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REPLACEMENT PROSPECTUS 

For the offer of 35,000,000 Shares at $0.20 each together with one (1) free attaching 
Option exercisable at $0.20 on or before 30 September 2014 for every two (2) Shares 
issued to raise $7,000,000 (Offer).  Oversubscriptions of up to a further 15,000,000 Shares at 
$0.20 each together with one (1) free attaching Option exercisable at $0.20 on or before 
30 September 2014 for every two (2) Shares issued to raise a further $3,000,000 may be 
accepted. 

The Offer includes a priority offer of up to 10,000,000 Shares together with up to 5,000,000 
free attaching Options exercisable at $0.20 on or before 30 September 2014 to 
Shareholders registered as at the Priority Offer Record Date to raise $2,000,000 (Priority 
Offer). 

 

IMPORTANT INFORMATION 

This Prospectus replaces the original prospectus dated 8 July 2011 

This Prospectus is a re-compliance prospectus for the purposes of satisfying Chapters 1 and 2 
of the ASX Listing Rules and to satisfy ASX requirements for re-listing following a change to the 
nature and scale of the Company’s activities. 

All references to the Securities in this Prospectus are made on the basis that the 1:20 
Consolidation for which Shareholder approval was obtained at the Annual General Meeting 
held on 6 July 2011, has taken effect. 

This is an important document that should be read in its entirety. 

If you do not understand it you should consult your professional advisers without delay.  The 
Securities offered by this Prospectus should be considered highly speculative. 
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CHANGE IN NATURE AND SCALE OF ACTIVITIES AND RE-COMPLIANCE WITH CHAPTERS 1 
AND 2 OF THE ASX LISTING RULES 
 
At the Annual General Meeting held on 6 July 2011, the Company obtained Shareholder 
approval for a change in nature and scale of its activities. 
 
ASX requires the Company to re-comply with Chapters 1 and 2 of the ASX Listing Rules. 
This Prospectus is issued to assist the Company to re-comply with these requirements. 
 
The Company’s securities will remain suspended from trading on ASX and will not be 
reinstated until satisfaction of the conditions to the Offer and ASX approving the 
Company’s re-compliance with the admission requirements of Chapters 1 and 2 of the 
ASX Listing Rules. 
 
There is a risk that the Company may not be able to meet the requirements of ASX for re-
quotation on the ASX. In the event the conditions to the Offer are not satisfied or the 
Company does not receive conditional approval for re-quotation on ASX then the 
Company will not proceed with the Offer and will repay all application monies received. 
 
IMPORTANT NOTICE 

This is a replacement prospectus dated 22 July 2011 which replaces a prospectus dated 
8 July 2011. This replacement prospectus was lodged with the ASIC on 22 July 2011.  For 
the purposes of this document, this replacement prospectus will be referred to as “this 
Prospectus”.  

The ASIC and its officers take no responsibility for the contents of this Prospectus or the 
merits of the investment to which the Prospectus relates. 
 
The expiry date of this Prospectus is at 5.00pm WST on that date which is 13 months after 
the date the original prospectus was lodged with the ASIC (Expiry Date).  No securities 
may be issued on the basis of this Prospectus after the Expiry Date. 
 
Application will be made to ASX within seven days after the date of this Prospectus for 
Official Quotation of the Shares the subject of this Prospectus. 
 
The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law 
and persons who come into possession of this Prospectus should seek advice on and 
observe any of these restrictions.  Failure to comply with these restrictions may violate 
securities laws.  Applicants who are resident in countries other than Australia should 
consult their professional advisers as to whether any governmental or other consents are 
required or whether any other formalities need to be considered and followed. 
 
This Prospectus does not constitute an offer in any place in which, or to any person to 
whom, it would not be lawful to make such an offer. 
 
It is important that investors read this Prospectus in its entirety and seek professional 
advice where necessary.  The Securities the subject of this Prospectus should be 
considered speculative. 
 
RISK FACTORS 
 
Potential investors should consider that an investment in the Company is highly 
speculative and should consult their professional advisers before deciding whether to 
apply for Securities pursuant to this Prospectus. For further information in relation to the risk 
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factors of the Company please refer to the summary in the Investment Overview Section 
and Section 9 of the Prospectus.  
 
COMPETENT PERSON’S STATEMENT 

The information in Section 4 of this Prospectus that relates to Exploration Results, Gas 
Reserves is based on information reviewed and compiled by Mr Saxon Palmer a 
Proposed Director of the Company, who holds a Bachelor of Science with Honours in 
Geology from the Australian National University, has 25 years relevant experience and 
who is a member of the American Association of Petroleum Geologists. Mr Palmer has 
sufficient experience that is relevant to coal bed methane exploration and production to 
qualify as a Competent Person as defined in Chapter 5 of the ASX Listing Rules. Mr Palmer 
consents to the inclusion in the Prospectus of this information in the form and context in 
which it appears. 

DIAGRAMS 

Diagrams in this Prospectus have been prepared by officers of the Company and are 
illustrative only and may not be drawn to scale.  Unless otherwise stated, all data 
contained in charts, graphs and tables is based on information available at the date of 
this Prospectus. 

WEB SITE – ELECTRONIC PROSPECTUS 

A copy of this Prospectus can be downloaded from the website of the Company at 
www.grpcorporation.com. Any person accessing the electronic version of this Prospectus 
for the purpose of making an investment in the Company must be an Australian resident 
and must only access the Prospectus from within Australia. 

The Corporations Act prohibits any person passing onto another person an application 
form unless it is attached to a hard copy of this Prospectus or it accompanies the 
complete and unaltered version of this Prospectus.  Any person may obtain a hard copy 
of this Prospectus free of charge by contacting the Company. 

EXPOSURE PERIOD 

This Prospectus will be circulated during the Exposure Period.  The purpose of the 
Exposure Period is to enable this Prospectus to be examined by market participants prior 
to the raising of funds.  Potential investors should be aware that this examination may 
result in the identification of deficiencies in the Prospectus and, in those circumstances, 
any application that has been received may need to be dealt with in accordance with 
Section 724 of the Corporations Act. 

Applications for securities under this Prospectus will not be processed by the Company 
until after the expiry of the Exposure Period.  No preference will be conferred on persons 
who lodge applications prior to the expiry of the Exposure Period. 

CONSOLIDATION 

UNLESS STATED OTHERWISE, ALL REFERENCES TO SECURITIES OF THE COMPANY AS SET OUT 
IN THIS PROSPECTUS ARE ON THE BASIS THAT THE CONSOLIDATION (WHICH WAS APPROVED 
AT THE ANNUAL GENERAL MEETING) HAS OCCURRED. 
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I NV ESTM ENT  OV ERV I EW  

Important Notice 

This Section is not intended to provide full information for investors intending to apply for 
Securities offered pursuant to this Prospectus.  This Prospectus should be read and considered 
in its entirety. 

The Offer 

Summary of the Offer 

By this Prospectus, the Company offers for subscription 35,000,000 Shares at $0.20 each 
together with one (1) free attaching Option exercisable at $0.20 on or before 30 September 
2014 for every two (2) Shares issued to raise $7,000,000. 

Oversubscriptions of up to a further 15,000,000 Shares at $0.20 each together with one (1) free 
attaching Option exercisable at $0.20 on or before 30 September 2014 for every two (2) 
Shares issued to raise a further $3,000,000 may be accepted. 

Therefore the maximum amount which may be raised under this Prospectus is $10,000,000. 

The Offer comprises a Priority Offer to Shareholders registered as at the Priority Offer Record 
Date as well as a Public Offer which is open to all other investors. 

Priority Offer 

The Company will offer 10,000,000 Shares (and 5,000,000 free attaching Options) (of the 
35,000,000 Shares (and 17,500,000 free attaching Options) being offered under this 
Prospectus) in priority to Shareholders of the Company registered as at the Priority Offer 
Record Date (Eligible Shareholders).  

The priority given to each Shareholder will be in respect of a minimum of 10,000 Shares (and 
5,000 free attaching Options) for each Eligible Shareholder on a first-come, first-served basis 
(Entitlement). To the extent that any Eligible Shareholders apply for more than their 
Entitlement and there remains a balance of Securities out of the Priority Offer pool, the 
Company will at the Directors’ and Proposed Directors’ election allocate the balance to 
those Applicants.  

To the extent that subscriptions from Eligible Shareholders under the Priority Offer exceed 
10,000,000 Shares (and 5,000,000 free attaching Options), the Directors and Proposed 
Directors will treat such Applications for excess Shares (and free attaching Options) as 
Applications for Securities under the Public Offer.     

The Directors and Proposed Directors retain absolute discretion when deciding whether or not 
to accept any particular Application in part or in full and will not be liable to any Eligible 
Shareholder who is not allocated Securities.  

If any of the Securities available for Eligible Shareholders are not applied for by 5:00 pm on 
the Priority Offer Closing Date, those Securities will form part of the Public Offer. 

All Shareholders may apply for Shares under the Public Offer. 

Public Offer 

The pool for the Public Offer will be 25,000,000 Shares (and 12,500,000 free attaching Options), 
plus any Securities not applied for by Shareholders under the Priority Offer plus 
oversubscriptions of up to a further 15,000,000 Shares (and 7,500,000 free attaching Options).  
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Applicants should note that the Directors and Proposed Directors retain an overriding right to 
do any of the following at their discretion in relation to the Public Offer: 

• accept the Application in full; 

• accept the Application in respect of a lesser number of Securities than applied for; or 

• decline the Application. 

The Shares offered under this Prospectus will rank equally with the existing Shares on issue. 
Rights and liabilities attaching to the Shares and Options are summarised in the Section 11 of 
this Prospectus. 

Consolidation 

Unless stated otherwise, all references to Securities of the Company as set out in this 
Prospectus are on the basis that the Consolidation (which was approved at the Annual 
General Meeting) has occurred. 

Indicative Timetable 

Event Date 

Lodgement of original prospectus with the ASIC 8 July 2011 

Lodgement of this replacement Prospectus with the ASIC 22 July 2011 

Last date to register transfers on a pre-Consolidation basis 14 July 2011 

Priority Offer and Public Offer Opening Date 30 July 2011 

Closing Date for Priority Offer  5:00pm WST on 7 August 2011 

Closing Date for Public Offer 5:00pm WST on 8 August 2011 

Settlement of Acquisition 9 August 2011 

Allotment of Securities under the Prospectus on a post-
Consolidation basis 

10 August 2011 

Anticipated date the suspension is lifted and the 
Company’s Securities re-commence trading on ASX 
(subject to satisfaction of Chapters 1 and 2 of the ASX 
Listing Rules). 

15 August 2011 

Purpose of the Offer and Use of Proceeds 

The purpose of the Offer is to meet the requirements of ASX and re-comply with Chapters 1 
and 2 of the ASX Listing Rules and to provide additional funds to: 

(a) satisfy its initial obligations under the Kennedy Oil Agreement (refer to Section 10.2); 

(b) commence a detailed drilling and coring program at the Hanging Woman Project 
and assess potential production capabilities; and 

(c) review and evaluate possible acquisition opportunities in Wyoming, USA. 

On completion of the Offer, the Board believes the Company will have sufficient working 
capital to achieve these objectives. 

It is intended to apply funds raised from the Offer in the two years after re-listing on ASX as 
follows (assuming the Offer is fully subscribed to raise $7,000,000 or over-subscribed to raise 
$10,000,000): 
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Item Total  

Assuming 
Offer Fully 

Subscribed 
1 

($) 

Total  

Assuming 
Offer Fully 

Over 
Subscribed 2 

($) 

Stage One – Reimbursement of past expenditure to 
Kennedy Vendors 3,5 

2,000,000 2,000,000 

Agreed First Year Work Programme 6 1,000,000 1,000,000 

Stage Two – Reimbursement of past expenditure to Kennedy 
Vendors 4,5 

1,900,000 1,900,000 

Land Acquisition Costs - 250,000 

Further Drilling and Well Completion Costs 7 200,000 2,500,000 

Working Capital and Administration Costs 8 1,600,000 1,900,000 

Expenses of the Offer 9 300,000 450,000 

Total 5 7,000,000 10,000,000 

Notes: 

1 The minimum subscription under the Offer is the full subscription, being $7,000,000. 
2  The Company may accept oversubscriptions of up to a further $3,000,000 above the minimum 

subscription, to raise a total of $10,000,000. 
3 This amount includes the Reimbursement Payment and Re-Admission Payment payable pursuant 

to the Kennedy Oil Agreement. Refer to Section 10.2 for a summary of the Kennedy Oil Agreement 
and further details of these payments. 

4 This is the Title Transfer Payment payable pursuant to the Kennedy Oil Agreement (assuming the 
Kennedy Vendors elect to receive the Title Transfer Payment as a cash payment). Refer to Section 
10.2 for a summary of the Kennedy Oil Agreement and further details of this payment. 

5 Payments in the above table which are to be made in US dollars assume an exchange rate of 
AUD$1 = US$1.05. 

6 These funds will be used to satisfy the obligations under Minimum Agreed First Year Work Program 
under the Kennedy Oil Agreement. This includes the drilling of 2 deep wells, one core analysis, 
working capital, land expansion and 7 Applications for Permits to Drill. Refer to the Solicitor’s Report 
on the Hanging Woman Project contained in Section 8 and the summary of the Kennedy Oil 
Agreement contained in Section10.2 of this Prospectus for further details 

7 In the event the minimum subscription is raised (being $7,000,000) pursuant to the Offer these funds 
will be used to drill 3 wells (in addition to those drilled under the Minimum Agreed First Year Work 
Program) and these wells will be drilled to shallow completion depth to continue the expansion of 
the Company's Drilling Program. In the event at least $7,540,000 is raised pursuant to the Offer, the 
wells will be drilled to deep completion depth. Refer to the Solicitor’s Report on the Hanging 
Woman Project contained in Section 8 of this Prospectus for further details. 

8  Administration and working capital will include the costs of leasing office space, sundry costs such 
as share registry, ASX fees, executive and non-executive salaries and the salaries of any additional 
staff or consultants that may be retained by the Company in the future. 

9  Refer below for further details of expenses of the Offer. 

In the event that more than $7,000,000 but less than $10,000,000 is raised, the Company 
intends to allocate the funds firstly towards the expenses of the issue, secondly towards further 
drilling and well completion and land acquisition costs. 

The above table is a statement of current intentions as of the date of lodgement of this 
Prospectus with the ASIC.  As with any budget, intervening events (including exploration 
success or failure) and new circumstances have the potential to affect the ultimate way 
funds will be applied.  The Board reserves the right to alter the way funds are applied on this 
basis. 
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Capital Structure 
The capital structure of the Company following completion of the Offer is summarised below 
1, 6, 7: 

Shares Number 

Assuming 
Offer Fully 

Subscribed 4 

Number 

Assuming Offer 
Fully Over 

Subscribed 5 

Shares on issue at date of Prospectus  10,060,672 10,060,672 

Shares issued to Cady Vendors 2 90,000,000 90,000,000 

Shares now offered 35,000,000 50,000,000 

Total Shares on issue at completion of the Offer and 
Acquisition 2 

135,060,672 150,060,672 

   

Options Number 
Assuming 
Offer Fully 

Subscribed 4 

Number 

Assuming Offer 
Fully Over 

Subscribed 5 

Options on issue at date of Prospectus Nil Nil 

Options issued to Cady Vendors 4 11,250,000 11,250,000 

Options now offered 17,500,000 25,000,000 

Total Options on issue at completion of the Offer and 
the Acquisition 3  

28,750,000 36,250,000 

Notes: 

1 All figures above are on a post-Consolidation basis. 
2  These Shares are to be issued to the Cady Vendors in part-Consideration for the acquisition of 

Cady Energy. Refer to Section 10.1 for further details of the Share Sale Agreement. 
3  These Options are to be issued to the Cady Vendors in part-Consideration for the acquisition of 

Cady Energy. Refer to Section 10.1 for further details of the Share Sale Agreement. 
4  The minimum subscription under the Offer is the full subscription, being $7,000,000.  
5  The Company may accept oversubscriptions of up to a further $3,000,000 above the minimum 

subscription, to raise a total of $10,000,000. 
6  The above table does not contemplate the proposed placement of Shares to Stephen Quantrill 

and the Proposed Directors of up to a total of 2,500,000 Shares (and one (1) free attaching Option 
exercisable at $0.20 on or before 30 September 2014 for every two (2) Shares issued) at an issue 
price of $0.20 each to raise up to $500,000 (Proposed Director Placement).  Completion of the 
Proposed Director Placement will be subject to prior Shareholder approval to be sought at the next 
General Meeting of the Company. These funds will be applied to additional working capital.  

7  The above table does not contemplate the proposed Loyalty Option entitlement issue. Refer to 
below for further information. 

Loyalty Option Issue 

All Shareholders registered on the share register of the Company within approximately three 
months following the re-admission of the Company to the Official List of ASX (record date to 
be confirmed) will be entitled to participate in a proposed non-renounceable entitlements 
issue of options (Loyalty Options) on the basis of one Loyalty Option for every two Shares held 
at the record date. The Loyalty Options are to be issued free with an exercise price of $0.20 
and expiring 30 September 2014.  
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Restricted securities 

Subject to the Company being re-admitted to the Official List, certain of the Securities on 
issue prior to the Offer and certain of the Shares issued on the exercise of the Options on issue 
prior to the Offer, are likely to be classified by ASX as restricted securities and will be required 
to be held in escrow.  

 
Business Model – Exploration Company 

The Company listed on ASX on 21 March 2003 with its main focus being property 
development.  The Company has been suspended from trading on ASX since May 2008. The 
current Directors (other than Stephen Quantrill who was appointed on 7 July 2011) were each 
appointed on 4 November 2010.  

In March 2011, the Company entered into an agreement to acquire all of the issued share 
capital of Cady Energy (Acquisition). Subject to successful completion of the Offer, on 
completion of the Acquisition each of the current Directions (other than Stephen Quantrill) 
will retire and the Proposed Directors will be appointed.  

Completion of the Acquisition will result in a change in nature and scale of the Company’s 
activities (refer below) and the Company will be focussed on oil and gas exploration.  

Upon completion of the Acquisition, the Company will acquire the exclusive right to purchase 
100% of the Hanging Woman Project in Wyoming. Accordingly, following completion, the 
Company’s objective is to be an oil and gas exploration company.  

Following acquisition of the the Hanging Woman Project, the Company will aim to drill further 
development wells at the Hanging Woman Project and will conduct coring and gas content 
testing which is expected to convert resources to reserves. Gas-gathering and watering 
handling infrastructure will be established to support new wells and de-watering of existing 
and new wells will take place to with the aim of advancing the potential development of the 
Project. The Company will also seek to add to its current leasehold position through the 
acquisition of further suitable leaseholds adjacent to and or in close proximity to the Hanging 
Woman Project as well as general project opportunities in the oil and gas sector. 

The Company’s ability to generate revenue in the future will depend upon the success of the 
Company’s proposed exploration activities on the Hanging Woman Project and the 
Company’s ability to successfully exploit any oil and gas that may be discovered on the land 
which is the subject of the Project. 

Full details in respect of the Company and its right to the Project are set out in Section 4. 

Change in Nature and Scale of Activities  

As a result of the magnitude of the Company’s proposed acquisition of Cady Energy and its 
rights to the Hanging Woman Project, it is required to obtain Shareholder approval for a 
change of nature and scale of activities and to comply with Chapters 1 and 2 of the ASX 
Listing Rules as if it were seeking admission to the Official List. Shareholder approval to 
complete the Acquisition was obtained at the Annual General Meeting. 

This Prospectus is issued to assist the Company to comply with these requirements. 

Specific Risks 

The business, assets and operations of the Company are subject to certain risk factors that 
have the potential to influence the operating and financial performance of the Company in 
the future.  These risks can impact on the value of an investment in the Securities of the 
Company. 
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The Company aims to manage these risks by carefully planning its activities and 
implementing risk control measures.  Some of the risks are, however, highly unpredictable and 
the extent to which the Company can effectively manage them is limited.   

Set out below are specific risks that the Company is exposed to.  

Risk Area Risks Further details 

Change in Nature 
and Scale of 
Activities 

There is a risk that the Company may not be able to 
meet the requirements of the ASX for reinstatement 
to the Official List.  Should this occur, the Securities 
offered under this Prospectus (and the Company’s 
existing issued Shares) will not be able to be traded 
on the ASX until such time as those requirements can 
be met, if at all. 

Section 9.2 

Counterparty and 
Contract Risk 

Following completion of the Acquisition, risk of non-
compliance with the terms and conditions of the 
Kennedy Oil Agreement which could adversely 
affect the Company’s ability to acquire its primary 
asset, being the Hanging Woman Project. If the 
Project is not acquired, unless an alternative project 
or asset is acquired by the Company, it will not satisfy 
the ongoing obligation under the Listing Rules to 
maintain a structure and level of operations 
appropriate for a listed entity. In these circumstances 
the Company would be suspended from quotation 
until an appropriate alternative project or asset is 
acquired.  

Section 9.3 

Requirements for 
Permits and 
Licences 

Following completion of the Acquisition and the 
Hanging Woman Project, the operations of the 
Company will require licences and permits and in 
some cases renewals of existing licences and permits 
from various governmental authorities.  

The failure of the Company to obtain, sustain or 
renew licences and permits on acceptable terms 
could adversely impact the Company’s operations 
and its financial results 

In order to maintain the permits and leases, the 
Company will also be required to pay rentals and in 
order to extend a lease beyond its 10 year expiry 
date must drill on that lease.  

The failure of the Company to fund rental payments 
or undertake the required drilling programs may 
adversely affect the Company’s interest in the 
Hanging Woman Project and its asset position. 

Further details of the rental payments, lease term 
and associated extensions are set out in the in the 
Solicitor’s Report on the Hanging Woman Project 
contained in Section 8 of this Prospectus. 

Section 9.4 

Offtake 
Infrastructure 

Requirement to negotiate future offtake agreement 
and failure to comply with future offtake transactions 
due to failure to deliver physical production may 
have a material adverse effect on the Company’s 
business. 

Section 9.4 

No Geographical Following completion of the Acquisition, the sole 
asset of the Company, will be its interest in the 

Section 9.6 
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Diversification Hanging Woman Project which is located in 
Wyoming in the United States of America 

Gas Price 
Volatility 

Fluctuations in oil and gas prices and, in particular, a 
material decline in the price of oil or gas, may have 
a material adverse effect on the Company’s 
business and therefore the value of the Company’s 
investment in the Hanging Woman Project following 
completion of the Acquisition. 

Section 9.7 

Risks associated 
with operations in 
the United States 

 

Future political and economic conditions in the 
United States of America and adoption of different 
policies regarding foreign development and 
ownership of mineral resources may have a material 
adverse effect on the Company’s business. 

Section 9.8 

Exploration and 
Development 
Rights 

Following completion of the Acquisition there is no 
guarantee that the Company will be granted future 
exploration rights necessary to develop the Hanging 
Woman Project on acceptable terms.  

If such rights are not granted, the Company’s 
performance would be adversely affected and have 
a resulting effect on the value of the Company’s 
investment in the Hanging Woman Project. 

Section 9.9  

Exploration and 
Development 
Risks 

Oil and gas exploration, development and 
operations risks. 

A failure to discover an economic reserve, or to 
successfully produce from such a reserve, will 
adversely affect the Company’s performance and 
have a resulting effect on the value of the 
Company’s investment in the Hanging Woman 
Project following completion of the Acquisition. 

Section 9.10 

Availability of 
Equipment and 
Drilling Costs 

 

On completion of the Acquisition, the Company will 
be operating in the oil and gas industry which has 
historically experienced periods of rapid cost 
increases. Any increase in the cost of exploration 
and development would affect the ability of the 
Company to invest in the Project and to purchase or 
hire equipment, supplies and services.  

Any reduced availability of equipment and services 
may delay or prevent the Company’s ability to 
exploit reserves and its operations and profitability.  

Section 9.11 

Decommissioning 
Costs 

 

Following completion of the Acquisition and the 
acquisition of the Hanging Woman Project, the 
Company shall be responsible for costs associated 
with plugging and abandoning and reclaiming wells, 
facilities and pipelines which may use for production 
of oil and gas (if a level of production is achieved). 

Such decommissioning costs would negatively 
impact on the Company’s profitability.  

Section 9.12 

Tenure Risk and 
Native Title 

Ability to comply with, retain and renew oil and gas 
exploration licenses; ability to obtain production and 
comply with licenses 

Section 9.13 

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the 
Company or by investors in the Company and Shareholders should refer to the risk factors set 
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out in full in Section 9 of this Prospectus (and the Solicitor’s Report on the Hanging Woman 
Project) before making a decision to subscribe for Securities under this Prospectus.  

Substantial Shareholders – As at the date of this Prospectus 

Those Shareholders holding a relevant interest in 5% or more of the Shares on issue as at the 
date of this Prospectus are as follows:  

Shareholder Shares Options % (undiluted) 
% 

(fully diluted) 

Sinbad Pty Ltd 2 1,666,667 Nil 16.57 16.57 

Miguel Laborde 1,666,667 Nil 16.57 16.57 

Heelmo Holdings Pty Ltd 3 1,666,667 Nil 16.57 16.57 

Notes:  

1 All figures above are on a post-Consolidation basis. 

2 These Shares are held by Sinbad Pty Ltd ATF Rock City Unit Trust, an entity associated with Steve 
Nicols, a previous director of the Company who resigned on 7 July 2011. 

3 1,116,667 of these Shares are held by Heelmo Holdings Pty Ltd ATF Deep Blue Trust and 500,000 of 
these Shares are by Heelmo Holdings Pty Ltd ATF Rowbottam Super Fund, an entity associated with 
Mark Rowbottam, a current Director. 

Substantial Shareholders – On completion of the Acquisition and the Offer  

Those Shareholders holding a relevant interest in 5% or more of the Shares on completion of 
the Acquisition and the Offer (assuming no existing substantial Shareholder subscribes and 
receives additional Shares pursuant to the Offer and $7,000,000 is raised pursuant to the Offer) 
are as follows: 

Shareholder Shares Options % (undiluted) 
% 

(fully diluted) 

Kennedy Oil 15,000,000 - 11.11 9.16 

Sablet Pty Ltd 1 10,000,000 2,500,000 7.40 7.63 

Etchell Capital 2 10,000,000 2,500,000 7.40 7.63 

Richard Stephen Simpson 9,000,000 2,250,000 6.66 6.87 

Notes:  

1 All figures above are on a post-Consolidation basis and assume all Options on issue following 
completion of the Offer and the Acquisition are exercised. 

2 These Securities are held by Sablet Pty Ltd ATF The Archard Palmer Family Trust, an entity associated 
with Saxon Palmer, a Proposed Director. 

3 These Securities are held by Etchell Capital Pty Ltd ATF The Simpson Superannuation Fund, an entity 
associated with John (Gus) Simpson, a Proposed Director. 

The Company will announce to the ASX details of its top-20 Shareholders (following 
completion of the Offer) prior to the Shares re-commencing trading on ASX. 

Financial Information 

Following an extended period of suspension (since May 2008 up to and including the date of 
this Prospectus) and its proposed acquisition of Cady Energy and the right to acquire the 
Hanging Woman Project, the Company will be in the early stages of exploring the land the 
subject of the Project which is in a startup phase. Therefore, the Company’s recent 
operational and financial historical performance is limited.  
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The following table sets out a summary of the Company’s historical audited financial 
statements for the three most recent financial years and the most recent unaudited financial 
statement of the Company. 

Consolidated Statement of Financial Position - Historical 

 31 Dec 2010 
(Unaudited) 

30 June 2010 
(Audited) 

30 June 2009 
(Audited) 

30 June 2008 
(Audited) 

Current Assets     

Cash and cash equivalents 84,008 1,126 18,137 - 

Trade and other receivables 7,778 - - - 

Total Current Assets 91,786 1,126 18,137 - 

     

Non Current Assets     

Property, plant and equipment - - 26,049 22,035 

Total non Current Assets - - 26,049 22,035 

Total Assets 91,786 1,126 44,186 22,035 

     

Current Liabilities     

Trade and other payables 48,699 1,147,766 1,155,744 971,404 

Total Current Liabilities 48,699 1,147,766 1,155,744 971,404 

Total Liabilities  48,699 1,147,766 1,155,744 971,404 

     

Net Assets 43,087 (1,146,640) (1,111,558) (949,369) 

     

Equity     

Issued Capital 7,741,035 7,375,015 7,375,015 7,375,015 

Retained profits (7,697,948) (8,521,655) (8,486,573) (8,324,384) 

Total Equity 43,087 (1,146,640) (1,111,558) (949,369) 

The Company’s start up funding will be generated from the Offer the subject of this 
Prospectus. The Company expects to raise further funding from the issue of Securities in the 
future.  Following the acquisition of the Hanging Woman Project, if the Company’s proposed 
exploration is successful and the Company chooses to develop its Project then the Company 
may also consider debt funding. 

As a result, the Company is not in a position to disclose any key financial ratios other than its 
balance sheet which is set out in the Investigating Accountant’s Report in Section 7.  Investors 
should read the Investigating Accountant’s Report in full. 

Directors  

EXISTING DIRECTORS 

Mr Stephen Quantrill – Managing Director & Chief Executive Officer 

Mr Quantrill is a professional engineer with over 10 years experience as a company director 
and more than 15 years experience as a business leader in financial and engineering 
services. He is Chairman of Pedco Engineering Pty Ltd and he is the former Managing Director 
of WA Developments and WA Capital Group. Whilst a resident of South Africa he led Old 
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Mutual Direct, a subsidiary of Old Mutual plc., he was head of Reengineering at Nedcor Bank 
Limited and he was a Civil Engineering Manager at Grinaker Construction. He attained his 
university degrees with first class honours and has a high level of commercial and managerial 
expertise across multiple geographical locations including Australia, South Africa, and 
Europe. 

Migual Laborde - Non-Executive Director (retiring) 

It is proposed that Mr Laborde will resign as a Director of the Company upon completion of 
the Acquisition. 

Mark Rowbottam - Non-Executive Director (retiring) 

It is proposed that Mr Rowbottam will resign as a Director of the Company upon completion 
of the Acquisition. 

PROPOSED DIRECTORS 

Mr John (Gus) Simpson – Proposed Non- Executive Chairman 

Mr J Simpson has over 20 years of experience in the management of listed and unlisted 
companies with international operations. He is currently Executive Chairman of Peninsula 
Energy Limited, a Wyoming focused energy developer, and he has extensive experience in 
project development and equity funding within the resources industry. Mr J Simpson 
Previously held positions include Executive Chairman of Etchell Capital Pty Ltd, Olea Australis 
Limited and Executive Director of Tanganyika Gold Limited, Panorama Resources NL. Mr J 
Simpson brings an extensive range of corporate and commercial expertise to the company. 

Details of the companies that Mr J Simpson was an officer of that have gone into 
administration are set out below (“Proposed Directors’ Disclosure regarding Previous 
Directorships”). After due consideration, the Directors and other non-associated Proposed 
Directors are of the view that Mr J Simpson’s involvement in these companies in no way 
impacts on his appointment and contribution as a Proposed Director of the Company.  

Mr Saxon Palmer – Proposed Technical Director 

Mr Palmer is a geologist with over 25 years of international geoscience and senior 
management experience with BP and BHP Billiton. At BHP Billiton, Mr. Palmer was most 
recently Exploration Manager (Australia/Asia) and, prior to this, as Portfolio Manager (Global), 
he managed the company’s largest discretionary budget for global exploration, appraisal 
and business development activities (>US$500 million per annum). Mr. Palmer has 
explored/appraised oil & gas projects and developed oil & gas business opportunities in most 
of the major international oil & gas basins in the world. He is a graduate of the Advanced 
Management Program at the Wharton School of the University of Pennsylvania and brings 
extensive technical oil and gas expertise and commercial experience to the Board. 

Mr Murray Durham – Proposed Non-Executive Director 

Mr Durham is a geologist with over 25 years of international geoscience and senior 
management experience within large multi-national corporations; these include Shell, BHP 
Billiton and Apache Energy. At BHP Billiton, Mr Durham was Global Business Manager for the 
coal seam methane business. At Apache Energy he was Director of Oil and Gas Marketing 
until November 2009, responsible for marketing Australian crude oil and gas and managing its 
many gas supply agreements. Murray is currently a Director of Red Sky Energy Limited and a 
Director of the Australian Pipeline Industry Association. Mr Durham brings extensive 
experience in coal seam methane, business development, operations management and 
marketing to the Board.  
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Mr Anthony Simpson – Proposed Non-Executive Director 

Mr A Simpson has over 40 years experience in the resources industry in various senior 
management, technical and operational positions. He is currently Chief Operating Officer of 
Peninsula Energy Limited. Prior to joining Peninsula Mr Simpson was Chief Operating Officer of 
TSX listed GBS Gold international Inc from 2006 to 2008. Mr A Simpson was also Technical 
Director of PMA/Vanadium Australia Pty Ltd from 1997 to 2004. In addition to his extensive 
practical, commercial and operational experience Mr A Simpson holds a B.Sc.Mining 
Engineering (Honours) from Cardiff University in Wales. 

Details of the companies that Mr A Simpson was an officer of that have gone into external 
administration are set out below (“Proposed Directors’ Disclosure regarding Previous 
Directorships”). After due consideration, the Directors and other non-associated Proposed 
Directors are of the view that Mr J Simpson’s involvement in these companies in no way 
impacts on his appointment and contribution as a Proposed Director of the Company.  

Proposed Directors’ Disclosure regarding Previous Directorships 

Mr J Simpson was a director of Australian Mineral Sands NL that went into administration in 
1993, Leisure and Gaming Corporation Ltd that went into administration in 2001, Gindalbie 
Mining NL that went into administration in 1991. 

Leisure and Gaming went into administration following the Federal Government’s banning of 
online gaming and  Gindalbie Mining NL went into member voluntary administration (it was 
solvent at the time), it spun out its only asset to Wattle Gully Gold Mines (shareholder received 
shares in Wattle Gully as consideration) 

The Directors and other non-associated Proposed Directors have considered the above 
circumstances surrounding Mr J Simpson’s involvement in Leisure and Gaming Corporation 
Ltd and Gindalbie Mining NL, and the significant period of time which has passed since his 
involvement in Australian Mineral Sands NL, and are of the view that Mr J Simpson’s 
involvement in these companies in no way impacts on his appointment and contribution as a 
Proposed Director of the Company. 

Mr A Simpson was a director of the following group of companies: Burnside Operations Pty 
Ltd, E-Auction Australasia Pty Ltd, Excor Resources Pty Ltd, GBS Gold Australia Pty Ltd, GBS 
Gold Australia (Tom's Gully) Pty Ltd, 
 GBS Gold Australia (Land Holdings) Pty Ltd, GBS Gold Holdings Pty Ltd,  
Northern Gold Pty Ltd, Terra Gold Mining Pty Ltd, Terra Metals Pty Ltd, Territory Goldfields Pty 
Ltd, Camelot Northern Territory PL and Buffalo Creek Mines PL (together, the GBS Group). 

The GBS Group went into administration in September 2008 when the Canadian parent 
company of the GBS Group (GBS) was unable to raise either equity or borrow money to meet 
its operating needs. The directors of GBS were concerned not to permit the GBS Group to 
continue to trade and to avoid the risk of insolvent trading. This was at the height of the onset 
of the global financial crisis (GFC) and during this period, the GBS Group was also impacted 
by an unfavourable movement in the exchange rate between the AUD and the USD, which 
affected the prices the GBS Group received for gold sold. Other events at the GBS Group 
mines also had an adverse impact on revenues that was expected to be of a relatively short 
duration. All of these factors (adverse exchange rates, events causing a short term drop in 
production and increased costs and the inability to raise funds at the time of the onset of the 
GFC) coincided. 

The Directors and other non-associated Proposed Directors have considered the 
circumstances surrounding Mr A Simpson’s involvement in these companies and are of the 
view that Mr A Simpson’s involvement with those companies in no way impacts on his 
appointment and contribution as a Proposed Director of the Company. 
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Disclosure of Interests 

Directors are not required under the Constitution to hold any Securities.  As at the date of this 
Prospectus, the current Directors and the Proposed Directors have relevant interests in 
Securities as follows: 

Current Director Shares 1 Options 1 

Stephen Quantrill 5 Nil Nil 

Migual Laborde 1,666,667 Nil 

Mark Rowbottam 1,666,667 Nil 

Proposed Director Shares 1, 5 Options 1 

Saxon Palmer 2, 5 10,000,000 2,500,000 

John (Gus) Simpson 3, 5 10,000,000 2,500,000 

Murray Durham 5 4,000,000 375,000 

Anthony Simpson 4, 5 6,000,000 1,500,000 

Notes: 

1 All figures above are on a post-Consolidation basis. 

2 These Securities are held by Sablet Pty Ltd ATF The Archard Palmer Family Trust, an entity associated 
with Saxon Palmer. 

3 These Securities are held by Etchell Capital Pty Ltd ATF The Simpson Superannuation Fund, an entity 
associated with John (Gus) Simpson. 

4 These Securities are held by Fossims Jeanette Pty Ltd ATF Fossims and Jeanette Superannuation 
Fund, an entity associated with Anthony Simpson. 

5 The above tables do not contemplate the Proposed Director Placement. Completion of the 
Proposed Director Placement will be subject to prior Shareholder approval to be sought at the next 
General Meeting of the Company.  

Remuneration 

At the Annual General Meeting Shareholders approved the adoption by the Company of a 
new Constitution of the Company (New Constitution) on completion of the Acquisition. 
Further details in relation to the New Constitution are set out in the Notice of Meeting and a 
copy of the New Constitution is available for review at office of the Company and can be 
downloaded from the Company’s ASX platform at www.asx.com.au.  

The New Constitution provides that the remuneration of non-executive Directors will be not 
more than the aggregate fixed sum determined by a general meeting.  The aggregate 
remuneration for non-executive Directors has been set at an amount not to exceed $350,000 
per annum.   

The remuneration of executive Directors will be fixed by the Directors and may be paid by 
way of fixed salary or consultancy fee. 

The annual remuneration (inclusive of superannuation) payable to each of the Directors as 
the date of this Prospectus is as follows: 

Current Director Annual Remuneration ($) 

Stephen Quantrill 1 327,000 

Migual Laborde Nil 

Mark Rowbottam 2 Nil 
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Proposed Director Proposed Annual Remuneration ($) 

Saxon Palmer 3 Refer below 

John (Gus) Simpson  50,000 

Murray Durham  36,000 

Tony Simpson  36,000 

Notes: 

1 Stephen Quantrill was appointed a Director on 7 July 2011 and no Directors fees will be paid to 
Stephen Quantrill until completion of the Acquisition. Refer to Section 10.3 for further details 

2 Mark Rowbottam is a current Director of the Company and a director of Allegra Capital (AFS 
Licence 308192). Mark Rowbottam has advised the Company that Allegra Capital intends to place 
Securities the subject to this Offer to clients. As such Allegra Capital will be paid a commission of up 
to 5% (inclusive of goods and services tax) in respect of valid applications lodged and accepted 
by the Company and bearing the stamp of Allegra Capital as contemplated in Section 3.8 (being 
on the same terms and conditions payable to other licensed securities dealers or Australian 
Financial Services licensees). 

3 Saxon Palmer will be paid as a consultant on an hourly rate of $250 per hour for the provision of 
technical services on an as required basis. Refer to Sections 10.5 and 10.6 for further details. 

Migual Laborde and Mark Rowbottam were both appointed on 4 November 2010 and under 
the current arrangements do not receive any remuneration. The Company has entered into 
consultancy agreements or appointment letters with Stephen Quantrill and each of the 
Proposed Directors which are summarised in Sections 10.3 to 10.8. 

Material Contracts 

Material contracts to which the Company is a party are summarised in Section 10 of this 
Prospectus.  

Pursuant to the Share Sale Agreement (as summarised in Section 10.1, the Company will 
acquire Cady Energy which currently holds the exclusive right to purchase 100% of the 
Hanging Woman Project in Wyoming. 

In order to acquire the Hanging Woman Project, the Company will be required to satisfy the 
obligations contained in the Kennedy Oil Agreement. The key obligations under his 
agreement are set out below. For further details refer to the summary contained in Section 
10.2 of this Prospectus. 

Kennedy Oil Agreement – Acquisition of the Hanging Woman Project 

In accordance with the terms of the Kennedy Oil Agreement: 

(a) immediately following re-admission of the Company to the Official List (Admission 
Date), the Company must reimburse the Kennedy Vendors for past operating costs 
on the Hanging Woman Project (estimated to be a total of approximately 
US$500,000 to US$550,000 as at the Admission Date) (Reimbursement Payment); 

(b) within 30 days of the Admission Date, the Company must pay the Kennedy Vendors 
US$1,550,000 (Re-Admission Payment);  

(c) within 30 days of the expiration of the period allowed for the Company to perform 
the Minimum Agreed First Year Work Program (or earlier, at the election of the 
Company), the Company must, at the election of the Kennedy Vendors, either: 
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(i) pay the Kennedy Vendors US$2,000,000; or  

(ii) issue the Kennedy Vendors the equivalent value of Shares at a deemed 
issue price of $0.20 each, 

(Title Transfer Payment); and 

(d) within 30 days of first shipment to market of commercial natural gas produced from 
the Hanging Woman Property, (or earlier at the Company’s election), the Company 
must, at the election of the Kennedy Vendors, either: 

(i) pay the Kennedy Vendors US$3,000,000; or  

(ii) issue the Kennedy Vendors the equivalent value in Shares at a deemed 
issue price of $0.20 each, 

(Production Payment). 

The Minimum Agreed First Year Work Program includes the drilling of a minimum of two new 
wells at the Hanging Woman Project, and performing analysis on the core from at least one 
well to the Company’s satisfaction and applying for a minimum of seven applications for 
permits to drill. 

Following completion of the Minimum Agreed First Year Work Program, or earlier, at the 
election of the Company, 100% of the legal title to the leases which comprise the Hanging 
Woman Project will be transferred to Cady Energy US (a subsidiary of Cady Energy).  

Expenses of the Offer 

The total expenses of the Offer (assuming the Offer is fully subscribed to raise $7,000,000 and 
no oversubscriptions are accepted) are set out in the table below: 

Item of Expenditure Amount ($) 

ASIC Fees   2,137 

ASX Fees 100,000 

Experts’ Fees  25,000 

Legal Fees 50,000 

Capital Raising Fees 110,000 

Miscellaneous 12,863 

TOTAL 300,000 
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1. CORPORATE DIRECTORY 

Current Directors  Australian Solicitors 

Stephen Quantrill 

Managing Director & Chief Executive Officer 

Migual Laborde 
Non-Executive Director (retiring) 

Mark Rowbottam 
Non-Executive Director (retiring) 

Proposed Directors  

Steinepreis Paganin 
Level 4, The Read Buildings 
16 Milligan Street 
PERTH WA 6000 

 

 

Wyoming Solicitors  

John (Gus) Simpson 
Non-Executive Chairman 

Saxon Palmer 

Technical Director 

Murray Durham  
Non-Executive Director 

Anthony Simpson 
Non-Executive Director 

 

Brown, Drew & Massey, LLP 
159 North Wolcott, Suite 200 
Casper, Wyoming 82601 
United States of America 

Current Company Secretary  

 

Auditor* 

Eryn Kestel 

 
 

Proposed Company Secretary 

Hall Chadwick  
Level 29, St Martins Tower 
31 Market Street 
SYDNEY NSW 2001 

Auditors and Investigating Accountant 

Jonathan Whyte  BDO Corporate Finance (WA) Pty Ltd 
38 Station Street 
SUBIACO WA 6008 

Registered Office  Independent Technical Expert  

Level 2 Spectrum 
100 Railway Road  
SUBIACO WA 6008 

Telephone: +61 2 9299 2289 
Facsimile:    +61 2 9299 2239  

Website 

Robert A. King 
1551 Three Crowns Drive, Suite 301 Casper, 
Wyoming 82604 
United States of America  
 
 
 
Share Registry* 

www.grpcorporation.com 

 

ASX Code  

Security Transfer Registrars 
770 Canning Highway 
APPLECROSS WA 6153 
Telephone: +61 8 9315 2333 
 

Current: GRP 

Proposed: CGY 

 

*These entities are included for information purposes only. They have not been involved in the 
preparation of this Prospectus. 
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2. MANAGING DIRECTOR’S LETTER 

 

 

Dear Investor 

On behalf of the Directors of GRP Corporation Limited (GRP or the Company), I 
am pleased to present this Prospectus offering you the opportunity to become a 
Shareholder in, or to increase your shareholding in, the Company.  

The Company has entered into an agreement to acquire Cady Energy Pty Ltd 
which holds an exclusive right to acquire 100% of the Hanging Woman CBM 
Project in Wyoming, USA (Hanging Woman Project or Project). The Project is 
comprised of a strong leasehold position of 13,280 net acres secured over the 
Roberts coal in Sheridan Country, Wyoming. On completion of the Offer and the 
Acquisition, subject to satisfying certain payments and undertaking an agreed 
work program, the Company will obtain legal title to the Project. These 
payments and obligations are set out in Section 10.2 of the Prospectus. 

Following acquisition of Cady Energy and the Hanging Woman Project, the 
Company intends to expand the Project and add further similar projects in close 
geographical proximity in the future. The current planned development of the 
Project will be funded by the funds raised pursuant to this Offer. 

On completion of the Acquisition a new and experienced Board will be 
appointed with strong corporate, technical and operational skills and I have 
every confidence in their ability to deliver this Project for the benefit of all 
Shareholders. 

The Board looks forward to welcoming you as a Shareholder. 

Yours sincerely 

 

Stephen Quantrill 
MANAGING DIRECTOR & CHIEF EXECUTIVE OFFICER 
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3. DETAILS OF THE OFFER 

3.1 Applications 

• Applications for Securities under the Priority Offer must be made using the 
Priority Offer Application Form. 

• Applications for Securities under the Public Offer must be made using the 
Public Offer Application Form.  

Payment for the Securities must be made in full at the issue price of $0.20 per 
Share.  Applications must be for a minimum of 10,000 Shares (and 5,000 free 
attaching Options) and thereafter in multiples of 1,000 Shares (and 500 free 
attaching Options). Completed Application Forms and accompanying cheques 
must be mailed or delivered to the Company’s Share Registry, as follows:  

Security Transfer Registrars 
770 Canning Highway 
APPLECROSS WA 6153 

Cheques should be made payable to “NKH Pty Ltd ATF The NKH Trust Account” 
and crossed “Not Negotiable”.   

Completed Application Forms must the above address by no later than the 
relevant Closing Date. 

Electronic payments should be made according to the instructions set out below 
and on the Application Form. Application money can be paid to the Company 
by electronic funds transfer (EFT) to the following account: 

  Account Name: NKH Pty Ltd ATF The NKH Trust Account 
BSB: 086-006 
Account Number: 518830594 

NKH Pty Ltd (trading as Nissen Kestel Harford), as registered agent of the 
Company, will accept application money into its trust account (as detailed 
above) and hold such monies on behalf of the Company and Applicants.  

Applicants should ensure they include their reference details if paying by EFT. 

Electronic payments must be received by the Company by 1:00pm (WST) on the 
applicable Closing Date. You should be aware that your own financial institution 
may implement earlier cut-off times with regard to electronic payment, and you 
should therefore take this into consideration when making payment. It is your 
responsibility to ensure that funds submitted electronically are received by 
1:00pm (WST) on the Priority Offer Closing Date or the Public Offer Closing Date 
(as the context permits). 

The Priority Offer and the Public Offer may each be closed at an earlier date, 
and time, at the discretion of the Directors, without prior notice. Applicants are 
therefore encouraged to submit their Application Forms as early as possible. 
However, the Company reserves the right to extend the Priority Offer and the 
Public Offer or accept late applications. 

3.2 Minimum subscription 

The minimum subscription to be raised pursuant to this Prospectus is $7,000,000. 
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If the minimum subscription has not been raised within four (4) months after the 
date of this Prospectus, all applications will be dealt with in accordance with the 
Corporations Act. 

3.3 Oversubscriptions 

The Company may accept oversubscriptions under the Offer of up to a further 
$3,000,000 through the issue of up to a further 15,000,000 Shares at an issue price 
of $0.20 each together with 7,500,000 free attaching Options.  The maximum 
amount which may be raised under this Prospectus is therefore $10,000,000   

3.4 Loyalty Option Issue 

All Shareholders registered on the share register of the Company within 
approximately three months following the re-admission of the Company to the 
Official List of ASX (record date to be confirmed) will be entitled to participate in 
a proposed non-renounceable entitlements issue of options (Loyalty Options) on 
the basis of one Loyalty Option for every two Shares held at the record date. The 
Loyalty Options are to be issued free with an exercise price of $0.20 and expiring 
30 September 2014.  

3.5 Allotment  

Allotment of Securities offered by this Prospectus will take place as soon as 
practicable after the Closing Date of the Public Offer.  Prior to allotment, all 
application monies shall be held by the Company on trust.  The Company, 
irrespective of whether the allotment of Securities takes place, will retain any 
interest earned on the application monies. 

The Directors reserve the right to allot Securities in full for any application or to 
allot any lesser number or to decline any application.  Where the number of 
Securities allotted is less than the number applied for, or where no allotment is 
made, the surplus application monies will be returned by cheque to the 
applicant within seven (7) days of the allotment date. 

3.6 ASX Listing 

The Company will not be reinstated to Official Quotation until satisfaction of the 
conditions to the Offer and ASX approving the Company’s re-compliance with 
Chapters 1 and 2 of the ASX Listing Rules.  

Application for Official Quotation by ASX of the Securities offered pursuant to this 
Prospectus will be made within 7 days after the date of this Prospectus. If 
approval is not obtained from ASX before the expiration of 3 months after the 
date of issue of the Prospectus (or such period as varied by the ASIC), the 
Company will not issue any Securities and will repay all application monies for 
the Securities within the time prescribed under the Corporations Act, without 
interest.  

The fact that ASX may grant Official Quotation to the Securities is not to be 
taken in any way as an indication of the merits of the Company or the Securities 
now offered for subscription. 

3.7 Applicants outside Australia 

This Prospectus does not, and is not intended to, constitute an offer in any place 
or jurisdiction, or to any person to whom, it would not be lawful to make such an 
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offer or to issue this Prospectus.  The distribution of this Prospectus in jurisdictions 
outside Australia may be restricted by law and persons who come into 
possession of this Prospectus should seek advice on and observe any such 
restrictions.  Any failure to comply with such restrictions may constitute a violation 
of applicable securities laws.  No action has been taken to register or qualify 
these Securities or otherwise permit a public offering of the Securities the subject 
of this Prospectus in any jurisdiction outside Australia. 

It is the responsibility of applicants outside Australia to obtain all necessary 
approvals for the allotment and issue of the Securities pursuant to this 
Prospectus.  The return of a completed Application Form will be taken by the 
Company to constitute a representation and warranty by the applicant that all 
relevant approvals have been obtained. 

3.8 Commissions on Application Forms 

The Company reserves the right to pay a commission of 5% (inclusive of goods 
and services tax) of amounts subscribed to any licensed securities dealers or 
Australian Financial Services licensee in respect of valid applications lodged and 
accepted by the Company and bearing the stamp of the licensed securities 
dealer or Australian Financial Services licensee.  Payments will be subject to the 
receipt of a proper tax invoice from the licensed securities dealer or Australian 
Financial Services licensee. 

3.9 CHESS 

The Company is a participant in Clearing House Electronic Subregister System 
(CHESS).  CHESS is operated by ASX Settlement and Transfer Corporation Pty Ltd 
(ASTC), a wholly owned subsidiary of ASX, in accordance with the Listing Rules 
and the ASTC Settlement Rules. 

Under CHESS, the Company will not issue certificates to investors.  Instead, 
Shareholders will receive a statement of their holdings in the Company.  If an 
investor is broker sponsored, ASTC will send a CHESS statement. 

3.10 Withdrawal of Offer 

This Offer may be withdrawn at any time.  In this event, the Company will return 
all Application monies (without interest) within 28 days of giving the notice of 
withdrawal. 

The risk factors set out in the Investment Overview Section and Section 9, and 
other general risks applicable to all investments in listed securities not specifically 
referred to, may in the future affect the value of the Shares.  Accordingly, an 
investment in the Company should be considered speculative. 

3.11 Privacy statement  

If you complete an application for Securities, you will be providing personal 
information to the Company.  The Company collects, holds and will use that 
information to assess your application, service your needs as a Shareholder and 
to facilitate distribution payments and corporate communications to you as a 
Shareholder. 
 
The information may also be used from time to time and disclosed to persons 
inspecting the register, including bidders for your securities in the context of 
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takeovers; regulatory bodies, including the Australian Taxation Office; authorised 
securities brokers; print service providers; mail houses and the Share Registry. 

You can access, correct and update the personal information that we hold 
about you.  If you wish to do so, please contact the Share Registry at the 
relevant contact number set out in this Prospectus. 

Collection, maintenance and disclosure of certain personal information is 
governed by legislation including the Privacy Act 1988 (as amended), the 
Corporations Act and certain rules such as the ASTC Settlement Rules.  You 
should note that if you do not provide the information required on the 
application for Securities, the Company may not be able to accept or process 
your application. 

3.12 Queries 

Any questions concerning the Offer should be directed to the proposed 
Company Secretary, Jonathan Whyte on +61 8 9380 9920 
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4. COMPANY AND PROJECT OVERVIEW 

4.1 Background 

The Company listed on ASX on 21 March 2003 with its main focus being property 
development.  The Company has been suspended from trading on ASX since 
May 2008. The Company does not currently hold any significant assets. 

Pursuant to a Share Sale Agreement (as summarised in Section 10.1, upon 
successful completion of the Offer, the Company will acquire 100% of the issued 
capital of Cady Energy which, through its wholly owned subsidiary Cady Energy 
US Inc, has an exclusive right to acquire 100% of the Hanging Woman Project, a 
coal bed methane project in the Powder River Basin, Sheridan County, 
Wyoming, USA.  On completion of the Acquisition, the Company will be re-
named “Cady Energy Limited” and Cady Energy Pty Ltd will be renamed “Cady 
Energy (No.1) Pty Ltd. 

Cady Energy Limited 

                       

 

Cady Energy (No.1) Pty Ltd 

 

 

Cady Energy US Inc 

 

 

Hanging Woman Project * 

Figure 1: Company Structure on completion of the Acquisition  
Note: * Reference to “Cady Energy Limited” above is a reference to GRP Corporation Limited. 

Cady Energy is an Australian company based in Perth which is focused on the 
acquisition and subsequent commercial development of the Hanging Woman 
Project. Cady Energy US Inc holds the exclusive rights to purchase a 100% interest 
in the Project from Kennedy Oil pursuant to the Kennedy Oil Agreement (as 
summarised in Section 10.2).  

The strategic objectives of the Company are to increase Shareholder value by 
acquiring and advancing the Hanging Woman Project toward commercial 
production and growing the Project area through acquisition or lease of further 
land or projects as and when they become available. 

4.2 Geological Overview 

The Hanging Woman Project is located in the Powder River Basin (PRB) which 
covers over 60,000km2 of northeast Wyoming and southeast Montana. The PRB 
contains up to 5,200m thickness of Cretaceous and Tertiary sediment (Refer to 
Figure 2).  

100% 

100% 

Exclusive right to 
purchase 100% 
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The Palaeocene Fort Union Formation in the PRB contains one of the largest 
deposits of coal in the world. This formation is also the largest single source of 
coal in the US (~40% of US coal production) and the location of the two of the 
largest coal mines in the world. These coals are a proven prolific source of coal 
bed methane. The CBM industry began in the PRB in 1987 and has grown rapidly. 
In 2009, 558MMcf/day of gas was produced, making it the 3rd largest gas-
producing field in the USA. Along with this large and growing production base 
the US Geological Survey estimates that only approximately 4Tcf of the >25Tcf 
gas resource in the PRB has been extracted. This upside potential exists in coals 
that are already producing and coals that are yet to be developed.  

Coals in the PRB are generally sub-bituminous, thick (up to 40m seams) and 
naturally mico-fractured with usually no artificial fracturing (“fraccing”) required 
for production. These coal seams are generally shallow and are geologically 
simple. These attributes mean that the CBM can be developed with low-cost 
vertical wells and simple completions.  

 

Figure 2: Powder River Basin Location Map 

Historically CBM wells in the PRB have produced formation water of sufficient 
quality to allow it to be released into the natural drainage system. More recently 
operators have been producing water into unlined pits where the water 
evaporates or returns to the water table. Other operators are alternately 
reinjecting water back into the natural aquifers.  

The 16 producing wells in the 30-well Hanging Woman Project are currently 
directing water into surface pits where the water re-enters the ground water 
system or evaporates. Future water disposal is expected to be a combination of 
similar processes and/or re-injection into shallow aquifers. 
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4.3 Hanging Woman Project 

In 2009, Cady Energy identified the opportunity to acquire significant gas 
resources with the potential for low-cost production, and entered into a strategic 
relationship with Kennedy Oil, an established and successful CBM producer in the 
PRB, which led to the Kennedy Oil Agreement pursuant to which Cady Energy US 
Inc holds the right to acquire the Hanging Woman Project. 

The Hanging Woman Project comprises 13,280 net acres, located in Sheridan 
County, Wyoming, USA. There are 14 coal seams mapped over the Project area, 
ranging in thickness up to 11m with a stacked average thickness of 39m. These 
coals range in depth from 150m to 900m. 30 CBM wells have been drilled in the 
project, with accompanying roads and water handling facilities installed. 

 

 

Figure  

 

3: CBM Tenement Map 

Following completion of the Acquisition, the Company’s initial development 
focus for the Hanging Woman Project is the Roberts Coal, which averages 8.2m 
in thickness at an average depth of 800m over the Project area. 

The 16 wells that have been completed for production have been dewatering 
for over 2.5 years and are at the point that desorption of gas is occurring and is 
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4.5 Proposed Drilling Program and Permits to Drill at the Project 

In accordance with the Kennedy Oil Agreement in order to acquire the Project, 
amongst other things, the Company is required to satisfy a Minimum Agreed First 
Year Work Program (MAWP). The Kennedy Oil Agreement and MAWP are further 
summarised in the Solicitor’s Report on the Hanging Woman Project contained in 
Section 8 and Section10.2 of this Prospectus. 

As part of the MAWP the Company is required to drill a minimum of two wells on 
leases WYW-142100 and WYW-142101 (which form part of the Hanging Woman 
Project), perform analysis on the core from at least one of those wells and apply 
for a minimum of seven Applications for Permits to Drill (APD’s). 

As at the date of this Prospectus, 77 APD’s have been granted over leases which 
comprise the Project. Notwithstanding this, the Company is still required to apply 
for an additional seven APD’s to comply with its obligations under the MAWP.  

In order to maintain the leases which comprise the Project the Company is 
required to drill wells on 5 leases (being WYW-142100, WYW-142101, WYW-142104, 
WYW-142105 and WYW-142848 (which form part of the Hanging Woman 
Project)) before 5 December 2011 (Drilling Program). The drilling of WYW-142100 
and WYW-142101 within this timeframe will also satisfy the drilling requirements of 
the MAWP under the Kennedy Oil Agreement as detailed above.   

4.6 Royalties 

As detailed in the Solicitor’s Report on the Hanging Woman Project contained in 
Section 8 of this Prospectus, various royalties are payable in respect of the leases 
which comprise the Project.  

The royalties are payable to the Bureau of Land Management in Wyoming and 
also to various parties, including associates of the Kennedy Vendors.  

Further details of these royalties are set out in the Solicitor’s Report on the 
Hanging Woman Project contained in Section 8 and the summary of the 
Kennedy Oil Agreement in Section10.2 of this Prospectus.  

4.7 Additional Projects 

Following completion of the Acquisition, the Company proposes to seek to add 
to its leasehold position through the acquisition of further suitable leaseholds 
adjacent to and or in close proximity to the Hanging Woman Project as well as 
other general project opportunities in the oil and gas sector. 

In accordance with the terms and conditions of the Kennedy Oil Agreement, the 
Company can, at its election, bring forward the Title Transfer Payment of US$2m 
to secure title to the Hanging Woman Project prior to completion of the MAWP.  

In the event the Company does not acquire the Hanging Woman Project for 
whatever reason, the Company would seek to acquire another suitable CBM 
project. 
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5. CORPORATE GOVERNANCE 

The Company has adopted comprehensive systems of control and 
accountability as the basis for the administration of corporate governance.  The 
Board is committed to administering the policies and procedures with openness 
and integrity, pursuing the true spirit of corporate governance commensurate 
with the Company's needs. 

To the extent applicable, the Company has adopted The Corporate 

Governance Principles and Recommendations (2nd Edition) as published by ASX 
Corporate Governance Council (Recommendations). 

In light of the Company’s size and nature, the Board considers that the current 
board is a cost effective and practical method of directing and managing the 
Company.  As the Company’s activities develop in size, nature and scope, the 
size of the Board and the implementation of additional corporate governance 
policies and structures will be reviewed. 

The Company’s main corporate governance policies and practices as at the 
date of this Prospectus are outlined below and the Company’s full Corporate 
Governance Plan will be available in a dedicated corporate governance 
information section of the Company’s website.  

Board of directors 

The Board is responsible for corporate governance of the Company.  The Board 
develops strategies for the Company, reviews strategic objectives and monitors 
performance against those objectives.  The goals of the corporate governance 
processes are to: 

(a) maintain and increase Shareholder value; 

(b) ensure a prudential and ethical basis for the Company’s conduct and 
activities; and 

(c) ensure compliance with the Company’s legal and regulatory 
objectives. 

Consistent with these goals, the Board assumes the following responsibilities: 

(a) developing initiatives for profit and asset growth; 

(b) reviewing the corporate, commercial and financial performance of the 
Company on a regular basis; 

(c) acting on behalf of, and being accountable to, the Shareholders; and 

(d) identifying business risks and implementing actions to manage those risks 
and corporate systems to assure quality. 

The Company is committed to the circulation of relevant materials to Directors in 
a timely manner to facilitate Directors’ participation in the Board discussions on a 
fully-informed basis. 
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Composition of the Board 

Election of Board members is substantially the province of the Shareholders in 
general meeting.  However, subject thereto, the Company is committed to the 
following principles: 

(a) the Board is to comprise persons with a blend of skills, experience and 
attributes appropriate for the Company and its business; and 

(b) the principal criterion for the appointment of new directors is their ability 
to add value to the Company and its business. 

No formal nomination committee or procedures have been adopted for the 
identification, appointment and review of the Board membership, but an 
informal assessment process, facilitated by the Chairman in consultation with the 
Company’s professional advisors, has been committed to by the Board. 

Identification and management of risk 

The Board’s collective experience will enable accurate identification of the 
principal risks that may affect the Company’s business.  Key operational risks and 
their management will be recurring items for deliberation at Board meetings. 

Ethical standards 

The Board is committed to the establishment and maintenance of appropriate 
ethical standards. 

Performance evaluation 

In the absence of a nomination committee, the Board will conduct a 
performance evaluation of its individual Directors on an annual basis.  To assist in 
this process an independent advisor may be used. 

The Nomination Committee will conduct an annual review of the role of the 
Board, assess the performance of the Board over the previous 12 months and 
examine ways of assisting the Board in performing its duties more effectively. 

Where applicable, the review will include: 

(a) comparing the performance of the Board with the requirements of its 
Charter; 

(b) examination of the Board’s interaction with management; 

(c) the nature of information provided to the Board by management; and 

(d) management’s performance in assisting the Board to meet its 
objectives. 

Independent professional advice 

Subject to the Chairman’s approval (not to be unreasonably withheld), the 
Directors, at the Company’s expense, may obtain independent professional 
advice on issues arising in the course of their duties. 
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Remuneration arrangements 

The remuneration of an executive Director will be decided by the Board, without 
the affected executive Director participating in that decision-making process. 

The total maximum remuneration of non-executive Directors is initially set by the 
Constitution and subsequent variation is by ordinary resolution of Shareholders in 
general meeting in accordance with the Constitution, the Corporations Act and 
the ASX Listing Rules, as applicable.  The determination of non-executive 
Directors’ remuneration within that maximum will be made by the Board having 
regard to the inputs and value to the Company of the respective contributions 
by each non-executive Director.  The current amount has been set at an 
amount not to exceed $350,000 per annum. 

In addition, a Director may be paid fees or other amounts (i.e. subject to any 
necessary Shareholder approval, non-cash performance incentives such as 
Options) as the Directors determine where a Director performs special duties or 
otherwise performs services outside the scope of the ordinary duties of a 
Director. 

Directors are also entitled to be paid reasonable travelling, hotel and other 
expenses incurred by them respectively in or about the performance of their 
duties as Directors. 

The Board has not established a remuneration committee at this point in the 
Company’s development. It is considered that the size of the Board along with 
the level of activity of the Company renders this impractical and the Board, 
acting without the affected Director participating in the decision making 
process, currently serves as a remuneration committee. 

The Board reviews and approves the remuneration policy to enable the 
Company to attract and retain executives and Directors who will create value 
for Shareholders having consideration to the amount considered to be 
commensurate for a company of its size and level of activity as well as the 
relevant Directors’ time, commitment and responsibility.  The Board is also 
responsible for reviewing any employee incentive and equity-based plans 
including the appropriateness of performance hurdles and total payments 
proposed. 

Trading policy 

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

External audit 

The Company in general meetings is responsible for the appointment of the 
external auditors of the Company, and the Board from time to time will review 
the scope, performance and fees of those external auditors. 
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Audit committee 

The Company will not have a separate audit committee until such time as the 
Board is of a sufficient size and structure, and the Company’s operations are of a 
sufficient magnitude for a separate committee to be of benefit to the 
Company.  In the meantime, the full Board will carry out the duties that would 
ordinarily be assigned to that committee under the written terms of reference for 
that committee, including but not limited to, monitoring and reviewing any 
matters of significance affecting financial reporting and compliance, the 
integrity of the financial reporting of the Company, the Company’s internal 
financial control system and risk management systems and the external audit 
function. 

Diversity policy 

The Board has adopted a diversity policy which provides a framework for the 
Company to achieve, amongst other things, a diverse and skilled workforce, a 
workplace culture characterised by inclusive practices and behaviours for the 
benefit of all staff, improved employment and career development 
opportunities for women and a work environment that values and utilises the 
contributions of employees with diverse backgrounds, experiences and 
perspectives. 
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6. INDEPENDENT TECHNICAL REPORT 

 

































July 5, 2011 

GRP Corporation Limited: Hanging Woman Coal Bed Methane Project

Geologic Summary

Introduction

Goolsby, Finley and Associates, LLC (GF&A) has been commissioned by GRP
Corporation Limited (GRP) to produce a Competent Person’s Report (CRP) on the coal
bed methane (CBM) geology of the Hanging Woman project.

GRP has entered in a Share Sale Agreement with the shareholders of Cady Energy Pty
Ltd (Cady Energy) whereby GRP will obtain 100% of the issued capital of Cady Energy.
Cady Energy US Inc, a wholly owned subsidiary of Cady Energy, currently holds the
exclusive right to acquire the Hanging Woman project, a CBM project located in the
Powder River Basin in Sheridan County, Wyoming in the United States of America from
the current license holders of the project (together “Kennedy Oil”). The Hanging Woman
project contains 13,280 net acres.

This document is for inclusion in a prospectus that is to be prepared by GRP and lodged
with the Australian Securities Investment Commission (ASIC) in July 2011 (Prospectus).
The issue will seek to raise $7 million through the issue of 35 million shares (together
with 17.5 million free attaching options) at $0.20 (on a post consolidation basis).
Oversubscriptions of a further 15 million shares (and 7.5 million options on a post
consolidation basis) to raise an additional $3 million may be accepted.

Annexure A



In May 2010, GF&A was tasked with providing Robert A. King, a petroleum engineer,
with any geologic data he needed to perform a reserves analysis on the acreage.
Individual engineering and geologic reports, dated May 10, 2010 and May 12, 2010 
respectively, provide detailed engineering and geologic analysis of the CBM potential of 
this project.

Project Summary

The Hanging Woman project consists of fourteen wells drilled as dual completions to the
Canyon and Cook coals (~ 550 - 750 feet deep) and sixteen wells drilled to the Roberts
Coal (~ 2,700 feet deep). Drilling began in 2006. As of March 2011, the Hanging
Woman project has produced 4,918 mcf of gas and 1,520,670 barrels of water. All of the
gas and the vast majority of the water production is attributed to the Roberts Coal.

As previously stated, Robert A. King performed a reserves analysis of the Hanging
Woman acreage. Since production has not yet been established, Mr. King was unable to
assign any Proved Reserves (P1). Due to the nearby core of the Roberts Coal, Mr. King
was able to assign Probable Reserves (P2) of 50,031 mmcf, Possible Reserves (P3) of 
14,584 mmcf and Contingent Resources of 30,054 mmcf.

Regional Geology

The Powder River Basin is a sedimentary basin that was formed during the Laramide
Orogeny (mountain building) approximately 75-55 million years ago. The Powder River
Basin is an asymmetric basin bordered by the Bighorn Mountains to the west, the Casper
Arch and Laramie Range to the South and the Black Hills to the East. The surface rocks
of the basin consist primarily of the Tertiary age Wasatch and Fort Union Formations.
The Fort Union Formation contains the coal seams that are mined and produce methane
in the Powder River Basin.

Coal Quality

The coals of the Powder River Basin are sub-bituminous in rank with BTU values
ranging from 8,300 to 8,700. These coals have very low sulfur and ash content.

Coal Thickness and Distribution

The coals of the Powder River Basin are present across nearly the entire basin.  Coal
thicknesses change dramatically across the basin. Generally, the thickest coals (ie.
Wyodak, Anderson, Canyon, etc.) are on the eastern side of the basin and it is here that
the coals are shallow enough to be mined. The coal mines of the Powder River Basin are
among the most prolific in the world, and the Powder River Basin supplies more coal to
the United States than any other region.

The Big George coal is another thick seam that is present at approximately 1,500 feet of 
depth in the west-central part of the basin. While it is possible to correlate the Big



George in the west back to the Wyodak in the east, they are generally treated as separate
entities.

As you move west into the basin, the coal seams are buried deeper and tend to thin and
split. The Hanging Woman project is far enough west of the mines that the deep coals
are buried to nearly 3,000 feet and there are many thin coals rather than one thick coal.
In the Hanging Woman area, there are 11 seams less than 10 feet thick, two that are 10 – 
20 feet thick and one that is 25 – 35 feet think. As a rule of thumb, seams that are less
than 20 feet thick are considered secondary targets while seams that are greater than 20
feet thick are primary targets. In the Hanging Woman area, only the Roberts Coal, the 30 
foot seam, is a primary target.

The following table comes from the geologic report dated May 22, 2010 and summarizes
the coal seams in the Hanging Woman area:

GF&A Name Kennedy Name Nance Name Average Depth
Average

Thickness

Unnamed 1 -- -- 513 8

Roland Canyon Roland 534 17

Lower Roland Cook -- 558 7

Oedekoven -- Smith 743 6

Smith -- -- 747 6

Dietz 1 -- Anderson 934 9

Dietz 3 -- Canyon 1061 6

Monarch -- -- 1118 8

Wall -- Wall 1469 5

Pawnee -- Pawnee 1757 6

Lower Pawnee -- Brewster-Arnold 1929 8

Unnamed 2 -- -- 1964 5

FG -- Nance 2474 10

Roberts Roberts Roberts 2675 27

GF&A has extensively studied the coals and coal thicknesses in the Hanging Woman
project.

Development

The coal seams in the Powder River Basin contain large amounts of water. It is
necessary to produce enough water to lower the hydrostatic pressure in the seam in order
to be able to produce the methane. It may take more than 2 years to produce enough
water to begin methane production, at which point an operator must continue to produce
water at high enough rates to prevent the hydrostatic pressure from increasing beyond the
threshold for methane production.



When an operator is trying to establish production in an area, they can benefit from
surrounding wells. If the surrounding wells are producing water from the same seams, a
project area often sees gas production begin sooner than if there aren’t any offset wells.

The Hanging Woman project is isolated from other drilling. When Kennedy Oil drilled
these wells, they drilled on 40 acre spacing. This means there are 16 wells per section
(one section = one square mile). Each coal seam is a separate entity and therefore must
be treated as such. It is for this reason that Kennedy Oil drilled Canyon/Cook wells and
the Roberts wells separately. As dewatering occurs, it is likely that new wells will be
drilled on 80 acre spacing, or eight wells per section.

Basis of Opinion and Qualifications

Goolsby, Finley & Associates, LLC. has a combined experience of over 100 years in all
phases of petroleum geology. This experience includes identification, generation and
evaluation of prospects, and geological supervision of all phases of development and
production. In addition, we have completed several economic analyses to evaluate both
prospective and producing properties for acquisition and disposition. The firm has
extensive experience in the Northern Rocky Mountain Region.

GF&A has been involved with the Powder River Basin CBM play since 1997. Members
of the firm have been involved in all aspects of CBM development ranging from
Wyoming Oil and Gas Conservation Commission hearings, to prospect generation and
project evaluation. GF&A has been intricately involved in the sale of two major
companies in the CBM play.

Consent

Neither GF&A nor those involved in the preparation of this report have any material
interest in GRP, or the mineral properties considered in this report. GF&A is
remunerated for this report by way of a professional fee determined in accordance to a
standard schedule of rates. Payment of fees and expenses is in no way contingent upon 
the conclusions drawn in this report.

GF&A has given, and has not subsequently withdrawn its permission for the inclusion of 
this report in the Prospectus in the form and context in which it appears.

Graeme Finley
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6 July 2011 

The Directors 

GRP Corporation Ltd (to be renamed Cady Energy Limited) 

Level 1, 477 Hay Street 

SUBIACO WA 6008 

Dear Sirs 

INVESTIGATING ACCOUNTANT’S REPORT 

1. Introduction 

We have prepared this Investigating Accountant’s Report (“Report”) on historical financial 

information of GRP Corporation Limited (to be renamed Cady Energy Limited) (“GRP” or “the

Company”) for inclusion in the Prospectus. Broadly, the Prospectus will offer 35 million shares at 

an issue price of $0.20 each together with one free attaching option for every two shares issued 

to raise $7 million (“the Offer”). This is the minimum subscription. Oversubscriptions of up to a 

further 15 million shares at an issue price of $0.20 each together with one free attaching option 

for every two shares issued to raise a further $3 million may be accepted. 

The attaching options will be issued at no cost with an exercise price of $0.20 each and an expiry 

date of 30 September 2014. 

The Offer includes a priority offer of up to 10 million shares together with up to 5 million free 

attaching options exercisable at $0.20 on or before 30 September 2014 to Shareholders 

registered as at the Priority Offer Record Date (“Priority Offer”). 

Expressions defined in the prospectus have the same meaning in this Report. 

2. Basis of Preparation 

This Report has been prepared to provide investors with information on the Statement of 

Comprehensive Income, Statement of Changes in Equity and the Statement of Financial Position 

and the pro-forma Statement of Financial Position as noted in Appendices 1, 2 and 3. 

This Report does not address the rights attaching to the shares to be issued in accordance with 

the Prospectus, nor the risks associated with the investment, and has been prepared based on 

the complete Offer being achieved.  Neither BDO Corporate Finance (WA) Pty Ltd nor its related 

entities (“BDO”) has been requested to consider the prospects for the Company, the shares on 

offer and related pricing issues, nor the merits and risks associated with becoming a shareholder 

and accordingly has not done so, and does not purport to do so.  BDO accordingly takes no 

responsibility for these matters or for any matter or omission in the Prospectus, other than 

responsibility for this Report.  Risk factors are set out in the Prospectus. 



3. Background 

GRP was incorporated on 11 May 2001 and its principle business activities involved property 

developments in New South Wales for both residential and commercial sectors. It listed on the 

Australian Securities Exchange (“ASX”) on 21 March 2003. GRP went into voluntary 

administration in May 2010 and later entered into a deed of company arrangement which saw all 

the Directors removed, and Migual Laborde, Mark Rowbottam (both current Directors) and Steve 

Nicols (resigned as a Director on 7 July 2011) were appointed Directors of GRP. GRP’s securities 

remain suspended. 

Cady Energy Pty Ltd (“Cady Energy”) was registered on 13 October 2009 and is based in Perth, 

Western Australia. In June 2010 Cady Energy, through a 100% owned subsidiary, signed a Sale and 

Purchase Agreement (“SPA”) with Kennedy Oil to which gave the Company the exclusive right to 

acquire a coal bed methane project located in the Powder River Basin in Wyoming, USA. The 

project is known as the Hanging Woman Project. 

In March 2011 a share sale agreement was entered into by GRP with Cady Energy to acquire the 

entire share capital of Cady Energy. On completion of the acquisition, the Company will be 

renamed “Cady Energy Ltd” and Cady Energy Pty Ltd will be renamed Cady Energy (No.1) Pty 

Ltd. 

4. Scope  

You have requested BDO to prepare an Investigating Accountant's Report covering the following 

financial information: 

! GRP’s reviewed statement of Comprehensive Income for the six month period ended 31 

December 2010; 

! the Statement of Financial Position, Statement of Changes in Equity and the pro-forma 

Statement of Financial Position as at 31 December 2010 reflecting the actual position as at 

that date, major transactions between that date and the date of our report and the 

proposed capital raising under the Prospectus; and 

! the accounting policies applied by GRP in preparing its financial statements. 

The historical financial information set out in the appendices to this Report has been extracted 

from the financial statements of the Company for the period 1 July 2010 to 31 December 2010. 

The Directors are responsible for the preparation of the historical financial information including 

determination of the adjustments. 

We have conducted our review of the historical financial information in accordance with the 

Australian Auditing and Assurance Standard ASRE 2405 “Review of Historical Financial 

Information Other than a Financial Report”.  We made such inquiries and performed such 

procedures as we, in our professional judgment, considered reasonable in the circumstances 

including: 

! a review of work papers, accounting records and other documents pertaining to balances in 

existence at 31 December 2010; 

! a review of the assumptions used to compile the pro-forma Statement of Financial Position; 

! a review of the adjustments made to the pro-forma historical financial information; 

! a comparison of consistency in application of the recognition and measurement principles in 

Accounting Standards and other mandatory professional reporting requirements in Australia, 

and the accounting policies adopted by the Company disclosed in the appendices to this 

Report; and 

! enquiry of Directors and others. 



These procedures do not provide all the evidence that would be required in an audit, thus the 

level of assurance provided is less than given in an audit.  We have not performed an audit and, 

accordingly, we do not express an audit opinion. 

Our review was limited primarily to an examination of the historical financial information, the 

pro-forma financial information, analytical review procedures and discussions with both 

management and directors.  A review of this nature provides less assurance than an audit and, 

accordingly, this Report does not express an audit opinion on the historical information or pro-

forma financial information included in this Report or elsewhere in the Prospectus. 

In relation to the information presented in this Report: 

! support by another person, corporation or an unrelated entity has not been assumed; 

! the amounts shown in respect of assets do not purport to be the amounts that would have 

been realised if the assets were sold at the date of this Report; and 

! the going concern basis of accounting has been adopted. 

5. Conclusion 

Statement on Historical Financial Information 

Based on our review, which was not an audit, nothing has come to our attention which would 

cause us to believe the historical financial information as set out in the Appendices to this report 

does not present fairly the financial performance for the period ended  31 December 2010 or the 

financial position as at 31 December 2010 in accordance with the measurement and recognition 

requirements (but not all of the disclosure requirements) of applicable Accounting Standards and 

other mandatory professional reporting requirements in Australia. 

Statement of Pro-forma Financial Information 

Based on our review, which was not an audit, nothing has come to our attention which would 

cause us to believe the pro-forma financial information does not present fairly the financial 

position of the Company as at 31 December 2010, in accordance with the measurement and 

recognition requirements (but not all of the disclosure requirements) of applicable Accounting 

Standards and other mandatory professional reporting requirements in Australia as if the pro-

forma transactions had occurred on that date. 

6. Subsequent Events 

Apart from the matters dealt with in this Report, and having regard to the scope of our Report, 

to the best of our knowledge and belief, no other material transactions or events outside of the 

ordinary business of the Company have come to our attention that would require comment on, or 

adjustment to, the information referred to in our Report or that would cause such information to 

be misleading or deceptive. 

The Pro-forma Statement of Financial Position reflects the following events that have occurred 

subsequent to the period ended 31 December 2010: 

! The issue of 4 million GRP shares to raise $24,000; 

! The consolidation of GRP share capital on a 20:1 basis;  

! The acquisition of 100% of the fully paid ordinary shares in the capital of Cady Energy by 

GRP; and 

! The accrual of capital expenditure attributable to the Hanging Woman Project which is 

to be repaid by Cady Energy per the SPA at approximately US$35,000 per month from 1 



January 2011 to the date of this report, which is approximately US$210,000 

(AUD$198,300 at an FX rate of A$/US$1.059).  

7. Assumptions Adopted in Compiling the Pro-forma Statement 
of Financial Position 

The pro-forma Statement of Financial Position post issue is shown in Appendix 2.  This has been 

prepared based on the reviewed financial statements as at 31 December 2010 and the 

transactions and events relating to the issue of shares under this Prospectus: 

! The issue of 35 million shares at an issue price of $0.20 cents per share each together 

with one free attaching option for every two shares issued to raise $7 million;  

! Capital raising costs of the Offer totalling approximately $300,000 to be offset against 

contributed equity; 

! The repayment of accrued capital expenditure attributable to the Hanging Woman 

Project since 26 January 2010 which is approximately US$595,000 (AUD$561,851 at an FX 

rate of A$/US$1.059); and 

! As part of the consideration for the acquisition of the Hanging Woman Project Cady 

Energy will make a payment of US$1,550,000 (AUD$1,463,960 at an FX rate of 

A$/US$1.059) to Kennedy Oil within 30 days of listing on the ASX. 

8. Disclosures 

BDO Corporate Finance (WA) Pty Ltd is the corporate advisory arm of BDO in Perth. 

Neither BDO Corporate Finance (WA) Pty Ltd nor BDO, nor any director or executive or employee 

thereof, has any financial interest in the outcome of the proposed transaction except for the 

normal professional fee due for the preparation of this Report. 

Consent to the inclusion of the Investigating Accountant’s Report in the Prospectus in the form 

and context in which it appears, has been given.  At the date of this Report, this consent has not 

been withdrawn. 

Yours faithfully 

BDO Corporate Finance (WA) Pty Ltd 

Peter Toll 

Director



APPENDIX 1 

GRP CORPORATION LTD (TO BE RENAMED CADY ENERGY LTD) 

STATEMENT OF COMPREHENSIVE INCOME 

The Statement of Comprehensive Income is to be read in conjunction with the notes to and 

forming part of the historical financial information set out in Appendix 4. 

Reviewed 

for the period

ended 31-Dec-10

$

Debt forgiveness 1,116,640

Other income 627

Total revenue 1,117,267

Expenses

Accounting fees (8,500)

Audit fees (10,000)

Professional fees (251,394)

Listing fees (16,485)

Other expenses (7,181)

Profit before income tax expense 823,707

Income tax benefit/(expense) -

Net Profit for the period 823,707



APPENDIX 2 

GRP CORPORATION LTD (TO BE RENAMED CADY ENERGY LTD) 

STATEMENT OF FINANCIAL POSITION 

The pro-forma Statement of Financial Position after Issue is as per the Statement of Financial 

Position before Issue adjusted for the transactions relating to the issue of shares pursuant to this 

Prospectus. The Statement of Financial Position is to be read in conjunction with the notes to 

and forming part of the historical financial information set out in Appendix 4. 

Reviewed as at Subsequent Pro-forma Pro-forma

31-Dec-10 Events Adjustments After issue

Notes $ $ $ $

CURRENT ASSETS

Cash and cash equivalents 2 84,008 329,990 4,674,189 5,088,187

Other current assets 3 7,778 3,503 - 11,281

TOTAL CURRENT ASSETS 91,786 333,493 4,674,189 5,099,468

NON CURRENT ASSETS

Exploration expenditure 4 - 4,330,705 1,463,960 5,794,665

TOTAL NON CURRENT ASSETS - 4,330,705 1,463,960 5,794,665

TOTAL ASSETS 91,786 4,664,198 6,138,149 10,894,133

CURRENT LIABILITIES

Trade and other payables 5 48,699 586,347 (561,851) 73,195

TOTAL CURRENT LIABILITES 48,699 586,347 (561,851) 73,195

TOTAL LIABILITIES 48,699 586,347 (561,851) 73,195

NET ASSETS/(LIABILITES) 43,087 4,077,851 6,700,000 10,820,938

EQUITY

Contributed equity 6 7,741,035 (3,473,752) 6,700,000 10,967,283

Accumulated losses 7 (7,697,948) 7,551,603 - (146,345)

TOTAL EQUITY 43,087 4,077,851 6,700,000 10,820,938



APPENDIX 3 

GRP CORPORATION LTD (TO BE RENAMED CADY ENERGY LTD) 

STATEMENT OF CHANGES IN EQUITY 

The Statement of Changes in Equity is to be read in conjunction with the notes to and forming 

part of the historical financial information set out in Appendix 4. 

Reviewed for 

period ended Subsequent Pro-forma Pro-forma

31-Dec-10 Events Adjustments After issue

Notes $ $ $ $

Balance as at 1 July 2010 (8,521,655) - - (8,521,655)

Comprehensive income for the period

Profit/(Loss) for the period 7 823,707 7,551,603 - 8,375,310

Total comprehensive income for the period 823,707 7,551,603 - 8,375,310

Transactions with equity holders in their 

capacity as equity holders

Contributed equity, net of transaction costs 6 7,741,035 (3,473,752) 6,700,000 10,967,283

Total transactions with equity holders 7,741,035 (3,473,752) 6,700,000 10,967,283

Balance 43,087 4,077,851 6,700,000 10,820,938



APPENDIX 4

GRP CORPORATION LTD (TO BE RENAMED CADY ENERGY LTD) 

NOTES TO AND FORMING PART OF THE HISTORICAL FINANCIAL INFORMATION 

1.        SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The significant accounting policies adopted in the preparation of the historical financial 

information included in this Report have been set out below.  

(a) Basis of preparation of historical financial information 

The historical financial information has been prepared in accordance with the recognition and 

measurement, but not all the disclosure requirements of the Australian equivalents to 

International Financial Reporting Standards (“AIFRS”), other authoritative pronouncements of 

the Australian Accounting Standards Board, Australian Accounting Interpretations and the 

Corporations Act 2001. 

The financial information has also been prepared on a historical cost basis, except for derivatives 

and available-for-sale financial assets that have been measured at fair value. The carrying values 

of recognised assets and liabilities that are hedged are adjusted to record changes in the fair 

value attributable to the risks that are being hedged. Non-current assets and disposal groups 

held-for-sale are measured at the lower of carrying amounts and fair value less costs to sell. 

(b) Going Concern 

The historical financial information has been prepared on a going concern basis, which 

contemplates the continuity of normal business activity and the realisation of assets and the 

settlement of liabilities in the normal course of business.  

The ability of the Company to continue as a going concern is dependent on the Company being 

able to raise additional funds as required to meet ongoing commitments and for working capital. 

The Directors may need to raise additional capital or realise assets as required to further explore 

and evaluate the current opportunities. The Directors believe that the Company will continue as 

a going concern. As a result the financial information has been prepared on a going concern 

basis. However should the Company be unsuccessful in undertaking additional raisings or 

realising assets, the entity may not be able to continue as a going concern. No adjustments have 

been made relating to the recoverability and classification of liabilities that might be necessary 

should the Company not continue as a going concern.

(c) Reporting Basis and Conventions 

The report is also prepared on an accrual basis and is based on historic costs and does not take 

into account changing money values or, except where specifically stated, current valuations of 

non-current assets. 

The following is a summary of the material accounting policies adopted by the company in the 

preparation of the financial report. The accounting policies have been consistently applied, 

unless otherwise stated.  



(d) Income Tax 

The income tax expense or benefit (revenue) for the period is the tax payable on the current 

period's taxable income based on the national income tax rate for each jurisdiction adjusted by 

changes in deferred tax assets and liabilities attributable to temporary differences between the 

tax base of assets and liabilities and their carrying amounts in the financial statements, and to 

unused tax losses. 

The charge for current income tax expenses is based on the profit for the year adjusted for any 

non-assessable or disallowed items.  It is calculated using tax rates that have been enacted or 

are substantively enacted by the balance sheet date. 

Deferred tax is accounted for using the balance sheet liability method in respect of temporary 

differences arising between the tax bases of assets and liabilities and their carrying amounts in 

the financial statements. No deferred income tax will be recognized from the initial recognition 

of an asset or liability, excluding a business combination, where there is no effect on accounting 

or taxable profit or loss. 

Deferred tax assets are recognised to the extent that it is probable that future tax profits will be 

available against which deductible temporary differences can be utilised. 

The amount of benefits brought to account or which may be realised in the future is based on 

the assumption that no adverse change will occur in income taxation legislation and the 

anticipation that the economic entity will derive sufficient future assessable income to enable 

the benefit to be realised and comply with the conditions of deductibility imposed by the law. 

(e) Cash and Cash Equivalents 

Cash and cash equivalents includes cash at bank and in hand, deposits held at call with financial 

institutions, other short-term highly liquid deposits with an original maturity of three months or 

less that are readily convertible to known amounts of cash and which are subject to an 

insignificant risk of changes in value, and bank overdrafts. Bank overdrafts are shown within 

borrowings in current liabilities on the statement of financial position.  

 (f) Trade and other receivables 

Trade receivables are recognised as the amount receivable and are due for settlement no more 

than 120 days from the date of recognition. Collectability of trade receivables is reviewed on an 

ongoing basis. Debts which are known to be uncollectible are written off against the receivable 

directly unless a provision for impairment has previously been recognised. 

A provision for impairment of receivables is established when there is objective evidence that 

the Company will not be able to collect all amounts due according to the original terms of 

receivables. The amount of the provision is the difference between the asset’s carrying amount 

and the present value of estimated future cash flows, discounted at the effective interest rate. 

Loans granted are recognised at the amount of consideration given or the cost of services 

provided to be reimbursed. 



 (g) Revenue Recognition 

Revenues are recognised at fair value of the consideration received net of the amount of GST.  

Interest 

Revenue is recognised as interest accrues using the effective interest method. The effective 

interest method uses the effective interest rate which is the rate that exactly discounts the 

estimated future cash receipts over the expected life of the financial asset. 

(h) Provisions 

Provisions are recognised when the Company  has a present legal or constructive obligation as a 

result of past events; it is more likely than not that an outflow of resources will be required to 

settle the obligation; and the amount has been reliably estimated. Provisions are not recognised 

for future operating losses.

(i) Trade and Other Payables 

Liabilities are recognised for amounts to be paid in the future for goods or services received, 

whether or not billed to the Company.  Trade accounts payable are normally settled within 30 

days of recognition. 

 (j) Borrowings 

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are 

subsequently measured at amortised cost. Any difference between proceeds (net of transaction 

costs) and the redemption amount is recognised in the statement of comprehensive income over 

the period of the borrowings using the effective interest method. 

Borrowings are classified as current liabilities unless the Company has an unconditional right to 

defer settlement of the liability for at least 12 months after the statement of financial position 

date. 

 (k) Goods and Services Tax (GST) 

Revenues, expenses and assets are recognised net of GST except where GST incurred on a 

purchase of goods and services is not recoverable from the taxation authority, in which case the 

GST is recognised as part of the cost of acquisition of the asset or as part of the expense item. 

Receivables and payables are stated with the amount of GST included. The net amount of GST 

recoverable from, or payable to, the taxation authority is included as part of receivables or 

payables in the statement of financial position. 

Cash flows are included in the statement of cash flow on a gross basis and the GST component of 

cash flows arising from investing and financing activities, which is recoverable from, or payable 

to, the taxation authorities are classified as operating cash flows. 

Commitments and contingencies are disclosed net of the amount of GST recoverable from, or 

payable to, the taxation authority.  



(l) Exploration and Evaluation Expenditure 

Exploration and evaluation expenditure, including costs of acquiring the licences, are capitalised 

as exploration and evaluation assets on an area of interest basis. Costs incurred before the 

Company has obtained the legal rights to explore the area are recognised in the statement of 

comprehensive income. 

Exploration and evaluation assets are only recognised if the rights of the area of interest are 

current and either: 

I. The expenditures are expected to be recouped through successful development and 

exploitation or from sale of the area of interest; or 

II. Activities in the area of interest have not at the reporting date, reached a stage which 

permits a reasonable assessment of the existence or otherwise of economically 

recoverable reserves, and active and significant operations in, or in relation to, the area 

of interest are continuing. 

Exploration and evaluation assets are assessed for impairment if (i) sufficient date exists to 

determine technical feasibility and commercial viability, and (ii) facts and circumstances suggest 

that the carrying amount exceeds the recoverable amount. For the purpose of impairment 

testing, exploration and evaluation assets are allocated to cash-generating units to which the 

exploration activity relates. The cash generating unit shall not be larger than the area of 

interest. 

Once the technical feasibility and commercial viability of the extraction of mineral resources in 

an area of interest are demonstrable, exploration and evaluation assets attributable to that area 

of interest are first tested for impairment and then reclassified to mining property and 

development assets within property, plant and equipment. 

When an area of interest is abandoned or the directors decide that it is not commercial, and 

accumulated costs in respect of that area are written off in the financial period the decision is 

made. 

(m) Impairment of assets 

At each reporting date, the Company reviews the carrying values of its tangible and intangible 

assets to determine whether there is any indication that those assets have been impaired.  If 

such an indication exists, the recoverable amount of the asset, being the higher of the asset’s 

fair value less costs to sell and value in use, is compared to the asset’s carrying value.  Any 

excess of the asset’s carrying value over its recoverable amount is expensed to the income 

statement. 

Impairment testing is performed annually for goodwill and intangible assets with indefinite lives. 

Where it is not possible to estimate the recoverable amount of an individual asset, the Company 

estimates the recoverable amount of the cash-generating unit to which the asset belongs. 

Financial Assets 

A financial asset is considered to be impaired if objective evidence indicates that one or more 

events have had a negative effect on the estimated future cash flows of that asset. 



Non-Financial Assets 

The carrying amounts of the non-financial assets are reviewed at each reporting date to 

determine whether there is any indication of impairment.  If any such indication exists then the 

asset’s recoverable amount is estimated.  For goodwill and intangible assets that have indefinite 

lives or that are not yet available for use, recoverable amount is estimated at each reporting 

date. 

An impairment loss is recognised if the carrying amount of an asset or its cash-generating unit 

exceeds its recoverable amount.  A cash-generating unit is the smallest identifiable asset group 

that generates cash flows that largely are independent from other assets and groups.  

Impairment losses are recognised in the statement of comprehensive income.  Impairment losses 

recognised in respect of cash-generating units are allocated first to reduce the carrying amount 

of any goodwill allocated to the units and then to reduce the carrying amount of any goodwill 

allocated to the units and then to reduce the carrying amount of the other assets in the unit 

(group of units) on a pro rata basis. 

(n) Property, plant and equipment 

Each class of property, plant and equipment is carried at cost or fair value less, where 

applicable, any accumulated depreciation. 

Plant & Equipment

Plant and equipment are measured on the cost basis. 

The carrying amount of plant and equipment is reviewed annually by directors to ensure it is not 

in excess of the recoverable amount from these assets.  The recoverable amount is assessed on 

the basis of the expected net cash flows which will be received from the assets employment and 

subsequent disposal.  The expected net cash flows have not been discounted to their present 

values in determining recoverable amounts. 

Depreciation
The depreciable amount of all fixed assets is depreciated on a straight-line basis over their 
useful lives to the economic entity commencing from the time the asset is held ready for use. 

The depreciation rates used for each class of depreciable assets are: 

Class of Fixed Asset Depreciation Rate 

Plant and equipment over 2 to 10 years 

The residual value, the useful life and the depreciation method applied to an asset are 

reassessed at least annually. 

(o) Contributed Equity 

Ordinary shares are classified as equity.  

Costs directly attributable to the issue of new shares or options are shown as a deduction from 

the equity proceeds, net of any income tax benefit. Costs directly attributable to the issue of 

new shares or options associated with the acquisition of a business are included as part of the 

purchase consideration. 



(p) Financial Instruments  

Recognition 
Financial instruments are initially measured at cost on trade date, which includes transaction 
costs, when the related contractual rights or obligations exist. Subsequent to initial recognition 
these instruments are measured as set out below.  

Loans and receivables 
Loans and receivables are non-derivative financial assets with fixed or determinable payments 
that  are  not  quoted  in  an  active  market  and  are  stated  at  amortised  cost  using  the  effective  
interest rate method.  

Financial liabilities
Non-derivative financial liabilities are recognised at amortised cost, comprising original debt less 
principal payments and amortisation.  

(q) Employee Benefits 

Wages and Salaries, Annual Leave and Sick Leave  

Liabilities for wages and salaries, including non-monetary benefits, annual leave and 

accumulating sick leave expected to be settled within 12 months of the statement of financial 

position date are recognised in respect of employees' services rendered up to statement of 

financial position date and measured at amounts expected to be paid when the liabilities are 

settled. Liabilities for non-accumulating sick leave are recognised when leave is taken and 

measured at the actual rates paid or payable. Liabilities for wages and salaries are included as 

part of Other Payables and liabilities for annual and sick leave are included as part of Employee 

Benefit Provisions. 

Long Service Leave 

Liabilities for long service leave are recognised as part of the provision for employee benefits 

and measured as the present value of expected future payments to be made in respect of 

services provided by employees to the statement of financial position date using the projected 

unit credit method. Consideration is given to expect future salaries and wages levels, experience 

of employee departures and periods of service. Expected future payments are discounted using 

national government bond rates at the statement of financial position date with terms to 

maturity and currency that match, as closely as possible, the estimated future cash outflows. 

(r) Capital restructure 

On 6 July 2011 the shareholders of GRP approved the transaction to acquire all of the 

outstanding shares of Cady Energy. As consideration for the transaction Cady Energy will obtain a 

controlling interest in GRP which equates to a controlling interest in the combined entity. As GRP 

has been in administration and is no longer a continuing business it fails the business test under 

AASB 3 Business Combinations. The transaction has therefore been treated as a share based 

payment under AASB 2 Share Based Payments, whereby Cady Energy is deemed to have issued 

shares in exchange for the net assets and listing status of GRP. 

As the deemed acquirer, Cady Energy has acquisition accounted for GRP as at 31 December 2010. 

The impact on the equity has been discussed at Note 6 and Note 8. 



Reviewed Pro-forma

31-Dec-10 After issue

NOTE 2. CASH AND CASH EQUIVALENTS $ $

Cash & cash equivalents 84,008 5,088,187

Adjustments arising from the pro-forma cash balance are 

summarised as follows:

Reviewed balance of GRP at 31 December 2010 84,008

Subsequent events:

Issue of 4 million GRP shares 24,000

Acquisition of Cady Energy 305,990

329,990

Pro-forma adjustments:

Proceeds from shares issued under this Prospectus 7,000,000

Capital raising costs (300,000)

Repayment of accrued capital expenditure to Kennedy Oil (561,851)

Consideration of US$1,550,000 in cash to Kennedy Oil (1,463,960)

4,674,189

Pro-forma Balance 5,088,187

Reviewed Pro-forma

31-Dec-10 After issue

NOTE 3. OTHER CURRENT ASSETS $ $

Other current assets 7,778 11,281

Adjustments arising from the pro-forma other current assets 

balance are summarised as follows:

Reviewed balance of GRP at 31 December 2010 7,778

Subsequent events:

Acquisition of Cady Energy 3,503

3,503

Pro-forma Balance 11,281



Reviewed Pro-forma

31-Dec-10 After issue

NOTE 4. EXPLORATION EXPENDITURE $ $

Exploration expenditure - 5,794,665

Adjustments arising from the pro-forma exploration 

expenditure balance are summarised as follows:

Reviewed balance of GRP at 31 December 2010 -

Subsequent events:

Acquisition of Cady Energy 4,132,405

Accrual of capital expenditure on Hanging Woman Project 198,300

4,330,705

Pro-forma adjustments:

Consideration of US$1,550,000 in cash to Kennedy Oil 1,463,960

1,463,960

Pro-forma Balance 5,794,665

Reviewed Pro-forma

31-Dec-10 After issue

NOTE 5. TRADE & OTHER PAYABLES $ $

Trade & other payables 48,699 73,195

Adjustments arising from the pro-forma trade & other payables 

balance are summarised as follows:

Reviewed balance of GRP at 31 December 2010 48,699

Subsequent events:

Acquisition of Cady Energy 388,047

Accrual of capital expenditure on Hanging Woman Project 198,300

586,347

Pro-forma adjustments:

Repayment of accrued capital expenditure to Kennedy Oil (561,851)

(561,851)

Pro-forma Balance 73,195



Reviewed Pro-forma

31-Dec-10 After issue

NOTE 6. CONTRIBUTED EQUITY $ $

Contributed equity 7,741,035 10,967,283

Number of shares $

Adjustments arising from the pro-forma contributed 

equity balance are summarised as follows:

Fully paid ordinary share capital at 31 December 2010 197,213,444 7,741,035

Subsequent events:

Issue of 4 million GRP shares 4,000,000 24,000

Total GRP shares on issue prior to consolidation 201,213,444 7,765,035

Consolidation of GRP share capital on 20:1 basis 10,060,672 -

Acquisition of Cady Energy 90,000,000 (3,497,752)

100,060,672 (3,473,752)

Pro-forma adjustments:

Proceeds from shares issued under this Prospectus 35,000,000 7,000,000

Capital raising costs - (300,000)

35,000,000 6,700,000

Pro-forma Balance 135,060,672 10,967,283

Options on issue at completion of Offer Number

Options exercisable at $0.20 on or before 30 September 2014 11,250,000

Options exercisable at $0.20 on or before 30 September 2014 17,500,000

Total options on issue at completion of Offer 28,750,000

Reviewed Pro-forma

31-Dec-10 After issue

NOTE 7. ACCUMULATED LOSSES $ $

Accumulated losses (7,697,948) (146,345)

Adjustments arising from the pro-forma accumulated losses 

balance are summarised as follows:

Reviewed balance of GRP at 31 December 2010 (7,697,948)

Subsequent events:

Acquisition of Cady Energy 7,551,603

7,551,603

Pro-forma Balance (146,345)



NOTE 8: CAPITAL RESTRUCTURE 

A summary of the acquisition details with respect to the Cady Energy acquisition as included in 

our report is set out below. These details have been determined for the purposes of the pro-

forma adjustments as at 31 December 2010. The transaction has been treated as a share based 

payment under AASB 2 Share Based Payments, whereby Cady Energy is deemed to have issued 

shares in exchange for the net assets and listing status of GRP.  

The purchase consideration consists of 90 million GRP shares which represents approximately 90% 

of the combined entity after the acquisition. In valuing the consideration we must obtain the fair 

value of the GRP shares immediately prior to the acquisition. We cannot rely on GRP’s current 

share price due to these shares currently being suspended. Neither can we rely on the 

anticipated listing price of $0.20 for the combined entity as this does not reflect the value prior 

to the acquisition. In this case the most reliable measure is the net asset value of GRP at the 

date of acquisition, being $67,087. 

Details of the net assets acquired and consideration are as follows: 

NOTE 9:  RELATED PARTY DISCLOSURES 

Transactions with Related Parties and Directors Interests are disclosed in the Prospectus. 

NOTE 10:  COMMITMENTS AND CONTINGENCIES 

1) As part of the SPA signed with Kennedy Oil, Cady Energy shall be responsible for the 

payment of capital expenditures, operating expenditures and related accounts payable 

attributable to the Hanging Woman Project, but not to exceed US$35,000 per month, which 

have accrued subsequent to 26 January 2010. This shall continue until the listing of the 

Company on the ASX. 

2) Under the SPA, Cady Energy must also fulfil the following obligations referred to as the 

Minimum Agreed First Year Work Program: 

- Drill a minimum of two wells in Federal Leases WYW142101 and WYW142100 to retain 

these leases (Cost approximately = US$500,000); 

- Collect core from at least one of the wells planned to be drilled in the Federal Leases 

and perform analysis to determine the gas content, gas saturation and permeability 

(Cost approximately = US$100,000); 

- If core analysis proves to be encouraging then enter into arrangements to expand land 

position covering the Roberts coal play (Cost approximately = US$50,000); 

- Ongoing operating expenditure (Cost approximately = US$300,000); 

Fair value

$

Cash and cash equivalents 108,008

Other current assets 7,778

Trade and other payables (48,699)

Net identifiable assets 67,087

Purchase consideration comprises

Equity instruments issued 67,087



- If existing Roberts wells show gas at potentially commercial rates then drilling program 

will be expanded; and 

- Immediately apply for a minimum of 7 APD’s (Cost approximately = US$150,000). 

3) The following two payments are required in order to complete the purchase of the Hanging 

Woman Project: 

- Within 30 days of the expiration of the period allowed for the Company’s performance 

of the Minimum Agreed First Year Work Program a payment of either US$2,000,000, or 

the equivalent value of Shares at the listing price, to be decided by Kennedy Oil; and 

- Within 30 days of the first shipment to market of commercial natural gas produced from 

the Properties a payment of either US$3,000,000, or the equivalent value of Shares at 

the listing price, to be decided by Kennedy Oil. 

4) The Company has entered into a consultancy agreement with Angel’s Wish Pty Ltd ATF 

Angel’s Wish Trading Trust (“AWPL”) pursuant to which AWPL agrees to provide the services 

of Stephen Quantrill as Managing Director and Chief Executive Officer. As part of the terms 

and conditions of the agreement, and subject to Shareholder and ASX approval, the 

Company has agreed to issue to AWPL the following performance shares: 

(i) 2 million performance shares to vest on 1 July 2012; 

(ii) 2 million performance shares to vest on 1 July 2013; and 

(iii) 3 million performance shares to vest on 1 July 2014, 

The terms of the Performance Shares will convert into Shares on a 1:1 basis upon 

satisfaction of various performance milestones which have not been determined at the date 

of this Prospectus. Subject to Shareholder approval, the Company may issue Shares in lieu of 

Performance Shares in the proportions, and on the respective vesting dates, as set out 

above. 

At the date of the report no other material commitments or contingent liabilities exist that we 

are aware of, other than those disclosed in the Prospectus. 
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8. SOLICITOR’S REPORT ON THE HANGING WOMAN PROJECT 
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9. RISK FACTORS 

THE RISKS CONTAINED BOTH IN THE INVESTMENT OVERVIEW SECTION, THE 

SOLICITOR’S REPORT ON THE HANGING WOMAN PROJECT AND THIS SECTION 9 

SHOULD BE CONSIDERED CAREFULLY BY POTENTIAL INVESTORS. 

9.1 Introduction 

An investment in the Company is not risk free and prospective new investors 
should consider the risk factors described below, together with information 
contained elsewhere in this Prospectus, before deciding whether to apply for 
Securities. 

The following is not intended to be an exhaustive list of the risk factors to which 
the Company is exposed. 

In common with other companies operating in the gas industry sector the 
Company is engaged in activities that involve a high degree of risk. Material risks 
that may affect the Company include: 

SPECIFIC RISKS 

9.2 Change in nature and scale of activities 

The Company obtained Shareholder approval for a change in nature and scale 
of its activities at the Annual General Meeting. ASX requires the Company to re-
comply with Chapters 1 and 2 of the ASX Listing Rules.  

There is a risk that the Company may not be able to meet the requirements of 
ASX for re-quotation on the ASX. In the event the conditions to the Offer are not 
satisfied or the Company does not receive conditional approval for re-quotation 
on ASX then the Company will not proceed with the Offer and will repay all 
application monies received. 

9.3 Counterparty and Contract Risk 

Pursuant to the Share Sale Agreement (summarised in Section 10.1) the 
Company will acquire 100% of Cady Energy which (through its wholly owned 
subsidiary Cady Energy US holds the exclusive right to acquire 100% of the 
Hanging Woman Project. Cady Energy acquired the exclusive right to the 100% 
interest in the Hanging Woman Project pursuant to the Kennedy Oil Agreement 
(summarised in Section 10.2). 

On completion of the Acquisition, the Company’s primary asset will be its 
proposed interest in the Hanging Woman Project held pursuant to the Kennedy 
Oil Agreement with the Kennedy Vendors. The Company will be reliant on the 
Kennedy Vendors complying with the terms and conditions of the Kennedy Oil 
Agreement and the conditions attaching to the leases which comprise the 
Project. Should Kennedy Oil fail to comply with the terms of the Kennedy Oil 
Agreement, the Company’s interest in the Hanging Woman Project may be 
adversely affected. 

Further, There is a risk that the Company will be unable to satisfy its obligations 
under the Kennedy Oil Agreement or the Company may elect not to proceed 
to acquire the Project after completion of the Minimum Agreed First Year Work 



 

  37 

Program and therefore will not acquire the Hanging Woman Project and, in 
these circumstances, the Company will lose all its rights to the Project.  

The Listing Rules impose an ongoing obligation on listed entities to maintain a 
structure and level of operations appropriate for a listed entity. Accordingly, if for 
whatever reason the Company does not acquire the Hanging Woman Project, 
unless an alternative project or asset is acquired which is sufficient to maintain its 
listing on ASX, the Company would not satisfy the requirements under the Listing 
Rules and would be suspended. In such circumstances the Company would not 
be re-admitted to quotation until an alternative project or asset is acquired by 
the Company.  

Various contracts Cady Energy (and its subsidiary) are a party to (including the 
Kennedy Oil Agreement) are governed by Wyoming law or jurisdictions outside 
Australia. Legal action instituted in Australia or overseas can be costly. There is a 
risk that the Company may not be able to seek the legal redress that it could 
expect under Australian law; and generally there can be no guarantee that a 
legal remedy will ultimately be granted on the appropriate terms. 

9.4 Requirements for Permits and Licences 

Following completion of the Acquisition and the acquisition of the Hanging 
Woman Project, the operations of the Company will require licences and permits 
and in some cases renewals of existing licences and permits from various 
governmental authorities. 

The ability of the Company to obtain, sustain or renew such licences and permits 
on acceptable terms is subject to change in regulations and policies and is at 
the discretion of the applicable regulatory authorities.  

The leases which comprise the Hanging Woman Project are granted for a 
primary terms and remain in effect provided the lessee complies with the annual 
rental requirements. A lease will expire at the end of the primary term unless the 
lessee is undertaking drilling or oil and gas production has commenced on the 
lease. If drilling is being undertaken, upon expiry of the primary term the lease will 
be extended for a further 2 years and if oil and gas production is established, the 
lease will remain in effect past the primary term for as long as the lease 
continuously produces oil or gas or there is continuous drilling operations. 

The failure of the Company to obtain, sustain or extend licences and permits on 
acceptable terms could adversely impact the Company’s operations and its 
financial results. 

The failure of the Company to fund rental payments, undertake the required 
drilling programs or commence oil and gas production may adversely affect the 
Company’s interest in the Hanging Woman Project and its asset position. 

Further details of the rental payments, lease term and associated extensions are 
set out in the in the Solicitor’s Report on the Hanging Woman Project contained 
in Section 8 of this Prospectus. 

9.5 Offtake infrastructure 

As at the date of this Prospectus, Cady Energy has no offtake infrastructure in 
place. In the event the Company starts producing gas from the Hanging 
Woman Project in the future, it will be necessary to have in place an offtake 
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agreement. There is no assurance that such agreement will be obtained and, if 
obtained, what the terms of the agreement will be. Gas is transported to the 
market via dedicated pipeline infrastructure owned and operated by third 
parties; this pipeline infrastructure is subject to limitations which may impact 
adversely on the ability of the Company to sell its product.  

In the event the Company starts producing gas from the Hanging Woman 
Project, the Company may enter into offtake transactions in order to fix or 
underpin the price for a portion or all of its production. There is a risk that the 
Company may not be able to deliver physical production into committed 
offtake agreements; if, for example, there was a production stoppage. In that 
event the Company could be adversely affected if the price was to move 
unfavourably. In addition, there is a mark-to-market risk in respect of accounting 
for offtake agreements that could adversely impact the Company’s financial 
results. 

9.6 No Geographical Diversification 

The Hanging Woman Project is located in Wyoming in the United States of 
America. Any circumstances or event which negatively impacts the 
development of this State or which negatively affects the United States of 
America could materially affect the financial performance of the Company and 
more significantly than if it had a diversified asset base. 

9.7 Gas Price Volatility 

Substantially all of the Company’s revenues and cash flows (should the 
Company enter production) will be derived from the sale of gas. Therefore, the 
financial performance of the Company would be exposed to fluctuations in the 
gas price. Historically, the gas price has fluctuated widely and has experienced 
periods of significant decline. Gas prices are affected by numerous factors and 
events that are beyond the control of the Company. These factors and events 
include general economic activity, world demand, forward selling activity as 
well as general global economic conditions and political trends. 

If gas prices should fall below or remain below the Company’s cost of 
production for any sustained period due to these or other factors and events, 
the Company’s exploration and proposed production could be delayed or 
even abandoned. A delay in exploration or production or the abandonment of 
one of more of the Company’s leasehold tenements may require the Company 
to write down its gas reserves and resources and may have a material adverse 
effect on the Company’s production, earnings and financial position. 

9.8 Risks associated with operations in the United States 

On completion of the Acquisition, the Company will be conducting its activities 
in Wyoming in the United States of America. The Directors believe that the 
Wyoming State Government and the US Federal Government support the 
development of natural resources by foreign investors. However there is no 
assurance that future political and economic conditions in the United States of 
America will not result in the Government of Wyoming and or the Federal 
Government of the United States of America adopting different policies 
regarding foreign development and ownership of mineral resources. Any 
changes in policy may result in legislative changes affecting ownership of assets, 
taxation, rates of exchange, environmental protection, labour relations, 
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repatriation of income and return on capital, all of which may affect the 
Company’s ability to develop the Hanging Woman project. 

Outcomes in courts in the USA may be less predictable than in Australia, which 
could affect the enforceability of contracts entered into by the Company or its 
subsidiaries in the USA. 

The occurrence of these various factors and uncertainties cannot be accurately 
predicted and could have an adverse effect on the operations or profitability of 
the Company. The Company has made its investment and strategic decisions 
based on the information currently available to the Directors, however should 
there be any material change in the political, economic, legal and social 
environments in the USA, the Directors may reassess investment decisions and 
commitments to assets in the USA. 

9.9 Exploration and Development Rights 

Acquisition and retention of exploration rights and development rights is a 
detailed and time-consuming process. There is no guarantee that the Company 
will be granted future exploration rights necessary to develop the Hanging 
Woman Project on acceptable terms in a timely manner or at all. A wide range 
of factors and principles must be taken into account by the Federal and State 
regulatory authorities in Wyoming when considering applications for drilling 
rights. The factors taken into account include the drilling must not result in 
unacceptable pollution, ecological degradation or damage to the 
environment, and the applicant must have the ability to comply with the 
relevant provisions of the health and safety regulations. 

Drilling rights and development rights are liable to be cancelled or suspended 
for breach of the terms of the right and non-compliance with permits. 

9.10 Exploration and Development Risks 

The business of gas exploration, project development and production, by its 
nature, contains elements of significant risk with no guarantee of success. 
Ultimate and continuous success of these activities is dependent on many 
factors such as:  

(a) the discovery and/or acquisition of economically recoverable reserves;  

(b) access to adequate capital for project development;  

(c) design and construction of efficient development and production 

infrastructure within capital expenditure budgets;  

(d) securing and maintaining title to interests;  

(e) obtaining consents and approvals necessary for the conduct of gas 

exploration, development and production; and 

(f) access to competent operational management and prudent financial 

administration, including the availability and reliability of appropriately 

skilled and experienced employees, contractors and consultants.  

Whether or not income will result from the projects undergoing exploration and 
development programs depends on successful exploration and establishment of 
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production facilities. Factors including costs, actual hydrocarbons and 
formations, flow consistency and reliability and commodity prices affect 
successful project development and operations.  

Drilling activities carry risk as such activities may be curtailed, delayed or 
cancelled as a result of weather conditions, mechanical difficulties, shortages or 
delays in the delivery of drill rigs or other equipment.  

Industry operating risks include fire, explosions, unanticipated reservoir problems 
which may affect field production performance, industrial disputes, unexpected 
shortages or increases in the costs of consumables, spare parts, plant and 
equipment, mechanical failure or breakdown, blow outs, pipe failures and 
environmental hazards such as accidental spills or leakage of liquids, gas leaks, 
ruptures, discharges of toxic gases or geological uncertainty (such as lack of 
sufficient sub-surface data from correlative well logs and/or formation core 
analyses).  The occurrence of any of these risks could result in legal proceedings 
against the Company and substantial losses to the Company due to injury or loss 
of life, damage to or destruction of property, natural resources or equipment, 
pollution or other environmental damage, cleanup responsibilities, regulatory 
investigation, and penalties or suspension of operations. Damage occurring to 
third parties as a result of such risks may give rise to claims against the Company.  

There is no assurance that any exploration on current or future interests will result 
in the discovery of an economic deposit of gas. Even if an apparently viable 
deposit is identified, there is no guarantee that it can be economically 
developed.   

9.11 Availability of Equipment and Drilling Costs 

On completion of the Acquisition, the Company will be operating in the oil and 
gas industry which has historically experienced periods of rapid cost increases. 
Any increase in the cost of exploration and development of the Hanging 
Woman Project would affect the ability of the Company to invest in the Project 
and to purchase or hire equipment, supplies and services.  

The availability of drilling rigs and other equipment and services is affected by 
the global level and location of drilling activity. The reduced availability of 
equipment and services may delay or prevent the Company’s ability to exploit 
reserves and its operations and profitability.  

9.12 Decommissioning Costs 

Following completion of the Acquisition and the acquisition of the Hanging Woman 
Project, the Company shall be responsible for costs associated with plugging and 
abandoning and reclaiming wells, facilities and pipelines which may use for 
production of oil and gas (if a level of production is achieved). 

Such decommissioning costs would negatively impact on the Company’s 
profitability.  

9.13 Tenure Risk and Native Title 

On completion of the Acquisition, the Company will hold the exclusive right to 
purchase a 100% interest in the Hanging Woman Project, subject to satisfactory 
achievement of exploration results and further payments to Kennedy Oil. 
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The operations of the Company will require licences, permits and in some cases 
renewals of existing licences and permits from various governmental authorities. 
However, the ability of the Company to obtain, sustain or renew such licences 
and permits on acceptable terms is subject to change in regulations and 
policies and to the discretion of the applicable regulatory authorities. 

The Proposed Directors will closely monitor the potential effect of native title 
claims involving leases in which the Company has or may have an interest. 

 GENERAL RISKS 

9.14 Foreign Exchange Rate Risk 

Any revenue received by the Company would likely be in US dollars derived 
from the sale of gas and a substantial portion of the Company’s operating 
expenses would also be incurred in US dollars. Gas is sold in the US market and 
around the world based principally on a US dollar price. Furthermore, the 
income and expenditure accounts will be prepared in Australian dollars (AUD). 
Therefore Australian dollar reported revenue will be directly impacted by 
movements in the US dollar gas price and the USD/AUD exchange rates. 
Movements in the USD/AUD exchange rates may adversely or beneficially affect 
the Company’s results or operations and cash flows. 

9.15 General Economic Risks 

Factors such as inflation, currency fluctuations, interest rates, supply and 
demand of capital and industrial disruption have an impact on business costs, 
commodity prices and stock market prices. The Company’s operating costs, 
possible future revenues and future profitability can be affected by these 
factors, which are beyond the control of the Company. 

9.16 Regulatory Risk 

The Company’s proposed drilling operations and exploration and development 
activities at the Project will be subject to extensive laws and regulations relating 
to numerous matters, including various resource licence consent conditions 
pertaining to environmental compliance and rehabilitation, taxation, social and 
labour relations, health and worker safety, waste disposal, water use, protection 
of the environment, successful land claims and heritage matters, protection of 
endangered and protected species and other matters. The Company will 
regularly require permits from regulatory authorities to authorise the Company’s 
operations. These permits relate to exploration, development, production and 
rehabilitation activities. 

Obtaining necessary permits can be a time-consuming process and there is a 
risk that the Company may not obtain these permits on acceptable terms, in a 
timely manner or at all. The costs and delays associated with obtaining 
necessary permits and complying with these permits and applicable laws and 
regulations could materially delay or restrict the Company from proceeding with 
the development of a project or the operation or further development of a 
reserve. Any failure to comply with applicable laws and regulations or permits, 
even if inadvertent, could result in material fines, penalties or other liabilities. In 
extreme cases, failure could result in suspension of the Company’s activities or 
forfeiture of resource tenements.  
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9.17 Decommissioning costs 

The Company shall be responsible for costs associated with plugging and 
abandoning and reclaiming wells, facilities and pipelines which it may use for 
production of gas. 

9.18 International Operations 

International sales and operations are subject to a number of risks, including: 

(a) potential difficulties in enforcing agreements (including joint venture 

agreements) and collecting receivables through foreign local systems; 

(b) potential difficulties in protecting intellectual property; 

(c) increases in costs for transportation and shipping; and 

(d) restrictive governmental actions, such as imposition of trade quotas, 

tariffs and other taxes. 

Any of these factors could materially and adversely affect the Company’s 
business, results of operations and financial condition. 

9.19 Competition  

The Company will compete with other companies, including major gas 
companies.  Some of these companies have greater financial and other 
resources than the Company and, as a result, may be in a better position to 
compete for future business opportunities.  Many of the Company's competitors 
not only explore for and produce gas, but also carry out downstream operations 
on these and other products on a worldwide basis.  There can be no assurance 
that the Company can compete effectively with these companies. 

9.20 Joint Venture Parties, Agents and Contractors 

The Directors are unable to predict the risk of financial failure or default by a 
participant in any earn-in agreement or joint venture to which the Company 
may become a party or the insolvency or managerial failure by which any of the 
contractors to be used in the future by the Company in any of its activities or the 
insolvency or other managerial failure by any of the other service providers to be 
used in the future by the Company for any activity. 

9.21 Future Capital Needs 

Significant future funding will be required by the Company to develop the 
Project. There can be no assurance that such funding will be available on 
satisfactory terms or at all. Any additional equity financing will dilute 
shareholdings, and debt financing, if available, may involve restrictions on 
financing and operating activities. 

9.22 Potential Acquisitions 

As part of its business strategy, the Company intends to make acquisitions of, or 
significant investments in, complementary companies or projects. Any such 
future transactions would be accompanied by the risks commonly encountered 
in making such acquisitions.  



 

  43 

9.23 Reliance on Key Personnel 

The responsibility of overseeing the day-to-day operations and the strategic 
management of the Company depends substantially on its senior management 
and its key personnel. There can be no assurance given that there will be no 
detrimental impact on the Company if one or more of these employees cease 
their employment. 

9.24 Estimates of Gas Resources 

The gas reserves estimates for the Company’s gas assets are estimates only and 
no assurance can be given that any particular yield of gas from gas reserves will 
in fact be realised or that an identified gas reserve will ever qualify as a 
commercially developable gas resource that can be economically developed. 
The Company’s estimates have been determined and comply with estimates in 
accordance with industry standards as set out in the Australian Institute of Mining 
and Metallurgy's Code for the Technical Assessment and Valuation of Mineral 
and Petroleum Assets and Securities for Independent Expert Reports (the VALMIN 
Code, 2005 Edition). However, gas reserve estimates are expressions of 
judgement based on knowledge, experience and industry practice. 

The estimating of gas reserves is a subjective process and the accuracy of 
reserve and resource estimates is a function of the quantity and quality of 
available data and the assumptions used and judgements made in interpreting 
engineering and geological information. There is significant uncertainty in any 
reserve or resource estimate and the actual reserves encountered and the 
economic viability of developing a reserve may differ materially from the 
Company’s estimates. The exploration of gas is speculative in nature and is 
frequently unsuccessful. The Company may be unable to successfully discover 
and exploit new reserves to replace those they plan to develop to ensure the 
ongoing viability of the Company’s operations. 

Estimated gas reserves may have to be recalculated based on changes in gas 
prices, further exploration of development activity or actual production 
experience. This could have a material adverse impact on the estimates of the 
volume, estimated yield or other important factors that influence reserve or 
resource estimates. Market price fluctuations for gas, increased production costs 
or reduced yields, or other factors may render the gas reserves of the Company 
uneconomical or unprofitable to develop at a particular site or sites.  

9.25 Insurance  

Insurance against all risks associated with gas production is not always available 
or affordable.  The Company will maintain insurance where it is considered 
appropriate for its needs however it will not be insured against all risks either 
because appropriate cover is not available or because the Directors consider 
the required premiums to be excessive having regard to the benefits that would 
accrue.   

9.26 Environmental, Health and Safety Matters 

The Company’s exploration and future production operations will be subject to 
extensive health and safety and environmental laws and regulations which 
could impose significant costs and burdens on the Company (the extent of 
which cannot be predicted). Financial provisions for the estimated costs of 
rehabilitating disturbances caused by exploration and production activities will 
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be made by the Company over the life of the operation. Applicable laws and 
regulations provide for penalties and other liabilities for violation of such 
standards and establish, in certain circumstances, obligations to rehabilitate 
current and former facilities and locations where operations are or were 
conducted. Permission to operate could be withdrawn temporarily where there 
is evidence of serious breaches of health and safety and environmental laws 
and regulations and even permanently in the event of extreme breaches. 

Gas exploration and production operations have inherent risks and liabilities 
associated with safety and damage to the environment and the disposal of 
waste products occurring as a result of gas exploration and production. The 
occurrence of any such safety or environmental incident could delay 
production or increase production costs. The Company’s proposed operations 
have been designed to comply with known or reasonably predictable 
conditions, however, it is not possible to predict all prevailing conditions that 
may affect the Company’s operations at all times in the future. Events such as 
unpredictable rainfall may impact on the Company’s ongoing compliance with 
environmental legislations, regulations and licences. Significant liabilities could 
be imposed on the Company for damages, clean up costs or penalties in the 
event of certain discharges into the environment, environmental damage 
caused by previous operations or non-compliance with environmental laws or 
regulations. 

The disposal of drilling and process waste and well water discharge are under 
constant legislative scrutiny and regulation. There is a risk that environmental 
laws and regulations become more onerous making the Company’s operations 
more expensive. 

Approvals are required for land clearing and for ground disturbing activities. 
Delays in obtaining such approvals can result in the delay to anticipated 
exploration programmes or drilling activities. 

Approvals are required for the rehabilitation plan that establishes the 
Company’s obligation to rehabilitate land after gas has been produced from 
the site. Rehabilitation by the Company of its exploration and production sites 
takes place both during and after the active life of exploration and mining 
activities. 

9.27 Market conditions 

Share market conditions may affect the value of the Company’s quoted 
securities regardless of the Company’s operating performance. Share market 
conditions are affected by many factors such as: 

(a) general economic outlook; 

(b) interest rates and inflation rates; 

(c) currency fluctuations; 

(d) changes in investor sentiment toward particular market sectors; 

(e) the demand for, and supply of, capital; and 

(f) terrorism or other hostilities. 
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The market price of securities can fall as well as rise and may be subject to 
varied and unpredictable influences on the market for equities in general and 
resource exploration stocks in particular.  Neither the Company nor the Directors 
warrant the future performance of the Company or any return on an investment 
in the Company. 

9.28 Investment speculative 

The above list of risk factors ought not to be taken as exhaustive of the risks 
faced by the Company or by investors in the Company. The above factors, and 
others not specifically referred to above, may in the future materially affect the 
financial performance of the Company and the value of the Company’s 
securities. 
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10. MATERIAL CONTRACTS 

As announced on 4 March 2011, the Company entered into a binding heads of 
agreement (Heads of Agreement) to acquire 100% of the fully paid ordinary 
shares in the capital of Cady Energy (to be re-named Cady Energy (No.1) Pty 
Ltd) (Transaction). The Heads of Agreement was subsequently replaced by a full 
form agreement (Share Sale Agreement).  

Details of the Share Sale Agreement, and other material agreements to which 
the Company is a party, are set out below. 

10.1 Share Sale Agreement – Acquisition of Cady Energy  

The material terms and conditions of the Share Sale Agreement are as follows: 

(a) In consideration for the acquisition of all the issued capital of Cady 
Energy, the Company will issue the Cady Vendors: 

(i) 90,000,000 Shares on a post-Consolidation basis; and 

(ii) 11,250,000 Consideration Options on a post-Consolidation basis, 

(together, the Consideration Securities). 

(b) The conditions precedent to settlement of the Transaction include the 
following: 

(i) completion by the Company of its due diligence investigations 
in relation to Cady Energy and its assets and being satisfied in its 
absolute discretion with the results of the due diligence; 

(ii) Shareholders approving in general meeting: 

(A) the Transaction; 

(B) the Consolidation; 

(C) the ability of the Company to issue up to 75,000,000 
Shares on a post-Consolidation basis to raise up to 
$15,000,000; and 

(D) the issue of the Consideration Securities to the Cady 
Vendors as consideration under the Transaction; 

such approvals to be obtained pursuant to: 

(E) Listing Rules 7.1 and 11.1; and  

(F) sections 254H and 611 of the Corporations Act; and 

(iii) the Company obtaining any other Shareholder approvals that 
may be required under the Transaction (if any), 

(together, the Conditions Precedent). 

The Conditions Precedent must be satisfied on or before 31 October 
2011. 
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The Share Sale Agreement otherwise contains standard clauses typical for an 
agreement of this nature. 

10.2 Kennedy Oil Agreement – Acquisition of the Hanging Woman Project 

Pursuant to a sale and purchase agreement (as varied) between Kennedy Oil 
and M. John Kennedy (together the Kennedy Vendors), Cady Energy US Inc. 
(Cady Energy US) (a wholly owned subsidiary of Cady Energy) and Cady Energy 
(in the capacity of guarantor), Cady Energy US was granted an exclusive right to 
earn a 100% interest in the Hanging Woman Project. 

In accordance with the terms of the Kennedy Oil Agreement: 

(a) immediately following re-admission of the Company to the Official List 
(Admission Date), the Company must reimburse the Kennedy Vendors 
for past operating costs on the Hanging Woman Project for the period 
from 26 January 2010 to the Admission Date (estimated to be a total of 
approximately US$500,000 to US$550,000 as at the Admission Date) 
(Reimbursement Payment); 

(b) within 30 days of the Admission Date, the Company must pay the 
Kennedy Vendors US$1,550,000 (Re-Admission Payment);  

(c) within 30 days of the expiration of the period allowed for the Company 
to perform the Minimum Agreed First Year Work Program (being 30 
September 2011 or 29 weeks from the date of permitting/approvals to 
drill at the Project) (or earlier, at the election of the Company), the 
Company must, at the election of the Kennedy Vendors, either: 

(i) pay the Kennedy Vendors US$2,000,000; or  

(ii) issue the Kennedy Vendors the equivalent value of Shares at a 
deemed issue price of $0.20 each, 

(Title Transfer Payment); and 

(d) within 30 days of first shipment to market of commercial natural gas 
produced from the Hanging Woman Property, (or earlier at the 
Company’s election), the Company must, at the election of the 
Kennedy Vendors, either: 

(i) pay the Kennedy Vendors US$3,000,000; or  

(ii) issue the Kennedy Vendors the equivalent value in Shares at a 
deemed issue price of $0.20 each, 

(Production Payment). 

The Minimum Agreed First Year Work Program includes the drilling of a minimum 
of two new wells at the Hanging Woman Project, and performing analysis on the 
core from at least one well to the Company’s satisfaction and applying for a 
minimum of seven applications for permits to drill. 

Following completion of the Minimum Agreed First Year Work Program, or earlier, 
at the election of the Company, 100% of the legal title to the leases, which 
comprise the Hanging Woman Project will be transferred to Cady Energy US and 
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the Company will be required to pay the Title Transfer Payment within 30 days of 
the date of transfer of title.  

The anticipated date of effective completion of the Minimum Agreed First Year 
Work Program is January 2012. The Company will raise a minimum of $7 million 
pursuant to the Offer and these funds raised will be sufficient to cover the US$3.1 
million detailed above (made up of the Reimbursement Payment, Re-Admission 
Payment and estimated expenditure incurred in completing the Minimum 
Agreed First Year Work) plus costs associated with the offer of A$200,000 plus 
working capital for 24 months. When the payment to the Kennedy Vendors is 
due and if they elect to receive cash rather than Shares in satisfaction of that 
payment, then an additional US$2 million will be paid. 

In addition, various parties, including associates of the Kennedy Vendors, hold 
the following royalties over leases which form part of the Project: 

(a)  in total a royalty equal to 16.5% of revenues over WYW-142099, WYW-
142100, WYW-142101, WYW-142104, WYW-142105, WYW-142846 and 
WYW-142 848; 

(b) in total a royalty equal to 17.75%  of revenues over WYW-143089; 

(c) in total a royalty equal to 22.0%  of revenues over WYW-160915; 

(d) in total a royalty equal to 17.0%  of revenues over WY# 97-00255; and 

(e) in total a royalty equal to 22.0%  of revenues over the Fee Simple Land 
located at Township/Range 57-80: Section 23 SENW and 
Township/Range 57-79: Section 30, Lot 3 (NWSW) and SESW, and Lot 31 
NENW. 

The Kennedy Oil Agreement is governed and is to be construed under the laws 
of the State of Wyoming. 

10.3 Appointment Letter and Consultancy Agreement - Stephen Quantrill 

On 7 July 2011, pursuant to an appointment letter between the Company and 
Stephen Quantrill, Mr Quantrill was appointed Managing Director and Chief 
Executive Officer of the Company. 

The fees payable to Mr Quantrill, and the services to be provided by him, the 
position of Managing Director and Chief Executive Officer of the Company, are 
set out in the consultancy agreement summarised below.  

Cady Energy entered into a consultancy agreement with Angel’s Wish Pty Ltd 
ATF Angel’s Wish Trading Trust (AWPL) pursuant to which AWPL agreed to provide 
the services of Stephen Quantrill as Managing Director and Chief Executive 
Officer of Cady Energy. The material terms and conditions of the agreement are 
as follows:  

(a) (Term): The term of employment commenced on 7 July 2011 and is for 
an initial term of three years and two months unless extended by both 
parties (Term). 

(b) (Duties): The duties to be performed by Mr Quantrill are in the nature 
usually prescribed for an appointment of this type including 



 

  49 

management of the day to day operations of the group and 
implementation of strategies approved by the Board. 

(c) (Remuneration): The Company shall pay AWPL a consulting fee of 
$27,250 per month (exclusive of GST) (Fee) payable from the date of 
settlement of the Acquisition. The Fee will be subject to review on 1 July 
2012 and each subsequent 1 July during the Term. 

(d) (Incentive Shares): Subject to prior Shareholder and ASX approval, the 
Company has agreed to issue AWPL (or nominee) the following 
performance shares: 

(i) 2,000,000 performance shares to vest on 1 July 2012; 

(ii) 2,000,000 performance shares to vest on 1 July 2013; and 

(iii) 3,000,000 performance shares to vest on 1 July 2014, 

(together, the Performance Shares). The terms of the Performance 
Shares will convert into Shares on a 1:1 basis upon satisfaction of various 
performance milestones which have not been determined at the date 
of this Prospectus. Subject to Shareholder approval, the Company may 
issue Shares in lieu of Performance Shares in the proportions, and on the 
respective vesting dates, as set out above.  

(e) (Termination):  The agreement may be terminated by either party by 
providing three month’s written notice. 

(f) (Governing Law): The agreement shall be governed by the laws of 

Western Australia. 

(g) (Other Terms): The agreement also contains provisions including 
confidentiality, share trading policy obligations and termination rights 
that are customary in agreements of this type. 

As at the date of this Prospectus, neither AWPL nor Mr Quantrill holds any 
Securities.   

10.4 Non-Executive Chairman Appointment – John (Gus) Simpson 

The Company has entered into agreement for the appointment of Mr Gus 
Simpson as Non-Executive Chairman of the Company on completion of the 
Acquisition. Pursuant to this agreement Mr Gus Simpson will be paid $50,000 per 
year. 

On completion of the Acquisition, an entity associated with Mr Gus Simpson will 
hold 10,000,000 Shares and 2,500,000 Options (on a post-Consolidation basis). 

10.5 Technical Director Appointment – Saxon Palmer 

The Company has entered into agreement for the appointment of Mr Palmer as 
Technical Director of the Company on completion of the Acquisition. Mr Palmer 
will be paid fees in accordance with the terms and condition of the Technical 
Services Agreement (as defined in Section 10.6 below). Mr Palmer will not be 
paid any additional fees under the agreement referred to in this clause 10.5.  
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On completion of the Acquisition, an entity associated with Mr Palmer will hold 
10,000,000 Shares and 2,500,000 Options (on a post-Consolidation basis). 

10.6 Consultancy Agreement - Sablet Pty Ltd 

Cady Energy has entered into agreement with Sablet Pty Ltd (ACN 135 827 717) 
ATF Archard Palmer Family Trust (as consultant) (Sablet) and Saxon Palmer (as 
nominated person) (Technical Services Agreement). 

 

Pursuant to this agreement, Sablet will be paid a fee of $250 per hour (exclusive 
of GST) payable monthly in arrears or as otherwise agreed (Fee) based on an 
itemised invoice to be provided by Sablet for services performed by Mr Palmer 
during the previous month.  

Sablet will be paid 8 hours for each full day spent away from Perth, Western 
Australia in the performance of duties by Mr Palmer in connection with the 
business of the Company. 

The services to be provided by Mr Palmer under the Technical Services 
Agreement will include management of the day to day technical operations of 
the Company, its people and resources and will include providing assistance 
and support to the Chief Executive Officer on all technical, operational and 
other Project issues and all other support to ensure Project and Company 
objectives are achieved. 

The Technical Services Agreement may be terminated by either party by 
providing 3 month’s notice in writing. 

10.7 Non-Executive Director Appointment – Murray Durham 

The Company has entered into agreement for the appointment of Mr Durham 
as a Non-Executive Director of the Company on completion of the Acquisition. 
Pursuant to this agreement Mr Durham will be paid $36,000 per year. 

On completion of the Acquisition, an entity associated with Mr Durham will hold 
4,000,000 Shares and 375,000 Options (on a post-Consolidation basis). 

10.8 Non-Executive Director Appointment – Anthony Simpson 

The Company has entered into agreement for the appointment of Mr Anthony 
Simpson as a Non-Executive Director of the Company on completion of the 
Acquisition. Pursuant to this agreement Mr Anthony Simpson will be paid $36,000 
per year. 

On completion of the Acquisition, an entity associated with Mr Anthony Simpson 
will hold 6,000,000 Shares and 1,500,000 Options (on a post-Consolidation basis). 
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11. ADDITIONAL INFORMATION 

At the Annual General Meeting Shareholders approved the adoption by the 
Company of a new Constitution of the Company (New Constitution) on 
completion of the Acquisition. Further details in relation to the New Constitution 
are set out in the Notice of Meeting and a copy of the New Constitution is 
available for review at office of the Company and can be downloaded from 
the Company’s ASX platform at www.asx.com.au.  

The rights, privileges and restrictions attaching to Shares as set out in the New 
Constitution can be summarised as follows: 

11.1 Rights attaching to Securities  

11.1.1 Ordinary Shares 

The rights, privileges and restrictions attaching to Shares can be summarised as 
follows: 

(a) General meetings 

Shareholders are entitled to be present in person, or by proxy, attorney 
or representative to attend and vote at general meetings of the 
Company. 

Shareholders may requisition meetings in accordance with Section 249D 
of the Corporations Act and the Constitution of the Company. 

(b) Voting rights 

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

(i) each shareholder entitled to vote may vote in person or by 
proxy, attorney or representative; 

(ii) on a show of hands, every person present who is a shareholder 
or a proxy, attorney or representative of a shareholder has one 
vote; and 

(iii) on a poll, every person present who is a shareholder or a proxy, 
attorney or representative of a shareholder shall, in respect of 
each fully paid share held by him, or in respect of which he is 
appointed a proxy, attorney or representative, have one vote 
for the share, but in respect of partly paid shares shall have such 
number of votes as bears the same proportion to the total of 
such shares registered in the shareholder’s name as the amount 
paid (not credited) bears to the total amounts paid and 
payable (excluding amounts credited). 

(c) Dividend rights 

Subject to the rights of persons (if any) entitled to shares with special 
rights to dividend the Directors may declare a final dividend out of 
profits in accordance with the Corporations Act and may authorise the 
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payment or crediting by the Company to the shareholders of such a 
dividend.  The Directors may authorise the payment or crediting by the 
Company to the shareholders of such interim dividends as appear to 
the Directors to be justified by the profits of the Company.  Subject to 
the rights of persons (if any) entitled to shares with special rights as to 
dividend all dividends are to be declared and paid according to the 
amounts paid or credited as paid on the shares in respect of which the 
dividend is paid.  Interest may not be paid by the Company in respect 
of any dividend, whether final or interim.   

(d) Winding-up 

If the Company is wound up, the liquidator may, with the authority of a 
special resolution of the Company, divide among the shareholders in 
kind the whole or any part of the property of the Company, and may for 
that purpose set such value as he considers fair upon any property to be 
so divided, and may determine how the division is to be carried out as 
between the shareholders or different classes of shareholders.  The 
liquidator may, with the authority of a special resolution of the 
Company, vest the whole or any part of any such property in trustees 
upon such trusts for the benefit of the contributories as the liquidator 
thinks fit, but so that no shareholder is compelled to accept any shares 
or other securities in respect of which there is any liability.  Where an 
order is made for the winding up of the Company or it is resolved by 
special resolution to wind up the Company, then on a distribution of 
assets to members, shares classified by ASX as restricted securities at the 
time of the commencement of the winding up shall rank in priority after 
all other shares. 

(e) Transfer of Shares 

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

(f) Variation of rights 

Pursuant to Section 246B of the Corporations Act, the Company may, 
with the sanction of a special resolution passed at a meeting of 
shareholders vary or abrogate the rights attaching to shares. 

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

11.1.2 Options  

The terms and conditions of the Options are as follows: 
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(a) Each Option gives the Option holder the right to subscribe for one 
Share.  To obtain the right given by each Option, the Option holder must 
exercise the Options in accordance with the terms and conditions of 
the Options. 

(b) The Options will expire at 5.00 pm (EST) on 30 September 2014 (Expiry 
Date). Any Option not exercised before the Expiry Date will 
automatically lapse on the Expiry Date. 

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

(d) The Options held by each Option holder may be exercised in whole or 
in part, and if exercised in part, multiples of 1,000 must be exercised on 
each occasion. Where less than 1,000 Options are held, all Options must 
be exercised together. 

(e) An Option holder may exercise their Options by lodging with the 
Company, before the Expiry Date: 

(i) a written notice of exercise of Options specifying the number of 
Options being exercised; and 

(ii) a cheque or electronic funds transfer for the Exercise Price for 
the number of Options being exercised;  

(Exercise Notice). 

(f) An Exercise Notice is only effective when the Company has received 
the full amount of the Exercise Price in cleared funds. 

(g) Within 10 business days of receipt of the Exercise Notice accompanied 
by the Exercise Price, the Company will allot the number of Shares 
required under these terms and conditions in respect of the number of 
Options specified in the Exercise Notice. 

(h) The Options are transferable. 

(i) All Shares allotted upon the exercise of Options will upon allotment rank 
pari passu in all respects with other Shares. 

(j) The Company will apply for quotation of the Options on the Australian 
Securities Exchange (ASX).    The Company will apply for quotation of all 
Shares allotted pursuant to the exercise of Options on ASX within 10 
business days after the date of allotment of those Shares. 

(k) If at any time the issued capital of the Company is reconstructed, all 
rights of an optionholder are to be changed in a manner consistent with 
the Corporations Act 2001 (Cth) and the ASX Listing Rules at the time of 
the reconstruction. 

(l) There are no participating rights or entitlements inherent in the Options 
and optionholders will not be entitled to participate in new issues of 
capital offered to shareholders during the currency of the Options.  
However, the Company will ensure that for the purposes of determining 
entitlements to any such issue, the record date will be at least 6 business 
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days after the issue is announced.  This will give optionholders the 
opportunity to exercise their Options prior to the date for determining 
entitlements to participate in any such issue. 

(m) An Option does not confer the right to a change in exercise price or a 
change in the number of underlying securities over which the Option 
can be exercised. 

11.2 Deeds of indemnity, insurance and access 

The Company will enter into a deed of indemnity, insurance and access with 
Stephen Quantrill and each of the Proposed Directors.  Under these deeds, the 
Company agrees to indemnify Stephen Quantrill and each Proposed Director to 
the extent permitted by the Corporations Act against any liability arising as a 
result of Stephen Quantrill and the Proposed Director acting in the capacity as a 
director of the Company.  The Company is also required to maintain insurance 
policies for the benefit of Stephen Quantrill and the Proposed Director and must 
also allow Stephen Quantrill and the Proposed Directors to inspect Company 
documents in certain circumstances.  

11.3 Fees and benefits 

Other than as set out below or elsewhere in this Prospectus, no: 

(a) Director or Proposed Director of the Company; 

(b) person named in this Prospectus as performing a function in a 
professional advisory or other capacity in connection with the 
preparation or distribution of this Prospectus; 

(c) promoter of the Company; or 

(d) underwriter (but not a sub-underwriter) to the issue or a financial services 
licensee named in the Prospectus as a financial services licensee 
involved in the issue, 

has, or had within 2 years before lodgement of this Prospectus with the ASIC, any 
interest in: 

(e) the formation or promotion of the Company; 

(f) any property acquired or proposed to be acquired by the Company in 
connection with its formation or promotion or in connection with the 
offer of Securities under this Prospectus; or 

(g) the offer of Securities under this Prospectus, 

and no amounts have been paid or agreed to be paid and no benefits have 
been given or agreed to be given to any of those persons as an inducement to 
become, or to qualify as, a Director or Proposed Director of the Company or for 
services rendered in connection with the formation or promotion of the 
Company or the offer of Securities under this Prospectus. 

Robert A. King has acted as the Independent Technical Expert and has 
prepared an Independent Technical Report which has been included in Section 
6 of this Prospectus.  The Company estimates that it will pay Robert A. King a 
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total of $4,200 for these services.  During the 24 months preceding lodgement of 
this Prospectus with the ASIC, Robert A. King has not received any other fees 
from the Company. 

Goolsby, Finley and Associates, LLC has prepared a Competent Person’s Report 
included as Annexure A to the Independent Technical Report in Section 6 of this 
Prospectus.  The Company estimates that it will pay Goolsby, Finley and 
Associates a total of $1,500 for these services.  During the 24 months preceding 
lodgement of this Prospectus with the ASIC, Goolsby, Finley and Associates has 
not received any other fees from the Company. 

BDO Corporate Finance (WA) Pty Ltd (BDO) has acted as Investigating 
Accountant and has prepared an Investigating Accountant’s Report which has 
been included in Section 7 of this Prospectus.  The Company estimates it will pay 
BDO a total of $15,000 for these services. Subsequently, fees will be charged in 
accordance with normal charge out rates.  During the 24 months preceding 
lodgement of this Prospectus with the ASIC, BDO has not received any other fees 
from the Company. 

 
Steinepreis Paganin has acted as the Australian solicitors to the Company in 
relation to the Offer, has been involved in due diligence enquiries on Australian 
legal matters.  The Company estimates it will pay Steinepreis Paganin $50,000 for 
these services.  Subsequently, fees will be charged in accordance with normal 
charge out rates.  During the 24 months preceding lodgement of this Prospectus 
with the ASIC, Steinepreis Paganin has not received any other fees for legal 
services. 

Brown, Drew & Massey, LLP has prepared the Solicitor’s Report on the Hanging 
Woman Project, which is included in Section 8 of this Prospectus.  The Company 
estimates it will pay Brown, Drew & Massey, LLP $4,300 for these services.  
Subsequently, fees will be charged in accordance with normal charge out rates. 
During the 24 months preceding lodgement of this Prospectus with the ASIC, 
Brown, Drew & Massey, LLP has not received any fees from the Company. 

11.4 Consents 

Each of the parties referred to in this section: 

(a) does not make, or purport to make, any statement in this Prospectus 
other than those referred to in this Section; and 

(b) to the maximum extent permitted by law, expressly disclaim and take 
no responsibility for any part of this Prospectus other than a reference to 
its name and a statement included in this Prospectus with the consent of 
that party as specified in this Section. 

Robert A. King has given his written consent to being named as the Independent 
Technical Expert to the Company in this Prospectus and to the inclusion of the 
Independent Technical Report in Section 6 in the form and context in which the 
report is included and to the inclusion of those statements in Section 4 of this 
Prospectus attributable to the Independent Technical Expert in the form and 
context in which they are included. Robert A. King has not withdrawn his 
consent prior to the lodgement of this Prospectus with the ASIC. 
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Goolsby, Finley and Associates, LLC has given its written consent to the inclusion 
of the Competent Person’s Report as Annexure A to the Independent Technical 
Report in Section 6 in the form and context in which the report is included. 
Goolsby, Finley and Associates, LLC has not withdrawn its consent prior to the 
lodgement of this Prospectus with the ASIC. 

BDO has given its written consent to being named as Investigating Accountant 
in this Prospectus and to the inclusion of the Investigating Accountant’s Report in 
Section 7 in the form and context in which the report is included.  BDO has not 
withdrawn its consent prior to lodgement of this Prospectus with the ASIC.   

Steinepreis Paganin has given their written consent to being named as the 
Australian solicitors to the Company in this Prospectus.  Steinepreis Paganin has 
not withdrawn their consent prior to the lodgement of this Prospectus with the 
ASIC. 

Brown, Drew & Massey, LLP has given its written consent to being named as the 
Wyoming solicitors to the Company in this Prospectus and to the inclusion of the 
Solicitor’s Report on the Hanging Woman Project in Section 8 of this Prospectus in 

the form and context in which the report is included.  Brown, Drew & Massey, LLP 
has not withdrawn its consent prior to the lodgement of this Prospectus with the 

ASIC. 

11.5 Restricted Securities 

ASX has indicated that certain existing security holders may be required to enter 
into agreements which restrict dealings in Securities held by them. These 
agreements will be entered into in accordance with the Listing Rules. 

11.6 Litigation 

As at the date of this Prospectus, the Company is not involved in any legal 
proceedings and neither the Directors nor Proposed Directors are aware of any 
legal proceedings pending or threatened against the Company. 

11.7 Electronic Prospectus 

Pursuant to Class Order 00/044, the ASIC has exempted compliance with certain 
provisions of the Corporations Act to allow distribution of an electronic 
prospectus and electronic application form on the basis of a paper prospectus 
lodged with the ASIC, and the publication of notices referring to an electronic 
prospectus or electronic application form, subject to compliance with certain 
conditions. 

If you have received this Prospectus as an electronic Prospectus, please ensure 
that you have received the entire Prospectus accompanied by the Application 
Form.  If you have not, please email the Company at info@grpcorporation.com 
and the Company will send you, for free, either a hard copy or a further 
electronic copy of the Prospectus or both.  Alternatively, you may obtain a copy 
of the Prospectus from the Company’s website at www.grpcorporation.com. 

The Company reserves the right not to accept an Application Form from a 
person if it has reason to believe that when that person was given access to the 
electronic Application Form, it was not provided together with the electronic 
Prospectus and any relevant supplementary or replacement prospectus or any 
of those documents were incomplete or altered. 
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11.8 Taxation 

The acquisition and disposal of Shares in the Company will have tax 
consequences, which will differ depending on the individual financial affairs of 
each investor.  All potential investors in the Company are urged to obtain 
independent financial advice about the consequences of acquiring Shares from 
a taxation viewpoint and generally. 

To the maximum extent permitted by law, the Company, its officers and each of 
their respective advisors accept no liability and responsibility with respect to the 
taxation consequences of subscribing for Securities under this Prospectus. 

11.9 Forecasts 

Following completion of the Acquisition, the Company will be an exploration 
company.  Given the speculative nature of oil and gas exploration, production 
cannot be guaranteed and there exist significant uncertainties associated with 
forecasting future revenue.  On this basis, neither the Directors nor the Proposed 
Directors believe that reliable forecasts cannot be prepared and accordingly 
have not included forecasts in this Prospectus. 



 

 

12. DIRECTORS’ AND PROPOSED DIRECTORS’ AUTHORISATION 

This Prospectus is issued by the Company and its issue has been authorised by a 
resolution of the Directors and Proposed Directors. 

In accordance with Section 720 of the Corporations Act, each Director and 
Proposed Director has consented to the lodgement of this Prospectus with the 
ASIC. 

 
 

_______________________________ 
Stephen Quantrill 
For and on behalf of 
GRP Corporation Limited 
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13. GLOSSARY 

Where the following terms are used in this Prospectus they have the following 
meanings: 

A$ or $ means an Australian dollar. 

Acquisition or Transaction means the acquisition by the Company of Cady 
Energy pursuant to the Share Sale Agreement. 

Annual General Meeting means the annual general meeting of the Company 
held on 6 July 2011. 

Applicant means a Shareholder or other party who applies for Securities 
pursuant to the Offer.  

Application Form means Priority Offer Application Form or the Public Offer 
Application Form as the case determines attached to or accompanying this 
Prospectus relating to the Offer. 

ASIC means the Australian Securities & Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) or the Australian Securities Exchange 
(as the context requires). 

Bcf means billion cubic feet. 

Board means the board of Directors as constituted from time to time. 

Business Day means a week day when trading banks are ordinarily open for 
business in Perth, Western Australia. 

Cady Energy means Cady Energy Pty Ltd (to be re-named Cady Energy (No.1) 
Pty Ltd) (ABN 12 139 961 809). 

Cady Vendors means all of the current shareholders of Cady Energy. 

CBM means Coalbed Methane 

Closing Date means the closing date of: 

(a) the Priority Offer being 5.00pm WST 7 August 2011; or 

(b) the Public Offer being 5.00pm WST 8 August 2011, 

(as applicable), subject to these dates being extended or the Priority Offer or the 
Public Offer being closed early. 

Company or GRP means GRP Corporation Limited (to be re-named “Cady 
Energy Limited” on completion of the Acquisition) (ABN 57 096 781 716). 

Consolidation means the consolidation of the Company’s existing Securities 
(prior to the issue of Securities offered under this Prospectus) on the basis of one 
(1) Security for every twenty (20) Securities held. 

Constitution means the constitution of the Company. 
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Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company as at the date of this 
Prospectus. 

Drilling Program means the proposed program to drill 3 wells on the Project 
before 5 December 2011 In order to maintain the leases which comprise the 
Project.   

EST means Eastern Standard Time as observed in Sydney, New South Wales. 

Exposure Period means the period of 7 days after the date of lodgement of this 
Prospectus, which period may be extended by the ASIC by not more than 7 
days pursuant to Section 727(3) of the Corporations Act. 

Hanging Woman Project or Project means the coal bed methane project 
located in the Powder River Basin, Wyoming, United States of America. 

Henry Hub means the main trading Hub for US natural gas and the point at 
which NYMEX sets it prices. Other hubs in the US trade at differentials to this 
based on proximity to supply and demand 

Kennedy Oil means Kennedy Oil, an entity incorporated in Wyoming, United 
States of America. 

Kennedy Oil Agreement means the agreement summarised in Section 10.2 
pursuant to which Cady Energy US Inc (a wholly owned subsidiary of Cady 
Energy) holds the exclusive right to acquire the Hanging Woman Project. 

Leases means the Leases which comprise the Hanging Woman Project as set out 
in the Solicitor’s Report on in Section 8 of this Prospectus.  

Listing Rules means the official listing rules of ASX. 

Minimum Agreed First Year Work Program or MAWP means the minimum agreed 
first year work program to be undertaken in accordance with the Kennedy Oil 
Agreement. 

MMcf means million cubic feet. 

Offer means the offer to Shareholders and investors to apply for Shares and 
Options set out in Section 3 of this Prospectus, which incorporates the Public 
Offer and the Priority Offer. 

Official List means the Official List of ASX. 

Official Quotation means official quotation by ASX in accordance with the Listing 
Rules. 

Option means an option to acquire a Share. 

Priority Offer means the offer of up to 10,000,000 Shares (and 5,000,000 free 
attaching Options) to Shareholders of the Company on the Priority Offer Record 
Date, on the terms set out in the Investment Overview Section of this Prospectus. 
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Priority Offer Record Date means the record date for determining entitlements to 
participate in the Priority Offer, being 5.00pm WST 30 July 2011. 

Priority Offer Application Form means the Priority Offer application form 
attached to or accompanying this Prospectus relating to the Priority Offer. 

Proposed Directors means the proposed Directors of the Company following 
completion of the Acquisition being John (Gus) Simpson, Saxon Palmer, Murray 
Durham and Anthony Simpson, further details of which are set out in the 
Investment Overview Section of this Prospectus. 

Prospectus means this replacement prospectus. 

Public Offer means the offer of 25,000,000 Shares (and 12,500,000 free attaching 
Options), together with the capacity to accept oversubscriptions of a further 
15,000,000 Shares (and 7,500,000 free attaching Options), including any 
Securities remaining after allocation of the Priority Offer on the terms set out in 
the Investment Overview Section of this Prospectus . 

Public Offer Application Form means the Public Offer application form attached 
to or accompanying this Prospectus relating to the Public Offer. 

Securities means Shares and Options. 

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

Share Sale Agreement means the agreement summarised in Section 10.1 
pursuant to which the Company will acquire Cady Energy. 

Share Registry means Security Transfer Registrars. 

Shareholder means a holder of Shares. 

Tcf means trillion cubic feet. 

US$ means the currency of the United States of America. 

WST means Western Standard Time as observed in Perth, Western Australia. 


