
 

1. Statutory Report  

Territory Resources Pty Ltd (In Liquidation) 
ACN 100 552 118 

(Territory Resources)  

Statutory Report to Creditors 

We refer to: 

 the appointment of Rob Kirman and Rob Brauer as Liquidators of Territory Resources on 19 November 2020; 
and  

 our initial information to creditors dated 2 December 2020 in which we advised you of our appointment as 
liquidators and your rights as a creditor in the liquidation. 

The purpose of this report is to: 

 provide you with an update on the progress of the liquidation; and 

 advise you of a likelihood of a dividend being paid in the liquidation.   

We are also requesting that you consider our detailed remuneration approval report and consider a resolution to 
approve the Liquidators’ remuneration.   

 Liquidators’ Declaration of Independence and Relevant Relationships (DIRRI) 

In accordance with the Corporations Act 2001 (the Act) and Australia Restructuring and Turnaround Association 
(ARITA) Code, a DIRRI was enclosed with our circular to creditors dated 2 December 2020. 

We remain of the view that there are no real or perceived threats to the Liquidators’ independence nor any reason 
that would preclude us from continuing in our role as Liquidators of Territory Resources.  The Liquidators will continue 
to monitor independence and will advise creditors should this view change.  

 Update on the progress of the liquidation 

 Background 

Territory Resources Pty Ltd, formerly known as Territory Iron Pty Ltd, was incorporated in 2002.  

In 2005, Territory Resources was listed on the Australian Stock Exchange (ASX). Territory Resources (and its subsidiaries) 
operated the Francis Creek iron ore mine near the town of Pine Creek in the Northern Territory before the mine was 
placed into care and maintenance (detailed below). The Francis Creek mining assets were owned by Territory 
Resources’ subsidiary, Yarram Iron Pty Ltd (Yarram).  

In 2011, Jonesville Limited (Jonesville), the then major shareholder of Territory Resources, announced an on-market 
takeover offer for the remaining shares in Territory Resources. The takeover bid resulted in Jonesville owning all shares 
in Territory Resources. Territory Resources was then delisted from the ASX, however mining activities at Francis Creek 
continued until it was placed into care and maintenance in 2014.  Between 2014 and 2018, the Francis Creek Mine 
remained on care and maintenance.  

In 2018, Jonesville entered into a share sale agreement with Gold Valley Holdings Pty Ltd (GVH).  GVH acquired 100% 
ownership of Territory Resources, providing it with control over Territory Resources’ subsidiaries, the Francis Creek 
mine assets and responsibility for the associated environmental liabilities.   

Mr Yuzheng Xie and Mr Steven Parnell, directors of GVH, became directors of Territory Resources on 28 February 
2018. Mr Parnell retired as director of Territory Resources on 30 October 2020 (Former Director), leaving Mr Xie as 
sole director (Director).   

The Francis Creek mine assets owned by Territory Resources and its subsidiaries were subsequently sold by GVH to 
third parties in circa 2019. Accordingly, Territory Resources no longer has an interest in any mine assets and was not 
actively trading or employing at the time of our appointment.  
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 Appointment of Liquidators 

On 28 May 2019 a facility agreement was entered into between GVH and TransAsia Private Capital Limited (TransAsia) 
where a USD $14 million facility was advanced to GVH (Facility).  Territory Resources was a guarantor to the Facility.  

This Facility was secured by, among other things: 

 GVH’s shares in Territory Resources; and  

 a Specific Security Agreement (SSA) entered into between with AMAL Security Services Pty Ltd (AMAL) (the 
security trustee for TransAsia) and Territory Resources, whereby specific assets of Territory Resources were 
used as collateral to secure the Facility (detailed at section 5.2.1).   

Between January 2020 and October 2020, TransAsia issued at least four letters of demand to GVH in respect of 
breaches under the terms of the Facility.  

On 18 November 2020, TransAsia issued a demand to Territory Resources in its capacity as guarantor of the GVH 
Facility for USD $15.6 million (principal and accrued interest).  

On 19 November 2020, AMAL enforced its security over the shares in Territory Resources.  As the party now in control 
of all of Territory Resources’ shares, TransAsia then convened a general meeting of shareholders where (i) it was 
resolved that Territory Resources was insolvent, and (ii) a resolution was passed appointing Rob Brauer and Rob 
Kirman as liquidators of Territory Resources (Liquidators).   

 Estimated assets and liabilities 

In a liquidation, the directors are required to complete a Report on Company Affairs and Property (ROCAP) setting 
out a detailed assessment of Territory Resources’ asset and liability position and causes of failure.   

The Liquidators sent a formal request for a ROCAP and questionnaire, together with a demand to access Territory 
Resources’ books and records, to the Former Director and Director.    

As at the date of this report, and despite the Liquidators agreeing to requests for additional time and issuing multiple 
reminders, neither the Director nor the Former Director have provided a completed ROCAP for Territory Resources.  

The Liquidators have obtained some company records from the Director, including a Xero accounting file (Xero), 
limited file server data, limited emails and one lever arch file of physical books and records.  Noting the lack of 
compliance, assistance has been sought from ASIC in relation to the non-compliance with the Liquidators’ request for 
submission of a ROCAP. 

Set out overleaf is a summary of Territory Resources’ asset and liability position based on the books and records on 
hand:  
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 Assets 

 Cash 

Territory Resources’ reported cash position is summarised in the table below: 

 

Territory Resources maintained a bank account with Westpac Banking Group (Westpac), and a credit card with 
Australia and New Zealand Banking Group (ANZ) (Accounts).  Minimal transactions were recorded in the Accounts in 
the six months before the Liquidators’ appointment.  

At the request of the Liquidators, the Accounts were closed and $358 was deposited in the liquidation bank account. 
In addition, the books and records recorded $1.00 petty cash. This was recovered in the physical books and records 
provided by the Director and deposited into the liquidation bank account.   

 Motor Vehicles 

The books and records of Territory Resources recorded two motor vehicles with a written down value of $25,272.  

Separately, the Director provided details for three motor vehicles owned by Territory Resources. The Liquidators also 
wrote to the Department of Transport in both Western Australia and the Northern Territory to search their records 
for vehicles registered to Territory Resources.  These searches identified six vehicles in total, as summarised in the 
table below: 

Summary of financial position

Item Notes Directors' ROCAP Books and records ($)

Assets

Cash 4.1 Not provided 340

Motor vehicles 4.2 Not provided 25,272

Investments 4.3 Not provided 110,001

Inter-company loans 4.4 Not provided 12,209,515

Other assets 4.5 Not provided 16,706

Total assets 12,361,834

Liabilities

Priority creditors 5.1 Not provided  - 

Secured creditors 5.2 Not provided  - 

Unsecured creditors 5.3 Not provided (174,635)

Inter-company loans payable 5.4 Not provided (6,150,783)

Total liabilities (6,325,418)

Net assets / liabilities 6,036,417

Cash

Item Directors' ROCAP Books and records ($)

ANZ credit card Not provided  - 

Westpac account Not provided 339

Petty cash Not provided 1

Total 340
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The Liquidators note: 

 Three of the vehicles were located and secured.  The Liquidators received an offer of $56,004 (excl. GST) for 
these three vehicles on an “as is where is” basis, including reimbursement of costs incurred in securing them. 
This offer was accepted noting (i) it was within the value range provided by an independent valuer engaged 
by the Liquidators (Grays Australia) and (ii) it mitigated costs required to transport the vehicles to auction.  
Accordingly, $56,004 (excl. GST) was paid to the liquidation bank account.  

 The Liquidators wrote to the Director requesting information for the remaining three vehicles.   The Director 
provided documents that evidenced two of the vehicles were sold in 2016 and 2017, but the Liquidators 
await information on the final vehicle.  Should information not be received the vehicle will be reported stolen 
to the police.    

 Investments 

As summarised in the table below and detailed in the following sections, Territory Resources’ books and records 
reported two shareholdings in unlisted companies, but omitted a material shareholding in an ASX listed entity. 

 

 Gecko Mining Pty Ltd  

In December 2019, Evolution Mining Ltd sold its 9% shareholding in Gecko Mining Pty Ltd to Territory Resources. As 
a result, Territory Resources (and its related entities) gained full control of Gecko Mining Pty Ltd. 

Under the agreement, Territory Resources was required to pay $550,000 (incl. GST) to Evolution Mining Ltd. The books 
and records indicate $110,000 was paid and it is unclear if the remaining $440,000 was ever paid. A search of the 
ASIC records confirms Territory Resources owns 9% of the shares in Gecko Mining Pty Ltd.  The Liquidators wrote to 
Mr Xie, the Director of Gecko Mining Pty Ltd, to determine the value of this holding. Recoverable value for creditors 
is unknown and is subject to further investigation.  

 Yarram Iron Pty Ltd 

Yarram was formerly known as TRL Frances Creek Pty Ltd, and Territory Iron Pty Ltd.   

Yarram was a subsidiary of Territory Resources and we understand it owned the Francis Creek mine, where Territory 
Resources conducted mining activities (refer section 2.1).   

ASIC records indicate Territory Resources’ 100% ownership in Yarram was sold to Gold Valley Iron and Manganese 
Pty Ltd (of which the Former Director and Director are also the joint directors) in May 2019 for $1.  The Liquidators 

Motor Vehicles

$ Xero Director DOT Status

NISSAN NAVARA (2011) N Y Y Sold by Liquidators

TOYOTA PRADO (2014) Y Y Y Sold by Liquidators

NISSAN NAVARA (2013) Y Y Y Sold by Liquidators

TOYOTA LANDCRUISER (2007) N N Y Sold pre-appointment

HINO TWIN CAB FLAT TOP (2007)             N N Y Sold pre-appointment

TOYOTA LANDCRUISER (2008) N N Y Under investigation

Advised of existence

Investments

Item Directors' ROCAP Shares held (#) Books and records ($)

Gecko Mining Pty Ltd Not provided 100 110,000

Yarram Iron Pty Ltd Not provided 1 1

Emmerson Resources Ltd Not provided 16,021,440  - 

Total 16,021,541 110,001

Note 1: Territory Resources' investment in Emmerson Resources Ltd was not disclosed in the Xero file. At current market price of 
$0.07 per share, the shares are valued at $1.1m.
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have written to Mr Xie requesting documentation in order to assess whether any value is recoverable for creditors 
and await a response.    

 Emmerson Resources Ltd 

Although Territory Resources’ investment in Emmerson Resources Limited (Emmerson) is not recorded in the books 
and records, the Liquidators’ investigations identified Territory Resources’ 3% shareholding in Emmerson.  

As at the date of writing, Emmerson is trading at circa $0.07 per share, which represents a value of circa $1.1 million.  
Section 5.2.1 confirms AMAL holds a direct security interest over the Emmerson shares and accordingly, the Liquidators 
are liaising with AMAL in relation to their realisation.  

 Intercompany loans receivable  

Intercompany loans were reported in the books and records as set out in the following table: 

 

 TRL Tennant Creek Pty Ltd (TRLTC) 

Territory Resources’ largest asset is a $10.6 million loan owed by TRLTC (TRL Loan). The Xero file records this loan as 
a current asset of Territory Resources.  The Director and Former Director of Territory Resources are also (or were) 
directors of TRLTC. 

A review of the transactions making up the loan account indicate that the loan largely comprises:   

 $5.2 million cash advanced from Territory Resources to TRLTC;  

 $5.0 million which was ‘novated’ from the GVH loan account to TRLTC; 

 $500,000 of intercompany transactions; and  

 $67,000 of expenses paid by Territory Resources on behalf of TRLTC. 

A loan agreement was entered into on 30 October 2020 (19 days before the Liquidators’ appointment) between 
Territory Resources and TRLTC extending the re-payment terms for the TRL Loan until 2025 (Agreement).   

As outlined at section 2.2, prior to 30 October 2020, TransAsia issued several letters of demand to GVH in respect of 
breaches under the terms of the Facility.  TransAsia issued a letter of demand to Warrego Operations Pty Ltd (Warrego) 
(an entity whom also guaranteed the debt) on 7 October 2020.  As a result of non-payment by Warrego, AMAL 
enforced its security and appointed Agents for the Mortgagee in Possession.  

The Liquidators are investigating the validity of the Agreement and whether the TRL Loan is repayable in the near 
term.    

Intercompany loans

Item Notes Directors' ROCAP Xero Oct-20 ($) Xero Nov-20 ($)

Short term loans

TRL Tennant Creek 4.4.1 Not provided 10,612,092 10,612,195

Gecko Mining Company Pty Ltd 4.4.5 Not provided 13,635  - 

Gold Valley Iron Pty Ltd 4.4.2 Not provided 36,000 36,000

Yarram Iron Pty Ltd 4.4.5 Not provided 422,397  - 

Long term loans

Juno Mining Company 4.4.4 Not provided 488 488

Nobles Nob Mining Company 4.4.4 Not provided 488 488

Warrego Operations Pty Ltd 4.4.3 Not provided 1,560,344 1,560,344

TRL Tanami Pty Ltd 4.4.5 Not provided 355,555  - 

Edna Berryl Mining Company 4.4.5 Not provided 184,027  - 

Gold Valley Iron and Manganese Pty Ltd 4.4.5 Not provided 500,000  - 

Total 13,685,027 12,209,515
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 Gold Valley Iron Pty Ltd (GVI) 

The books and records of Territory Resources report GVI as a debtor of Territory Resources for $36,000.  GVI was 
placed into liquidation on 19 March 2020. We have submitted particulars of this debt with GVI’s liquidators, but the 
debt has not yet been formerly adjudicated. GVI is continuing its investigations and accordingly, the likelihood and/or 
rate of a dividend is not yet known.   

 Warrego  

The books and records of Territory Resources report Warrego as a debtor of Territory Resources for $1.5 million.  The 
loan primarily comprises cash transfers from Territory Resources to Warrego.   

Rob Brauer and Rob Kirman were appointed Managing Controllers of Warrego’s assets on 29 October 2020 by AMAL. 
No repayment to unsecured creditors is expected from the controllership of Warrego, including Territory Resources.   

 Juno Mining Company Pty Ltd (Juno) and Nobles Nob Mining Company Pty Ltd (Nobles Nob) 

The books and records of Territory Resources report Juno and Nobles Nob as debtors of Territory Resources for $488 
each.   It is not commercially viable to pursue recovery of these amounts.  

 Other 

The books and records of Territory Resources reported $1.5 million of loans receivable from five related entities in 
October 2020.  Between 31 October 2020 and 14 November 2020, these loans were offset against a material loan 
payable to GVH.  The Liquidators have written to the Director to obtain additional information on these transactions.  

 Other assets 

The books and records of Territory Resources report two other assets, as set out in the table below: 

 

The Liquidators note: 

 Territory Resources’ insurance policy was paid up to August 2020, and no refund is available; and  

 the Australian Taxation Office (ATO) advised that a $785 refund was available.  The Liquidators have requested 
this refund be transferred to the Liquidators’ bank account.   

 Creditors 

 Priority Creditors 

In accordance with section 556(1)(e) of the Act, employee entitlements such as wages, leave of absence, retrenchment, 
payment in lieu of notice and superannuation secure a priority ahead of unsecured creditors.   

The Liquidators were contacted by a potential previous employee.  After investigation, the Liquidators determined 
that the individual was an employee of Yarram, the former subsidiary of Territory Resources. Subject to further 
information becoming available, the Liquidators do not consider any amounts are owed by Territory Resources to 
priority creditors.   

 

 

Other assets

Item Directors' ROCAP Books and records ($)

Insurance pre-payments Not provided 94

GST Not provided 16,612

Total 16,706
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 Secured creditors 

 Specific security agreement  

As outlined at section 2.2, Territory Resources entered into a SSA with AMAL on 28 May 2019, whereby specific assets 
of Territory Resources were used as collateral to secure funds advanced to GVH by TransAsia. 

TransAsia issued demands to GVH in relation to the Facility, and as a result of non-payment, TransAsia issued a 
demand to Territory Resources (as a guarantor of the Facility) for the full amount of the Facility, being USD $15.6 
million (circa AUD $20 million).   

The assets of Territory Resources that are subject to AMAL’s security include: 

 cash held in any bank account in Territory Resources’ name (refer section 4.1).  $358 of cash was collected; 

 loans receivable and intercompany debts owed by Warrego and Emmerson (refer section 4.4.3).  There are 
no loans due from Emmerson, and it is unlikely any recovery will be made from the $1.5 million Warrego 
loan; and  

 the Emmerson shares (refer section 4.3).  At current market price the Emmerson shares are worth circa $1.1 
million.   

(collectively Secured Assets). 

AMAL does not have specific security over Territory Resources’ (i) motor vehicles, (ii) the balance of the loans receivable, 
or (iii) the balance of investments.  

The Liquidators have reviewed AMAL’s Personal Properties Securities (PPS) registration and consider it is valid and 
enforceable.  Accordingly, proceeds from the Secured Assets will be paid to TransAsia.   

 Other secured creditors 

A search of the PPS register identified one other party (an equipment provider) as having a potential security interest 
in Territory Resources.   The Liquidators wrote to this party to confirm if (i) they have a current security interest in 
Territory Resources and/or (ii) if they have a debt with Territory Resources.   This party is yet to respond despite follow 
up requests.   

 Unsecured creditors 

The books and records of Territory Resources recorded unsecured creditors of $174,635, as summarised in the table 
below:  

 

The Liquidators note the following: 

 The Liquidators issued correspondence to the Office’s of State Revenue in the Northern Territory and Western 
Australia to confirm if any state taxes are owing.  No response has been received to date to verify the balance 
in the books and records.   

 The Director is also a director of Edna Berryl Mining Company Pty Ltd and Horseshoe Manganese Pty Ltd.  
This debt comprises of invoices from 2018 for site access fees and interest of a loan.    

 Other creditors is made up of 13 creditors, with the majority of the debt ($84k) due to former accountants / 
advisors.   

Unsecured creditors

Item Directors' ROCAP Books and records ($)

Payroll Tax Payable Not provided (8,929)

Edna Berryl Mining Company Pty Ltd Not provided (10,000)

Horseshoe Manganese Pty Ltd Not provided (10,000)

Other creditors Not provided (145,705)

Total (174,635)
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The Liquidators are yet to receive a proof of debt from any creditor to enable us to verify the quantum of these 
claims.   

 Inter-company loans payable 

The books and records of Territory Resources recorded intercompany loans payable of $6.2 million, as summarised in 
the table below:  

 

These loans began accruing in circa 2018 and comprise (i) cash transfers to / from Territory Resources, (ii) intercompany 
transactions and (iii) expense payments made on Territory Resources’ behalf.  The Liquidators have not been provided 
with loan documentation to support the terms of these loans.  

 Investigations 

The Liquidators have conducted preliminary investigation into (i) the assets of Territory Resources, (ii) the estimated 
date of insolvency of Territory Resources, and (iii) potential of voidable transactions, including unfair preference claims, 
uncommercial transactions, unfair loans and unreasonable director-related transactions.  

This work includes (but is not limited to): 

 researching the background of Territory Resources to understand its history and financial position;  

 reviewing Territory Resources’ balance sheet to understand and analyse the current and non-current asset 
position; 

 considering the nature of assets held to determine their recoverability;  

 reviewing transactions in detail; and  

 reviewing email correspondence to identify demands received from creditors and evidence that Territory 
Resources was unable to pay its debts when they became due and payable.  

 Transactions  

As a result of the work listed in the above section, the Liquidators have identified the following transactions which 
warrant further investigation:  

 As outlined at section 4.3.2, Territory Resources previously had 100% ownership of Yarram, the entity which 
owed the Francis Creek mine assets. This ownership was sold to an entity with common directors for $1. 

 As outlined at section 4.4.5, a number of loans receivable (to an amount of $1.5 million), were offset against 
GVH’s loan payable.  

 As outlined at section 4.4.1, the largest asset on Territory Resources’ balance sheet is the $10.6 million TRL 
Loan. Mr Xie, a director of Territory Resources and TRLTC, entered into the Agreement on 30 October 2020 
to amend the terms of this loan, deferring its repayment date until 2025.  

The Liquidators investigations into the above transactions is ongoing.   

 

 

Inter-company loans payable

Item Directors' ROCAP Books and records ($)

Gold Valley Holdings Pty Ltd Not provided (5,971,581)

Black Range Mining Pty Ltd Not provided (250)

LSG Resources Pty Ltd Not provided (178,952)

Total (6,150,783)
- 
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 Insolvency  

On 18 November 2020, TransAsia issued a demand to Territory Resources for USD $15.6 million. On receipt of this 
demand, Territory Resources had net liabilities of AUD $21 million, meaning it had insufficient assets to satisfy the 
demand and was insolvent.  

The recoverability and re-payment terms of the TRL Loan in the period prior to the Liquidators’ appointment is relevant 
to determining if Territory Resources was insolvent before TransAsia issued it with its demand (i.e. before 18 November 
2020).  

Accordingly, the Liquidators have sought historical financial information of TRLTC from Mr Xie in this regard and 
investigations continue.  

 Reporting 

A confidential report on the Liquidators’ investigations will be prepared and lodged with ASIC shortly.  ASIC will 
consider this report and advise the Liquidators if it intends to action any matters identified by the Liquidators.  

 Receipts and payments to date 

The Liquidators’ receipts and payments in the liquidation to date are set out in the table below: 

 

As outlined in the Liquidators’ DIRRI, TransAsia agreed to provide $25,000 funding to the Liquidators to meet some 
of the costs and expenses of the winding up. This has not yet been paid. The Liquidators Remuneration Approval 
Report is attached, and outlines the current remuneration approval request.  

 Likelihood of a dividend 

A number of factors affect the likelihood of a dividend being paid to creditors, including: 

 the size and complexity of the liquidation; 

 the amount of assets realisable and the costs of realising those assets; 

 the statutory priority of certain claims and costs; 

 the value of various classes of claims including secured, priority and unsecured creditor claims; and 

 the volume of enquiries by creditors and other stakeholders. 

Based on the information available to us at this time, we expect that a distribution will be made to TransAsia under 
the SSA, but are unable to determine the quantum of that amount until realisation matters are concluded. As the 
Liquidators are still investigating a number of assets which are not subject to the SSA, some of which are material, it 
is too early to determine if a dividend will be payable to unsecured creditors.   

If a dividend is going to be paid, you will be contacted before that happens and, if you have not already done so, 
you will be asked to lodge a proof of debt.   This formalises the record of your claim in the liquidation and is used 
to determine all claims against Territory Resources.   

Receipts and payments to 19 February 2021

$ incl. GST $ (incl. GST)

Receipts

Pre-appointment cash at bank 349

Advance from secured creditor 25,000

Proceeds from sale of plant and equipment 60,500

Total receipts 85,849

Payments

Insurance (879)

Total payments (879)

Cash at bank as at 19 February 2021 84,970
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 Cost of the liquidation  

We enclose a detailed report on our remuneration, called a Remuneration Approval Report.   

We propose to have our remuneration approved by a proposal without a meeting.   

To vote on the proposal, you must return the enclosed voting form to our office by post, fax or email by              
15 March 2021.  You must also include a completed proof of debt and information to substantiate your claim.  A 
proof of debt form is enclosed, together with guidance notes to assist you when you complete it.   

We also enclose an Australian Restructuring Insolvency and Turnaround (ARITA) information sheet on passing 
resolutions without a meeting. 

In accordance with our enclosed Remuneration Approval Report, our estimated total remuneration for the 
Liquidation is $126,595 ($66,595 for work completed 19 November 2020 to 12 February 2021 and $60,000 for future 
work to be completed).   

An information sheet on approving remuneration of an external administrator is provided for your information. 

 What happens next? 

I will proceed with the liquidation, which will include: 

 realising the remaining assets; 

 recovering any further available property; 

 completing my investigations into Territory Resources’ affairs; 

 if identified, pursuing any viable claims for Liquidator recovery actions; and  

 completing my reporting to the corporate insolvency regulator, ASIC.  

I may write to you again with further information on the progress of the liquidation.   

I expect to have completed this liquidation within 12 to 18 months.   

 Where can you get more information? 

You can access information which may assist you on the following websites: 

 ARITA at www.arita.com.au/creditors 

 ASIC at www.asic.gov.au (search for “insolvency information sheets”). 

If you have any queries, please contact Phoebe Donaldson on (08) 6363 7619.   For further information about this 
engagement, please refer to the website https://www.mcgrathnicol.com/creditors/territory-resources-pty-ltd/. 

Date: 19 February 2021 
 
 

 
 
Rob Brauer 
Liquidator 
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Enclosures: 

Remuneration Approval Report 

ARITA Information Sheet – Approving remuneration of an external administrator  

Notice of Proposal to Creditors  

ARITA Information Sheet – Proposals without meeting 

Proof of Debt (Form 535) 

Proof of Debt Guidance Notes  

ARITA Information Sheet – Offences, Recoverable Transactions & Insolvent Trading 

 

 


