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Muga Funding and Creation of a  

New Globally Diversified Potash Company 

 

Highfield Resources Limited (ASX: HFR) (Highfield or the Company) is pleased to announce that it has entered 
into binding agreements with Yankuang Energy Group Co., Ltd (Yankuang Energy) and a number of strategic 
investors including Beijing Energy International Holding Co., Ltd (Beijing Energy) and Singapore Taizhong 
Global Development Pte. Ltd. (Taizhong), in relation to a transaction which is expected to transform Highfield 
into a globally diversified potash company and deliver the remaining funding for Phase 1 of the Muga potash 
project (the Transaction). 
 
The Transaction comprises the raising of US$220 million in equity capital by Highfield from Yankuang Energy 
and the strategic investors (Cornerstone Placement) and the inter-conditional acquisition from Yankuang 
Energy of the Southey potash project in Saskatchewan, Canada (Southey Vend-in) by way of the direct or 
indirect acquisition of 100% of the shares in Yancoal Canada Resources (a subsidiary of Yankuang Energy) 
(Yancoal Canada), as further outlined below.  
 
Strategic Rationale and Key Highlights of the Transaction  

- The construction-ready Muga Phase 1 project is expected to be fully funded from completion of the 
Transaction.  

- Establishing, with the addition of Southey, a leading pure play potash company with a diversified 
portfolio of projects in tier-1 jurisdictions underpinned by strong ESG credentials.  

- An experienced leadership team with a proven track record in project development.  
- Attractive premium benefiting Highfield shareholders, with new fully paid ordinary shares in the 

Company (Shares) to be issued by Highfield for both the Southey Vend-in and Cornerstone Placement 
at a price of A$0.50 per Share, being a: 

o 64% premium to last close price of the Shares on ASX on 18 July 2024, representing the 
undisturbed price; and  

o 63% premium to 30-day volume weighted average price of Shares on ASX as of 18 July 2024. 
- Opportunity to unlock significant value with the support from a strong shareholder base 

o the establishment of a partnership with Yankuang Energy, a leading diversified Chinese energy 
company, with deep global connections and financial resources which is committed to support 
Highfield’s growth and development.  

o Additional synergies and value creation opportunities expected from partnering with Beijing 
Energy, Taizhong and other investors.  

 
Overview of Southey  
 
The Southey project is wholly owned by Yancoal Canada, which is a subsidiary of Yankuang Energy, and was 
established in 2011. Southey is a greenfield potash mine project located approximately 60 km north of Regina, 
Saskatchewan, Canada. The Southey project has been the subject of significant investment by Yancoal Canada 
– this includes: 

- a feasibility study completed in 2016 by Yancoal Canada and its technical consultants1; and 

 
1 The study includes a historic foreign estimate of mineral reserves and mineral resources, which require further technical work to be undertaken before 

those reserve and resource estimates are sufficiently reliable to be disclosed in accordance with relevant ASX requirements. 
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- a primary environmental approval is in place2.  
 
It is intended that Southey will be a solution mining potash project. Solution mining is a proven technology 
which involves drilling both injection and extraction wells to the target ore body. Heated brine is injected 
underground, where the water dissolves the potash layer, and the potash rich brine is pumped back to the 
surface for processing. 
 
Overview of Transaction 
 
Cornerstone Placement: 

- Highfield has entered into binding equity subscription agreements (ESAs) with each of Yankuang 
Energy, Beijing Energy and Taizhong, to issue new Shares at a price of A$0.50 per Share. 

- Under the ESAs, Yankuang Energy, Beijing Energy and Taizhong have agreed to subscribe for up to 
US$90 million, for US$50 million, and for US$30 million of new Shares under the Cornerstone 
Placement, respectively, for a total of US$170 million. 

- In addition, Highfield has entered into a non-binding letter of intent (LOI) with another strategic 
investor in relation to the subscription for US$20 million of new Shares, at a price of A$0.50 per Share, 
under the Cornerstone Placement, and is negotiating with other strategic investors in relation to 
subscriptions for a further US$50 million of new Shares. Commitments to subscribe for such Shares is 
subject to Highfield entering into final, binding ESAs with each of those strategic investors.  

- If the total subscriptions under all ESAs entered into prior to completion of the Transaction exceed 
US$220 million before completion of the Cornerstone Placement, the amount subscribed by Yankuang 
Energy may, at its election, reduce (provided that the Cornerstone Placement raises at least US$220 
million). 

 
Southey Vend-in:  

- Highfield and Yankuang Energy have entered into a binding implementation agreement 
(Implementation Agreement) pursuant to which Highfield has agreed to acquire directly or indirectly, 
all of the issued capital of Yancoal Canada (which owns the Southey asset) for consideration valued at 
US$286 million3 subject to certain completion adjustments described in the investor presentation 
released to ASX on the date of this announcement (Investor Presentation)). 

- The consideration for the acquisition of Yancoal Canada referenced above will be satisfied by Highfield 
issuing new Shares to the value of that consideration at A$0.50 per Share, to Yankuang Energy.  

 
The Transaction is expected to result in Yankuang Energy being Highfield's majority shareholder. Also, under 
the Implementation Agreement, Yankuang will have the right to appoint nominees directors to the Highfield 
Board comprising a majority of the Highfield Board with effect on and from completion. 
 
Completion under the Implementation Agreement is inter-conditional and simultaneous with closing under 
the ESAs (and conditional on the amount subscribed for under the ESAs (including the ESA to which Yankuang 
Energy is a party and any ESA signed before completion of the Transaction) being no less than US$220 million 
in aggregate). 
 

 
2 The current environmental approval will expire if development does not commence by August 2026. The provincial government has already extended the 

approval for 5 years and historically has been favorable in granting extensions. 
3 See the definition of 'Yancoal Target Locked Box Value' in the Implementation Agreement. This amount is defined to comprise of net assets of 

approximately US$181.4 million, Yancoal Canada shareholder loans net of cash of approximately US$90 million and cash of approximately US$14.6 million, 
all as at 30 April 2024. 
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Completion of the Transaction is subject to the satisfaction of certain conditions including receipt of required 
regulatory approvals (including approval from the Foreign Investment Review Board, and approval from 
relevant regulators in Spain, Canada and China), Highfield shareholder approval (under item 7 of section 611 
of the Corporations Act 2001 (Cth)) in connection with the Southey Vend-in and under ASX Listing Rule 7.1 in 
connection with the Cornerstone Placement), project finance lender and other material contract counterparty 
consent and conversion of all convertible notes on issue in Highfield (details of which were announced to ASX 
on 23 May and 22 December 2023), confirmation from certain key management personnel that they will 
remain in their positions at completion and that they waive any severance pay in connection with the 
Transaction, the completion of certain transactions in relation to property rights relating to Muga, entry into 
an offtake agreement  between Highfield and Yankuang Energy, entry into certain other ancillary agreements 
with certain of the other participants in the Cornerstone Placement, the Transaction resulting in Yankuang 
Energy holding a majority of the shares on issue in Highfield immediately after completion, and other closing 
conditions customary for a transaction of this kind.  
 

Assuming all conditions are satisfied, Highfield anticipates that the Transaction will complete in early 2025.  

 
The Implementation Agreement contains limited termination rights, including that either party may terminate 
in the event of an unremedied material breach by the other party. 
 
Highfield will be subject to exclusivity obligations, including no shop, no talk and no due diligence obligations 
(the latter two subject to a fiduciary exception), notification obligations and a matching right. A market 
standard break fee will be payable by Highfield to Yankuang Energy in certain limited circumstances. 
 
A copy of the Implementation Agreement, which sets out the terms and conditions of the Southey Vend-in 
and associated matters and includes the form of the Yankuang Energy ESA (which sets out the terms and 
conditions of the Cornerstone Placement), is attached to this announcement at Annexure 1. The ESAs 
entered into by Taizhong and Beijing Energy are on materially similar terms to the Yankuang Energy ESA 
(save as described in the Investor Presentation, which also contains more detail on the terms of the 
Implementation Agreement and the ESAs). 
 

Board recommendation and shareholder support 
 

Highfield’s Board intends to unanimously recommend that Highfield shareholders vote in favour of the 
resolutions which will be required to approve the Transaction, subject to an independent expert concluding 
that the Transaction is fair and reasonable, or is not fair but is reasonable, or is in the best interests of HFR 
shareholders, and in the absence of a superior proposal.  
 
Each of EMR Capital GP Limited as general partner of EMR Capital Resources Fund, LP, EMR Capital 
Investment (No.2B) Pte. Ltd. and Potash (Muga) and Copper (Patagonia) Holdings Limited (formerly known 
as EMR Capital Investment (No. 3) Cayman Ltd) (together, the EMR Shareholders) have also confirmed to 
the Company that they intend to vote in favour of the resolutions required to approve the Transaction 
subject to there not being any superior proposal, the Highfield Board continuing to recommend that 
Highfield shareholders vote in favour of the Transaction, and any independent expert appointed by Highfield 
to consider the merits of the Transaction concluding that the Transaction is fair and reasonable, or is not fair 
but is reasonable, or is in the best interests of HFR shareholders.  
 
The holders of the convertible notes (including the EMR Shareholders (or their affiliates)) have agreed to 

convert their convertible notes before or upon the completion of the Transaction. The terms of the 
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convertible notes have been amended such that  the convertible notes convert at conversion prices in effect 

at the date of this agreement, on a basis which is inter-conditional with the Transaction. 

 

Short Term Funding  

Highfield is seeking to raise up to US$15 million (~A$22.4 million) (Short Term Funding) to support the 

Company’s planned activities between this announcement and completion of the Transaction4 and has the 

support of the EMR Shareholders in this initiative.  

The Short Term Funding is expected to take the form of an institutional placement to raise up to US$12 

million (~A$17.9 million) (Institutional Placement) of New Shares with US$5 million (~A$7.5 million) of this 

amount committed from an entity managed by EMR Capital and affiliated with the EMR Shareholders (EMR 

Subscriber) with such committed amount being conditional on HFR shareholder approval at an extraordinary 

general meeting of HFR) (Conditional Placement), and a follow-on offer of New Shares under a share 

purchase plan (SPP) which will be made available to existing shareholders of the Company with a registered 

address in Australia and New Zealand.  

No component of the Short Term Funding is being underwritten. Further details of the Short Term Funding 
can be found at Schedule 1 of this announcement. 

 

Ignacio Salazar, the CEO and Managing Director of Highfield, said:  
“This is an outstanding outcome which is expected to result in the commencement of Muga construction and 
puts Highfield on a very strong platform of growth for the future.  We are delighted to have reached agreement 
with organisations with the reputation, track record and balance sheet strength of Yankuang Energy, Beijing 
Energy, and Taizhong. On completion of this deal, we believe we will have the assets, the team and the capital 
to unlock and create significant value for Highfield.”   
 
Further details of Southey and the Transaction can be found in the Investor Presentation.  
 
Highfield’s financial advisor in relation to the Transaction is Morgan Stanley Australia Limited, and its legal 
advisors are MinterEllison and Herbert Smith Freehills. Morgan Stanley Australia Limited and DBS Bank Ltd. 
are joint lead managers in relation to the Cornerstone Placement and the Short Term Funding. 

 

An investor call on the Transaction will be held at 4:30pm AEST on 24 September 2024. Please use the following 
registration link: https://s1.c-conf.com/diamondpass/10042283-kj8u7y.html  

 

-ENDS- 

 

  

 
4 Depending on the amount raised under the Short Term Funding and the SPP and other factors (including certain factors beyond Highfield's control), Highfield may need 

to raise further capital prior to completion of the Transaction (see the risk factors in the Investor Presentation dated 23 September 2024). 

https://s1.c-conf.com/diamondpass/10042283-kj8u7y.html
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This announcement has been authorised for release by the Directors of Highfield Resources Limited 

 

For more information, contact: 

Ignacio Salazar 

Chief Executive Officer 

+34 948 050 577 

ignacio.salazar@highfieldresources.com.au  

Olivier Vadillo 

Investor Relations – Global  

+34 609 811 257 
olivier.vadillo@highfieldresources.com.au 

Elvis Jurcevic 

Investor Relations – Australia 

+61 408 268 271 

ej@highfieldresources.com.au  

 

  

mailto:ignacio.salazar@highfieldresources.com.au
mailto:ej@highfieldresources.com.au
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About Highfield Resources  

Highfield Resources is an ASX listed potash company which is planning on commencing full scale construction 

of its flagship low cost, low capex Muga Project in Spain having finalised the initial site preparatory work and 

having received all permits and key licences. Muga’s Mining Concession was granted in 2021, the ramp 

construction licence in Aragón in 2022 and the process plant construction licence in Navarra in 2023.  

Muga is a unique project – with shallow mineralization and no aquifers above it there is no need to build a 

shaft. There is high quality and readily accessible infrastructure already in place in the region and importantly, 

the Muga Project is located in the heart of a European agricultural region which has a clear deficit in potash 

supply. In addition to Muga’s secure southern European location, since February 2022 events in Russia and 

Belarus have heightened the awareness of the strategic value of the Muga Project for both Spain and the 

European Union. 

Highfield’s potash tenements (Muga-Vipasca, Pintanos, and Sierra del Perdón) are located in the Ebro potash 

producing basin in Northern Spain, covering an area of around 250km2.  

FIGURE 1: LOCATION OF MUGA-VIPASCA, PINTANOS, AND SIERRA DEL PERDÓN TENEMENT AREAS IN NORTHERN 

SPAIN.  
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About Yankuang Energy and Yancoal Canada 

Yankuang Energy is a joint stock company with limited liability incorporated under the laws of the PRC, with 

its H Shares and A Shares listed on the Hong Kong Stock Exchange  and Shanghai Stock Exchange, 

respectively. Yankuang is principally engaged in mining, high-end chemicals and new materials, new energy, 

high-end equipment manufacturing and intelligent logistics. Yankuang Energy is a majority shareholder in 

ASX listed Yancoal Australia Ltd. 

Yancoal Canada is a wholly-owned subsidiary of Yankuang Energy established in 2011 and located in 

Saskatchewan, Canada. Yancoal Canada is principally engaged in the exploration and development of potash 

and holds a 100% interest in the Southey project, a greenfield potash mine project and four other potash 

mining right. 

Important Notice and Disclaimer 

Nothing contained in this announcement constitutes investment, legal, tax or other advice. You should make 

your own assessment and take independent professional advice in relation to the information and any action 

on the basis of the information. 

This announcement contains certain forward-looking statements. Words such as “continue”, “expect”, 

“forecast”, “estimated”, “potential”, “likely”, “projected”, “anticipated” or such similar phrases are intended 

to identify forward-looking statements. Similarly, indications of and guidance on production are also 

forward-looking statements as are statements regarding market outlook, statements regarding Highfield’s 

plans, objectives, and strategies and statements regarding the conduct and outcome of the Short Term 

Funding and the Transaction and source and use of funds. Such forward-looking statements are not 

guarantees of future performance and involve known and unknown risks, uncertainties and other factors, 

many of which are beyond the control of Highfield, its officers, employees, shareholders, agents and advisers 

and the joint lead managers of the Short Term Funding (JLM Parties) and which may cause actual results and 

outcomes to differ materially from those expressed or implied in this announcement or in such statements. 

None of the JLM Parties have authorised, approved or verified any forward-looking statements. There can be 

no assurance that the actual outcomes discussed in this announcement will not differ materially from these 

statements. There are usually differences between forecasts and actual results because events and 

circumstances frequently do not occur as forecast, and these differences may be material at times. See the 

Key Risks in the Appendix of the Investor Presentation for a non-exhaustive summary of certain key business, 

offer and general risk factors that may affect Highfield. 

Investors should not place undue reliance on such forward-looking statements, especially in view of the 

current and challenging economic, market, climate, supply chain and other uncertainty and disruption, 

including the conflicts in the Ukraine and the Middle East. Neither Highfield, any member of the Highfield 

group or their officers, employees, agents or any other person gives any warranty, representation or 

assurance that the occurrence of the events expressed or implied in any forward looking statement will 

occur or have or accept any responsibility to update or revise any such forward-looking statement to reflect 

any change in the Highfield group’s circumstances or financial condition, status or affairs or any change in 

the events or conditions on which such statements are based, except as required under Australian law. 

The negotiations between Highfield and the strategic investors (other than Beijing Energy and Taizhong) are 

ongoing. No legally binding agreements between them in respect of participation in the Cornerstone 

Placement have been signed, and there is no assurance that such agreements will be entered into. There is a 
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risk that the Transaction may not be implemented by reason of the failure of the above parties to reach a 

consensus (or the failure to satisfy another condition to completion). Highfield will update the market in 

accordance with its continuous disclosure obligations. 

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 

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

the United States or any other jurisdiction in which such an offer would be unlawful. This announcement 

may not be distributed or released in the United States. The new Shares have not been, nor will be, 

registered under the U.S. Securities Act of 1933 (the U.S. Securities Act). Accordingly, the new Shares may 

not be offered or sold to, any person in the United States except pursuant to an exemption from, or in a 

transaction not subject to, the registration requirements of the U.S. Securities Act and applicable securities 

laws of any state or other jurisdiction of the United States.  
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Schedule 1 – – Details of the Short-Term Funding 

Short-Term Funding 
 
Highfield has today announced an equity raising of up to approximately US$15 million, comprising a 
Unconditional Placement, Conditional Placement and SPP.  Each New Share (as defined below) issued under 
the Short Term Funding will rank equally with existing Shares in the Company with effect from their date of 
issue.  
 
Institutional Placement 
 
The Institutional Placement involves the offer of up to approximately 59.9 million new fully paid ordinary 
shares in Highfield (New Shares) to institutional investors at an issue price of A$0.2989 per New Share to raise 
approximately US$12 million (equivalent to approximately A$17.9 million5 ), by way of a US$7.0 million 
(equivalent to A$10.4 million5) unconditional component (Unconditional Placement) and US$5.0 million 
(equivalent to A$7.5 million5) Conditional Placement. 
 
The issue price of A$0.2989 per New Share (Offer Price) represents a 0.4% discount to the last traded price of 
the Company's ordinary shares (Shares) on ASX of A$0.300 on Monday, 23 September 2024.   
 
The Unconditional Placement component of the Institutional Placement will be conducted over the course of 
Tuesday, 24 and Wednesday, 25 September 2024. Highfield's Shares will remain in a trading halt pending 
announcement of completion of the Unconditional Placement, which is expected to occur before the 
commencement of trading on ASX on Thursday, 26 September 2024. Highfield anticipates that its Shares will 
resume trading on the ASX from market open on Thursday, 26 September 2024.  
 
Settlement of the Unconditional Placement component of the Institutional Placement is expected to occur on 
Monday, 30 September 2024 with issue of the New Shares under the Unconditional Placement expected to 
occur on or around Tuesday, 1 October 2024. 
 
The Institutional Placement is not underwritten. Morgan Stanley Australia Securities Limited and DBS Bank 
Ltd. are acting as joint lead managers to the Institutional Placement. 
 
Conditional Placement  
 
The Conditional Placement component of the Institutional Placement involves the offer of approximately 25 
million New Shares to the EMR Subscriber at the Offer Price per New Share to raise US$5.0 million (equivalent 
to A$7.5 million5), representing 6.4% of Highfield's current issued capital. 
 
The Conditional Placement is subject to, amongst other things: 
- the EMR Subscriber obtaining approval from Australia's Foreign Investment Review Board to subscribe 

for the New Shares under the Conditional Placement; and 
- Highfield obtaining shareholder approval for the issue of New Shares to the EMR Subscriber under the 

Conditional Placement at an extraordinary general meeting of Highfield to be held in or around November 
2024 (EGM) for the purposes of item 7 of section 611 of the Corporations Act and for all other purposes.  

 

 
5 Based on a AUD / USD exchange rate of 0.67 
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Details of the time and venue for the EGM will be provided in a notice of meeting to be despatched to Highfield 
shareholders in due course. 
 
Settlement of the Conditional Placement component of the Institutional Placement and the issue of New 
Shares under the Conditional Placement is expected to occur shortly after the date of the EGM (assuming 
shareholder approval is obtained at the EGM) in or around December 2024. 
 
The Conditional Placement is not underwritten. Morgan Stanley Australia Securities Limited and DBS Bank Ltd. 
are acting as joint lead managers to the Conditional Placement. 
 
SPP 
 
In addition to the Unconditional Placement and Conditional Placement, Highfield intends to undertake the SPP 
to raise US$3 million (equivalent to A$4.5 million4) at the Offer Price per New Share (being the same price as 
New Shares will be offered to institutional investors under the Institutional Placement). 
 
The SPP will be undertaken without a disclosure document in reliance on the relief provided under ASIC 
Corporations (Share and Interest Purchase Plans) Instrument 2019/547. 
 
Under the SPP, eligible shareholders, being existing Highfield shareholders as at 7:00pm (Sydney, Australia 
time) on Friday, 20 September 2024 with a registered address in Australia or New Zealand will have the 
opportunity to increase their holding in Highfield Shares by up to A$30,000 worth of New Shares6 at the same 
price per New Share as offered to institutional investors under the Institutional Placement, without incurring 
any brokerage or transaction costs.  
 
Highfield reserves the right to increase the size of the SPP or to scale back applications in its absolute 
discretion.  
 
The SPP will open on Thursday, 3 October 2024 and will close at 5:00pm (Sydney, Australia time) on Tuesday, 
15 October 2024 (SPP Offer Period). 
 
Further details about the SPP will be set out in the SPP offer booklet, which Highfield expects to lodge with 
the ASX and despatch to eligible shareholders on Thursday, 3 October 2024.  
 
The SPP will not be underwritten. 
 
Eligible shareholders can call the HFR offer information line on 1300 286 644 (from within Australia) or +61 2 
9698 5414 (from outside Australia) between 8:30am to 7:00pm (Sydney, Australia time) weekdays during the 
SPP Offer Period for more information.  
 

 
6 Approximately 100,368 New Shares assuming an issue price of A$0.2989 per New Share under the SPP. 
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Details 
 

 
Date 

 
 

Parties 
 

Name 
 

Highfield Resources Limited 
 

 

ACN 
ACN 

153 918 257 
153 918 257 
 

Short form name 
 

Company 
 

 
Notice details 

 
Mailing address: 169 Fullerton Road, Dulwich, South Australia 5065 Australia 

 169 Fullerton Road, Dulwich, South Australia 5065 Australia 
 
Email: ignacio.salazer@highfieldresources.com.au and kadams@hlbsa.com.au, with 
copies to daniel.scotti@minterellison.com, nicole.sloggett@minterellison.com and 
philippa.stone@hsf.com 

ignacio.salazer@ highfieldresources.com.au  kadams@hlbsa.com.au
 daniel.scotti@minterellison.com nicole.sloggett@minterellison.com  

philippa.stone@hsf.com 
 

 Attention: The Directors 
 

 

Name 
 

Yankuang Energy Group Company Limited 
 

 
Short form name 

 
Subscriber 

 
 

Notice details 
 

Mailing address: No. 949, South Fushan Road, Zoucheng City, Jining City, Shandong 
Province, China. 

949  

Email: ymewun@163.com; yknyyhr@163.com 
ymewun@163.com; yknyyhr@163.com 

 
 Attention: Wu Ning; Yin Haoran 

 

Background 
 

 
A The Subscriber wishes to subscribe for or procure the Nominee to subscribe for, and the Company wishes to 

issue, the Subscription Shares for the Subscription Price, on the terms set out in this agreement. 
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Agreed terms   

 

1. Defined terms & interpretation 
 

1.1 Defined terms 
 

 
In this agreement, unless the context requires otherwise, terms defined within a clause have the same meaning 
throughout this agreement and: 

 
 
Affiliate means, in respect of a person (Primary Person), any person that, directly or indirectly through one 
or more intermediaries, Controls or is Controlled by, or is under common Control with, the Primary Person. 

 
 
ASIC means the Australian Securities and Investments Commission. 
ASIC  
 
ASX means ASX Limited (ABN 98 008 624 691) or the market it operates, as the context requires. 
ASX ASX Limited ABN 98 008 624 691  
 
ASX Listing Rules means the listing rules of ASX. 
ASX  ASX  
 
Business Day means:  

  
 
(a) for receiving a notice under clause 11, a day that is not a Saturday, Sunday, public holiday or bank 

holiday in the place where the notice is received; and 
 11

 
 

(b) for all other purposes, a day that is not a Saturday, Sunday, public holiday or bank holiday in Sydney, 
Australia, Luxemburg, Hong Kong, Saskatoon, Canada or China. 

 
 

Capital Raising Amount means any subscription monies (expressed in USD) associated with Shares issued 
or to be issued by the Company pursuant to one or more equity subscription agreements (on terms consistent 
with the terms of this agreement) or other equity capital raisings, the details of which are announced by the 
Company to ASX on or after the date of the Implementation Agreement and prior to Completion, but excluding 
Shares issued to the Subscriber under this agreement and any Shares issued under the Short-Term Funding 
(as defined in the Implementation Agreement). 

ASX , ( )  
 
Claim means any allegation, cause of action, liability, claim, proceeding, suit or demand of any nature 
howsoever arising and whether present or future, fixed or unascertained, actual or contingent, whether at law, 
in equity, under statute or otherwise. 
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Completion means completion of the issue of the Subscription Shares in accordance with clause 4. 

 4  
 
Completion Date means the date on which completion under the Implementation Agreement occurs, or any 
other date agreed in writing by the Company and the Subscriber. 

 
 
Condition means a condition set out in clause 3.1. 

3.1  
 

Confidential Information means all: 
 

 
(a) information about the existence, content or effect of this agreement or any other documents executed 

in connection with this agreement, including the Implementation Agreement; 

 
 

(b) information about the fact or substance of the Transaction or any activities or communications in 
connection with the Transaction; 

 
 

(c) information held in any form or medium relating to any Group Member or Muga Project, or relating to 
the Subscriber or any Related Body Corporate of the Subscriber or Southey Project (as defined in the 
Implementation Agreement), including all past, current and prospective financial, accounting, trading, 
marketing, technical, product and business information; and 

Muga
Southey

 
 

(d) information which is wholly or partly derived from or based on, includes, summarises or refers to (a) 
to (c) above. 

(a) (c)  
 

Constitution means the constitution of the Company. 
 

 
Control has the meaning given to that term in section 50AA of the Corporations Act. 

 50AA  
 
Controller has the meaning it has in the Corporations Act. 

 
 
Corporations Act means the Corporations Act 2001 (Cth). 

2001  
 
Encumbrance has the meaning given to the term "Encumbrance" under the Implementation Agreement. 

 
 
Excluded Information means Confidential Information which: 

 
 
(a) is in or becomes part of the public domain other than through breach of this agreement or the 

Implementation Agreement or an obligation of confidence owed to a party or any Related Body 
Corporate of a party; 
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(b) the party receiving the Confidential Information can prove by contemporaneous written documentation 
was already known to it at the time of disclosure by a party or its Related Bodies Corporate or 
Representatives (unless such knowledge arose from disclosure of information in breach of an 
obligation of confidentiality); 

 
 

(c) the party receiving the Confidential Information acquires from a source other than the party disclosing 
the Confidential Information or any Related Body Corporate or Representative of that party where 
such source is entitled to disclose it. 

 
 

FATA means the Foreign Acquisitions and Takeovers Act 1975 (Cth) and the Foreign Acquisitions and 
Takeovers Regulation 2015 (Cth). 
FATA  1975  2015  
 
Government Agency means any government, governmental, semi- governmental, administrative, fiscal, 
judicial or quasi judicial body, department, commission, authority, tribunal, agency or entity. 

 
 
Group means the Company and each of its Subsidiaries from time to time. 

 
 
Group Member means any member of the Group. 

 
 
GST has the meaning given to it in GST Law and in addition includes amounts payable by way of interest and 
penalties on the primary GST liability. 

 
 
GST Law has the same meaning given to that expression in the A New Tax System (Goods and Services Tax) 
Act 1999 (Cth). 

1999 ( )  
 
IA Completion has the same meaning given to the term "Completion" under the Implementation Agreement. 

 
 
IA Conditions has the same meaning given to the term "Conditions" under the Implementation Agreement. 

 
 
IA Warranties has the same meaning given to the term "Highfield Warranties" under the Implementation 
Agreement. 

 
 
Implementation Agreement means the implementation agreement between the Company and the Subscriber 
dated on or about the date of this agreement. 

 
 
A person is Insolvent if: 

 
 
(a) it is (or states that it is) an insolvent under administration or insolvent (each as defined in the 

Corporations Act); or 
 

 
(b) is in liquidation, in provisional liquidation, under administration or wound up or has had a Controller 

appointed to its property; or 



 

Equity subscription agreement 
 

 

Page 5 
 

 

 
 

(c) it is subject to any arrangement, assignment, moratorium or composition, protected from creditors 
under any statute or dissolved (in each case, other than to carry out a reconstruction or amalgamation 
while solvent on terms approved by the other parties to this agreement); or 

 
 

(d) an application or order has been made (and in the case of an application, it is not stayed, withdrawn 
or dismissed within 14 days), resolution passed, proposal put forward, or any other action taken, in 
each case in connection with that person, which is preparatory to or could result in any of (a), (b) or 
(c) above; or 

 14 
(a) (b) (c) (a) (b) (c)

 
 

(e) it is taken (under section 459F(1) of the Corporations Act) to have failed to comply with a statutory 
demand; or 

 459F(1)   
 

(f) it is the subject of an event described in section 459C(2)(b) or section 585 of the Corporations Act (or 
it makes a statement from which another party to this agreement reasonably deduces it is so subject); 
or 

 459C(2)(b)  585 
 

 
(g) it is otherwise unable to pay its debts when they fall due; or 

 
 

(h) something having a substantially similar effect to (a) to (g) happens in connection with that person 
under the law of any jurisdiction. 

(a) (g)  
 

Loss has the meaning given to that term in the Implementation Agreement. 
 

 
Muga Project means the Company's flagship project, in its current state of development, targeting the 
relatively shallow sylvinite beds in an area that covers about 46 square kilometres located in the Provinces of 
Navarra and Aragón and settled in the mining concessions of Muga, Goyo and Fronterizo.  
Muga 46

Muga Goyo  Fronterizo  
 
Nominated Shares means the number of Shares to be issued to the Nominee or Nominees as specified in 
the notice given by the Subscriber to the Company in accordance with clause 2.3. 

2.3  
 
Nominee means a person which is the subject of a notice given by the Subscriber to the Company under 
clause 2.3. 

2.3  
 
Notice of Meeting has the meaning given to the term "Notice of Meeting" under the Implementation Agreement. 

“ ”  
 
Other Investors has the meaning given to the term 'Other Investors' in the Implementation Agreement.  

" "   
 
Related Body Corporate has the meaning it has in the Corporations Act. 
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Representative of a party includes an Affiliate, employee, agent, officer, director, auditor, adviser, partner, 
associate, consultant, joint-venturer, contractor or sub- contractor of that party or of an Affiliate of that party. 

 
 
Securities has the meaning given to the term 'equity securities' in the ASX Listing Rules. 

ASX "  "   
 
Share means a fully paid ordinary share in the capital of the Company. 

 
 
Share Subscription Form means the share subscription form to be completed by a Nominee to apply for 
Nominated Shares in the form annexed to this agreement as Exhibit A. 

A  
 
Shareholder means a holder of any Share. 

 
 
Subscription Amount means the amount equal to the Subscription Price multiplied by the total number of 
Subscription Shares to be issued to the Subscriber on Completion. 

 
 
Subscription Price means the price payable for each Subscription Share, being $0.50.  

0.50   
 
Subscription Shares means the lower of the number of Shares calculated by: 

 
 
(a) deducting the Capital Raising Amount from US$220 million and dividing the result by the Subscription 

Price; and 
2.2  

 
(b) dividing US$90 million by the Subscription Price, 

9000  
 

unless otherwise notified by the Subscriber in writing to the Company no later than three Business Days prior 
to the date of dispatch of the Notice of Meeting (as defined in the Implementation Agreement) in accordance 
with the requirements of the Implementation Agreement, in which case the Subscription Shares should be the 
number of Shares so notified, provided that such amount is: 

 
 
(c) no lower than the lower of (a) and (b) above; and 

(a) (b)  
 

(d) no higher than (b) above. 
(b)  

 
Subsidiary has the meaning given in the Corporations Act. 

 
 
Sunset Date has the meaning given to the term "Sunset Date" under the Implementation Agreement. 

" "  
 
Transaction has the meaning given to the term "Transaction" under the Implementation Agreement. 

" "  
 
Warranties means the warranties, undertakings and representations set out in Schedule 1. 

1  
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1.2 Interpretation 
 

 
Unless the contrary intention appears, a reference in this agreement to (a) a document (including this 
agreement) includes any variation or replacement of it; (b) a clause, annexure or schedule is a reference to a 
clause in or annexure or schedule to this agreement; (c) a statute, ordinance, code or other law includes 
regulations and other instruments under it and consolidations, amendments, re-enactments or replacements 
of any of them; (d) law means common law, principles of equity, and laws made by parliament (and laws made 
by parliament include state, territory and federal laws and regulations and other instruments under them, and 
consolidations, amendments, re-enactments or replacements of any of them); (e) the singular includes the 
plural and vice versa; (f) the word 'person' includes an individual, a firm, a body corporate, a partnership, joint 
venture, an unincorporated body or association or any Government Agency; (g) a particular person includes a 
reference to the person's executors, administrators, successors, substitutes (including persons taking by 
novation) and assigns; (h) a period of time dating from a given day or the day of an act or event, is to be 
calculated exclusive of that day; (i) a day is to be interpreted as the period of time commencing at midnight 
and ending 24 hours later; (j) a group of persons or things is a reference to any two or more of them jointly and 
to each of them individually; (k) the words 'include', 'including', 'for example' or 'such as' when introducing an 
example, do not limit the meaning of the words to which the example relates to that example or examples of a 
similar kind; (l) to time is a reference to South Australia, Australia time; (m) any thing (including any amount) 
is a reference to the whole and each part of it; (n) Australian dollars, dollars, $, A$ or AUD is a reference to 
the lawful currency of Australia; (o) United States dollars, USD or US$ is a reference to the lawful currency of 
the United States of America; (p) a promise on the part of two or more persons binds them jointly and severally; 
and (q) no provision of this agreement will be construed adversely to a party because that party was 
responsible for the preparation of this agreement or that provision. 

 (a) (b) 
(c) 

(d) 

 (e)  (f) "  "
(g) 

 (h) 
(i)  24 (j) 

  (k) 
 (l) (m) 

(n) $ A$ AUD (o) USD US$
(p)  (q) 

 

1.3 Next Business Day  
 

 
If an event must occur on a stipulated day which is not a Business Day then the stipulated day will be taken to 
be the next Business Day.  

  

1.4 Conversion Rate 
 

 
(a) All payments under or in connection with this agreement shall be paid in USD. 

 
 

(b) Where a calculation under, in connection with, or for the purposes of, this agreement involves one or 
more amounts which are denominated in a currency other than USD, the calculation shall be 
performed in USD using, for such non-USD currency amounts, the USD equivalent of them 
determined by converting such other currency to USD on the basis of the average of the Bloomberg 
BFIX mid-rate between the two currencies as published by Bloomberg at 4:00pm (New York, United 
States time) on the Business Day immediately preceding the date of the calculation and in the event 
the resulting conversion yields a number that extends beyond two decimal points, rounded up to the 
nearest cent. 
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4:00 Bloomberg
Bloomberg BFIX

 

1.5 Headings 
 

 
Headings (including those in brackets at the beginning of paragraphs) are for convenience only and do not 
affect the interpretation of this agreement. 

 

2. Subscription 
 

2.1 Issue of, and subscription for, Subscription Shares 
 

 
The Company agrees to issue, and the Subscriber agrees to subscribe for, the Subscription Shares and pay 
the Company the Subscription Amount on the terms of this agreement. 

 

2.2 Agreement to serve as application 
 

 
(a) This agreement serves as an application by the Subscriber for the issue of the Subscription Shares 

on the Completion Date.  
 

 
(b) By signing this agreement, the Subscriber consents to become a Shareholder of the Company and 

agrees to be bound by the Constitution upon the issue of the Subscription Shares to it. 
 

2.3 Nomination of a Nominee 
 

 
(a) At least 15 Business Days before the despatch of the Notice of Meeting, the Subscriber may nominate 

a Nominee by delivering to the Company a nomination form signed by the Subscriber and the 
Nominee under which the Subscriber and the Nominee acknowledge and agree that: 

(15)
 

 
(i) all applicable references to the Subscriber in this agreement must be read and construed as 

"the Subscriber or the Nominee"; 
 

 
(ii) the Subscriber and the Nominee are jointly and severally liable for the obligations of the 

Subscriber under this agreement; and 
 

 
(iii) the nomination of the Nominee does not limit the Subscriber's obligations under this 

agreement in any way. 
 

 
(b) If the Subscriber nominates a Nominee under clause 2.3, all applicable references in this agreement 

to the Subscriber must be read and construed as "the Subscriber or the Nominee". 
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2.3

 

3. Conditions  
 

3.1 Condition to issue of Subscription Shares 
 

 
Completion must not occur until all of the following conditions (Conditions) are fulfilled (or waived in 
accordance with clause 3.2):  

" "  3.2  
 

# Conditions 
 

Party entitled 
to benefit 

 

Party 
responsible 

 

1. All of the IA Conditions having been satisfied (or waived in 
accordance with the terms of the Implementation Agreement) and 
IA Completion occurring under the Implementation Agreement 
simultaneously with Completion under this agreement. 

 

Subscriber and 
the Company 

 

Subscriber and 
the Company 

 

2. Either: 

a) the Subscriber has received a written notice under FATA by, 
or on behalf of, the Treasurer of the Commonwealth of 
Australia stating that the Commonwealth Government does 
not object to the issue of the Subscription Shares to it; or  

FATA

 
b) the Treasurer of the Commonwealth of Australia becomes 

precluded from making an order in relation to the issue of the 
Subscription Shares to the Subscriber as contemplated by 
this agreement under FATA; or 

FATA

 
c) if an interim order is made under FATA in respect of the 

issue of the Subscription Shares to the Subscriber as 
contemplated by this agreement, the subsequent period for 
making a final order prohibiting the transactions 
contemplated by this agreement elapses without a final order 
being made. 

 FATA 

 
 

Subscriber and 
the Company  

 

Company 
 

3.2 Waiver of conditions 
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(a) The Subscriber acknowledges that it is aware of the IA Conditions set out in Schedule 3 of the 

Implementation Agreement and that these conditions may be waived by only the party or parties to 
the Implementation Agreement entitled to the benefit thereof under the Implementation Agreement. 

3
 

 
(b) Each party must promptly advise the other of the satisfaction of a Condition or if it becomes aware 

that a Condition has become incapable of being satisfied.  
 

 
(c) The Conditions referred to in clause 3.1 are not capable of waiver by any party under this agreement.  

 3.1   

3.3 Obligation to satisfy Conditions 
 

 
The parties agree that the provisions of clause 3.3 of the Implementation Agreement shall apply mutatis 
mutandis to the parties, as if:  

3.3  
 
(a) such provisions were incorporated into this agreement;  

 
 

(b) references to YK and Highfield (each as defined in the Implementation Agreement) were references 
to the Subscriber and the Company, respectively; and  

  
 

(c) references to 'Regulatory Approvals' (as defined in the Implementation Agreement) is inclusive of the 
Condition in item 2 of clause 3.1, where applicable in the context.  

3.1 2  

3.4 Result of non-satisfaction of Conditions  
 

 
(a) If any of the Conditions are not satisfied or waived in accordance with clause 3.2 on or before the 

Sunset Date, the Subscriber or the Company may at any time after the Sunset Date, and before 
satisfaction or waiver of those Conditions, terminate this agreement by written notice to the other.  

 3.2 
 

 
(b) If any of the Conditions become incapable of being satisfied before the Sunset Date, in the reasonable 

opinion of the Subscriber or the Company, then from that date either party may terminate this 
agreement by written notice to the other party (provided that the terminating party is not in breach of 
a material obligation under this agreement). 

 

3.5 Effect of termination 
 

 
If this agreement is terminated under clause 3.3 (then, in addition to any other rights, powers or remedies 
provided by law), each party: 

3.3  
 
(a) is released from its obligations under this agreement other than in relation to clause 8 and clause 9; 

and 
8 9  
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(b) retains the rights it has against any other party in connection with any breach or Claim that has arisen 
before termination. 

 

4. Completion 
 

4.1 Time and place of Completion 
 

 
Completion will take place on the Completion Date at the Sydney office of MinterEllison or at such other time 
and place agreed by the parties in writing. 

MinterEllison  
 

4.2 Use of proceeds 
 

 
The Company acknowledges that the net proceeds from Completion must be used for funding of the Muga 
Project Phase 1 capital expenditures as approved by the board of directors of the Company and general 
working capital purposes of the Company. 

Muga 1
 

 

4.3 Subscriber's obligations at Completion 
 

 
At Completion, the Subscriber must: 

 
 
(a) if it has nominated one or more Nominees under clause 2.3, procure that each such Nominee provides 

to the Company a duly executed Share Subscription Form (pursuant to which the Nominee agrees, 
among other things, to subscribe for its Nominated Shares); 

2.3
 

 
(b) subscribe for that number of the Subscription Shares which are to be issued to it as contemplated by 

the terms of this agreement, less any Subscription Shares for which it has nominated that its 
Nominee(s) will subscribe for under clause 2.3; and 

2.3
 

 
(c) pay or procure the payment of the Subscription Amount in immediately available funds to the account 

nominated by the Company to the Subscriber at least two Business Days prior to the Completion Date.  

 

4.4 The Company's obligations at Completion 
 

 
At Completion, the Company will: 

 
 
(a) if the Subscriber has nominated one or more Nominees under clause 2.3 and subject to receipt of a 

duly executed Share Subscription Form from each such Nominee, issue to each such Nominee its 
Nominated Shares; 
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2.3
 

 
(b) issue to the Subscriber that number of Subscription Shares which are to be issued to it as 

contemplated by the terms of this agreement less any Subscription Shares for which it has nominated 
that a Nominee will subscribe for under clause 2.3; and 

2.3
 

 
(c) register the Subscriber or the Nominee (as the case may be) as the holder of the Subscription Shares 

or Nominated Shares (as applicable) in its register of members. 

 

4.5 The Company's obligations immediately following Completion 
 

 
Immediately following the Completion Date, the Company must: 

 
 
(a) deliver to the Subscriber a holding statement for the Subscription Shares to be issued to it under this 

agreement;  
 

 
(b) deliver to each Nominee a holding statement for the Nominated Shares to be issued to it under this 

agreement; and 
 

 
(c) provide ASX with:  

ASX  
 
(i) a notice in relation to the Subscription Shares in accordance with section 708A(5)(e) of the 

Corporations Act which complies with section 708A(6) of the Corporations Act, or if it is unable 
to provide such a notice, lodge a disclosure document with ASIC and ASX pursuant to section 
708A(11)(b)(i) of the Corporations Act; and  

708A(5)(e) 708A(6)
708A(11)(b)(i) ASIC ASX

 
 

(ii) an Appendix 2A in accordance with all applicable laws in respect of the Subscription Shares. 
2A  

4.6 Simultaneous actions at Completion 
 

 
In respect of Completion (i) the obligations of the parties under this agreement are interdependent and (ii) all 
actions required to be performed will be taken to have occurred simultaneously on the Completion Date. 

(i) (ii) 
 

 

4.7 Acknowledgements 
 

 
The Subscriber acknowledges and agrees that: 

 
 
(a) subject to clause 4.5(c), no disclosure document of any kind will be lodged by the Company in 

connection with the offer or issue of the Subscription Shares; 
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4.5(c)  
 

(b) this agreement does not constitute financial product advice and that the Company has not had regard 
to the Subscriber's particular objectives, financial situation and needs; 

 
 

(c) holding Securities involves a degree of risk and that the Subscription Shares are, therefore, a 
speculative investment; 

 
 

(d) it has made and relied upon its own due diligence assessment of an investment in Shares;  
 

 
(e) it has not relied on any forecasts, projections, opinions of future performance or other predicative 

statements relating to the Company; and 
 

 
(f) it has not relied upon any representation made by the Company or any of its Representatives, except 

the Warranties and the IA Warranties. 
 

5. Warranties 
 

5.1 Accuracy 
 

 
(a) The Company represents and warrants to the Subscriber that each Warranty is correct and not 

misleading in any material respect on the date of this agreement and on the Completion Date as if 
made on and as of each of those dates.  

 
 

(b) The Subscriber holds the benefit of each Warranty on its own behalf and on trust for each of its 
Nominees to the extent that each such Nominee has been nominated to subscribe for Subscription 
Shares under clause 2.3 and provided that each such Nominee has delivered to the Company a duly 
executed Share Subscription Form. 

2.3   
 

5.2 Separate Warranties 
 

 
Each Warranty is to be treated as a separate representation and warranty. The interpretation of any statement 
made may not be restricted by reference to or inference from any other statement. 

 
 

5.3 No extinguishment 
 

 
The Warranties are not extinguished or affected by any investigation made by, or on behalf of, the Subscriber 
into the affairs of the Company or by any other event or matter unless: 

 
 
(a) the Subscriber has given a specific written waiver or release;  

 
 



 

Equity subscription agreement 
 

 

Page 14 
 

 

(b) in relation to the Warranties set out in clause 3 of Schedule 1 only, the Claim relates to a matter which 
was fully disclosed to the Subscriber before the date of this agreement; or 

1 3  
 

(c) the Claim relates to a thing done or not done after the date of this agreement at the request or with 
the approval of the Subscriber. 

 
 

5.4 Warranty cap 
 

 
The Company's total liability for loss or damage of any kind however caused, in contract, tort (including 
negligence), under any statute or otherwise arising from or relating to any and all Claims arising from or relating 
in any way to a Claim by the Subscriber for a breach of Warranty is limited to the amount paid by the Subscriber 
for the Subscription Shares which have been issued to it under this agreement. 

 
 

5.5 Time limit on Claims 
 

 
The Subscriber may not make any Claim for breach of Warranty unless full details of the Claim have been 
notified to the Company within 18 months from the Completion Date. A Claim is not enforceable against the 
Company and is taken to have been withdrawn unless any legal proceedings in connection with the Claim are 
commenced within six months after written notice of the Claim is served on the Company.  

18
6

  
 

5.6 No double claims 
 

 
(a) The Company is not liable under a Claim for any Loss that Subscriber recovers, or is compensated 

for, under the Implementation Agreement. 
 

 
(b) This clause 5.6 does not prevent the Subscriber from making and commencing a Claim under the 

Implementation Agreement. However, if for any reason more than one amount is paid in respect of 
the same Loss, the Subscriber must procure that the additional amount is immediately repaid to the 
Company so as to give full effect to clause 5.6(a). 

5.6
5.6(a)  

6. Subscriber warranties 
 

 
The Subscriber represents and warrants to the Company that each of the following statements is correct and 
not misleading in any material respect on the date of this agreement and will be correct and not misleading in 
any material respect as at the date of the Completion Date as if made on each of those dates: 

 
 
(a) it is duly incorporated, in good standing (where applicable), and validly existing under the laws of its 

jurisdiction of incorporation; 
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(b) it has the power to enter into and perform this agreement and it has taken all necessary corporate 
actions and obtained or effected all required authorisations to enable it to enter into, deliver, exercise 
its rights and perform its obligations under this agreement and the transactions contemplated by this 
agreement; 

 
 

(c) this agreement constitutes valid and binding obligations upon it enforceable in accordance with its 
terms by appropriate legal remedy; 

 
 

(d) this agreement and Completion do not conflict with or result in a breach of any obligation (including 
any statutory, contractual or fiduciary obligation) or constitute or result in any default under any 
provision of its constitution or any material provision of any agreement, deed, writ, order, injunction, 
judgment, law (including, without limitation, the Corporations Act, the FATA and the Competition and 
Consumer Act 2010 (Cth)), rule or regulation to which it is a party or is subject or by which it is bound; 

FATA 2010

 
 

(e) it is not Insolvent; 
 

 
(f) subject to clause 4.5(c), the offer and issue of Subscription Shares does not require a disclosure 

document of any kind to be lodged by the Company with a Government Agency and that the 
Subscriber is a person to whom an offer and issue of Securities can be made without disclosure in 
accordance with the laws of the jurisdiction of which the Subscriber is incorporated; 

4.5(c)
 

 
(g) it is not a related party or associate of the Company or the Other Investors for the purposes of the 

Corporations Act or the ASX Listing Rules;  
ASX  

 
(h) it is not acquiring any Subscription Shares for or on account of one or more other persons; and 

 
 

(i) the Subscription Shares will be subscribed for by the Subscriber with funds that are from legitimate 
sources in connection with regular business activities, do not constitute the proceeds of crime as 
contemplated by the Proceeds of Crime Act 1987 or 2002 (Cth) (and equivalent legislation in any 
other relevant jurisdiction) and would not constitute a breach of the Anti-Money Laundering and 
Counter-Terrorism Financing Act 2006 (Cth) (and equivalent legislation in any other relevant 
jurisdiction), and the Subscriber is (and will be) in compliance with the requirements of any equivalent 
laws or relevant obligations under anti-money laundering and counter-terrorism financing laws and 
regulations in the jurisdictions in which it is incorporated or carries on business to the extent that those 
laws and regulations apply to its subscription for the Subscription Shares. 

1987 2002

2006
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7. Announcements 
 

 
7.1 Public announcements 

 
 
Except for any public announcement concerning the transactions referred to in this agreement already made 
by the Company before the date of this agreement but subject to clause 7.2, neither party may, before or after 
Completion, make or send a public announcement or communication concerning the transactions referred to 
in this agreement unless it has first provided the other party with a draft of the announcement or communication 
and obtained the written consent of the other party, which consent is not to be unreasonably withheld or 
delayed.  

7.2

 
 

7.2 Public announcements required by law 
 

 
Clause 7.1 does not apply to a public announcement, communication or circular required by law or a regulation 
of a stock exchange, if the party required to make or send it has: 

7.1
 

 
(a) to the extent practicable, provided the other party with sufficient notice to enable it to seek a protective 

order or other remedy; and 
 

 
(b) provided all assistance and co-operation that the other party considers necessary (acting reasonably) 

to prevent or minimise that disclosure. 
 

 
8. Costs and duty 

 
 

(a) Each party agrees to pay its own legal and other costs and expenses in connection with the negotiation, 
preparation, execution and completion of this agreement. 

 
 

(b) The Subscriber agrees to pay all duty (including associated fines and penalties) chargeable, payable 
or assessed in relation to this agreement and the issue of Subscription Shares to the Subscriber. 

 

9. Confidentiality 
 

 
(a) All Confidential Information exchanged between the parties under this agreement or during the 

negotiations preceding this agreement (other than Excluded Information) is confidential and may not 
be disclosed to any person except: 

 
 
(i) employees, legal advisers, auditors and other consultants of the party or its Related Bodies 

Corporate requiring the information for the purposes of this agreement; 
 



 

Equity subscription agreement 
 

 

Page 17 
 

 

 
(ii) with the consent of the party who supplied the information; 

 
 

(iii) if a party or its Related Bodies Corporate is required to do so by law, a stock exchange or 
any regulatory authority; or 

 
 

(iv) if a party is required to do so in connection with legal proceedings relating to this agreement. 
 

 
(b) A party must not use any Confidential Information (other than Excluded Information), except for the 

purpose of performing its obligations under this agreement or as otherwise required by operation of 
law. 

  
 

(c) This clause 9 will survive termination of this agreement. 
9  

10. GST 
 

 
Unless otherwise specified, all amounts payable under or in connection with this agreement (including any 
amount payable by way of warranty claim, reimbursement or otherwise and any non-monetary consideration) 
have been and will be calculated exclusive of GST. The Subscriber must pay to the Company all GST that the 
Company is liable to pay (directly or indirectly) in relation to any supply under or in connection with this 
agreement. 

 

11. Notices and other communications 
 

11.1 Form – all communications 
 -  

 
Unless expressly stated otherwise in this agreement, all notices, certificates, consents, approvals, waivers and 
other communications in connection with this agreement must be: 

 
 
(a) in writing; 

 
 

(b) in English or accompanied by a certified translation into English; 
 

 
(c) signed by the sender (if an individual) or an authorised officer of the sender; and 

 
 

(d) marked for the attention of the person identified in the Details or, if the recipient has notified otherwise, 
then marked for attention in the way last notified. 
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11.2 Delivery 
 

 
Communications must be: 

 
 
(a) left at the address set out or referred to in the Details; or 

 
 

(b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or referred to in the Details; 
or 

 
 

(c) sent by email to the email address set out or referred to in the Details; or 
 

 
(d) given in any other way permitted by law. 

 
 

However, if the intended recipient has notified a changed address or email address, then communications 
must be to that address or email address. 

 

11.3 When effective 
 

 
Communications take effect from the time they are received or taken to be received under clause 11.4 
(whichever happens first) unless a later time is specified. 

11.4  
 

11.4 When taken to be received 
 

 
Communications are taken to be received (i) if sent by post, five days after posting (or twelve days after posting 
if sent from one country to another) or (ii) if sent by email, on the day when it is transmitted. 

(i)  (ii) 
 

 
11.5 Receipt outside business hours 

 
 

Despite clauses 11.3 and 11.4, if communications are received or taken to be received under clause 11.4 after 
5.00pm in the place of receipt or on a non-Business Day, they are taken to be received at 9.00am on the next 
Business Day and take effect from that time unless a later time is specified. 

11.3 11.4 5:00 11.4
9:00  

 
12. Miscellaneous 

 
 

(a) A party may exercise a right or remedy or give or refuse its consent in any way it considers appropriate 
(including by imposing conditions), unless this agreement expressly states otherwise. If a party does 
not exercise a right or remedy fully or at a given time, the party may still exercise it later. 

 
 

(b) Any provision of this agreement which is prohibited or unenforceable in any jurisdiction will be 
ineffective as to that jurisdiction to the extent of the prohibition or unenforceability. That will not 
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invalidate the remaining provisions of this agreement nor affect the validity or enforceability of that 
provision in any other jurisdiction. 

 
 

(c) A party may not assign this agreement without the prior written consent of the other party. 
 

 
(d) A party is not liable for loss caused by the exercise or attempted exercise of, failure to exercise, or 

delay in exercising a right or remedy under this agreement. 
 

 
(e) By giving its approval or consent, a party does not make or give any warranty or representation as to 

any circumstance relating to the subject matter of the consent or approval. 
 

 
(f) The parties' rights and remedies under this agreement may be exercised even if it involves a conflict 

of duty or a party has a personal interest in their exercise. 
 

 
(g) The rights and remedies provided in this agreement are in addition to other rights and remedies given 

by law independently of this agreement. 
 

 
(h) Rights given to the parties under this agreement and the parties' liabilities under it are not affected by 

anything which might otherwise affect them by law. 

 
 

(i) A provision of this agreement or a right created under it, may not be waived or varied except in writing, 
signed by the party or parties to be bound. 

 
 

(j) The warranties and undertakings in this agreement do not merge and are not extinguished on 
Completion and will survive after Completion. 

 
 

(k) Each party agrees, at its own expense, to do anything the other party asks as may be necessary or 
desirable to give full effect to the provisions of this agreement and the transactions contemplated by 
it. 

 
 

(l) Time is of the essence of this agreement. 
 

 
(m) This agreement and the Implementation Agreement constitute the entire agreement of the parties 

about its subject matter and supersede all previous agreements, understandings and negotiations on 
that subject matter. 

 
 

(n) No rule of construction applies to the disadvantage of a party because that party was responsible for 
the preparation of, or seeks to rely on, this agreement or any part of it. 

 
 

(o) The parties acknowledge they have obtained, or have had the opportunity to obtain, independent legal 
advice in relation to this agreement (including in relation to their rights and obligations under this 
agreement). 
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(p) The Subscriber acknowledges and agrees that any translation of this agreement into a language other 
than English is for convenience only. In the event of inconsistency between the English language 
terms and any translation of this agreement, the English language terms prevail. 

 

13. Governing law and arbitration 
 

13.1 Governing law 
 

 
(a) This agreement is governed by the law in force in New South Wales, Australia.  

 
 

(b) Any dispute arising out of or in connection with this agreement, including any question regarding its 
existence, validity or termination, shall be referred to and finally resolved by arbitration administered 
by the Singapore International Arbitration Centre (SIAC) in accordance with the Arbitration Rules of 
the Singapore International Arbitration Centre (SIAC Rules) for the time being in force, which rules 
are deemed to be incorporated by reference in this clause: 

SIAC SIAC
 

 
(i) The seat of arbitration shall be Singapore and the language of arbitration shall be English; 

 
 

(ii) The number of arbitrators shall be three (3), one of whom shall be nominated by the 
claimant(s), one by the respondent(s) and the third of whom, who shall act as Chairman of 
the Tribunal, shall be nominated by the two party nominated arbitrators, provided that if the 
third arbitrator has not been nominated within twenty (20) Business Days of the nomination 
of the second party nominated arbitrator, such third arbitrator shall be appointed by the 
President of the SIAC in accordance with the SIAC Rules; 

3

20 SIAC SIAC
 

 
(iii) The language to be used in the arbitral proceedings shall be English only; 

 
 

(iv) By agreeing to arbitration, the parties do not intend to deprive any court of competent 
jurisdiction of its ability to issue any form of provisional remedy, including a preliminary 
injunction or attachment in aid of the arbitration, or order any interim or conservatory measure; 

 
 

(v) A request for such provisional remedy or interim or conservatory measure by a party to a 
court shall not be deemed a waiver of this agreement to arbitrate; and 

 
 

(vi) The arbitral award rendered by the tribunal shall be final and binding on the parties.  
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13.2 Agent for service of process 
 

 
The Subscriber appoints Dr. Zhang Lei of Suite 701, 31 Market Street, Sydney NSW 2000, Australia (Agent) 
as its agent to receive service of process for any proceedings arising out of or in connection with the subject 
matter of this agreement. The Subscriber undertakes to maintain this appointment until the earlier of the 
Completion Date and the Sunset Date, and agrees that any such process served on the Agent is taken to be 
served on the Subscriber. 

Suite 701, 31 Market Street, Sydney NSW 2000, Australia

 

14. Counterparts and execution 
 

 
This agreement may be executed in at least four counterpart or copies (with each party holding at least two 
copies each), with signatures appearing on different counterparts or copies, and this has the same effect as if 
the signatures on the counterparts or copies were on a single copy of this agreement. Without limiting the 
foregoing, if any of the signatures on behalf of one party are on different counterpart or copies of this agreement, 
this shall be taken to be, and have the same effect as, signatures on the same counterpart and on a single 
copy of this agreement. A party who has executed a counterpart of this agreement may exchange it with 
another party by emailing a pdf (portable document format) copy of the executed counterpart to that other 
party. Subject to compliance with applicable law, this agreement may be executed electronically and an 
executed electronic copy of the same will serve as a legally binding contract with the same force and effect as 
the original. 

pdf

 

15. Language 
 

 
This agreement is written in both English and Chinese language. In the event of any inconsistency between 
the two language versions, the English version shall prevail.  
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Schedule 1 – Warranties 
1 -  

1. Incorporation and power 
 

 
(a) The Company is duly incorporated and validly exists under the provisions of the Corporations Act. 

 
 

(b) The Company has the power to own its assets and to carry on its business as it is now being 
conducted. 

 
 

2. Power and authority 
 

 
(a) The Company has the power and authority to enter into and perform its obligations under this 

agreement (subject to satisfaction of the Conditions) and it has taken all necessary corporate actions 
and obtained or effected all required authorisations (subject to satisfaction of the Conditions) to enable 
it to enter into, deliver, exercise its rights and perform its obligations under this agreement and the 
transactions contemplated by this agreement. 

 
 

(b) Subject to satisfaction of the Conditions, this agreement constitutes legal, valid and binding obligations 
upon the Company enforceable in accordance with its terms by appropriate legal remedy. 

 
 

(c) The transactions contemplated by this agreement do not conflict with or result in a breach of any 
obligation (including any statutory, contractual or fiduciary obligation) or constitute or result in any 
default under any provision of the Constitution or any material provision of any agreement, deed, writ, 
order, injunction, judgment, law (including, without limitation the Corporations Act), rule or regulation 
to which it is a party or is subject or by which it is bound. 

 
 

3. Disclosure and information 
 

 
(a) The Company has at all times during the 12 months up to and including the date of this agreement 

been, and continues to be, in compliance with ASX Listing Rule 3.1 in all material respects and the 
Company is not aware of any "excluded information" within the meaning of section 708A(7) of the 
Corporations Act which has not previously been announced to ASX other than in respect of the 
transactions contemplated by this agreement and the Implementation Agreement, and disclosure of 
such "excluded information" by the Company will be materially in the form of the draft announcement 
and investor presentation which the Company has provided to the Subscriber.  

12 ASX
3.1 708A(7) " "

ASX
" "  
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(b) Save for the information referred to in paragraphs (c) and (d) below, no information provided to the 

Subscriber by the Company is incomplete, false or misleading in any material respect. 
(c) (d)

 
 

(c) No information provided to the Subscriber by the Company which was prepared by a person other 
than the Company and clearly marked as such, is, to the best of the Company's knowledge, 
information and belief having made due and diligent enquiries, incomplete, false or misleading in any 
material respect. 

 
 

(d) To the extent that information provided to the Subscriber by the Company was prepared by the 
Company based on materials prepared by a person other than the Company and reliance was placed 
by the Company on such materials (and the reliance concerned was clearly marked), such information 
is to the best of the Company's knowledge, information and belief having made due and diligent 
enquiries, not incomplete, false or misleading in any material respect. 

 
 

(e) No information provided by the Company for use in preparation of the information referred to in 
paragraph (c) above, is incomplete, false or misleading in any material respect. 

(c)
 

 
(f) Any statement of opinion, belief, expectation, intention or policy contained in the announcement and 

investor presentation, whether it relates to a future matter (including forward looking statements and 
forecast financial information) or otherwise, was (at the time made), made on reasonable grounds, 
after making due and careful enquiry using assumptions believed to be reasonable. 

  
 

4. Solvency 
 

 
Each Group Member is not Insolvent. 

 
 

5. Subscription Shares and share capital 
 

 
(a) The Subscription Shares will, upon issue, be fully paid. 

 
 

(b) At the date of this agreement, the Company has the following Securities on issue: 
 

 
(i) 392,183,733 Shares; 

392,183,733  
 

(ii) 19,931,052 unlisted options, which on satisfaction of the vesting conditions and exercise, 
entitle the holder to receive one Share; 
19,931,052 1
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(iii) 2,652 unlisted convertible notes. 
2,652  
 

(c) Other than the obligations of the Company to issue Shares on exercise of any options specified above 
or conversion of convertible notes specified above, or as has otherwise been announced to ASX on 
or prior to the date of this agreement, the Company is not under any obligation to issue Shares to any 
person.  

ASX   
 

(d) The Subscription Shares will, on issue, rank equally in all respects with existing issued fully paid 
Shares in the Company, including the payment of any distributions following allotment. 

 
 

(e) The Subscription Shares will be issued free from all Encumbrances. 
 

 
(f) Subject only to the satisfaction of the Conditions, there is no restriction on issue of the Subscription 

Shares to the Subscriber. 
 

 
(g) The Company is admitted to the official list of the financial market operated by the ASX, has not been 

removed from the official list and, to the best of the Company's knowledge, no removal from the official 
list has been threatened by ASX, and quotation of the Shares has not been suspended or terminated. 

ASX ASX
 

 
(h) The Subscription Shares are and will be in a class of securities that were quoted securities at all times 

in the three months prior to the date of issue of the Subscription Shares and trading in that class of 
securities on ASX has not been suspended for more than a total of five days in the 12 months prior to 
the date of issue of the Subscription Shares.  

12 ASX 5   
 

(i) All relevant requirements of section 708A of the Corporations Act (including section 708A(5)(e) but 
excluding section 708A(11) and (12)) are fulfilled so as to enable an offer for sale of the Subscription 
Shares without disclosure to investors within 12 months of the date of issue of the Subscription Shares. 

708A 708A(5)(e) 708A(11) (12)
12   

 
(j) The Company is not issuing the Subscription Shares with the purpose of the Subscriber selling or 

transferring those Subscription Shares, or granting, issuing, or transferring interests in, or options over, 
them. 

 
 

(k) Subject to satisfaction of the IA Conditions, the issue of the Subscription Shares will not breach ASX 
Listing Rule 7.1 or any other ASX Listing Rule. 

ASX 7.1 ASX
 

 
(l) The Company has not engaged in conduct that is misleading or deceptive (including by omission) or 

is likely to mislead or deceive in relation to this agreement and the offer or issue of the Subscription 
Shares, in each case in a material respect.  

  
 

(m) The Company is not aware of any reason why ASX would not grant quotation of all Subscription 
Shares on ASX from the Completion Date. 
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ASX ASX  
 

6. Litigation 
 

 
(a) There are no prosecutions, litigation, arbitration, other dispute resolution proceedings, investigations 

or audits involving any member of the Group, in each case which would result in a material adverse 
change, nor (so far as the Company is aware) is any such matter pending or threatened against any 
member of the Group. 

 
 

(b) There is no unsatisfied judgment, order, arbitral award or decision of any court, tribunal or arbitrator, 
or unsatisfied settlement of proceedings in any court, tribunal or arbitration, against any member of 
the Group or any of their assets. 

  
 

7. No breach of law 
 

 
No member of the Group is in breach, in any respect which would result in a material adverse change, of its 
constitution, any rules, regulations or requirements of ASX, or any applicable law, decree, judgment, legislation, 
order, regulation, statute, ordinance, treaty or other legislative measure. 

ASX
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EXECUTED as an agreement. 
  

 

Executed by Highfield Resources Limited ACN 
153 918 257 in accordance with Section 127 of the 
Corporations Act 2001 

ACN 153 918 257
2001 127  
 
 
 
 

  

   

   
Signature of director 

 
 Signature of director/company secretary 

(Please delete as applicable) 
/  

(  
 
 
 
 

   
Name of director (print) 

 
 Name of director/company secretary (print) 

/  
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EXECUTED as an agreement. 

 
 
Executed by Yankuang Energy Group Company Limited 

 
  

 
 

  
 
 
 

 
   
ZHAO Zhiguo, CFO 

 
 

  

 
   
Usual address: No. 949, South Fushan Road, Zoucheng City, 
Jining City, Shandong Province, China. 

949  
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Exhibit A – Share Subscription Form 
A -  

 
This is the share subscription form referred to in the equity subscription agreement entered into between 
Highfield Resources Limited ACN 153 918 257 (Company) and [insert name of Subscriber nominating the 
Nominee] (Nominating Subscriber) dated [insert] 2024 (ESA).  

ACN 153 918 257 [ ]
2024 [ ]  
 
Terms used but not defined in this share subscription form have the meaning given to them in the ESA.  

 
 
Details of Nominee 

 
 

Full name of nominee 
(Nominee) 

 
 

[insert name] 
[ ] 

Address of Nominee 
 

[insert] 
[ ] 
 

 
Application for Nominated Shares  

 
 

(a) The Nominee applies to have [insert] Shares issued to it as a result of the nomination made by the 
Nominating Subscriber under clause 2.3 of the ESA.   

2.3 [ ]  
 

(b) On issue, the Shares will be fully paid.  
 

 
(c) The Nominee will hold the Shares legally and [beneficially / non-beneficially].  

[ / ]  
 

(d) The Nominee consents: 
 

 
(i) to becoming a shareholder of the Company and to being named in the register of members 

of the Company in respect of the Shares which are issued to it on Completion in accordance 
with the ESA; and  

 
 

(ii) to being bound by the Constitution 
 

 
[insert execution block for Nominee] 
[ ] 
 
Dated: 

 
 
 


