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7 December 2007 
 
 
Company Announcements Platform 
Australian Securities Exchange 
Level 4 
20 Bridge Street 
SYDNEY  NSW  2000 Via Electronic Lodgement 
 
 
Dear Sir/Madam 

NON-RENOUNCEABLE RIGHTS ISSUE - NOTICE PURSUANT TO PARAGRAPH 708AA (2)(F) OF 
THE CORPORATIONS ACT 2001 ("ACT") 

Gondwana Resources Limited (Company) announced on 20 November 2007 a non-
renounceable rights issue of fully paid ordinary shares in the capital of the Company 
(Shares) on the basis of one (1) Share for every two Shares held at the record date of 6 
December 2007 (Rights Issue).  Every two (2) Shares subscribed for will have one (1) free 
attaching Option, exercisable at 1.2 cents each on or before 30 June 2010. 

Shares under the Rights Issue are offered at 1 cent per Share.  The maximum number of 
Shares which may be issued under the Rights Issue is 169,949,093 to raise $1,699,490 and 
the maximum number of Options which may be issued is 84,974,546 (based on the 
capital structure of the Company as at 30 November 2007). 

An Offer Document will be mailed to eligible shareholders today, together with 
personalised Entitlement and Acceptance Forms.  For informational purposes, a sample 
copy of this Offer Document has been attached to this notice. 

Optionholders are not entitled to participate in the Rights Issue without first exercising 
their options in accordance with the terms and conditions of the options. 

NOTICE UNDER s708AA OF THE ACT 

The Company hereby notifies ASX under paragraph 708AA(2)(f) of the Act that: 

(a) the Company will offer the Shares for issue without disclosure to investors under 
Part 6D.2 of the Act; 

(b) the Company is providing this notice under paragraph 2(f) of section 708AA of 
the Act; 

(c) as at 7 December 2007, the Company has complied with the provisions of 
Chapter 2M of the Act as they apply to the Company; 
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(d) as at 7 December 2007, the Company has complied with section 674 of the Act; 
and 

(e) as at 7 December 2007, there is no information: 

(i) that has been excluded from a continuous disclosure notice in 
accordance with the ASX Listing Rules; and 

(ii) that investors and their professional advisers would reasonably require 
for the purpose of making an informed assessment of: 

(A) the assets and liabilities, financial position and performance, 
profits and losses and prospects of the Company; or 

(B) the rights and liabilities attaching to the Shares; 

(f) the potential effect the issue of Shares under the Rights Issue will have on the 
control of the Company is as follows: 

(i) if all members take up their entitlements under the offer then the Rights 
Issue will have no effect on the control of the Company; 

(ii) if some or all members do not take up their entitlements under the offer 
then the Rights Issue is not expected to have any effect on the control 
of the Company as the placement of any shortfall by the Company is 
intended to be evenly allocated amongst sophisticated and 
professional investors. 

 
Yours faithfully 

 

WARREN BECKWITH 
DIRECTOR 

GDA/ASX 285 – EL132 
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OFFER DOCUMENT 
 
 
For a non-renounceable Entitlement issue of one (1) Share for every two (2) Shares held 
by Shareholders registered at 5:00pm (WDST) on 6 December 2007 at an issue price of 1 
cent per Share to raise up to approximately $1,699,490 (Offer).  Every two (2) Shares 
subscribed for will have one (1) free attaching Option, exercisable at 1.2 cents each on 
or before 30 June 2010 

 
 

IMPORTANT  NOT ICE  

This document is not a prospectus.  It does not contain all of the information that an 
investor would find in a prospectus or which may be required in order to make an 
informed investment decision regarding, or about the rights attaching to, the Securities 
offered by this document. 

This document is important and requires your immediate attention. It should be read in its 
entirety.  If you do not understand its content or are in doubt as to the course you should 
follow, you should consult your stockbroker or professional adviser without delay. 

This Offer opens on 7 December 2007 and closes at 5:00pm WDST on 21 December 2007. 

Valid acceptances must be received before that time. 

Please read the instructions in this document and on the accompanying Entitlement and 
Acceptance Form regarding the acceptance of your Entitlement. 
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IMPORTANT  NOTES  

No person is authorised to give any information or to make any representation in connection 
with the Offer which is not contained in this Offer Document.  Any information or 
representation not so contained may not be relied on as having been authorised by the 
Company in connection with the Offer. 

Eligibility 

Applications for Securities by Eligible Shareholders can only be made on an original 
Entitlement and Acceptance Form, as sent with this Offer Document.  The Entitlement and 
Acceptance Form sets out an Eligible Shareholder's Entitlement to participate in the Offer. 

Overseas shareholders 

This Offer does not, and is not intended to, constitute an offer in any place or jurisdiction in 
which, or to any person to whom, it would not be lawful to make such an offer or to issue this 
Offer Document. 

It is not practicable for the Company to comply with the securities laws of overseas 
jurisdictions having regard to the number of overseas Shareholders, the number and value of 
the Securities these Shareholders would be offered and the cost of complying with regulatory 
requirements in each relevant jurisdiction.   

Shareholders resident outside Australia should consult their professional advisors as to whether 
any government or other consents are required, or other formalities need to be observed, to 
enable them to take up their Entitlements under the Offer. 

Privacy Act  

If you complete an application for Securities, you will be providing personal information to the 
Company (directly or by the Company’s share registry).  The Company collects, holds and 
uses that information to assess your application, service your needs as a Shareholder, 
facilitate distribution payments and corporate communications to you as a Shareholder and 
carry out administration. 

The information may also be used from time to time and disclosed to persons inspecting the 
register, bidders for your securities in the context of takeovers, regulatory bodies, including the 
Australian Taxation Office, authorised securities brokers, print service providers, mail houses 
and the Company’s share registry. 

You can access, correct and update the personal information that we hold about you.  
Please contact the Company or its share registry if you wish to do so at the relevant contact 
numbers set out in this Offer Document. 

Collection, maintenance and disclosure of certain personal information is governed by 
legislation including the Privacy Act 1988 (Cth) (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. 
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2. DETAILS OF THE OFFER  

2.1 The Offer 

The Company is making a non-renounceable pro rata offer of New Shares at an 
issue price of 1 cent each on the basis of one (1) New Share for every two (2) Shares 
held on the Record Date (the Offer).  Every two (2) Shares subscribed for will have 
one (1) free attaching New Option, exercisable at 1.2 cents each on or before 30 
June 2010. 

The Company intends to apply the funds raised from the Offer towards exploration 
of the Company’s mineral prospects, evaluation and acquisition of or farm-in to new 
tenements, evaluation of new overseas project(s), investment in an associated 
company, retirement of debt and general working capital. 

As at 30 November 2007, the Company had on issue - 
• 329,148,186 listed shares; 
• 10,750,000 unlisted shares under the Gondwana Employee Share Plan; 
• 5,649,937 listed options exercisable at 18.75¢ each by 31/12/07; 
• 23,993,000 listed options exercisable at 5¢ each by 30/6/08; 
• 45,450,054 listed options exercisable at 1¢ each by 30/6/09; and 
• 53,987,877 listed options exercisable at 1.2 cents each by 30/6/10. 

The above capital structure is expected to change as existing options are exercised 
between 30 November 2007 and the Record Date.  Any increase to the number of 
Shares on issue will increase the number of New Shares and New Options which may 
be issued under the Offer by a corresponding amount.    

Optionholders who do not hold Shares on the Record Date are not entitled to 
participate in the Offer.  

Where the determination of the Entitlement of any Eligible Shareholder results in a 
fraction, such fraction will be rounded up to the nearest whole number. 

2.2 Effect of the Offer on the Capital Structure of the Company 

The capital structure of the Company following completion of the Offer is 
summarised below: 

Shares Number 
Shares on issue at the date of the Offer1 339,898,186 
New Shares now offered under the Offer² 169,949,093 
Total Shares on issue at completion of the Offer 499,097,279 

Options Number 
Options on issue at the date of the Offer¹ 129,080,868 
Less Options expiring 31 December 2007 -5,649,937 
 123,430,931 
New Options now offered under the Offer² 84,974,546 
Total Listed Options on issue at completion of the Offer 208,405,477 

1   The shares on issue at the date of the Offer are expected to increase as existing 
options are exercised between 30 November 2007 and the Record Date, and the 
options on issue will correspondingly decrease.  Also this number includes 10,750,000 
shares issued under the Gondwana Employee Share Plan which are not listed. 

²   The New Shares and New Options to be offered are expected to increase as 
existing options are exercised between 30 November 2007 and the Record Date. 
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2.3 Timetable 

Event Date 

Announcement of Rights Issue and Appendix 3B 20 November 2007 
Notice sent to Security Holders  26 November 2007 
Ex Date 
(date from which securities commence trading without the 
entitlement to participate in the Rights Issue) 

30 November 2007 

Record Date 
(date for determining entitlements of eligible shareholders to 
participate in the Rights Issue) 

6 December 2007 

First Cleansing Notice and Offer Document lodged with ASX 7 December 2007 

Offer Document Dispatched to Shareholders 
(expected date of dispatch of offer document, entitlement 
and acceptance forms) 

7 December 2007 

Rights issue opens 7 December 2007 
Closing Date* (5pm WDST) 21 December 2007 
Notification to ASX of undersubscriptions 28 December 2007 
Allotment date/ securities quoted on a deferred settlement 
basis ** 3 January 2008 

Second Cleansing Statement lodged with ASX 
(under Section 708A(5)) 

 3 January 2008 

Dispatch holding statements **  3 January 2008 

* Subject to the Listing Rules, the Directors reserve the right to extend the Closing 
Date for the Offer at their discretion. Should this occur, the extension will have a 
consequential effect on the anticipated date of issue for the Securities. 

** These dates are indicative only.  

2.4 Update on Corporate Restructure 

In considering the Offer, Shareholders should take into account the following 
proposed restructuring of capital that was announced on 20 November 2007: 

Consolidation of Capital 

The Company intends to convene a general meeting of shareholders to be held in 
January 2008 to consider approving a consolidation of the Company’s share capital 
by a factor of 10.  If approved, the consolidation will take effect from the date of the 
shareholders’ resolution in January 2008. The Directors believe the consolidation will 
deliver higher liquidity in daily ASX trading, significantly reduced share registry costs, 
significantly reduced ASX costs and greater acceptance by potential institutional 
investors and brokers. 

Issue of Plan Shares and Incentive Options to Directors 

Subject to the passing of the resolution to consolidate the capital, a special 
resolution will be put to the general meeting to issue the following Plan Shares and 
Incentive Options to Directors of the Company: 

(a) Plan Shares 

1.6 million shares which, under the terms of the Gondwana Employee Share Plan, 
may only be disposed of as follows:  
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Within 1 year of issue date 33.3% 
Within 2 years of issue date 66.6% 
After 2 years of issue date 100% 

(b) Incentive Options 

2.2 million options (including 1 million to David Burton under his employment 
contract) which are exercisable, subject to certain restrictions, as follows: 

Earliest Exercise Date Expiry Date Exercise Price Tranche 
1 January 2009 30 June 2010 20 cents each 50% 
1 July 2010 31 December 2011 30 cents each 50% 

Bonus Issue of Shares and Options 

Subject to the general meeting passing the resolution to consolidate the capital, the 
Directors have resolved to make the following Bonus Issues:  

(a) Bonus Issue of Shares 

A bonus issue of shares is proposed on the basis of one (1) new free share for every 
(8) shares held on a record date which will be advised (and which will occur after 
the consolidation has been approved).  

(b) Bonus Issue of Options 

A bonus issue of options is proposed on the basis of three (3) new options for every 
five (5) shares held on a record date which will be advised (and which will occur 
after the consolidation has been approved).  The options will be exercisable on or 
before 30 June 2010 at a (post-consolidation) price of 12 cents each. 

The proposed record date for the bonus issues of both shares and options will be 
announced in the Notice of Meeting that is currently being prepared by the 
Company and which will be sent to shareholders. 

2.5 Entitlements and acceptance 

The Entitlement of Eligible Shareholders to participate in the Offer will be determined 
on the Record Date.  Your Entitlement is shown on the Entitlement and Acceptance 
form accompanying this Offer Document. 

Acceptances must not exceed your maximum Entitlement (as shown on the 
Entitlement and Acceptance Form) although you may accept for a lesser number of 
New Shares should you wish to take up only part of your Entitlement.  If your 
acceptance exceeds your Entitlement, acceptance will be deemed to be for your 
maximum Entitlement and any surplus application monies will be returned to you. 

2.6 No rights trading 

The rights to Securities under the Offer are non-renounceable. Accordingly, there will 
be no trading of rights on the ASX and you may not dispose of your rights to 
subscribe for Securities under the Offer to any other party.  If you do not take up your 
Entitlement to Securities under the Offer by the Closing Date, the Offer to you will 
lapse. 

2.7 Underwriting 

The Offer is not underwritten. 

2.8 Shortfall 

If you do not wish to take up any part of your Entitlement you are not required to 
take any action.  That part of your Entitlement not taken up will form part of the 
Shortfall.  

The Directors reserve the right to place, at their discretion, any Shortfall Securities 
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within 3 months after the Closing Date on the same terms and conditions as those 
Securities issued to Shareholders under the Offer and as allowed by Exception 3 in 
ASX Listing Rule 7.2, and the offer for the Shortfall Securities remains open until that 
date (unless the Directors resolve to close earlier). 

Related parties (as defined in the ASX Listing Rules) cannot participate in a 
placement of the Shortfall Securities unless shareholder approval is first obtained. 

2.9 Opening and Closing Dates 

The Offer opens on the Opening Date, being 7 December 2007.  The Company will 
accept Entitlement and Acceptance Forms until 5:00 pm WDST on the Closing Date 
or such other date as the Directors in their absolute discretion shall determine, 
subject to the Listing Rules. 

2.10 Issue and dispatch 

The expected dates for issue of Securities offered by this Offer Document and 
dispatch of holding statements is expected to occur on the dates specified in the 
Timetable set out in Section 1.3 of this Offer Document. 

It is the responsibility of applicants to determine the allocation prior to trading in the 
New Shares and New Options.  Applicants who sell Securities before they receive 
their holding statements will do so at their own risk. 

2.11 ASX listing 

Application has been made to the ASX for quotation of the New Shares and New 
Options.  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. 

2.12 CHESS 

The Company will apply to ASX to participate in CHESS, for those investors who have, 
or wish to have, a sponsoring stockbroker.  Investors who do not wish to participate 
through CHESS will be issuer sponsored by the Company.  Because the sub-registers 
are electronic, ownership of securities can be transferred without having to rely upon 
paper documentation. 

Electronic registers mean that the Company will not be issuing certificates to 
investors.  Instead, investors will be provided with a statement (similar to a bank 
account statement) that sets out the number of New Shares allotted to them under 
this Offer Document.  The notice will also advise holders of their Holder Identification 
Number (HIN) and explain, for future reference, the sale and purchase procedures 
under CHESS and issuer sponsorship. 

Further monthly statements will be provided to holders if there have been any 
changes in their security holding in the Company during the preceding month. 

2.13 Overseas Eligible Shareholders 

This Offer Document and accompanying Entitlement and Acceptance Form do not, 
nor are they intended to, constitute an offer in any place in which, or to any person 
to whom, it would not be lawful to make such an offer. 

Shareholders resident outside Australia should consult their professional advisors as to 
whether any government or other consents are required, or other formalities need to 
be observed, to enable them to take up their Entitlements under the Offer. 

2.14 Taxation implications 

The Directors do not consider it appropriate to give Shareholders advice regarding 
the taxation consequences of subscribing for New Shares under this Offer 
Document.  The Company, its advisers and its officers do not accept any 
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responsibility or liability for any such taxation consequences to Shareholders. 

Shareholders should consult their professional tax adviser in connection with 
subscribing for Securities under this Offer Document. 

2.15 Risk factors 

An investment in New Shares should be regarded as speculative. In addition to the 
general risks applicable to all investments in listed securities, there are specific risks 
associated with an investment in the Company which are described in Section 3 of 
this Offer Document. 

2.16 Enquiries concerning Offer Document 

Enquiries concerning the Entitlement and Acceptance Form can be made by 
contacting Computershare Investor Services Pty Ltd by telephone on 1300 557 010.  

Enquiries relating to this Offer Document should be directed to the Company by 
telephone on (08) 9388 9961, by fax on (08) 9388 9962 or by email to 
info@gondwanaresources.com . 

3. ACTION REQUIRED BY SHAREHOLDERS 

3.1 How to Accept the Offer 

Your acceptance of the Offer must be made on the Entitlement and Acceptance 
Form accompanying this Offer Document.  Your acceptance must not exceed your 
Entitlement as shown on that form.  If it does, your acceptance will be deemed to 
be for the maximum Entitlement.  

You may participate in the Offer as follows: 

(a) if you wish to accept your Entitlement in full: 

(i)  complete the Entitlement and Acceptance Form, filling in the 
details in the spaces provided; and 

(ii)  attach your cheque for the amount indicated on the Entitlement 
and Acceptance Form; or 

(b) if you only wish to accept part of your Entitlement: 

(i) fill in the number of New Shares and New Options you wish to 
accept in the space provided on the Entitlement and Acceptance 
Form; and 

(ii) attach your cheque for the appropriate application monies (at 1 
cent per New Share); or 

(c) if you do not wish to accept all or part of your Entitlement, you are not 
obliged to do anything.  

All cheques must be drawn on an Australian bank or bank draft made payable in 
Australian currency to “Gondwana Resources Limited – Application Account” and 
crossed “Not Negotiable”. 

Your completed Entitlement and Acceptance Form, together with your cheque, 
must be forwarded to: 

Computershare Investor Services Pty Limited 
GPO Box D182, Perth, WA 6840 
Level 2, Reserve Bank Building 
45 St Georges Terrace  
Perth, WA 6000 
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or 

Gondwana Resources Limited 
PO Box 2000, Subiaco, WA 6904 
230 Rokeby Road,  
Subiaco, WA 6008 

and must be received no later than 5:00pm (WDST) on the Closing Date. 

The Offer is non-renounceable.  Accordingly, a holder of Shares may not sell or 
transfer all or part of their Entitlement. 

4. RISK FACTORS 

4.1 General 

The Securities offered under this Offer Document should be considered speculative 
because of the nature of the Company’s business.   

Whilst the Directors recommend that Shareholders take up their Entitlement, there 
are however numerous risk factors involved.  Some of these risks can be mitigated by 
the use of safeguards and appropriate systems and controls, but some are outside 
the control of the Company and cannot be mitigated. Accordingly, an investment 
in the Company carries no guarantee with respect to the payment of dividends, 
return of capital or price at which Securities will trade. 

The following is a summary of the more material matters to be considered and 
should be read in conjunction with specific matters referred to in the Company’s 
announcements and reports. However, the summary is not exhaustive and potential 
investors should examine the contents of this Offer Document in its entirety and 
consult their professional advisors before deciding whether to apply for the Shares. 

4.2 General Economic Climate 

Factors such as inflation, currency fluctuation, interest rates and supply and demand 
have an impact on operating costs, commodity prices and stock market prices.  The 
Company's future revenues and Share price may be affected by these factors, as 
well as by fluctuations in the price of gold or other minerals, which are beyond the 
Company's control. 

4.3 Operational Risks 

The business of mining and mineral exploration, development and production by its 
nature contains significant risks.  The business depends on, amongst other things, 
successful exploration and identification of mineral reserves, security of tenure, the 
availability of adequate funding, satisfactory performance of mining operations, 
good industrial relations and competent management.  Profitability and asset values 
can be affected by unforeseen changes in operating circumstances, mineral 
reserves and geotechnical considerations. 

4.4 Land Access 

There is a substantial level of regulation and restriction on the ability of mining 
companies to have access to land in Australia.  Mabo or native title claims are an 
example.  The Native Title Act (1993) gives statutory recognition to claims of native 
title.  Claims of this nature have been made, and may be made in the future over 
the Company's mining interests. 

4.5 Sharemarket Conditions 

The market price of the Company's Securities may be subject to varied and 
unpredictable influences on the market for equities in general and resources stocks 
in particular. 
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4.6 Environmental Risks 

Mining is an industry which has become subject to increasing environmental 
responsibility and liability.  The potential liability is an ever-present risk.  The use and 
disposal of chemicals in the mining industry is under constant legislative scrutiny and 
regulation. 

4.7 Speculative Nature of Investment 

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 Securities offered under this 
Offer Document.  Therefore, the Securities offered pursuant to this Offer Document 
carry no guarantee with respect to the payment of dividends, returns of capital or 
the market value of the Securities.   

Potential investors should consider that the investment in the Company is speculative 
and should consult their professional advisers before deciding whether to apply for 
Securities. 

5. TERMS AND CONDITIONS OF NEW OPTIONS 

Each New Option entitles the option holder to acquire one Share on the following 
terms and conditions: 
(1) The New Options shall expire on 30 June 2010 (“Expiry Date”). 
(2) The New Options may be exercised by notice in writing to the Company 

received at any time on or before the Expiry Date. 
(3) The New Options may be exercised in whole or in part. 
(4) The exercise price for each New Option shall be 1.2 cents payable in cash. 
(5) The New Options may be transferred at any time in whole or part. 
(6) A holding statement will be issued for the New Options. On the reverse side of 

the holding statement there will be endorsed a statement of rights of the 
option holder and a notice of exercise of an option that is to be completed 
when exercising the options.  If prior to the Expiry Date those options are 
exercised in part the Company will issue another holding statement for the 
balance of the options held and not yet exercised. 

(7) In the event of any reconstruction (including consolidation, sub-division, 
reduction or return) of the issued capital of the Company, the rights of the 
option holder will be treated in the manner prescribed by the ASX Listing Rules 
applying to reconstructions at that time. 

(8) The New Options will not give any right to participate in dividends until Shares 
are issued pursuant to the exercise of the relevant options. 

(9) The New Options will not give the option holder the right to participate in new 
issues before they are exercised except, if the option is exercised before the 
record date (as that term is defined in the ASX Listing Rules), the option holder 
can participate in a pro rata issue to those holders of shares in the Company.  
The Company will advise the option holder of any issue at least 7 business 
days prior to the record date. 

(10) A New Option does not confer the right to a change in exercise price or a 
change in the number of underlying securities over which the New Option 
can be exercised. 

(11) Application will be made to ASX for official quotation of the New Options. 
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6. DEFINED TERMS 

Applicant refers to a person who submits an Entitlement and Acceptance Form. 

Application refers to the submission of an Entitlement and Acceptance Form. 

ASX means ASX Limited (ACN 008 624 691) or, where the context permits, the 
Australian Securities Exchange operated by ASX Limited. 

Closing Date means 5.00pm WDST on 21 December 2007. 

Company means Gondwana Resources Limited (ABN 72 008 915 311). 

Directors means the directors of the Company. 

Eligible Shareholder means a Shareholder whose details appear on the Company's 
register of Shareholders as at the Record Date. 

Entitlement means the entitlement to subscribe for New Shares and New Options 
under this Offer, and Entitlements has a corresponding meaning. 

Entitlement and Acceptance Form means the Entitlement and Acceptance Form 
accompanying this Offer Document. 

New Option means an option to acquire a Share that is listed on ASX on the terms 
and conditions set out in Section 4 of this Offer Document. 

Listing Rules means the Listing Rules of the ASX. 

New Share means a new Share proposed to be issued pursuant to this Offer. 

Offer means the offer of Securities offered under this Offer Document. 

Offer Document means this Offer Document dated 7 December 2007. 

Opening Date means 7 December 2007. 

Record Date means 6 December 2007. 

Securities means the New Shares and New Options offered under this Offer 
Document. 

Share means an ordinary fully paid share in the capital of the Company. 

Shortfall means those Securities under the Offer not applied for by Shareholders 
under their Entitlement. 

Shortfall Offer means the offer for the Shortfall pursuant to this Offer Document. 

Shortfall Securities means the Securities forming the Shortfall. 

Shareholder means a holder of Shares. 

WDST means Australian Western Daylight Saving Time. 

 


