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Notice of General Meeting to Shareholders

Zeotech Limited (ASX:ZEO) provides the following documents regarding the general
meeting of shareholders to be held on Wednesday, 31 August 2022. Due to the size of the
accompanying documents, the notice of meeting will been released on the ASX market
platform in two parts, as follows:

Notice of General Meeting (Part 1 of 2)
e Letter to shareholders
e Notice of General Meeting
e Explanatory Statement
e Annexure A to the Explanatory Statement - Independent Expert's Report (including
Independent Technical Specialists Report)

Notice of General Meeting (Part 2 of 2)
e Annexure B to the Explanatory Statement - Ausrocks Mineral Estimate Report
e Sample proxy form

This announcement has been approved for release by the company secretary, Neville
Bassett.

Neville Bassett
Company Secretary
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25 July 2022

Dear Shareholder
GENERAL MEETING OF SHAREHOLDERS

Zeotech Limited (ASX:ZEQO) (Zeotech or the Company) is convening a General Meeting of
shareholders to be held on Wednesday, 31 August 2022, at 2:00 pm (AEST) (Meeting). If you
would like to attend the Meeting, it will be held at the Hyatt Hotel Canberra, 120
Commonwealth Ave, Yarralumla, ACT 2600. If the above arrangements with respect to
the Meeting change, shareholders will be updated via the ASX Market Announcements
Platftorm as well as the Company's website at www.zeotech.com.au/asx-
announcements/.

To assistthe Company in ensuring thatthe Meeting is held in compliance with any COVID-19
safety requirements at the time of the Meeting, shareholders who wish to attend the Meeting
in person should register their attendance with the Company at info@zeotech.com.au by no
later than 5:00 pm (AEST) on 29 August 2022.

Notice of meeting

The Company will not be dispatching physical copies of the Notice of General Meeting,
accompanying Explanatory statement and Independent Expert’'s Report (Notice).
Instead, copies of the Notice is available for viewing and download at
www.zeotech.com.au/asx-announcements/. Shareholders who have not elected to
receive communications by email with the Company's share registry will receive a copy of
this letter and a personalised proxy form by post.

Voting

Shareholders are encouraged to participate in voting on the resolution to be considered
atthe Meeting.

To vote by proxy:

1. Please lodge the Proxy Form online at https://investor.automic.com.au/#/loginsah

by following the instructions: Login to the Automic website using the holding
details as shown on the Proxy Form. Click on ‘View Meetings’ - 'Vote'. To use the
online lodgement facility, Shareholders will need their holder number
(Securityholder Reference Number (SRN) or Holder Identification Number (HIN))
as shown on the front of the Proxy Form; or

2. Please complete and sign your Proxy Form, and deliver the Proxy Form:
i. by postto: Automic, GPO Box 5193, Sydney NSW 2001; or
i.  byhandto: Automic, Level 5, 126 Phillip Street, Sydney NSW 2000.

i. by email: meetings@automicgroup.com.au
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Proxy form instructions (by proxy form or online voting) must be received by the
Company's share registry by no later than 2:00 pm (AEST) on Monday, 29 August 2022.
Instructions received after that time will not be valid for the Meeting.

The Company encourages all shareholders to vote prior to the Meeting by returning their
proxy voting instructions before the deadline and advises that all voting in respect of the
resolution considered at the Meeting will be conducted on a poll.

Neville Bassett
Company Secretary
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Notice of General Meeting,
Explanatory Statement, Independent Expert’'s
Report and Proxy Form

Zeotech Limited
ACN 137 984 297

Venue

Hyatt Hotel Canberra
120 Commonwealth Ave, Yarralumla, ACT 2600

Time and Date

2.00pm (AEST)
Wednesday, 31 August 2022

IMPORTANT NOTE

The Notice of General Meeting, Explanatory Statement and Proxy Form should be read in their entirety. If you
are in doubt as to how you should vote, you should seek advice from your accountant, solicitor or other
professional adviser prior to voting.
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Annexure A — Independent Expert’s Report (including Independent Technical Specialis

Report) Attached
Annexure B — Ausrocks Mineral Estimate Report Attached
Proxy Form Attached

Important Dates

An indicative timetable of key proposed dates is set out below. These dates are indicative only and are subject to
change.

Event Date
Snapshot date for eligibility to vote 2.00pm (AEST) Monday, 29 August 2022
Last day for receipt of Proxy Forms* 2.00pm (AEST) Monday, 29August 2022
Meeting 2.00pm (AEST) Wednesday, 31 August 2022
Completion of Kalotech Acquisition and issue of new Friday, 2 September 2022
Securities (anticipated)

*Proxy Forms received after 2.00pm (AEST on Monday 29 August 2022 will be disregarded
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Notice of General Meeting

Notice is hereby given that a General Meeting of Zeotech Limited (ACN 137 984 297) (Company) will be held at
Hyatt Hotel Canberra, 120 Commonwealth Ave, Yarralumla ACT at [2.00pm (AEST) on Wednesday, 31 August
2022.

Agenda

The Resolution To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

Approval of Kalotech

Acquisition and issue of “That under and for the purposes of Listing Rules 10.1 and 10.11 and section

Consideration Shares to 208 of the Corporations Act and for all other purposes, Shareholders approve

Zilotech, a Related Party the acquisition of 200,000,000 Kalotech Shares from Zilotech Holdings Pty Ltd,

and the issue of 37,000,000 Shares to Zilotech, a Related Party of the
Company, as consideration for the acquisition.”

Independent Expert’s Report: shareholders should carefully consider the
Independent Expert’'s Report prepared by Moore Australia Corporate Finance (WA)
Pty Ltd for the purposes of shareholder approval in relation to the Resolution. The
Independent Expert’s Report comments on the fairness and reasonableness of the
issue of consideration shares under the Resolution to non-associated shareholders.
The Independent Expert has determined that the issue is fair and reasonable to
non-associated shareholders.

Voting Exclusions

Voting exclusion statement

The Corporations Act and the Listing Rules require that the Company must disregard any votes cast in favour of
the Resolution to be considered at the Meeting by or on behalf of:

. the named person or class of persons excluded from voting; or

. an Associate of that person or those persons.

However, the Company need not disregard a vote cast in favour of the Resolution if it is cast by:

. a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with
the directions given to the proxy or attorney to vote on the Resolution in that way;

. the Meeting Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance
with a direction given to the Meeting Chair on the Resolution as the Meeting Chair decides; or

. a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary
provided the following conditions are met:

o the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from
voting, and is not an Associate of a person excluded from voting, on the Resolution; and

o the holder votes on the Resolution in accordance with directions given by the beneficiary to the
holder to vote in that way.

The Company will disregard any votes cast in favour of a resolution as set out in the table below:

Resolution Nature of Resolution Persons excluded from voting in favour
The Approval of the issue of Consideration Shares | Zilotech, Peter  Zardo, Agribusiness
Resolution to a Related Party Management Pty Ltd and the Zardo Super

Fund and any other person who will obtain a
material benefit as a result of the Kalotech
Acquisition and the issue of the Consideration
Shares (except a benefit solely by reason of
being a holder of Shares), or any Associates
of those persons.
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Explanatory Statement

For further information in relation to the items of business to be considered at the Meeting, please refer to the
Explanatory Statement which accompanies this Notice. The Explanatory Statement forms part of this Notice.

Glossary

Unless inconsistent with the context, capitalised terms used in this Notice will have the meanings given to them in
the Glossary of Terms set out in the Explanatory Statement.

By order of the Company’s Board of Directors.

f&k—c&

Neville Bassett
Company Secretary

25 July 2022
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Meeting and Voting Information

Voting entitlement

(snapshot date)

Participation

IMPORTANT:
COVID-19 matters

Appointment of
Corporate
Shareholder
representatives

Appointment of
attorneys

Appointment of
proxies

For the purposes of determining voting and attendance entitlements at the Meeting, Shares
will be taken to be held by the persons who are registered as holding the Shares at 2.00pm
(AEST) on Monday, 29 August 2022. Accordingly, transactions registered after that time
will be disregarded in determining entitiements to attend and vote at the Meeting.

The Meeting will be held as a physical meeting. Shareholders may attend and participate
(including to vote) in person at Hyatt Hotel Canberra, 120 Commonwealth Ave, Yarralumla,
ACT.

Shareholders are therefore encouraged to appoint a proxy to attend and vote at the Meeting
on their behalf.

The Company will be observing social distancing rules and other COVID-19 legal
requirements that may apply having regard to the circumstances at the time of the Meeting.

Attending the Meeting in person may be affected or prevented by lockdowns, social
gathering restrictions, travel restrictions or other governmental orders in response to the
COVID-19 pandemic. The Company may be required to take special measures in response,
such as limiting physical attendee numbers or prohibiting physical attendance at the Meeting
altogether.

In light of the evolving COVID-19 situation, Shareholders are strongly encouraged to
consider appointing the Meeting Chair as proxy to attend and vote at the Meeting on their
behalf.

A Shareholder that is a corporation may appoint an individual to act as its representative in
accordance with section 250D of the Corporations Act. The Shareholder must lodge a
satisfactory and duly executed appointment document with the Share Registry in accordance
with the instructions below.

A Shareholder may appoint an attorney to act on the Shareholders’ behalf at the Meeting.
To do so, the Shareholder must lodge a duly executed power of attorney with the Share
Registry in accordance with the instructions below.

A Shareholder entitled to attend and vote at the Meeting is entitled to appoint up to two
proxies. A proxy does not need to be a Shareholder.

To appoint a second proxy, a Shareholder must state on each Proxy Form (in the appropriate
box) the percentage of voting rights which are the subject of the relevant proxy. If both Proxy
Forms do not specify that percentage, each proxy may exercise half the Shareholder’s votes.
Fractions of votes will be disregarded.

Appointing the Meeting Chair as proxy

Shareholders may appoint the Meeting Chair as their proxy by marking the relevant box on
the Proxy Form. Proxy Forms submitted without specifying the name of the proxy or
expressly nominating the Meeting Chair as proxy will be deemed an appointment of the
Meeting Chair. The Meeting Chair will be deemed proxy for a Shareholder if the proxy
named in the Proxy Form does not attend the Meeting.

Directing a proxy how to vote

Shareholders may direct a proxy whether to vote for or against, or to abstain from voting, on
the Resolution by marking the relevant box on the Proxy Form. Shareholders may also
specify the proportion or number of votes that a proxy may exercise. All votes must be cast
in accordance with such directions.

Directed proxies that are not voted on a poll at the Meeting by an appointed proxy will default
to the Meeting Chair who will be required to vote proxies as directed on a poll.

Subject to any legal restrictions on proxy voting, a proxy may vote on the Resolution at their
discretion unless the Proxy Form directs the proxy how to vote on the Resolution.
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Lodgement of a
Proxy form /
appointment
documents

Proxy voting
intention of
Meeting Chair

Voting procedure

Questions by
Shareholders

The Proxy Form (and any power of attorney or other authority, if any, under which it is signed)
or a copy or facsimile which appears on its fact to be an authentic copy of the Proxy Form
(and the power of attorney or other authority) must be lodged with the Company no later than
2.00pm (AEST) on Monday, 29 August 2022 being not later than 48 hours before the
commencement of the Meeting. Any Proxy Form received after that time will not be valid.
Proxy Forms may be lodged:

online: Lodge the Proxy Form online at
https://investor.automic.com.au/#/loginsah by following the instructions:
Login to the Automic website using the holding details as shown on the
Proxy Form. Click on ‘View Meetings’ — ‘Vote’. To use the online
lodgement facility, Shareholders will need their holder number
(Securityholder Reference Number (SRN) or Holder Identification Number
(HIN)) as shown on the front of the Proxy Form

by hand: Automic, Level 5, 126 Phillip Street, NSW 2000
by post: Automic Pty Ltd, GPO Box 5193, Sydney NSW 2001

The Meeting Chair intends to vote all undirected proxies FOR the Resolution. In exceptional
cases, the Meeting Chair may change their voting intention, in which case the Company will
make an announcement to ASX in this regard.

Voting on the Resolution at the Meeting will be conducted by way of a poll.

The Meeting Chair will allow a reasonable opportunity at the Meeting for Shareholders to ask
questions or make comments on the proposed Kalotech Acquisition.

Please submit any questions to the Company by2.00pm (AEST) onMonday, 29 August 2022
in the same manner as outlined above for lodgement of appointment documents.
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Explanatory Statement

This Explanatory Statement has been prepared for the information of Shareholders in relation to the business to be
conducted at the General Meeting.

The purpose of this Explanatory Statement is to provide Shareholders with all information known to the Company which is
material to a decision on how to vote on the Resolution in the accompanying Notice of General Meeting.

Shareholders should also carefully read the Independent Expert’'s Report in Annexure A when considering how to vote on
the Resolution.

This Explanatory Statement should be read in conjunction with the Notice of General Meeting. Capitalised terms in this
Explanatory Statement are defined in the Glossary or otherwise in the Explanatory Statement.

2.1

2.2

Approval to acquire Kalotech and to issue of Shares to Zilotech, a Related Party

The Resolution seeks Shareholder approval of the proposed acquisition by the Company of 100% of the shares
in Kalotech Pty Ltd (Kalotech) from Zilotech Holdings Pty Ltd (Zilotech).

Kalotech holds the mining lease and exploration permits that comprise the Toondoon Kaolin Project (Project)
located in Queensland.

The Company has entered into the Share Sale and Purchase Agreement with Zilotech to acquire 100% of the
issued capital in Kalotech (Kalotech Acquisition).

The Company proposes to issue 37,000,000 Shares to Zilotech as consideration for the Kalotech Acquisition.

Mr Peter Zardo, a Director of the Company, is the controller of a company, Agribusiness Management Pty Ltd
which holds 20% of the issued shares in Zilotech and is a substantial shareholder of Zilotech.

Information about Kalotech and the Kalotech Acquisition
Purpose of the Kalotech Acquisition

The purpose of the Company’s proposed acquisition of Kalotech is for the Company to acquire effective ownership
and control of the Toondoon Kaolin Project, which comprises one of the highest grade raw ore kaolin deposits in
Australia.

Acquisition of the Project is considered complementary to, and consistent with, the Company’s current business
operations. There will be no change to the focus of the Company’s business following completion of the Kalotech
Acquisition.

The proposed Kalotech Acquisition will deliver a step-change in the resource base for the Company and will
potentially accelerate the Company’s path to revenues and commercialisation of its proprietary zeolite mineral
processing technology.

The University of Queensland has tested Kalotech kaolin feedstock for the Company’s proprietary zeolite mineral
processing technology and the results confirm applying the high-grade kaolin offers improved economics by
reducing zeolite production operating expenditure.

The Kalotech Acquisition was first announced by the Company to ASX on 23 August 2021. Completion of the
Kalotech Acquisition requires satisfaction of a number of conditions precedent, including Queensland Department
of Resources approval to the transfer of the mining lease comprising the Toondoon Kaolin Project to Kalotech,
which took several months to obtain following the announcement but to has now occurred.

Toondoon Kaolin Project

Kalotech is the holder of ML80126 (Mining Lease) and EPM 27395 and EPMA 27866 (Exploration Permits)
that comprise the 28,000-hectare Toondoon Kaolin Project located in southeast Queensland (Toondoon Project
or Project). The Project comprises one of the highest grade raw ore kaolin deposits in Australia.

The Project is located approximately 27km southwest of Mundubbera, Queensland.

The Project is a flat lying tabular deposit containing bauxitic, plastic, kaolin and sandy kaolin clays.
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2.3
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The Project has total clay Mineral Resources of 23.89Mt, including a measured Mineral Resource totalling 7.73
Mt, an indicated Mineral Resource totalling 13.76 Mt and an inferred Mineral Resources of 2.4 Mt. The total
Mineral Resources for each clay-type within the Project above a cut-off criterion of 32% Al203 are as follows:

. Bauxitic clay — 5.61 Mt;

. Plastic clay — 7.85 Mt;

. Kaolinite clay (with high iron >0.5%) — 2.73 Mt;

. Kaolinite clay (with low iron <0.5%) — 3.56 Mt; and
. Sandy clay — 4.14 Mt.

These Mineral Resource estimations for the Project have increased since the Mineral Resource estimations for
the Project as stated in Table 1 of the Company’s announcement of 23 August 2021.

The current Mineral Resource estimations are stated in sections 1.4 and 8.7 of the Independent Technical
Specialist Report prepared by Derisk Geomining Consultants Pty Ltd contained in Appendix D of the Independent
Expert's Report accompanying this Notice at Annexure A (Independent Technical Specialist Report).

The Independent Technical Specialist Report refers to a report prepared by Ausrocks Pty Ltd (Ausrocks) dated
January 2022 entitled “Toondoon Kaolin Report Upgraded Mineral Resource Estimate” (Ausrocks Mineral
Estmate Report). A copy of the Ausrocks Mineral Estimate Report accompanies this Notice at Annexure B.

Further technical information about the Project generally is contained in the Independent Technical Specialist
Report and in the Ausrocks Mineral Resource Report.

Effect of Kalotech Acquisition

The potential financial effect of the Kalotech Acquisition on the Company’s financial position is set out below:

Financial metric Company as at 31 | Kalotech as at 31 Proforma Percentage
December 2021 March 2022 (un- following change
audited) Kalotech
Acquisition
Total assets $10,890,409 $622,115 $13,284,409 21.98%
Total equity $10,694,212 $468,114 $13,088,212 22.38%

Further information about Kalotech’s financial position and financial performance, and the value of Kalotech’s
assets is contained in the Independent Expert’'s Report accompanying this Notice at Annexure A.

The capital structure of the Company following the Kalotech Acquisition is set out below:

Shares Number %

Shares already on issue: 1,524,915,470 97.63%

Shares to be issued:

Consideration Shares to be issue to Zilotech 37,000,000 2.37%

Total Shares on Issue 1,561,915,470 100.00%

Material terms of Transaction
The material terms of the Share Sale and Purchase Agreement are as follows:
(a) Consideration: the consideration payable to Zilotech will comprise

(i) 37,000,000 Shares to be issued by the Company; and
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(i) the Company reimbursing to Zilotech $350,000 for costs incurred in relation to the Mining Lease
and Exploration Permits held by Kalotech.

Conditions: the acquisition of Kalotech is conditional on satisfaction of the following matters:

(i) the Company completing due diligence to its absolute satisfaction of all legal, financial and
technical aspects of the Toondoon deposit, the Mining Lease, Queensland tenements and
associated reports and agreements as well as full corporate due diligence of the Company on
or before the due diligence date and notifying Zilotech in writing of the results of the due
diligence; the Company has completed its due diligence and this condition has been satisfied;

(ii) approval from the Queensland Department of Resources for the transfer of the Mining Lease to
Kalotech being granted and the change in title being registered; this condition has been
satisfied;

(iii) the Company receiving written confirmation from the ASX that Listing Rule 11.1.2 does not apply
to the Kalotech Acquisition; the Company has received this confirmation from ASX;

(iv) the Company obtaining all Shareholder approvals as required under Listing Rules 10.1 and
10.11, Chapter 2E of the Corporations Act or any other approvals as required in relation to the
Kalotech Acquisition as soon as is practicable; and

(v) Zilotech providing written substantiation of all costs and expenses incurred by Zilotech in relation
to the Mining Lease and Exploration Permits held by Kalotech and for which Zilotech is to be
reimbursed $350,000.

3. Reasons for the proposed Acquisition and Directors’ Recommendation

3.1 Advantages of the Kalotech Acquisition

The Directors are of the view that the following non-exhaustive list of advantages may be relevant to Shareholders’
decisions on how to vote on the Resolution:

(a)

The Project provides a high-grade resource of raw ore kaolin held under an approved Mining Lease
which can accelerate production of manufactured zeolites using the Company’s proprietary mineral
processing technology. The Abercorn project is held under Exploration Permits for Minerals only.

The acquisition will enable access to high-grade raw ore kaolin, offering lower operating expenditure and
enhanced economic feasibility compared to the Company’s Abercorn project, as follows:

(i) Abercorn project kaolin requires additional processing (wet-sizing to -20 micron) to achieve
alumina levels of circa 29% Al20s. The Toondoon Project kaolin does not require wet-sizing and
provides raw ore alumina levels of circa 37% Al20s. Alumina is the key element required to
produce manufactured zeolites, utilising the Company’s proprietary mineral processing
technology.

(ii) One tonne of Abercorn raw ore kaolin yields 36.8% at -20 micron post wet-sizing, equating to
2.7 metric tonnes mined and processed to deliver 1 metric tonne of suitable zeolite feedstock
product at circa 29% Al203. One tonne of Toondoon Project raw ore kaolin yields 100% at circa
37% Al20s.

The acquisition would negate material capital expenditure to construct and commission a wet-processing
plant, which would be necessary for the Company to utilise the Abercorn project raw ore kaolin as zeolite
feedstock.

The Independent Expert's Report has found the acquisition to be fair and reasonable to the Non-
Associated Shareholders.

The acquisition diversifies the current portfolio of assets held by Zeotech. This has a benefit because the
Company can spread the risk of successful exploration and development across a number of projects.
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3.2

3.3

3.4

Disadvantages of the Kalotech Acquisition

The Directors are of the view that the following non-exhaustive list of disadvantages may be relevant to
Shareholders’ decisions on how to vote on the proposed Resolution:

(a) The Kalotech Acquisition will involve the issue of 37,000,000 Shares which will have a dilutionary effect
on the current holdings of Shareholders; this dilutionary effect is considered minor.

(b) Zeotech’s current projects and the Toondoon Project are significantly geographically apart from one
another. There is likely to be additional cost in managing the Toondoon Project.

(c) Derisk estimates an initial capital expenditure requirement of $8 million to commence development of
the Toondoon Project. This could require Zeotech to raise additional funds in the future. Any future capital
raise will result in additional dilution to Non-Associated Shareholders.

Intentions if acquisition does not proceed

In the event that the Resolution is not passed, and the Kalotech Acquisition does not proceed, the Company will
continue its current business activities of mining exploration and continued research and development of the
Company’s patent-pending zeolite mineral processing technology.

Independent Expert’s Report

(For the purposes of this Section 3.4, the term ‘Proposed Transaction’ used in the Independent Expert’'s Report
refers to the Kalotech Acquisition.)

The Directors engaged the Independent Expert to provide the Independent Expert’s Report to assist the non-
associated Shareholders in deciding how to vote on the Resolution.

The Independent Expert has concluded that the Proposed Transaction is fair and reasonable to non-associated
Shareholders. When considering the Proposed Transaction, the Independent Expert considered the related
Resolution, and terms and conditions of the Proposed Transaction.

The Independent Expert’s Report accompanies the Notice as Annexure A. In summary, the Independent Expert
considers the Proposed Transaction to be:

(a) fair to the Non-Associated Shareholders because the assessed fair value of the Consideration to be paid
by Zeotech is less than the value of the assessed fair value of the assets to be acquired ; and

(b) reasonable because if the Proposed Transaction is successful, the position of the Non-Associated
Shareholders is more advantageous than if the Proposed Transaction is not successful.

The Independent Expert has considered the advantages and disadvantages of the Proposed Transaction. At
section 2.13 of the Independent Expert’'s Report, the Independent expert has summarised the advantages and
disadvantages to be as follows:

Advantages

. The Proposed Transaction is fair.

. Zeotech will own all of the share capital in Kalotech.

. Zeotech will own two exploration licences and a mining lease within the Toondoon Kaolin project which

is almost development ready and could provide future cash flows.
. Diversification of operations.

Disadvantages

. There would be a reduction in the control of the current Shareholders.
. There could be a loss of focus by Zeotech as it works on a number of different projects.
. If Zeotech intends to develop the Toondoon Project, it will be required to finance at least $8 million in

development capex.
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3.5

4.1

. The Company is increasing its exposure to kaolin.

Further details of advantages and disadvantages of the Proposed Transaction as considered by the Independent
Expert are contained in the Independent Expert’'s Report.

Directors’ recommendation

The Directors (other than Mr Zardo) recommend that Shareholders vote in favour of the Resolution and refer to
the advantages of the proposed Kalotech Acquisition as set out in Section 3.1.

Shareholders should refer to the Independent Expert's Report in respect of the proposed Kalotech Acquisition
and its impact on the Company.

Peter Zardo declines to make a recommendation because he has a substantial shareholding interest in Zilotech,
the vendor of Kalotech, and therefore has a material personal interest in the Proposed Acquisition.

Regulatory requirements

The Resolution seeks the required Shareholder approval to the Kalotech Acquisition and the issue of the
Consideration Shares under and for the purposes of Listing Rules 10.1 and 10.11 and Section 208 of the
Corporations Act.

If the Resolution is passed, the Company will issue the Consideration Shares and will proceed with the Kalotech
Acquisition.

If the Resolution is not passed, the Company will not issue any Consideration Shares and the Kalotech Acquisition
will not proceed.

Listing Rules 10.1 and 10.11

Listing Rule 10.1 provides that an entity must not acquire or agree to acquire a ‘Substantial Asset’ from, or dispose
of or agree to dispose of a Substantial Asset to:

(a) a Related Party;
(b) a child entity;

(c) a person who is, or was at any time in the 6 months before the transaction, a substantial (10%+) holder
in the Company;

(d) an associate of a person referred to in Listing Rules 10.1.1 to 10.1.3; or

(e) a person whose relationship with the Company or person referred to in Listing Rules 10.1.1 to 10.1.4 is
such that, in ASX’s opinion, the issue or agreement should be approved by Shareholders,

unless it obtains the approval of its shareholders.

A ‘Substantial Asset’ includes an asset the value of which is greater than 5% of the value of equity interests of
Company as at the date of last financial statements of the Company provided to ASX.

The Kalotech Acquisition falls within Listing Rule 10.1.4 and involves the acquisition of a Substantial Asset. It
therefore requires the approval of Shareholders under Listing Rule 10.1.

Listing Rule 10.11 provides that, unless one of the exceptions in Listing Rule 10.12 applies, a listed company
must not issue or agree to issue Equity Securities to:

(a) a Related Party;

(b) a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (30%+)
holder in the Company;

(c) a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (10%+)
holder in the Company and has nominated a director to the board of the Company pursuant to a relevant
agreement which gives them a right or expectation to do so;
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4.3

(d) an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or

(e) a person whose relationship with the Company or person referred to in Listing Rules 10.11.1 to 10.11.4
is such that, in ASX’s opinion, the issue or agreement should be approved by Shareholders,

unless it obtains the approval of its Shareholders.

The proposed issue of Consideration Shares to Zilotech constitutes the proposed issue of Shares to a Related
Party of the Company, being a company in which a Director, Mr Peter Zardo, holds a Relevant Interest in 20% or
more of the shares. The proposed issue of Consideration Shares falls within Listing Rule 10.11.1 and does not
fall within any of the exceptions in Listing Rule 10.12. It therefore requires the approval of Shareholders under
Listing Rule 10.11.

Listing Rule 10.13.5 requires that Equity Securities issued in accordance with a Listing Rule 10.11 approval be
issued within one month of such approval being granted. To that end, the Consideration Shares to be issued to
Zilotech will be issued no later than one month after the Meeting.

Chapter 2E of the Corporations Act

Section 208 of the Corporations Act provides that for a public company, or an entity that the public company
controls, to give a financial benefit to a Related Party of the public company, the public company or entity must:

(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the
Corporations Act; and

(b) give the benefit within 15 months following such approval,

unless the giving of the financial benefit falls within an exception set out in sections 210 to 216 of the Corporations
Act.

The payment of the Consideration and the issue of the Consideration Shares, as contemplated by the Resolution,
constitutes the giving a financial benefit for the purposes of the Corporations Act, to Zilotech and Mr Peter Zardo
as Related Parties of the Company.

Accordingly, Shareholder approval is sought for the purposes of section 208 of the Corporations Act.

Required information — Listing Rules 10.5, 10.6 and 10.13

Pursuant to Listing Rules 10.5, 10.6 and 10.13, the following information is provided in respect of the Resolution:

(a) the Kalotech Acquisition comprises the acquisition by the Company of 100% of Kalotech’s issued capital
comprising of 200,000,000 ordinary fully paid Kalotech Shares;

(b) the Kalotech Shares being acquired under the Kalotech Acquisition are being acquired from Zilotech
Holdings Pty Ltd, of which Peter Zardo, a Director, is a Related Party and Substantial Holder;

(c) Peter Zardo, a Director, controls Agribusiness Management Pty Ltd, which has a 20% shareholding
interest in Zilotech Holdings Pty Ltd — accordingly, Listing Rules 10.1.1 and 10.1.4 apply;

(d) the number of Shares to be issued to Zilotech as consideration for the Kalotech Acquisition is 37,000,000
Shares which will be issued:

(i) as fully paid ordinary shares in the capital of the Company issued on the same terms and
conditions as Existing Shares;

(i) at a deemed issue price of $0.07 per Share, but no cash funds will be raised by the Company
for the issue of the Consideration Shares;

(iii) in accordance with the terms of the Share Sale and Purchase Agreement, the material terms of
which are set out in Section 2.4; and

(iv) at completion of the Kalotech Acquisition, on one date no more than one month after the date
of the Meeting; the Kalotech Acquisition is anticipated to be completed on or about 2 September
2022 (refer to the timetable of Important Dates at page 1 of the Notice); and

(e) the Notice:
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(i) includes a voting exclusion statement in respect of the Resolution whereby Zilotech, Mr Peter
Zardo and their Associates are prohibited from voting on this Resolution; and

(i) is accompanied by the Independent Expert’'s Report which includes a finding that the Kalotech
Acquisition is fair and reasonable to non-related Shareholders. The Independent Expert's
Report accompanies this Explanatory Statement as Annexure A. The Independent Expert’s
Report will also be made available on the Company’s website at www. zeotech.com.au/asx-
announcements/.

4.4 Corporations Act information requirements

Section 219 of the Corporations Act requires that the following information be provided to Shareholders in relation
to the Resolution for the purposes of obtaining approval under Section 208 of the Corporations Act:

(a)

(b)

(c)

Names of the Related Parties
The Related Parties in respect of the Resolution are:
(i) Mr Peter Zardo, a Director;

(ii) Agribusiness Management Pty Ltd, a company controlled by Peter Zardo, being a shareholder
of Zilotech holding 20% of the issued shares of Zilotech; and

(i) Zilotech, being a company in which a Director, Peter Zardo, has a Relevant Interest of 20%.
Nature and value of the financial benefit

The nature of financial benefit that will be given to the Related Parties (or their nominees) of the Company
if the Resolution is approved is the Consideration payable for the Kalotech Acquisition, the nature and
value of which has been determined by the Independent Expert as comprising:

(i) the Consideration Shares (value between a low of $1,998,000 and a high of $2,272,068); and

(i) the value of the reimbursement of costs incurred by Zilotech in relation to Kalotech’s Mining
Lease and EPMs (value of $350,000).

The Consideration and the Consideration Shares have been determined by the Independent Expert to
have the following values:

Low High
Value per Consideration Share $0.054 $0.061
on a quoted market price
methodology
Total value of Consideration $1,988,000 $2,272,068
Shares on a quoted market
price methodology
Total value of Consideration $2,348,000 $2,622,068

Further information about the Independent Expert’'s assessment of the value of the Consideration and
the Consideration Shares is contained in the Independent Expert’s Report, particularly at section 9 of the
Independent Expert’'s Report.

Remuneration of Mr Peter Zardo
The table below sets out the total remuneration paid or payable to Mr Peter Zardo, for the last financial

year and the proposed total remuneration for the current financial year, including superannuation
entitiements.
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Director

Financial year ended 30 June

2022

Financial year ended 30 June 2021

Peter Zardo

$286,608 salary and super.
$540,000 share based payment

$247,708 salary and super.
$840,000 share based payment

(d) Security holdings of Related Parties
The table below sets out the securities and rights in the Company in which Zilotech and Mr Peter Zardo
have a direct or indirect interest at the date of the Notice.
Shares Performance
Related Party Options Rights
Direct Indirect
Zilotech Nil Nil Nil Nil
Peter Zardo 28,380,000 15,000,000' 20,000,0002 54,770,000

Notes:

1. Held by Agribusiness Management Pty Ltd, trustee of Zardo superannuation fund.

2. Options exercise price $0.015, expiring 6/4/2024.

3. Performance rights granted in various classes with various vesting conditions.

(e) Voting interest and voting power of Zilotech and Mr Peter Zardo

The table below sets out details of the respective voting interests of Zilotech and Mr Peter Zardo,

including how these interests may change upon the events specified in the table occurring, based on a

total of 1,5624,915,470 Shares on issue as at the date of the Notice of Meeting.

Event Shares received Total Shares Voting power
held after event after event

(rounded)

Zilotech

Existing Shares held Nil Nil Nil%

Issue of Consideration Shares 37,000,000 37,000,000 2.37%

Peter Zardo

Existing Shares held 43,380,000 43,380,000 2.84%

Issue of Consideration Shares Nil 43,380,000 2.78%"

Notes:

1. Although no Shares will be issued to Mr Peter Zardo directly as a result of the Kalotech
Acquisition, because he has a Relevant Interest in 20% of the shares in Zilotech, Mr Zardo will be
deemed to acquire voting power in the 37,000,000 Shares issued to Zilotech under the Kalotech
Acquisition.

(f) Dilution

If the Resolution are approved a total of 37,000,000 Consideration Shares will be issued to Zilotech,
diluting shareholding interests of existing Shareholders by approximately 2.37%.

(9) Trading history
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The most recent available data concerning the price of the Company’s Shares traded on ASX since 9
July 2021 (i.e. approximately 12 months before the Notice date) is summarised in the table below.

High Low Last
Price $0.11 $0.045 $0.047
16 November 2021 7 July 2022 7 July 2022
Date 8 November 2021 6 July 2022
29 October 2021
28 October 2021

(h) Funds raised
The Company will not raise any funds from the issue of the Consideration Shares.
(i) Directors’ interests in the proposed resolution

Mr Peter Zardo has a material personal interest in the outcome of the Resolution because he has a
Relevant Interest in 20% of the shares in Zilotech, the party to be paid the Consideration and issued the
Consideration Shares.

No other Director has an interest in the Kalotech Acquisition or the issue of the Consideration Shares.
1) Other information

Other than as set out in this Explanatory Statement, the Directors do not consider there is any further
information which the Shareholders would reasonably require in order to decide whether or not to
approve the Resolution.
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Glossary

In this Explanatory Statement, the following terms have the meaning set out below, unless the context otherwise requires:

AEST

Associate

ASIC

ASX

Board

Business Day

Chairman or Chair
Company
Company Secretary
Completion
Completion Date

Consideration

Consideration Shares
Constitution
Corporations Act
Director

Dollar, $, A$ or AUD
EPM

Equity Securities

Existing Shares
Explanatory Statement
Glossary

Independent Expert

Independent Expert’s
Report

Australian Eastern Standard Time, being the time in Canberra, Australian Capital
Territory.

Has the meaning given in Part 1.2, Division 2 of the Corporations Act, and shall be applied:
(a) in accordance with the note to Listing Rule 14.11; and

(b) in respect of the disclosure required by ASIC Regulatory Guide 74.

The Australian Securities and Investments Commission.

ASX Limited (ACN 008 624 691), or where the context requires, the financial market
known as the Australian Securities Exchange which it runs.

The Company’s board of Directors.

A day (other than a Saturday or a Sunday) on which banks in Perth, Western Australia
are open for normal business.

The Chairman of the Meeting.

Zeotech Limited (ACN 137 984 297).

The company secretary of the Company at the time of the Meeting.
Completion of the Kalotech Acquisition.

The date on which Completion occurs.

The consideration payable by the Company to Zilotech for the Kalotech Acquisition, as
described in Section 2.4(a).

37,000,000 Shares to be issued to Zilotech as consideration for the Kalotech Acquisition.
The Constitution of the Company from time to time.

The Corporations Act 2001 (Cth).

A director of the Company.

Australian dollars.

Exploration permit for minerals in Queensland granted under the Mineral Resources Act.

Has the meaning given to that term in Listing Rule 19.12, and includes shares and options
over issued or unissued shares.

Shares held by Shareholders as at the date of this Notice.

This explanatory statement which accompanies and forms part of the Notice of Meeting.
This glossary of terms.

Moore Australia Corporate Finance (WA) Pty Ltd, AFSL 240773.

The report prepared by the Independent Expert dated 25 July 2022 and accompanying
the Notice of Meeting at Annexure A in which the Independent Expert comments on the
fairness and reasonableness of the Kalotech Acquisition and the issue of the
Consideration Shares under the Resolution to non-associated Shareholders.
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JORC

JORC Code

Kalotech

Kalotech Acquisition or
Proposed Transaction

Kalotech Shares
Listing Rules

Meeting or General Meeting

Mining Lease or ML
Mineral Resource
Mineral Resources Act
Mt

Non-Associated
Shareholders

Notice of General Meeting,
Notice of Meeting or Notice

Project or Toondoon Project

Proxy Form

Related Party

Relevant Interest

Resolution
Schedule
Section
Securities
Share Registry
Share
Shareholder

Share Sale and Purchase
Agreement

Substantial Asset

The Joint Ore Reserves Committee of The Australasian Institute of Mining and Metallurgy,
Australian Institute of Geoscientists and Minerals Council of Australia.

The Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore
Reserves (2012 Edition) prepared by JORC.

Kalotech Pty Ltd (ACN 634 030 998).

The acquisition by the Company of 100% of the Kalotech Shares from Zilotech as
described in Section 2 of the Explanatory Statement.

Fully paid ordinary shares in Kalotech.
The listing rules of ASX, as amended from time to time.

The Meeting of Shareholders convened by this Notice of Meeting, or any meeting
adjourned thereof.

Mining lease granted under the Mineral Resources Act.
Mineral resource within the meaning of the JORC Code.
Mineral Resources Act 1989 (Qld)

Million tonnes

The Shareholders who are not party to, or associated with a party to, the Kalotech
Acquisition.

This Notice of General Meeting which accompanies this Explanatory Statement.

The mining lease and exploration permits held by Kalotech that comprise the Toondoon
Kaolin Project located in southeast Queensland

The Proxy Form accompanying this Notice of Meeting.

Has the meaning given to that term in sections 9 and 228 of the Corporations Act, and
incudes a director of a company and an entity controlled by a director of the company.

Has the meaning given to that term in sections 608 and 609 of the Corporations Act, and
includes an interest in shares in a company.

A resolution set out in the Notice.

A schedule of the Explanatory Statement.

A section of the Explanatory Statement.

Has the meaning given to that term in section 92 of the Corporations Act.
The Company’s Share Registry, Automic Pty Ltd.

A fully paid ordinary share in the capital of the Company.

A holder of Shares in the Company from time to time.

The share sale and purchase agreement between the Company, Zilotech and Kalotech
for the sale by Zilotech and purchase by the Company of 100% of the Kalotech Shares
and containing the terms and conditions of the Kalotech Acquisition.

Has the meaning given in Listing Rule 10.2, and includes an asset the value of which is
greater than 5% of the value of equity interests of Company as at the date of last financial
statements of the Company provided to ASX.
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WST Australian Western Standard Time, being the time in Perth, Western Australia.
Zeotech Zeotech Limited (ACN 137 984 297).

Zilotech Zilotech Holdings Pty Ltd (ACN 651 923 205).
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MOORE AUSTRALIA CORPORATE FINANCE (WA) PTY LTD
Australian Financial Services License No. 240773

FINANCIAL SERVICES GUIDE

This Financial Services Guide is issued in relation to our
Independent Expert’s Report on the proposed acquisition of 100%
of the ordinary share capital of Kalotech Pty Ltd (“Kalotech”) from
the Zilotech Holdings Pty Ltd in exchange for the issue of 37,000,000
ordinary shares in Zeotech Limited (“Zeotech”) (“Proposed
Transaction”). Our report has been prepared at the request of the
Directors of Zeotech for inclusion in the Notice of Meeting to be
dated on or about 15 July 2022.

Moore Australia Corporate Finance (WA) Pty Ltd

Moore Australia Corporate Finance (WA) Pty Ltd (“MACF”) has been
engaged by the directors of Zeotech to prepare an independent
expert’s report expressing our opinion as to whether or not the
Proposed Transaction is “fair and reasonable” to the shareholders
of Zeotech other than those associated with the Proposed
Transaction.

MACEF holds an Australian Financial Services Licence — Licence No
240773.

Financial Services Guide

As a result of our report being provided to you we are required to
issue to you, as a retail client, a Financial Services Guide (“‘FSG”).
The FSG includes information on the use of general financial product
advice and is issued so as to comply with our obligations as holder
of an Australian Financial Services Licence.

Financial Services we are licensed to provide

We hold an Australian Financial Services Licence which authorises
us to provide reports for the purposes of acting for and on behalf of
clients in relation to proposed or actual mergers, acquisitions,
takeovers, corporate restructures or share issues, and to carry on a
financial services business to provide general financial product
advice for securities to retail and wholesale clients.

We provide financial product advice by virtue of an engagement to
issue a report in connection with the issue of securities of a company
or other entities.

Our report includes a description of the circumstances of our
engagement and identifies the party who has engaged us. You have
not engaged us directly but will be provided with a copy of our report
as a retail client because of your connection with the matters on
which our report has been issued. We do not accept instructions
from retail clients and do not receive remuneration from retail clients
for financial services.

Our report is provided on our own behalf as an Australian Financial
Services Licensee authorised to provide the financial product advice
contained in this report.

General Financial Product Advice

Our report provides general financial product advice only, and does
not provide personal financial product advice, because it has been
prepared without taking into account your particular personal
circumstances or objectives either financial or otherwise, your
financial position or your needs.

Some individuals may place a different emphasis on various aspects
of potential investments.

An individual’s decision in relation to the proposed transaction may
be influenced by their particular circumstances and, therefore,
individuals should seek independent advice.

Benefits that we may receive

We will charge fees for providing our report. The basis on which our
fees will be determined has been agreed with, and will be paid by,
the person who engaged us to provide the report. Our fees have
been agreed on either a fixed fee or time cost basis. We estimate
that our fees for the preparation of this report will be approximately
$25,000 plus GST.

Remuneration or other benefits received by our employees

All our employees receive a salary. Employees may be eligible for
bonuses based on overall productivity and contribution to the
operation of MSPCS or related entities but any bonuses are not
directly in connection with any assignment and in particular are not
directly related to the engagement for which our report was provided.

Referrals

We do not pay commissions or provide any other benefits to any
parties or person for referring customers to us in connection with the
reports that we are licensed to provide.

Associations and relationships

MACEF is the licensed corporate advisory arm of Moore Australia
Perth, Chartered Accountants. The directors of MACF may also be
partners in Moore Australia Perth Chartered, Accountants.

Moore Australia, Chartered Accountants is comprised of a number
of related entities that provide audit, accounting, tax, and financial
advisory services to a wide range of clients.

MACF’s contact details are set out on our letterhead.
Complaints resolution

As the holder of an Australian Financial Services Licence, we are
required to have a system for handling complaints from persons to
whom we provide financial product advice. All complaints must be
in writing, addressed to The Complaints Officer, Moore Australia
Corporate Finance (WA) Pty Ltd, PO Box 5785, St George’'s
Terrace, Perth WA 6831.

On receipt of a written complaint we will record the complaint,
acknowledge receipt of the complaint and seek to resolve the
complaint as soon as practical.

If we cannot reach a satisfactory resolution, you can raise your
concerns with the Australian Financial Complaints Authority Limited
(“AFCA”). AFCA is an independent body established to provide
advice and assistance in helping resolve complaints relating to the
financial services industry. MACF is a member of AFCA. AFCA may
be contacted directly via the details set out below.

Australian Financial Complaints Authority Limited

GPO Box 3

Melbourne VIC 3001
Toll free: 1800 931 678
Facsimile: 03 9613 6399

Email: info@afca.org.au
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The Directors
Zeotech Limited
Level 27,

32 Turbot Street,
Brisbane QLD 4000

Dear Directors

Independent Expert’s Report

1.
1.1

1.2

1.3

1.4
1.5

INTRODUCTION

This Independent Expert’'s Report (“IER”) has been prepared to accompany the Notice of Meeting
(“Notice of Meeting”) to be provided to shareholders for a General Meeting of Zeotech Limited
(“Zeotech”, “the Company” or “the Purchaser”).

The Directors of Zeotech have engaged Moore Australia Corporate Finance (WA) Pty Ltd (“MACF”) to
prepare an Independent Expert’'s Report, being independent and qualified for purpose, to express an
opinion as to whether or not the proposed acquisition of 100% of the ordinary share capital of Kalotech
Pty Ltd (“Kalotech”) by Zeotech via the issue of fully paid ordinary shares in Zeotech & reimbursement
costs of up to $350,000 in relation to the expenditures on the Exploration Licences and Mining Lease
(the “Proposed Transaction”), is fair and reasonable to the Non-Associated Shareholders & Related
Parties of Zeotech.

Our assessment of the Proposed Transaction relies on financial information provided by the Company
and the Directors. We have not completed an audit or due diligence of the information which has been
provided or of the entities which have been valued. We have however, performed a critical analysis of
the information provided to us by querying any abnormal or unusual movements, as required by RG
111: Content of Experts Reports.

This report does not contain any accounting or taxation advice.

Further details of the Proposed Transaction are set out in Section 3 of our report.

Moore Australia Corporate Finance (WA) Pty Ltd as trustee — ABN 41 421 048 107.
An independent member of Moore Global Network Limited - members in principal cities throughout the world.
Liability limited by a scheme approved under Professional Standards Legislation.
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21

22

23
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2.6

27

2.8

SUMMARY AND OPINION
Purpose of the Report

Listing Rule 10.1 requires the approval of the Company’s shareholders where it has proposed to
acquire a “substantial asset” from:

e Arelated party, or an associate of a related party of the Company; or
e A subsidiary, or an associate of a subsidiary of the Company; or

e A substantial shareholder, or an associate of a substantial shareholder of the Company. A
substantial shareholder is defined under ASX listing rules as a shareholder with a relevant
interest at any time in the previous six months prior to the transaction, in at least 10% of the
total votes attaches to the voting securities in the entity.

A substantial asset includes those with a value greater than 5% of the total equity interests of the
entity at the date of the last set of financial statements provided to the ASX.

The Directors of Zeotech have engaged Moore Australia Corporate Finance (WA) Pty Ltd (“MACF”)
being independent and qualified for the purpose, to prepare an Independent Expert's Report to
express an opinion as to whether or not the Proposed Transaction is fair and reasonable to the
shareholders of Zeotech not associated with the Proposed Transaction (the “Non-Associated
Shareholders”).

Our assessment of the Proposed Transaction relies on financial information and instructions provided
by the Company and the Directors. We have critically analysed the information provided to us, but
we have not completed any audit or due diligence of the information which has been provided for the
entities which have been valued. This report does not contain any accounting or taxation advice.

Approach

Our report has been prepared having regard to Australian Securities & Investments Commission
(“ASIC”) Regulatory Guide 111 Content of Expert’s Reports (“‘RG 111”) and Regulatory Guide 112
Independence of Expert’s (“RG 112”).

In arriving at our opinion, we have assessed the terms of the Proposed Transaction, as outlined in
the body of our report, by considering the following:

e Compare the value of the assets being acquired, Toondoon, with the value of the
consideration;

e Advantages and disadvantages of approving the Proposed Transaction;
e The likelihood of a superior alternative Proposed Transaction being available to Zeotech;

e Other factors which we consider to be relevant to the shareholders of Zeotech in their
assessment of the Proposed Transaction; and

e The position of the shareholders of Zeotech should the Proposed Transaction not be
successful.

Further information on the approach we have employed in assessing whether the Proposed
Transaction is “fair and reasonable” is set out at Section 4 of this Report.

Opinion

We have considered the terms of the Proposed Transaction as outlined in the body of our report and
have concluded that the Proposed Transaction is fair and reasonable to the Non-Associated
Shareholders of Zeotech, as set out in Sections 11 and 12 of this Report.

Page | 5
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2.9

2.10

211

212

213

Fairness

In Section 11 we determined the value of Zeotech’s shares before the Proposed Transaction and the
value of Zeotech’s shares following the Proposed Transaction, as detailed below:

Low High

Section A$ A$

Assessed Fair Value of the Consideration 9 $2,348,000 $2,622,068
Assessed Fair Value of the Assets Acquired 10 $8,193,115 $55,168,115

Source: Moore Australia Corporate Finance (WA) Pty Ltd analysis

The above assessment indicates that, in the absence of any other relevant information, the Proposed
Transaction is fair to the Non-Associated Shareholders of Zeotech.

Reasonableness

RG 111 establishes that an offer is reasonable if it is fair. It may also be reasonable if, despite not
being fair, there are sufficient reasons for security holders to accept the Proposed Transaction in the
absence of a higher bid before the Proposed Transaction closes. We have considered the analysis
in Section 11 of this report, in terms of both;

e Advantages and disadvantages of the Proposed Transaction; and

e Other considerations, including the position of the Non-Associated Shareholders of Zeotech if
the Proposed Transaction is not successful.

In our opinion, if the Proposed Transaction is successful, the position of the Non-Associated
Shareholders of Zeotech is more advantageous than their position if the Proposed Transaction was
not successful. Accordingly, in the absence of a superior Proposed Transaction, and any other
relevant information, we believe that the Proposed Transaction is reasonable for Non-Associated
Shareholders of Zeotech.

The advantages and disadvantages considered are summarised below:
Advantages
e The Proposed Transaction is fair.
e Zeotech will own all of the share capital in Kalotech Pty Ltd.

e Zeotech will own two exploration licences and a mining lease within the Toondoon Kaolin
project which is almost development ready and could provide future cash flows.

e Diversification of operations
Disadvantages
e There would be a reduction in the control of the current shareholders.
e There could be a loss of focus by Zeotech as it works on a number of different projects.

o If Zeotech intends to develop the Toondoon project, it will be required to finance at least $8
million in development capex.

e The company is increasing its exposure to kaolin.

Page | 6
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3. SUMMARY OF THE PROPOSED TRANSACTION

3.1 Under the Proposed Transaction, Zeotech is proposing to acquire 100% of the issued share capital
of Kalotech. On completion of the Proposed Transaction Kalotech will become a wholly owned
subsidiary of Zeotech.

3.2 The key terms of the Consideration payable are as follows:
e Zeotech will acquire 100% of the issued capital of Kalotech;

o Zeotech will issue the Kalotech vendors 37,000,000 fully paid ordinary shares in Zeotech
(“Consideration shares”); and

o Zeotech will reimburse costs of up to $350,000 to the Kalotech vendors in relation to the
Exploration Licences and Mining Lease held by Kalotech.

Key conditions of the Proposed Transaction
3.3 The Proposed Transaction is subject to various conditions, the most significant being:

e Zeotech completing due diligence to its absolute satisfaction of all legal, financial and
technical aspects of Toondoon deposit, the Mining Lease, EPM 27395, EPM 27866 and
associated reports and agreements as well as full corporate due diligence of Kalotech by the
date being 90 days from the date of this Term Sheet and notifying the Seller in writing of the
results of this due diligence (This condition has been satisfied);

e Kalotech completing the sale and purchase of the Mining Lease as contemplated in the
contract annexed to the Option Agreement as Schedule 2 and providing Zeotech with copies
of the completed sale documentation (This condition has been satisfied);

e  Zeotech receiving written confirmation from the ASX that ASX Listing Rule 11.1.2 does not
apply to the Proposed Transaction (This condition has been satisfied);

e  Zeotech obtaining all shareholder approvals required under ASX Listing Rules 10.1 and
10.11, Chapter 2E of the Corporations Act or any other approvals required by the ASX in
relation to the Proposed Transaction as soon as in practicable after satisfaction of condition
precedent 6;

e  The Seller providing written substantiation of all expenses incurred by Kalotech and which Is
to be reimbursed as Cost Reimbursement; and

e Written approval from Queensland Department of Resources for the transfer of the Mining
Lease from the current registered holder to Kalotech being granted and the change in title
being registered (This condition has been satisfied).

Rationale for the Proposed Transaction

3.4 Completion of the Proposed Transaction will provide Zeotech with access to a mining lease and
exploration licences within the Toondoon Kaolin Project.

3.5 Refer also to our analysis of advantages of the Proposed Transaction set out in Section 12.
Impact of Proposed Transaction on Zeotech’s Capital Structure

3.6 The tables below sets out a summary of the securities of Zeotech, prior to, and immediately post
completion of the Proposed Transaction.

Securities Prior to Acquisition  Effect of Acquisition % Change

Shares 1,524,915,470 37,000,000 1,561,915,470 2.43%
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4,

41

4.2

4.3

4.4

SCOPE OF THE REPORT

Regulatory guidance

The Listing Rules do not define the meaning of ‘fair and reasonable’. In determining whether the
Proposed Transaction is fair and reasonable, we have had regard to the views expressed by ASIC
in RG 111. This regulatory guide provides guidance as to what matters an independent expert should
consider to assist security holders to make informed decisions about transactions.

Adopted basis of evaluation

RG 111 provides guidance that a transaction is fair if the value of the financial benefit to be provided
by the entity to the related party is equal to or less than the value of the consideration being provided
to the entity. This comparison should be made assuming a knowledgeable and willing, but not
anxious, buyer and a knowledgeable and willing, but not anxious, seller acting at arm’s length.

Further to this, RG 111 states that a transaction is reasonable if it is fair. It might also be reasonable
if despite being ‘not fair' the expert believes that there are sufficient reasons for Non-Associated
Shareholders to accept the Proposed Transaction in the absence of any higher bid.

Having regard to the above, MACF has completed this comparison in two parts:

e A comparison between the value of the consideration and the value of the Toondoon project
acquired; and

e An investigation into other significant factors to which Non-Associated Shareholders might
give consideration, prior to accepting the Proposed Transaction, after reference to the value
derived above (reasonableness — see Section 11 - Assessment of Reasonableness).
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5.
5.1

52

5.3

54

5.5

5.6

5.7

5.8

5.9

6.1

6.2

6.3

INDUSTRY ANALYSIS

Kaolinite is an industrial mineral, with the term kaolin used to describe a group of relatively common
clay minerals. It is a soft, earthy, predominantly white material.

Kaolin is a fine white clay that does not expand greatly in water, primarily used as a filler or a pigment.
Kaolin and other related clays are used in the manufacture of speciality paper and ceramics, as well
as providing the white pigment for many other products including paint, rubber, and fibreglass.

Kaolin is emerging as a cost effective and environmentally friendly source of alumina and can be
applied as feedstock in the production of High Purity Alumina (HPA) and commercially versatile
manufactured zeolites.

Zeolites can play an important role in a cleaner and safer environment, substituting banned
substances worldwide, decreasing energy consumption, and reducing the need for more corrosive
liquid acids.

The conversion of Kaolin into HPA is the key driver that could see the clay increase in demand world
wide, as HPA at high purity has a variety of uses in high tech applications, including coatings used
in lithium-ion batteries to improve the thermal performance safety.

The competition among the Kaolin industry is primarily based on price and quality, with the measure
of quality factored by brightness and particle fineness.

Outlook

The global value of kaolin production in 2027 is estimated at a total of USD$6.3 billion, at an average
price of USD$168/t.

Due to the high freight cost from Australian mines to port and international shipping costs, Australian
projects are aiming at the international high quality, high-price section of the global market with a
focus on the Asia Pacific region.

International trade in the Clay Mining industry is projected to remain negligible over the next five
years into 2025-26. With the industry’s performance continuing to be heavily influenced by the
demand from construction services and construction spending over the next five years."

PROFILE OF ZEOTECH LIMITED
Background

Zeotech is a Queensland headquartered company with its operations focused in Australia. They hold
proprietary mineral processing technology developed at The University of Queensland, for the low-
cost production of advanced materials ‘synthetic zeolites’ and aims to utilise their unique properties
for sustainable future production.

Their strategy is to focus on the manufacture of low-cost molecular sieve synthetic zeolites for global
markets. The company is developing innovative environmental management solutions, which include
cleantech for lithium refineries to commercially manage by-product residue and developing
economically viable carbon capture and conversion solutions, underpinned by low-cost ‘adsorbents
and catalysts’ manufactured using Zeotech’s patent-pending technology.

Zeotech is currently the holder of four exploration licences., The Abercorn Project is a large-scale
kaolin prospect, located in central Queensland and has demonstrated significant scale and a
consistent grade of kaolinite mineralisation.

'[BIS World, Rock, Limestone and Clay Mining in Australia, December 2021.
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Group Structure

6.4 Atthe date of this report Zeotech has several subsidiaries listed in the table below:

Country of Incorporation cgzzfegf Equity Holdings
2021 2020

Abercorn Kaolin Pty Ltd Australia Ordinary 100% 0%
Kraaipan Founders Pty Ltd Australia Ordinary 100% 100%
g{;‘?_'%a” Founders (UK) UK Ordinary 100% 100%
KFPL (UK) Pty Ltd UK Ordinary 100% 100%
South East Metals (Pty) Ltd Botswana Ordinary 100% 100%
Il:tadconla South America Pty Australia Ordinary 100% 100%
Gold Mines of Peru SAC Peru Ordinary 100% 100%
Minera Peru Gold SAC Peru Ordinary 100% 100%
Compania Minera Sucre SA Peru Ordinary 100% 100%

Board of Directors

6.5 Zeotech have the following as directors:
Name Title Experience

Sylvia Tulloch Non-Executive  Sylvia is a materials scientist, with many years of experience in
Chairman establishment and management of high technology businesses, with a
focus on commercialisation, mineral processing technologies and
cleantech sector. Holds a Bachelor of Science and Masters in Materials
Science from the University of New South Wales and is an investor in
and Director of many start-up companies, has founded and taken 2
companies to ASX listing and held government advisory positions in the
start-up, renewable energy, and manufacturing sectors. She is also
currently Chairman of Griffin Accelerator Holdings — ACT’s only start-up
business accelerator program and is on the board of The Canberra
Innovation Network.

Peter Zardo Managing

; Peter joined Zeotech as Chief Operating Officer on 7 April 2020 and
Director

was appointed Managing Director on 8 July 2020, after spending more
than 16 years in the corporate and business banking division of the
Westpac Group. Prior to joining Zeotech, Peter was a Director of
Industry banking, having completed Westpac’s Emerging Leader
Program in 2019 and previous to this, spent several years in financial
and equity markets. He has undertaken studies in Applied Science at
Charles Sturt University and Circular Economy / Sustainability at
Cambridge Judge Business School. Peter is a member of the Australian
Institute of Company Directors and possesses significant experience in
business advisory, project management and corporate finance, having
accumulated a vast network of relationships across a number of
industries, bringing these connections and expertise to his role.

Mr Downey is a qualified solicitor who has practised mainly in the areas
or international resources law, corporate law, initial public offerings and
mergers and acquisitions. He has extensive experience as an adviser,
founder and director of various ASX, TSX and AIM companies. Mr
Downey is currently a partner at Dominion Legal, a boutique law firm in
Perth. Mr Downey became Non-Executive Chairman on 18 October
2016, resigning as Chairman on 7 April 2020 but assuming the role of
Non-Executive Director. He is currently a director of Connexion
Telematics Ltd, Reach Resources Limited and Mt Malcolm Mines NL.
Mr Bassett was appointed Company Secretary on 7 May 2015.

Mr Bassett is a chartered accountant operating his own corporate
consulting business, specialising in the area of corporate, financial and
management advisory services. Mr Bassett has been involved with

Robert Non-Executive
Downey Director

Neville Bassett Company
Secretary
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numerous public company listings and capital raisings. His involvement
in the corporate arena includes mergers and acquisitions. Mr Bassett
has experience in matters pertaining to the Corporations Act, ASX
listing requirements, corporate taxation, and finance.

Historical Financial Information

Financial Position

6.6 The information below provides a summary of the financial position of Zeotech as at 30 June 2020,
2021, and 31 December 2021. The financial information has been derived from the consolidated
financial statements of Zeotech for the years then ended.

Consolidated Consolidated

Statement of Financial Position 31-Dec-21 30-Jun-21 30-Jun-20
A$ A$

ASSETS
CURRENT ASSETS
Cash and cash equivalents i 4,257,708 5,853,795 1,566,656
Trade and other receivables 741,995 65,679 86,522
Financial Assets 140,000 - -
TOTAL CURRENT ASSETS 5,139,703 5,919,474 1,653,178
NON-CURRENT ASSETS
Plant and equipment 56,880 9,753 10,180
Exploration and evaluation costs ii 4,267,216 4,267,216 4,267,216
Intangible assets iii 1,426,610 1,318,778 761,290
TOTAL NON-CURRENT ASSETS 5,70,706 5,595,747 5,038,686
TOTAL ASSETS 10,890,409 11,515,221 6,691,864
LIABILITIES
CURRENT LIABILITIES
Trade and other payables iv 196,197 159,876 214,773
TOTAL CURRENT LIABILITIES 196,197 159,876 214,773
TOTAL LIABILITIES 196,197 159,876 214,773
NET ASSETS 10,694,212 11,355,345 6,477,091
EQUITY
Issued capital v 35,579,733 35,589,258 27,727,506
Reserves vi 2,723,587 1,155,668 1,219,333
Accumulated losses (27,609,108) (25,389,581) (22,469,748)
TOTAL EQUITY 10,694,212 11,355,345 6,477,091

Commentary on financial position
6.7 We note the following in relation to the financial position of Zeotech:

i. Cash and cash equivalents: related to the cash at bank, earning interest at floating rates on
daily bank deposit rates. Large increase from 2020 to 2021 due to total proceeds greater than
$7m through the issue of ordinary shares. Despite over $2m spent in operating activities.

ii. Exploration and evaluation costs: relates to the mining properties held by Zeotech, no
additions or write offs in 2021.

iii. Intangible assets: additions made through 2021, relating to the synthetic zeolite mineral
processing technology, arrangement made with The University of Queensland.

iv. Trade and other payables: carrying value assumed to approximate their fair value, usually paid
within 60 days of recognition.

Page | 11



| MOORE

v. Issued capital: over 300,000,000 shares were issued in 2021, adding approximately $7m worth

of capital.

vi. Reserves: include share-based payments and option reserve, acquisition reserve, and foreign

currency translation reserve.

Financial Performance

6.8 The table below sets out a summary of the financial performance of Zeotech for the years ended 30
June 2020 and 2021 and the six months ended 31 December 2021. The financial information has
been extracted from the consolidated financial statements of the Company for the years then ended.

Ref

Consolidated

Consolidated

Revenue i

Expenses

Depreciation expense

Employee benefits expense

Exploration expenses

Administration expenses

Technology expenses ii
Other expenses

Share based payments expense il
Loss before income tax

Income tax benefit/(expense)

Loss for the year

Other Comprehensive Income

Foreign exchange loss on translation of
foreign operations

Total comprehensive loss for the year
attributable to members of Zeotech
Limited

Commentary on financial performance

31-Dec-21 FY21

A$ A$
641,646 178,286 260
(4,821) (5,154) (5,946)
(369,172) (496,192) (217,584)
(40,377) (172,416) (1,759,776)
(275,011) (352,994) (360,911)
(603,292) (1,231,363) (291,438)
- - (1,650)
(1,568,500) (840,000) (120,000)
(2,219,517) (2,919,833) (2,757,045)
(2,219,517) (2,919,833) (2,757,045)
(581) (3,665) (23,724)
(2,220,108) (2,923,498) (2,780,769)

6.9 We note the following in relation to the financial performance of Zeotech:

i. Revenue: $4,502 is interest income, with the remainder being grouped into continuing

operations, “other income”.

ii. Technology expenses: includes $500,000 assignment fee to The University of Queensland,
and an additional $600,000 for a success milestone.

iii. Share based payments expense: the fair value per share was $0.042 each on the date of
issue, totalling a value of $840,000 and $1,568,500 as at 30 June and 31 December 2021

respectively.
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Capital Structure

6.10 As at the 30 June 2021 Zeotech had 1,485,915,470 ordinary shares on issue. Details of the top 10
shareholders as at 30 June 2021 are as follows:

No of Ordinary

Shares (pre

Shareholder consolidation) % of total
1 LL&P Pty Ltd <The Andrew Solomons S/F A/C > 97,868,795 6.42%
2 Goody Investments Pty Ltd <Goody Family A/C> 93,301,000 6.12%
3 Uniquest Pty Ltd 92,307,692 6.05%
4 CS Third Nominees Pty Ltd <HSBC Cust Nom Au Ltd 11 A/C> 66,972,720 4.39%
5 Mr Anthony Paul Sheridan 55,614,641 3.65%
6 Dontoro Pty Ltd <The Mollica Family A/C> 49,000,000 3.21%
, %réit:ombe Super Investments Pty Ltd <Whitcombe Super Fund 44,561,184 2.92%
8 Mr Anthony Poloni 39,000,000 2.56%
9 Echelon Super Pty Ltd <Echelon Super Fund A/C> 38,500,000 2.52%
10 Faraday Nominees Pty Ltd <Bronte Investment A/C> 33,000,000 2.16%

Share Price Performance

6.11 The figures below sets out a summary of the Zeotech closing share price and volume of Zeotech
Shares traded from August 2020 to June 14 2022.
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£0.04 - 5
- 60.00 >
0.02 - r 40.00
r 20.00
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@f& q/@& @f& 'v&Q m&\ %&" %in‘ {L@" @fi‘ 'v&\ q/@" m@v" q/@” q/&'” @fﬂ q/gﬂ
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F O F @Y &
Zeotech Limited (ASX:ZEO) - Volume Zeotech Limited (ASX:ZEOQ) - Share Pricing

Source: S&P Capital 1Q

6.12 Over the period, Zeotech shares have traded at a high of $0.103 in April 2021 and a low of $0.013
in September 2020. Trading volumes prior to 27 November 2020 were low and infrequent.

6.13 We have considered the volume weighted average price (“WVWAP”) of Zeotech Shares over a range
of periods ending 14 June 2022. An analysis of the trading volume of Zeotech Shares for 1, 5, 10,
30, 60 and 90 trading day periods prior to 14 June 2022 is set out in the table below:
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Traded volumes of Zeotech Shares to 14 June 2022

VWAP $

Total Volume

Total Volume as
% of Total Shares

Low Price $
High Price $

1 Da

0.054
336,279

0.02%

0.054
0.054

5 Da 10 Da 30 Da 60 Da 90 Da
0.060 0.061 0.057 0.060 0.061
5,235,178 16,472,883 46,736,040 103,336,112 149,625,226
0.34% 1.08% 3.06% 6.78% 9.81%
0.054 0.054 0.050 0.050 0.050
0.062 0.064 0.064 0.070 0.070

Source: S&P Capital IQ, Moore Australia analysis

6.14 The table above shows the current VWAP of Zeotech shares. 9.81% of the Company’s shares were
traded in the 90 trading days prior to 14 June 2022. This is indicative of a liquid stock.
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7.

71

7.2

7.3

7.4

7.5

7.6

7.7

PROFILE OF KALOTECH PTY LTD
Projects

Kalotech exercised the option to acquire a Mining Lease and two Exploration Permits for minerals
on the Toondoon Kaolin Project based in Southeast Queensland.

The project consists of one granted Mining Lease and two Exploration Permits covering an area of
approximately 280 km?2. Kaolin was discovered in the Toondoon Project in 2012, to date there has
been little exploration undertaking on the two Exploration Permits surrounding the Mining Lease.

The geological settings, weathering profile, clay horizon interpretation developed for the Toondoon
project is reasonable and defensible, with a defined Mineral Resource. However, any significant
rainfall events may cause disruption to the mining operations and solar drying of the product.

The project is open in all directions which offers an opportunity to expand the resource base within
the Mining Lease and surrounding EPMs.

The profitability of the Toondoon operation will be reliant and sensitive to the price of Kaolin,
benefitting from any long-term sustained higher prices.

The tenements within the project have minor overlapping of Environmentally Sensitive Areas and
Protected Plant trigger areas that may impact any future exploration.

Group Structure

Kalotech Pty Ltd is the subsidiary of Zilotech Holdings Pty Ltd.

Page | 15



| MOORE

7.8

Historical Financial Information

Financial Position

The information below provides a summary of the financial position of Kalotech as at 30 June 2021
and 31 March 2022. The financial information has been derived from the management accounts of
Kalotech for the periods then ended.

Consolidated Consolidated

Statement of Financial Position 31-Mar-22 30-Jun-21

Ref A$ A$
ASSETS
CURRENT ASSETS
Cash and cash equivalents 35,346 670,371
GST 46,927 3,346
Sundry Debtors - 4,908
TOTAL CURRENT ASSETS 82,273 678,625
NON-CURRENT ASSETS
Intangible Assets 539,842 221,660
TOTAL NON-CURRENT ASSETS 539,842 221,660
TOTAL ASSETS 622,115 900,285
LIABILITIES
NON-CURRENT LIABILITIES
Loan — Zilotech Holdings 154,000 -
TOTAL NON-CURRENT LIABILITIES 154,000 0
TOTAL LIABILITIES 154,000 0
NET ASSETS 468,115 900,285
EQUITY
Retained Earnings (739,886) (307,715)
Share Capital 1,208,000 1,208,000
TOTAL EQUITY 468,114 900,285
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Financial Performance

7.9 The table below sets out a summary of the financial performance of Kalotech for the nine months
ended 31 March 2022 and year ended 30 June 2021. The financial information has been extracted
from the management accounts of the Company.

Consolidated

Statement of Financial Performance 9 mths to March 22
A$

Revenue 0 0
Expenses

Travel & Accommodation (9,780) (11,995)
Accounting (12,218) (3,618)
Assay Exp. (69,382) (70,673)
Bank Fees (1) (3)
Drilling Exp. (120,658) (39,715)
Earthmoving Exp. (19,320) (12,900)
Equipment < $1,000 (3,564) (227)
Equipment Hire - (15,342)
Fees & Permits (50,560) (6,568)
Filing Fees - (690)
General Expenses (26,608) -
GEO Consulting (57,827) (45,628)
Insurance (2,392) -
Lab Expenses - (193)
Legal Expenses (52,817) -
Printing & Stationery - (381)
Storage (2,970) (650)
Tenement Fees (4,075) (20,854)
Total Expenses (432,172) (229,437)
Loss before income tax (432,172) (229,437)
Income tax benefit/(expense) - -
Loss for the year (432,172) (229,437)
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8.

8.1

8.2

8.3

8.4

8.5

8.6

VALUATION APPROACH
Definition of Value

RG 111 guides that a transaction is fair if the value of the financial benefit to be provided by the entity
to the related party is equal to or less than the value of the consideration being provided to the entity.
This comparison should be made assuming a knowledgeable and willing, but not anxious, buyer and
a knowledgeable and willing, but not anxious, seller acting at arm’s length. Further to this, RG 111
states that a transaction is reasonabile if it is fair. It might also be reasonable if despite being ‘not fair’
the expert believes that there are sufficient reasons for security holders to accept the offer in the
absence of any higher bid.

Valuation Approach Adopted

There are a number of methodologies which can be used to value a company. The principal
methodologies which can be used are as follows:

e Capitalisation of maintainable earnings (‘CME’);
e Discounted cash flow (‘DCF’);
e Quoted market price basis (‘QMP’);
¢ Net asset value (‘NAV’); and
e Market approach method (‘Comparable market Transaction’).
A summary of each of these methodologies is outlined in Appendix B.
Value of “Consideration”

In our assessment of Zeotech shares being issued to the Kalotech vendors, we have chosen to
employ the quoted market price methodology. We have assessed the liquidity of a Zeotech share
and have determined that the quoted market price reflects a deep and liquid market and is the most
relevant measure of value when considering a minority interest value for a small parcel of Zeotech
shares. This is because the quoted market price reflects a minority interest value of a Zeotech share
and a readily tradable value of a Zeotech share.

We are of the opinion that no other methodology included within Appendix B would be relevant in
calculating the share price and consideration included in the Proposed Transaction. This is due to
the technology involved is within the early stages, resulting in the share price to be considerably
undervalued.

Value of Kalotech Acquired

In assessing the value of Kalotech, we have adopted the Net Asset Valuation methodology. We have
instructed Derisk to act as independent specialist and provide an independent market valuation of
the Company’s projects. All other minor assets and liabilities included in the net assets of Kalotech
have been valued at book value. We have attached the Derisk report at Appendix D.
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9. VALUATION OF CONSIDERATION
Quoted Market Price Valuation of Zeotech

9.1  As stated in Section 8, we have employed the Quoted Market Price (“QMP”) valuation methodology
of Zeotech Shares prior to the announcement of the Proposed Transaction.

9.2 The figure below sets out a summary of Zeotech’s closing share price and volume of Zeotech shares
traded for the twelve months to the last trading day prior to the announcement of the Proposed
Transaction continued to June 2022. We note that there was no announcement to cause such a
material impact on the share price and volume on 17 November 2020. However, there was a
substantial change in shareholdings of Davanna Pty Ltd, an existing shareholder. As at 5 January
2021 the Company filed a Follow-on Equity Offering which was completed a few days later on 8
January 2021, which had a material impact on the share price from $0.054 to $0.07. The share price
peaked at $0.105 in April 2021, with a low of $0.013 in September 2020.
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9.3 Since the announcement of the Proposed Transaction, the share price has decreased from $0.103
as at 19 August 2021 to $0.051 as at 14 June 2022.

9.4 We have considered the volume weighted average price (“VWAP”) of Zeotech Shares over a range
of periods ending 14 June 2022, the most recent data available. An analysis of the trading volume of
Zeotech Shares for 1, 5, 10, 30, 60 and 90 trading day periods prior to 14 June 2022 is set out in the
table below:

Traded volumes of Zeotech Shares to 14 June 2022

1Da 5 Da 10 Da 30 Da 60 Da 90 Da
VWAP $ 0.054 0.060 0.061 0.057 0.060 0.061
Total Volume 336279 5235178 16,472,883 46,736,040 103,336,112 149,625,226
OTA)OS}'T\{) ‘;g’lrgf] s 0.02% 0.34% 1.08% 3.06% 6.78% 9.81%
Low Price $ 0.054 0.054 0.054 0.050 0.050 0.050
High Price $ 0.054 0.062 0.064 0.064 0.070 0.070

Source: S&P Capital IQ, Moore Australia analysis

9.5 The table above shows the current VWAP of Zeotech shares. We note that 9.81% of the Company’s
shares were traded in the 90 trading days prior to 14 June 2022.

9.6 We note that to rely on the quoted market price for the valuation of Zeotech there is a requirement
for the security to trade in a ‘deep’ market. RG111.69 indicates that a ‘deep’ market should reflect a
liquid and active market.

Page | 19



| MOORE

9.7

9.8

9.9

9.10

9.11

9.12

Characteristics synonymous with a deep market are:
e Regular trading in the company’s securities;
e An average of 1% of a company’s securities traded on a weekly basis;
¢ Non-significant spread of the stock between the bid and ask;

e A significant spread of ownership of the securities (i.e the top 10 shareholders do not control
more than 50% of the company); and

e There are not regular unexplained movements in the share price.

For a security to be considered ‘liquid’ it should meet most of the above characteristics. Although if
it does fail to meet all of the above characteristics it does not automatically characterise the share
price trading as irrelevant for valuation purposes, rather it means that it should not purely be relied
upon and should be considered within this context.

We note that, in the case of Zeotech, we consider there to be a liquid market for the Company’s
shares, as the Company meets most of the criteria above and there is no other evidence to support
a Zeotech share is not liquid, as such we consider Zeotech shares to be liquid. We consider a range
of values between $0.054 to $0.61 (the range of values between 1- and 30-day VWAP) is a
reasonable reflection of the quoted market price valuation of a Zeotech share on a minority interest
basis.

Typically, when considering the quoted market price methodology, we would only consider share
trading prior to the announcement of the Proposed Transaction. However, We have considered the
most recent share values because the Proposed Transaction was announced almost 12 months ago
and we consider the overall market has changed considerably in that time. Also, in our opinion, any
impact of the announcement of the Proposed Transaction on the share price of Zeotech is immaterial
to our opinion and unlikely to be significant given the nature of the transaction.

Valuation conclusion for Consideration of Proposed Transaction

Our assessed values of a Zeotech share on a minority interest basis is summarised in the table
below.

Low High
Ref $ $
Assessed fair value of a Zeotech share using the Quoted Market Price 9.9 0.054 0.061

methodology

We have summarised the total consideration for the Proposed Transaction below, with a low of
$2,348,000 and a high of $2,622,068.

Consideration Ref Lgvt Higﬁ
Quoted Market Price 9.9 0.054 0.061
Number Shares 3.2 37,000,000 37,000,000
Reimbursement 3.2 $350,000 $350,000
Total ((QMP x No of Shares) + Reimbursement) $2,348,000 $2,622,068
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10. VALUATION OF KALOTECH

10.1 As stated in Section 8, we have assessed the value of Kalotech using the Net Asset Valuation

methodology

10.2 A summary of the Kalotech Financial statement as at 31 March 2022 is set out in the table below:

Ref Low Preferred High
Assets 7.8 622,115 622,115 622,115
Liabilities 7.8 154,000 154,000 154,000
Net Assets 468,115 468,115 468,115
Toondoon Project 10.3 7,725,000 31,250,000 54,700,000
Net Asset Value 8,193,115 31,718,115 55,168,115

10.3 We have added the value of the Toondoon project to the net asset valuation of Kalotech, with Derisk
valuing the project between $7.7m and $54.7m with a preferred value of $31.3m.

10.4 They have weighted the valuation on an income-based approach and a market-based approach as
displayed within their report. The Derisk report can be found at Appendix D.

10.5 The final value of Kalotech, including the Toondoon Project, acquired by Zeotech is displayed in the
table below, within the range of $8m to $55m, with a preferred value of $32m.

Kalotech Ref Low
Net Asset Valuation 10.2 8,193,115

Preferred High
31,718,115 55,168,115
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11. IS THE PROPOSED TRANSACTION FAIR TO ZEOTECH SHAREHOLDERS?

11.1 Our assessed values of the Consideration and Acquired Assets are summarised in the table and
figure below.

Assessed Values of the Proposed Transaction

Secti Low High
ection

A$ A$
Assessed Fair Value of the Consideration 9 $2,348,000 $2,622,068
Assessed Fair Value of the Assets Acquired 10 $8,193,000 $55,168,000

Source: MACF analysis

11.2 In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant
information, for the purposes of complying with Section 10.1 of the ASX Listing Rules, we consider
the Proposed Transaction to be fair to the Non-Associated Shareholders of Zeotech as the value of
the Consideration paid by Zeotech is less than the value of Kalotech.
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12.
121

12.2

12.3

12.4

12.5

12.6

12.7

12.8

12.9

IS THE PROPOSED TRANSACTION REASONABLE?

RG111 establishes that a Proposed Transaction is reasonable if it is fair. If a Proposed Transaction
is not fair it may still be reasonable after considering the specific circumstances applicable to it. In
our assessment of the reasonableness of the Proposed Transaction, we have given consideration
to:

e The future prospects of Zeotech if the Proposed Transaction does not proceed; and

o Other commercial advantages and disadvantages to the Non-Associated Shareholders of
Zeotech as a consequence of the Proposed Transaction proceeding.

Future prospects of Zeotech if the Proposed Transaction do not proceed

If the Proposed Transaction does not proceed then Zeotech will continue operations as usual and
focus on its current projects.

Advantages and disadvantages

In assessing whether the Non-Associated Shareholders of Zeotech are likely to be better off if the
Proposed Transaction proceeds, than if it does not, we have also considered various advantages
and disadvantages that are likely to accrue to the Non-Associated Shareholders.

Advantages of approving the Proposed Transaction
Advantage 1 — The Proposed Transaction is fair

RG111 states that a transaction is reasonable if it is fair. We have found the Proposed Transaction
to be fair to the Non-Associated Shareholders.

Advantage 2 — Near development ready project

Through the event of accepting the Proposed Transaction, Zeotech will be acquiring the Toondoon
project which has promising development potential and could provide an opportunity of cash flow
early than Zeotech’s current projects.

Advantage 3 — Diversification of exploration projects

The Proposed Transaction diversifies the current portfolio of assets held by Zeotech. This has a
benefit because the Company can spread the risk of successful exploration and development across
a number of projects.

Disadvantages of approving the Proposed Transaction
Disadvantage 1 — Dilution of Shareholdings of Non-Associated Shareholders

In the event the Proposed Transaction is successful, the issue of new shares to the Vendors of
Kalotech will have a dilutive effect on the voting interest of the Non-Associated Shareholders of
Zeotech. Immediately following the completion of the Proposed Transaction, the combined voting
power of the existing Zeotech Non-Associated Shareholders will decrease from a 100% interest (prior
to subsequent events) to 97.6% immediately following the Proposed Transaction.

Disadvantage 2 — Loss of Focus

There is the potential that the Company could lose focus on its current operations as it manages
multiple projects. Acquiring a near production project is likely to absorb management time and will
also require an allocation of cash reserves. This could come at the detriment of other projects.

Disadvantage 3 — Geographical Diversification

Zeotech’s current projects and the Toondoon project are significantly geographically apart from one
another. There is likely to be additional cost in managing the Toondoon project.

12.10 Disadvantage 4 — Initial Capital Expenditure Requirements

Derisk estimates an initial capital expenditure requirement of $8 million to commence development
of the Toondoon project. This will require Zeotech to raise additional funds in the future. We are of
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the opinion that Zeotech has the capacity to raise these funds because any capital required is not a
significant amount when compared to Zeotech’s share price. However, any future capital raise will
result in additional dilution to Non-Associated Shareholders.

12.11 Disadvantage 5 — Increased Exposure to Kaolin

In the event that the Proposed Transaction is successful, Zeotech will increase its exposure to kaolin
operations, with limited exposure to alternative commodities. As such, the share price performance
of Zeotech will be heavily reliant on the market price of kaolin.

Alternative Proposal

12.12 We are not aware of any alternative proposal that is being considered or has been presented by
Zeotech at the current time which might provide a greater benefit than the Proposed Transaction.

Conclusion on Reasonableness

12.13 In our opinion, the position of the Non-Associated Shareholders of Zeotech if the Proposed
Transaction is approved is more advantageous than the position if it is not approved. We are of this
reason because it provides Zeotech with a near development opportunity.

12.14 If the transaction was not to proceed, there would be limited opportunities for Zeotech to expand their
kaolin operations, with potential further dilution through a capital raise if they were to seek to develop
their current operations.

12.15 Therefore, in the absence of any other relevant information and/or a superior Proposed Transaction,
we consider that the Proposed Transaction is reasonable for the Non-Associated Shareholders of
Zeotech.

12.16 An individual shareholder’s decision in relation to the Proposed Transaction may be influenced by
his or her individual circumstances. If in doubt, shareholders should consult an independent advisor.

13. INDEPENDENCE

13.1 Moore Australia Corporate Finance (WA) Pty Ltd is entitled to receive a fee of approximately $25,000,
excluding GST and reimbursement of out of pocket expenses. Except for this fee Moore Australia
Corporate Finance (WA) Pty Ltd has not received and will not receive any pecuniary or other benefit
whether direct or indirect in connection with the preparation of this report.

13.2 Neither Moore Australia, a related entity of Moore Australia Corporate Finance (WA) Pty Ltd, nor
Moore Australia Corporate Finance (WA) Pty Ltd, has previously provided any services to either
Zeotech or Kalotech.

13.3 Prior to accepting this engagement Moore Australia Corporate Finance (WA) Pty Ltd has considered
its independence with respect to Zeotech and Kalotech and any of their respective associates with
reference to RG 112, Independence of Expert’s Reports. It is the opinion of Moore Australia
Corporate Finance (WA) Pty Ltd that it is independent of both Zeotech and Kalotech and their
respective associates.

13.4 Moore Australia Corporate Finance (WA) Pty Ltd and Moore Australia have not had at the date of
this report any relationship which may impair their independence.

13.5 We have held discussions with management of Zeotech regarding the information contained in this
report. We did not change the methodology used in our assessment as a result of discussions and
our independence has not been impaired in any way.

14. QUALIFICATIONS

14.1 Moore Australia Corporate Finance (WA) Pty Ltd is a professional practice company, wholly owned
by the Perth practice of Moore Australia, Chartered Accountants. The firm is part of the National and
International network of Moore Global Network Limited independent firms and provides a wide range
of professional accounting and business advisory services.
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14.2

14.3

14.4

15.
15.1

15.2

15.3

15.4

15.5

15.6

15.7

15.8

15.9

Moore Australia Corporate Finance (WA) Pty Ltd holds an Australian Financial Services License to
provide financial product advice on securities to retail clients (by way of experts reports pursuant to
the listing rules of the ASX and the Corporations Act) and its principals and owners are suitably
professionally qualified, with substantial experience in professional practice.

The director responsible for the preparation and signing of this report is Mr Peter Gray who is a
director of Moore Australia Corporate Finance (WA) Pty Ltd. Mr Gray is a Chartered Accountant and
is RG146 compliant. Mr Gray has approximately 15 years’ experience in capital markets and
corporate finance and has significant experience in the preparation of independent expert’s reports,
valuations, valuation methodology and related advice. Mr Gray has previously worked as an oil and
gas analyst at a major stock broking firm in Perth.

At the date of this report neither Mr Gray, nor any member or Director of Moore Australia Corporate
Finance (WA) Pty Ltd, has any interest in the outcome of the Offer.

DISCLAIMERS AND CONSENTS

Moore Australia Corporate Finance (WA) Pty Ltd has been requested to prepare this report, to be
included in the Notice of Meeting which will be sent to Zeotech’s shareholders.

Moore Australia Corporate Finance (WA) Pty Ltd consents to this report being included in the Notice
of Meeting to be sent to shareholders of Zeotech. This report or any reference thereto is not to be
included in, or attached to any other document, statement or letter without prior consent from Moore
Australia Corporate Finance (WA) Pty Ltd.

Moore Australia Corporate Finance (WA) Pty Ltd has not conducted any form of audit, or any
verification of information provided to us, and which we have relied upon in regard to Zeotech,
however we have no reason to believe that any of the information provided, is false or materially
incorrect.

The statements and opinions provided in this report are given in good faith and in the belief that they
are not false, misleading or incomplete.

Neither Moore Australia Corporate Finance (WA) Pty Ltd nor Mr Gray take any responsibility for, nor
have they authorised or caused the issue of, any part of this report for any third-party other than the
shareholders of Zeotech in the context of the scope and purpose defined in section 4 of this report.

With respect to taxation implications, it is recommended that individual shareholders obtain their own
taxation advice, in respect of the Proposed Transaction, tailored to their own specific circumstances.
The advice provided in this report does not constitute legal or taxation advice to shareholders of
Zeotech or any other party.

The statements and opinions expressed in this report are given in good faith and with reliance upon
information generated both independently and internally and with regard to all of the circumstances
pertaining to the Proposed Transaction.

In regard to any projected financial information noted in this report, no member or director of Moore
Australia Corporate Finance (WA) Pty Ltd has had any involvement in the preparation of the projected
financial information.

Furthermore, we do not provide any opinion whatsoever as to any projected financial or other results
prepared for Zeotech, and in particular do not provide any opinion as to whether or not any projected
financial results referred to in the report will or will not be achieved.
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Yours faithfully

{7

Peter Gray
Director
Moore Australia Corporate Finance (WA) Pty Ltd
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APPENDIX A — SOURCE OF INFORMATION
In preparing this report we have had access to the following principal sources of information:
e Acquisition agreement between Zeotech & Kalotech;
¢ Notice of Meeting for the Proposed Transaction;
¢ Audited financial statements of Zeotech for the years ended 30 June 2019, 2020 and 2021;
e Term Sheets between Zeotech & Kalotech;
e Share registry information for Zeotech;
e Information in the public domain;
e S&P Capital IQ database; and

e Discussions with directors, management of Zeotech.
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APPENDIX B - VALUATION METHODOLOGIES

We have considered which valuation methodology is the most appropriate in light of all the circumstances
and information available. We have considered the following valuation methodologies and approaches:

e Discounted cash flow methodology (‘DCF’);

e Capitalisation of maintainable earnings methodology (‘CME’);
¢ Net assets value method (‘NAV’);

¢ Quoted market price methodology (‘QMP’); and

e Market approach method (Comparable market Transaction)

Valuation Methodologies and Approaches

Discounted Cash Flow Method

Discounted cash flow methods estimate fair market value by discounting a company’s future cash flows to their net
present value. These methods are appropriate where a forecast of future cash flows can be made with a reasonable
degree of confidence. Discounted cash flow methods are commonly used to value early stage companies or projects
with a finite life.

Capitalisation of Maintainable Earnings Method

The capitalisation of maintainable earnings method estimates “fair market value” or “enterprise value”, by estimating
a company'’s future maintainable earnings and dividing this by a market capitalisation rate. The capitalisation rate
represents the return an investor would expect to earn from investing in the company which is commensurate with
the individual risks associated with the business.

It is appropriate to apply the capitalisation of maintainable earnings method where there is an established and
relatively stable level of earnings which is likely to be sustained into the foreseeable future.

The measure of earnings will need to be assessed and can include, net profit after taxes (NPAT), earnings before
interest and taxes (EBIT) and earnings before interest, taxes, depreciation and amortisation (EBITDA).

The capitalisation of maintainable earnings method can also be considered a market based methodology as the
appropriate capitalisation rate or ‘earnings multiple’ is based on evidence of market Transaction involving
comparable companies.

An extension of the capitalisation of maintainable earnings method involves the calculation of share value of an
entity. This process involves the calculation of the enterprise value, which is then adjusted for the net tangible assets
of the entity.

Net Assets Value Method (Orderly Realisation of Assets)

The net assets value method (assuming an orderly realisation of assets) estimates fair market value by determining
the amount that would be distributed to shareholders, after payment of all liabilities including realisation costs and
taxation charges that arise, assuming the company is wound up in an orderly manner.

Liquidation of assets

The Liquidation method is similar to the orderly realisation of asset method except the liquidation method assumes
the assets are sold in a shorter time frame.

Net assets

The net assets method is based on the value of the assets of a business less certain liabilities at book values,
adjusted to a market value.

The asset based approach, as a general rule, ignores the possibility that a company’s value could exceed the
realisable value of its assets as they ignore the value of intangible assets such as customer lists, management,
supply arrangements, and goodwill.

The asset based approach is most appropriate when companies are not profitable, a significant proportion of assets
are liquid, or for asset holding companies.

Cost Based Approach

The cost based approach involves determining the fair market value of an asset by deducting the accumulated
depreciation from the asset’s replacement cost at current prices.

Like the asset based approach, the cost based approach has a number of disadvantages, primarily that the cost of
an asset does not necessarily reflect the assets ability to generate income. Accordingly, this approach is only useful
in limited circumstances, usually associated with intangible asset valuation.
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APPENDIX B — VALUATION METHODOLOGIES (continued)

Valuation Methodologies and Approaches

Quoted Market Price Methodology

The method relies on the pricing benchmarks set by sale and purchase Transaction in a fully informed market the
ASX which is subject to continuous disclosure rules aimed at providing that market with the necessary information
to make informed decisions to buy or to sell.

Consequently, this approach provides a “fair price”, independently determined by a real market. However, the
question of a fair price for a particular transaction requires an assessment in the context of that transaction taken as
a whole.

In taking a quoted market price based assessment of the consideration to both parties to the proposed transaction,
the overall reasonableness and benefits to the non-participating shareholders must be carefully evaluated.
Market Approach Method

The market based approach estimates a company’s fair market value by considering the market prices of
Transaction in its shares or the market value of comparable assets.

This includes, consideration of any recent genuine offers received by the target for an entire entity’s business, or
any business units or asset as a basis for the valuation of those business units or assets, or prices for recent sales
of similar assets
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APPENDIX C — GLOSSARY

In this report, unless the context requires otherwise:

Term Meaning

Act Corporations Act 2001

APES Accounting Professional & Ethics Standards Board
ASIC Australian Securities and Investments Commission

Associated Non-Associated
Shareholders

Non-Associated Shareholders in Zeotech who are party to, or associated with a
party to, the Proposed Transaction

ASX

Australian Securities Exchange or ASX Limited ACN 008 624 691

Board

The Board of Directors of Zeotech

Business Day

Has the meaning given in the Listing Rules

Company

Zeotech Limited

Consideration

Total consideration payable by Zeotech to Zilotech Holdings Pty Ltd, consisting
of shares in Zeotech plus a cash reimbursement

Control basis

Assuming the shareholder/s have control of the entity in which equity is held

CPR Competent Persons Report
CcY Calendar year
Directors The Directors of Zeotech

Explanatory Statement

The explanatory statement accompanying the Notice

FY Financial Year
Zeotech Zeotech Limited
IER This Independent Experts Report

Income Tax Assessment Act

the Income Tax Assessment Act 1936 and the Income Tax Assessment Act
1997

ITSR

Independent Technical Specialist Report

LT™M

Last 12 months

Moore Australia or MACF

Moore Australia Corporate Finance (WA) Pty Ltd

Notice or NOM The notice of meeting in relation to the Proposed Transaction
Option Means an option to acquire shares
Kalotech Kalotech Pty Ltd

Proposed Transaction

The proposed acquisition of 100% of the ordinary share capital of Kalotech from
the Zilotech Holdings Pty Ltd in exchange for the issue of 37,000,000 ordinary
shares in Zeotech.

Relevant interest

Shareholding or the power to control the right to vote or dispose of shares

Means the resolutions set out in the notice, or any one of them, as the context

Resolutions requires

RG111 ASIC Regulatory Guide 111 Content of Experts Reports

S&P Capital 1Q Third party provider of company and other financial information
Section Means a section of the IER

Share Means a fully paid ordinary share in the capital of the Company
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APPENDIX D - Derisk report on the Toondoon project
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CONTACT US
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	The capital structure of the Company following the Kalotech Acquisition is set out below:
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	(a) Consideration: the consideration payable to Zilotech will comprise
	(i) 37,000,000 Shares to be issued by the Company; and
	(ii) the Company reimbursing to Zilotech $350,000 for costs incurred in relation to the Mining Lease and Exploration Permits held by Kalotech.

	(b) Conditions: the acquisition of Kalotech is conditional on satisfaction of the following matters:
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	(ii) approval from the Queensland Department of Resources for the transfer of the Mining Lease to Kalotech being granted and the change in title being registered; this condition has been satisfied;
	(iii) the Company receiving written confirmation from the ASX that Listing Rule 11.1.2 does not apply to the Kalotech Acquisition; the Company has received this confirmation from ASX;
	(iv) the Company obtaining all Shareholder approvals as required under Listing Rules 10.1 and 10.11, Chapter 2E of the Corporations Act or any other approvals as required in relation to the Kalotech Acquisition as soon as is practicable; and
	(v) Zilotech providing written substantiation of all costs and expenses incurred by Zilotech in relation to the Mining Lease and Exploration Permits held by Kalotech and for which Zilotech is to be reimbursed $350,000.



	3. Reasons for the proposed Acquisition and Directors’ Recommendation
	3.1 Advantages of the Kalotech Acquisition
	The Directors are of the view that the following non-exhaustive list of advantages may be relevant to Shareholders’ decisions on how to vote on the Resolution:
	(a) The Project provides a high-grade resource of raw ore kaolin held under an approved Mining Lease which can accelerate production of manufactured zeolites using the Company’s proprietary mineral processing technology. The Abercorn project is held u...
	(b) The acquisition will enable access to high-grade raw ore kaolin, offering lower operating expenditure and enhanced economic feasibility compared to the Company’s Abercorn project, as follows:
	(i) Abercorn project kaolin requires additional processing (wet-sizing to -20 micron) to achieve alumina levels of circa 29% Al2O3. The Toondoon Project kaolin does not require wet-sizing and provides raw ore alumina levels of circa 37% Al2O3. Alumina...
	(ii) One tonne of Abercorn raw ore kaolin yields 36.8% at -20 micron post wet-sizing, equating to 2.7 metric tonnes mined and processed to deliver 1 metric tonne of suitable zeolite feedstock product at circa 29% Al2O3. One tonne of Toondoon Project r...

	(c) The acquisition would negate material capital expenditure to construct and commission a wet-processing plant, which would be necessary for the Company to utilise the Abercorn project raw ore kaolin as zeolite feedstock.
	(d) The Independent Expert’s Report has found the acquisition to be fair and reasonable to the Non-Associated Shareholders.
	(e) The acquisition diversifies the current portfolio of assets held by Zeotech. This has a benefit because the Company can spread the risk of successful exploration and development across a number of projects.

	3.2 Disadvantages of the Kalotech Acquisition
	The Directors are of the view that the following non-exhaustive list of disadvantages may be relevant to Shareholders’ decisions on how to vote on the proposed Resolution:
	(a) The Kalotech Acquisition will involve the issue of 37,000,000 Shares which will have a dilutionary effect on the current holdings of Shareholders; this dilutionary effect is considered minor.
	(b) Zeotech’s current projects and the Toondoon Project are significantly geographically apart from one another. There is likely to be additional cost in managing the Toondoon Project.
	(c) Derisk estimates an initial capital expenditure requirement of $8 million to commence development of the Toondoon Project. This could require Zeotech to raise additional funds in the future. Any future capital raise will result in additional dilut...

	3.3 Intentions if acquisition does not proceed
	In the event that the Resolution is not passed, and the Kalotech Acquisition does not proceed, the Company will continue its current business activities of mining exploration and continued research and development of the Company’s patent-pending zeoli...
	3.4 Independent Expert’s Report
	(For the purposes of this Section 3.4, the term ‘Proposed Transaction’ used in the Independent Expert’s Report refers to the Kalotech Acquisition.)
	The Directors engaged the Independent Expert to provide the Independent Expert’s Report to assist the non-associated Shareholders in deciding how to vote on the Resolution.
	The Independent Expert has concluded that the Proposed Transaction is fair and reasonable to non-associated Shareholders.  When considering the Proposed Transaction, the Independent Expert considered the related Resolution, and terms and conditions of...
	The Independent Expert’s Report accompanies the Notice as Annexure A.  In summary, the Independent Expert considers the Proposed Transaction to be:
	(a) fair to the Non-Associated Shareholders because the assessed fair value of the Consideration to be paid by Zeotech is less than the value of the assessed fair value of the assets to be acquired ; and
	(b) reasonable because if the Proposed Transaction is successful, the position of the Non-Associated Shareholders is more advantageous than if the Proposed Transaction is not successful.

	3.5 Directors’ recommendation

	4. Regulatory requirements
	4.1 Listing Rules 10.1 and 10.11
	(a) a Related Party;
	(b) a child entity;
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	(e) a person whose relationship with the Company or person referred to in Listing Rules 10.1.1 to 10.1.4 is such that, in ASX’s opinion, the issue or agreement should be approved by Shareholders,
	(a) a Related Party;
	(b) a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (30%+) holder in the Company;
	(c) a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (10%+) holder in the Company and has nominated a director to the board of the Company pursuant to a relevant agreement which gives them a right or exp...
	(d) an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or
	(e) a person whose relationship with the Company or person referred to in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement should be approved by Shareholders,

	4.2 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	4.3 Required information – Listing Rules 10.5, 10.6 and 10.13
	Pursuant to Listing Rules 10.5, 10.6 and 10.13, the following information is provided in respect of the Resolution:
	(a) the Kalotech Acquisition comprises the acquisition by the Company of 100% of Kalotech’s issued capital comprising of 200,000,000 ordinary fully paid Kalotech Shares;
	(b) the Kalotech Shares being acquired under the Kalotech Acquisition are being acquired from Zilotech Holdings Pty Ltd, of which Peter Zardo, a Director, is a Related Party and Substantial Holder;
	(c) Peter Zardo, a Director, controls Agribusiness Management Pty Ltd, which has a 20% shareholding interest in Zilotech Holdings Pty Ltd – accordingly, Listing Rules 10.1.1 and 10.1.4 apply;
	(d) the number of Shares to be issued to Zilotech as consideration for the Kalotech Acquisition is 37,000,000 Shares which will be issued:
	(i) as fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as Existing Shares;
	(ii) at a deemed issue price of $0.07 per Share, but no cash funds will be raised by the Company for the issue of the Consideration Shares;
	(iii) in accordance with the terms of the Share Sale and Purchase Agreement, the material terms of which are set out in Section 2.4; and
	(iv) at completion of the Kalotech Acquisition, on one date no more than one month after the date of the Meeting; the Kalotech Acquisition is anticipated to be completed on or about 2 September 2022 (refer to the timetable of Important Dates at page 1...

	(e) the Notice:
	(i) includes a voting exclusion statement in respect of the Resolution whereby Zilotech, Mr Peter Zardo and their Associates are prohibited from voting on this Resolution; and
	(ii) is accompanied by the Independent Expert’s Report which includes a finding that the Kalotech Acquisition is fair and reasonable to non-related Shareholders.  The Independent Expert’s Report accompanies this Explanatory Statement as Annexure A.  T...


	4.4 Corporations Act information requirements
	Section 219 of the Corporations Act requires that the following information be provided to Shareholders in relation to the Resolution for the purposes of obtaining approval under Section 208 of the Corporations Act:
	(a) Names of the Related Parties
	(i) Mr Peter Zardo, a Director;
	(ii) Agribusiness Management Pty Ltd, a company controlled by Peter Zardo, being a shareholder of Zilotech holding 20% of the issued shares of Zilotech; and
	(iii) Zilotech, being a company in which a Director, Peter Zardo, has a Relevant Interest of 20%.

	(b) Nature and value of the financial benefit
	(i) the Consideration Shares (value between a low of $1,998,000 and a high of $2,272,068); and
	(ii) the value of the reimbursement of costs incurred by Zilotech in relation to Kalotech’s Mining Lease and EPMs (value of $350,000).
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	(d) Security holdings of Related Parties
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	IER Zeotech - 25 July 2022 (ASIC Approved).pdf
	1. INTRODUCTION
	1.1 This Independent Expert’s Report (“IER”) has been prepared to accompany the Notice of Meeting (“Notice of Meeting”) to be provided to shareholders for a General Meeting of Zeotech Limited (“Zeotech”, “the Company” or “the Purchaser”).
	1.2 The Directors of Zeotech have engaged Moore Australia Corporate Finance (WA) Pty Ltd (“MACF”) to prepare an Independent Expert’s Report, being independent and qualified for purpose, to express an opinion as to whether or not the proposed acquisiti...
	1.3 Our assessment of the Proposed Transaction relies on financial information provided by the Company and the Directors. We have not completed an audit or due diligence of the information which has been provided or of the entities which have been val...
	1.4 This report does not contain any accounting or taxation advice.
	1.5 Further details of the Proposed Transaction are set out in Section 3 of our report.

	2. SUMMARY AND OPINION
	2.1 Listing Rule 10.1 requires the approval of the Company’s shareholders where it has proposed to acquire a “substantial asset” from:
	2.2 A substantial asset includes those with a value greater than 5% of the total equity interests of the entity at the date of the last set of financial statements provided to the ASX.
	2.3 The Directors of Zeotech have engaged Moore Australia Corporate Finance (WA) Pty Ltd (“MACF”) being independent and qualified for the purpose, to prepare an Independent Expert’s Report to express an opinion as to whether or not the Proposed Transa...
	2.4 Our assessment of the Proposed Transaction relies on financial information and instructions provided by the Company and the Directors. We have critically analysed the information provided to us, but we have not completed any audit or due diligence...
	2.5 Our report has been prepared having regard to Australian Securities & Investments Commission (“ASIC”) Regulatory Guide 111 Content of Expert’s Reports (“RG 111”) and Regulatory Guide 112 Independence of Expert’s (“RG 112”).
	2.6 In arriving at our opinion, we have assessed the terms of the Proposed Transaction, as outlined in the body of our report, by considering the following:
	2.7 Further information on the approach we have employed in assessing whether the Proposed Transaction is “fair and reasonable” is set out at Section 4 of this Report.
	2.8 We have considered the terms of the Proposed Transaction as outlined in the body of our report and have concluded that the Proposed Transaction is fair and reasonable to the Non-Associated Shareholders of Zeotech, as set out in Sections 11 and 12 ...
	2.9 In Section 11 we determined the value of Zeotech’s shares before the Proposed Transaction and the value of Zeotech’s shares following the Proposed Transaction, as detailed below:
	2.10 The above assessment indicates that, in the absence of any other relevant information, the Proposed Transaction is fair to the Non-Associated Shareholders of Zeotech.
	2.11 RG 111 establishes that an offer is reasonable if it is fair. It may also be reasonable if, despite not being fair, there are sufficient reasons for security holders to accept the Proposed Transaction in the absence of a higher bid before the Pro...
	2.12 In our opinion, if the Proposed Transaction is successful, the position of the Non-Associated Shareholders of Zeotech is more advantageous than their position if the Proposed Transaction was not successful. Accordingly, in the absence of a superi...
	2.13 The advantages and disadvantages considered are summarised below:

	3. SUMMARY OF THE PROPOSED TRANSACTION
	3.1 Under the Proposed Transaction, Zeotech is proposing to acquire 100% of the issued share capital of Kalotech. On completion of the Proposed Transaction Kalotech will become a wholly owned subsidiary of Zeotech.
	3.2 The key terms of the Consideration payable are as follows:
	3.3 The Proposed Transaction is subject to various conditions, the most significant being:
	3.4 Completion of the Proposed Transaction will provide Zeotech with access to a mining lease and exploration licences within the Toondoon Kaolin Project.
	3.5 Refer also to our analysis of advantages of the Proposed Transaction set out in Section 12.
	3.6 The tables below sets out a summary of the securities of Zeotech, prior to, and immediately post completion of the Proposed Transaction.

	4. SCOPE OF THE REPORT
	4.1 The Listing Rules do not define the meaning of ‘fair and reasonable’. In determining whether the Proposed Transaction is fair and reasonable, we have had regard to the views expressed by ASIC in RG 111. This regulatory guide provides guidance as t...
	4.2 RG 111 provides guidance that a transaction is fair if the value of the financial benefit to be provided by the entity to the related party is equal to or less than the value of the consideration being provided to the entity. This comparison shoul...
	4.3 Further to this, RG 111 states that a transaction is reasonable if it is fair. It might also be reasonable if despite being ‘not fair’ the expert believes that there are sufficient reasons for Non-Associated Shareholders to accept the Proposed Tra...
	4.4 Having regard to the above, MACF has completed this comparison in two parts:

	5. INDUSTRY ANALYSIS
	5.1 Kaolinite is an industrial mineral, with the term kaolin used to describe a group of relatively common clay minerals. It is a soft, earthy, predominantly white material.
	5.2 Kaolin is a fine white clay that does not expand greatly in water, primarily used as a filler or a pigment. Kaolin and other related clays are used in the manufacture of speciality paper and ceramics, as well as providing the white pigment for man...
	5.3 Kaolin is emerging as a cost effective and environmentally friendly source of alumina and can be applied as feedstock in the production of High Purity Alumina (HPA) and commercially versatile manufactured zeolites.
	5.4 Zeolites can play an important role in a cleaner and safer environment, substituting banned substances worldwide, decreasing energy consumption, and reducing the need for more corrosive liquid acids.
	5.5 The conversion of Kaolin into HPA is the key driver that could see the clay increase in demand world wide, as HPA at high purity has a variety of uses in high tech applications, including coatings used in lithium-ion batteries to improve the therm...
	5.6 The competition among the Kaolin industry is primarily based on price and quality, with the measure of quality factored by brightness and particle fineness.
	5.7 The global value of kaolin production in 2027 is estimated at a total of USD$6.3 billion, at an average price of USD$168/t.
	5.8 Due to the high freight cost from Australian mines to port and international shipping costs, Australian projects are aiming at the international high quality, high-price section of the global market with a focus on the Asia Pacific region.
	5.9 International trade in the Clay Mining industry is projected to remain negligible over the next five years into 2025-26. With the industry’s performance continuing to be heavily influenced by the demand from construction services and construction ...

	6. PROFILE OF ZEOTECH LIMITED
	6.1 Zeotech is a Queensland headquartered company with its operations focused in Australia. They hold proprietary mineral processing technology developed at The University of Queensland, for the low-cost production of advanced materials ‘synthetic zeo...
	6.2 Their strategy is to focus on the manufacture of low-cost molecular sieve synthetic zeolites for global markets. The company is developing innovative environmental management solutions, which include cleantech for lithium refineries to commerciall...
	6.3 Zeotech is currently the holder of four exploration licences.,The Abercorn Project is a large-scale kaolin prospect, located in central Queensland and has demonstrated significant scale and a consistent grade of kaolinite mineralisation.
	6.4 At the date of this report Zeotech has several subsidiaries listed in the table below:
	6.5 Zeotech have the following as directors:
	6.6 The information below provides a summary of the financial position of Zeotech as at 30 June 2020, 2021, and 31 December 2021. The financial information has been derived from the consolidated financial statements of Zeotech for the years then ended.
	Commentary on financial position
	6.7 We note the following in relation to the financial position of Zeotech:
	i. Cash and cash equivalents: related to the cash at bank, earning interest at floating rates on daily bank deposit rates. Large increase from 2020 to 2021 due to total proceeds greater than $7m through the issue of ordinary shares. Despite over $2m s...
	ii. Exploration and evaluation costs: relates to the mining properties held by Zeotech, no additions or write offs in 2021.
	iii. Intangible assets: additions made through 2021, relating to the synthetic zeolite mineral processing technology, arrangement made with The University of Queensland.
	iv. Trade and other payables: carrying value assumed to approximate their fair value, usually paid within 60 days of recognition.
	v. Issued capital: over 300,000,000 shares were issued in 2021, adding approximately $7m worth of capital.
	vi. Reserves: include share-based payments and option reserve, acquisition reserve, and foreign currency translation reserve.
	Financial Performance
	6.8 The table below sets out a summary of the financial performance of Zeotech for the years ended 30 June 2020 and 2021 and the six months ended 31 December 2021. The financial information has been extracted from the consolidated financial statements...
	Commentary on financial performance
	6.9 We note the following in relation to the financial performance of Zeotech:
	i. Revenue: $4,502 is interest income, with the remainder being grouped into continuing operations, “other income”.
	ii. Technology expenses: includes $500,000 assignment fee to The University of Queensland, and an additional $600,000 for a success milestone.
	iii. Share based payments expense: the fair value per share was $0.042 each on the date of issue, totalling a value of $840,000 and $1,568,500 as at 30 June and 31 December 2021 respectively.
	6.10 As at the 30 June 2021 Zeotech had 1,485,915,470 ordinary shares on issue. Details of the top 10 shareholders as at 30 June 2021 are as follows:
	6.11 The figures below sets out a summary of the Zeotech closing share price and volume of Zeotech Shares traded from August 2020 to June 14 2022.
	Source: S&P Capital IQ
	6.12 Over the period, Zeotech shares have traded at a high of $0.103 in April 2021 and a low of $0.013 in September 2020. Trading volumes prior to 27 November 2020 were low and infrequent.
	6.13 We have considered the volume weighted average price (“VWAP”) of Zeotech Shares over a range of periods ending 14 June 2022. An analysis of the trading volume of Zeotech Shares for 1, 5, 10, 30, 60 and 90 trading day periods prior to 14 June 2022...
	6.14 The table above shows the current VWAP of Zeotech shares. 9.81% of the Company’s shares were traded in the 90 trading days prior to 14 June 2022. This is indicative of a liquid stock.

	7. PROFILE OF KALOTECH PTY LTD
	7.1 Kalotech exercised the option to acquire a Mining Lease and two Exploration Permits for minerals on the Toondoon Kaolin Project based in Southeast Queensland.
	7.2 The project consists of one granted Mining Lease and two Exploration Permits covering an area of approximately 280 km2. Kaolin was discovered in the Toondoon Project in 2012, to date there has been little exploration undertaking on the two Explora...
	7.3 The geological settings, weathering profile, clay horizon interpretation developed for the Toondoon project is reasonable and defensible, with a defined Mineral Resource. However, any significant rainfall events may cause disruption to the mining ...
	7.4 The project is open in all directions which offers an opportunity to expand the resource base within the Mining Lease and surrounding EPMs.
	7.5 The profitability of the Toondoon operation will be reliant and sensitive to the price of Kaolin, benefitting from any long-term sustained higher prices.
	7.6 The tenements within the project have minor overlapping of Environmentally Sensitive Areas and Protected Plant trigger areas that may impact any future exploration.
	7.7 Kalotech Pty Ltd is the subsidiary of Zilotech Holdings Pty Ltd.
	7.8 The information below provides a summary of the financial position of Kalotech as at 31 March 30 June 2021 and 31 March 2022. The financial information has been derived from the management accounts of Kalotech for the periods then ended.
	Financial Performance
	7.9 The table below sets out a summary of the financial performance of Kalotech for the nine months ended  the years ended 31 March 2022 and year ended 30 June 2021. The financial information has been extracted from the management accounts of the Comp...

	8. VALUATION APPROACH
	8.1 RG 111 guides that a transaction is fair if the value of the financial benefit to be provided by the entity to the related party is equal to or less than the value of the consideration being provided to the entity. This comparison should be made a...
	8.2 There are a number of methodologies which can be used to value a company. The principal methodologies which can be used are as follows:
	8.3 A summary of each of these methodologies is outlined in Appendix B.
	8.4 In our assessment of Zeotech shares being issued to the Kalotech vendors, we have chosen to employ the quoted market price methodology. We have assessed the liquidity of a Zeotech share and have determined that the quoted market price reflects a d...
	8.5 We are of the opinion that no other methodology included within Appendix B would be relevant in calculating the share price and consideration included in the Proposed Transaction. This is due to the technology involved is within the early stages, ...
	8.6 In assessing the value of Kalotech, we have adopted the Net Asset Valuation methodology. We have instructed Derisk to act as independent specialist and provide an independent market valuation of the Company’s projects. All other minor assets and l...

	9. VALUATION OF CONSIDERATION
	9.1 As stated in Section 8, we have employed the Quoted Market Price (“QMP”) valuation methodology of Zeotech Shares prior to the announcement of the Proposed Transaction.
	9.2 The figure below sets out a summary of Zeotech’s closing share price and volume of Zeotech shares traded for the twelve months to the last trading day prior to the announcement of the Proposed Transaction continued to June 2022. We note that there...
	9.3 Since the announcement of the Proposed Transaction, the share price has decreased from $0.103 as at 19 August 2021 to $0.051 as at 14 June 2022.
	9.4 We have considered the volume weighted average price (“VWAP”) of Zeotech Shares over a range of periods ending 14 June 2022, the most recent data available. An analysis of the trading volume of Zeotech Shares for 1, 5, 10, 30, 60 and 90 trading da...
	9.5 The table above shows the current VWAP of Zeotech shares. We note that 9.81% of the Company’s shares were traded in the 90 trading days prior to 14 June 2022.
	9.6 We note that to rely on the quoted market price for the valuation of Zeotech there is a requirement for the security to trade in a ‘deep’ market. RG111.69 indicates that a ‘deep’ market should reflect a liquid and active market.
	9.7 Characteristics synonymous with a deep market are:
	9.8 For a security to be considered ‘liquid’ it should meet most of the above characteristics. Although if it does fail to meet all of the above characteristics it does not automatically characterise the share price trading as irrelevant for valuation...
	9.9 We note that, in the case of Zeotech, we consider there to be a liquid market for the Company’s shares, as the Company meets most of the criteria above and there is no other evidence to support a Zeotech share is not liquid, as such we consider Ze...
	9.10 Typically, when considering the quoted market price methodology, we would only consider share trading prior to the announcement of the Proposed Transaction. However, We have considered the most recent share values because the Proposed Transaction...
	9.11 Our assessed values of a Zeotech share on a minority interest basis is summarised in the table below.
	9.12 We have summarised the total consideration for the Proposed Transaction below, with a low of $2,348,000 and a high of $2,622,068.
	9.13

	10. VALUATION OF KALOTECH
	10.1 As stated in Section 8, we have assessed the value of Kalotech using the Net Asset Valuation methodology
	10.2 A summary of the Kalotech Financial statement as at 31 March 2022 is set out in the table below:
	10.3 We have added the value of the Toondoon project to the net asset valuation of Kalotech, with Derisk valuing the project between $7.7m and $54.7m with a preferred value of $31.3m.
	10.4 They have weighted the valuation on an income-based approach and a market-based approach as displayed within their report. The Derisk report can be found at Appendix D.
	10.5 The final value of Kalotech, including the Toondoon Project, acquired by Zeotech is displayed in the table below, within the range of $8m to $55m, with a preferred value of $32m.

	11. IS THE PROPOSED TRANSACTION FAIR TO ZEOTECH SHAREHOLDERS?
	11.1 Our assessed values of the Consideration and Acquired Assets are summarised in the table and figure below.
	11.2 In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant information, for the purposes of complying with Section 10.1 of the ASX Listing Rules, we consider the Proposed Transaction to be fair to the Non-Ass...
	11.3

	12. IS THE PROPOSED TRANSACTION REASONABLE?
	12.1 RG111 establishes that a Proposed Transaction is reasonable if it is fair. If a Proposed Transaction is not fair it may still be reasonable after considering the specific circumstances applicable to it. In our assessment of the reasonableness of ...
	12.2 If the Proposed Transaction does not proceed then Zeotech will continue operations as usual and focus on its current projects.
	12.3 In assessing whether the Non-Associated Shareholders of Zeotech are likely to be better off if the Proposed Transaction proceeds, than if it does not, we have also considered various advantages and disadvantages that are likely to accrue to the N...
	12.4 Advantage 1 – The Proposed Transaction is fair
	12.5 Advantage 2 – Near development ready project
	12.6 Advantage 3 – Diversification of exploration projects
	12.7 Disadvantage 1 – Dilution of Shareholdings of Non-Associated Shareholders
	12.8 Disadvantage 2 – Loss of Focus
	12.9 Disadvantage 3 – Geographical Diversification
	12.10 Disadvantage 4 – Initial Capital Expenditure Requirements
	12.11 Disadvantage 5 – Increased Exposure to Kaolin
	12.12 We are not aware of any alternative proposal that is being considered or has been presented by Zeotech at the current time which might provide a greater benefit than the Proposed Transaction.
	12.13 In our opinion, the position of the Non-Associated Shareholders of Zeotech if the Proposed Transaction is approved is more advantageous than the position if it is not approved. We are of this reason because it provides Zeotech with a near develo...
	12.14 If the transaction was not to proceed, there would be limited opportunities for Zeotech to expand their kaolin operations, with potential further dilution through a capital raise if they were to seek to develop their current operations.
	12.15 Therefore, in the absence of any other relevant information and/or a superior Proposed Transaction, we consider that the Proposed Transaction is reasonable for the Non-Associated Shareholders of Zeotech.
	12.16 An individual shareholder’s decision in relation to the Proposed Transaction may be influenced by his or her individual circumstances. If in doubt, shareholders should consult an independent advisor.

	13. INDEPENDENCE
	13.1 Moore Australia Corporate Finance (WA) Pty Ltd is entitled to receive a fee of approximately $25,000, excluding GST and reimbursement of out of pocket expenses. Except for this fee Moore Australia Corporate Finance (WA) Pty Ltd has not received a...
	13.2 Neither Moore Australia, a related entity of Moore Australia Corporate Finance (WA) Pty Ltd, nor Moore Australia Corporate Finance (WA) Pty Ltd, has previously provided any services to either Zeotech or Kalotech.
	13.3 Prior to accepting this engagement Moore Australia Corporate Finance (WA) Pty Ltd has considered its independence with respect to Zeotech and Kalotech and any of their respective associates with reference to RG 112, Independence of Expert’s Repor...
	13.4 Moore Australia Corporate Finance (WA) Pty Ltd and Moore Australia have not had at the date of this report any relationship which may impair their independence.
	13.5 We have held discussions with management of Zeotech regarding the information contained in this report. We did not change the methodology used in our assessment as a result of discussions and our independence has not been impaired in any way.

	14. QUALIFICATIONS
	14.1 Moore Australia Corporate Finance (WA) Pty Ltd is a professional practice company, wholly owned by the Perth practice of Moore Australia, Chartered Accountants. The firm is part of the National and International network of Moore Global Network Li...
	14.2 Moore Australia Corporate Finance (WA) Pty Ltd holds an Australian Financial Services License to provide financial product advice on securities to retail clients (by way of experts reports pursuant to the listing rules of the ASX and the Corporat...
	14.3 The director responsible for the preparation and signing of this report is Mr Peter Gray who is a director of Moore Australia Corporate Finance (WA) Pty Ltd. Mr Gray is a Chartered Accountant and is RG146 compliant. Mr Gray has approximately 15 y...
	14.4 At the date of this report neither Mr Gray, nor any member or Director of Moore Australia Corporate Finance (WA) Pty Ltd, has any interest in the outcome of the Offer.

	15. DISCLAIMERS AND CONSENTS
	15.1 Moore Australia Corporate Finance (WA) Pty Ltd has been requested to prepare this report, to be included in the Notice of Meeting which will be sent to Zeotech’s shareholders.
	15.2 Moore Australia Corporate Finance (WA) Pty Ltd consents to this report being included in the Notice of Meeting to be sent to shareholders of Zeotech. This report or any reference thereto is not to be included in, or attached to any other document...
	15.3 Moore Australia Corporate Finance (WA) Pty Ltd has not conducted any form of audit, or any verification of information provided to us, and which we have relied upon in regard to Zeotech, however we have no reason to believe that any of the inform...
	15.4 The statements and opinions provided in this report are given in good faith and in the belief that they are not false, misleading or incomplete.
	15.5 Neither Moore Australia Corporate Finance (WA) Pty Ltd nor Mr Gray take any responsibility for, nor have they authorised or caused the issue of, any part of this report for any third-party other than the shareholders of Zeotech in the context of ...
	15.6 With respect to taxation implications, it is recommended that individual shareholders obtain their own taxation advice, in respect of the Proposed Transaction, tailored to their own specific circumstances. The advice provided in this report does ...
	15.7 The statements and opinions expressed in this report are given in good faith and with reliance upon information generated both independently and internally and with regard to all of the circumstances pertaining to the Proposed Transaction.
	15.8 In regard to any projected financial information noted in this report, no member or director of Moore Australia Corporate Finance (WA) Pty Ltd has had any involvement in the preparation of the projected financial information.
	15.9 Furthermore, we do not provide any opinion whatsoever as to any projected financial or other results prepared for Zeotech, and in particular do not provide any opinion as to whether or not any projected financial results referred to in the report...
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