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   ANNOUNCEMENT 
 

16 February 2024 
 

Conditional intention to make a takeover bid for Metallica Minerals Limited 
 

HIGHLIGHTS 
 
• Emerging silica developer and explorer Diatreme Resources Limited (ASX: DRX) (DRX or Diatreme) announces its 

conditional intention to make a takeover bid for all of the ordinary shares in Metallica Minerals Limited (ASX: MLM) (MLM 
or Metallica).  Diatreme’s intention to make the Offer is conditional on it obtaining the ASIC modifications outlined below. 

 

• Metallica shareholders will receive 1.3319 fully paid ordinary shares in Diatreme (Diatreme Share) for every one (1) ordinary 
share in Metallica (Metallica Share) held by Metallica shareholders on the record date (Offer). 
 

• Based on Diatreme’s last closing price of $0.022 on 15 February 2024, the Offer represents attractive premium of 
22.08% to Metallica’s last closing price of $0.024 on the same date. 
 

• Based on Diatreme’s 30-day volume weighted average price (VWAP) of $0.02321, the Offer represents an implied value 
of $0.0309 per Metallica Share and attractive premia of: 
 

• 37.33% to Metallica’s 30-day VWAP of $0.0225; and 
 

• 28.75% to Metallica’s last closing price of $0.024. 
 

• The conditions of the Offer are described in the Appendix to this announcement, which includes a 50.1% minimum 
acceptance condition. 
 

• Sibelco Asia Pacific Pty Ltd, which holds a relevant interest in 16.43% of the Metallica Shares on issue, has advised 
Diatreme that, subject to Diatreme having obtained the ASIC modifications (as outlined below), in the absence of a 
superior proposal it intends to accept the Offer in respect of all Metallica Shares currently held and subsequently 
acquired.  

 

• Metallica shareholders do not need to take any action at this time but should be guided by Diatreme’s bidder’s statement 
which, subject to receipt of the ASIC modifications outlined below, will be provided to ASIC, Metallica and ASX before the 
end March 2024 and then sent to Metallica shareholders in accordance with the Corporations Act. 

 

 
1 The 30-day VWAP is used given the relatively illiquid trading in both Metallica and Diatreme Shares on the ASX. The VWAP is calculated up to and including 15 
February 2024. 

ASX 



 

Page 2 of 19 

 

Diatreme’s Chairman Mr. Wayne Swan said: “Diatreme intends to put this Offer directly to Metallica shareholders on  the basis 
that it represents a compelling opportunity for the shareholders of both Metallica and Diatreme.  We are grateful for the early 
support shown for this Offer by Sibelco Asia Pacific, a major shareholder of both Metallica and Diatreme. 
 

This proposed transaction is a logical step in ensuring the shareholders of both companies will see the benefits of a 
focussed silica development company optimising resources, capital expenditures, staffing, regional engagement and 
export solutions.  This is expected to see us create value for the shareholders of both companies, as well as external 
stakeholders such as traditional owners, local business and the broader Cooktown and Hopevale communities. 
 
The Queensland government has identified Cape Flattery as a critical minerals mining area and export hub of significance.  
Unlocking the potential for the region’s contribution to the continued decarbonisation efforts is paramount and at the 
forefront of all advanced economies as we plan a greener future for all generations.  A combined Diatreme and Metallica is 
expected to see them contribute significantly to these initiatives”.  
 

Diatreme’s Chief Executive Officer Mr. Neil McIntyre said: “The acquisition of Metallica aligns with Diatreme’s strategy of 
building a world class asset portfolio of high purity silica deposits of regional significance and scale.  This is a regional 
consolidation of proximate, significant, high quality silica assets in the Cape Flattery region , providing the opportunity for 
sensible progressive project planning, permitting and implementation, whilst further broadening available export 
optionality within Cape Flattery regionally. 
 
Further, Diatreme has the financial capacity, technical expertise, industry partners and third -party stakeholder 
relationships required to advance the silica assets of the combined entity in the interest of all combined shareholders with 
the aim of bringing the projects into timely production.” 
 

THE OFFER 

Highly attractive premia and value for Metallica shareholders 

The all-scrip Offer will provide Metallica shareholders with the ability to retain exposure to Metallica’s assets and become a 
shareholder in the larger combined group, while receiving a substantial premium to recent and historic trading levels.  

Under the Offer, Metallica shareholders will receive 1.3319 Diatreme Shares for every one (1) Metallica Share held by Metallica 
shareholders on the record date. 

Based on Diatreme’s last closing price of $0.022 on 15 February 2024, the Offer represents attractive premium of 22.08% to 
Metallica’s last closing price of $0.024 on the same date. 

Based on Diatreme’s 30-day VWAP of $0.0232, the Offer represents an implied value of $0.0309 per Metallica Share and attractive 
premia of: 

• 37.33% to Metallica’s 30-day VWAP of $0.0225; and 
 

• 28.75% to Metallica’s last closing price of $0.024. 

Support of Metallica’s second largest shareholder 

Sibelco Asia Pacific Pty Ltd (Sibelco Asia Pacific), which holds a relevant interest in 16.43% of the Metallica Shares on issue, has 
advised Diatreme that, subject to Diatreme having obtained the ASIC modifications (as outlined below), in the absence of a 
superior proposal it intends to accept the Offer in respect of all Metallica Shares currently held and subsequently acquired. 
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OFFER HIGHLIGHTS AND RATIONALE  

Offer is underpinned by strong strategic rationale based on logical regional consolidation and shareholder value creation 

Diatreme considers the Offer will provide a compelling opportunity to unlock value for both sets of shareholders.  A combination 
of Diatreme and Metallica represents a highly logical regional consolidation of proximate, high quality silica assets in the Cape 
Flattery region.  This region has been identified as a potential silica critical minerals hub to focus on efficiencies in the supply 
chain, access to infrastructure and pathways to permitting. 

Combining Diatreme and Metallica is expected to provide the most timely, least dilutive and efficient means of developing the 
pipeline of assets of the combined group.  Both the Diatreme Northern Silica Project (NSP) and Metallica’s Cape Flattery Silica 
Project (CFS) have been designated as a “Co-ordinated Project” under Queensland’s State Development and Public Works 
Organisation Act 1971 (QLD). The combined group, as a single point of focus and regulatory engagement, could streamline the 
necessary approvals processes, including environmental impact studies, discussions with affected native title holders and 
infrastructure access negotiations (especially in relation to port access). 

The combined group would have a globally significant resource base and multi-strategic asset pipeline, thereby providing 
integration, scalability and development optionality, whilst increasing targeted mine life and potentially reducing development 
risk.  It is expected to better position the combined group to accelerate first production, and bring forward the local and regional 
benefits of employment, commercial opportunities and royalties, and accordingly increasing shareholder value. 

The combination of Diatreme and Metallica could also lead to potential savings and synergies2 via: 

• more efficient and less costly permitting, development, offtake and project financing processes; 
 

• improved bargaining power in relation to shipping and transportation costs, infrastructure, equipment and other key regional 
stakeholders and service providers; 

 

• operational, offtake and marketing efficiencies; and 
 

• removing potential duplication of support infrastructure, staffing and corporate overheads. 
  

 
2 There is no guarantee or assurance given that some or all of these potential savings and synergies will be achieved or that any assumptions underlying them are 
correct.  Please refer to the “Forward Looking Statements” and ” Disclaimer” sections for important cautionary information in relation to forward-looking 
statements. 
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Opportunity to be a shareholder in a larger, well-funded entity with greater market relevance and retain exposure to the 
future development of a strategic silica province 

If the Offer is successful, it would create a leading ASX-listed silica company with a pro-forma market capitalisation of 
approximately $110 million3 and a significant combined mineral resource base.  Metallica shareholders would retain and increase 
their exposure to high quality and strategic silica projects at a time of rising demand for solar photo voltaic panels and global 
decarbonisation. 

Diatreme is a well-funded, financially strong company with a proven and experienced management team and Board.  As at 31 
December 2023, Diatreme had a corporate cash position of $10.8 million and a further $26.7 million in the Cape Flattery Silica 
Joint Venture and is therefore well placed to drive development activities.  Diatreme has a world-class and strategically important 
joint venture partner in Sibelco, one of the world’s leading materials solutions groups, with established global networks from its 
150 years of international operations and pre-eminence in global high purity silica markets and supply. 

The combined group will have increased scale, improved market relevance, a strong balance sheet and a world-leading joint 
venture partner.  It would therefore be expected to have increased investor appeal and liquidity, together with an enhanced 
ability to raise equity capital, and better access to government, export agency and private sector project financing. 

 

TERMS AND CONDITIONS OF THE OFFER  
 
The Offer will be conditional upon: 

• a 50.1% minimum acceptance condition; and 

• Diatreme’s shareholders approving, for the purpose of Listing Rule 10.1, the acquisition of the Metallica Shares held by 
Ilwella Pty Ltd (Ilwella) and Sibelco Asia Pacific (and issue of the 1.3319 Diatreme Shares for each Metallica Share held by 
Ilwella and Sibelco Asia Pacific, to Ilwella and Sibelco Asia Pacific as consideration under the Offer) (Listing Rule 10.1 
Approval), or obtaining the waiver from ASX referred to below, 

together with certain other conditions, each of which are detailed in the Appendix to this announcement.   

ASIC modifications and ASX waiver 

Diatreme’s intention to make the Offer is conditional on it first obtaining an ASIC modification of section 629 of the Corporations 
Act 2001 (Cth) (Corporations Act) so that the Listing Rule 10.1 Approval may be included as a defeating condition under the Offer 
(the ‘preliminary condition’ referred to in the Appendix to this announcement). 

Diatreme has submitted an application with ASIC in respect of this modification and will keep Metallica and Diatreme 
shareholders updated as to the status of that application.  Diatreme is aware of previous relief instruments being granted by ASIC 
to bidders in similar circumstances and for similar purposes.  However, should the relief not be granted, then the Offer on the 
potential terms and conditions set out in this announcement will not be made to Metallica shareholders. 

Diatreme has also submitted a waiver application with ASX in respect of the condition regarding  Listing Rule 10.1 Approval.  If 
the waiver is not granted by ASX, Diatreme will convene a meeting of Diatreme shareholders so that, if the Offer is made, the 

 
3 Combined group market capitalisation is based on Diatreme’s pro-forma expected shares on issue post-Offer of 5,008,381,798 and Diatreme’s share price of 
$0.022 as at 15 February 2024. 
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condition relating to the Listing Rule 10.1 Approval can be satisfied (subject to receiving the requisite shareholder approval) prior 
to the close of the Offer.  It is intended that any notice of meeting will be despatched on or about the date Diatreme releases its 
bidder’s statement in respect of the Offer. 

Diatreme’s intention to make the Offer is also conditional on, if ASX confirms that any Diatreme Shares to be issued to Ilwella and 
Sibelco under the Offer must be 'Restricted Securities’ (as defined in the Chapter 19 of the Listing Rules) as a result of the 
application of Listing Rule 10.7, Diatreme first obtaining an ASIC modification of section 625(3) of the Corporations Act in respect 
of those Restricted Securities or Diatreme receiving confirmation from ASIC that such modification is not required.  

Bidder’s statement 

Subject to the outcome of the ASIC relief application, a bidder’s statement containing further information about the Offer, 
including relevant benefits and risk factors relating to the Offer, will be prepared in due course and sent to Metallica shareholders 
in accordance with the requirements of the Corporations Act.  The Offer will be open for acceptance around that time and will be 
open for at least one month (unless withdrawn during that period under section 652B of the Corporations Act). 

Next Steps  

Metallica shareholders who wish to accept Diatreme’s Offer once made should wait until they receive Diatreme’s bidder’s 
statement. Accordingly, Metallica shareholders do not need to take any action at this time. 
 

ADVISERS 

Diatreme is being advised by GRE Capital, KPMG Corporate Finance and by McCullough Robertson as legal counsel. 

This market announcement was authorised for release by the Board of Diatreme Resources Limited. 

 
Neil McIntyre                                                                                             
Chief Executive Officer 
Mr Neil McIntyre 
Ph: +61 (0)7 3397 2222 
manager@diatreme.com.au 
www.diatreme.com.au 
 
For investor/media queries, please contact: 
Anthony Fensom, Fensom Advisory 
anthony@fensom.com.au 
Ph: +61 (0)407 112 623 
 
For more information, please visit www.diatreme.com.au 
 
 

mailto:manager@diatreme.com.au
mailto:anthony@fensom.com.au
http://www.diatreme.com.au/
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DISCLAIMER 
 

General 
 
Diatreme and its related bodies corporate, any of their directors, officers, employees, agents or contractors do not make any 
representation or warranty (either express of implied) as to the accuracy, correctness, completeness, adequacy, reliability or 
likelihood of fulfilment of any forward-looking statement, or any events or results expressed or implied in any forward-looking 
statement, except to the extent required by law.  
 
Diatreme and its related bodies corporate and each of their respective directors, officers, employees, agents and contractors 
disclaims, to the maximum extent permitted by law, all liability and responsibility for any direct or indirect loss or damage which 
may be suffered by any person (including because of fault or negligence or otherwise) through use or reliance on anything 
contained in or omitted from this announcement.  
 
Other than as requested by law and the ASX listing Rules, Diatreme disclaims any duty to update forward-looking statements to 
reflect new development. 
 
Forward-looking statements 
 
This document may contain forward looking statements. Forward looking statements are often, but not always, identified by the 
use of words such as “seek”, “indicate”, “target”, “anticipate”, “forecast”, “believe”, “plan”, “estimate”, “expect” and “intend” 
and statements that an event or result “may”, “will”, “should”, “could” or “might” occur or be achieved and other similar 
expressions. Indications of, and interpretations on, future expected exploration results or technical outcomes, production, 
earnings, financial position, and performance are also forward‐looking statements. 
 
The forward‐looking statements in this announcement are based on current interpretations, expectations, estimates, 
assumptions, forecasts and projections about Diatreme, Diatreme’s projects and assets and the industry in which it operates as 
well as other factors that management believes to be relevant and reasonable in the circumstances at the date that such 
statements are made. 
 
The forward‐looking statements are subject to technical, business, economic, competitive, political and social uncertainties and 
contingencies and may involve known and unknown risks and uncertainties. The forward‐looking statements may prove to be 
incorrect. 
 
Not an offer and not financial advice 
 
This document does not constitute or contain an offer, invitation, solicitation or recommendation with respect to the purchase or 
sale of any security in Diatreme or Metallica. This document is not a prospectus, product disclosure statement, bidder’s statement 
or other offering document under Australian law or any other law and will not be lodged with the Australian Securities and 
Investments Commission. The distribution of this document in the United States and elsewhere outside Australia may be restricted 
by law and you should observe such restrictions. Any failure to comply with such restrictions may constitute a violation of 
applicable securities law. 
 
No securities of Diatreme or Metallica will be registered under the US Securities Act of 1933 and no securities will be offered or 
sold in the United States except in transactions exempt from, or not subject to, the registration requirements of the US Securities 
Act and applicable US state securities laws. 
 
This document is not financial product advice and does not take into account the investment objectives, taxation situation, 



 

Page 7 of 19 

 

financial situation or needs of individuals. Before making an investment decision, investors should consider the appropriateness of 
the information, and any action taken on the basis of the information, having regard to their own objectives, financial situation 
and needs, and seek legal, taxation and financial advice appropriate to their jurisdiction and circumstances. 
 
Metallica information 
 
The information in this document about Metallica has been prepared based on publicly available information. Accordingly, 
Diatreme does not, subject to the Corporations Act, make any representation or warranty, express or implied, as to the accuracy 
or completeness of this information. 
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OVERVIEW OF DIATREME 
 

Diatreme Resources Limited (ASX:DRX) is an emerging Australian producer of mineral and silica sands based in Brisbane.  

 

Diatreme’s key projects comprise the Northern Silica Project and Galalar Silica Sand Project in Far North Queensland, located next 

to the world's largest silica mine at Cape Flattery. 

 

In Western Australia’s Eucla Basin, Diatreme’s ‘shovel-ready’ Cyclone Zircon Project is considered one of a handful of major 

zircon-rich discoveries of the past decade.   

 

Diatreme has an experienced Board and management, with expertise across all stages of project exploration, mine development 

and project financing together with strong community engagement skills. 

 

Global material solutions group Sibelco Asia Pacific is Diatreme’s development partner on its silica projects portfolio. Sibelco 

completed its second investment tranche in October 2023 (for a total investment of $35 million) taking its total project interest to 

26.8%, with the balance held by Diatreme. 

 

Diatreme’s silica resources will contribute to global decarbonisation by providing the necessary high-grade silica for use in the 

solar PV industry. The Company has a strong focus on ESG, working closely with its local communities and all other key 

stakeholders to ensure the long-term sustainability of our operations, including health, safety and environmental stewardship. 

 

In January 2024 NSP designated a ‘Coordinated Project’ under Queensland’s State Development and Public Works Organisation 

Act 1971 (QLD) by the Office of the Coordinator General.  

 

Coordinated project status is a major milestone recognising the NSP’s strategic value, including its infrastructure and approval 

requirements. The status also establishes the environmental approvals process, including an Environmental Impact Statement, 

which will be assessed and decided through the joint Queensland and Commonwealth Government bilateral agreement.  

 

Diatreme recently signed a Memorandum of Cooperation agreement with Hope Vale Aboriginal Shire Council, aimed at securing 

mutually beneficial opportunities for the Hope Vale community from the NSP’s development.  

 

The NSP’s Scoping Study showed the potential for a valuable long life mining operation, with a potential production rate of 5 

million tonnes per annum capable of being sustained for 25 years, supplying high-grade, low iron, silica products to the solar PV 

and specialty glass market.  

 

The importance of this new project has been highlighted by the International Energy Agency’s latest research, which showed the 

world added 50% more renewable capacity in 2023 than in 2022, with solar PV accounting for three-quarters of the global 

additions. 

 

Located around 35 km north of Hope Vale township and 14 km west of the Port of Cape Flattery, the NSP is expected to generate 

more than 120 direct local employment opportunities and additional business development opportunities to the Hope Vale 

community and surrounding region.  
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OVERVIEW OF METALLICA 

 

Metallica Minerals Limited is an ASX listed exploration and development company focused on delivering high purity silica sand to 

a diversified global customer-base. 

 

The Cape Flattery Silica Sands project is located on the eastern coastline of Cape York Peninsula and approximately 220 km north 

of Cairns in North Queensland.  The project is adjacent to the world class Cape Flattery Silica Sands mining and shipping operation 

owned by Mitsubishi.  

 

Figure 1:  Regional setting of proposed projects of Diatreme and Metallica 
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APPENDIX 

1 Preliminary conditions 

Diatreme’s intention to make the Offer is conditional on it first obtaining an ASIC modification of section 629 of the 
Corporations Act so that the Listing Rule 10.1 Approval may be included as a defeating condition under the Offer, or 
Diatreme receiving confirmation from ASIC that such modification is not required in order to include the Listing Rule 10.1 
Approval as a defeating condition under the Offer. 

Diatreme’s intention to make the Offer is also conditional on, if ASX confirms that any Offer Consideration to be issued 
to Ilwella Pty Ltd (Ilwella) and Sibelco Asia Pacific Pty Ltd (Sibelco) under the Offer must be Restricted Securities as a 
result of the application of Listing Rule 10.7, Diatreme first obtaining an ASIC modification of section 625(3) of the 
Corporations Act in respect of those Restricted Securities or Diatreme receiving confirmation from ASIC that such 
modification is not required.  

2 Consideration 

Subject to the detailed terms of the Offer to be set out in Diatreme’s bidder’s statement, Metallica shareholders will 
receive 1.3319 Diatreme Shares for each Metallica Share held (Offer Consideration), subject to the rounding of fractional 
entitlements and treatment of foreign Metallica shareholders (which will be specified in Diatreme’s bidder’s statement). 

3 Metallica convertible securities 

Pursuant to section 617(2) Corporations Act, the Offer will extend to Metallica Shares issued during the Offer period on 
the exercise or conversion of any Metallica Options. 

4 Offer conditions 

(a) (Minimum acceptance)  Before the end of the Offer Period, Diatreme has a Relevant Interest in at least 50.1% 
of Metallica Shares (by number). 

(b) (Diatreme Shareholder Approval Condition)  Before the end of the Offer Period, Diatreme having received: 

(i) the approval of Diatreme Shareholders for the purpose of Listing Rule 10.1 for the acquisition of the 
Metallica Shares held by Ilwella and Sibelco (and issue of the Offer Consideration for each Metallica 
Share held by Ilwella and Sibelco, to Ilwella and Sibelco as consideration under the Offer) (Listing Rule 
10.1 Approval); 

(ii) a waiver from ASX to permit the acquisition by Diatreme of the Metallica Shares held by Ilwella Pty Ltd 
and Sibelco Asia Pacific Pty Ltd (and issue of the Offer Consideration for each Metallica Share held by 
Ilwella and Sibelco, to Ilwella and Sibelco as consideration under the Offer) without first obtaining the 
Listing Rule 10.1 Approval; or 

(iii) a notice or confirmation from ASX that Diatreme is not required to obtain the Listing Rule 10.1 
Approval, 

and the Listing Rule 10.1 Approval, or the waiver, notice or confirmation from ASX (as applicable) remains in full 
force and effect, has not expired under the Listing Rules at the end of the Offer Period, and Diatreme has not 
received notice to the contrary. 

(c) (Metallica Options)  Before the end of the Offer Period: 

(i) each Metallica Option has expired;  

(ii) each Metallica Option has been exercised by the holder or has otherwise converted into a Metallica 
Share; or  
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(iii) each holder of a Metallica Option has agreed in writing with Diatreme to: 

(A) forfeit the Metallica Option;  

(B) transfer the Metallica Option to Diatreme; or 

(C) exchange the Metallica Option for similar securities in Diatreme in consideration for the 
cancellation or forfeiture of the Metallica Option. 

(d) (FIRB condition)  Before the end of the Offer Period:  

(i) Diatreme is not required to obtain from the Treasurer (or the Treasurer’s delegate) under the Foreign 
Acquisitions and Takeovers Act 1975 (Cth) a written notice stating that, or to the effect that, the 
Australian Commonwealth Government does not object to Diatreme acquiring all the Metallica Shares 
under the Offer (FIRB Approval);  

(ii) if Diatreme is required to obtain FIRB Approval, the Treasurer (or the Treasurer’s delegate) has 
provided the FIRB Approval without condition (other than the conditions set out in the list of ‘standard’ 
tax conditions set out in Section D of FIRB Guidance 12 – Tax Conditions dated 9 July 2021); or  

(iii) by reason of the elapse of time, the Treasurer (and each of the Treasurer’s delegates) ceases to be 
empowered to make any order or decision under Division 2 of Part 3 of the FATA in respect of the 
acquisition of all the Metallica Shares under by Diatreme under the Offer. 

(e) (No regulatory action)  Between the Announcement Date and the end of the Offer Period (each inclusive): 

(i) no preliminary or final decision, order or direction is made or issued by any Regulatory Authority (other 
than any FIRB Approval); 

(ii) no action, proceeding or investigation is announced, commenced or threatened by any Regulatory 
Authority; and 

(iii) no application is made to any Regulatory Authority (other than by Diatreme or any associate of 
Diatreme), 

in consequence of or in connection with the Offer which restrains, prohibits, impedes or otherwise adversely 
affects the making of the Offer, the acquisition of the Metallica Shares by Diatreme, the rights of Diatreme in 
respect of the Metallica and the Metallica Shares or materially restrains, prohibits, impedes or otherwise 
adversely affects the continued operation of the businesses of any Metallica Group Member (other than any 
action or decision by or application to ASIC or the Takeovers Panel in exercise of the powers or discretions 
conferred by the Corporations Act). 

(f) (No prescribed occurrences)  Between the Announcement Date and the date that is three Business Days after 
the end of the Offer Period (each inclusive), none of the following prescribed occurrences happen: 

(i) Metallica converts all or any of its shares into a larger or smaller number of shares; 

(ii) any Metallica Group Member resolves to reduce its share capital in any way; 

(iii) any Metallica Group Member:  

(A) enters into a buy-back agreement; or  

(B) resolves to approve the terms of a buy-back agreement under subsection 257C(1) or s257D(1) 
Corporations Act; 

(iv) any Metallica Group Member:  
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(A) issues shares;  

(B) grants an option over shares; or  

(C) agrees to make such an issue or grant such an option,  

in each case to a person other than a Metallica Group Member, other than in respect of the issue of 
any Metallica Shares following the exercise or conversion of any Metallica Options that Metallica has 
publicly disclosed the existence of before the Announcement Date; 

(v) any Metallica Group Member:  

(A) issues securities or other instruments convertible into shares or debt securities; or  

(B) agrees to issue securities or other instruments convertible into shares or debt securities,  

in each case to a person other than a Metallica Group Member; 

(vi) any Metallica Group Member disposes of, or agrees to dispose of, the whole or a substantial part of its 
business or property; 

(vii) any Metallica Group Member charges, or agrees to charge, the whole or a substantial part of its 
business or property; 

(viii) any Metallica Group Member resolves that it be wound up; 

(ix) the making of an order by a court for the winding up of any Metallica Group Member; 

(x) any Metallica Group Member executing a deed of company arrangement; 

(xi) the appointment of a liquidator or provisional liquidator of any Metallica Group Member; 

(xii) an administrator of any Metallica Group Member being appointed under sections 436A, 436B or 436C 
Corporations Act; and 

(xiii) the appointment of a receiver, receiver and manager, other controller (as defined in the Corporations 
Act) or similar official in relation to the whole, or a substantial part, of the property of any Metallica 
Group Member; 

(g) (No regulated event)  Between the Announcement Date and the end of the Offer Period (each inclusive), none 
of the following events happen: 

(i) any Metallica Group Member makes or declares, or announces an intention to make or declare, any 
distribution (whether by way of dividend, capital reduction or otherwise and whether in cash or in 
specie); 

(ii) any Metallica Group Member:  

(A) materially increases the remuneration of, or otherwise varies the employment arrangements 
with, any of its directors or employees;  

(B) accelerates the rights of any of its directors or employees to compensation or benefits of any 
kind; or  

(C) pays any of its directors or employees a termination or retention payment (otherwise than in 
accordance with an existing contract which, at the Announcement Date of this document, is in 
place and the details of which have been publicly disclosed by a Metallica Group Member),  
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other than in the ordinary course of business, as a result of contracted arrangements that are 
consistent with past practice and in effect before the Announcement Date; 

(iii) any Metallica Group Member:  

(A) enters into any contract or commitment involving revenue or expenditure by the Metallica 
Group of more than $500,000 over the term of the contract or commitment;  

(B) terminates or amends in a material manner any contract material to the conduct of the 
Metallica Group’s business or which involves revenue or expenditure of more than $500,000 
over the term of the contract;  

(C) waives any material third party default where the financial impact on the Metallica Group will 
be in excess of $500,000; or  

(D) accepts a settlement or compromise of a material matter (relating to an amount in excess of 
$500,000) for less than the full compensation due to the Metallica Group; 

(iv) any Metallica Group Member does any of the following in respect of any CFS Tenement which any 
Metallica Group Member holds or has any right title or interest in: 

(A) relinquishes, sells or disposes of any interest or creates any Encumbrance over any of the CFS 
Tenements; 

(B) takes any action or omits to take any action that results in or may reasonably be expected to 
result in a breach of the terms any of the CFS Tenements or any environmental authority 
relating to any of the CFS Tenements; or 

(C) takes any action or omits to take any action that results in or may reasonably be expected to 
result in the surrender of any of the CFS Tenements or any environmental authority relating to 
any of the CFS Tenements; 

(v) any Metallica Group Member varies or waives its rights in any materially adverse respect, or 
terminates, cancels, surrenders, forfeits or allows to lapse or expire (without renewal on terms and 
conditions that are no less favourable to the Metallica Group) any material licence, lease or 
Authorisation (including a CFS Tenement) (or a number of licences, leases or Authorisations (including 
CFS Tenements) which, when taken together, are material to the conduct of the business of the 
Metallica Group as a whole); 

(vi) any Metallica Group Member enters into a transaction or arrangement which, if completed, would 
result in a Third Party being entitled to, acquire any legal, beneficial or economic interest in production 
from the Metallica Group Member's current or future operations or right to sell or market production 
(other than an agreement with Diatreme); 

(vii) any Metallica Group Member commencing business activities not already carried out as at the 
Announcement Date, whether by way of acquisition or otherwise other than in the ordinary course of 
business; 

(viii) any Metallica Group Member enters into or agrees to enter into any agreement, contract, lease, joint 
venture, partnership, farm-in agreement, management agreement, royalty agreement, marketing 
agreement, off-take agreement or other arrangement or instrument (including a commitment to 
contribute to exploration, appraisal, development or other costs and expenditure if a call or other 
demand is made upon it), which: 
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(A) materially affects the ability of any Metallica Group Member to freely market its share of the 
resource from the CFS Tenements; 

(B) imposes obligations or liabilities on any Metallica Group Member of at least $500,000; or 

(C) restricts the ability of any Metallica Group Member or any person who controls Metallica from 
engaging in or competing with any business in any place; 

(ix) any Metallica Group Member increasing the aggregate level of its borrowings by any amount or 
entering into any swap, option, futures contract, forward commitment or other derivative transaction; 

(x) any Metallica Group Member gives or agrees to give any Encumbrance over any of its assets (or an 
interest in any of its assets), other than liens in the ordinary and usual course of business; 

(xi) any Metallica Group Member postpones the payment of trade creditors or accelerates the collection of 
trade debtors, in each case having regard to the policies applied for such payment and collection in the 
12 months prior to the Announcement Date other than in the ordinary course of business; 

(xii) any Metallica Group Member undertakes or agrees to undertake capital expenditure in excess of 
$100,000 in aggregate; 

(xiii) any Metallica Group Member provides financial accommodation (irrespective of what form of financial 
indebtedness that accommodation takes) in excess of $100,000; 

(xiv) any Metallica Group Member takes or omits to take action which results in a breach of law material to 
the Metallica Group Member; 

(xv) any Metallica Group Member, adopts a new constitution or modifies or repeals its constitution or a 
provision of it;  

(xvi) any Metallica Group Member enters into or resolves to enter into a transaction with any related party 
of Metallica as defined in section 228 Corporations Act; or 

(xvii) any Metallica Group Member does anything that results in a taxable gain for the Metallica Group by 
either causing a subsidiary to cease being a subsidiary of Metallica or causing Metallica, or a subsidiary 
of Metallica to cease being a consolidated group, 

other than an event: 

(xviii) as reasonably required by applicable law or by any Regulatory Authority; or 

(xix) as disclosed in an announcement by Metallica to ASX, or publicly available document lodged with ASIC, 
in the 12 months prior to the Announcement Date. 

(h) (No material adverse change)  Between the Announcement Date and the end of the Offer Period (each 
inclusive), there is no occurrence of an event, change, condition, matter or thing, or disclosure or 
announcement of information by any Metallica Group Member, or that becomes known to Diatreme, 
concerning any such event, change, condition matter or thing (each a Specified Event) which, whether 
individually or when aggregated with all such Specified Events: 

(i) diminishes or could reasonably be expected to diminish: 

(A) Metallica’s JORC Code compliant Mineral Resources estimate in respect of the Cape Flattery 
Silica Project by 10% or more from the position publicly disclosed by Metallica prior to the 
Announcement Date; or 
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(B) the consolidated net assets of the Metallica Group by 10% or more (by reference to the 
consolidated net assets contained in Metallica’s audited financial statements for the financial 
year ended 30 June 2023); 

(ii) have a material effect on the CFS Tenements, including the status or terms of (or rights attaching to) 
the CFS Tenements, or the ability of the owner of the CFS Tenements to exploit them; 

(iii) has or could reasonably be expected to have a material adverse effect on the business, assets, 
liabilities, financial or trading position, profitability or prospects of the Metallica Group taken as a 
whole; 

other than any Specified Event that arises from or in connection with: 

(iv) the Offer;  

(v) facts and circumstances disclosed in an announcement by Metallica to the ASX, or a publicly available 
document lodged with ASIC, in the 12 months prior to the Announcement Date; 

(vi) a change on or after the Announcement Date in: 

(A) Australian or international economic conditions, credit markets, or capital markets (including 
changes in interest rates); 

(B) the industry in which Metallica operates; 

(C) laws (including any statute, ordinance, rule, regulation, the common law and equitable 
principles) or the interpretation, application or non-application of any laws by any Regulatory 
Authority; or 

(D) Accounting Standards; 

(vii) any war, act of terrorism, civil unrest or similar event occurring on or after the Announcement Date; 

(viii) any act of God, lightning, storm, flood, fire, earthquake or explosion, cyclone, tidal wave, landslide, 
adverse weather conditions occurring on or after the Announcement Date; 

(ix) the portion of any event, matter change or circumstances which is as a consequence of losses, 
expenses, damages or other costs covered by insurance which the Metallica Group’s insurers have 
agreed to pay; or 

(x) costs and expenses associated with the Offer, 

provided that, in the case of exceptions paragraphs 4(h)(v), 4(h)(vii) and 4(h)(viii), such Specified Event does not 
affect Metallica in a manner that is materially disproportionate to the effect on other companies of a similar size 
operating in the same industry as Metallica and, for the avoidance of doubt, in the event Metallica is affected 
materially disproportionately by such Specified Event, the financial impact of such Specified Event will be taken 
into account for the purposes of this definition only to the extent that the financial impact on Metallica is in 
excess of the proportionate financial impact of the Specified Event on other companies of a similar size 
operating in the same industry as Metallica. 

(i) (No materially inaccurate public information)  Between the Announcement Date and the end of the Offer 
Period (each inclusive), neither of the following occurs: 

(i) Diatreme becomes aware; or 

(ii) Metallica publicly discloses (whether in an announcement to ASX or in its Target’s Statement (or a 
Supplementary Target’s Statement)), 
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that: 

(iii) any document filed or lodged by or on behalf of any Metallica Group Member with ASX or ASIC: 

(A) contains a statement which is incorrect or misleading in any material respect; or  

(B) from which there is a material omission; or 

(iv) without limiting paragraph (c) above:  

(A) Metallica’s JORC Code compliant Mineral Resources estimates in respect of the Cape Flattery 
Silica Project; or 

(B) any financial result or metric stated in an annual report or half-year report in respect of the 
Metallica Group, 

that was filed or lodged by or on behalf of a Metallica Group Member with ASX or ASIC was materially 
misstated. 

(j) (No exercise of rights under certain agreements or arrangements)  If between the Announcement Date and 
the end of the Offer Period (each inclusive) any person: 

(i) is entitled to exercise, or will as a result of the Offer, the acquisition of Metallica Shares by Diatreme, or 
removal of Metallica from the official list of ASX if the Offer is successful become entitled to exercise; 
or 

(ii) purports to exercise, states an intention to exercise (whether or not that intention is stated to be a 
final decision), or asserts the ability to exercise, 

any right under any provision of any agreement or other arrangement to which any Metallica Group Member is 
a party or to which any Metallica Group Member or any of its assets or businesses may be subject, which results 
in, or could result in: 

(iii) any moneys borrowed by a Metallica Group Member being or becoming repayable or being capable of 
being declared repayable immediately or earlier than the repayment date provided for in such 
agreement or arrangement; 

(iv) any such agreement or arrangement that imposes or may impose obligations or liabilities on any party 
of more than $500,000 in total or that is otherwise material to the business of the Metallica Group 
being terminated or modified or not renewed or the performance of any obligations under any such 
agreement or arrangement being accelerated; or 

(v) any assets of any member of the Metallica Group, including any interest of any Metallica Group 
Member in any body corporate, trust, joint venture or other entity, being sold, transferred or offered 
for sale or transfer, including under any pre-emptive rights or similar provisions, or any contractual 
arrangement relating to any such asset or interest, being terminated or modified, 

that person gives the relevant Metallica Group Member and Diatreme in writing a binding, irrevocable and 
unconditional release or waiver of that right. 

(k) (No material acquisitions, disposals or commitments)  Between the Announcement Date and the end of the 
Offer Period (each inclusive), none of the following events occurs, are announced or become known to 
Diatreme: 
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(i) any Metallica Group Member acquires, offers to acquire or agrees to acquire one or more companies, 
businesses or assets (or any interest therein) for an amount in aggregate greater than $500,000, other 
than in the ordinary course of business; 

(ii) any Metallica Group Member disposes of, offers to dispose of or agrees to dispose of one or more 
companies, businesses or assets (or any interest therein) for an amount, or in respect of which the 
book value is, in aggregate, greater than $500,000, other than in the ordinary course of business; and 

(iii) any Metallica Group Member enters into, or offers to enter into or agrees to enter into, any 
agreement, joint venture, partnership, management agreement or commitment which would require 
expenditure, or the foregoing of revenue, by any Metallica Group Member of an amount which is, in 
aggregate, more than $500,000, other than in the ordinary course of business. 

(l) (No Competing Proposal)  Between the Announcement Date and the end of the Offer Period (each inclusive), 
no Competing Proposal is made or announced by a Third Party or is otherwise received by Metallica. 

(m) (Minimum bid price)  No requirement arises under section 621(3) Corporations Act (as modified by ASIC 
Corporations (Minimum Bid Price) Instrument 2015/1068) to increase the Offer Consideration as a result of a 
fall in the value of a Diatreme Share after the Announcement Date. 

5 Definitions 

In this Appendix the following words have these meanings unless the contrary intention or the context otherwise 
requires: 

Accounting Standards means: 

(a) the accounting standards made by the Australian Accounting Standards Board in accordance with the 
Corporations Act, and the requirements of that Act relating to the preparation and content of accounts; and 

(b) generally accepted accounting principles that are consistently applied in Australia, except those inconsistent 
with the standards or requirements referred to in paragraph (a). 

Announcement Date means the date of this announcement. 

Associate has the meaning given in section 12 Corporations Act. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited ACN 008 624 691 or the securities exchange operated by it (as the case requires). 

Authorisation means: 

(a) an approval, authorisation, consent, declaration, exemption, notarisation, licence, quota, permit or waiver, 
however described, and any condition attaching to it; 

(b) in the context of anything that could be prohibited or restricted by law if a Regulatory Authority acts in any way 
within a specified period, the expiry of that period without that action being taken, including any renewal or 
amendment. 

A$ or $ means Australian dollar. 

Business Day has the meaning given in Chapter 19 of the Listing Rules. 

Cape Flattery Silica Project or CFS means the project wholly owned by Cape Flattery Silica Pty Ltd (a wholly owned 
subsidiary of Metallica) within EPM 25734. 

CFS Tenement means EPM 25734 and ML 100284.  
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Competing Proposal means a transaction which, if completed, would cause a person other than Diatreme to: 

(a) acquire a relevant interest in more than 50% of Metallica’s securities; 

(b) acquire control of Metallica, within the meaning of section 50AA Corporations Act; or 

(c) acquire all or a substantial part of Metallica Group’s business, assets or undertaking (including any CFS 
Tenement or interest in a CFS Tenement). 

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

Diatreme means Diatreme Resources Limited ACN 061 267 061. 

Encumbrance means any one or more of the following: 

(a) any interest, right or power that in substance secures payment or performance of any obligation, for example a 
mortgage, charge or security interest under the Personal Property Securities Act 2009 (Cth); 

(b) any preferential or adverse interest of any kind; 

(c) a right to buy or use assets, for example a hire purchase agreement, option, licence, lease or agreement to 
purchase; 

(d) a right to set-off or right to withhold payment of a deposit or other money; 

(e) an easement, restrictive covenant, caveat or similar restriction over property; 

(f) an agreement to create any of the items referred to in paragraphs (a) to (e) above or to allow any of those items 
to exist; or 

(g) a notice under section 255 Income Tax Assessment Act 1936 (Cth), subdivision 260-A in schedule 1 Taxation 
Administration Act 1953 (Cth) or any similar legislation. 

JORC Code means the Australian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves (2012 
Edition). 

Listing Rule 10.1 Approval has the meaning given in paragraph 4(b)(i) of this Appendix. 

Listing Rules means the Listing Rules of ASX and any other rules of ASX which are applicable while Diatreme is admitted 
to the Official List of ASX, each as amended or replaced from time to time, except to the extent of any express written 
waiver by ASX. 

Metallica means Metallica Minerals Limited ACN 076 696 092. 

Metallica Group means Metallica and its subsidiaries, and each being a Metallica Group Member. 

Metallica Option means: 

(a) the listed options over Metallica Shares under the ASX code MLMAS;  

(b) the unlisted options over Metallica Shares under the ASX code MLMOB; and 

(c) any other securities convertible into or that confer a right to be issued Metallica Shares. 

Metallica Share means a fully paid ordinary share in Metallica. 

Mineral Resources has the meaning given in the JORC Code. 

Offer means Diatreme’s offer to acquire Metallica Shares. 

Offer Consideration means the consideration under the Offer of 1.3319 new Diatreme Shares for each Metallica Share. 
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Offer Period means the period during which the Offer will remain open for acceptance. 

Regulatory Authority means any government or any public, statutory, governmental (including a local government), 
semi-governmental or judicial body, entity, department or authority and includes any self-regulatory organisation 
established under statute or otherwise discharging substantially public or regulatory functions, and ASX or any other 
stock exchange. 

Related Entities means in respect of and entity, a second entity that: 

(a) Controls the first entity; 

(b) is under the Control of the first entity; or 

(c) is under the Control of a third entity that also Controls the first entity. 

Restricted Securities has the meaning given in Chapter 19 of the Listing Rules. 

Third Party means a party other than Diatreme, Metallica and any of their Related Entities. 

 
 


