Applying online allows you to pay electronically, for Australian residents through BPAY®.

 Get in first, it’s fast and simple: Applying online is very easy to do, it eliminates any postal delays and removes
the risk of it being potentially lost in transit.
 It’s secure and confirmed: Applying online provides you with greater privacy over your instructions and is the
only method which provides you with confirmation that you’re Application has been successfully processed.

To apply online, simply scan the barcode to the right with your tablet or mobile device or you can enter the URL
above into your browser.

Option B: Standard Application and Pay by Cheque

Enter your details below (clearly in capital letters using pen), attach cheque and return in accordance with the instructions on page 2 of the
form.
Number of Shares applied for
Application payment
(multiply box 1 by $0.20 per Share)

1.

,

,

A$

,

,

Applications under the Offer must be for a minimum of A$2,000 (10,000 Shares) and then in multiples of A$500 (2,500 Shares).

2.

.

Applicant name(s) and postal address (Refer to Naming Standards overleaf)

Post Code:

3.

Contact details

Telephone Number

(

Contact Name (PLEASE PRINT)

)

Email Address – By providing your email you will be kept informed on key updates relating to the Company

By providing your email address, you elect to receive all communications despatched by the Company electronically (where legally permissible).

4.
X
5.

CHESS Holders Only – Holder Identification Number (HIN)

TFN/ABN/Exemption Code

Applicant #1

Applicant #2

Note: if the name and address details in section 2 does not match
exactly with your registration details held at CHESS, any Shares
issued as a result of your Application will be held on the Issuer
Sponsored subregister.

Applicant #3

If NOT an individual TFN/ABN, please note the type in the box
C = Company; P = Partnership; T = Trust; S = Super Fund
YOUR PRIVACY
Automic Pty Ltd (ACN 152 260 814) trading as Automic Group advises that Chapter 2C of the Corporation Act 2001 requires information about you as a securityholder (including your name, address and
details of the Shares you hold) to be included in the public register of the entity in which you hold Shares. Primarily, your personal information is used in order to provide a service to you. We may also
disclose the information that is related to the primary purpose and it is reasonable for you to expect the information to be disclosed. You have a right to access your personal information, subject to certain
exceptions allowed by law and we ask that you provide your request for access in writing (for security reasons). Our privacy policy is available on our website – www.automic.com.au

CORRECT FORMS OF REGISTRABLE TITLE
Type of Investor

Correct Form of Registration

Incorrect Form of Registration

Individual
Joint Holdings
Company
Trusts

Mr John Richard Sample
Mr John Richard Sample & Mrs Anne Sample
ABC Pty Ltd
Mr John Richard Sample
<Sample Family A/C>
Mr John Sample & Mrs Anne Sample
<Sample Family Super A/C>
Mr John Sample &
Mr Richard Sample
<Sample & Son A/C>
Mr John Sample
<Health Club A/C>
Mr John Sample
<Estate Late Anne Sample A/C>

J R Sample
John Richard & Anne Sample
ABC P/L or ABC Co
John Sample Family Company

Superannuation Funds
Partnerships
Clubs/Unincorporated Bodies
Deceased Estates

John & Anne Superannuation Fund
John Sample & Son
Health Club
Anne Sample (Deceased)

INSTRUCTIONS FOR COMPLETING THE FORM

YOU SHOULD READ THE REPLACEMENT PROSPECTUS CAREFULLY BEFORE COMPLETING THIS APPLICATION FORM.
This is an Application Form for fully paid ordinary Shares in Peregrine Gold Limited (ABN 53 644 734 921) (the "Company") made under the terms set out in the Replacement
Prospectus dated 3 February 2021.
Capitalised terms not otherwise defined in this document has the meaning given to them in the Prospectus. The Prospectus contains important information relevant to your decision
to invest and you should read the entire Prospectus before applying for Shares. If you are in doubt as to how to deal with this Application Form, please contact your accountant,
lawyer, stockbroker or other professional adviser. To meet the requirements of the Corporations Act, this Application Form must not be distributed unless included in, or accompanied
by, the Prospectus and any supplementary Prospectus (if applicable). While the Prospectus is current, the Company will send paper copies of the Prospectus, and any supplementary
Prospectus (if applicable) and an Application Form, on request and without charge.
1.

Shares Applied For & Payment Amount - Enter the number of Shares you wish
to apply for. Your Application must be a minimum of A$2,000 of Shares and in
multiples of A$500 thereafter, there is no maximum Application amount. Next,
enter the amount of the Application Monies payable. To calculate this amount,
multiply the number of Shares applied for by the Offer Price, which is A$0.20 per
Share.

2.

Applicant Name(s) and Postal Address - ONLY legal entities can hold Shares.
The Application must be in the name of a natural person(s), companies or other
legal entities acceptable by the Company. At least one full given name and
surname is required for each natural person. Refer to the table above for the
correct forms of registrable title(s). Applicants using the wrong form of names
may be rejected. Next, enter your postal address for the registration of your
holding and all correspondence. Only one address can be recorded against a
holding.

3.

4.

CHESS Holders - If you are sponsored by a stockbroker or other participant and
you wish to hold Shares allotted to you under this Application on the CHESS
subregister, enter your CHESS HIN. Otherwise leave the section blank and on
allotment you will be sponsored by the Company and a “Securityholder Reference
Number” (‘SRN’) will be allocated to you.

5.

TFN/ABN/Exemption - If you wish to have your Tax File Number, ABN or
Exemption registered against your holding, please enter the details. Collection of
TFN’s is authorised by taxation laws but quotation is not compulsory and it will
not affect your Application.

6.

Payment - Payments for Applications made through this Application Form can
only be made by cheque. Payment can be made by BPAY but only by making an
online Application, which can be accessed by following the web address provided
on the front of the Application Form. Do not forward cash with this Application
Form as it will not be accepted.

Contact Details - Please provide your contact details for us to contact you
between 9:00am and 5:00pm (AEST) should we need to speak to you about your
application. In providing your email address you elect to receive electronic
communications. You can change your communication preferences at any time by
logging in to the Investor Portal accessible at https://investor.automic.com.au/ /home

Your cheque must be made payable to “Peregrine Gold Limited” and drawn on an
Australian bank and expressed in Australian currency and crossed "Not
Negotiable". Cheques or bank drafts drawn on overseas banks in Australian or any
foreign currency will NOT be accepted. Any such cheques will be returned and the
acceptance deemed to be invalid. Sufficient cleared funds should be held in your
account as your acceptance may be rejected if your cheque is dishonoured.

DECLARATIONS

BY SUBMITTING THIS APPLICATION FORM WITH THE APPLICATION MONIES, I/WE DECLARE THAT I/WE:








Have received a copy of the Prospectus, either in printed or electronic form and
have read the Prospectus in full;
Have completed this Application Form in accordance with the instructions on the
form and in the Prospectus;
Declare that the Application Form and all details and statements made by me/us
are complete and accurate;
I/we agree to provide further information or personal details, including
information related to tax-related requirements, and acknowledge that processing
of my application may be delayed, or my application may be rejected if such
required information has not been provided;
Agree and consent to the Company collecting, holding, using and disclosing
my/our personal information in accordance with the Prospectus
Where I/we have been provided information about another individual, warrant
that I/we have obtained that individual’s consent to the transfer of their
information to the Company;










Acknowledge that once the Company accepts my/our Application Form, I/we may
not withdraw it;
Apply for the number of Shares that I/we apply for (or a lower number allocated
in a manner allowed under the Prospectus)
Acknowledge that my/our Application may be rejected by the Company in its
absolute discretion;
Authorise the Company and their agents to do anything on my/our behalf
necessary (including the completion and execution of documents) to enable the
Shares to be allocated;
Am/are over 18 years of age;
Agree to be bound by the Constitution of the Company; and
Acknowledge that neither the Company nor any person or entity guarantees any
particular rate of return of the Shares, nor do they guarantee the repayment of
capital.

LODGEMENT INSTRUCTIONS

The Offer opens on 4 February 2021. The Offer is expected to close on 4 March 2021. The Directors reserve the right to close the Offer at any time once sufficient funds are received
or to extend the Offer period. Applicants are therefore encouraged to submit their Applications as early as possible. Completed Application Forms and cheques must be submitted:

By Post:

Peregrine Gold Limited
C/- Automic Group
GPO Box 5193
SYDNEY NSW 2001

By Hand Delivery:

Peregrine Gold Limited
C/- Automic Group
Level 5, 126 Phillip Street
SYDNEY NSW 2000

Online:

https://investor.automic.com.au/#/ipo/peregrinegold

ASSISTANCE

Need help with your application, no problem. Please contact Automic on:
PHONE:
1300 288 664 within Australia
+61 (2) 9698 5414 from outside Australia

LIVE WEBCHAT:
Go to www.automicgroup.com.au

EMAIL:
corporate.actions@automicgroup.com.au

