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9.1	 INTERESTS OF ILUKA DIRECTORS AND SIERRA RUTILE 
DIRECTORS

9.1.1	 INTERESTS
No marketable securities of Iluka are held by or on behalf of Iluka Directors or Sierra Rutile Directors as at the date of this 
Demerger Booklet other than the following interests:

Iluka Director Direct holdings of Iluka Shares Indirect holdings of Iluka Shares

Marcelo Bastos - 23,083

Andrea Jane Sutton 22,000 -

Thomas O’Leary 584,458 -

Lynne Diane Saint - 18,441

Robert James Cole - 22,000

Susan Jane Corlett - 16,040

Sierra Rutile Director Direct holdings of Iluka Shares Indirect holdings of Iluka Shares

Gregory John Walton Martin - 30,000

Theuns de Bruyn - -

Martin Alciaturi - 352

Graham Davidson - -

Joanne Palmer - -

No Iluka Director or Sierra Rutile Director holds any options over Iluka Shares as at the date of this Demerger Booklet, other 
than Thomas O’Leary.

As at the date of this Demerger Booklet, Thomas O’Leary holds 587,076 performance rights under Iluka employee incentive 
plans:

•	 164,807 performance rights granted pursuant to Iluka’s 2016 Long Term Incentive Plan; 
•	 195,592 performance rights granted pursuant to Iluka’s 2017 Long Term Incentive Plan; 
•	 78,088 performance rights granted pursuant to Iluka’s 2019 Executive Incentive Plan; 
•	 47,218 performance rights granted pursuant to Iluka’s 2020 Executive Incentive Plan; and
•	 101,371 performance rights granted pursuant to Iluka's 2021 Executive Incentive Plan.

Each performance right is a right to acquire one Iluka Share, subject to satisfaction of the performance conditions. Refer to 
Section 5.6 for the treatment of Iluka incentive arrangements, including each award of performance rights held by Thomas 
O’Leary.

No marketable securities of Sierra Rutile are held by or on behalf of Iluka Directors or Sierra Rutile Directors as at the date of 
this Demerger Booklet.

Iluka Directors or Sierra Rutile Directors who hold Iluka Shares will be entitled to vote at the Extraordinary General Meeting 
and receive Sierra Rutile Shares under the Demerger on the same terms as all other Iluka Shareholders.
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9.1.2	 AGREEMENTS OR ARRANGEMENTS 
WITH ILUKA DIRECTORS IN 
CONNECTION WITH THE DEMERGER 

Other than:

•	 the fee arrangements with the Managing Director and 
Chief Executive Officer, Finance Director and Non-
Executive Directors referred to in Sections 3.25.1.1, 
3.25.1.2 and 3.25.2 respectively; and 

•	 the Sierra Rutile Directors’ indemnity arrangements 
referred to in Section 3.25.4, 

there are no agreements or arrangements made between 
any Iluka Director and any other person in connection with 
or conditional upon the outcome of the Demerger.

Other than as set out above or elsewhere in this Demerger 
Booklet, no director or proposed director of Sierra Rutile 
holds, or held at any time during the last two years before 
the date of this Demerger Booklet, any interest in:

•	 the formation or promotion of Sierra Rutile;
•	 any property acquired or proposed to be acquired 

by Sierra Rutile in connection with its formation or 
promotion or the Demerger; or

•	 the Demerger,

and no amounts (whether in cash or securities or 
otherwise) have been paid or agreed to be paid, and no 
one has given or agreed to give a benefit, to any director 
or proposed director of Sierra Rutile either to induce them 
to become, or to qualify them as, a director of Sierra Rutile, 
or otherwise for services rendered by them in connection 
with the formation or promotion of Sierra Rutile or the 
Demerger.

9.1.3 CONSULTING ARRANGEMENTS
Mr Alciaturi provided consulting services in relation to 
the Demerger to Iluka between 24 January 2022 and 
29 April 2022 pursuant to an agreement between Iluka 
and a private company controlled by Mr Alciaturi. Mr 
Alciaturi’s private company was paid a daily rate of $1,800 
(excluding GST) totalling $88,200 (excluding GST) for 
provision of the services, and may also be paid, at Iluka’s 
absolute discretion, a one-off payment up to a maximum 
amount equal to the total fees paid during the term of the 
agreement.

9.2	 RIGHTS AND LIABILITIES 
ATTACHING TO SIERRA 
RUTILE SHARES AND 
OTHER MATERIAL 
PROVISIONS OF 
THE SIERRA RUTILE 
CONSTITUTION

9.2.1	 INTRODUCTION
The rights and liabilities attaching to ownership of Sierra 
Rutile Shares arise from a combination of the Sierra Rutile 
Constitution, statute, the ASX listing Rules and general law.

A summary of the significant rights, liabilities and 
obligations attaching to the Sierra Rutile Shares and a 
description of other material provisions of the Sierra 
Rutile Constitution are set out below. This summary is not 
exhaustive nor does it constitute a definitive statement of 
the rights and liabilities of Sierra Rutile Shareholders. This 
summary assumes that Sierra Rutile is admitted to the 
official list of the ASX.

9.2.2	 ISSUE OF SIERRA RUTILE SHARES AND 
OPTIONS

Sierra Rutile may, subject to the Corporations Act and any 
rights and restrictions attached to a class of Sierra Rutile 
Shares, issue, allot or grant options for, Sierra Rutile Shares 
on such terms as the Sierra Rutile Directors resolve.

9.2.3	 PREFERENCE SHARES
Sierra Rutile may issue preference shares which are liable 
to be redeemed in a manner permitted by the Corporations 
Act. The rights attaching to preference shares are those set 
out in the Sierra Rutile Constitution.

9.2.4	 SHARE CAPITAL
On implementation of the Demerger, the only class of 
security on issue by Sierra Rutile will be fully paid ordinary 
shares (noting that the employee incentive instruments 
referred to in Section 3.25.6.5 will be issued shortly after 
implementation of the Demerger).

9.2.5	 VARIATION OF CLASS RIGHTS
Subject to the Corporations Act and the terms of issue of 
shares in a particular class, Sierra Rutile may vary or cancel 
rights attached to shares in that class or convert shares 
from one class to another, by either:

a.	 a special resolution passed at a meeting of Sierra 
Rutile Shareholders holding shares in that class; or 

b.	 with the written consent of Sierra Rutile Shareholders 
who are entitled to at least 75 per cent of the votes 
that may be cast in respect of shares in that class.
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9.2.6	 REDUCTIONS OF CAPITAL AND CAPITAL 
BUY BACKS

Subject to the Corporations Act, Sierra Rutile may reduce 
its share capital and buy back Sierra Rutile Shares on any 
terms and at any time. 

The method of distribution of a reduction of the share 
capital of Sierra Rutile may include any or all of the payment 
of cash, the issue of shares or other securities, the grant of 
options and the transfer of assets. 

9.2.7	 TRANSFER OF SIERRA RUTILE SHARES
Subject to the Sierra Rutile Constitution and to any 
restrictions attached to a Sierra Rutile Share, Sierra Rutile 
Shares may be transferred by proper ASTC transfer 
effected in accordance with the ASX Settlement Operating 
Rules, Corporations Act and ASX Listing Rules or by a 
written transfer in any usual form or in any other form 
approved by the Sierra Rutile Directors and permitted by 
the relevant laws and ASX requirements.

The Sierra Rutile Board may decline to register a transfer 
of Sierra Rutile Shares or apply a holding lock to prevent 
a transfer in accordance with the Corporations Act or the 
ASX Listing Rules.

9.2.8	 MEETING OF MEMBERS
Each Sierra Rutile Shareholder is entitled to receive notice 
of, attend, and vote at, general meetings of Sierra Rutile 
and to receive all notices, accounts and other documents 
required to be sent to Sierra Rutile Shareholders under the 
Sierra Rutile Constitution, Corporations Act and ASX Listing 
Rules. Sierra Rutile must give at least 28 days’ written 
notice of a general meeting. Meetings of members may be 
held as virtual only, hybrid or physical meetings. 

9.2.9	 VOTING AT A GENERAL MEETING
At a general meeting of Sierra Rutile, every Sierra Rutile 
Shareholder present in person or by proxy, representative 
or attorney and entitled to vote is entitled to one vote on a 
show of hands and, on a poll, one vote for each Sierra Rutile 
Share held by the Sierra Rutile Shareholder (with adjusted 
voting rights for partly paid shares). If the votes are equal 
on a proposed resolution, the chair of the meeting is 
entitled to an additional casting vote.

9.2.10	 DIRECTORS – APPOINTMENT AND 
RETIREMENT

Under the Sierra Rutile Constitution, the number of 
directors shall be a minimum of four directors and a 
maximum of eight directors, unless Sierra Rutile resolves 
otherwise at a general meeting. Directors are elected or re-
elected at general meetings of Sierra Rutile.

Subject to the Sierra Rutile Constitution, the Sierra Rutile 
Directors may appoint any person as a Sierra Rutile 
Director. Sierra Rutile in general meeting may by ordinary 
resolution appoint any person as a Director.

9.2.11	 DIRECTORS – REMUNERATION
Under the Sierra Rutile Constitution, the total remuneration 
to which each Sierra Rutile Director is entitled for their 
services as a director may be determined by Sierra Rutile in 
general meeting, or until so determined, as the Sierra Rutile 
Directors resolve. The total remuneration will be divided 
between the Sierra Rutile Directors equally until otherwise 
determined by the Sierra Rutile Directors.

If a Sierra Rutile Director, at the request of the Sierra Rutile 
Directors, performs additional or special duties for Sierra 
Rutile, Sierra Rutile may remunerate that Sierra Rutile 
Director as determined by the Sierra Rutile Directors. 

The remuneration of the Sierra Rutile Executive Directors 
must, subject to the provisions of any contract between 
each of them and Sierra Rutile, be fixed by the Sierra Rutile 
Directors.

Sierra Rutile must pay all reasonable travelling, 
accommodation and other expenses that a Sierra Rutile 
Director properly incurs in attending director, committee 
and shareholder meetings, and in connection with the 
business of Sierra Rutile. 

Subject to the Corporations Act, Sierra Rutile may give 
a person a benefit in connection with that person’s 
retirement from a board or managerial office in Sierra Rutile 
or a related body corporate. 

Sierra Rutile Directors’ remuneration is discussed further in 
Section 3.25.

9.2.12	 DIRECTORS – INDEMNITIES
To the extent permitted by law, Sierra Rutile must indemnify 
each officer against a liability and legal costs incurred by 
that person as an officer of Sierra Rutile or of a related body 
corporate. 

Sierra Rutile may, to the extent permitted by law, pay or 
agree to pay a premium for a contract insuring an officer 
against any liability and cost incurred by that person as an 
officer of Sierra Rutile or of a related body corporate.

9.2.13	 DIRECTORS – POWERS
The business of Sierra Rutile is managed by or under the 
direction of the Sierra Rutile Directors. The Sierra Rutile 
Directors may exercise all the powers of Sierra Rutile 
except any powers in the Corporations Act or the Sierra 
Rutile Constitution requires Sierra Rutile to exercise in 
general meeting. 

The Sierra Rutile Directors may delegate any of their 
powers to a committee of Sierra Rutile Directors, a Sierra 
Rutile Director, an employee of Sierra Rutile or any other 
person. 
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9.2.14	 DIRECTORS – VOTING 
Questions arising at a meeting of the Sierra Rutile Board 
must be decided by a majority of votes of the Sierra Rutile 
Directors present at the meeting and entitled to vote on the 
matter. In the case of an equality of votes on a resolution, 
the chair of the meeting has a casting vote in addition to 
their deliberative vote.

A written resolution of the Sierra Rutile Board may be 
passed without holding a meeting of the Sierra Rutile 
Board, if at least 75% of the Sierra Rutile Directors entitled 
to vote on the resolution sign or consent to the resolution.

9.2.15	 ACCESS TO RECORDS
Sierra Rutile Shareholders do not have a right to inspect 
any document of Sierra Rutile except as provided by law, 
authorised by the Sierra Rutile Directors, or by Sierra Rutile 
in general meeting.

9.2.16	 DIVIDENDS
Sierra Rutile may pay dividends on Sierra Rutile Shares as 
the Sierra Rutile Directors resolve but only to the extent 
that the financial position of Sierra Rutile justifies, and is fair 
and reasonable to Sierra Rutile’s Shareholders as a whole. 
The Sierra Rutile Directors may determine the amount, the 
record date for payment, timing for payment and method of 
payment. 

9.2.17	 WINDING UP
If Sierra Rutile is wound up, then subject to the Constitution, 
the Corporations Act and any rights or restrictions 
attached to a class of Sierra Rutile Shares, Sierra Rutile 
Shareholders will be entitled to a share in any surplus 
property of Sierra Rutile in proportion to the number of 
shares held by them.

If Sierra Rutile is wound up, the liquidator may, with the 
sanction of a special resolution, divide among the Sierra 
Rutile Shareholders the whole or part of Sierra Rutile 
property and decide how the division is to be carried out as 
between Sierra Rutile Shareholders or different classes of 
Sierra Rutile Shareholders.

9.3	 MATERIAL CONTRACTS
This Section 9.3 contains a general summary of the 
material contracts involving a Sierra Rutile Group Member 
and their substantive terms which are not otherwise 
disclosed elsewhere in this Demerger Booklet.

9.3.1	 SIERRA RUTILE REHABILITATION 
DISCRETIONARY TRUST 

As noted in Section 3.8, Iluka will establish a US$45 million 
rehabilitation trust, cash funded on a one-off basis to 
support the estimate as at 31 December 2021 of the 
existing rehabilitation and mine closure obligations in 

respect of the Mining Lease and associated operations 
that apply to Sierra Rutile’s wholly-owned subsidiary SRL 
(Rehabilitation Trust). A summary of the Rehabilitation 
Trust structure and relevant documents is set out below.  

The Rehabilitation Trust will be established under the 
“Sierra Rutile Rehabilitation Discretionary Trust Deed” 
(Trust Deed). Subject to final agreement between the 
parties, Iluka intends to appoint Perpetual Trustee 
Company Limited to perform the role of the inaugural 
trustee (the Trustee), who will act in the capacity as an 
independent, discretionary trustee with discretion to 
administer the US$45 million provided to the Rehabilitation 
Trust by Iluka (Trust Fund). The Trustee will distribute capital 
and income from the Trust Fund from time to time to satisfy 
the objects of the Rehabilitation Trust (Trust Objects). 

The Trust Objects will be centred on the funding of 
rehabilitation and mine closure activities prescribed by 
Sierra Leonean laws and regulations concerning the 
environment that apply to SRL – for example, to rehabilitate 
and remediate areas of disturbance that relate to historical 
mining activities at Area 1.  

Since SRL is the entity obliged to carry out rehabilitation, 
remediation and mine closure activities under relevant 
Sierra Leonean laws and regulations (e.g. the Sierra Rutile 
Agreement, MMA and EPA Act), the primary beneficiaries 
under the Rehabilitation Trust are intended to be Sierra 
Rutile and SRL.  

The key features of the Rehabilitation Trust are as follows:

•	 Discretionary in nature: The rehabilitation, 
remediation and mine closure activities to be 
conducted in respect of the Mining Lease will not be 
uniform during the term of the Rehabilitation Trust. 
For that reason, the Rehabilitation Trust has been 
structured as a discretionary trust to afford the Trustee 
discretion in accordance with the Trust Deed to 
administer the Rehabilitation Trust in order to satisfy 
the Trust Objects.  

•	 Work programmes and budgets: The rehabilitation 
and remediation activities to be funded from the 
Rehabilitation Trust are to be planned pursuant to 
annual work programmes and budgets prepared by 
SRL. Prior to the end of each Financial Year, SRL will 
submit these draft work programmes and budgets to 
the Trustee for their approval to fund rehabilitation, 
remediation and mine closure activities (as applicable) 
for the next Financial Year.  

•	 Technical Advisor: Once the Trustee receives the 
draft work programmes prepared by SRL, the Trustee 
will engage an independent technical advisor to 
provide services to the Trustee to determine whether 
the draft work programme and budget is in a form 
capable of approval by the Trustee in accordance 
with the requirements of the Trust Deed (Technical 
Advisor). The Technical Advisor will be engaged under 
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a standard technical services agreement in line with 
general requirements applying to service providers to 
the Rehabilitation Trust. The Technical Advisor will be 
remunerated in accordance with that agreement out 
of the Trust Fund. It is proposed that SRK South Africa 
(Pty) Ltd will be appointed as the inaugural Technical 
Advisor under an agreement to be entered into 
following the date of this Demerger Booklet.

•	 Technical Committee: The Trustee will also establish 
a forum to be initially comprised of representatives 
from each of the Trustee, the Technical Advisor and 
SRL (Technical Committee). The primary function of 
the Technical Committee is to consider rehabilitation, 
remediation and mine closure activities in respect 
of the Mining Lease and to provide the Trustee with 
advice or recommendations to assist with the conduct 
of those activities.  

•	 Trustee Investments and Liabilities: The Trustee will 
be required to implement a conservative investment 
policy as prescribed by the Trust Deed so that the 
purchasing power of the Trust Fund remains consistent 
with inflationary effects. The Trustee is entitled to 
a fee for its services, structured as a percentage of 
capital in the Trust Fund. The Trustee is also entitled to 
an indemnity from the Trust Fund for liabilities related 
to the Rehabilitation Trust which is customary for 
arrangements of this nature.  

•	 Audit and other assurance: The Trust will be subject 
to customary audit procedures and certification 
process, including for the Trustee to satisfy itself that 
rehabilitation, remediation and mine closure activities 
have been conducted in a manner consistent with 
approved work programmes and budgets.  

•	 Appointor role: Sierra Rutile or one of its wholly-
owned subsidiaries is intended to act as the appointor 
of the Rehabilitation Trust (Appointor). As is customary 
for discretionary trusts, the Appointor will have general 
oversight over the activities of the Trustee, and the 
Trust Deed will require the Trust to consult with the 
Appointor before certain prescribed actions are taken 
(e.g. amending the Trust Deed). 

•	 Winding Up of Trust: The Trust will wind up once all 
residual income and capital has been distributed to a 
beneficiary, or earlier upon the happening of certain 
events or circumstances prescribed under the Trust 
Deed.

9.3.2	 FUEL SUPPLY CONTRACT
In 2021, SRL entered into a contract with National 
Petroleum Sierra Leone Limited for the supply of fuel (which 
is used to generate power) at its mining operations. The 
term of the contract continues until 31 January 2023. 

9.3.3	 MEMORANDUM OF UNDERSTANDING 
WITH THE SIERRA LEONE POLICE

In 2020, SRL and the Sierra Leone Police (SLP) entered into 
a memorandum of understanding to enhance the security 
regime within SRL’s mining concessions for the benefit of 
SRL and the communities in its areas of operation. Pursuant 
to the memorandum of understanding, SRL may make 
contributions to the SLP on an agreed schedule of rates 
basis in return for certain services, including proactive, 
reactive and standby support from SLP personnel. 

9.4	 LEGAL PROCEEDINGS 
Sierra Rutile and its subsidiaries are, from time to time, party 
to various disputes and legal proceedings incidental to the 
conduct of its business. As at the date of this Demerger 
Booklet, except as set out below, there is no current, 
pending or threatened civil litigation, arbitration proceeding 
or administrative appeal, or criminal or governmental 
prosecution of a material nature in which Sierra Rutile or its 
subsidiaries are directly or indirectly concerned, which is 
likely to have a material adverse impact on the business or 
financial position of the Sierra Rutile Group.

9.4.1	 SIERRA LEONE ENVIRONMENTAL  
CLASS ACTION 

On 22 January 2019, SRL was served with a writ and 
statement of claim in respect of an action filed in the High 
Court of Sierra Leone and Admiralty Division against both 
SRL and the EPA-SL. 

The proceedings have been brought by a group of 
landowner representatives who allege that they suffered 
loss as a result of SRL’s mining operations. The claims 
primarily relate to environmental matters that arose prior to 
the Iluka Group acquiring its interest in SRL. The landowner 
representatives allege, in part, that SRL engaged in improper 
mining practices resulting in environmental degradation and 
contamination, did not meet certain rehabilitation obligations 
and violated local mining laws. SRL denies liability in respect 
of the allegations and intends to defend the claims. SRL filed 
its defence in March 2019 and also applied to the Court for 
an order requiring the landowner representatives to provide 
further detail on their claims.

As at the date of this Demerger Booklet, SRL has not 
been issued with a notice of hearing and the status of the 
proceedings has still not reached a stage where Sierra 
Rutile is able to reliably estimate the quantum of liability, if 
any, that SRL may incur in respect of the class action. 

9.4.2	 TRANSCEND PROCEEDINGS 
On 3 April 2018, Transcend initiated proceedings in the 
High Court of Sierra Leone against Sierra Rutile. Transcend 
alleged that Sierra Rutile had handled its equipment illegally 
or wrongfully and damaged the equipment. 
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On 19 August 2021, the High Court of Sierra Leone 
delivered judgment in favour of Transcend for 
approximately US$3.2 million plus interest at the rate of 
25% until full payment. 

Sierra Rutile’s initial application for a stay of execution 
of the judgment pending appeal was initially rejected by 
the High Court of Sierra Leone. However, Sierra Rutile 
has applied for and has been granted an interim stay of 
execution by the Court of Appeal of Sierra Leone. The 
Court of Appeal has reserved the file for ruling.

Separately, on 17 April 2018, Transcend initiated 
proceedings in the High Court of Sierra Leone against 
Sierra Rutile. Transcend’s claim is for US$816,500 in 
relation to the supply and delivery of zircon middling to 
Transcend, plus general damages, interest and costs. Sierra 
Rutile denies that it is liable. Trial of the matter has ended 
and the judge has reserved the matter for judgment.

9.5	 REGULATORY WAIVERS 
AND CONSENTS

9.5.1	 ASIC 
ASIC has granted relief from:

•	 the prospectus provisions in the Corporations Act, in 
relation to their application to the invitation for Iluka 
Shareholders to vote on the Demerger Resolution 
to effect the Demerger pursuant to this Demerger 
Booklet and to secondary trading in Sierra Rutile 
Shares following the Demerger; and

•	 various provisions in the Corporations Act (including 
the provisions relating to managed investment 
schemes and financial services licensing) that may 
otherwise apply to the Sale Facility.

9.5.2	 ASX 
ASX has provided in-principle confirmation that Sierra 
Rutile has a structure and operations appropriate for a 
listed entity and that there are no material issues that ASX 
expects will prevent Sierra Rutile from being admitted to 
the official list of ASX under ASX Listing Rule 1.1 condition 
1 and ASX Listing Rule 1.19.

Additionally, in relation to Iluka, the ASX has: 

•	 provided in-principle confirmation that ASX Listing 
Rule 11.1 and 11.2 will not apply to the Demerger;

•	 provided in-principle confirmation that ASX Listing 
Rule 10.1 does not apply to the issue of Sierra Rutile 
Shares to Iluka’s substantial shareholders (if any) or 
directors; and

•	 provided an in-principle waiver from ASX Listing Rules 
6.23.2, 6.23.3 and 6.23.4 to the extent necessary to 
permit Iluka to amend the terms of the Iluka employee 

incentive arrangements in the manner described in 
Section 5.6 and to cancel the Iluka incentive awards to 
the Managing Director and Chief Executive Officer of 
Sierra Rutile and certain Sierra Rutile employees (so 
that they can be replaced with Sierra Rutile awards as 
described in Sections 3.25.6.4 and 3.25.6.5), in both 
cases without obtaining Iluka Shareholder approval.

In relation to Sierra Rutile, the ASX has provided in-principle 
confirmation that:

•	 Sierra Rutile may lodge an information memorandum 
in lieu of a prospectus with ASX for the purposes of its 
listing on the ASX as contemplated by ASX Listing Rule 
1.1, condition 3;

•	 Sierra Rutile will satisfy the assets test under ASX 
Listing Rule 1.3 and Sierra Rutile may rely on the 
audited Iluka consolidated financial statements for the 
purposes of ASX Listing Rule 1.3.5(a);

•	 provided an in-principle waiver from ASX Listing Rule 
10.14 to the extent necessary to permit Sierra Rutile 
to issue Sierra Rutile Shares and performance rights to 
the Managing Director and Chief Executive Officer and 
also the Finance Director of Sierra Rutile in the manner 
described in Section 3.25.6, without obtaining Sierra 
Rutile Shareholder approval; and

•	 ASX Listing Rule 9.1 does not apply to the issue of 
Sierra Rutile shares to Iluka’s shareholders.

9.6	 CONSENTS AND 
DISCLAIMERS

Each of the parties named in this Section 9.6 as consenting 
parties:

•	 has given and has not, before the date of this 
Demerger Booklet, withdrawn its written consent to be 
named in this Demerger Booklet in the form and context 
in which it is named;

•	 has given and has not, before the date of this Demerger 
Booklet, withdrawn its written consent to the inclusion 
of their respective statements and reports (where 
applicable) noted next to their names in this Section 9.6, 
and the references to those statements and reports in 
the form and context in which they are included in this 
Demerger Booklet;

•	 does not make, or purport to make, any statement in this 
Demerger Booklet other than those statements referred 
to in this Section 9.6  in respect of that person’s name 
(and as consented to by that person); and

•	 to the maximum extent permitted by law, expressly 
disclaims and takes no responsibility for any statements 
in or omissions from this Demerger Booklet.
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Attachment 2 

JORC Code Table 1 

Area 1 and Satellite Deposits 

Overview 

This Information Memorandum is reported in accordance with the 2012 edition of the 
‘Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore 
Reserves’ (JORC Code) and ASX Listing Rules, and provides a summary of information 
and Table 1 JORC Code commentary to support the:  

• the Mineral Resource estimates for the Area 1 rutile deposits, comprising 
Gangama, Gbeni North, Lanti, Mogbwemo In situ, Mosavi, Ndendemoia, Pejebu 
and Taninahun; 

• the Mineral Resource estimates for the satellite rutile deposits, comprising 
Gambia, Jagbahun, Nyandahun and Taninahun Boka (Satellite Deposits); and 

• the Ore Reserves estimates for Gangama, Gbeni, Lanti and Taninahun. 

The Area 1 and Satellite Deposits are located approximately 120 kilometres south-east of 
Freetown, the capital city of Sierra Leone. 

The Mineral Resource inventory attributable to the Area 1 and Satellite Deposits as at 31 
December 2021 and broken down by JORC Code Resource Category is presented in 
Table 1. The Ore Reserve inventory attributable to the Area 1 deposits as at 31 
December 2021 and broken down by JORC Code Resource Category is presented in 
Table 2. A discussion of the background information pertinent to the Area 1 and other 
deposits rutile inventory is presented in Attachment 1 (JORC Code (2012 Edition) Table 
1). 

Table 1: Sierra Leone Area 1 and other Satellite Deposits Rutile Mineral Resource 
Summary at December 31 2021. 

Mineral 
Resource 
Category 

Material 
Tonnes(1,2,4,6)  

In Situ 
Rutile3 

In Situ 
Ilmenite3 

In Situ 
Zircon3 

Insitu 
Rutile 

Tonnes 

Insitu 
Ilmenite 
Tonnes 

Insitu 
Zircon 
Tonnes 

(millions) (%) (%)5 (%)5 (millions) (millions) (millions) 

Measured 44 1.2 0.5 0.1 0.5 0.2 0.04 

Indicated 143 1.0 0.5 0.1 1.4 0.7 0.17 

Inferred 57 1.2 0.5 0.1 0.7 0.1 0.02 

TOTAL 244 1.1 0.5 0.1 2.6 1.1 0.23 
Notes: 
(1) Mineral Resources are reported inclusive of Ore Reserves. 

(2) In situ (dry) metric tonnage is reported. 

(3) The mineral assemblage is reported as a percentage of the in situ material. 

(4) Rounding may generate differences in the last decimal place. 

(5) The ilmenite and zircon grades are included for tabulation purposes under the Measured and 

Indicated Resource category. The confidence in the estimate of the grade and tonnage of the ilmenite 

and zircon are however only to be considered as Inferred for the Area 1 Deposits due to material 

factors influencing the confidence in the estimates for ilmenite and zircon. 

(6) The quoted figures are stated as at the 31st of December 2021 and have been depleted for all 

production conducted to this date. 
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Table 2: Sierra Leone Rutile Area 1 Ore Reserve Summary at December 31 2021. 

Ore 
Reserve 
Category 

Ore 
Reserve 

Tonnes(1,3,4)  
In Situ 

Rutile(2) 
In Situ 

Ilmenite(5) 
In Situ 

Zircon(5) 

Insitu 
Rutile 

Tonnes(2) 

Insitu 
Ilmenite 
Tonnes(5) 

Insitu 
Zircon 

Tonnes(5) 

(millions)1 (%) (%) (%) (millions) (millions)3 (millions)3 

Proved 24 1.4 0.7 0.1 0.3 0.2 0.03 

Probable 14 1.4 0.5 0.1 0.2 0.1 0.01 

TOTAL 38 1.4 0.6 0.1 0.54 0.23 0.04 
Notes: 
(1) Ore Reserves are a sub-set of Mineral Resources 

(2) Mineral assemblage is reported as a percentage of the insitu material. 

(3) In situ (dry) metric tonnage is reported. 

(4) Rounding may generate differences in the last decimal place. 

(5) The ilmenite and zircon grades are included for tabulation purposes under the Proved and Probable 

Reserve category. The confidence in the estimate of the grade and tonnage of the ilmenite and zircon 

are however only to be considered as Inferred due to material factors influencing the confidence in 

the estimates for ilmenite and zircon. 

(6) The quoted figures are stated as at the 31st of December 2021 and have been depleted for all 

production conducted to this date. 

Sierra Rutile History 

Exploration of the Sierra Leone rutile deposits has been ongoing for many decades. The 
presence of rutile was first documented by the Gold Coast Geological survey in the 
1920’s. The rutile occurrences were further investigated by British Titan Product 
Company and Pittsburg Plate Glass in the 1950’s who collectively drilled the Lanti 
deposits as Sherbro Minerals Limited in 1961. Mining operations commenced in 1967 
using a cutter suction dredge and have continued intermittently to now. In 1971 the 
property was acquired by Sierra Rutile Limited, as a joint venture between Nord 
Resource Corporation and Amco Steel, who later sold 85% of the venture to Bethlehem 
Steel in 1978. SRL commenced mining operations in 1979, but production was curtailed 
in 1982 due to unfavourable market conditions. In 1983 Nord acquired a 100% interest in 
the venture and recommenced mining operations in later in 1983. Nord sold a 50% 
interest in the project to Consolidated Rutile Limited in 1993. The advent of the civil war in 
Sierra Leone during January 1995 saw all production cease and the destruction of many 
records. Plans to restart the operation were initiated in 2002 by Titanium Resources 
Group and commercial mining re-commenced in 2006. The Company was re-structured 
under “Sierra Rutile Limited” in 2011 after a major shareholder change by PALA 
Investments in September 2010. Ownership shifted to Iluka Resources Limited following 
an all-cash offer to acquire the entire issued and to be issued shares of SRL on the 1st of 
August 2016. Iluka completed the acquisition of Sierra Rutile Limited (SRL) by means of 
a regulatory merger of SRL with Iluka Investments (BVI), a wholly owned subsidiary of 
Iluka on the 8th of December 2016. 

Ownership/Tenure 

Sierra Rutile Limited holds the right to mine rutile, zircon, ilmenite, monazite, columbite, 
graphite, garnet and other titanium bearing minerals through Mining Lease and Dredging 
Licence No. 2134 of 1984. This mineral lease was later ratified through the Sierra Rutile 
Agreement (Ratification) Act of 2002 and incorporates the seven mining licences included 
in Table 3. Each licence is valid for a period of 33 years from re-commencement of 
mining operations in 2006 and may be extended by a further (minimum) term of 15 years. 
The rutile deposits of Area 1 are contained in ML011/72 (Area 1) and ML017/72 (Mosavi). 




