
 

 

 

 

 

 

 

 

 

 

SIBURAN RESOURCES LIMITED 

ACN 137 176 393 

NOTICE OF GENERAL MEETING 

 

TIME:  10:00 am (WST) 

DATE:  Tuesday, 21 July 2015 

PLACE:  Gershwin’s Private Dining Suite, Hyatt Regency Perth 

99 Adelaide Terrace  

Perth WA 6000 

 

 

 

 

The Directors recommend that you vote in favour of all Resolutions at this Meeting. 

The Independent Expert has determined that the proposed Transaction and issue of Shares to Guotai 

International is fair and reasonable to the non-associated Shareholders of the Company. 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to how they 

should vote, they should seek advice from their professional advisers prior to voting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the 

Company Secretary on +61 8 9386 3600. 
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Notice of Meeting 2 

CONTENTS  

Business of the Meeting (setting out the proposed Resolutions) 3 

Explanatory Statement (explaining the proposed Resolutions) 5 

Glossary 22 

Annexure A – Pro forma Financial Information  24 

Nomination of Proposed Directors Enclosed 

Proxy Form Enclosed 

Independent Expert’s Report Enclosed 

IMPORTANT INFORMATIO N 

Time and place of Meeting 

Notice is given that the Meeting will be held at 10:00 am (WST) on Tuesday, 21 July 2015 at: 

Gershwin’s Private Dining Suite, Hyatt Regency Perth 

99 Adelaide Terrace  

Perth WA 6000 

Your vote is important 

The business of the Meeting affects your shareholding and your vote is important.   

Voting eligibility 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 

2001 (Cth) that the persons eligible to vote at the Meeting are those who are registered 

Shareholders at 10:00am (WST) on Sunday, 19 July 2015. 

Voting in person 

To vote in person, attend the Meeting at the time, date and place set out above.   

Voting by proxy 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and 

in accordance with the instructions set out on the Proxy Form. 

In accordance with section 249L of the Corporations Act, Shareholders are advised that: 

 each Shareholder has a right to appoint a proxy; 

 the proxy need not be a Shareholder of the Company; and 

 a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may 

specify the proportion or number of votes each proxy is appointed to exercise.  If the 

member appoints 2 proxies and the appointment does not specify the proportion or 

number of the member’s votes, then in accordance with section 249X(3) of the 

Corporations Act, each proxy may exercise one-half of the votes. 
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Notice of Meeting 3 

BUS INESS  OF THE  MEET ING 

AGENDA 

1. RESOLUTION 1 – APPROVAL OF ISSUE OF SHARES TO GUOTAI INTERNATIONAL HOLDING 

LIMITED 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, subject to and conditional upon the passing of all Essential 

Resolutions, for the purposes of section 611 (Item 7) of the Corporations 

Act and for all other purposes, approval is given for the Company to issue 

up to 417,360,000 Shares to Guotai International Holding Limited on the 

terms and conditions set out in the Explanatory Statement, which will result 

in its and its associates’ voting power increasing from 0% to up to 59.85% in 

the Company.”  

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Guotai 

International Holding Limited and its associates (as detailed in Section 2.5(g) of the 

Explanatory Memorandum) or any other person who might obtain a benefit, except a benefit 

solely in the capacity of holder of ordinary securities if the Resolution is passed.  However the 

Company need not disregard a vote if it is cast by a person as a proxy for a person who is 

entitled to vote in accordance with the directions on the Proxy Form or it is cast by the person 

chairing the meeting as proxy for a person who is entitled to vote, in accordance with a 

direction on the Proxy Form to vote as the proxy decides. 

Expert’s Report:  Shareholders should carefully consider the report prepared by the 

Independent Expert for the purposes of the Shareholder approval required in this notice of 

meeting including the approval required under section 611 Item 7 of the Corporations Act.  

The Independent Expert’s Report comments on the fairness and reasonableness of the 

transactions the subject of this resolution to the non-associated Shareholders in the Company. 

2. RESOLUTION 2 – CAPITAL RAISING 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, subject to and conditional upon the passing of all Essential 

Resolutions, for the purposes of ASX Listing Rule 7.1 and for all other 

purposes, approval is given for the Company to issue up to 20,000,000 

Shares on the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any person 

who may participate in the proposed issue and a person who might obtain a benefit, except 

a benefit solely in the capacity of a holder of ordinary securities, if the Resolution is passed 

and any associates of those persons.  However, the Company need not disregard a vote if it 

is cast by a person as a proxy for a person who is entitled to vote, in accordance with the 

directions on the Proxy Form, or, it is cast by the person chairing the meeting as proxy for a 

person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as 

the proxy decides. 

3. RESOLUTION 3 – ELECTION OF DIRECTOR – MR GUO QING LI 

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, subject to and conditional on the passing of all Essential Resolutions, 

for the purpose of clause 11.11 of the Constitution and for all other 

purposes, Mr Guo Qing Li who, being eligible and having consented to 
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Notice of Meeting 4 

act, be elected as a director of the Company on and from Settlement of 

the Transaction.” 

4. RESOLUTION 4 – ELECTION OF DIRECTOR – MR MARK DING  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, subject to and conditional on the passing of all Essential Resolutions, 

for the purpose of clause 11.11 of the Constitution and for all other 

purposes, Mr Mark Ding who, being eligible and having consented to act, 

be elected as a director of the Company on and from Settlement of the 

Transaction.” 

5. RESOLUTION 5 – ISSUE OF SHARES FOR SERVICES PROVIDED  

To consider and, if thought fit, to pass, with or without amendment, the following 

resolution as an ordinary resolution: 

“That, subject to and conditional on the passing of all Essential Resolutions, for the 

purposes of ASX Listing Rule 7.1 and for all other purposes, approval is given for the 

Company to issue up to 20,868,000 Shares in consideration for services provided to the 

Company by Bridge Global Securities, on the terms and conditions described in the 

Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Bridge Global 

Securities and its associates or any other person who might obtain a benefit, except a benefit solely in 

the capacity of holder of ordinary securities if the Resolution is passed.  However, the Company need 

not disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in 

accordance with the directions on the Proxy Form, or, it is cast by the person chairing the meeting as 

proxy for a person who is entitled to vote, in accordance with a direction on the Proxy Form to vote as 

the proxy decides. 

Dated: 19 June 2015 

By order of the Board 

 

Kah Hui Tan 

Director and Company Secretary  
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Notice of Meeting 5 

EXPLANATORY STATEMEN T 

This Explanatory Statement has been prepared to provide information which the Directors believe 

to be material to Shareholders in deciding whether or not to pass the Resolutions. 

All Resolutions, are Essential Resolutions. If any of the Essential Resolutions are not passed, then all 

of the Resolutions will be taken to have been rejected by Shareholders and the Transaction will 

not proceed. 

The Directors recommend that you vote in favour of all Resolutions at this Meeting. 

The Independent Expert has determined that the proposed Transaction and issue of Shares to 

Guotai International Holding Limited is fair and reasonable to the non-associated Shareholders of 

the Company. 

1. BACKGROUND TO THE ESSENTIAL RESOLUTIONS 

1.1 General background 

The Company is a West-Australian based exploration company with tungsten and gold 

projects in Australia, New Zealand and Papua New Guinea.  

SBU’s flagship project is the Kirwan Hill Tungsten Project located in New Zealand (Kirwan 

Project) and currently in the exploration phase for tungsten. Due to tungsten’s versatility 

in many manufacturing uses, the growing market demand for this strategic metal 

provides SBU the impetus for continuous exploration well into the future.  

SBU’s first priority is to develop the Kirwan Project to be a world class tungsten operation 

and its primary goal to establish the project as the largest tungsten mine outside China.   

Further details of the Company’s most recent activities are set out in its Half-Yearly Report 

lodged with ASX on 12 March 2015 and its Quarterly Activities Report lodged with ASX on 

30 April 2015. 

1.2 Transaction  

On 15 May 2015, the Company announced that it had entered into a into a conditional 

binding heads of agreement (Agreement) to acquire 16.67% of the issued capital of 

China Automobile Parts Holding Limited, a company listed on the Main Market of Bursa 

Malaysia which manufactures chassis components (China Automobile) (being 

100,000,000 China Automobile Shares), from the majority shareholder of China 

Automobile, Guotai International Holding Limited, a company incorporated in British 

Virgin Islands (Guotai International) (Transaction).   

The material terms of the Agreement are as follows: 

(a) (Consideration): In consideration for Guotai International entering the 

Agreement, SBU has agreed to issue 417,360,000 Shares to Guotai International 

(Consideration Shares). 

(b) (Conditions Precedent): the settlement of the Transaction (Settlement) is 

conditional upon the following outstanding conditions being satisfied or waived 

by 31 July 2015: 

(i) SBU completing a capital raising to raise a minimum of $1,000,000 

through the issue of up to 20,000,000 Shares at an issue price of $0.05 

(Capital Raising); 

(ii) SBU holding a Shareholders meeting to approve the Transaction and all 

related matters;  

F
or

 p
er

so
na

l u
se

 o
nl

y



Notice of Meeting 6 

(iii) China Automobile and Guotai International each obtaining all 

shareholder and regulatory approvals necessary to give effect to the 

Transactions and all related matters contemplated by the Agreement 

being obtained; and 

(iv) the parties obtaining any other third party consents or regulatory 

approvals required by the parties to lawfully complete the matters set 

out in the Agreement. 

(c) (Board appointments): Upon Settlement, Noel Ong (current Director of SBU) will 

be appointed to the board of China Automobile as SBU’s nominee and Mr Guo 

Qing Li and Mr Mark Ding (Proposed Directors) will, subject to Shareholder 

approval, be appointed to the Board of SBU, as nominees of Guotai 

International. 

(d) (Lead manager): Bridge Global Securities will be engaged as lead manager of 

the Capital Raising. 

This Notice of Meeting sets out the Resolutions necessary to complete the Transaction 

and all related matters as required by the Condition Precedent set out at Section 

1.2(b)(ii) above. Each of the Resolutions is conditional upon the approval by 

Shareholders of all of the other Essential Resolutions. Accordingly, if any of the Essential 

Resolutions are not approved by Shareholders, all of the Resolutions will fail and 

Settlement of the Transaction will not occur.  

A summary of the Essential Resolutions is as follows: 

(a) as the issue of the Consideration Shares will result in Guotai International, and its 

associates having a voting power in excess of 20%, the Company is seeking 

Shareholder approval under Item 7 of section 611 of the Corporations Act 

(Resolution 1); 

(b) approval to issue the Shares under the Capital Raising (Resolution 2);  

(c) the appointment of the two Proposed Directors (Resolution 3 and Resolution 4); 

and 

(d) approval to issue 20,868,000 Shares to Bridge Global Securities in consideration 

for the lead manager and corporate advisory services provided by Bridge 

Global Securities to the Company in relation to the Transaction (Resolution 5). 

1.3 Directors’ recommendation and voting intention 

All of the Directors are of the opinion that the Transaction is in the best interests of 

Shareholders and, accordingly, the Directors unanimously recommend that Shareholders 

vote in favour of the Essential Resolutions.  The Directors’ recommendations are based on 

the reasons outlined in Section 1.14(a). 

Each of the Directors intends to vote all of their Shares in favour of each of the 

Resolutions. 

1.4 Expert opinion 

The Independent Expert has determined that the proposed Transaction and issue of 

Shares to Guotai International is fair and reasonable to non-associated Shareholders of 

the Company. The Independent Expert’s Report is enclosed with this Notice of Meeting 

and Explanatory Statement.  
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Notice of Meeting 7 

1.5 Overview of China Automobile  

China Automobile was incorporated and founded in 2004 and is headquartered in 

Jinjiang City, Fujian Province in the People's Republic of China. 

China Automobile is an investment holding company, founded in 2004, specialising in the 

manufacture of chassis components used in automobiles for transporting goods. Its 

product portfolio consists of five (5) categories, namely wheel-hub bolts, wheel axles, 

steel pins, u-bolts, and torque-rod bushings. Steel pins, u-bolts, and torque-rod bushings 

are components of leaf-spring suspensions, which are commonly utilised in the load-

bearing rear section of heavy automobiles, amongst others.  

Their product lines are supplied for aftermarket repair, maintenance and modification, 

with an emphasis on catering for components used in heavy vehicles. Demand for these 

aftermarket parts are driven by the need to periodically replace such parts, which 

endure significant wear and tear over the operating life span of goods-transporting 

vehicles. Additionally, automobiles modified to carry heavier loads require reinforcement 

of its rear suspension system, which involve replacing existing parts with stronger models 

capable of enduring higher stresses.  

They have been granted five (5) patents for product-design innovations in 2011 and two 

(2) patents for modifications on machines used in wheel-axle fabrication and clamping 

mechanism in 2012, by the State Intellectual Property Office of the People's Republic of 

China. 

China Automobile has a strong presence in the business sector of China and valuable 

contractual arrangements with end users of many metals including tungsten. 

1.6 Guotai International  

Guotai International is the majority shareholder of China Automobile which currently 

holds a total of 183,750,000 China Automobile Shares (being 22.96%).  

Guotai International is controlled by Mr Li who is the sole director and sole shareholder of 

Guotai International. 

Mr Li is one of the Proposed Directors who, subject to Shareholder approval, will be 

appointed to the Board following Settlement. 

Mr Li has a number of strategic relationships in China. For further information on Mr Li 

please refer to his director profile contained in Section 4 of this Explanatory Statement.  

1.7 Board’s vision 

Following Settlement, SBU’s intention is that it will continue to focus on identifying 

prospective mineral projects with the view of developing SBU into a mineral producer.  

The Company currently has 2 active projects, being the Kirwan Project and the recently 

acquired Ora Banda South Gold Project located north of Kalgoorlie (Ora Banda Project).  

(a) Kirwan Project 

SBU is unwavering in its primary goal to establish the project as the largest 

tungsten mine outside China.   

The Transaction will enable SBU to form a strategic partnership with China 

Automobile and Guotai International and will enable SBU to gain a presence in 

China. This will provide SBU with the potential to develop relationships with major 

players in the tungsten industry and potential end-user/off-takers to participate 

in its Kirwan Project.  
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Notice of Meeting 8 

The Company intends that its investment in China Automobile will be a long 

term strategic holding to develop a strong collaboration with China Automobile 

and Guotai International. This will be strengthened by the relationship 

developed through the board appointments as set out in Section 1.2(c) which 

will see SBU director Noel Ong being appointed to the Board of China 

Automobile and the two Proposed Directors being appointed to the Board of 

SBU.  

These board appointments will assist the development of the strategic 

relationship and accordingly, benefit SBU’s future proposed activities. 

In the coming months and following Settlement, SBU will be seeking to establish 

a JORC resource for the Kirwan Project.  This will be established with a series of 

drilling programs to outline the extent of the mineralisation.  SBU intends to 

initiate logistical and drilling preparation within the next 3 months. 

(b) Ora Banda Project 

Concurrently, SBU will be seeking to test the recently acquired Ora Banda 

Project.  The prospect has good bedrock gold mineralisation and the testing will 

be staged in two parts.  The first is to establish the orientation of the 

mineralisation with a diamond tail drilling program adjacent to the “discovery” 

hole. The second stage will involve a series of air-core drill holes to seek any 

potential mineralisation that is associated with the historical bedrock gold 

mineralisation. 

In addition to the two active projects, SBU is also actively reviewing additional projects, 

specifically with a Chinese focus, while the commodities prices are low and vendors are 

more willing to transact projects.   

The Transaction is an effective way to structure funding for SBU’s existing and potential 

resource projects. In the last financial year, China Automobile paid a dividend 

equivalent to $A0.006 per share or 4.53% dividend yield.  If the Transaction had been 

implemented and SBU had held the 16.67% interest in China Automobile, this dividend 

would have resulted in SBU receiving a distribution of $A600,000.  This potential to earn a 

dividend revenue stream will provide a source of exploration funding to allow SBU more 

scope to continue with its core business of exploring and developing mineral projects. 

1.8 Purpose of proposed Capital Raising 

As set out above, one of the conditions precedent to Settlement is that SBU is required to 

raise $1,000,000 through a public offer. 

The proposed Capital Raising will enable the Company to funds its initial proposed 

operations as set out above in Section 1.7, specifically to: 

(a) provide funds for the logistical and drilling preparation at the Kirwan Project; 

(b) provide funds to test the recently acquired Ora Banda Project; and 

(c) provide funds for the review of potential opportunities within the same sector 

that could create additional shareholder value. 

An estimated use of funds is set out below at section 1.9 of the Explanatory Statement.  

1.9 Use of funds 

The Board intends to apply the funds raised under the Capital Raising in the manner set 

out in the table below.  The table is a statement of current intentions as of the date of this 

Notice.  As with any budget, intervening events and new circumstances have the 
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Notice of Meeting 9 

potential to affect the manner in which the funds are ultimately applied.  The Board 

reserves the right to alter the way funds are applied on this basis.  

Total funds raised ($1,000,000) Total 

Logistical and drilling at the Kirwan Project $500,000 

Testing at the Ora Banda Project $100,000 

Expenses associated with the Transaction $143,000 

Review of other potential new projects $50,000 

Working capital $207,000 

Total  $1,000,000 

 

1.10 Capital structure 

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

Shares 

 Number 

Shares on issue as at the date of this Notice 239,157,200 

Consideration Shares (to be issued pursuant to Resolution 1) 417,360,000  

Capital Raising (to be issued pursuant to Resolution 2) 20,000,000 

BGS Placement (to be issued pursuant to Resolution 5) 20,868,000  

Total Shares on Settlement  697,385,200 

 

Options 

 Number 

Options on issue as at the date of this Notice 183,624,1511 

Consideration Shares  Nil 

Capital Raising Nil 

Total Options on Settlement 183,624,151 

 
Notes  

1. 178,624,151 listed Options exercisable at $0.02 each on or before 31 December 2017, 

4,000,000 unlisted Options exercisable at $0.30 each on or before 31 January 2016 and 

1,000,000 unlisted Options exercisable at $0.30 each on or before 9 December 2015.  

 

1.11 Composition of the Board of Directors 

It is intended that the Board of Directors will comprise the following upon Settlement: 

(a) James Schwarz (Chairman); 

(b) Noel Ong (Managing Director); 

(c) Kah Hui Tan (Executive Director); 

(d) Nathan Carbone (Non Executive Director); 
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Notice of Meeting 10 

(e) Hao Ming Peng (Non Executive Director); 

(f) Siew Wei Mak (Non Executive Director); 

(g) Chiong Ong Tiong (Non Executive Director); 

(h) Li Guo Qing (Proposed Non Executive Director); and 

(i) Mark Ding (Proposed Independent Non Executive Director). 

The Company notes that further consolidation of the Board may take place after 

Settlement however there is no current intention in respect of further board changes.   

1.12 Pro Forma Statement of Financial Position 

Set out in Annexure A is a pro forma balance sheet of the Company assuming that all 

Essential Resolutions have been passed and the Transaction (including the Capital 

Raising being completed) has settled.    

The historical and pro-forma information is presented in an abbreviated form, insofar as it 

does not include all of the disclosure required by the Australian Accounting Standards 

applicable to annual financial statements.  

1.13 Timetable  

An indicative timetable for Settlement of the Transaction and associated matters is set 

out below: 

Event Date* 

Execution of Agreement and announcement of Transaction   15 May 2015 

Distribute this Notice  19 June 2015 

Lodgement of the Prospectus  
On or around 30 

June 2015 

General Meeting  21 July 2015 

Closing date of Capital Raising 21 July 2015 

Settlement of Transaction  28 July 2015 

End date to satisfy conditions precedent in the Agreement 31 July 2015 

 

* The above dates are indicative only and may change at the discretion of the Directors.   

1.14 Advantages and disadvantages 

All of the Directors are of the opinion that the Transaction is in the best interests of 

Shareholders and, accordingly, the Directors unanimously recommend that Shareholders 

vote in favour of the Essential Resolutions.   

Set out below are non-exhaustive lists of what the Directors consider to be the 

advantages and disadvantages of the Transaction. 

(a) Advantages 
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Notice of Meeting 11 

The Directors are of the view that the following non-exhaustive list of 

advantages may be relevant to a Shareholder’s decision on how to vote on the 

Essential Resolutions in order to approve the Transaction: 

(i) (Chinese presence) SBU will form a strategic partnership with China 

Automobile and Guotai International which will enable SBU to gain a 

presence in China;  

(ii) (Build strategic relationships) The Transaction will provide SBU with the 

potential to develop relationships with major players in the tungsten 

industry and potential end-user/off-takers to participate in its Kirwan 

Project;  

(iii) (Potential to convert shares to cash) As there is a liquid market for China 

Automobile Shares should the Company require an injection of cash in 

the future, it could dispose of some or all of its China Automobile 

Shares; 

(iv) (Provide funding) As China Automobile is an operating company with a 

history of generating profits, there is a potential to earn a dividend 

revenue stream. This would provide a source of exploration funding 

and allow SBU more scope to continue with its core business of 

exploring and developing mineral projects. Additionally, the successful 

completion of the Capital Raising will enable the Company to fund 

both exploration activities on its mining assets and identify and 

evaluate other opportunities that have a strategic fit or will otherwise 

add value to Shareholders; 

(v) (Potential for increase in value) It is possible that the value of China 

Automobile Shares would increase in the future and accordingly the 

underlying value of SBU’s interest in China Automobile would increase 

and this value would likely be able to be recognised by SBU’s 

shareholders;  

(vi) (Potential to raise money in the future) The inception of Guotai as a 

substantial holder and the investment in China Automobile could result 

in it being easier for SBU to raise money in the future; and 

(vii) (Board representation) SBU will have a representative on the board of 

China Automobile following Settlement and therefore able to influence 

some level of decision making in that entity. 

(b) Disadvantages 

The Directors are of the view that the following non-exhaustive list of 

disadvantages may be relevant to a Shareholder’s decision on how to vote on 

the Essential Resolutions in order to approve the Transaction:  

(i) (Dilution) current Shareholders will have their interest in the Company 

significantly diluted by the issue of the Consideration Shares and Shares 

under the Capital Raising;  

(ii) (Trading risks) investment in China Automobile is subject to risks and 

there is no guarantee of the Company’s returns. As China Automobile is 

listed on the Bursa Malaysia, the price of its shares is subject to varied 

and often unpredictable influences on the market for equities, 

including, but not limited to general economic conditions including the 

performance of inflation rates, foreign exchange rates and interest 

rates, variations in the general market for listed stocks in general, 

changes to government policy, legislation or regulation, industrial 
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disputes, general operational and business risks and hedging or 

arbitrage trading activity that may develop involving China 

Automobile Shares; 

(iii) (Concentration of ownership) It is anticipated that Guotai International 

and its associates will own 59.85% of Shares on issue immediately after 

the Transaction and Capital Raising as well as having 2 nominee 

directors appointed to the Board of SBU. As a result, Guotai 

International and its associates will have significant influence over all 

matters that require approval by the Company’s Shareholders, 

including the election of directors and approval of significant 

corporate transactions; 

(iv) (Does not inject a large amount of cash into SBU) The acquisition of 

China Automobile Shares does not generate significant cash flows and 

is unlikely to generate sufficient cash flows in the future to fund 

significant exploration activities, unless the China Automobile Shares 

are sold. Additionally, China Automobile has stated that it is 

experiencing difficult trading conditions which are likely to hinder the 

payment of any dividends in the next 12 months; and 

(v) (Inconsistent with the investment objectives) the Transaction may be 

inconsistent with the investment objectives of all Shareholders. 

2. RESOLUTION 1 – ISSUE OF SHARES TO GUOTAI INTERNATIONAL 

2.1 Agreement 

As set out in Section 1.2, on 15 May 2015, the Company announced that it had entered 

into a Heads of Agreement (Agreement) to acquire 16.67% of the issued capital of China 

Automobile (being 100,000,000 China Automobile Shares), from the majority shareholder 

of China Automobile, Guotai International in consideration for the issue to Guotai 

International of the Consideration Shares.   

Resolution 1 seeks Shareholder approval for the purpose of Item 7 of section 611 of the 

Corporations Act to allow the Company to issue the Consideration Shares to Guotai 

International.  

The issue of the Consideration Shares, will result in the voting power of Guotai 

International and its associates in the Company increasing from 0% up to 59.85% 

(assuming no Options are exercised and no Shares are issued other than the Capital 

Raising and BGS Placement). 

A summary of the terms of the Agreement is set out in Section 1.2. 

2.2 ASX Listing Rule 7.1 

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, 

issue or agree to issue more equity securities during any 12 month period than that 

amount which represents 15% of the number of fully paid ordinary securities on issue at 

the commencement of that 12 month period. 

Pursuant to ASX Listing Rule 7.2 (Exception 16), ASX Listing Rule 7.1 does not apply to an 

issue of securities approved for the purpose of Item 7 of section 611 of the Corporations 

Act.  Accordingly, if Shareholders approve the issue of securities pursuant to Resolution 1, 

the Company will retain the flexibility to issue equity securities in the future up to the 15% 

annual placement capacity set out in ASX Listing Rule 7.1 and the additional 10% annual 

capacity set out in ASX Listing Rule 7.1A without the requirement to obtain prior 

Shareholder approval.  
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2.3 Chapter 2E of the Corporations Act 

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 issue of Consideration Shares will result in the issue of Shares which constitutes giving 

a financial benefit and Guotai International is a related party of the Company by virtue 

of it being controlled by Mr Guo Qing Li, a Proposed Director. 

The Directors consider that Shareholder approval pursuant to Chapter 2E of the 

Corporations Act is not required in respect of the issue of Consideration Shares because 

the issue of Shares to Guotai International was negotiated on arm’s length terms. 

2.4 ASX Listing Rule 10.11 

ASX Listing Rule 10.11 also requires shareholder approval to be obtained where an entity 

issues, or agrees to issue, securities to a related party, or a person whose relationship with 

the entity or a related party is, in ASX’s opinion, such that approval should be obtained 

unless an exception in ASX Listing Rule 10.12 applies.   

As the issue of Consideration Shares involves the issue of Shares to a related party of the 

Company, Shareholder approval pursuant to ASX Listing Rule 10.11 is required unless an 

exception applies.  It is the view of the Directors that Exception 6 set out in ASX Listing 

Rule 10.12 applies in the current circumstances as Mr Guo Qing Li is only a related party 

by reason of the Transaction.  

2.5 Item 7 of section 611 of the Corporations Act  

(a) Section 606 of the Corporations Act – Statutory Prohibition  

Pursuant to section 606(1) of the Corporations Act, a person must not acquire a 

relevant interest in issued voting shares in a listed company if the person 

acquiring the interest does so through a transaction in relation to securities 

entered into by or on behalf of the person and because of the transaction, that 

person’s or someone else’s voting power in the company increases: 

(i) from 20% or below to more than 20%; or 

(ii) from a starting point that is above 20% and below 90%, 

(Prohibition). 

(b) Voting Power 

The voting power of a person in a body corporate is determined in accordance 

with section 610 of the Corporations Act.  The calculation of a person’s voting 

power in a company involves determining the voting shares in the company in 

which the person and the person’s associates have a relevant interest. 

(c) Guotai International’s current entitlements in the Company 
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Guotai International currently does not hold any Shares or Options in the 

Company.  

(d) Associates 

For the purposes of determining voting power under the Corporations Act, a 

person (second person) is an “associate” of the other person (first person) if: 

(i) (pursuant to section 12(2) of the Corporations Act) the first person is a 

body corporate and the second person is: 

(A) a body corporate the first person controls; 

(B) a body corporate that controls the first person; or 

(C) a body corporate that is controlled by an entity that controls 

the person; 

(ii) the second person has entered or proposes to enter into a relevant 

agreement with the first person for the purpose of controlling or 

influencing the composition of the company’s board or the conduct of 

the company’s affairs; or 

(iii) the second person is a person with whom the first person is acting or 

proposes to act, in concert in relation to the company’s affairs. 

Associates are, therefore, determined as a matter of fact.  For example where a 

person controls or influences the board or the conduct of a company’s business 

affairs, or acts in concert with a person in relation to the entity’s business affairs. 

(e) Relevant Interests 

Section 608(1) of the Corporations Act provides that a person has a relevant 

interest in securities if they: 

(i) are the holder of the securities; 

(ii) have the power to exercise, or control the exercise of, a right to vote 

attached to the securities; or 

(iii) have power to dispose of, or control the exercise of a power to dispose 

of, the securities. 

It does not matter how remote the relevant interest is or how it arises.  If two or 

more people can jointly exercise one of these powers, each of them is taken to 

have that power. 

In addition, section 608(3) of the Corporations Act provides that a person has a 

relevant interest in securities that any of the following has: 

(i) a body corporate in which the person’s voting power is above 20%; 

and 

(ii) a body corporate that the person controls. 

(f) Control 

The Corporations Act defines “control” very broadly under section 50AA of the 

Corporations Act control to mean that an entity has the capacity to determine 

F
or

 p
er

so
na

l u
se

 o
nl

y



Notice of Meeting 15 

the outcome of decisions about the financial and operating policies of the 

Company. 

(g) Associates of Guotai International  

For the purposes of the Corporations Act, Mr Guo Qing Li, who is the sole 

director and shareholder of Guotai International, will be deemed to hold a 

relevant interest in the securities that Guotai International holds in the Company 

on the basis that his voting power in Guotai International is 100% as at the date 

of this Notice.   

China Automobile will also be deemed to hold a relevant interest in the 

securities that Guotai International holds in the Company on the basis that 

Guotai International is a major shareholder of China Automobile, currently 

holding a 22.96% interest, Mr Li is the managing director of China Automobile 

and the sole director of Guotai International and as part of the Transaction a 

Director of SBU will be appointed to the board of China Automobile. Therefore 

China Automobile and Guotai International will be seen to be acting or 

proposing to act, in concert in relation to SBU’s affairs. 

Guotai International and Mr Guo Qing Li do not have any other associates. 

Guotai International, Mr Guo Qing Li or China Automobile do not have an 

existing relevant interests in the Company.  

2.6 Reason section 611 Approval is Required  

Item 7 of section 611 of the Corporations Act provides an exception to the Prohibition, 

whereby a person may acquire a relevant interest in a company’s voting shares with 

shareholder approval.  

Following the issue of the Consideration Shares, Guotai International will have a relevant 

interest in 417,360,000 Shares in the Company, representing 59.85% voting power in the 

Company.  This assumes that no other Shares are issued (other than pursuant to the 

Capital Raising and the BGS Placement) or Options are exercised. 

Accordingly, Resolution 1 seeks Shareholder approval for the purpose of section 611 Item 

7 of the Corporations Act and all other purposes to enable the Company to issue the 

Consideration Shares to Guotai International.  

In additional Mr Li and China Automobile, as associates of Guotai International as 

identified at Section 2.5(g), will have a relevant interest in any Shares held by Guotai 

International. 

Shareholder approval is required to enable these parties to acquire a relevant interest in 

the Shares issued to Guotai International as their voting power in the Company will also 

increase above 20%. 

2.7 Specific Information required by section 611 Item 7 of the Corporations Act and ASIC 

Regulatory Guide 74 

The following information is required to be provided to Shareholders under the 

Corporations Act and ASIC Regulatory Guide 74 in respect of obtaining approval for Item 

7 of section 611 of the Corporations Act.  Shareholders are also referred to the 

Independent Expert’s Report prepared by RSM Bird Cameron annexed to this 

Explanatory Statement. 

(a) Identity of the Acquirer and its Associates 
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It is proposed that Guotai International will be issued the Consideration Shares in 

accordance with the terms of the Agreement as set out in Section 1.2 of this 

Explanatory Memorandum 

The identify of Guotai International’s Associates are set out at Section 2.5(g). 

Accordingly, with the exception of Mr Guo Qing Li and China Automobile, there 

are no associates of China Automobile for the purposes of determining his 

voting power under the Corporations Act.  

(b) Relevant Interest and Voting Power 

The relevant interest of Guotai International and its associates in voting shares in 

the capital of the Company (both current, and following the issue of the 

Consideration Shares and the completion of the Capital Raising as 

contemplated by this Notice) are set out in the table below:  

Event Shares held 

by or issued 

to Guotai 

International  

Cumulative 

Relevant 

interest of 

Guotai 

International 
and associates 

Cumulative Total 

Shares on issue 

Cumulative Guotai 

International and 

associates voting 

power 

Current  Nil Nil 239,157,200 0% 

Following issue 

of 

Consideration 

Shares  

417,360,000  417,360,000  697,385,200  59.85% 

 

(c) Summary of increases 

From the above chart it can be seen that the maximum relevant interest that 

Guotai International will hold after the issue of the Consideration Shares is 

417,360,000 Shares, and the maximum voting power that Guotai International 

will hold is 59.85%. This represents a maximum increase in voting power of 59.85% 

(being the difference between 0% and 59.85%.  

Additionally, through being associates of Guotai International:  

(i) the maximum relevant interest that Mr Li will hold after the issue of the 

Consideration Shares is 417,360,000 Shares, and the maximum voting 

power that Mr Li will hold is 59.85%. This represents a maximum increase 

in voting power of 59.85% (being the difference between 0% and 

59.85%; and 

(ii) the maximum relevant interest that China Automobile will hold after the 

issue of the Consideration Shares is 417,360,000 Shares, and the 

maximum voting power that China Automobile will hold is 59.85%. This 

represents a maximum increase in voting power of 59.85% (being the 

difference between 0% and 59.85%. 

(d) Assumptions 

Note that the following assumptions have been made in calculating the above: 

(i) the Company has 239,157,200 Shares on issue as at the date of this 

Notice of Meeting; 
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(ii) prior to Settlement, the Company does not issue any additional Shares 

other than the Consideration Shares or Shares under the Capital Raising 

and the BGS Placement. The issue of additional Shares would result in a 

decrease in the relative voting power of Guotai International;  

(iii) no existing Options are exercised.  The exercise of any additional 

Options would result in a decrease to the relative voting power of 

Guotai International;  

(iv) prior to Settlement, Guotai International and its associates do not 

acquire any additional Shares; and 

(v) the Capital Raising is raised.  

(e) Reasons for the proposed issue of securities 

As set out in Section 1.2 of this Explanatory Statement, the reason for the issue of 

the Consideration Shares to Guotai International is in consideration for the 

Transaction. 

(f) Date of proposed issue of securities 

The Consideration Shares will occur on Settlement of the Transaction in 

accordance with the indicative timetable set out in Section 1.13. 

(g) Material terms of proposed issue of securities 

As set out in Section 1.2 of this Explanatory Statement the Company is proposing 

to issue the Consideration Shares in consideration for Guotai International 

agreeing to sell its 16.67% holding (being 100,000,000 shares) in China 

Automobile.  

(h) Guotai International’s Intentions  

Other than as disclosed elsewhere in this Explanatory Statement, as at the date 

of this Notice and assuming changes by reason of the Transaction, the 

Company understands that Guotai International and its associates: 

(i) have no present intention of making any significant changes to the 

business of the Company; 

(ii) intend to participate in further capital raisings of the Company to 

maintain its shareholding interest; 

(iii) have no present intention of making changes regarding the future 

employment of the present employees of the Company;  

(iv) do not intend to redeploy any fixed assets of the Company;  

(v) do not intend to transfer any property between the Company and 

Guotai International or its associates; and 

(vi) has no intention to change the Company’s existing policies in relation 

to financial matters or dividends. 

These intentions are based on information concerning the Company, its business 

and the business environment which is known to Guotai International, Mr Guo 

Ging Li and China Automobile at the date of this Notice. 
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These present intentions may change as new information becomes available, as 

circumstances change or in the light of all material information, facts and 

circumstances necessary to assess the operational, commercial, taxation and 

financial implications of those decisions at the relevant time. 

(i) Interests and Recommendations of Directors 

None of the current Board members have a material personal interest in the 

outcome of the Essential Resolutions.  

All of the Directors are of the opinion that the Transaction is in the best interests 

of Shareholders and, accordingly, the Directors unanimously recommend that 

Shareholders vote in favour of the Essential Resolutions.  The Directors’ 

recommendations are based on the reasons outlined in Section 1.14.  

The Directors are not aware of any other information other than as set out in this 

Notice of Meeting and Explanatory Statement that would be reasonably 

required by Shareholders to allow them to make a decision whether it is in the 

best interests of the Company to pass Resolution 1. 

2.8 Advantages and Disadvantages of the Transaction  

Non-exhaustive lists of the advantages and disadvantages of the Transaction are set out 

in Section 1.14 of the Explanatory Memorandum. 

2.9 Independent Expert’s Report 

The Independent Expert's Report prepared by RSM Bird Cameron (a copy of which is 

enclosed with this Notice of Meeting and Explanatory Statement) assesses whether the 

Transaction is fair and reasonable to the non-associated Shareholders of the Company.   

The Independent Expert’s Report concludes that the Transaction is fair and reasonable to 

the non-associated Shareholders of the Company. 

Shareholders are urged to carefully read the Independent Expert’s Report to understand 

the scope of the report, the methodology of the valuation and the sources of 

information and assumptions made. 

3. RESOLUTION 2 – CAPITAL RAISING 

3.1 General 

Resolution 2 seeks Shareholder approval for the issue of up to 20,000,000 Shares at an 

issue price of $0.05 to raise $1,000,000 (before costs) (Capital Raising).  

The Shares will be issued under a prospectus to be issued by the Company (Prospectus). 

The minimum amount that may be raised under the Prospectus is $1,000,000 (before 

costs). 

The Company intends to issue the Prospectus in accordance with the timetable set out 

at Section 1.13. 

ASX Listing Rule 7.1 provides that a company must not, subject to specified exceptions, 

issue or agree to issue more equity securities during any 12 month period than that 

amount which represents 15% of the number of fully paid ordinary securities on issue at 

the commencement of that 12 month period. 

The effect of Resolution 2 will be to allow the Directors to issue the Shares pursuant to the 

Capital Raising during the period of 3 months after the Meeting (or a longer period, if 

allowed by ASX), without using the Company’s 15% annual placement capacity.   
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3.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is 

provided in relation to the Resolution 2: 

(a) the maximum number of Shares to be issued is 20,000,000 Shares; 

(b) the Shares will be issued no later than 3 months after the date of the Meeting (or 

such later date to the extent permitted by any ASX waiver or modification of the 

ASX Listing Rules) and it is intended that issue will occur on the same date; 

(c) the issue price will be $0.05 per Share; 

(d) the Shares issued will be fully paid ordinary shares in the capital of the Company 

issued on the same terms and conditions as the Company’s existing Shares;  

(e) the Directors will determine to whom the Shares will be issued and will ensure 

that these persons will not be related parties of the Company (other than 

related parties as a result of the Transaction); and 

(f) the Company intends to use the funds raised ($1,000,000, before costs) from the 

Capital Raising in accordance with the use of funds table set out in Section 1.9. 

Further details on the use of funds will be set out in the Prospectus that will be issued in 

respect of the Capital Raising.  

4. RESOLUTION 3 AND RESOLUTION 4 – ELECTION OF DIRECTORS IN CONNECTION WITH THE 

TRANSACTION 

Clause 11.11 of the Constitution allows the Company to appoint at any time a person to 

be a Director by resolution passed in General Meeting. 

In order for the Proposed Directors to be eligible for election, the Proposed Directors, or a 

Shareholder intending to propose their nomination, must leave at the Registered Office 

no more than 5 Business Days after the Notice has been sent to ASX, a written notice from 

the Proposed Directors consenting to their nomination and signifying their candidature 

for the office, or a written notice from a Shareholder signifying their intention to nominate 

the Proposed Directors.   

A letter of nomination from a Shareholder of the Company nominating each of the 

Proposed Directors as Directors of the Company on and from Settlement of the 

Transaction has been received by the Company. 

Pursuant to Resolutions 3 and 4, Mr Guo Qing Li and Mr Mark Ding seeks election from 

Shareholders to be appointed upon Settlement.   

The qualifications and experience of the Proposed Directors are set out below: 

(a) Mr Guo Qing Li (Proposed non executive director) 

Mr Li, was appointed as the Managing Director of China Automobile on 4 April 

2012. He is also the Chairman of China Automobile’s Remuneration Committee.  

He graduated from Liming Vocational University, Fujian in the PRC, with a major 

in corporate accounting in July 2002. 

Upon graduation, Mr. Li started his career in Fujian Jinjiang Haoda Building 

Materials Co., Ltd. as a marketing personnel until he joined FenSun in September 

2004 upon its incorporation as General Manager. While serving as the General 

Manager in FenSun, he was primarily responsible for overseeing the production, 
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sales and marketing, and general corporate affairs and management of the 

company. His strong business acumen, proactive management and established 

business network, have contributed significantly to the growth of his employers 

over the years.  

Mr. Li was promoted to FenSun’s Managing Director in 2007. As the Managing 

Director of FenSun, he is involved in major decision making, mainly responsible 

for the implementation of management policies as well as formulation and 

execution of the strategic development.  

His expertise and experience, coupled with his interest and passion in the 

automotive parts industry, have equipped him for a pivotal role in steering the 

growth and success of his employers. 

Mr. Li is the Executive Director of World Jinjiang Youth Association, a specially-

invited member of the 12th Jinjiang Committee of the Chinese People’s Political 

Consultative Conference, the Deputy Chairman of Jinjiang Chamber of 

Commerce, Meiling District, the Executive Director of Jinjiang Youth Chamber of 

Commerce, the Executive Director of Association of Foreign-investment 

Enterprise of Jinjiang City of Fujian Province as well as a standing committee 

member of Jinjiang Federation of Industry and Commerce.  

As set out above Mr Li is the sole director and sole shareholder of Quotai 

International and is therefore an associate of Quotai International for the 

purposes of the Corporations act and has a relevant interest in the Shares that 

will be issued to Quotai International on Settlement.  

(b) Mr Mark Ding (Proposed Independent non executive  director) 

Mr. Ding PengPeng (Mark) is the co-founder, Managing Director and CEO of the 

XIDELANG Footwear Group. His vision, strong business acumen and proactive 

management have contributed significantly to the growth and development of 

the Group. He has accumulated approximately 18 years of marketing and 

management experience in the sports shoe industry where he started his career 

in 1993, when he established HongPeng Footwear together with the Executive 

Chairman, Ms. Ding LiHong.  

During the infancy years of XiDeLang Group, he recognised the importance of 

brand creation, ownership and management as key components of 

differentiating the Group from competitors. He was instrumental in building the 

"XiDeLang" brand of sport shoes to become a highly coveted brand in PRC 

today. His expertise and contribution extends to the formulation and execution 

of the overall business strategies and policies of the Group. He is also responsible 

for implementing the management policies and overseeing the production and 

operation, marketing, quality control, public relations and research and 

development, where his prudent management has propelled the continuing 

success of XiDeLang Group. 

He also acts as the Executive Vice President of the Junior Chamber of 

Commerce of Chendai, JinJiang, PRC. 

He was appointed to the Board on 5 May 2009. He also serves as the member of 

the Remuneration Committee.  

5. RESOLUTION 5 – ISSUE OF SHARES FOR SERVICES PROVIDED 

5.1 General 

Resolution 5 seeks Shareholder approval for the issue of 20,868,000 Shares to Bridge 

Global Securities (or its nominee) in consideration for the lead manager and corporate 
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advisory services provided to the Company by Bridge Global Securities in respect of the 

Transaction (BGS Placement).  

A summary of ASX Listing Rule 7.1 is set out in Section 3.1above. 

The effect of Resolution 5 will be to allow the Company to issue the Shares pursuant to 

the BGS Placement during the period of 3 months after the Meeting (or a longer period, if 

allowed by ASX), without using the Company’s 15% annual placement capacity.   

5.2 Technical information required by ASX Listing Rule 7.1 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is 

provided in relation to the BGS Placement: 

(a) the maximum number of Shares to be issued is 20,868,000; 

(b) the Shares will be issued no later than 3 months after the date of the Meeting (or 

such later date to the extent permitted by any ASX waiver or modification of the 

ASX Listing Rules) and it is intended that issue of the Shares will occur on the 

same date; 

(c) the Shares will be issued for nil cash consideration but at a deemed issue price 

of $0.05 in satisfaction of the lead manager and corporate advisory services 

provided to the Company by Bridge Global Securities in relation to the 

Transaction (being 5% of the gross deal value of the Transaction, excluding the 

Capital Raising, amounting to $1,043,400); 

(d) the Shares will be issued to Bridge Global Securities (or its nominee), who are not 

related parties of the Company; 

(e) the Shares issued will be fully paid ordinary shares in the capital of the Company 

issued on the same terms and conditions as the Company’s existing Shares; and 

(f) no funds will be raised from the BGS Placement as the Shares are being issued in 

consideration for lead manager and corporate advisory services provided to 

the Company. 
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GLOSSARY  

$ means Australian dollars.  

ASIC means the Australian Securities & Investments Commission. 

Associates or associates has the meaning as set out in Section 2.5(d) of the Explanatory 

Statement.  

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as 

the context requires. 

ASX Listing Rules means the Listing Rules of ASX. 

BGS Placement has the meaning given to that term in Section 5.1 of the Explanatory Statement. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter 

Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a business day. 

Capital Raising means the issue of up to 20,000,000 Shares at an issue price of $0.05 to raise 

$1,000,000. 

Chair means the chair of the Meeting. 

China Automobile means China Automobile Parts Holding Limited, a company incorporated in 

Bermuda and listed on the Main Market of Bursa Malaysia. 

China Automobile Share means a fully paid ordinary share in the capital of China Automobile. 

Company or SBU means Siburan Resources Limited (ACN 137 176 393). 

Consideration Shares has the meaning given to that term in Section 1.2(a) of the Explanatory 

Statement. 

Constitution means the Company’s constitution. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors mean the current directors of the Company. 

Essential Resolutions means all the Resolutions contained in the Notice, being Resolutions 1, 2, 3, 4 

and 5.  

Explanatory Statement means the explanatory statement accompanying the Notice. 

General Meeting or Meeting means the meeting convened by the Notice.  

Guotai International means Guotai International Holding Limited, a company incorporated in the 

British Virgin Islands (BVI Company No# 1703002). 

Independent Expert or RSM Bird Cameron means RSM Bird Cameron Partners. 

Independent Expert Report means the independent expert report prepared by the Independent 

Expert which is enclosed with this Notice. 

Kirwan Project has the meaning given to that term in Section 1.1 of the Explanatory Statement. 
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Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement 

and the Proxy Form. 

Option means an option to acquire a Share. 

Optionholder means a holder of an Option. 

Ora Banda Project has the meaning given to that term in Section 1.7 of the Explanatory 

Statement. 

Proposed Director has the meaning given to that term in Section 1.2(b)(iv) of the Explanatory 

Statement. 

Proxy Form means the proxy form accompanying the Notice. 

Resolutions means the resolutions set out in the Notice, or any one of them, as the context 

requires. 

Settlement has the meaning given to that term in Section 1.2(b) of the Explanatory Statement. 

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

Shareholder means a registered holder of a Share. 

Transaction has the meaning given to that term in Section 1.2 of the Explanatory Statement. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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ANNEXURE A  –  PRO FORMA F INANCIAL  INFORMATION 

 

Pro-Forma Balance Sheet 

31 December 2014 

Audit-reviewed 

31 March 2015 

Unaudited 

 

31 March 2015 

Pro-Forma 

    
SIBURAN RESOURCES LIMITED    

    

Current Assets    

    

Cash and cash equivalents 2,108,208 1,713,037 2,570,037 

Trade and other receivables  27,252 4,933 4,933 

Other current assets 9,740 16,640 16,640 

Total Current Assets 2,145,200 1,734,610 2,591,610 

    

Non Current Assets    

    

Trade and other receivables  2,498 2,498 2,498 

Share Investments - 192,823 21,060,823 

Property, plant and equipment  54,272 60,217 60,217 

Exploration and evaluation assets 1,809,579 1,890,126 1,890,126 

Total Non Current Assets 1,866,349 2,145,664 23,013,664 

    

TOTAL ASSETS 4,011,549 3,880,274 25,605,274 

    

Current Liabilities     

    

Trade and other payables  50,892 32,234 32,234 

Provisions  25,824 14,876 14,876 

Total Current Liabilities   76,716 47,110 47,110 

    

Non Current  Liabilities    

    

Loans and borrowings  1,378 1,378 1,378 

Total Non Current Liabilities  1,378 1,378 1,378 

    

TOTAL LIABILITIES  78,094 48,488 48,488 

    

NET ASSETS  3,933,455 3,831,786 25,556,786 

    

EQUITY    

    

Contributed equity 13,298,927 13,298,927 35,023,927 

Reserves  120,584 120,583 120,583 

Accumulated losses (9,486,056) (9,587,724) (9,587,724) 

    

TOTAL EQUITY  3,933,455 3,831,786 25,556,786 
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Siburan Resources Limited 

 

Financial Services Guide and  

Independent Expert’s Report 

 

 June 2015 

We have concluded that the Transaction is Fair and Reasonable to Shareholders of Siburan 

Resources Limited. 
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RSM Bird Cameron Corporate Pty Ltd 

8 St Georges Terrace, Perth, WA 6000 

GPO Box R1253 Perth WA 6844 

T +61 8 9261 9100  F +61 8 9261 9102 

www.rsmi.com.au  

 

 
 

Financial Services Guide 

 

RSM Bird Cameron Corporate Pty Ltd ABN 82 050 508 024 (“RSM Bird Cameron Corporate Pty Ltd” or “we” or “us” or “ours” as 

appropriate) has been engaged to issue general financial product advice in the form of a report to be provided to you. 

In the above circumstances we are required to issue to you, as a retail client, a Financial Services Guide (“FSG”).  This FSG is 

designed to help retail clients make a decision as to their use of the general financial product advice and to ensure that we 

comply with our obligations as financial services licensees. 

This FSG includes information about: 

 who we are and how we can be contacted; 

 the services we are authorised to provide under our Australian Financial Services Licence, Licence No 255847; 

 remuneration that we and/or our staff and any associates receive in connection with the general financial product 
advice; 

 any relevant associations or relationships we have; and 

 our complaints handling procedures and how you may access them. 

 

Financial services we are licensed to provide 

We hold an Australian Financial Services Licence, which authorises us to provide financial product advice in relation to: 

 deposit and payment products limited to: 

(a) basic deposit products; 

(b) deposit products other than basic deposit products. 

 interests in managed investments schemes (excluding investor directed portfolio services); and 

 securities (such as shares and debentures). 

We provide financial product advice by virtue of an engagement to issue a report in connection with a financial product of another 

person.  Our report will include a description of the circumstances of our engagement and identify the person who has engaged 

us.  You will not have engaged us directly but will be provided with a copy of the report as a retail client because of your 

connection to the matters in respect of which we have been engaged to report. 

Any report we provide is provided on our own behalf as a financial services licensee authorised to provide the financial product 

advice contained in the report. 
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General Financial Product Advice 

In our report we provide general financial product advice, not personal financial product advice, because it has been prepared 

without taking into account your personal objectives, financial situation or needs. 

You should consider the appropriateness of this general advice having regard to your own objectives, financial situation and 

needs before you act on the advice.  Where the advice relates to the acquisition or possible acquisition of a financial product, 

you should also obtain a product disclosure statement relating to the product and consider that statement before making any 

decision about whether to acquire the product. 

 

Benefits that we may receive 

We charge fees for providing reports.  These fees will be agreed with, and paid by, the person who engages us to provide the 

report.  Fees will be agreed on either a fixed fee or time cost basis. 

Except for the fees referred to above, neither RSM Bird Cameron Corporate Pty Ltd, nor any of its directors, employees or 

related entities, receive any pecuniary benefit or other benefit, directly or indirectly, for or in connection with the provision of the 

report. 

 

Remuneration or other benefits received by our employees 

All our employees receive a salary. 

 

Referrals 

We do not pay commissions or provide any other benefits to any person for referring customers to us in connection with the 

reports that we are licensed to provide. 

 

Associations and relationships 

RSM Bird Cameron Corporate Pty Ltd is beneficially owned by the partners of RSM Bird Cameron, a large national firm of 

chartered accountants and business advisers.  Our directors are partners of RSM Bird Cameron Partners. 

From time to time, RSM Bird Cameron Corporate Pty Ltd, RSM Bird Cameron Partners, RSM Bird Cameron and / or RSM Bird 

Cameron related entities may provide professional services, including audit, tax and financial advisory services, to financial 

product issuers in the ordinary course of its business. 

 

Complaints Resolution 

Internal complaints resolution process 

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, 

RSM Bird Cameron Corporate Pty Ltd, P O Box R1253, Perth, WA, 6844. 

When we receive a written complaint we will record the complaint, acknowledge receipt of the complaint within 15 days and 

investigate the issues raised.  As soon as practical, and not more than 45 days after receiving the written complaint, we wil l 

advise the complainant in writing of our determination. 

 

Referral to External Dispute Resolution Scheme 

A complainant not satisfied with the outcome of the above process, or our determination, has the right to refer the matter to the 

Financial Ombudsman Service (“FOS”).  FOS is an independent company that has been established to provide free advice and 

assistance to consumers to help in resolving complaints relating to the financial services industry. 
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Further details about FOS are available at the FOS website or by contacting them directly via the details set out below. 

 

Financial Ombudsman Service 

GPO Box 3 

Melbourne  VIC 3001 

Toll Free:   1300 78 08 08 

Facsimile:  (03) 9613 6399 

Email:   info@fos.org.au 

 

Contact Details 

You may contact us using the details set out at the top of our letterhead on page 1 of the FSG. 
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Direct Line:  (08) 9261 9447 

Email:  andy.gilmour@rsmi.com.au 

 

8 June 2015 

 

Shareholders 

Siburan Resources Limited 

Suite 8 

18 Stirling Highway 

NEDLANDS  WA  6009 

 

Dear Shareholders 

 

Independent Expert’s Report  
 

1. Introduction 

1.1. This Independent Expert’s Report (the “Report” or “IER”) has been prepared to accompany the Notice of 

General Meeting and Explanatory Statement (“Notice”) to shareholders for a General Meeting of Siburan 

Resources Limited (“SBU” or “the Company”), at which, shareholder approval will be sought for the issue 

of MYR60 million (Malaysian Ringitt) in SBU shares at an issue price of $0.05 per share (the equivalent of 

approximately 417.4 million SBU shares at an exchange rate of 1MYR:0.35AUD) to Guotai International 

Holdings Limited (“Guotai”) in exchange for 100,000,000 shares (16.67%) in China Automobile Parts 

Holdings Limited (“CAP”) (the “Proposed Transaction”).  The Proposed Transaction is subject to a number 

of conditions as detailed in Section 3. 

1.2. If the Proposed Transaction is approved, Guotai will hold 59.9% of the issued capital of SBU on an undiluted 

basis and 48% of the issued capital of SBU on a diluted basis (assuming “in the money” options are 

exercised and “out of the money” options expire). 

1.3. The Directors of SBU have requested that RSM Bird Cameron Corporate Pty Ltd (“RSMBCC”), being 

independent and qualified for the purpose, express an opinion as to whether the Proposed Transaction is 

fair and reasonable to shareholders not associated with the Proposed Transaction (“Non-Associated 

Shareholders”).  

1.4. The requested approval by Non-Associated Shareholders for the issue of shares to Guotai is included in 

the Notice as Resolution 1 and is summarised below: 

“That, subject to and conditional upon the passing of all Essential Resolutions, for the purposes of section 
611 (Item 7) of the Corporations Act and for all other purposes, approval is given for the Company to issue 
up to 417,360,000 Shares to Guotai International Holding Limited on the terms and conditions set out in 
the Explanatory Statement, which will result in its and its associates’ voting power increasing from 0% to 
up to 59.85% in the Company.”  

1.5. The ultimate decision whether to approve the Proposed Transaction should be based on each 

Shareholder’s assessment of their circumstances, including their risk profile, liquidity preference, tax 

position and expectations as to value and future market conditions.  If in doubt as to the action they should 

take with regard to the Proposed Transaction, or the matters dealt with in this Report, Shareholders should 

seek independent professional advice.  
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2. Summary and Conclusion 

Opinion 

2.1. In our opinion, and for the reasons set out in Sections 11 and 12 of this Report, the Proposed Transaction 

is fair and reasonable to the Non-Associated Shareholders of SBU. 

Approach 

2.2. In assessing whether the Proposed Transaction is fair and reasonable to the non-associated shareholders, 

we have considered Australian Securities and Investment Commission (“ASIC”) Regulatory Guide 111 – 

Content of Expert Reports (“RG 111”), which provides specific guidance as to how an expert is to appraise 

transactions. 

2.3. Where an issue of shares by a company otherwise prohibited under section 606 of the Act is approved 

under item 7 of section 611, and the effect on the company shareholding is comparable to a takeover bid, 

such as the Proposed Transaction, RG 111 states that the transaction should be analysed as if it was a 

takeover bid.  

2.4. Therefore we have considered whether or not the Proposed Transaction is “fair” to the Non-Associated 

Shareholders by assessing and comparing:  

 The Fair Value of a share in SBU on a control basis pre the Proposed Transaction; with 

 The Fair Value of a share in SBU on a non-control basis immediately post completion of the 
Proposed Transaction,  

and, considered whether the Proposed Transaction is “reasonable” to the Non-Associated Shareholders 

by undertaking an analysis of the other factors relating to the Proposed Transaction which are likely to be 

relevant to the Non-Associated Shareholders in their decision of whether or not to approve the Proposed 

Transaction.  

2.5. Further information of the approach we have employed in assessing whether the Proposed Transaction is 

“fair and reasonable” is set out at Section 3 of this Report. 
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Fairness 

2.6. Our assessed values of an SBU share prior to and immediately after the Proposed Transaction, are 

summarised in the table and figure below. 

  
Assessment of fairness 

Ref: Value per Share   

    Low High   

        

  Fair value of an SBU share pre the Proposed Transaction - Control basis 9.25 $0.016 $0.018   

  Fair value of an SBU share post the Proposed Transaction - Non control basis 10.2 $0.022 $0.025   

            

Table 1: Assessed values of an SBU share pre and post the Proposed Transaction (Source: RSMBCC analysis) 

 

Figure 1: SBU Share Valuation Graphical Representation (Source: RSMBCC Analysis) 

2.7. In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant 

information, for the purposes of Section 611, Item 7 of the Corporations Act 2001, we consider the Proposed 

Transaction to be fair to the Non-Associated Shareholders of SBU, as the value of an SBU share post the 

Proposed Transaction is greater than the value of an SBU share pre the Proposed Transaction. 

Reasonableness 

2.8. RG 111 establishes that an offer is reasonable if it is fair. It might also be reasonable if, despite not being 

fair, there are sufficient reasons for security holders to accept the offer in the absence of any higher bid 

before the offer closes.  As such, we have also considered the following factors in relation to the 

reasonableness aspects of the Proposed Transaction: 

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

 Any other commercial advantages and disadvantages to the Non-Associated Shareholders as a 

consequence of the Proposed Transaction proceeding. 

2.9. The stated intentions of Guotai in relation to the Proposed Transaction are to continue the development of 

the Company’s exploration assets and participate in any capital raising to maintain its interest in SBU. 

2.10. If the Proposed Transaction does not proceed then it is likely that the Company will continue to develop its 

core asset, the Kirwan tungsten project. 

2.11. If Non-Associated Shareholders do not approve the Proposed Transaction then it is possible that the SBU 

share price will decline based on the increase in the share price following the announcement of the 

Proposed Transaction. 

2.12. The key advantages of the Proposed Transaction are: 

0.005 0.010 0.015 0.020 0.025 0.030

Fair value of an SBU share post the Proposed Transaction

Fair value of an SBU share pre the Proposed Transaction

$  per share
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 The Proposed Transaction is fair. 

 The relationship with CAP and Guotai could result in beneficial relationships with end users of 
commodities being explored by SBU; 

 SBU could dispose of some or all of its CAP shares to generate cash;  

 If dividends are paid by CAP in the future, then this would act as a source of revenue for SBU;  

 Any increase in the value of CAP shares could result in an increase in value to SBU shareholders; 
and 

 The change in shareholders and investment in CAP could make it easier to raise capital in the future. 

2.13. The key disadvantages of the Proposed Transaction are: 

 Shareholders’ interests in SBU will be diluted;  

 The Proposed Transaction does not inject a large amount of cash into SBU sufficient to complete 
exploration of the Kirwan asset without additional funding;  

 Guotai will have enough control to pass or block ordinary resolutions and will have significant 
influence over special resolutions;  

 Any decrease in the value of CAP shares could result in a decrease in value to SBU shareholders; 
and 

 The investment in CAP may not be consistent with the objectives of existing shareholders. 

2.14. We are not aware of any alternative proposals which may provide a greater benefit to the Non-Associated 

Shareholders of SBU at this time.  

2.15. In our opinion, the position of the Non-Associated Shareholders of SBU if the Proposed Transaction is 

approved is more advantageous than if the Proposed Transaction is not approved.  Therefore, in the 

absence of any other relevant information and/or a superior offer, we consider that the Proposed 

Transaction is reasonable for the Non-Associated Shareholders of SBU.  
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3. Summary of Transaction 

Overview 

3.1. SBU has executed a binding heads of agreement with Guotai where SBU will issue MYR60 million 

(Malaysian Ringitt) in SBU shares at an issue price of $0.05 per share (the equivalent of approximately 

417.4 million SBU shares) to Guotai in exchange for the acquisition of a 16.67% interest in the issued 

capital of CAP. 

Key conditions of the Proposed Transaction 

3.2. Implementation of the Proposed Transaction is subject to the following Conditions Precedent being 

satisfied: 

 SBU must complete a capital raising of at least $1 million; 

 SBU will issue 20,868,000 shares to Bridge Global Securities; 

 The appointment of Mr Noel Ong to the Board of CAP; 

 The appointment of Messrs Li Guo Qing and Mark Ding to the Board of SBU, increasing the size 

of the Board from seven to nine; 

 All relevant approvals are obtained; and 

 Due diligence is completed to the satisfaction of both parties. 

Rationale for the Proposed Transaction 

3.3. The purpose of the Proposed Transaction is to use CAP as a platform for building relationships with users 

of tungsten that could be of benefit to SBU in the future. 

3.4. In addition, CAP is a profitable company that could potentially pay dividends in the future, providing an 

opportunity for SBU receive cash flows from its investment in the future. 
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Impact of Proposed Transaction on SBU’s Capital Structure 

3.5. The Proposed Transaction will result in Guotai holding an interest in SBU of 59.9% on an undiluted basis 
and 47.6% on a diluted basis.   

3.6. The table below sets out a summary of the capital structure of SBU prior to and post the Proposed 

Transaction. 

    

Prior to Proposed 
Transaction 

Post Proposed 
Transaction   

         

  Shares on issue       

  Non-associated Shareholders 239,107,200 100% 239,107,200 34%   

  Guotai - 0% 417,360,000 60%   

 New capital raising - 0% 20,000,000 3%  

 Bridge Global Securities - 0% 20,868,000 3%  

  Total shares on issue 239,107,200 100% 697,335,200 100%   

         

     In the money options1       

     Listed options       

     Non-associated optionholders 178,674,151 100% 178,674,151 100%   

     Guotai - 0% - 0%   

     Total in the money options on issue 178,674,151 100% 178,674,151 100%   

         

  Total diluted capital2       

  Non-associated shareholders (diluted) 417,781,351 100% 417,781,351 48%   

  Guotai - 0% 417,360,000 48%   

 New capital raising - 0% 20,000,000 2%  

 Bridge Global Securities - 0% 20,868,000 2%  

  Total diluted capital 417,781,351 100% 876,009,351 100%   

              

  

1 Options exercisable at $0.02.  Share price was $0.05 prior to the announcement of the Proposed 
Transaction and $0.08 after the announcement of the Proposed Transaction. 

2 For the purpose of our calculation of diluted capital, we have excluded 5 million options exercisable at 
$0.30. 

Table 2: Share structure of SBU before and after the Proposed Transaction 
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4. Scope of the Report 

Corporations Act 

4.1. Section 606 of the Act prohibits a person from acquiring a relevant interest in the issued voting shares of a 

public company if the acquisition results in that person’s voting interest in the company increasing from a 

starting point that is below 20% to an interest that is above 20%.  Completion of the Proposed Transaction 

will result in Guotai increasing its interest in SBU from nil to approximately 59.9% on an undiluted basis and 

47.6% on a diluted basis (assuming only “in the money” options are exercised). 

4.2. Under Item 7 of Section 611 of the Act, the prohibition contained in Section 606 does not apply if the 

acquisition has been approved by the Non-Associated Shareholders of the company. 

4.3. Accordingly, the Company is seeking approval from the Non-Associated Shareholders for Resolution 1 

under Item 7 of Section 611 of the Act. 

4.4. Section 611 of the Act states that shareholders must be given all information that is material to the decision 

on how to vote at the meeting.  ASIC RG 111 advises the requirement to commission an Independent 

Expert’s Report in such circumstances and provides guidance on the content. 

Regulatory guidance 

4.5. In determining whether the Proposed Transaction is “fair and reasonable” we have given regard to the 

views expressed by ASIC in RG 111. 

4.6. RG 111 provides ASIC’s views on how an expert can help security holders make informed decisions about 

transactions.  Specifically, it gives guidance to experts on how to evaluate whether or not a proposed 

transaction is fair and reasonable. 

4.7. RG 111 states that the expert report should focus on: 

 the issues facing the security holders for whom the report is being prepared; and 

 the substance of the transaction rather than the legal mechanism used to achieve it. 

4.8. Where an issue of shares by a company otherwise prohibited under section 606 is approved under Item 7 

of Section 611 and the effect on the company shareholding is comparable to a takeover bid, RG 111 states 

that the transaction should be analysed as if it was a takeover bid. 

4.9. RG 111 applies the “fair and reasonable” test as two distinct criteria in the circumstance of a takeover offer, 

stating: 

 A takeover offer is considered “fair” if the value of the offer price or consideration is equal to or greater 
than the value of the securities that are the subject of the offer; and 

 A takeover offer is considered “reasonable” if it is fair or, where the offer is “not fair”, it may still be 
“reasonable” if the expert believes that there are sufficient reasons for security holders to accept the 
offer. 

4.10. Consistent with the guidelines in RG 111, in determining whether the Proposed Transaction is “fair and 

reasonable” to the Non-Associated Shareholders, the analysis undertaken is as follows: 
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 A comparison of the Fair Value of an ordinary share in SBU prior to (on a control basis) and 
immediately following (on a non control basis) the Proposed Transaction, being the ‘consideration’ for 
the Non-Associated Shareholders – fairness; and 

 A review of other significant factors which the Non-Associated Shareholders might consider prior to 
approving the Proposed Transaction – reasonableness. 

4.11. In particular, we have considered the advantages and disadvantages of the Proposed Transaction in the 

event that it proceeds or does not proceed including: 

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

 Any other commercial advantages and disadvantages to the Non-Associated Shareholders as a 
consequence of the Proposed Transaction proceeding. 
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5. Profile of SBU 

5.1. SBU is a listed resource explorer with the rights to explore and develop an tungsten asset in New Zealand 

and a number of gold assets in Western Australia and Papua New Guinea.  With limited success in its gold 

exploration, the Company has been allowing exploration tenements to lapse or has been forfeiting them.  

The Company’s recent focus has been on developing its tungsten asset, the Kirwan Tungsten Project 

(“Kirwan”). 

5.2. The Company has approximately $1.7 million in cash and no debt.  For the nine months ended 31 March 

2015, spent $203,000 on exploration. 

5.3. We set out a brief summary of SBU’s projects below (a more detailed analysis can be found in the 

Independent Specialists report attached as Appendix 4). 

Kirwan Tungsten Project – Tungsten/Gold – 100% 

5.4. Kirwan consists of two exploration permits and one prospecting permit covering 837km2 on the South Island 

of New Zealand.  Within the Kirwan area is an historic open pit gold mine.  A three hole drilling campaign 

completed in 2013 intersected tungsten which supported previous drilling and surface geochemistry 

indicating the presence of tungsten and gold within the permits. 

Canegrass – Gold – 100% 

5.5. Canegrass comprises two gold exploration permits in the Goldfields of Western Australia, covering 365km2.  

SBU recently undertook a 703m drilling program that did not yield any significant results.  A review of the 

permits is underway and it is possible that this project is relinquished. 

Ora Banda South – Gold – earning up to 80% 

5.6. SBU recently entered into a joint venture agreement where SBU can earn up to 80% in five prospecting 

licences covering 9km2 located in the Goldfields of Western Australia.  SBU can earn an initial 51% by 

undertaking a drilling campaign of at least 1,360m.  An additional 29% can be earned by making an option 

payment of $175,000.  The other party to the joint venture is Western Resources Pty Ltd (“Western 

Resources”).  SBU will also free carry Western Resources to a bankable feasibility study or decision to 

mine. 

5.7. Historical drilling has confirmed that the permits are prospective for gold, although additional exploration is 

required to determine the degree of prospectivity. 

PNG JV – Gold/Copper/Nickel – 30% 

5.8. The PNG JV is a joint venture with RH Resources Limited, part of the Malaysian Rimbunan Hijau Group.  

The project consists of four permits.  There has not been a great deal of exploration within the permits. 
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Directors and management 

5.9. The directors and key management of SBU are summarised in the table below.  

Name Title Experience 

James Schwarz Non-Executive 
Chairman 

Mr Schwarz has a legal, equities and investment banking background with degree 
qualifications in Law and Economics (Accounting Major) from Monash University. He 
currently sits on the Boards of Flat Glass Industries Limited and AG Financial Limited 
as non-executive chairman. 

Noel Ong Managing 
Director 

Mr Ong is a geologist with over 20 years’ experience in the resource industry. He has 
extensive mineral exploration and project management experience in the gold, lithium, 
iron ore (hematite and magnetite), tantalum and diamond industry. Since 1992, he has 
worked predominantly in the goldfields of Western Australia, Pilbara iron ore fields 
and the Northern Territory. Mr Ong is a graduate of the University of Western 
Australia with a degree in geology and is a member of the Australasian Institute of 
Mining and Metallurgy and the Australian Institute of Geoscientists. He has worked 
with Ashton Mining, Great Central Mines, and held management roles with API 
Management, Galaxy Resources, Citic Pacific Mining and Silver Lake Resources and 
has managed his own geological consultancy. 

Kah Hui Tan Executive 
Director/Co 
Sec 

Mr Tan is a Chartered Accountant with over 25 years’ experience having previously 
managed his own chartered accounting practice providing management, accounting 
and taxation advice to a wide range of clients including clients in the mining industry. 
He has served as a company director and company secretary on several listed 
companies engaged in the mining and resources sector in Australia. Mr Tan has a 
strong knowledge of the resources industry in Australia and overseas, having been 
involved in mining transactions including joint ventures, acquisitions and strategic 
planning. 

Hao Ming Peng Executive 
Director 

Ms Peng graduated with a Bachelor of International Business in Law, Accounting and 
Finance from Wuhan University and completed a Masters of Professional Accounting 
in Chinese Commercial Law and Accounting and Finance at Deakin University. 

Chiong Ong Tiong Non-Executive 
Director 

Mr Tiong is currently the Managing Director of Rimbunan Sawit Berhad, a company 
listed on the Bursa Malaysia (formerly the Kuala Lumpur Stock Exchange) and an 
executive director of the Rimbunan Hijau Group. He has more than 25 years in the 
plantation and timber industries and adds strength to the Siburan Board through his 
significant experience and track record of success in business. Mr Tiong graduated 
with a Bachelor of Law and Economics from Monash University and is a member of 
the Victorian and Sarawak Bar Association, CPA Australia and the Malaysian Institute 
of Accountants. 

Nathan Carbone Non-Executive 
Director 

Mr Carbone has over 15 years’ experience in the financial services industry through 
both finance and banking leadership roles. This has involved time in Hong Kong as 
CFO Hong Kong/ Financial Controller- Asia for the Commonwealth Bank of Australia 
where he was approved by the Hong Kong Monetary Authority as alternate Chief 
Executive. Mr Carbone’s most recent role before founding Convalo Capital 
Management was as State Manager- Business Banking for a division of the 
Commonwealth Bank, and has also held senior leadership roles at Westpac Banking 
Group and Qantas Group. 

Mak Siew Wei  Non-Executive 
Director 

Mr Mak pursued his education in the United States and graduated with a Bachelor 
Degree in Management Information Systems, subsequently working in New York as a 
Business Development Manager with Marvic International (NY) Ltd till 2000. He is 
currently active in the financial investment industry in the Asia Pacific region and 
serves as an Executive Director on the Board of Advance Information Marketing 
Berhad, Scan Associates Berhad and AT Systematization Berhad. He is also a Non-
Executive Director of Nakamichi Corporation Berhad. All of the above companies are 
listed on the Bursa Malaysia (formerly the Kuala Lumpur Stock Exchange). 

Table 3: SBU Directors (Source: Annual Report and Company announcements) 
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Financial Information 

5.10. The financial information set out below is based on the audited financial statements for the years ended 30 

June 2013 and 30 June 2014 and the reviewed financial statements for the six months ended 31 December 

2014.  The audit reports for the years ended 30 June 2013 and 30 June 2014 both contained an emphasis 

of matter relating to going concern.  However, significant cash was raised in the six months to 31 December 

2014 and the auditor’s review report for the 31 December 2014 financial statements did not carry such 

emphasis of matter. 

Financial Performance 

5.11. The following table sets out a summary of the financial performance of SBU for the years ended 30 June 

2013 (“FY13”), 30 June 2014 (“FY14”) and the six months ended 31 December 2014 (“HY15”). 

  
$  

HY15 
Reviewed 

FY14 
Audited 

FY13 
Audited   

              

  Revenue   6,464 50,122 118,235   

  Operational expenses   (44,267) (140,644) (207,678)   

  Exploration expenditure written off   - (1,061,680) (937,922)   

  Interest and finance costs   (437) (2,155) -   

  Corporate and administration costs   (168,263) (701,591) (1,301,582)   

 Impairment of exploration and evaluation assets  (66,326) (1,525,005) -  

  Loss before income tax expense   (272,829) (3,380,953) (2,328,947)   

  Income tax expense   - - -   

  Net loss for the year   (272,829) (3,380,953) (2,328,947)   

  Other Comprehensive Income   - - -   

  Total Comprehensive Loss   (272,829) (3,380,953) (2,328,947)   

              

Table 4: Financial Performance (Source: SBU Financial Statements) 

5.12. The Statement of Comprehensive Income is indicative of an exploration company, with very little revenue 

and the majority of expenditure on exploration and administration.  We note that corporate and 

administrative costs have reduced due to management’s focus on cost reductions. 
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Financial Position 

5.13. The table below sets out a summary of the financial position of SBU as at 30 June 2013, 30 June 2014 and 

31 December 2014. 

  
 

$  
31 December 14 

Reviewed 
30 June 2014 

Audited 
30 June 2013 

Audited   

             

  Current Assets          

  Cash and cash equivalents  2,108,208 284,162 382,473   

  Other assets  36,992 19,529 1,073,246   

  Total Current Assets  2,145,200 303,691 1,455,719   

  Non-Current Assets       

  Other assets  2,498 2,498 -   

  Property, plant and equipment  54,272 58,480 143,815   

  Deferred exploration expenditure  1,809,579 1,738,912 3,958,437   

  Total Non-Current Assets  1,866,349 1,799,890 4,102,252   

  Total Assets  4,011,549 2,103,581 5,557,971   

  Liabilities       

  Current Liabilities       

  Trade and other payables  50,892 234,918 218,850   

  Borrowings  25,824 33,377 127,857   

  Total Current Liabilities  76,716 268,295 346,707   

  Non-Current Liabilities       

  Borrowings  1,378 1,378 1,378   

  Total Non-Current Liabilities  1,378 1,378 1,378   

  Total Liabilities  78,094 269,673 348,085   

  Net Assets  3,933,455 1,833,908 5,209,886   

  Equity       

  Issued capital  13,298,927 10,926,551 10,926,551   

  Reserves  120,584 120,584 148,978   

  Accumulated losses  (9,486,056) (9,213,227) (5,865,643)   

  Total Equity  3,933,455 1,833,908 5,209,886   

             

Table 5: Financial Position (Source: SBU Financial Statements) 

5.14. As at 31 December 2014, SBU had net tangible assets of $3.9 million.  SBU had no debt and a cash 

balance of $2.1 million.  We note that the quarterly report for March 2015 indicates a cash balance of $1.7 

million and no debt. 

5.15. In November 2014, SBU completed a capital raising that raised $2.4 million.  The capital raising was an 

underwritten non-renounceable rights issue on a one for one bases at $0.02 per share plus three free 

attaching options for every two shares applied for.  
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Capital Structure  

5.16. SBU has 239,157,200 ordinary shares on issue.  The Company also has the following options on issue: 

 178,624,151 listed options with an exercise price of $0.02 and an expiry date of 31 December 

2017; 

 1,000,000 unlisted options with an exercise price of $0.30 and an expiry date of 9 December 2015; 

and 

 4,000,000 unlisted options with an exercise price of $0.30 and an expiry date of 31 January 2016. 

5.17. The Top 20 shareholders of SBU as at 30 May 2015 are set out below.   

    Shareholder Number of Shares 
% of Total 

Shares 

1 HAN HONG CAP LTD 58,999,850 24.7 

2 J P MORGAN NOM AUST LTD 46,500,000 19.4 

3 HUNAN AUST MINING PL 30,600,000 12.8 

4 CITICORP NOM PL 16,431,766 6.9 

5 SILVER CAP PL 10,880,000 4.6 

6 RH RES LTD 10,000,000 4.2 

7 CS FOURTH NOM PL 5,680,000 2.4 

8 NAQUIYUDDIN TUNKU 5,000,000 2.1 

9 NG LEW KING 5,000,000 2.1 

10 WESTERN RES PL 3,900,000 1.6 

11 JOEFIELD INV AUST PL 3,750,000 1.6 

12 TAN KAH HUI + KHIM I S 3,000,000 1.3 

13 FOO JONG KAN 3,000,000 1.3 

14 SILVER CAP PL 2,235,000 0.9 

15 DBS VICKERS SEC SINGAPORE 2,222,500 0.9 

16 CHONG ANNA 2,008,050 0.8 

17 MUTUAL STREET PL 1,720,000 0.7 

18 JOEFIELD INV AUST PL 1,250,000 0.5 

19 CHEN WENJIE 1,000,000 0.4 

20 NOVA CAP HLDGS PTE LTD 950,000 0.4 

   214,127,166 89.6 

  Remainder 24,980,034 10.40 

  Total SBU Shareholders 239,107,200 100.00 

Table 6: SBU Top 20 shareholders (Source: SBU) 

5.18. The table above shows that the top 20 shareholders hold 90% of SBU issued capital.   
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Share price performance 

5.19. The figure below sets out a summary of SBU’s closing share prices and traded volumes for the 12 months 

to 4 June 2015. 

Figure 2: SBU Daily Closing Share Price and Traded Volumes (Source: ASX/S&P Capital IQ) 

5.20. Since November 2014, there has been a considerable increase in volume of trading in SBU’s shares.  On 

2 December 2014 and 17 December 2014, the Company responded to two ASX price queries, stating that 

it had no explanation for the increase in volume and price of its shares.  In the period December 2014 to 

15 May 2015, the share price of SBU traded around $0.05.  During this time a number of announcements 

were made on the exploration developments.   

5.21. Following 15 May 2015, the date the Proposed Transaction was announced, the price of an SBU share 

increased from $0.05 to a high of $0.085. 

5.22. Despite the increase in recent volumes, trading has been relatively thin and intermittent.  Total turnover for 

the 180 trading days to 4 June 2015 was 15.2% of the weighted average shares on issue.  Approximately 

one third of this volume was traded in five separate days. 

5.23. SBU’s share price performance is discussed in more detail in Paragraph 9.14. 
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6. Profile of Guotai 

6.1. Guotai is a special purpose investment vehicle set up by its sole director and shareholder, Mr Guo Qing Li 

(otherwise known as Terry). 

6.2. Mr Li, was appointed as the Managing Director of CAP on 4 April 2012. He is also the Chairman of CAP’s 

Remuneration Committee.  

6.3. He graduated from Liming Vocational University, Fujian in the PRC, with a major in corporate accounting 

in July 2002. 

6.4. Upon graduation, Mr. Li started his career in Fujian Jinjiang Haoda Building Materials Co., Ltd. (“Fujian”) 

as a marketing personnel until he joined Quanzhou Fensun Automobile Parts Co., Ltd (“FenSun”) in 

September 2004 upon its incorporation as General Manager. FenSun is the 100% owned, operating entity 

of CAP.  While serving as the General Manager in FenSun, he was primarily responsible for overseeing 

the production, sales and marketing, and general corporate affairs and management of the company.  

6.5. Mr. Li was promoted to FenSun’s Managing Director in 2007. As the Managing Director of FenSun, he is 

involved in major decision making, mainly responsible for the implementation of management policies as 

well as formulation and execution of the strategic development.  

6.6. Mr. Li is the Executive Director of World Jinjiang Youth Association, a specially-invited member of the 12th 

Jinjiang Committee of the Chinese People’s Political Consultative Conference, the Deputy Chairman of 

Jinjiang Chamber of Commerce, Meiling District, the Executive Director of Jinjiang Youth Chamber of 

Commerce, the Executive Director of Association of Foreign-investment Enterprise of Jinjiang City of Fujian 

Province as well as a standing committee member of Jinjiang Federation of Industry and Commerce.  
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7. Profile of CAP 

Background 

7.1. CAP is a holding company established in 2004 and holds 100% of an entity specialising in the manufacture 

of wheel-hub bolts and nuts, steel pins and other chassis bolt and nut components.  CAP’s products are 

predominantly designed for heavy commercial vehicles. 

7.2. In January 2013, CAP completed an initial public offering and listed on Bursa Malaysia, formerly known as 

the Kuala Lumpur Stock Exchange.  CAP raised RM61.2 million to be applied as follows: 

 Part finance expansion of production centre; 

 Acquire machinery and equipment to increase capacity; 

 Marketing and branding; 

 Listing expenses; and 

 Working capital. 

7.3. CAP has the following value metrics: 

  Measure Value (RMB) Value (AUD)   

  Market capitalisation 479.3 99.1   

  Net assets 782.5 165.5   

  Last 12 months earnings 121.8 25.8   

  Cash 501.4 106.0   

  Debt 7.0 1.5   

  P/E ratio 3.9x 3.9x   

          
Table 7: CAP value metrics (Source: SBU) 

Products 

7.4. CAP manufactures products under its own trademarks for sale in China and also manufactures original 

equipment manufacturer (“OEM”) products for sale in countries outside of China.  The split of revenue from 

own brands and OEM is approximately 61.1% own brands and 38.9% OEM. 

7.5. The products are aimed at the aftermarket repair, maintenance and modification market.  As such, the parts 

are sold as replacement parts when existing parts wear. 

7.6. The images below demonstrate the application of products manufactured by CAP. 

Figure 3: Application of CAP products (Source: CAP presentation) 
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Financial Performance 

7.7. The following table sets out a summary of the financial performance of CAP for the years ended 31 

December 2013 and 31 December 2014 and the three months ended 31 March 2015. 

      Group   

  $ Ref: 

Unaudited 
3 mths ended 

31-Mar-15 

Audited 
Year ended  

31-Dec-14 

Audited 
Year ended 

31-Dec-13   

RMB'000 RMB'000 RMB'000 

         

  Revenue 7.8 112,655 728,267 787,312   

  Cost of sales  (80,318) (507,242) (534,162)   

  Gross profit  32,337 221,025 253,150   

  Gross profit margin 7.10 28.7% 30.3% 32.2%   

         

  Other income  1,864 9,923 11,719   

  Administrative expenses 7.11 (3,836) (31,896) (51,540)   

  Selling and distribution expenses  (3,835) (11,659) (10,897)   

  Finance costs  (7) (691) (1,329)   

  Profit before income tax expense  26,523 186,702 201,103   

  Income tax expense  (6,758) (49,469) (59,721)   

  Profit attributable to owners of the parent  19,765 137,233 141,382   

  NPAT margin 7.12 17.5% 18.8% 18.0%   

         

  Other Comprehensive Income  - (570) 718   

  Total Comprehensive profit  19,765 136,663 142,100   

            

 Total Comprehensive profits in AUD  4,080 24,640 23,788  

       

Table 8: Financial Performance (Source: CAP Annual Report) 

7.8. The financial statements of CAP are audited by BDO. 

7.9. Revenue is derived solely from the sale of goods.  Revenue declined 7.5% year on year and the three 

months to 31 March 2015 indicate a further decline in revenue.  CAP has identified difficult trading 

conditions, lower prices received for products and lower sales of products as the reasons for the decline. 

7.10. Gross margin has declined from 32.2% to 30.3% year on year and was 28.7% for the three months ended 

31 March 2015.  This supports CAP’s reference to a decrease in prices due to difficult trading conditions. 

7.11. Administrative expenses have declined by approximately RMB19.6 million year on year.  The majority of 

this reduction is due to RMB11.9 million in listing fees expensed in 2013. 

7.12. The decline in NPAT in 2014 was somewhat softened by the inclusion of listing expenses in 2013.  The 

results for the three months ended 31 March 2015 indicate a continued decline in earnings (prior 

comparable periods indicate that the first three months of trading are indicative of a full years’ results). 
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7.13. Total comprehensive profits for the year ended 31 December 2014 in AUD is approximately $24.6 million 

based on an average exchange rate of 1RMB:0.1803AUD for the year ended 31 December 2014.  Based 

on the profit for the three months ended 31 March 2015, this can be expected to decline further. 

7.14. We note that part of the funds raised in CAP’s IPO were to be applied to expanding the business of CAP.  

Based on the financial results since the IPO, it would appear that CAP has been unable to grow the 

business.  We also note that, despite NPAT for the year ended 31 December 2014 being just 3% lower 

than NPAT for the year ended 31 December 2013, a dividend has not been declared by CAP because of 

“challenging business conditions and economy uncertainties”.  The financial results for the three months 

ended 31 March 2015 show a continual and material decline in earnings. 

  

F
or

 p
er

so
na

l u
se

 o
nl

y



 

 24 

 

 

 

Financial Position  

7.15. The table below sets out a summary of the financial position of CAP as at 31 December 2013 and 31 

December 2014. 

    Ref: 

Unaudited 
As at 

31-Mar-15 

Audited 
As at 

31-Dec-14 

Audited 
As at 

31-Dec-13   

RMB'000 RMB'000 RMB'000 

         

  Current Assets       

  Cash and cash equivalents 7.16 501,382 437,948 388,941   

  Inventories  12,127 15,692 15,495   

  Receivables 7.17 159,828 193,621 139,882   

  Total Current Assets  673,337 647,261 544,318   

  Non-Current Assets       

  Property, plant and equipment 7.18 140,216 141,665 144,708   

  Land use rights  12,286 12,355 12,630   

  Total Non-Current Assets  152,502 154,020 157,338   

  Total Assets  825,839 801,281 701,656   

  Liabilities       

  Current Liabilities       

  Trade and other payables  26,270 25,420 39,936   

 Short term borrowing  7,000 - -  

  Current tax liabilities  7,725 10,782 15,871   

  Total Current Liabilities  40,995 36,202 55,807   

  Non-Current Liabilities       

  Deferred tax liabilities  2,300 2,300 2,333   

  Total Non-Current Liabilities  2,300 2,300 2,333   

  Total Liabilities  43,295 38,502 58,140   

  Net Assets  782,544 762,779 643,516   

  Equity       

  Issued capital  376,526 376,526 376,526   

  Reserves  406,018 386,253 266,990   

  Total Equity  782,544 762,779 643,516   

            

 Total equity in AUD  155,883 151,946 118,600  

       

Table 9: Financial Position (Source: CAP Annual Report) 

7.16. As at 31 March 2015, CAP had a cash balance of RMB437.9 million, which is the equivalent of $106.3 

million based on an exchange rate at 31 March 2015 of 1RMB:0.212AUD.   

7.17. Receivables have decreased as at 31 March 2015, following a significant increase at 31 December 2014.   

7.18. Property, plant and equipment consists mostly of buildings.  CAP note that property, plant and equipment 

has been used as security against credit facilities of subsidiaries. 
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Capital Structure  

7.19. CAP has 600,000,000 ordinary shares on issue.  The Company also has 300,000,000 listed warrants with 

an exercise price of MYR0.35 and an expiry date of 29 December 2016. 

7.20. The Top 10 shareholders of CAP as at 30 April 2015 are set out below.   

    Shareholder Number of Shares 
% of Total 

Shares   

  1 UOBM Nominees (Asing) Sdn Bhd 105,335,900 17.6   

   Exempt An For Sanston Financial Group Limited     

  2 Guotai International Holding Limited 93,750,000 15.6   

  3 Citigroup Nominees (Asing) Sdn Bhd 60,032,500 10.0   

   UBS AG For Maybank Kim Eng Securities Pte Ltd     

  4 M & A Nominee (Asing) Sdn Bhd 60,000,000 10.0   

   Sanston Financial Group Limited For Guotai     

   International Holding Limited     

  5 Affin Hwang Nominees (Asing) Sdn Bhd 34,000,000 5.7   

   Exempt An For Sanston Financial Group Limited     

  6 HSBC Nominees (Asing) Sdn Bhd 26,350,000 4.4   

   Exempt An For Credit Suisse Securities (Europe) Limited     

  7 M & A Nominee (Asing) Sdn Bhd 12,000,000 2.0   

   Exempt An For Sanston Financial Group Limited ( Account Clients )     

  8 RHB Nominees (Asing) Sdn Bhd 10,375,000 1.7   

   Pledged Securities Account For HongPeng     

   International Holdings Limited     

  9 Kenanga Nominees (Tempatan) Sdn Bhd 9,000,000 1.5   

   Pledged Securities Account For Chee Hong Leong     

  10 Citigroup Nominees (Asing) Sdn Bhd 8,500,000 1.4   

   Exempt An For OCBC Securities Private Limited ( A/C Clients )     

    419,343,400 69.9   

   Remainder 180,656,600 30.1   

   Total SBU Shareholders 600,000,000 100.00   

            
Table 10: CAP Top 10 shareholders (Source: CAP Annual Report) 
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Share price performance 

7.21. The figure below sets out a summary of CAP’s closing share prices and traded volumes for the 12 months 

to 4 June 2015. 

 

 

 

 

 

 

 

 

 

 

Figure 4: CAP Daily Closing Share Price and Traded Volumes (Source: ASX/S&P Capital IQ) 

7.22. Between June 2014 and December 2014, CAP’s shares traded in a range of prices between MYR0.30 and 

MYR0.35.  From December 2014, the share price declined to a low of MYR0.21.  On 12 March there was 

a significant spike in volume (more than 120 million shares were traded).  This was followed by an 

announcement on 18 March that CAP had entered into a memorandum of understanding to consider 

expanding into tyre recycling.  Following this announcement, the share price increased to around MYR0.35 

once again.  Volumes have also increased since March 2015.  In particular, we note Credit Suisse became 

a substantial holder and has been regularly trading CAP shares. 

7.23. On 15 May 2015, CAP announced the Proposed Transaction.  This share price peaked at MYR0.50 

following the announcement and is currently trading at MYR0.47.  

7.24. Further discussion of CAP shares is included in Paragraph 10.11. 
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8. Valuation Approach 

Valuation methodologies 

8.1. In assessing the Fair Value of an ordinary SBU share prior to and immediately following the Proposed 

Transactions, we have considered a range of valuation methodologies.  RG 111 proposes that it is generally 

appropriate for an expert to consider using the following methodologies: 

 the discounted cash flow (“DCF”) method and the estimated realisable value of any surplus assets; 

 the application of earnings multiples to the estimated future maintainable earnings or cash flows 
added to the estimated realisable value of any surplus assets; 

 the amount which would be available for distribution on an orderly realisation of assets; 

 the quoted price for listed securities; and 

 any recent genuine offers received. 

8.2. We consider that the valuation methodologies proposed by RG 111 can be split into three valuation 

methodology categories, as follows. 

Market based methods 

8.3. Market based methods estimate the Fair Value by considering the market value of a company’s securities 

or the market value of comparable companies. Market based methods include; 

 The quoted price for listed securities; and 

 Industry specific methods. 

8.4. The recent quoted price for listed securities method provides evidence of the fair market value of a 

company’s securities where they are publicly traded in an informed and liquid market. 

8.5. Industry specific methods usually involve the use of industry rules of thumb to estimate the fair market value 

of a company and its securities. Generally rules of thumb provide less persuasive evidence of the fair 

market value of a company than other market based valuation methods because they may not account for 

company specific risks and factors. 

Income based 

8.6. Income based methods estimate value by calculating the present value of a company’s estimated future 

stream of earnings or cash flows.  Income based methods include: 

 Capitalisation of maintainable earnings; and  

 Discounted cash flow methods. 

8.7. The capitalisation of earnings methodology is generally considered a short form DCF, where an estimation 

of the Future Maintainable Earnings (“FME”) of the business, rather than a stream of cash flows is 

capitalised based on an appropriate capitalisation multiple. Multiples are derived from the analysis of 

transactions involving comparable companies and the trading multiples of comparable companies. 
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8.8. The DCF technique has a strong theoretical basis, valuing a business on the net present value of its future 

cash flows.  It requires an analysis of future cash flows, the capital structure and costs of capital and an 

assessment of the residual value or the terminal value of the company’s cash flows at the end of the forecast 

period.  This method of valuation is appropriate when valuing companies where future cash flow projections 

can be made with a reasonable degree of confidence.  

Asset based methods 

8.9. Asset based methodologies estimate the Fair Value of a company’s securities based on the realisable value 

of its identifiable net assets.  Asset based methods include: 

 orderly realisation of assets method; 

 liquidation of assets method; and  

 net assets on a going concern basis. 

8.10. The value achievable in an orderly realisation of assets is estimated by determining the net realisable value 

of the assets of a company which would be distributed to security holders after payment of all liabilities, 

including realisation costs and taxation charges that arise, assuming the company is wound up in an orderly 

manner. This technique is particularly appropriate for businesses with relatively high asset values compared 

to earnings and cash flows. 

8.11. The liquidation of assets method is similar to the orderly realisation of assets method except the liquidation 

method assumes that the assets are sold in a shorter time frame. 

8.12. The net assets on a going concern method estimates the market values of the net assets of a company but 

unlike the orderly realisation of assets method it does not take into account realisation costs.  

8.13. Asset based valuation methods are appropriate when companies are not profitable or do not have sufficient 

profits to exceed the value of their net assets, or for asset holding companies. 

Selection of Valuation Methodologies 

 Valuation of an SBU share pre the Proposed Transaction (control basis) 

8.14. In assessing the value of an SBU share prior to the Proposed Transaction we have utilised a sum of parts 

valuation which combines the following methodologies: 

 for all non-exploration assets and liabilities – net assets on a going concern; and 

 for all exploration assets – methodologies as selected by an independent specialist (detailed in 
paragraph 8.15 below). 

8.15. We have instructed Al Maynard and Associates Pty Ltd (“AMA”) to act as an independent specialist to value 

the exploration assets held by SBU.  AMA has used the multiple of exploration expenditure methodology 

to value the exploration assets of SBU. 

8.16. In our opinion the methodology adopted by AMA is appropriate for the stage of development of SBU’s 

exploration assets.  Further information on AMA’s adopted valuation methodology and valuation can be 

found in AMA’s report included as Appendix 4. 

8.17. We have also utilised the quoted market price methodology as a secondary valuation methodology. 
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8.18. Our valuation methodologies were selected on the following basis: 

 The core value of any exploration company is in the exploration assets it holds.  As such, in our 

opinion, an industry specific valuation prepared by a technical specialist is the most appropriate 

method of valuation; 

 SBU’s shares are listed on the ASX which means there is a regulated and observable market for 

its shares.  However, consideration must be paid to adequate liquidity and activity in order to rely 

on the quoted market price method; 

 In our opinion, the DCF methodology cannot be used as SBU does not expect near term positive 

cash flows; 

 An FME methodology is not appropriate as SBU does not have a history of profits; 

Valuation of an SBU share post the Proposed Transaction (non control basis) 

8.19. In assessing the value of SBU post the Proposed Transaction, we have used the pre Proposed Transaction 

value and included the impact of the Proposed Transaction assuming it proceeds.  In particular, we have 

made the following adjustments: 

 Included the value of SBU’s interest in CAP shares at market value based on the listed price of a 
CAP share;  

 Included the cash raised as a result of the capital raising that is a condition of the Proposed 
Transaction; 

 Included any dilution from the issue of shares; and 

 Included specific costs associated with the Proposed Transaction. 

8.20. We have then assessed the value of an SBU share post the Proposed Trasnaction on a non-controlling 

basis.   

8.21. Our valuation methodologies were selected on the following basis: 

 Although SBU will hold a substantial interest in CAP, it will not have control of CAP.  As such, it 
is reasonable to value SBU’s interest in CAP on the basis of minority value using the listed price;  

 In our opinion, other methodologies that could be used to value the underlying business of CAP 
are not relevant as SBU will not control the underlying business and will be entitled to dividends 
as a non-controlling interest holder only; and  

 Changes in cash can be reasonably valued at face value. 
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9. Valuation of SBU Prior to the Proposed Transaction 

9.1. As stated at paragraph 8.14 we have assessed the value of an SBU share prior to the Proposed Transaction 

on a sum of parts basis and have also considered the quoted price of its listed securities.  In both valuations, 

we have included a premium for control. 

Sum of parts valuation 

9.2. We have assessed the value of an SBU Share on a control basis to be in the range of $0.016 to $0.018 

per share (undiluted), prior to the Proposed Transaction, based on the sum of parts valuation methodology, 

as summarised in the table below.  

    Ref. 31-Dec-14   Low   High   

    $  $  $   

  Deferred exploration expenditure (exploration assets) 9.5 to 9.9 1,809,579  2,109,514  2,578,295   

 Cash 9.10 2,108,208  1,713,000  1,713,000  

  Other assets and liabilities 5.13 15,668  15,668  15,668   

  Net assets (sum of parts)  3,933,455  3,838,182  4,306,963   

           

  Actual number of shares on issue 5.16   239,157,200  239,157,200   

           

  Value per share (undiluted)    $0.016  $0.018   

                 

 Value per share (diluted for in the money options) 9.11   $0.018  $0.019  

         

Table 11: Assessed Fair Value of an SBU Share – sum of parts basis (Source: RSMBCC Analysis) 

9.3. Our assessment has been based on the reviewed net assets of SBU as at 31 December 2014 of 

approximately $3.9 million as per the Company’s financial statements.  We have been advised that, except 

for adjustments noted below, there has been no significant change in the net assets of SBU since 31 

December 2014.  

9.4. In order to calculate a current market value of SBU’s shares, we have made a number of adjustments to 

the carrying values of net assets included in the Statement of Financial Position.  These adjustments are 

set out below. 

Deferred exploration  

9.5. We have replaced the carrying value of exploration expenditure included in the Statement of Financial 

Position with the values calculated by AMA and included in its Independent Valuation report attached as 

Appendix 4.   

9.6. AMA has utilised the multiple of exploration expenditure (“MEE”) methodology for valuing the Canegrass 

and Kirwan assets.  The MEE methodology involves establishing the current cost of exploration and 

applying a multiple or discount to the exploration expenditure, depending on the prospectivity of the 

tenements.  Although this valuation method requires a high degree of subjectivity from the specialist, we 

consider the method to be acceptable in valuing early stage and underexplored assets. 

9.7. AMA has not valued the PNG JV asset because it is SBU’s intention to allow these permits to expire.  As 

such the tenements are considered to have no value.  Further, AMA has not valued the Ora Banda South 
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asset because SBU is in the early stage of farming into this asset and does not currently retain an interest 

in the asset. 

9.8. The values calculated by AMA are set out in the table below: 

  Value of exploration assets Low  High  

    $m  $m  

       

  Canegrass 0.2  0.2  

  Kirwan 1.9  2.4  

  Total value of exploration assets 2.1  2.6  

          

Table 12: Market value of exploration assets (Source: AMA report – Appendix 4) 

9.9. More details of the valuation methods used by AMA are included in the report attached at Appendix 4. 

Cash 

9.10. We have adjusted cash to reflect the balance at 31 March 2015 as disclosed in the Company’s quarterly 

report. 

Diluted value per share 

9.11. We have calculated the diluted value per share by adjusting our net asset value for cash that would be 

received if the options were exercised and by adjusting the number of shares on issue for the shares that 

would be issued on exercise of the options.  This is summarised in the table below: 

    Low   High   

    Ref $m   $m   

         

  Undiluted net asset value 9.2 3,838,182  4,306,963   

  Cash from exercise of options at $0.02 5.16 3,573,483  3,573,483   

  Diluted net asset value  7,411,665  7,880,446   

         

  Undiluted shares on issue 5.16 239,157,200  239,157,200   

  Shares issued on exercise of options 5.16 178,674,151  178,674,151   

  Diluted shares on issue  417,831,351  417,831,351   

         

  Diluted value per share  0.018  0.019   

             

Table 13: Calculation of SBU diluted value per share (Source: RSMBCC) 

9.12. When calculating our diluted value, we have only included options that are currently in the money.  We note 

that, because the exercise price of the options in the table above is greater than the undiluted net asset 

value, the diluted value of an SBU share is greater than the undiluted value of an SBU share. 
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Quoted Price of Listed Securities (secondary method) 

9.13. In order to provide a comparison and cross check to our sum of parts valuation of SBU, we have considered 

the recent quoted market price for SBU’s shares on the ASX prior to the announcement of the Proposed 

Transaction. 

 
Analysis of recent trading in SBU shares 

9.14. The figure below sets out a summary of SBU’s closing share price and volume of SBU shares traded in the 

12 months to 14 May 2015, the date prior to the announcement of the Proposed Transaction.  The 

assessment only reflects trading prior to the announcement of the Proposed Transaction in order to avoid 

the influence of any movement in price that may have occurred as a result of the announcement. 

Figure 5: SBU Share Price Volume Graph (Source: S&P Capital IQ) 

9.15. Over the trading period prior to the announcement of the Proposed Transaction, SBU shares have traded 

in a range from a low of $0.019 on 10 November 2014 to a high of $0.057 on 18 December 2015. 

9.16. To provide further analysis of the quoted market prices for SBU’s shares, we have considered the VWAP 

over a number of trading day periods ending 14 May 2015.  An analysis of the volume in trading in SBU’s 

shares for the 1, 5, 10 30, 60 90,120 and 180 day trading periods is set out in the table below. 

 
  VWAP as at 14 May 2015 1 Day 5 Day 10 Day 30 Day 60 Day 90 Day 120 Day 180 Day   

             

  VWAP ($) 0.050 0.049 0.046 0.047 0.048 0.050 0.050 0.050   

  Total Volume (000's) 148.1 1,716.8 2,771.8 6,226.6 9,616.6 21,465.2 30,760.5 31,320.5   

  Total Volume as a % of Total Shares 0.06% 0.72% 1.16% 2.60% 4.02% 8.98% 12.86% 13.10%   

  Low Price ($) 0.050 0.045 0.035 0.035 0.035 0.035 0.029 0.019   

  High Price ($) 0.050 0.052 0.052 0.052 0.052 0.055 0.057 0.057   

  Trading Days (no.) 1 4 7 13 24 45 69 75   

                      

Table 14: Traded volumes of SBU Shares to 14 May 2015 (Source: S&P Capital IQ) 

9.17. The table above indicates limited volume and liquidity in SBU shares, with just 2.6% of total shares traded 

over 30 trading days.  In our opinion, this represents a low level of liquidity in SBU’s shares. 
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Value of an SBU Share on a non-control minority basis 

9.18. Whilst we note that trading of SBU shares was thin in the above trading periods, we have selected the 30-

day VWAP of $0.047 for our assessment of the quoted market price valuation of an SBU share on a minority 

basis as this reflects the last sale price at that date. 

Valuation of an SBU Share (quoted price of listed securities methodology) 

9.19. Our valuation of an SBU share, on the basis of the recent quoted market price including a premium for 

control is between $0.059 and $0.063, as summarised in the table below.  

 

    Ref. Low High   

        

  30-day VWAP of SBU Share at 14 May 2015 9.18 $0.047 $0.047   

  Add premium for control 9.21 25% 35%   

        

  Quoted market price controlling value 
 

$0.059 $0.063   

            

Table 13: Assessed value of an SBU share – Quoted Price of Listed Securities (Source: RSMBCC analysis) 

Key assumptions 

Control Premium 

9.20. The value derived at paragraph 9.19 is indicative of the value of a marketable parcel of shares assuming 

the shareholder does not have control of SBU.  RG 111.11 states that when considering the value of a 

company’s shares the expert should consider a premium for control.  If the Proposed Transaction is 

successful, Guotai will hold an interest of at least 51% of the issued share capital of SBU and, therefore, 

as explained in paragraph 4.10, our assessment of the Fair Value of an SBU share must include a premium 

for control. 

9.21. In selecting a control premium we have given consideration to the RSM Bird Cameron 2013 Control 

Premium Study. The study performed an analysis of control premiums paid over a 7-year period to 31 

December 2012 in 345 successful takeovers and schemes of arrangements of companies listed on the 

ASX.  Our study concluded that, on average, control premiums in takeovers and schemes of arrangements 

involving Australian companies in the mining and metals sectors was in the range of 25% to 35%.  In valuing 

an ordinary SBU Share prior to the Proposed Transaction using the quoted price of listed securities 

methodology we have reflected a premium for control in the range of 25% to 35%.  
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Valuation summary and conclusion 

9.22. A summary of our assessed values of an ordinary SBU share on a control basis pre the Proposed 

Transaction, derived under the two methodologies, is set out in the table below. 

 

    Ref. Low High   

        

  Sum of parts 9.2 $0.016 $0.018   

  Quoted market value 9.19 $0.059 $0.063   

        

  Preferred valuation  $0.016 $0.018   

            

Table 15: SBU Share valuation summary (Source: RSMBCC analysis) 

9.23. In our opinion we consider that the sum of parts valuation methodology provides a better indicator of the 

Fair Value of an SBU share as we consider our analysis of the trading of SBU’s shares prior to the 

announcement of the Proposed Transaction indicates that the market for SBU’s shares is not deep enough 

to provide an assessment of their Fair Value.   

9.24. In addition, we note that prior to November 2014, SBU’s share price was trading around $0.02.  We have 

highlighted previously that there was no explanation for the increase in share price after November 2014 

other than a number of changes in directors during the period.   

9.25. Therefore, in our opinion, the Fair Value of an SBU share pre the Proposed Transaction is in the range of 

$0.016 to $0.018 on a controlling basis, undiluted.  On a diluted basis, the value is in the range of $0.018 

and $0.019. 
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10. Valuation of SBU Following the Proposed Transaction 

10.1. We summarise our valuation of an SBU share subsequent to the Proposed Transaction on a net assets on 

a going concern basis (non-controlling interest)  in the table below. 

  
Post Proposed Transaction Ref: Low Value 

$ 
  

High Value  
$ 

  

         

 Undiluted Value of SBU pre Proposed Transaction 9.2 3,838,182  4,306,963  

  Condition precedent capital raising 10.3 857,000  857,000   

  Shares in CAP 10.4 16,100,000  16,700,000   

  Undiluted value of SBU  20,795,182  21,863,963   

         

  Number of shares on issue pre Proposed Transaction 5.16 239,157,200  239,157,200   

 Condition precedent capital raising 10.3 20,000,000  20,000,000  

  Share issued to Guotai 10.5 417,360,000  417,360,000   

  Shares issued to Bridge Global Securities 10.6 20,868,000  20,868,000   

 Total shares after Proposed Transaction  697,385,200  697,385,200  

           

  Undiluted value per share   $0.030  $0.031   

  Discount for minority interest 10.7 $(0.008)  $(0.006)   

  Minority value per share (undiluted)  $0.022   $0.025   

       

 Minority value per share (diluted for in the money options)  $0.021   $0.023  

         

     Minority value excluding capital raising 10.10 $0.022  $0.025   

       

Table 16: Assessed Value of SBU on Net Assets Basis (post-Proposed Transaction) 

10.2. We consider that the minority value of an SBU share post the Proposed Transaction is between $0.022 

and $0.025 on an undiluted basis ($0.021 to $0.025 diluted).   

10.3. We have adjusted the net asset value of SBU post the Proposed Transaction by $1 million (less $143,000 

for transaction costs) to reflect the capital raising that is a condition precedent of the Proposed Transaction.  

The capital raising is to be undertaken at an issue price of at least $0.05 per share, resulting in at least 20 

million shares being issued. 

10.4. We have adjusted the net asset value of SBU for the CAP shares to be received as part of the Proposed 

Transaction. 

  
Value of SBU's interest in CAP Ref: Low Value 

$ 
High Value 

$ 
  

        

  CAP value per share 10.15 0.161 0.167   

  Number of CAP shares held by SBU  100,000,000 100,000,000   

  Value of SBU's interest in CAP  16,100,000 16,700,000   

           

Table 17: Assessed Value of SBU’s interest in CAP  

10.5. Under the terms of the Proposed Transaction, SBU will issue 427,128,000 shares to Guotai. 

10.6. Under the terms of the Proposed Transaction, SBU will issue 20,868,000 shares to Bridge Global 

Securities. 
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10.7. In selecting a minority discount we have given consideration to our control premium applied in Paragraph 

9.21, where we established a range for a control premium of between 25% and 35%.  The resulting 

corresponding minority discount range based on said control premiums is between 17% and 26%.  

Diluted value per share 

10.8. We have calculated the diluted value per share by adjusting our net asset value for cash that would be 

received if the options were exercised and by adjusting the number of shares on issue for the shares that 

would be issued on exercise of the options.  This is summarised in the table below: 

    Low   High   

    Ref $m   $m   

         

  Undiluted net asset value 10.1 20,795,182  21,863,963   

  Cash from exercise of options at $0.02 5.16 3,573,483  3,573,483   

  Diluted net asset value  24,368,665  25,437,446   

         

  Undiluted shares on issue 10.1 697,385,200  697,385,200   

  Shares issued on exercise of options 5.16 178,674,151  178,674,151   

  Diluted shares on issue  876,059,351  876,059,351   

       

 Diluted value per share  0.028  0.029  

         

 Minority interest discount 10.7 $(0.007)  $(0.006)  

       

 Minority value per share on a diluted basis  0.021  0.023  

             

Table 18: Calculation of SBU diluted value per share post Proposed Transaction (Source: RSMBCC) 

10.9. When calculating our diluted value, we have only included options that are currently in the money.  We note 

that, because the exercise price of the options in the table above is lower than the undiluted net asset value, 

the diluted value of an SBU share is lower than the undiluted value of an SBU share post the Proposed 

Transaction. 
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Value per share excluding impact of condition precedent capital raising 

10.10. We have considered the value of an SBU share post the Proposed Transaction but prior to the capital 

raising so that shareholders can consider the impact of the Proposed Transaction without the influence of 

a capital raising that could potentially be value accretive.  We note that there is no significant change in 

value when the capital raising is excluded. 

    Low   High   

    Ref $m   $m   

         

  Undiluted net asset value 10.1 20,795,182  21,863,963   

  Cash from exercise of options 10.3 (857,000)  (857,000)   

  Diluted net asset value  19,938,182  21,006,963   

         

  Undiluted shares on issue 10.1 697,385,200  697,385,200   

  Shares issued on exercise of options 10.3 (20,000,000)  (20,000,000)   

  Diluted shares on issue  677,385,200  677,385,200   

       

 Diluted value per share  0.029  0.031  

         

 Minority interest discount 10.7 $(0.008)  $(0.006)  

       

 Minority value per share on a diluted basis  0.022  0.025  

             

Table 19: Calculation of SBU value excluding capital raising (Source: RSMBCC) 

Valuation of a CAP share  

 
Analysis of recent trading in CAP shares 

10.11. The figure below sets out a summary of CAP’s closing share price in AUD (converted on a daily basis) and 

volume of CAP shares traded in the 12 months to 4 June 2015.  

Figure 6: CAP Share Price Volume Graph (Source: S&P Capital IQ) 

10.12. Over the trading period in the cahrt above, CAP shares have traded from a low of $0.072 on 12 January 

2015 to a high of $0.176 on 20 May 2015.  The high was reached following the announcement of the 

Proposed Transaction. 
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10.13. To provide further analysis of the quoted market prices for CAP’s shares, we have considered the VWAP 

over a number of trading day periods ending 4 June 2015.  An analysis of the volume in trading in CAP’s 

shares for the 1, 5, 10, 30, 60, 90,120 and 180 day trading periods is set out in the table below. 

 
  VWAP as at 4 June 2015 1 Day 5 Day 10 Day 30 Day 60 Day 90 Day 120 Day 180 Day   

             

  VWAP ($) 0.164 0.167 0.164 0.161 0.142 0.141 0.137 0.135   

  Total Volume (000's) 10,441.5 69,776.7 167,765.6 475,573.4 866,314.2 889,028.3 944,698.7 1,016,213.4   

  Total Volume as a % of Total Shares 1.74% 11.63% 27.96% 79.26% 144.39% 148.17% 157.45% 169.37%   

  Low Price ($) 0.159 0.155 0.147 0.116 0.087 0.076 0.072 0.072   

  High Price ($) 0.169 0.179 0.179 0.194 0.194 0.194 0.194 0.194   

  Trading Days (no.) 1 5 10 28 58 84 114 172   

                      

Table 20: Traded volumes of SBU Shares to 4 June 2015 (Source: S&P Capital IQ) 

10.14. The table above indicates high volume and liquidity in CAP shares, with 28% of total shares traded over 10 

trading days.  Trading has also occurred on each of the trading days.  In our opinion, this represents a high 

level of liquidity in CAP’s shares.  Further, we note that Credit Suisse has been actively trading CAP shares 

over the last month and currently holds 6.4% of the issued capital of CAP. 

Value of a CAP share on a non-control minority basis 

10.15. Based on our analysis of the trading in CAP shares, we estimate a minority interest value per CAP share 

of between $0.161 and $0.167, based on the 1 to 30 day VWAP. 

10.16. We noted in paragraph 7.3 that CAP is currently trading on a P/E of 3.9x.  This is low when compared to 

historic market averages around 15x.  However, CAP has identified difficult trading conditions for the future 

and the results for the three months ended 31 March 2015 indicate earnings could decline materially from 

historic results.   
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11. Is the Proposed Transaction Fair to SBU Shareholders 

10.1. Our assessed values of an SBU share prior to and immediately after the Proposed Transaction, are 

summarised in the table and figure below. 

  
Assessment of fairness 

Ref: Value per Share   

    Low High   

        

  Fair value of an SBU share pre the Proposed Transaction - Control basis 9.25 $0.016 $0.018   

  Fair value of an SBU share post the Proposed Transaction - Non control basis 10.2 $0.022 $0.025   

            

Table 21: Assessed values of an SBU share pre and post the Proposed Transaction (Source: RSMBCC analysis)  

 

Figure 7: SBU Share Valuation Graphical Representation (Source: RSMBCC Analysis) 

10.2. In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant 

information, for the purposes of Section 611, Item 7 of the Corporations Act 2001, we consider the Proposed 

Transaction to be fair to the Non-Associated Shareholders of SBU, as the value of an SBU share post the 

Proposed Transaction is greater than the range of values of an SBU share pre the Proposed Transaction. 
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12. Is the Proposed Transaction Reasonable 

12.1. RG111 establishes that an offer is reasonable if it is fair. If an offer is not fair it may still be reasonable after 

considering the specific circumstances applicable to the offer. In our assessment of the reasonableness of 

the Proposed Transaction, we have given consideration to: 

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

 Other commercial advantages and disadvantages to the Non-Associated Shareholders as a 

consequence of the Proposed Transaction proceeding. 

Stated Intentions of Guotai in relation to the Proposed Transaction 

12.2. The stated intentions of Guotai in relation to the Proposed Transaction are to maintain its interest in SBU 

by participating in any future capital raisings.  Otherwise, Guotai does not have any intentions to change 

the business of SBU. 

Future Prospects of SBU if the Proposed Transaction Does Not Proceed 

12.3. If the Proposed Transaction does not proceed then the Company will continue to seek to develop its assets.  

In particular, SBU will focus on the Kirwan asset and seek to prove up a JORC resource. 

Trading in SBU shares following the announcement of the Proposed Transaction 

12.4. As demonstrated in the chart below, there was a positive response to the announcement of the Proposed 

Transaction.   

Figure 8: SBU Post Announcement Share Price Volume Graph (Source: S&P Capital IQ) 

12.5. The chart above shows that the SBU share price has increased 50% following the announcement of the 

Proposed Transaction.  As such, if shareholders do not approve the Proposed Transaction, it is possible 

that SBU’s share price will decline. 

Advantages and disadvantages 

12.6. In assessing whether the Non-Associated Shareholders 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. 
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Advantages of approving the Proposed Transaction 

Advantage 1 – The Proposed Transaction is fair 

12.7. RG111 states that a transaction is reasonable if it is fair. 

Advantage 2 – Strategic relationship with Chinese end user 

12.8. CAP manufactures a range of products where steel is the main material.  CAP’s position as a steel user 

could be leveraged to build relationships with steel mills and other processors that could be of benefit to 

SBU when exploring and potentially developing its core Kirwan tungsten asset. 

Advantage 3 – Potential to convert shares to cash 

12.9. There is a liquid market for CAP shares on the Bursa Malaysia.  As such, should SBU require an injection 

of cash, it could dispose of some or all of its CAP shares. 

Advantage 4 – Potential to provide future revenue  

12.10. CAP is an operating company that has a history of generating profits.  If CAP were to pay dividends in the 

future, this would be a source of income for SBU. 

Advantage 5 – Potential for value accretion 

12.11. It’s possible that the value of CAP shares increases in the future.  If this were to occur, then the underlying 

value of SBU’s interest in CAP will increase.  Further, given SBU’s interest in CAP, SBU’s share price could 

be used as a proxy for investing in CAP and could mirror any share price movement in CAP. 

Advantage 6 – Could raise money in the future 

12.12. The inception of Guotai as a substantial holder and the investment in CAP could result in it being easier for 

SBU to raise money in the future. 

Disadvantages of approving the Proposed Transaction 

Disadvantage 1 – Dilution of shareholders’ interests in SBU 

12.13. The Proposed Transaction will result in diluting the current Non-Associated Shareholders interest in SBU 

on an undiluted basis from 100% to 34% on an undiluted basis and 48% on a diluted basis.  Consequently, 

Guotai is highly likely to be able to pass general resolutions and special resolutions (assuming not 100% 

of shareholders vote on resolutions) which will result in the loss of control by Non-Associated Shareholders. 

Disadvantage 2 – The Proposed Transaction does not inject a large amount of cash into SBU 

12.14. Under the Proposed Transaction, SBU will only receive cash from the capital raising that is a condition 

precedent.  As such, the acquisition of CAP shares does not generate significant cash flows and is unlikely 

to generate sufficient cash flows in the future to fund significant exploration activities, unless the CAP shares 

are sold. 

12.15. Further, CAP has stated that it is experiencing difficult trading conditions which is likely to hinder the 

payment of any dividends in the next 12 months. 
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Disadvantage 3 – Guotai’s potential to control SBU 

12.16. Guotai will appoint two directors to the Board of SBU.  They will make up 22% of the Board (assuming nine 

Board members).  A nine member Board is a large Board for a junior explorer so it is possible that some 

Board consolidation takes place following the Proposed Transaction, at which point Guotai would increase 

its influence at Board level. 

12.17. Guotai’s Board influence and interest in the issued capital of SBU will give it some control over the decision 

making of SBU. 

Disadvantage 4 – Value of CAP could decline 

12.18. It’s possible that the value of CAP shares decrease in the future.  If this were to occur, then the underlying 

value of SBU’s interest in CAP will decrease.  Further, given SBU’s interest in CAP, SBU’s share price 

could be used as a proxy for investing in CAP and could mirror any negative share price movement in CAP. 

Disadvantage 5 – Significant asset may not be consistent with shareholder expectations 

12.19. Although the CAP investment could be viewed as a passive investment, it will be the largest asset on SBU’s 

balance sheet and shareholders have been diluted to purchase the CAP shares.  Such an investment may 

not be consistent with existing SBU shareholder’s objectives. 

Alternative Proposal 

12.20. We are not aware of any alternative proposal at the current time which might offer the Non-Associated 

Shareholders of SBU a greater benefit than the Proposed Transaction. 

Conclusion on Reasonableness 

12.21. In our opinion, the position of the Non-Associated Shareholders if the Proposed Transaction is approved is 

more advantageous than the position if it is not approved.  Therefore, in the absence of any other relevant 

information and/or a superior offer, we consider that the Proposed Transaction is reasonable for the Non-

Associated Shareholders of SBU. 

12.22. 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.  

 

Yours faithfully 

RSM BIRD CAMERON CORPORATE PTY LTD 

A GILMOUR      G YATES 

Director       Director    
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APPENDIX 1 

 

Declarations and Disclosures 

RSM Bird Cameron Corporate Pty Ltd holds Australian Financial Services Licence 255847 issued by ASIC pursuant 

to which they are licensed to prepare reports for the purpose of advising clients in relation to proposed or actual 

mergers, acquisitions, takeovers, corporate reconstructions or share issues. 

 

Qualifications 

Our report has been prepared in accordance with professional standard APES 225 “Valuation Services” issued by 

the Accounting Professional & Ethical Standards Board. 

RSM Bird Cameron Corporate Pty Ltd is beneficially owned by the partners of RSM Bird Cameron (RSMBC) a large 

national firm of chartered accountants and business advisors. 

Mr. Andrew Gilmour and Mr Glyn Yates are directors of RSM Bird Cameron Corporate Pty Ltd.  Both Mr Gilmour 

and Mr Yates are Chartered Accountants with extensive experience in the field of corporate valuations and the 

provision of independent expert’s reports for transactions involving publicly listed and unlisted companies in 

Australia. 

 

Reliance on this Report 

This report has been prepared solely for the purpose of assisting SBU Shareholders in considering the Proposed 

Transaction.  We do not assume any responsibility or liability to any party as a result of reliance on this report for 

any other purpose. 

 

Reliance on Information 

Statements and opinions contained in this report are given in good faith.  In the preparation of this report, we have 

relied upon information provided by the Directors and management of Siburan Resources Limited and we have no 

reason to believe that this information was inaccurate, misleading or incomplete.  However, we have not 

endeavoured to seek any independent confirmation in relation to its accuracy, reliability or completeness. RSM Bird 

Cameron Corporate Pty Ltd does not imply, nor should it be construed that it has carried out any form of audit or 

verification on the information and records supplied to us. 

The opinion of RSM Bird Cameron Corporate Pty Ltd is based on economic, market and other conditions prevailing 

at the date of this report.  Such conditions can change significantly over relatively short periods of time. 

In addition, we have considered publicly available information which we believe to be reliable.  We have not, 

however, sought to independently verify any of the publicly available information which we have utilised for the 

purposes of this report. 

We assume no responsibility or liability for any loss suffered by any party as a result of our reliance on information 

supplied to us. 
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Disclosure of Interest 

At the date of this report, none of RSM Bird Cameron Corporate Pty Ltd, RSMBC, Andrew Gilmour, Glyn Yates, 

nor any other member, director, partner or employee of RSM Bird Cameron Corporate Pty Ltd and RSMBC has 

any interest in the outcome of the Proposed Transaction, except that RSM Bird Cameron Corporate Pty Ltd are 

expected to receive a fee of $25,000 based on time occupied at normal professional rates for the preparation of 

this report.  The fees are payable regardless of whether Siburan Resources Limited receives Shareholder approval 

for the Proposed Transaction, or otherwise. 

 

Consents 

RSM Bird Cameron Corporate Pty Ltd consents to the inclusion of this report in the form and context in which it is 

included with the Notice of General Meeting and Explanatory Memorandum to be issued to Shareholders.  Other 

than this report, none of RSM Bird Cameron Corporate Pty Ltd or RSM Bird Cameron Partners or has been involved 

in the preparation of the Notice of General Meeting and Explanatory Memorandum.  Accordingly, we take no 

responsibility for the content of the Notice of General Meeting and Explanatory Statement. 
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APPENDIX 2 

 

Sources of Information 

 

In preparing this Report we have relied upon the following principal sources of information: 

 Drafts and final copies of the Notice of Meeting; 

 Audited financial statements for SBU for the years ended 30 June 2013 and 30 June 2014; 

 Review financial statements for SBU for the six months ended 31 December 2014; 

 Audited financial statements for CAP for the years ended 31 December 2013 and 31 December 

2014; 

 Management accounts for CAP for the three months ended 31 March 2015; 

 ASX announcements of SBU; 

 KLSE announcements for CAP; 

 SBU Board minutes; 

 Due diligence notes prepared by SBU; 

 Heads of Agreement; 

 S&P Capital IQ database; 

 Connect4 database; and 

 Discussions with Directors, Management and staff of SBU. 
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APPENDIX 3 
 

Glossary of Terms and Abbreviations 
 

Term or Abbreviation Definition 

 
 

$ Australian Dollar 

Act Corporations Act 2001 (Cth) 

AMA Al Maynard and Associates Pty Ltd 

APES Accounting Professional & Ethical Standards Board 

ASIC Australian Securities & Investments Commission 

ASX Australian Securities Exchange 

CAGR Compound annual growth rate 

CAP China Automobile Parts Holdings Limited 

Connect 4 An entity of Thompson Reuters which is an aggregator of ASX listed company 
announcements and disclosures  

Company SBU  

Control basis As assessment of the fair value on an equity interest, which assumes the 
holder or holders have control of entity in which the equity is held 

DCF A method within the income approach whereby the present value of future 
expected net cash flows is calculated using a discount rate 

Directors Directors of SBU 

EBIT Earnings, Before, Interest and Tax 

EBITDA Earnings, Before, Interest, Tax, Depreciation and Amortisation 

Equity The owner's interest in property after deduction of all liabilities 

EV Enterprise Value, meaning, the total value of the equity in a business plus the 
value of its debt or debt-related liabilities, minus any cash or cash equivalents 
available to meet those liabilities 

Fair Value the amount at which an asset could be exchanged between a knowledgeable 
and willing but not anxious seller and a knowledgeable and willing but not 
anxious buyer, both acting at arm’s length 

FME Future Maintainable Earnings 

FOS Financial Ombudsman Service 

FSG Financial Services Guide 

Fujian Fujian Jinjiang Haoda Building Materials Co., Ltd 

FY## Financial year ended 30 June  

Guotai Guotai International Holdings Limited 
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Term or Abbreviation Definition 

IBIS IBIS World, producer of industry reports  

IER This Independent Expert Report 

Kirwan Kirwan Tungsten Project 

MEE Multiple of exploration expenditure 

Non control basis As assessment of the fair value on an equity interest, which assumes the 
holder or holders do not have control of entity in which the equity is held 

Notice The notice of meeting to vote on the Proposed Transaction 

NPBT Net Profit Before Tax 

NPAT Net Profit After Tax 

OEM Original Equipment Manufacturer 

Proposed Transaction The proposed transaction to issue shares to Guotai in exchange for an 
interest in CAP 

Regulations Corporations Act Regulations 2001 (Cth) 

Report This Independent Experts Report prepared by RSMBCC dated 8 June 2015 

RG 111 ASIC Regulatory Guide 111 Contents of Expert's Reports 

RSMBCC RSM Bird Cameron Corporate Pty Ltd 

S&P Capital IQ An entity of Standard and Poors which is a third party provider of company 
and other financial information 

VWAP Volume weighted average share price 

Western Resources Western Resources Pty Ltd 
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EXECUTIVE SUMMARY 
 
This independent valuation has been prepared by Al Maynard & Associates 
(“AM&A”) at the request of BIRD Cameron Corporate Pty Ltd (“BCC”) to provide 
an independent valuation of the Company’s projects as described below. 
 
 

  

Figure 1: Siburan Projects Location. 

 
The two Siburan Projects comprise two granted Exploration Licences at the 
Canegrass Project in Western Australia and one granted Prospecting Permit 
and two granted Exploration Permits at the Kirwans Project in New Zealand 
collectively covering approximately 593 km2.  All licences are all held 100% by 
Siburan and were originally granted in 2012 to 2013.. 
  
This valuation is based on a review of data supplied by Siburan and on publicly 
available information including announcements to ASX. 
 
In AM&A’s opinion the Siburan Projects are valued at A$2.34 million from within 
the ranges of A$2.11 million to A$2.58 million based on the MEE Method.  
 
The MEE method is based upon the total un-audited General Ledger exploration 
expenditure to 31st May 2015 with suitably modified Prospectivity Enhancement 
Multipliers (“PEM”) as described in the body of the report below and with 
workings in the attached valuation worksheet as Appendix 1 below.  F
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The Directors        5
th
 June, 2015 

RSM Bird Cameron Corporate Pty Ltd 
8 St Georges Terrace, Perth WA, 6000 
 
Dear Sirs,    

1.0  Introduction 

This report has been prepared by AM&A at your request to provide an 
independent appraisal of the current cash value of the Siburan Resources 
Limited (“Siburan”) Canegrass and Kirwans Projects located in Western 
Australia and New Zealand (Figure 1). No mineral resources have yet been 
identified at either project which are both in the primary exploration stage. 
 

1.1 Scope and Limitations 

This independent technical valuation and its accompanying geological 
description have been prepared at the request of BIRD Cameron Corporate Pty 
Ltd  to provide an independent opinion of the current cash value of the Siburan 
Projects as described in this report.  
 
This valuation has been prepared in accordance with the requirements of the 
Valmin Code (2005) as adopted by the Australian Institute of Geoscientists 
(“AIG”) and the Australasian Institute of Mining and Metallurgy (“AusIMM”). 
 
This valuation is valid as at 5th June, 2015 and refers to the writers’ opinion of 
the value of the mineral assets at this date. This valuation can be expected to 
change over time having regard to political, economic, market and legal factors. 
The valuation can also vary due to the success or otherwise of any mineral 
exploration that is conducted either on the properties concerned or by other 
explorers on prospects in the near environs. The valuation could also be 
affected by the consideration of other exploration data, not in the public domain, 
affecting the properties which have not been made available to the author. 
 
In order to form an opinion as to the value of any property, it is necessary to 
make assumptions as to certain future events, which might include economic 
and political factors and the likely exploration success. The writer has taken all 
reasonable care in formulating these assumptions to ensure that they are 
appropriate to the case. These assumptions are based on the writer’s technical 
training and experience in the mining industry. The opinions expressed 
represent the writer’s fair professional opinion at the time of this report.  
 
These opinions are not however, forecasts as it is never possible to predict 
accurately the many variable factors that need to be considered in forming an 
opinion as to the value of any mineral property. 
 

The valuation methodology of mineral properties is exceptionally subjective. If 
an economic reserve or resource is subsequently identified then this valuation 
may be dramatically low relative to any later valuations, or alternatively if further 
exploration is unsuccessful it is likely to decrease the value of the tenements. 

The valuation presented in this document is restricted to a statement of the fair 
value of the tenement package. The values obtained are estimates of the 
amount of money, or cash equivalent, which would be likely to change hands 
between a willing buyer and a willing seller in an arms-length transaction, 
wherein each party had acted knowledgeably, prudently and without 
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compulsion. This is the required basis for the estimation to be in accordance 
with the provisions of the Valmin Code.  
 
There are a number of generally accepted procedures for establishing the value 
of mineral properties with the method employed depending upon the 
circumstances of the property. When relevant, AM&A uses appropriate 
methods to enable a balanced analysis. Values are presented as a range and 
the preferred value is identified from within that range. 
 
The readers should form their own opinion as to the reasonableness of the 
assumptions made and the consequent likelihood of the values being achieved.  
 
The information presented in this report is based on technical reports provided 
by Siburan including statutory tenement reports and supplemented by our own 
inquiries and public sources of information. At the request of AM&A copies of 
relevant technical reports and agreements were made available. Whilst we refer 
to this project and tenement information AM&A provides no warranties as to the 
completeness or otherwise of this information. We have made all reasonable 
inquiries about the veracity of this information. 
 
Siburan will be invoiced between $8,000 to $10,000 for the preparation of this 
report based on our standard fees and terms and conditions. This fee comprises 
a normal, commercial daily rate plus expenses. Payment is not contingent on 
the results of this report or the success of any subsequent public fundraising. 
Except for these fees, neither the writer nor his family nor associates have any 
interest neither in the property reported upon nor in Siburan.  Siburan has 
confirmed in writing that all technical data known in the public domain is 
available to the writer. 
 
It should be noted that in all cases, the fair valuation of the mineral properties 
presented is analogous with the concept of “valuation in use” commonly applied 
to other commercial valuations. This concept holds that the properties have a 
particular value only in the context of the usual business of the company as a 
going concern. This value will invariably be significantly higher than the disposal 
value, where, there is not a willing seller. Disposal values for mineral assets may 
be a small fraction of going concern values. 
 
In accordance with the Valmin Code, we have prepared the “Range of Values” 
as shown in Table 5 section 7.3. Regarding the project it is considered that 
sufficient geotechnical data has been provided from the reports covering the 
previous exploration of the area to enable an understanding of the geology. 
This, coupled with general knowledge of the area provides sufficient information 
to form an opinion as to the current value of the mineral assets. 

1.2 Statement of Competence 

This report has been reviewed by Allen J. Maynard BAppSc(Geol) MAusIMM 
and Member of AIG, a geologist with over 35 continuous years in the industry 
and 30 years in mineral asset valuation and written by Mr Brian J. Varndell, 
BSc(Hons), FAusIMM, a geologist with over 40 years in mining and exploration 
and evaluation of mineral properties. Mr Varndell conducted a site visit during 
December 6th to 8th, 2009 for previous report purposes. The writers hold the 
appropriate qualifications, experience and independence to qualify as 
independent “Experts” under the definitions of the Valmin Code. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 Siburan Project - Independent Appraisal – AM&A 

Siburan Valuation Page  3 
  

2.0  Valuation of the Mineral Assets – Methods and Guides 

Without ore reserves it is very difficult to place a singular dollar value on any 
mining tenement. However, with due regard to the guidelines for assessment 
and valuation of mineral assets and mineral securities as adopted by the 
AusIMM Mineral Valuation Committee on 17 February 1995 – the Valmin Code 
(updated 1999 & 2005) – we have derived the estimates listed below using the 
appropriate method for the current technical value of the mineral exploration 
properties as described. 
 
The relevant ASIC publications have also been duly referred to and considered 
in relation to the valuation procedure: ‘Regulatory Guidelines’ 111 & 112. 
 
The subjective nature of the valuation task is kept as objective as possible by 
the application of the guideline criteria of a “fair value”. This is a value that an 
informed, willing, but not anxious, arms length purchaser will pay for a mining (or 
other) property in a transaction devoid of “forced sale” circumstances. 

2.1 General Valuation Methods 

The Valmin Code identified various methods of valuing mineral assets, 
including:- 

 Discounted cash flow, 

 Capitalisation of earnings, 

 Joint Venture and farm-in terms for arms length transactions, 

 Precedents from similar asset sales/valuations, 

 Multiples of exploration expenditure, 

 Ratings systems related to perceived prospectivity, 

 Real estate value and, 

 Rule of thumb or yardstick approach. 

2.2 Discounted Cash Flow/Net Present Value 

This method provides an indication of the value of a property with identified 
reserves. It utilises an economic model based upon known resources, capital 
and operating costs, commodity prices and a discount for risk estimated to be 
inherent in the project. The discount is subjective according to the valuer’s 
opinion.  
 
The percentages used will vary according to the details of any particular deposit 
such as grade, waste:ore ratio, metallurgical recovery and other relevant 
factors. Alternatively a value can be assigned on a royalty basis commensurate 
with the insitu contained metal value. 

 
   Net present value (“NPV”) is determined from discounted cash flow (“DCF”) 

analysis where reasonable mining and processing parameters can be applied 
to an identified ore reserve. It is a process that allows perceived capital costs, 
operating costs, royalties, taxes and project financing requirements to be 
analysed in conjunction with a discount rate to reflect the perceived technical 
and financial risks and the depleting value of the mineral asset over time. The 
NPV method relies on reasonable estimates of capital requirements, mining 
and processing costs. 

 2.3 Joint Venture Terms 

The terms of a proposed joint venture agreement may be used to provide a 
market value based upon the amount an incoming partner is prepared to spend 
to earn an interest in part or all of the property. This pre-supposes some form of 
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subjectivity on the part of the incoming party when grass roots properties are 
involved. 

2.4 Similar Transactions 

When commercial transactions concerning properties in similar circumstances 
have recently occurred, the market value precedent may be applied in part or in 
full to the property under consideration. 

2.5 Multiple of Exploration Expenditure 

The multiple of exploration expenditure method (“MEE”) is used whereby a 
subjective factor (also called the prospectivity enhancement multiplier or ”PEM”) 
is based on previous expenditure on a tenement with or without future 
committed exploration expenditure and is used to establish a base value from 
which the effectiveness of exploration can be assessed. Where exploration has 
produced documented positive results a MEE multiplier can be selected that 
takes into account the valuer's judgment of the prospectivity of the tenement 
and the value of the database. PEMs can typically range between “zero” to 3.0 
and occasionally up to 5.0 where very favourable exploration results have 
been achieved, applied to previous exploration expenditure to derive a dollar 
value. Typical PEM Factors are shown in Table 1. 
 

PEM Range Criteria 

0.2 – 0.5 Exploration (past and present) has downgraded the tenement prospectivity, no 
mineralization identified  

0.5 – 1.0 Exploration potential has been maintained (rather than enhanced) by past and 
present activity from regional mapping  

1.0 – 1.3 Exploration has maintained, or slightly enhanced (but not downgraded) the 
prospectivity  

1.3 – 1.5 Exploration has considerably increased the prospectivity (geological mapping, 
geochemical or geophysical)  

1.5 – 2.0 Scout Drilling has identified interesting intersections of mineralization  

2.0 – 2.5 Detailed Drilling has defined targets with potential economic interest.  

2.5 – 3.0 A resource has been defined at Inferred Resource Status, no feasibility study has 
been completed  

3.0 – 4.0 Indicated Resources have been identified that are likely to form the basis of a 
prefeasibility study  

4.0 – 5.0 Indicated and Measured Resources  

Table 1: Typical PEM Factors. 

2.6 Ratings System of Prospectivity (Kilburn) 

The most readily accepted method of this type is the modified Kilburn Geological 
Engineering/Geoscience Method and is a rating method based on the basic 
acquisition cost (“BAC”) of the tenement that applies incremental, fractional or 
integer ratings to a BAC cost with respect to various prospectivity factors to 
derive a value. Under the Kilburn method the valuer is required to systematically 
assess four key technical factors which enhance, downgrade or have no impact 
on the value of the property. The factors are then applied serially to the BAC of 
each tenement in order to derive a value for the property. The factors used are; 
off-property attributes, on-property attributes, anomalies and geology. A fifth 
factor that may be applied is the current state of the market. 

2.7 Empirical Methods (Yardstick – Real Estate) 

The market value determinations may be made according to the independent 
expert’s knowledge of the particular property. This can include a discount 
applied to values arrived at by considering conceptual target models for the 
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area. The market value may also be rated in terms of a dollar value per unit area 
or dollar value per unit of resource in the ground. This includes the range of 
values that can be estimated for an exploration property based on current 
market prices for equivalent properties, existing or previous joint venture and 
sale agreements, the geological potential of the properties, regarding possible 
potential resources, and the probability of present value being derived from 
individual recognised areas of mineralisation. This method is termed a 
“Yardstick” or a “Real Estate” approach. Both methods are inherently subjective 
according to technical considerations and the informed opinion of the valuer. 

2.8 General Comments 

The aims of the various methods are to provide an independent opinion of a “fair 
value” for the property under consideration and to provide as much detail as 
possible of the manner in which the value is reached. It is necessarily subjective 
according to the degree of risk perceived by the property valuer in addition to all 
other commercial considerations. Efforts to construct a transparent valuation 
using sophisticated financial models are still hindered by the nature of the 
original assumptions where a known resource exists and are not applicable to 
properties without an identified resource. 
 
The values derived for this report have been concluded after taking into account:- 
 

 The general geological environment of the property under consideration 
is taken into account to determine the exploration potential; 

 Technical details of the known mineralisation such as structural, 
lithological, chemical and metallurgical characteristics; 

 Suitability and location of existing infrastructure; 

 Current market values for properties in similar or analogous locations, 
and  

 Current commodity prices. 

2.9 Environmental implications 

Information to date indicates that the project area does not contain fauna or 
flora species regarded as being extremely rare, threatened or endangered. A 
full Environmental and Social Impact Assessment (EISA) study will need to be 
lodged with the relevant authorities in the future.  

2.10 Native Title Claims 

Local Native Title style Claims may be applicable to these areas. AM&A, after 

inquiry with Siburan, is not aware of any areas of significance within the 

tenements. 

2.11 Commodities-Metal prices – Exchange Rate 

Where appropriate, current metal prices are used sourced from reputable metal 

and commodity markets and publications.   

2.12   Resource/Reserve Summary 

There are no mineral resources at present at either of the projects  

2.13  Previous Valuations  

No previous valuations of the project have been declared to AM&A. 
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2.14  Encumbrances/Royalty 

Royalty payments are not appropriate in this valuation but is understood that 

statutory government royalties will be applicable once production commences.  
3.0 Background Information 
3.1 Introduction 
 
This valuation has been provided by way of a detailed study of information 
provided by Siburan for the projects which include historical and current data 
relevant to the areas.  
 
The areas under review comprise two granted Exploration Licences (“EL”) 
located 80km northeast of Kalgoorlie in Western Australia and two Exploration 
Permits (“EP”) and one Prospecting Permit (“PP”) 15 km east of Reefton in New 
Zealand. 

3.2 Specific Valuation Methods 

There are various methods available for the valuation of mineral properties 
ranging from the most favoured DCF analysis of identified Ore Reserves and 
Mineral Resources to the more subjective rule-of-thumb assessments such as 
the Yardstick or Empirical methods, the MEE method or Comparative 
Value/Similar Transactions method. These methods are discussed above in 
Section 2.0. 
 
For the Siburan Projects, the MEE method was used to derive a current value. 
Since no JORC Code compliant resources have been identified yet the MEE 
method was selected as the most appropriate one for valuation purposes. Other 
factors considered are based on location, infrastructure and economic factors 
such as potential metallurgy. A  Prospectivity Enhancement Multiplier (“PEM”) 
discount or probability factor enhancer was applied to the expenditures; this was 
largely based on the level of knowledge for the prospects, but also incorporated 
allowances for regional location. A preferred value was accordingly derived by 
factoring the expenditure with a final percentage range applied to derive a range 
of values. 
 
The MEE method is based on the total un-audited exploration expenditure 
derived from General Ledger entries to 31st May 2015 with suitable PEMs 
applied. 
 
4.0 Siburan General 
4.1 Introduction 
 
The Canegrass Project is located some 80 km north of Kalgoorlie in the 
Menzies-Kambalda region of the Norseman- Wiluna   Belt   in   the   Archaean   
Yilgarn   Craton   of Western Australia. 
 
The Kirwans Project is located some 15 km east of Reefton on the South Island, 
New Zealand. 
 
4.2 Tenure 
Five tenements covering ῀593 km2 were originally granted in 2012 to 2013 with 
the current standing shown below in Table 1 and Fig.s 2 and 3. Licences are all 
held 100% by Siburan. 
 

F
or

 p
er

so
na

l u
se

 o
nl

y



 Siburan Project - Independent Appraisal – AM&A 

Siburan Valuation Page  7 
  

Under WA mining law an exploration tenement can be granted for a period of up 
to 7 years comprising a first period of 3 years, and 2 subsequent periods of 2 
years. The WA tenements are still in the first period. 
 
 

 

 

Figure 2: Canegrass Project Location map with mineral occurrences 

 
 
 
Under New Zealand mining law an exploration permit can be granted for a 
period of up to 5 years and a prospecting permit for 4 years. The NZ tenements 
are still in the first period (Figure 3). 
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Figure 3: Kirwans Project Location map with Permit Areas. 

The WA tenements are primarily prospective for gold mineralisation and the NZ 
tenements are prospective primarily for tin (Sn) and tungsten (WO3) and minor 
gold. 
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Licence Holder Granted 
Date 

Expiry 
Date 

Area Annual 
Commitme

nt 

Annual 
Rent 

Shire 
Rates 

Canegrass – Western Australia      

E24/177 Siburan  3/07/2012 2/07/2017 25 Bl $27,500 $6715.50 $2506.27 

E29/789 Siburan  3/07/2012 2/07/2017 25 Bl $28,584 $8302.80 $2934.19 
Sub Total    50 Bl $56,084. $15018.30 $5440.46 

Kirwan – New Zealand      

PP53875 Siburan  8/03/2012 7/03/2016 399.86 km
2
 n/a $2353.27 n/a 

EP54126 Siburan  8/03/2012 7/03/2017 571.2 ha n/a $1666.98 n/a 

EP55111 Siburan  22/03/2013 21/03/2018 2585.14 ha n/a $7544.43 n/a 
Sub Total      $11564.68  

TOTAL    ῀593.4 km
2
 $56,084 $26,582.98 $5440.46 

Table 2:  Siburan Tenement Information Summary. 
 
 
5.0  Canegrass Project – WA 
5.1 Introduction 

The Canegrass Project lies within the northern half of the Menzies-Kambalda 

region of the Norseman- Wiluna   Belt   in   the   Archaean   Yilgarn   Craton   of 

Western Australia. The tenement is dominated by granitic rocks of the Mount 

Pleasant-Goongarrie Complex. Siburan believes that the project is prospective 

for gold in granite style of mineralisation. 

 
5.2 Location and Infrastructure 
The Canegrass tenements are located 80 km north of Kalgoorlie to the west of 
the Goldfields Highway (Figure 1). Access to the southern part of the tenement 
is via the Davyhurst Road, while to the north access is gained via the 
Goongarrie Station Road. Access within the tenement areas is via station tracks 
and fence lines. 
 
The relevant detailed map sheets of the area include the 1:250,000 Kalgoorlie 
SH51-9 and the 1:100,000 sheets Davyhurst 3037, Bardoc 3137, Riverina 3038 
and Menzies3138. 
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Figure 4: Location of the Canegrass Project with Regional Infrastructure.  

 
 
 
5.3 Regional Geology  
 
The  Canegrass  Project  lies  within  the  northern  half  of  the  Menzies-
Kambalda  region  of  the Norseman-Wiluna Belt in the Archaean Yilgarn Craton 
of Western Australia. The tenement is dominated by granitic rocks of the Mount 
Pleasant-Goongarrie Complex. Siburan believes that the project is prospective 
for gold in granite style of mineralisation. 
 
The Mt Pleasant-Goongarrie Complex is defined as a pre-regional folding 
granitoid of granodiorite to monzo-granitic composition containing up to 5% 
biotite (Witt, 1997). The granite is massive to weakly foliated and typically 
medium to coarse grained. NE structures do occur in the granite as major  
lineaments  passing  through  as  conjugate  fracture  sets  in  conjunction  with  
NW trending  fractures.  The  tenement  area  is  covered  by  windblown  sand,  
laterite  and  colluvium overlying the granite. 
 
The area is within the Ora Banda Domain of the Kalgoorlie Terrane of the 
Eastern Goldfields Super-terrane of the Yilgarn Craton. The area is part of the 
Goongarrie-Mt Pleasant anticline (Gebre-Mariam et al, 1993, Witt 1993) and the 
tenements are almost entirely within granitoid. Pre-D2 to Syn-D2 granitoids form 
ellipsoidal complexes that occur in the cores of regional D2 anticlines such as 
the Goongarrie-Mt Pleasant anticline.  
To the west, in the western limb of the anticline, the upper part of the Ora Banda 
Sequence includes the Bent Tree Basalt, Victorious Basalt and Black Flag 
Group. To the east, is a deformed greenstone sequence in the Bardoc Tectonic 
Zone. 
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Late-Archaean deformation resulted in upright folds (D2), ductile shear zones 
(D3), and a regional- scale brittle-ductile fault network (D4). There is evidence of 
D1 thrusts in the Coolgardie Domain. Major structures are NW-SE to NNW-SSE, 
including the Goongarrie-Mt Pleasant anticline. Brittle- ductile faults (D4), are 
developed in three principal structural orientations: N-S (dextral), NE-SW 
(dextral) and E-W (sinistral). 
 
In general, the rocks are unstrained, except in discrete linear zones of high 
strain, which are characterised, by pervasive foliation and destruction of primary 
textures. Widespread massive mafic to ultramafic rocks have well preserved 
igneous structures and textures, including cumulate textures in layered 
intrusions and pillows and varioles in basalts. Gold mineralisation probably 
began during the ductile deformation (D3), continued through peak 
metamorphism that post-dates the shearing, and finally ceased after the brittle-
ductile faulting event (D4). Gold deposits are primarily located where brittle-
ductile faults intersect the D3 ductile shear zones. 
 
According to Cassidy et al (1998), granitoid-hosted lode gold deposits constitute 
a sub-group of late- Archaean lode-gold deposits in the Yilgarn Craton. They 
share a number of common characteristics, including:  

  A strong structural control on a variety of scales; 

  In most instances, the presence of mineralisation in adjacent 
supracrustal sequence;  

 Wallrock alteration and vein assemblages consistent with the addition of 
SiO2, K2O, CO2, S, +- Na2O, but dependent on the P–T conditions of 
the host environment and ore fluid; 

 A metal association comprising Au, Ag, As, Bi, Te, W +- Mo and low 
concentrations of Cu, Pb and Zn; and  

 Deposition from a low-moderate salinity, near-neutral H2O–CO2, +- CH4 
fluid over a temperature and pressure range, which corresponds to lower 
greenschist to upper amphibolite facies. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 Siburan Project - Independent Appraisal – AM&A 

Siburan Valuation Page  12 
  

 
 

Figure 5: Geological Framework of the Canegrass Project with Tenements. 

 
5.4   Exploration  
 
Centaur Mining and Exploration Limited drilled several water bore holes to 
source water for their nearby Cawse Operations. A recent field visit confirmed 
the hole locations and clarified the associated geology. Significant results had 
been reported by Centaur, and also by AMX so key holes were resampled 
(Table 2). It appears holes penetrated into saprock/fresh rock, and all holes 
recorded a leucocratic, medium to coarse grained felsic quartz-K feldspar 
granite, with minor biotite/ferromagnesian minerals (<5%), similar to the rocks 
recorded further north at the Canegrass palaeochannel drilling. There was no 
evidence of alteration or shearing, although some fragments looked to have a 
weak foliation, and there were some quartz fragments that may indicate weak 
veining. 

 

The depth of transported regolith varied considerably, and was difficult to 
distinguish, but seemed to be up to a maximum of about 20m; there was no 
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real evidence of the extensive palaeochannel systems encountered further 
north. 

 
An area of interest generated during this visit to the water bores is the zone 
around CWW109 - 111. Given the sporadic, low grade tenor of the results 
(peak in this area 4m @ 0.24g/t Au in CWW110) and further work is justified. 

 
 

Hole ID 
 

North 
 

East 
 

Interval 
 

Assay/Repeat (FA) 
 

Geology (If recorded) 

CWW129 (55m) 6656817 324156 18-24m 6m @ 148/23 PPB Au Tpd clays 

CWW156 (54m) 6658611 312969 48-53m 5m @ 0.18g/t Au  

CWW109 (54m) 6655169 312392 12-18m 6m @ 78/79ppb Au Possibly in residual 
   18-24m 6m @ 100/107ppb Au Sap/siliceous zones 
    6m @ 0.10g/t Au  

   24-30m 6m @ 0.14g/t Au  

CWW110 (71m) 6655078 312234 48-54m 6m @ 65/36ppb Au As above 

   54-60 6m @ 0.06g/t Au  

   60-66 6m @ 87/69ppb Au In saprock Granite 
   66-70 4m @ 0.24g/t Au  

CWW111 (69m) 6654996 312132 68-69m 1m @ 162/155ppb Au In saprock Granite 
    1m @ 0.14g/t Au  

CWW90 (51m) 6653593 313868 24-30m 6m @ 96/175ppb Au  

CWW73 (52m) 6651601 313562 30-36m 6m @ 0.08g/t Au Tpd clays 

CWW135 (49m) 6656159 322836 36-42m 6m @ 57/52ppb Au Granitic saprolite 
 

Table 3: Waterbore Assays - bold  (g/t ) are Genalysis re-assays.  

Exploration in 2013-2014 comprised reprocessing and interpretation of work 
completed during the previous reporting period. A detailed field 
reconnaissance was completed to areas of gold anomalism highlighted in the 
previous auger geochemistry program.   The field survey also included other 
parts of the project where work has not been completed. 
 
Recent efforts involved regolith recognition and identifying any outcrops which 
may show signs of alteration.   An extensive survey was conducted at each of 
the targets defined by previous re- processing of geophysical data. 

 

Siburan also engaged a geophysicist to re-process existing airborne 
geophysical data and prepare a preliminary interpretation of aeromagnetics to 
provide a framework for exploration and target selection. The airborne data 
used is part of the Fugro Airborne Surveys multiclient dataset, which became 
public domain in June, 2012. 
 
The comments below form the basis of the field visit to the geophysical 
targets. “The aeromagnetic data show the contrast between the high 
amplitude narrow linear and curvilinear  anomalies  of  the  greenstone  belts  
and  the  lower  amplitude  rugose  texture  of  the granitoid. The greenstones 
have residual magnetic field amplitudes in the range –5434 nT to 4199 nT 
whereas the granitoid within the Siburan Resources has an amplitude range 
of only –338 nT to 793 nT. The granitoid shows a complex fracture pattern 
and shows variation in both magnetic relief and texture. The highest 
amplitudes are in the NE of E29/789 and the lowest amplitudes in the centre 
of E29/789. A moderate amplitude magnetic high zone in the far south of 
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E29/789 is parallel to the adjoining greenstone belt. In the east of E24/177, a 
NNW trending anomaly zone appears to be a splay of the Bardoc Tectonic 
Zone, with linear positive amplitude anomalies in a magnetic low zone. 
 
A prominent moderate amplitude normally magnetized dolerite dike runs 
WNW across the southern part of E24/177. There is evidence of WNW 
faulting in the south of the area. 
 
The aeromagnetic data reveal a complex picture of faulting. The dominant 
fracture directions in the granitoid are NE to NNE with major NNW faults in 
the greenstone belts. A number of granitoid fractures are prominent linear 
magnetic lows showing evidence of magnetite destruction.” 

 
 

Target E_GDA94 N_GDA94 Tenement Comment 

 
CG-01 

 
310700 

 
6655100 

 
E290/789 

NW/NE intersection, amphibolite in granitoid, 
possible outcrop. 

CG-02 319700 6671200 E240/177 NNW/NE intersection, GB-granitoid contact 

CG-03 304402 6665500 E290/789 NW/E-W intersection, amphibolite in granitoid 

CG-04 318400 6660300 E240/177 NW/E-W, amphibolite in granitoid, possible outcrop. 

CG-05 308000 6685100 E290/789 NNW/NNE intersection 

CG-06 305800 6681500 E290/789 NE/N-S intersection 

CG-07 307100 6661700 E290/789 NNW/E-W intersection, GB-granitoid contact 

CG-08 314700 6668300 E240/177 NNE/NNW intersection 

CG-09 314000 6651100 E240/177 NW/WNW intersection 

CG-10 313100 6658300 E240/177 NW/WNW intersection 

CG-11 309600 6653300 E290/789 NW/WNW intersection 

Table 4: Canegrass E29/789 and E24/177 Preliminary targets. 

 
A first-pass target selection exercise identified a number of target zones.  
Preliminary target zones were selected based on evidence of contrast in rock 
types and fault intersections (Table 3). 
 
All 11 sites (Figure 3) were located and an attempt was made to identify 
recognisable outcrops. Apart from some minor outcrops of granitoids, no 
other sign of observable material was noted.   Bad weather, a lack of practical 
access and a lack of camping gear meant that the field crews were not able to 
spend sufficient time at each site. 
 
A new field survey will be planned in the new year to enable a more 
comprehensive survey of each site.  It is still the company’s view that the 
project area is prospective for a “Golden Cities – style” gold project. 
 

 

5.5 Mineralisation and Metallurgy 

All rock types in the Kalgoorlie Terrane host gold mineralisation, but most 
production has come from fractionated quartz-dolerite zones of mafic-
ultramafic sills and from tholeiitic basalt. Although mafic rocks are the 
dominant hosts, other rock types including metasediments, granitoids, 
porphyry and ultramafic rocks host important deposits. Mineralisation occurs 
in regional shear zones, subsidiary splay structures adjacent to regional shear 
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zones, and in large low strain domains between regional shear zones (Witt, 
1993). 

5.7 Potential  

Exploration completed to date indicates that there is a reasonable possibility 
that ongoing prospecting activity may identify gold mineralisation. 

 
6.0  Kirwan Hill Tungsten Project – NZ 
6.1 Introduction 

Siburan Resources Limited holds three granted tenements – two Exploration Permits 
(EP) and Prospecting Permit (PP) in an area prospective for tungsten and gold in the 
South Island of New Zealand. The Kirwan Hill area is located within the Reefton 
Goldfield. Historic work over the Kirwan Hill area has identified significant tungsten 
and gold mineralisation along the flanks of Kirwan Hill.  The project is located within 
the prospective NNW trending Shaw-Drysdale Fracture Zone (SDFZ) hosted in 
Greenland Group sediments.  

 

Siburan completed its initial diamond drill hole program in March 2013. The program 
was designed to test surface tungsten mineralisation which is spatially associated 
with a significant magnetic system. Drilling comprised of drill holes KHDD12_004 and 
KHDD13_005 – KHDD13_006 for a total of 758.8 metres (Table 5). 

 
6.2 Location and Infrastructure 

The tenements are located 12 km east of the township of Reefton, on the west coast 
of the South Island of New Zealand and cover a total area of 837km2.  

 

Ground access close to the tenements is to Kirwan’s Hut via a well-defined walking 
track that starts at Capleston’s old mining village (5 hours) 10km NE of Reefton. 
Standard access is via helicopter (8 minutes) from Reefton 

The relevant detailed map sheets of the area include the 1:250,000 18 
Murchison and the 1:50,000  BS21 Reefton.  
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Figure 6: Location of the Kirwan Project with Regional Infrastructure.  

 
6.3 History 
 
The Kirwan’s Reward Gold Mining Company was formed in 1898 to mine the 
loose boulders. A ten head battery, later enlarged to fifteen heads, was 
erected and connected to the open pit by aerial tramway. Mining continued 
until 1908. Production totalled 22,419 tonnes, yielding 341kg of gold.   
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6.4 Regional Geology  
 
Kirwan Hill forms part of the foreland that resisted the great thrust from the 
south-east that produced the Southern Alps. Pre-Cretaceous rocks west of the 
Alpine Fault (Fig 9) were formed on the margin of Gondwana and make up part 
of a region termed the Western (or Foreland Western) Province. 
 
Western Province rocks are subdivided into three major units: gneiss of the 
Charleston Metamorphic Group, Greenland Group quartz-rich metasedimentary 
sequence and granites of the Carboniferous Karamea and Crestaceous Rahu 
suites. The Charleston Metamorphic Group consists of Paleozoic paragneiss, 
typically banded and representing highly metamorphosed alternating beds of 
sandstone and shale. Greenland Group metasedimentary rocks are alternating 
greywacke/shale sequences, of Lower Paleozoic age, metamorphosed to lower 
greenschist facies. The Charleston Metamorphic Group and Greenland Group 
have been intruded by mid Paleozoic and Early Cretaceous granitic rocks. 
Granites occur as isolated plutons of Mid Paleozoic Karamea Suite at Cape 
Foulwind, Maybille Bay, Barrytown, Nelson Creek, Doctor Hill and Mt 
Greenland. 
 
 

6.5 Local Geological Setting  

The Kirwan Hill Project is underlain by metasediments from the Greenland 
Group. These rocks have been intruded by granitic rocks of the Karamea 
Batholith, which have been laid bare by long-continued subaerial 
denudation.The Greenland Group comprises an extensive metasedimentary 
sequence, derived from polycyclic erosion of a continental foreland. The 
sediments consists of a uniform deep-water turbitite sequence of greywacke and 
argillite.   
 
The area is bound to the east by the Tobin and White Faults, to the west by the 
Lyell Fault and to the north by granite intrusions. The main feature of the Kirwan 
Hill area is the well defined NW trending shear zone SDFZ. 
 
 
6.6   Exploration  
 

Hole ID 
Easting 

NZTM 

Northing 

NZTM 
RL Azimuth Dip 

Hole 

Depth 

KHDD12_004 1518630 5338475 1076 90 -60 335.9 

KHDD13_005 1519013.737 5339389 1175 270 -60 337.3 

KHDD13_006 1519013.737 5339389 1175 270 -80 85.6 

Table 5: Drill hole collar details F
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Figure 7: Drill Hole location Map. 

Significant tungsten drill hole intersections and surface geochemistry 
samples correlate spatially with a high magnetic susceptibility (Figure 8) 
 

6.7 Mineralisation and Metallurgy 

 
 
Tungsten mineralisation at Kirwan Hill occurs dominantly within quartz – 
scheelite veins and to a lesser extent in coarser sandstone units as 
disseminated scheelite. In drill holes KHDD13_005 and 006 tungsten trioxide 
grades (WO3) were significantly higher in the top 0 to 86.5 metres. 

 Complete results of KHDD13-005 have indicated a weighted average 

grade of 0.05% WO3from 0 – 337.3m. 

o Including, 0 – 50m @ 0.08% WO3 

o  0 – 100m @ 0.07% WO3 and 

o 0 -150m @ 0.06% 

Complete results for KHDD13-006, drilled to 86.5m had assays of 0.09% from 0 
– 86.5m. The results below in Table 6 are highlighting the significant intercepts 
of both KHDD13-005 and KHDD13-006. 
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Figure 8 :Anomalous surface geochemistry correlating with a zone of high 
magnetic susceptibility. 
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KHDD13-005   KHDD13-006 

WO3 (ppm) From (m) WO3 (ppm) From (m) 

9m @ 1078 0.00 9m @ 646 1.00 

11m @ 1532 28.00 3m @ 992 13.00 

10m @ 777 51.00 21m @ 1495 19.00 

7m @ 764 75.00 3m @ 719 55.00 

2.55m @ 838 104.00 7m @ 3318 64.00 

6m @ 715 113.00 

 

2m @ 5643 130.00 

2m @ 2850 179.00 

2m @ 4389 199.00 

4.1m @ 1346 229.90 

4m @ 902 253.00 

3m @ 2005 261.00 

3m @ 2295 268.00 

3m @ 652 276.00  

4.75m @ 4861 285.25 

2m @ 665 295.00 

Table 6: Significant Intercepts observed in KHDD13-005 and KHDD13-006. 

 

6.8 Potential  

Exploration and drilling completed to date indicates that there is a reasonable 
possibility that ongoing work may identify significant tungsten mineralisation in 
a stockwork setting.   Siburan completed a rock chip sampling program over 
the Kirwan Reward Pit with significant gold values returned of 4.88 ppm and 
5.11 ppm.   

The pit is historically known for its peculiar loose auriferous quartz, contrasting 
with the lode mineralisation found in other Reefton areas. The Kirwan’s 
Reward Gold Mining Company was formed in 1898 to mine the loose 
boulders. A ten head battery, later enlarged to fifteen heads, was erected and 
connected to the open pit by aerial tramway. Mining continued until 1908. 
Production totalled 22,419 tonnes, yielding 341kg of gold.    

Siburan has designed a diamond drill program to test the interpreted West 
North West trend of gold mineralisation at Kirwan’s Reward, 1km to the south 
west of the main tungsten anomalism. Historic rock chips have significant gold 
values including 31.9 g/t, 21.4g/t and 6.25g/t. 
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7.0 Valuation of the Project 

When valuing any mineral asset/project it is important to consider as many 
factors as possible that may either assist or impinge upon the current cash 
value estimates of the asset under consideration. In this Report AM&A 
considers that the primary features to be taken into account are the 
Tenement Security; Sovereign Risk; Available Infrastructure; Relevant 
Expenditure;, the general geological setting and available resources. 
 

Basically, these “Boxes are Ticked” as described above with regards to 
tenement security, remote scale infrastructure, previous exploration concepts 
and a possibly favourable geological environment. 
 

7.1 Selection of Valuation Methods 

The following valuation methods, as described above in section 2, are not 
considered applicable for the respective reasons provided: 
 

 The Discounted Cash Flow method cannot be used for the Project as 
the lack of JORC Code compliant reserve estimates precludes a DCF; 

 The Kilburn ‘prospectivity’ method - as the range of values generated 

by this method is typically too wide to be realistic.  

 Real estate value which is usually based on a value ascribed to varying 
areas of tenement holdings which may consequently become 
unrealistic due to the varying areas of projects. 

 Comparable transactions – with the recent general demise of the 

exploration industry, through lack of ‘high-risk funds’, this has curtailed 

much activity thus no similar recent relevant transactions could be 

located for similar sized projects.  
 
Accordingly the MEE method for the tenement package has been adapted as 
the overriding basis for the estimation of the value. The MEE method, with low 
PEM factors, was applied to un-audited tenement expenditures for both 
projects.   

 

7.2 MEE Method 

The MEE method uses the un-audited exploration expenditure to 31 May 2015 
of $1.83M. The Kirwan Project, is a technical exploration success so PEMs 
between 1.0 to 1.5 are selected which results in a A$2.12M value. For the 
Canegrass Project no definitive exploration targets have been identified so 
PEMs between 0.5 to 0.75 are selected which results in a A$0.22M value. A 
range in value was then achieved by varying these preferred values by ±10%. 
 
This method generates a current cash value range from A$2.11 million to 
A$2.58 million with a preferred value of A$2.34 million. 
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7.3   Valuation Conclusions 

The current cash valuation is derived from within the ranges provided by the 
MEE methodas shown in Table 6 below. 
 
 

Siburan Projects Value as at 5 June 2015 

MEE Method Low  
A$M 

High  
A$M 

Preferred 
A$M 

Canegrass 0.20 0.24 0.22 

Kirwan 1.91 2.34 2.12 
Total 2.11 2.58 2.34 

 
Table 7:  Siburan Projects Range of Values. 

 
Thus, it is the writer’s opinion that the preferred value of the Siburan Projects 
is A$2.34 million from within the ranges of A$2.11 million to A$2.58 million. 
 
Yours faithfully, 

    
Allen J. Maynard    Brian J. Varndell 
BAppSc(Geol), MAIG, MAusIMM.  BSc(SpecHonsGeol), FAusIMM 
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9.0      Glossary 
 
Aeromagnetic Survey  A survey made from the air for the purpose of 

recording  magnetic characteristics of rocks. 
   
Anomaly         Value higher or lower than the expected or norm. 
Arenaceous Comprising sandy particles. 
Base metal    Generally a metal inferior in value to the precious metals, 

eg. copper, lead, zinc, nickel. 
Complex         An assemblage of rocks or minerals intricately mixed or 
folded together. 
Diamond drill  Rotary drilling using diamond impregnated bits, to produce 

a solid continuous core sample of the rock. 
Dip           The angle at which a rock layer, fault of any other planar 

structure is inclined from the horizontal. 
Fault          A fracture in rocks on which there has been movement on 

one of the sides relative to the other, parallel to the fracture. 
Felsic     Descriptive of an igneous rock which is predominantly of 

light coloured minerals (antonym: of mafic). 
Geochemistry   Study of variation of chemical elements in rocks or soils. 
crystals. 
Intercept   The length of rock or mineralisation traversed by a drillhole.
  
JORC Joint Ore Reserves Committee- Australasian Code for 

Reporting of Identified Resources and Ore Reserves. 
Laterite   A red, residual soil, cemented in place, containing iron and 

aluminium oxides but leached of quartz.  
Magnetic Systematic collection of readings of the earth's magnetic 

field. 
Survey 
Mineralisation In economic geology, the introduction of valuable elements 

into a rock body. 
Ore        A mixture of minerals, host rock and waste material which 

is expected to be mineable at a profit. 
Outcrop        The surface expression of a rock layer (verb: to crop out). 
Primary Mineralisation which has not been affected by near surface 

mineralisation oxidising process. 
Proterozoic  The geological age after Archaean, approximately 570 to 

2400 million years ago. 
Quartz   A very common mineral composed of silicon dioxide-SiO2. 
RAB             Rotary Air Blast (as related to drilling)—A drilling technique 

in which the sample is returned to the surface outside the 
rod string by compressed air. 

RC                       Reverse Circulation (as relating to drilling)—A drilling 
technique in which the cuttings are recovered through the drill rods thus 
minimising sample losses and contamination. 
Reconnaissance A general examination or survey of a region with reference 

to its main features, usually as a preliminary to a more 
detailed survey. 

Remote Sensing  Geophysical data obtained by satellites processed and 
presented Imagery  as photographic images in real or false colour 
combinations. 
Reserve In-situ mineral occurrence which has had mining 

parameters                                             applied to it, from 
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which valuable or useful minerals may be                                               
recovered.  

Resource In-situ mineral occurrence from which valuable or useful 
minerals    may be recovered, but from which only a broad 
knowledge of the geological character of the deposit is 
based on relatively few samples or measurements. 

Shear (zone) A zone in which shearing has occurred on a large scale so 
that the rock is crushed and brecciated. 

Stratigraphy   The succession of superimposition of rock strata. 
Composition, sequence and correlation of stratified rock in 
the earth’s crust. 

Strike      The direction or bearing of the outcrop of an inclined bed or 
structure on a level surface. 

Syncline     A fold where the rock strata dip inwards towards the axis 
(antonym: anticline). 

Vein        A narrow intrusive mineral body. 
Volcanic  Describes clastic fragments of volcanic origin. 
 
Abbreviations 

 

g gram m3 cubic metre 
kg kilogram mm millimetre 
km kilometre M million 
km2 square kilometre oz troy ounce 
m metre t tonne 
m2 square metre   
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Appendix  1: Valuation Worksheet 

Siburan 
Resources 
Limited       

MEE 
Valuation    

03 
Jun2015 90% 110% 

            Valuation Range 

Project Licence 
2013 
$000s 

2014-15 
$000s 

Total 
$000s PEM  Preferred Low High 

            A$000 A$000 A$000 

Canegrass E24/177 67.175 66.86 134.035 0.50 67.0 60.3 73.7 

  E29/789 91.292 111.346 202.638 0.75 152.0 136.8 167.2 

sub total   158.467 178.206 336.673   219.0 197.1 240.9 

Rounded 
$M           0.22 0.20 0.24 

                  

Kirwans Fees 80.201 14.729 94.93 1.00 94.930 85.437 104.423 

  53875PP 190.972 69.816 260.788 1.15 299.906 269.916 329.897 

  54126EP 1132.228 52.355 1184.583 1.50 1776.875 1599.187 1954.562 

  55111EP 13.534 34.594 48.128 1.00 48.128 43.315 52.941 

sub total   1336.734 156.765 1493.499   2124.909 1912.418 2337.400 

Rounded 
$M           2.12 1.91 2.34 

                  

Totals   1495.201 334.971 1830.172   2343.9047 2109.514 2578.295 

Rounded 
$M   1.50 0.33 1.83   2.34 2.11 2.58 

                  

                  
PEM Range Criteria 

0.2 – 0.5 Exploration (past and present) has downgraded the tenement prospectivity, no mineralization identified  

0.5 – 1.0 Exploration potential has been maintained (rather than enhanced) by past and present activity from 
regional mapping  

1.0 – 1.3 Exploration has maintained, or slightly enhanced (but not downgraded) the prospectivity  

1.3 – 1.5 Exploration has considerably increased the prospectivity (geological mapping, geochemical or 
geophysical)  

1.5 – 2.0 Scout Drilling has identified interesting intersections of mineralization  

2.0 – 2.5 Detailed Drilling has defined targets with potential economic interest.  

2.5 – 3.0 A resource has been defined at Inferred Resource Status, no feasibility study has been completed  

3.0 – 4.0 Indicated Resources have been identified that are likely to form the basis of a prefeasibility study  

4.0 – 5.0 Indicated and Measured Resources  
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P R O X Y  F O R M  
 
 
 
 

MR SAM SAMPLE 
UNIT 123 
123 SAMPLE STREET 
THE SAMPLE HILL 
SAMPLE ESTATE 
SAMPLEVILLE  WA  6060 

 
 
 
 

1. Appointment of Proxy 
 
I/We being a member/s of Siburan Resources Limited hereby appoint 

 
the Chairman 
of the Meeting 

OR  
PLEASE NOTE: Leave this box blank if you 
have selected the Chairman of the 
Meeting.  Do not insert your own name(s). 

or, failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, 
or the Chairman’s nominee, as my/our proxy to act generally at the meeting on my/our behalf and to vote in accordance with 
the following directions (or if no directions have been given, and subject to the relevant laws, as the proxy sees fit) at the 
General Meeting of Siburan Resources Limited to be held at Gershwin’s Private Dining Suite, Hyatt Regency Perth, 99 Adelaide 
Terrace, Perth Western Australia 6000 at 10.00am (WST) on Tuesday, 21 July 2015 and at any adjournment of that meeting. 
 
The Chairman of the Meeting intends to vote undirected proxies in favour of all items of business in which the Chairman is 
entitled to vote. In exceptional circumstances the Chair may change his/her voting intention on any Resolution.  In the 
event this occurs an ASX announcement will be made immediately disclosing the reasons for the change. 
 
 
You can direct the Chairman how to vote by marking the boxes in Section 2 below (for example if you wish to vote against or 
abstain from voting).   
 

2. Items of Business 
 
Please mark  to indicate your voting directions. 
 

   FOR   AGAINST ABSTAIN 

1. Approval of Issue of Shares to Guotai International Holding Limited    

2. Capital Raising    

3. Election of Director – Mr Guo Qing Li    

4. Election of Director – Mr Mark Ding    

5. Issue of Shares for Services Provided    

 
PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your behalf on a show of 
hands or on a poll and your votes will not be counted in computing the required majority on a poll. 

3. Signature of Securityholder(s) 
 
This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented. 
 
Individual or Securityholder 1 Securityholder 2 Securityholder 3 

     
Individual/ Sole Director and Director Director/ Company Secretary 
Sole Company Secretary 
 
 

Contact Name  Contact Daytime Telephone  Date 
  

F
or

 p
er

so
na

l u
se

 o
nl

y



 
 
 
 

 
 

H O W  T O  C O M P L E T E  T H E  P R O X Y  F O R M  
 
 
1. Appointment of Proxy 
 

Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes opposite each item of 
business. If you do not mark a box your proxy may vote as they choose. If you mark more than one box on an item your 
vote will be invalid on that item. 
 
Voting a portion of your holding: Indicate a portion of your voting rights by inserting the percentage or number of 
securities you wish to vote in the For, Against or Abstain box or boxes. The sum of the votes cast must not exceed your 
voting entitlement or 100%.  
 
Appointing a second proxy: You are entitled to appoint up to two proxies to attend the meeting and vote on a poll. If 
you appoint two proxies you must specify the percentage of votes or number of securities for each proxy, otherwise 
each proxy may exercise half of the votes. When appointing a second proxy write both names and the percentage of 
votes or number of securities for each in Section 1. 
 
A proxy need not be a securityholder of the company. 
 
Shareholders and their proxies should be aware that: 

 if proxy holders vote, they must cast all directed proxies as directed; and 

 any directed proxies which are not voted will automatically default to the Chair, who must vote the proxies as 
directed. 

 
2. Items of Business 
 

You may direct your proxy how to vote by placing a mark in one of the three boxes opposite each item of business. All 
your securities will be voted in accordance with your directions. If you do not mark any of the boxes on a given item, 
your proxy may vote as he or she chooses. If you mark more than one box on an item your vote on that item will be 
invalid. 

 
3. Signing Instructions 
 

You must sign this form as follows in the spaces provided: 
 
Individual: Where the holding is in one name, the securityholder must sign. 
 
Joint Holding: Where the holding is in more than one name, all of the securityholders must sign. 
 
Power of Attorney: If you have not previously lodged the Power of Attorney with the registry, please attach a certified 
photocopy of the Power of Attorney to this form when you return it. 
 
Companies: Where the company has a sole director who is also the sole company secretary, this form must be signed by 
that person. If the company (pursuant to section 204A of the Corporations Act 2001) does not have a company secretary, 
a sole director can also sign alone. Otherwise this form must be signed by a director jointly with either another director 
or a company secretary. Please sign in the appropriate place to indicate the office held.  Delete titles as applicable. 
 
 

Lodgement of a Proxy 
 
This Proxy Form (and any Power of Attorney under which it is signed) must be received at the address given below no later than 
48 hours before the commencement of the meeting at 10.00 am (WST) on Tuesday, 21 July 2015. Any Proxy Form received after 
that time will not be valid for the scheduled meeting. 
 
Documents may be lodged by posting, delivery or facsimile to Siburan Resources Limited:- 
 

PO Box 208 
Nedlands, WA 6909 
 
Fax:  +61 (08) 9386 3900 

 
 

Attending the Meeting 
 
Bring this form to assist registration.  If a representative of a corporate securityholder or proxy is to attend the meeting you will 
need to provide the appropriate "Certificate of Appointment of Corporate Representative" prior to admission. A form of the 
certificate may be obtained from the Company Secretary. 
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