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7. Proposal for DOCA 

A DOCA proposal was received from Reward Mineral Limited which formed part of the SSA.  

The terms of the DOCA proposal are summarised herein. 

Key takeaways Ref. 

1 We have received from Reward a proposal for DOCAs to be entered into for KLP and KLI.    7.1 

2 

The purpose of the DOCA is to provide a fund which will enable a distribution to KLP and KLI 
creditors and will facilitate a cleansing of the entities respective balance sheets, allowing KLP and KLI 
to continue as a going concern under a new board of directors under the direction of Reward.  

Following execution of the proposed DOCA, 2 Creditors Trusts will be established. The creditors 
(including terminated employee claims) of KLP and KLI will be transferred to the respective Creditors’ 
Trust, along with the Deed fund which is to be allocated from the purchase price to satisfy the costs of 
the administration and enable a dividend to be paid to priority employee creditors in full and to 
unsecured creditors of KLP and KLI. 

Priority employee claim will be paid in 100 cents in the $ and under the DOCA, they are afforded a 
priority claim over unsecured creditors. 

Combined funds of up to $250k will be available to meet the claims of unsecured creditors of KLP and 
KLI and it is estimated that unsecured creditors will therefore receive a dividend of approximately 5 
cents in the $.    

7.2 & 
7.3 

3 

The anticipated return to creditors/beneficiaries under the DOCA will be: 

Creditor class 
Estimated dividend rate (cents in the 

$) 

Secured Creditor Payment under the SSA 

Employees  100c/$ 

Unsecured Creditors 

A cash contribution of up to $250,000 
which is estimated to result in a 

dividend payment of approximately 
5c/$ to satisfy claims of ordinary 

unsecured creditors 
 

7.2 & 
7.3 

7.1. Proposal received 

We received a draft DOCA proposal for KLP and KLI from Reward on 29 November 2023 which provides for: 

- A compromise of all KLP and KLI creditor claims and debts through the execution of DOCAs and the establishment 
of separate Creditors Trusts, which will act as the vehicle to distribute any DOCA funds to the creditors of KLP and 
KLI; 

- The DOCA allows for funds to be allocated from the purchase price to satisfy the costs of the administration and 
enable a dividend to be paid to priority employee creditors in full and to unsecured creditors of KLP and KLI. 

- KLP and KLI will continue under the ownership of Reward; 
- Priority employee claim will be paid in 100 cents in the $ and under the DOCA, they are afforded a priority claim 

over unsecured creditors. 
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- A combined fund of up to $250k will be available to meet the claims of unsecured creditors of KLP and KLI and it 
is therefore estimated that unsecured creditors will receive a dividend of approximately 5 cents in the $.    

We consider that the proposed DOCA complies with section 25.6.6 of the Code. 

At the date of this Report, we have only been provided with the draft proposed DOCA term sheet and a 
number of commercial clauses remains to be resolved.  That said, we do not anticipate that this will alter the 
commercial bargain for the creditors in the sense that we expect the amount of Contribution to remain the 
same.  It is our expectation that these final few matters will be resolved on the next couple of days. In 
circumstances where the changes materially alter the terms of the DOCA and change our recommendation 
then is our intention to issue a further report to creditors.  

We also note that should copies of the full draft DOCAs and the full draft Creditors Trust Deeds be available prior to 
the 2nd Reconvened Meeting, they will be made available for inspection from the KPMG website 
(https://kpmg.com/au/en/home/creditors/kalium-lakes.html). 

7.2. Key features of the proposal 

The proposed DOCA term sheet as received from Reward is shown below: 

1.  Companies Kalium Lakes Potash Pty Ltd (receivers and managers appointed) 

(administrators appointed) ACN 601 436 060 and Kalium Lakes Infrastructure 

Pty Ltd (receivers and managers appointed) (administrators appointed) (ACN 

631 042 450) (each a Company and together the Companies) are the entities 

that are proposed to each be the subject of a DOCA. 

2.  Administrators Matthew Woods, Clint Joseph and Martin Jones of KPMG.  

3.  Appointment Date 3 August 2023. 

4.  Proponent The proponent of each DOCA is Reward Minerals Limited (Proponent). 

5.  Purpose of proposal The purpose of this proposal is to articulate the material terms of the DOCA 

that the Proponent proposes in respect of each Company and which the 

Proponent requires the Administrators to present to meetings of Creditors of 

the Companies that are scheduled to be held pursuant to section 439A of Act. 

The proposed DOCA for each Company is intended to satisfy the objects of 

Part 5.3A of the Act, including to achieve better outcomes for the respective 

creditors of the Companies, compared to the expected outcome were the 

Companies to be wound up. 

The proposal for each DOCA is inter-dependent on the other DOCA – each 

Company must accept and execute its relevant DOCA, failing which, the 

proposal in respect of each other DOCA falls away. 

6.  Key terms of the Deeds 

of Company 

Arrangement 

In accordance with this proposal, each DOCA will contain the following key 

terms: 

(A) Simultaneously with SSA Completion the Proponent will pay to the 

Deed Administrators a portion of the purchase price payable by the 

Proponent under the SSA, which KLL (as vendor under the SSA) (acting 

by its Receivers) has irrevocably directed the Proponent to pay to the 
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Deed Administrators of each DOCA in two separate parts (one for each 

Company and DOCA) (each a Contribution and together the 

Contributions), so that such Contribution is  available for distribution 

to Creditors under the relevant DOCA (each a Deed Fund). The amount 

of each Contribution is to be specified by the Receivers prior to this 

proposal being put to the relevant Creditors for their consideration and 

will comprise for each Company (i) an amount to enable priority 

creditors of that Company under sections 556, 560 and 561 of the Act 

to be paid in full and (ii) a fixed amount (which when added to the fixed 

amount for the other Company does not exceed $250,000), to be 

distributed to other Admitted Creditors  and paid on a pro-rata basis, 

which is estimated to be the equivalent of approximately 5% of known 

Claims (to not exceed $250,000 across the Companies), provided 

always that the amount of each Contribution is to be an amount that 

enables the Administrators to recommend the proposal be accepted by 

the relevant Creditors. 

(B) The Receivers will retain an amount of each Company’s money for the 

purposes of paying outstanding costs, expenses and liabilities in 

relation to the receivership of that Company. 

(C) No other assets of the Companies or otherwise will be available for 

distribution to Creditors under the DOCAs or the Creditors’ Trusts.   

(D) Each Creditors' Trust Fund will be available for distribution to the 

Admitted Creditors of the applicable Company under that Creditors' 

Trust in accordance with a priority waterfall which mirrors the statutory 

priority waterfall, as set out in item 13 below. 

(E) The DOCAs will be interdependent with completion of the SSA to be 

entered into between the Proponent (or related body corporate) as 

purchaser and KLL as seller, in respect of the shares in KPL and KPI.  

(F) The DOCAs will each be effectuated upon compliance with the 

condition in clause 8(b) below and payment of the Contributions to the 

Deed Administrators at SSA Completion. At that time, each Creditors’ 

Trust will be formed (with the Creditors' Trust Fund paid to the trustees 

of that trust) and Admitted Creditors will have rights to receive 

distributions as beneficiaries under that trust (in the same order of 

priority as applies under each DOCA). 

(G) Each Company will cease to comply with and will not perform any Pre-

Administration Contracts (other than Excluded Contracts), and will treat 

all Pre-Administration Contracts (other than Excluded Contracts) as 

coming to an end. 

(H) All Claims (including, for the avoidance of doubt, Claims under an 

Excluded Contract that arise out of facts, matters, circumstances or 

events which occurred on or before the Appointment Date) against each 
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Company will be released upon the DOCAs being effectuated and the 

Creditors' Trusts being established, including any Claims relating to 

Pre-Administration Contracts.  

(I) The Proponent may specify certain eligible employee creditors to be 

Continuing Employees, in which case their Claims will be Excluded 

Claims, such that those Excluded Claims will continue against the 

relevant Company and will not be released by the DOCAs.  

7.  Proposed Deed 

Administrators 

Matthew Woods, Clint Joseph and Martin Jones of KPMG.  

The Proposed Deed Administrators are also the proposed Trustees of each 

Creditors' Trust (Trustees). 

8.  Commencement date for 

the DOCA and condition 

to effectuation 

regarding  Pre-

Administration 

Contracts 

(a) The commencement date is the date of execution of the DOCAs 

contemplated by this proposal. 

(b) At least three business days prior to the SSA Completion (or such 

shorter period as is agreed by the Proponent), the Administrators must 

(a) give written notice to the counterparties to all Pre-Administration 

Contracts listed in Schedule 2 and any other Pre-Administration 

Contracts known to the Administrators (other than the Excluded 

Contracts) that those contracts are terminated and/or that the relevant 

Company will cease to comply with, and will not perform its obligations 

under and treat such Pre-Administration Contracts at an end and all 

related Claims will be released and extinguished by the relevant 

DOCA, and (b) deliver to the Proponent a notice in the terms set out 

in Schedule 3 to this proposal. 

9.  Property of the 

Companies available for 

distribution 

The property of each Company available for distribution to Creditors pursuant 

to each Creditors' Trust, to pay the relevant Admitted Claims, will constitute 

each Creditors' Trust Fund (being, in each case, the relevant Contribution). 

10.  Moratorium under the 

DOCA 

During the period of operation of each DOCA, the moratoria in sections 440A, 

440D, 440F and 444E of the Act will apply to all Creditors and members of 

each Company. 

11.  Release of Claims Upon and subject to effectuation of each DOCA, all Admitted Claims against 

each Company will be released and extinguished in full, in consideration for the 

Admitted Creditors becoming beneficiaries under the relevant Creditors' Trust. 

12.  Royalty extinguishment 

or reduction 

The Royalty Holders will either:  

(a) have their contingent claims under the Royalty Deed released and 

extinguished; or  

(b) have their aggregate royalty entitlement under the Royalty Deed 

reduced from 1.9% of Gross Revenue (as defined in the Royalty 

Deed) from Potash and other minerals from the Tenements (as 

defined in the Royalty Deed)  to 0.4% of Gross Revenue from Potash 
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and other minerals from the Tenements, on such terms to be agreed 

between the Proponent and the Royalty Holders. 

13.  Termination of DOCAs Each DOCA will continue in operation until it is terminated: 

 upon its effectuation as set out in this proposal (see clause 20 below); 

 by an order of the Court under section 445D of the Act; 

 by a resolution of the Creditors at a meeting convened under Division 

75 of Schedule 2 to the Act; or 

 if the SSA is terminated in accordance with its terms. 

In addition, the DOCAs being inter-dependent, if one DOCA is terminated then 

the remaining DOCA will be deemed to terminate at the same time and in the 

same manner. 

14.  Order of distribution of 

the Creditors' Trust 

Fund 

Subject to the below provisions, distributions from each Creditors' Trust Fund 

(under the Creditors’ Trust, once formed) are to be made to the respective 

Creditors of each Company: 

(A) in accordance with the priorities set out in section 556, 560 and 561 of 

the Act; 

(B) then otherwise equally and rateably to all Admitted Creditors who do 

not enjoy priority under section 556, in accordance with section 555 of 

the Act. 

The Proponent, KLL and the Companies (in respect of any Claim against the 

other Company) will each not receive any distributions from any DOCA or any 

Creditors' Trust Fund (or from any Creditors’ Trust). 

Any person who has an Excluded Claim against a Company (Excluded 

Creditor) is not entitled to participate in or receive any distribution from and will 

not prove to recover any Excluded Claim for the purposes of, or in relation to, 

the Creditors’ Trust Fund, in respect of an Excluded Claim. For the avoidance 

of doubt, the Excluded Creditors will be entitled to make a claim against the 

Creditors’ Trust Fund for any Claim that is not an Excluded Claim. 

15.  Prescribed Provisions Except to the extent that they are inconsistent with the terms of the DOCAs, the 

provisions of Schedule 8A of the Regulations will apply to each DOCA. 

16.  Priority to eligible 

employee creditors 

Each DOCA will contain a provision as contemplated by s444DA of the Act. 

17.  Superannuation 

contribution debts 

Pursuant to section 444DB of the Act, for each DOCA (and the related 

Creditors’ Trust), the Deed Administrators (and trustees of the Creditors’ Trust) 

must determine that the whole, or any particular part, of a debt by way of 

superannuation contribution is not admissible to proof if a debt by way of 

superannuation guarantee charge: 

(c) has been paid;  
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(d) is, or is to be, admissible to proof; and 

(e) the Deed Administrators (or trustees of the Creditors’ Trust, as 

applicable) are satisfied that the superannuation guarantee charge is 

attributable to the whole, or that part, of the first-mentioned debt. 

18.  Secured creditors, 

owners/ lessors of 

property, Excluded 

Claims  

The DOCAs will not release: 

(a) any security held by a Creditor of a Company in respect of any Claim, 

(b) any security interest validly and effectively held by an owner or lessor 

in property of any Company, 

(c) without limiting (1) or (2), any Excluded Claims.  

19.  Control of the Company 
(a) Prior to effectuation of the DOCA:  

 the Proponent will advise the Deed Administrators of the names 

of the persons to be appointed directors of KLP and KLI (New 

Directors); and 

 the Deed Administrators will remove the existing directors of 

KLP and KLI and appoint the New Directors. 

(b) Stewardship of each Company will pass to the New Directors upon 

effectuation of the DOCAs. 

20.  Effectuation of DOCA – 

Contribution of 

Creditors' Trust Fund 

and creation of 

Creditors’ Trust 

Upon: 

(a) compliance with the condition in clause 8(b) above, concerning Pre-

Administration Contracts; and  

(b) GCI confirming in writing the repayment in full of all amounts owing 

under or in connection with the GCI Facility Agreement simultaneously 

with the SSA Completion; and 

(c) payment of the Contributions by the Proponent, simultaneously with 

SSA Completion;  

the following will immediately and automatically occur (and each DOCA will 

provide accordingly) (with these events to be interdependent): 

(d) the Deed Administrators and the Companies will create the Creditors’ 

Trusts; 

(e) the Deed Administrators will transfer the Contribution in respect of 

each Company to the trustees of the relevant Creditors’ Trust (on trust 

for the beneficiaries of that trust); 

(f) the DOCAs will then be fully effectuated and the Deed Administrators 

will publish notices to that effect under s445FA of the Act; and 
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(g) the shares held by KLL in KLP and KLI will be transferred by KLL to 

the Proponent free of any encumbrances in accordance with the SSA. 

21.  Release of Finance 

Parties and KLL and GCI 

Under the DOCAs, the Companies will release all or any Claims against:  

(a) KLL; 

(b) the Agent; 

(c) the Security Trustee;  

(d) the Lenders and each other Finance Party (each as defined in the 

Facility Agreements); and  

(e) GCI,  

 arising from or in connection with any event that occurred prior to the 

Commencement Date. 

23.  Receivers 
(a) For the avoidance of doubt, Receivers have the power to deal with the 

stockpile, cash and receivables of each Company until the earlier of 

such time as the Security Trustee Claims are satisfied in full or their 

retirement or (in the case of KLP and KLI), SSA Completion. 

(b) The Receivers’ rights are to be expressly preserved under each DOCA 

pending SSA Completion. 

24.  Administrators’ and 

Deed Administrators’ 

remuneration 

The Administrators and Deed Administrators (and the trustees of the Creditors’ 

Trusts) will be remunerated out of the relevant Contribution and to the extent 

necessary the relevant Creditors’ Trust Fund for their services at their usual 

hourly rates in accordance with Division 60 of Schedule 2 to the Act, subject to 

a total maximum for the Administrators and Deed Administrators (combined) to 

be agreed by the Receivers, Administrators and Proponent (prior to this 

Proposal being put to Creditors). 

25.  Administrators’ lien For the avoidance of doubt, the Administrators’ lien is subject to the Security 

Trustee Claims and the Receivers’ lien.  The Administrators’ rights are limited 

to the DOCA Fund, the Creditors’ Trust and the administration of claims in 

respect of both. 

26.  Variation of DOCAs Each DOCA may only be varied by a resolution passed at a meeting of the 

Creditors of the relevant Company convened in accordance with Division 75 of 

Schedule 2 to the Act, but only if: (a) the variation is not materially different 

from a proposed variation set out in a notice of meeting and (b) the same 

variation is made by resolution to the other DOCA . 

27.  Governing law This proposal and any DOCA (together with any Creditors’ Trust) are governed 

by the laws of Western Australia. 
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28.  Dictionary In this proposal: 

Act means the Corporations Act 2001 (Cth). 

Admitted Claim means, in relation to each Company, a Claim against that 

Company that is admissible to proof by the Deed Administrators under the 

relevant DOCA (or by the trustees of the relevant Creditors’ Trust). 

Admitted Creditor means a Creditor who has (or who is entitled to have) an 

Admitted Claim. 

Agent means Westpac Banking Corporation ABN 33 007 457 141. 

Appointment Date has the same meaning as defined in clause 3 of this 

proposal. 

Claim means any claim, cost, damages, debt, income, expense, tax, royalty, 

liability, loss, obligation, allegation, suit, action, demand, cause of action, 

proceedings, or judgment of any kind however calculated or caused, 

howsoever arising in law or equity and whether direct or indirect, future, 

contingent, consequential, incidental or economic, the circumstances giving 

rise to which occurred or arose before the Appointment Date, or which would 

be admissible to proof in a winding up, and includes (without limitation): 

(a) any claim of any kind whatsoever under or relating to a Pre-

Administration Contract including without limitation any claim for 

damages or loss in connection with a Company’s failure to comply with 

or perform, or termination or repudiation of, a Pre-Administration 

Contract (whether or not any such failure, termination or repudiation 

occurred before or after the Appointment Date); 

(b) any residual unsecured claim held by a Secured Creditor following 

realisation of its security; 

(c) any Claim arising from the carrying on of the business and operations 

of a Company or from any “care and maintenance” program 

implemented by the Receivers in relation to a Company's mining 

operations at the Project, 

but does not include any Excluded Claim. 

Continuing Employee means any eligible employee creditor whose 

employment with a Company is agreed by the Proponent to continue following 

SSA Completion. 

Contribution has the meaning given in clause 6. 

Creditor means in relation to each Company, a person who has a Claim 

against that Company. 

Creditors’ Trust means, in relation to each Company, a trust to be entitled the 

“Kalium Lakes Trust” (or another title agreed by the Deed Administrators and 

the Proponent), pursuant to which: 
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(a) the Deed Administrators as trustees for each Creditors’ Trust Fund will 

hold that Creditors’ Trust Fund as the trust estate, on trust for the 

beneficiaries described below; 

(b) persons who were, or were entitled to be, (immediately prior to the 

effectuation of the relevant DOCA) Admitted Creditors under that 

DOCA will be beneficiaries under the corresponding Creditors’ Trust;  

(c) the beneficiaries will have interests in the relevant trust estate 

commensurate with their entitlements to participate as Admitted 

Creditors under the corresponding DOCA. 

Creditors’ Trust Fund is, for each Company, the Deed Fund in respect of that 

Company. 

Deed Fund is, for each Company, the amount of the Contribution paid by the 

Proponent in respect of that Company. 

DOCA means in relation to each Company, a Deed of Company Arrangement 

for that Company in accordance with Part 5.3A of the Act. 

Eligible employee creditor has the meaning given to that term in the Act. 

Excluded Claim means:  

(a) any Security Trustee Claim; or  

(b) any Claim under an Excluded Contract arising out of facts, matters, 

circumstances or events occurring after the date of effectuation of 

each DOCA; or  

(c) any Claim of a Continuing Employee; or 

(d) any GCI Claim. 

Excluded Contract means any contract entered into by a Company as 

described in (or specified by the Proponent in accordance with) Schedule 1 to 

this proposal. 

Facility Agreements means the: 

(a) the Syndicated Facility Agreement between, amongst others, KLP as 

borrower, KLL, KLI, the Agent and the Security Trustee originally 

dated 14 November 2019 and amended and restated from time to 

time including most recently on 24 February 2023; 

(b) the Facility Agreement between, amongst others, KLI as borrower, 

KLL, KLP, the Agent and the Security Trustee originally dated 14 

November 2019 and amended and restated from time to time 

including most recently on 24 February 2023; and 
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(c) the Liquidity Facility Agreement between, amongst others, KLP as 

borrower, KLL, KLI, the Agent and the Security Trustee originally 

dated 14 November 2019 and amended and restated from time to time 

including most recently on 24 February 2023. 

GCI means Global Credit Investments Pty Ltd ACN 604 417 647 as trustee for 

the GCI Special Opportunities Fund 10 ABN 91 759 309 688. 

GCI Claim means all Claims of GCI under the GCI Facility Agreement, together 

with all costs, interest and other accumulations pursuant to the GCI Facility 

Agreement and related finance documents. 

GCI Facility Agreement means the document entitled ‘Facility Agreement’ 

dated 12 September 2023 between, amongst others, KLL and GCI, as 

amended and supplemented from time to time. 

Greenstone means Greenstone Resources II (Australia) Holdings LP. 

Group means KLL, KLP and KLI.  

Kalium Corporate means Kalium Corporate Pty Ltd ACN 603 911 271 as 

trustee for Kalium Founders Unit Trust. 

KLI means Kalium Lakes Infrastructure Pty Ltd ACN 631 042 450 (Receivers 

and Managers Appointed) (Administrators Appointed). 

KLL means Kalium Lakes Ltd ACN 613 656 643 (Receivers and Managers 

Appointed) (Administrators Appointed) 

KLP means Kalium Lakes Potash Pty Ltd ACN 601 436 060 (Receivers and 

Managers Appointed) (Administrators Appointed). 

Project means Beyondie Sulphate of Potash project developed and operated 

by the Group in Western Australia. 

Pre-Administration Contract means any contract (written or unwritten) 

(executed or executory) of any kind whatsoever entered into by a Company 

before the appointment of the Administrators.   

Receivers means Robert Conry Brauer, Robert Michael Kirman and Jason 

Preston in their capacity as joint and several receivers and managers of (and 

agents of) the Companies. 

Regulations means Corporations Regulations 2001 (Cth). 

related body corporate has the meaning given to that term in the Act. 

Royalty Deed means the Royalty deed entered into on or about 29 July 2016 

between KLP and Kalium Corporate, as amended, supplemented and assigned 

from time to time, including by a deed of accession dated 21 January 2021 

between KLP, Kalium Corporate and Greenstone and amendment deeds dated 

11 October 2021 and 15 August 2022, each between KLP, Kalium Corporate 

and Greenstone, (as amended from time to time). 

Royalty Holders means Kalium Corporate and Greenstone. 

Secured Creditor means any Creditor who has valid and effective security 
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from one or more of the Companies for its Claim against one or more of the 

Companies.  

security means any security interest or encumbrance of any kind whatsoever, 

howsoever arising, and includes (without limitation) a security interest 

registrable under the Personal Property Securities Act 2009 (Cth).  

Security Trustee means Westpac Administration Pty Limited ABN 67 008 617 

203 in its capacity as trustee of the Beyondie SOP Security Trust as security 

trustee.  

Security Trustee Claims means all Claims made by the Security Trustee 

under the Facility Agreements and the subject of the notice of demand to the 

Companies dated 3 August 2023, together with all costs, interest and other 

accumulations pursuant to the Facility Agreements and related finance 

documents. 

SSA means the Share Sale Agreement entered into between the Proponent as 

purchaser and KLL as seller (acting by its Receivers and Managers), in respect 

of all of the shares in KLP and KLI and any other assets of KLL relevant to the 

Project (as may be agreed by the parties to the SSA). 

SSA Completion means completion of the sale and purchase of shares and 

any other assets under the SSA.  

 

*Schedule 1: Excluded Contracts and Schedule 2: Pre-Administration Contracts to be notified under clause 8(b) are 
included in Annexure F of this report.  
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7.3. Creation of Creditors Trusts 

The DOCA proposal provides for the creation of two (2) separate Creditors’ Trust to be named the ‘Kalium Lakes 
Trust’, (or another title agreed by the Deed Administrators and the Proponent). The key features of the proposed 
Creditors’ Trusts are as follows: 

Item Information for creditors 

Reason 

The purpose of the Creditors’ Trust will be to enable certain tasks ordinarily 
undertaken by deed administrators (including but not limited to, the calling for 
and adjudication upon the claims of unsecured creditors) to be performed by the 
Trustees of the Creditors’ Trust 
 
This is done to facilitate the early termination of the DOCAs, so that the KLP and 
KLI avoid having to trade ‘subject to DOCA’, which may adversely impact upon 
their ability to acquire goods and services and obtain credit. 

 
This would also be consistent with the expectations of Proponent for the potential 
trading resumption with viable business assets. 
 
The DOCA allows for funds to be allocated from the purchase price to satisfy the 
costs of the administration and enable a dividend to be paid to priority employee 
creditors in full and to unsecured creditors of KLP and KLI. 

Key events 

Under the terms of the DOCA proposal, a number of key events will occur, 
including: 

(a) A concurrent Second Meeting of Creditors of KLP and KLI has been 
reconvened for Wednesday, 6 December 2023 to consider the DOCA 
proposal for the restructure of the KLP and KLI; 
 

(b) Assuming creditors approve the DOCA proposals, execution of the DOCA 
is ordinarily required to take place within 15 business days (by statute) of 
approval by creditors, i.e. by Friday, 29 December 2023; 

 
(c) The DOCA contemplates that completion of the conditions precedent and 

payment of the DOCA Contribution on or around end January 2024. 

 
(d) The Effectuation of the DOCA is expected to be completed on or around the 

same time as the completion of the SSA, which is scheduled for late January 
2024. 

 
Creditors must note that if either creditors do not approve the proposed 
restructure or the conditions precedent under the DOCA are not met then the 
Deed Administrators may elect to convene a meeting of creditors to vary or 
terminate the DOCA. 
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Item Information for creditors 

Return The DOCA allows for funds to be allocated from the purchase price to satisfy the 
costs of the administration and enable a dividend to be paid to priority employee 
creditors in full and to unsecured creditors of KLP and KLI. 

Priority employee claim will be paid in 100 cents in the $ and under the DOCA, 
they are afforded a priority claim over unsecured creditors. 

A combined fund of up to $250k will be available to meet the claims of unsecured 
creditors of KLP and KLI and it is estimated that unsecured creditors will receive 
a dividend of approximately 5 cents in the $.    

As a result, the anticipated return to creditors/beneficiaries under the DOCA will 
be: 

Creditor class 
Estimated dividend rate (cents in the 

$) 

Secured Creditor Payment under the SSA 

Employees  100c/$ 

Unsecured Creditors 

A cash contribution of up to $250,000 
which is estimated to result in a 

dividend payment of approximately 
5c/$ to satisfy claims of ordinary 

unsecured creditors 
 

Trustee particulars The Trustees of the Creditors’ Trust are proposed to be Martin Jones, Clint 
Joseph and Matthew Woods of KPMG. Details of their skills and experience are 
available on the KPMG website. KPMG has in place appropriate insurance 
coverage for the proposed work to be performed. 

Remuneration The Administrators and Deed Administrators (and the trustees of the Creditors’ 
Trusts) will be remunerated out of the relevant Contribution and to the extent 
necessary the relevant Creditors’ Trust Fund for their services on a time incurred 
basis calculated at rates set down by KPMG Restructuring from time to time. A 
scale of our current hourly rates is included in the Remuneration Approval Request 
Report (Annexure D)  

 

This amount is subject to a total maximum for the Administrators and Deed 
Administrators (combined) to be agreed by the Receivers, Administrators and 
Proponent  

 

The estimated fees likely to be incurred under the DOCA and a Creditors’ Trust 
are estimated at $135,000 (plus GST) for KLP and $10,000 (plus GST) for KLI. 
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Item Information for creditors 

Indemnities It is expected that the Trustees of the Creditors’ Trust will be entitled to be 
indemnified out of, and will have a lien over, the funds in the Creditors’ Trust for 
their remuneration, costs and expenses incurred in adjudicating upon proofs of 
debt of creditors and distributing the funds in the Creditors’ Trust. 

 

For the avoidance of doubt, the Administrators’ lien is subject to the Security 
Trustee Claims and the Receivers’ lien. The Administrators’ rights are limited to 
the DOCA Fund, the Creditors’ Trust and the administration of claims in respect 
of both. 

Powers The powers of a deed administrator are as set out in the DOCA and also 
sections of the Act, to the extent that they are applicable.   

Trusts are not governed by the Act and therefore the powers of trustees are also 

outside of the Act. Their powers are provided by the general law and the 
Trustees Act of Western Australia. 

Claims Distributions from each Creditors' Trust Fund (under the Creditors’ Trust, once 
formed) are to be made to the respective Creditors of each Company in the 
following manner 

• in accordance with the priorities set out in section 556, 560 and 561 of the Act; 
• then otherwise equally and rateably to all Admitted Creditors who do not enjoy 

priority under section 556, in accordance with section 555 of the Act. 
 

Payments out of the Creditors' Trust Fund to pay Admitted Claims will be made 
in the manner and at the time determined by the Trustees in their absolute 
discretion. 

Other creditor/ beneficiary 
differences 

Creditors rights in an external administration are provided under the Act. 

Should creditors vote in favour of the DOCA proposal and the Creditors’ Trust is 
formed, the creditors will transition to becoming beneficiaries under the trust. As 
such, their rights will not be specified under the Act but rather their rights as 
beneficiaries will arise under the terms of the Creditors’ Trust deed and the WA 
Trustee’s Act. 

FEG/ Employees Should the DOCA be accepted, then priority employee creditors will not be 
eligible to claim their entitlements under FEG, as FEG is only available in a 
liquidation scenario.   

 

That said, under the DOCA, the position for eligible employee creditors are as 
follows: 

• Priority employee creditors (other than Continuing Employees) will be 
allocated a sum from the purchase consideration from the Share Sale 
Agreements (to be directed by the Receivers and Managers) to enable a 
payment of 100 cents in the $ for their entitlements. 

 

• Continuing Employees who are being offered the continuity of employment 
with KLP (under the ownership of Reward and the direction of directors 
nominated by Reward), whereby their employee entitlements (such as annual 
leave or long service leave accrued) will be preserved and continued as is.  
No other entitlements will have been crystalised for payment. 

 

Compliance opinion We are of the opinion that the Proponent, Reward is capable of complying with 
the terms of the DOCA and their obligations to the Trustees, if the DOCA 
proposal is accepted by creditors. 
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Item Information for creditors 

Solvency statement At the time the DOCA will be wholly effectuated, both KLP and KLI will be solvent.   

This will occur as a result of: 

1. the effect on the DOCA on claims against the Companies, i.e. pre-
administration claims being transferred to the Creditors’ Trust and as such the 
Companies will have no liabilities other than those incurred by the re-
capitalised entities moving forward; and 

2. the support of the Proponent who will ensure that the Companies has sufficient 
working capital moving forward. 

Tax (company / trust) Creditors should note that there may be income tax and stamp duty implications 
for the companies and the Trust associated with the abovementioned proposal. 

The Trust may be required to register for GST purposes and apply for a new Tax 
File Number. In addition, the Trustees may also be responsible for lodging income 
tax returns for the Trust with the Australian Taxation Office. 

It should be noted that any carry forward income or capital losses in the 
Companies’ will not be available for offset against any assessable income made 
by the Trust. 

Tax (creditor/ beneficiary) Our preliminary view is that by assigning creditors’ claims to the Trust any dividend 
paid to creditors would be treated the same as if creditors had received the 
dividend from the individual debtor company under Administration. That is, we do 
not foresee any tax disadvantages to creditors with the proposed DOCA and 
Creditors’ Trust. 

The proposed DOCAs and Creditors’ Trust also enables the Trustee to make 
distributions to the beneficiaries of the Trust (as opposed to the repayment of 
creditors’ claims outlined above). Under this scenario however, the Trustee may 
be required to withhold tax from distributions to non-resident beneficiaries at the 
applicable tax rates. 

Creditors are encouraged to seek their own independent legal advice in relation 
to the possible taxation consequences of receiving a distribution from the 
proposed Creditors’ Trust. 

7.4. Payments from third parties  

The DOCA allows for funds to be allocated from the purchase price (to be received from Reward pursuant to the SSA) 
to satisfy the costs of the administration and enable a dividend to be paid to priority employee creditors in full and to 
unsecured creditors of KLP and KLI. 

Reward is an ASX-listed (ASX: RWD) advanced-staged SOP exploration and development company. It’s flagship 
project is its 100% owned Kumpupintil Lake Potash Project, located east of Newman in north-western Western 
Australia.  

Whilst the SSA remains subject to several conditions and events being satisfied before the transaction completed, 
including a capital raise by Reward, we do not envisage Reward will experience issues in making payment of the 
ultimate purchase price to the Receivers and Managers and then for a portion of that to be ultimately allocated to the 
Creditors Trusts, under the terms of the DOCA. 

7.5. Position of Intercompany Creditors 

The proposed DOCA provides that intercompany creditors will not claim for dividend purposes under the DOCA.   

7.6. Position of excluded claims  

The terms of the Reward DOCA at Clause 16 gives priority to eligible employee creditors by providing that each 
DOCA will contain a provision as contemplated Section 444DA of the Act. However, we note that clause 6(I) of the 
DOCA allows the Proponent to specify certain eligible employee creditors to be Continuing Employees, in which case 
their Claims will be excluded from the DOCA and is to be paid from the ordinary course of their continuing 
employment.   
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A 'Continuing Employee' is defined at clause 28 to be 'any eligible employee creditor whose employment with a 
Company is agreed by the Proponent to continue following SSA Completion'.   

In deciding whether to approve the non-inclusion of the Priority Provision in a DOCA, the Court in Re TLC Marketing 
Worldwide Pty Ltd (Subject to a Deed of Company Arrangement) [2018] NSWSC 454 at [17] found that the issue of 
excluding continuing employees from the deed fund and instead paying their entitlements through the ordinary course 
by the company, is a matter that 'could readily have been addressed, by a meeting of eligible employees conducted 
under s 444DA(2) of the Act'.  

Pursuant to Section 444DA(3) of the Act, a meeting of eligible employee creditors of company has been called for 
6 December 2023, at 9.00am (AWST) to consider a resolution agreeing to the non-inclusion of the claims of Continuing 
Employees from being paid as a priority distribution under the proposed DOCA of the Company.  
 

7.7. Further information for creditors 

Creditors should seek their own legal advice as to their rights and the effects of their position in entering into the 
DOCA.   

Creditors can obtain further information from the ASIC website at www.asic.gov.au under Regulatory Resources – 
Insolvency – Insolvency for Creditors. 
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Proposal for Deeds of Company Arrangement in relation to  

Kalium Lakes Potash Pty Ltd  
(receivers and managers appointed) (administrators appointed) (ACN 601 436 060) 

and  

Kalium Lakes Infrastructure Pty Ltd  
(receivers and managers appointed) (administrators appointed) (ACN 631 042 450) 

 
Made by Reward Minerals Limited (ACN 009 173 602) 

The terms of this proposal must be read in conjunction with certain defined terms as set out in 
the Dictionary at the end of the proposal. This proposal is non-binding and indicative only (and 
subject to the terms of an executed Deed of Company Arrangement). 

 

1.  Companies Kalium Lakes Potash Pty Ltd (receivers and managers appointed) 
(administrators appointed) ACN 601 436 060 and Kalium Lakes 
Infrastructure Pty Ltd (receivers and managers appointed) 
(administrators appointed) (ACN 631 042 450) (each a Company 
and together the Companies) are the entities that are proposed to 
each be the subject of a DOCA. 

2.  Administrators Matthew Woods, Clint Joseph and Martin Jones of KPMG.  

3.  Appointment Date 3 August 2023. 

4.  Proponent The proponent of each DOCA is Reward Minerals Limited 
(Proponent). 

5.  Purpose of proposal The purpose of this proposal is to articulate the material terms of the 
DOCA that the Proponent proposes in respect of each Company and 
which the Proponent requires the Administrators to present to 
meetings of Creditors of the Companies that are scheduled to be 
held pursuant to section 439A of Act. 

The proposed DOCA for each Company is intended to satisfy the 
objects of Part 5.3A of the Act, including to achieve better outcomes 
for the respective creditors of the Companies, compared to the 
expected outcome were the Companies to be wound up. 

The proposal for each DOCA is inter-dependent on the other DOCA 
– each Company must accept and execute its relevant DOCA, failing 
which, the proposal in respect of each other DOCA falls away. 

6.  Key terms of the 
Deeds of Company 
Arrangement 

In accordance with this proposal, each DOCA will contain the 
following key terms: 

(A) Simultaneously with SSA Completion the Proponent will pay 
to the Deed Administrators a portion of the purchase price 
payable by the Proponent under the SSA, which KLL (as 
vendor under the SSA) (acting by its Receivers) has 
irrevocably directed the Proponent to pay to the Deed 

Annexure F – Reward DOCA proposal   
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Administrators of each DOCA in two separate parts (one for 
each Company and DOCA) (each a Contribution and 
together the Contributions), so that such Contribution is  
available for distribution to Creditors under the relevant 
DOCA (each a Deed Fund). The amount of each 
Contribution is to be specified by the Receivers prior to this 
proposal being put to the relevant Creditors for their 
consideration and will comprise for each Company (i) an 
amount to enable priority creditors of that Company under 
sections 556, 560 and 561 of the Act to be paid in full and (ii) 
a fixed amount (which when added to the fixed amount for 
the other Company does not exceed $250,000), to be 
distributed to other Admitted Creditors  and paid on a pro-
rata basis, which is estimated to be the equivalent of 
approximately 5% of known Claims (to not exceed $250,000 
across the Companies), provided always that the amount of 
each Contribution is to be an amount that enables the 
Administrators to recommend the proposal be accepted by the 
relevant Creditors. 

(B) The Receivers will retain an amount of each Company’s 
money for the purposes of paying outstanding costs, expenses 
and liabilities in relation to the receivership of that Company. 

(C) No other assets of the Companies or otherwise will be 
available for distribution to Creditors under the DOCAs or 
the Creditors’ Trusts.   

(D) Each Creditors' Trust Fund will be available for distribution 
to the Admitted Creditors of the applicable Company under 
that Creditors' Trust in accordance with a priority waterfall 
which mirrors the statutory priority waterfall, as set out in 
item 13 below. 

(E) The DOCAs will be interdependent with completion of the 
SSA to be entered into between the Proponent (or related 
body corporate) as purchaser and KLL as seller, in respect of 
the shares in KPL and KPI.  

(F) The DOCAs will each be effectuated upon compliance with 
the condition in clause 8(b) below and payment of the 
Contributions to the Deed Administrators at SSA 
Completion. At that time, each Creditors’ Trust will be 
formed (with the Creditors' Trust Fund paid to the trustees of 
that trust) and Admitted Creditors will have rights to receive 
distributions as beneficiaries under that trust (in the same 
order of priority as applies under each DOCA). 

(G) Each Company will cease to comply with and will not 
perform any Pre-Administration Contracts (other than 
Excluded Contracts), and will treat all Pre-Administration 
Contracts (other than Excluded Contracts) as coming to an 
end. 
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(H) All Claims (including, for the avoidance of doubt, Claims 
under an Excluded Contract that arise out of facts, matters, 
circumstances or events which occurred on or before the 
Appointment Date) against each Company will be released 
upon the DOCAs being effectuated and the Creditors' Trusts 
being established, including any Claims relating to Pre-
Administration Contracts.  

(I) The Proponent may specify certain eligible employee 
creditors to be Continuing Employees, in which case their 
Claims will be Excluded Claims, such that those Excluded 
Claims will continue against the relevant Company and will 
not be released by the DOCAs.  

7.  Proposed Deed 
Administrators 

Matthew Woods, Clint Joseph and Martin Jones of KPMG.  

The Proposed Deed Administrators are also the proposed Trustees of 
each Creditors' Trust (Trustees). 

8.  Commencement date 
for the DOCA and 
condition to 
effectuation 
regarding  Pre-
Administration 
Contracts 

(a) The commencement date is the date of execution of the 
DOCAs contemplated by this proposal. 

(b) At least three business days prior to the SSA Completion (or 
such shorter period as is agreed by the Proponent), the 
Administrators must (a) give written notice to the 
counterparties to all Pre-Administration Contracts listed in 
Schedule 2 and any other Pre-Administration Contracts 
known to the Administrators (other than the Excluded 
Contracts) that those contracts are terminated and/or that the 
relevant Company will cease to comply with, and will not 
perform its obligations under and treat such Pre-
Administration Contracts at an end and all related Claims 
will be released and extinguished by the relevant DOCA, 
and (b) deliver to the Proponent a notice in the terms set out 
in Schedule 3 to this proposal. 

9.  Property of the 
Companies available 
for distribution 

The property of each Company available for distribution to 
Creditors pursuant to each Creditors' Trust, to pay the relevant 
Admitted Claims, will constitute each Creditors' Trust Fund (being, 
in each case, the relevant Contribution). 

10.  Moratorium under 
the DOCA 

During the period of operation of each DOCA, the moratoria in 
sections 440A, 440D, 440F and 444E of the Act will apply to all 
Creditors and members of each Company. 

11.  Release of Claims Upon and subject to effectuation of each DOCA, all Admitted 
Claims against each Company will be released and extinguished in 
full, in consideration for the Admitted Creditors becoming 
beneficiaries under the relevant Creditors' Trust. 

12.  Royalty 
extinguishment or 
reduction 

The Royalty Holders will either:  

(a) have their contingent claims under the Royalty Deed 
released and extinguished; or  
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(b) have their aggregate royalty entitlement under the Royalty 
Deed reduced from 1.9% of Gross Revenue (as defined in 
the Royalty Deed) from Potash and other minerals from the 
Tenements (as defined in the Royalty Deed)  to 0.4% of 
Gross Revenue from Potash and other minerals from the 
Tenements, on such terms to be agreed between the 
Proponent and the Royalty Holders. 

13.  Termination of 
DOCAs 

Each DOCA will continue in operation until it is terminated: 

 upon its effectuation as set out in this proposal (see clause 20 
below); 

 by an order of the Court under section 445D of the Act; 

 by a resolution of the Creditors at a meeting convened under 
Division 75 of Schedule 2 to the Act; or 

 if the SSA is terminated in accordance with its terms. 

In addition, the DOCAs being inter-dependent, if one DOCA is 
terminated then the remaining DOCA will be deemed to terminate 
at the same time and in the same manner. 

14.  Order of distribution 
of the Creditors' 
Trust Fund 

Subject to the below provisions, distributions from each Creditors' 
Trust Fund (under the Creditors’ Trust, once formed) are to be made 
to the respective Creditors of each Company: 

(A) in accordance with the priorities set out in section 556, 560 
and 561 of the Act; 

(B) then otherwise equally and rateably to all Admitted Creditors 
who do not enjoy priority under section 556, in accordance 
with section 555 of the Act. 

The Proponent, KLL and the Companies (in respect of any Claim 
against the other Company) will each not receive any distributions 
from any DOCA or any Creditors' Trust Fund (or from any 
Creditors’ Trust). 

Any person who has an Excluded Claim against a Company 
(Excluded Creditor) is not entitled to participate in or receive any 
distribution from and will not prove to recover any Excluded Claim 
for the purposes of, or in relation to, the Creditors’ Trust Fund, in 
respect of an Excluded Claim. For the avoidance of doubt, the 
Excluded Creditors will be entitled to make a claim against the 
Creditors’ Trust Fund for any Claim that is not an Excluded Claim. 

15.  Prescribed 
Provisions 

Except to the extent that they are inconsistent with the terms of the 
DOCAs, the provisions of Schedule 8A of the Regulations will 
apply to each DOCA. 

16.  Priority to eligible 
employee creditors 

Each DOCA will contain a provision as contemplated by s444DA of 
the Act. 

17.  Superannuation Pursuant to section 444DB of the Act, for each DOCA (and the 
related Creditors’ Trust), the Deed Administrators (and trustees of 
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contribution debts the Creditors’ Trust) must determine that the whole, or any 
particular part, of a debt by way of superannuation contribution is 
not admissible to proof if a debt by way of superannuation guarantee 
charge: 

(a) has been paid;  

(b) is, or is to be, admissible to proof; and 

(c) the Deed Administrators (or trustees of the Creditors’ Trust, 
as applicable) are satisfied that the superannuation guarantee 
charge is attributable to the whole, or that part, of the first-
mentioned debt. 

18.  Secured creditors, 
owners/ lessors of 
property, Excluded 
Claims  

The DOCAs will not release: 

(a) any security held by a Creditor of a Company in respect of 
any Claim, 

(b) any security interest validly and effectively held by an 
owner or lessor in property of any Company, 

(c) without limiting (1) or (2), any Excluded Claims.  

19.  Control of the 
Company 

(a) Prior to effectuation of the DOCA:  

 the Proponent will advise the Deed Administrators of 
the names of the persons to be appointed directors of 
KLP and KLI (New Directors); and 

 the Deed Administrators will remove the existing 
directors of KLP and KLI and appoint the New 
Directors. 

(b) Stewardship of each Company will pass to the New 
Directors upon effectuation of the DOCAs. 

20.  Effectuation of 
DOCA – 
Contribution of 
Creditors' Trust 
Fund and creation of 
Creditors’ Trust 

Upon: 

(a) compliance with the condition in clause 8(b) above, 
concerning Pre-Administration Contracts; and  

(b) GCI confirming in writing the repayment in full of all 
amounts owing under or in connection with the GCI Facility 
Agreement simultaneously with the SSA Completion; and 

(c) payment of the Contributions by the Proponent, 
simultaneously with SSA Completion;  

the following will immediately and automatically occur (and each 
DOCA will provide accordingly) (with these events to be 
interdependent): 

(d) the Deed Administrators and the Companies will create the 
Creditors’ Trusts; 
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(e) the Deed Administrators will transfer the Contribution in 
respect of each Company to the trustees of the relevant 
Creditors’ Trust (on trust for the beneficiaries of that trust); 

(f) the DOCAs will then be fully effectuated and the Deed 
Administrators will publish notices to that effect under 
s445FA of the Act; and 

(g) the shares held by KLL in KLP and KLI will be transferred 
by KLL to the Proponent free of any encumbrances in 
accordance with the SSA. 

21.  Release of Finance 
Parties and KLL and 
GCI 

Under the DOCAs, the Companies will release all or any Claims 
against:  

(a) KLL; 

(b) the Agent; 

(c) the Security Trustee;  

(d) the Lenders and each other Finance Party (each as defined 
in the Facility Agreements); and  

(e) GCI,  

arising from or in connection with any event that occurred prior to 
the Commencement Date. 

23.  Receivers (a) For the avoidance of doubt, Receivers have the power to 
deal with the stockpile, cash and receivables of each 
Company until the earlier of such time as the Security 
Trustee Claims are satisfied in full or their retirement or (in 
the case of KLP and KLI), SSA Completion. 

(b) The Receivers’ rights are to be expressly preserved under 
each DOCA pending SSA Completion. 

24.  Administrators’ and 
Deed 
Administrators’ 
remuneration 

The Administrators and Deed Administrators (and the trustees of the 
Creditors’ Trusts) will be remunerated out of the relevant 
Contribution and to the extent necessary the relevant Creditors’ 
Trust Fund for their services at their usual hourly rates in accordance 
with Division 60 of Schedule 2 to the Act, subject to a total 
maximum for the Administrators and Deed Administrators 
(combined) to be agreed by the Receivers, Administrators and 
Proponent (prior to this Proposal being put to Creditors). 

25.  Administrators’ lien For the avoidance of doubt, the Administrators’ lien is subject to the 
Security Trustee Claims and the Receivers’ lien.  The 
Administrators’ rights are limited to the DOCA Fund, the Creditors’ 
Trust and the administration of claims in respect of both. 

26.  Variation of DOCAs Each DOCA may only be varied by a resolution passed at a meeting 
of the Creditors of the relevant Company convened in accordance 
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with Division 75 of Schedule 2 to the Act, but only if: (a) the 
variation is not materially different from a proposed variation set out 
in a notice of meeting and (b) the same variation is made by 
resolution to the other DOCA . 

27.  Governing law This proposal and any DOCA (together with any Creditors’ Trust) 
are governed by the laws of Western Australia. 

28.  Dictionary In this proposal: 

Act means the Corporations Act 2001 (Cth). 

Admitted Claim means, in relation to each Company, a Claim 
against that Company that is admissible to proof by the Deed 
Administrators under the relevant DOCA (or by the trustees of the 
relevant Creditors’ Trust). 

Admitted Creditor means a Creditor who has (or who is entitled to 
have) an Admitted Claim. 

Agent means Westpac Banking Corporation ABN 33 007 457 141. 

Appointment Date has the same meaning as defined in clause 3 of 
this proposal. 

Claim means any claim, cost, damages, debt, income, expense, tax, 
royalty, liability, loss, obligation, allegation, suit, action, demand, 
cause of action, proceedings, or judgment of any kind however 
calculated or caused, howsoever arising in law or equity and 
whether direct or indirect, future, contingent, consequential, 
incidental or economic, the circumstances giving rise to which 
occurred or arose before the Appointment Date, or which would be 
admissible to proof in a winding up, and includes (without 
limitation): 

(a) any claim of any kind whatsoever under or relating to a Pre-
Administration Contract including without limitation any 
claim for damages or loss in connection with a Company’s 
failure to comply with or perform, or termination or 
repudiation of, a Pre-Administration Contract (whether or 
not any such failure, termination or repudiation occurred 
before or after the Appointment Date); 

(b) any residual unsecured claim held by a Secured Creditor 
following realisation of its security; 

(c) any Claim arising from the carrying on of the business and 
operations of a Company or from any “care and 
maintenance” program implemented by the Receivers in 
relation to a Company's mining operations at the Project, 

but does not include any Excluded Claim. 

Continuing Employee means any eligible employee creditor whose 
employment with a Company is agreed by the Proponent to continue 
following SSA Completion. 
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Contribution has the meaning given in clause 6. 

Creditor means in relation to each Company, a person who has a 
Claim against that Company. 

Creditors’ Trust means, in relation to each Company, a trust to be 
entitled the “Kalium Lakes Trust” (or another title agreed by the 
Deed Administrators and the Proponent), pursuant to which: 

(a) the Deed Administrators as trustees for each Creditors’ 
Trust Fund will hold that Creditors’ Trust Fund as the trust 
estate, on trust for the beneficiaries described below; 

(b) persons who were, or were entitled to be, (immediately prior 
to the effectuation of the relevant DOCA) Admitted 
Creditors under that DOCA will be beneficiaries under the 
corresponding Creditors’ Trust;  

(c) the beneficiaries will have interests in the relevant trust 
estate commensurate with their entitlements to participate as 
Admitted Creditors under the corresponding DOCA. 

Creditors’ Trust Fund is, for each Company, the Deed Fund in 
respect of that Company. 

Deed Fund is, for each Company, the amount of the Contribution 
paid by the Proponent in respect of that Company. 

DOCA means in relation to each Company, a Deed of Company 
Arrangement for that Company in accordance with Part 5.3A of the 
Act. 

Eligible employee creditor has the meaning given to that term in 
the Act. 

Excluded Claim means:  

(a) any Security Trustee Claim; or  

(b) any Claim under an Excluded Contract arising out of facts, 
matters, circumstances or events occurring after the date of 
effectuation of each DOCA; or  

(c) any Claim of a Continuing Employee; or 

(d) any GCI Claim. 

Excluded Contract means any contract entered into by a Company 
as described in (or specified by the Proponent in accordance with) 
Schedule 1 to this proposal. 

Facility Agreements means the: 

(a) the Syndicated Facility Agreement between, amongst 
others, KLP as borrower, KLL, KLI, the Agent and the 
Security Trustee originally dated 14 November 2019 and 
amended and restated from time to time including most 
recently on 24 February 2023; 



Draft 29 November 2023 Private and Confidential 
 

 
0047395-0000057 SYO1: 2003411701.2 9 
 

(b) the Facility Agreement between, amongst others, KLI as 
borrower, KLL, KLP, the Agent and the Security Trustee 
originally dated 14 November 2019 and amended and 
restated from time to time including most recently on 24 
February 2023; and 

(c) the Liquidity Facility Agreement between, amongst others, 
KLP as borrower, KLL, KLI, the Agent and the Security 
Trustee originally dated 14 November 2019 and amended 
and restated from time to time including most recently on 24 
February 2023. 

GCI means Global Credit Investments Pty Ltd ACN 604 417 647 as 
trustee for the GCI Special Opportunities Fund 10 ABN 91 759 309 
688. 

GCI Claim means all Claims of GCI under the GCI Facility 
Agreement, together with all costs, interest and other accumulations 
pursuant to the GCI Facility Agreement and related finance 
documents. 

GCI Facility Agreement means the document entitled ‘Facility 
Agreement’ dated 12 September 2023 between, amongst others, 
KLL and GCI, as amended and supplemented from time to time. 

Greenstone means Greenstone Resources II (Australia) Holdings 
LP. 

Group means KLL, KLP and KLI.  

Kalium Corporate means Kalium Corporate Pty Ltd ACN 603 911 
271 as trustee for Kalium Founders Unit Trust. 

KLI means Kalium Lakes Infrastructure Pty Ltd ACN 631 042 450 
(Receivers and Managers Appointed) (Administrators Appointed). 

KLL means Kalium Lakes Ltd ACN 613 656 643 (Receivers and 
Managers Appointed) (Administrators Appointed) 

KLP means Kalium Lakes Potash Pty Ltd ACN 601 436 060 
(Receivers and Managers Appointed) (Administrators Appointed). 

Project means Beyondie Sulphate of Potash project developed and 
operated by the Group in Western Australia. 

Pre-Administration Contract means any contract (written or 
unwritten) (executed or executory) of any kind whatsoever entered 
into by a Company before the appointment of the Administrators.   

Receivers means Robert Conry Brauer, Robert Michael Kirman and 
Jason Preston in their capacity as joint and several receivers and 
managers of (and agents of) the Companies. 

Regulations means Corporations Regulations 2001 (Cth). 

related body corporate has the meaning given to that term in the 
Act. 

Royalty Deed means the Royalty deed entered into on or about 29 
July 2016 between KLP and Kalium Corporate, as amended, 
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supplemented and assigned from time to time, including by a deed 
of accession dated 21 January 2021 between KLP, Kalium 
Corporate and Greenstone and amendment deeds dated 11 October 
2021 and 15 August 2022, each between KLP, Kalium Corporate 
and Greenstone, (as amended from time to time). 

Royalty Holders means Kalium Corporate and Greenstone. 

Secured Creditor means any Creditor who has valid and effective 
security from one or more of the Companies for its Claim against 
one or more of the Companies.  

security means any security interest or encumbrance of any kind 
whatsoever, howsoever arising, and includes (without limitation) a 
security interest registrable under the Personal Property Securities 
Act 2009 (Cth).  

Security Trustee means Westpac Administration Pty Limited ABN 
67 008 617 203 in its capacity as trustee of the Beyondie SOP 
Security Trust as security trustee.  

Security Trustee Claims means all Claims made by the Security 
Trustee under the Facility Agreements and the subject of the notice 
of demand to the Companies dated 3 August 2023, together with all 
costs, interest and other accumulations pursuant to the Facility 
Agreements and related finance documents. 

SSA means the Share Sale Agreement entered into between the 
Proponent as purchaser and KLL as seller (acting by its Receivers 
and Managers), in respect of all of the shares in KLP and KLI and 
any other assets of KLL relevant to the Project (as may be agreed by 
the parties to the SSA). 

SSA Completion means completion of the sale and purchase of 
shares and any other assets under the SSA.  

 

 
Dated:    [] 
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Schedule 1 

Excluded Contracts  

1. Infrastructure Access Agreement dated 18 October 2019, as amended and restated from time to time between 
KLP and KLI. 

2. Infrastructure Management Services Deed between KLP and KLI.  

3. Infrastructure Asset Sale Agreement dated 16 August 2019 between KLP and KLI. 

4. Cooperation Deed dated 16 August 2019 between KLP and KLI. 

5. Access agreement dated 23 April 2018 between KLP and AIC Resources Limited 

6. Access agreement dated 6 August 2018 between KLP and AIC Resources Limited. 

7. Access agreement dated 21 March 2019 between KLP and Brent Ronald Smoothy and Rachel Mary Burn. 

8. Access agreement dated 21 March 2019 between KLP and Victor James Gleeson. 

9. Land Access & Mineral Exploration Agreement dated 10 March 2015 originally entered into between Rachlan 
Holdings Pty Ltd (ACN 121 876 202) and Mungarlu Ngurrarankatja Rirraunkaja (Aboriginal Corporation) 
RNTBC (ICN 7321) on behalf of the Birriliburu People and to which KLP became a party pursuant to deeds of 
assumption between Rachlan Holdings Pty Ltd and KLP dated 24 April 2015, 4 December 2015 and 25 February 
2016. 

10. Exploration and Prospecting Deed of Agreement dated 11 March 2015 originally entered into between Rachlan 
Holdings Pty Ltd and the Gingirana People and to which KLP became a party pursuant to deeds of assumption 
between Rachlan Holdings Pty Ltd and KLP dated 24 April 2015 and 4 December 2015. 

11. Birriliburu Land Access Agreement dated 17 January 2018 between KLP and Mungarlu Ngurrarankatja 
Rirraunkaja (Aboriginal Corporation) RNTBC ICN 7321 on behalf of the Birriliburu People. 

12. Gingirana Land Access Agreement dated 22 March 2016 originally entered into between KLP and the Gingirana 
People and to which Marputu Aboriginal Corporation RNTBC (ICN 8085) became a party pursuant to the 
RNTBC Accession Deed Beyondie Potash Project Gingirana Land Access Agreement dated 18 July 2018. 

13. Gas Supply Agreement dated 26 June 2019 between KLP and the Shell Energy Australia Pty Ltd ACN 085 757 
446. 

14. Gas Transportation Agreement dated 6 May 2019 between KLP and APA Operations Pty Ltd ACN 123 090 
933. 

15. GGP Contribution Agreement between KLP, DBNGP (WA) Transmission Pty Limited and DBNGP (WA) 
Nominees Pty Limited as trustee of the DBNGP WA Pipeline Trust. 

16. Inlet Sale Agreement between KLP and DBNGP (WA) Transmission Pty Ltd. 

17. Backhaul Gas Contract between KLP and DBNG Holdings Pty Ltd. 

18. Operating and maintenance agreement dated 8 March 2021 between KLP and APT Goldfields Pty Ltd ACN 
084 545 344. 

19. Interruptible Shipper Contract dated 18 March 2020 between KLI, DBNGP (WA) Nominees Pty Ltd and 
DBNGP (WA) Transmission Pty Ltd. 
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20. Platform Trading Membership Deed dated 12 January 2021 and Amending Deed dated 24 June 2021 between 
KLP and Energy Access Services Pty Ltd. 

21. APA Licence Agreement Goldfields Gas Transmission Pipeline – Beyondie Road Offtake and Meter Station 
dated 27 March 2020 between KLI and APA - Southern Cross Pipelines Australia Pty Ltd. 

22. Gas Connection and New Facility Agreement Goldfields Gas Pipeline – Beyondie Offtake Station dated 6 May 
2019 and Variation Agreement dated 26 October 2020 between KLI, APA and Goldfields Gas Transmission 
Pty Ltd (GGT). 

23. Such other contracts (including contracts of employment of eligible employee creditors) as are specified by the 
Proponent to the Receivers and Administrators in writing at least four business days prior to the SSA 
Completion. 
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Schedule 2 

Pre-Administration Contracts to be notified under clause 8(b) 

 

1. New Services Agreement dated 14 July 2023 between KLP and Ebtec GbR. 

2. Wirtgen Eligible Supply Contract dated 4 June 2019 between KLP and Wirtgen GmbH, Windhagen. 

3. Köppern Eligible Supply Contract dated 22 May 2019 between KLP and Maschinenfabrik Köppern GmbH & 
Co. KG, Hattingen. 

4. K-UTEC Eligible Supply Contract dated 24 July 2015 between KLP and K-UTEC AG Salt Technologies, 
Sondershausen. 

5. EPC Contract dated 14 May 2020 between KLP and DRA Pacific Pty Ltd ACN 078 037 019. 

6. Parent company guarantee dated 21 May 2020 between DRA Global Ltd ACN 622 581 935 and KLP. 

7. Processing Plant Construction Contract between KLP and G&S Engineering Services Pty Ltd ACN 068 146 
627. 

8. Haulage services agreement dated 19 June 2019 between KLP and Toll Mining Services (MV) Pty Ltd. 

9. Goldstar Haulage Agreement dated on or about 4 October 2021between KLP and Goldstar Transport Group Pty 
Ltd. 

10. Lionel Haulage Agreement dated 1 October 2021 between KLP and Lionel Samson Group Ltd. 

11. NCH Haulage Agreement dated 8 October 2021 between KLP and NCH Logistics Pty Ltd. 

12. Power Station Construction Contract between KLI and Clarke Energy (Australia) Pty Ltd. 

13. Gas pipeline installation contract (package 3) between KLI and Pipecraft Pty Ltd ACN 609 026 075. 

14. Inlet and delivery stations design and construction contract (package 4) between KLI and Primero Group Ltd. 

15. Harvesting, Haulage, PP Feed Loading and Gravel Road Network Maintenance Services Agreement dated 16 
December 2022 between KLP and K19 Mining Pty Ltd. 

16. Site Service Order Contract Number: 138 dated 9 June 2020 between KLP and Alpha 1 WA Pty Ltd. 
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Schedule 3  

Notice to Pre-Administration Contract counterparties 

This notice is given for the purposes of Deeds of Company Arrangement to be made in relation to Kalium Lakes 
Potash Pty Ltd (receivers and managers appointed) (subject to deed of company arrangement) and Kalium Lakes 
Infrastructure Pty Ltd (receivers and managers appointed) (subject to deed of company arrangement) (DOCA).  
Defined terms used in this notice have the meanings set out in the DOCA.  
 
This notice concerns the Pre-Administration Contracts identified in the DOCA and the suppliers and trade creditors 
identified in the DOCA. 
 
By this notice, we as Administrators confirm to Reward Minerals Limited as Proponent for the purposes of the DOCA 
that all Pre-Administration Contracts in Schedule 2 of the DOCA and other Pre-Administration Contracts known to 
the Administrators (except for the Excluded Contracts) which are listed below have been terminated or otherwise that 
counterparties to those Pre-Administration Contracts have been notified that the Companies will cease to comply with, 
and will not perform their obligations under, and treat the Pre-Administration Contracts at an end. Attached to this 
Notice are copies of the notices to that effect issued by the Administrators to the counterparties of those Pre-
Administration Contracts.  

 

List of any Pre-Administration Contracts known to the Administrators that are not included in Schedule 2 of the DOCA. 
 
[Insert details] 

.   

. 

. 




