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Statement 

 

Offer Information Statement (OIS) for a rights issue to Eligible 
Shareholders of one (1) New Share for every one (1) Existing 
Share held on the Record Date at an issue price of A$0.03 per 
New Share (Offer).  No securities will be issued on the basis of 
this OIS after the Expiry Date. 

This OIS has been prepared in accordance with the requirements 
of the Corporations Act.  Eligible Shareholders should read it in 
its entirety and seek professional investment advice before 
deciding to apply for Shares.  This OIS is not a prospectus and 
as such, contains a lower level of disclosure requirements than a 
prospectus. 

This OIS has been lodged with ASIC.  ASIC takes no 
responsibility for the content of the statement.  The securities 
offered by this OIS should be considered speculative. 

 

The Offer opens on Monday, 15 July 2019 and closes at 5.00pm 
(AEST time) on Wednesday, 24 July 2019 (unless extended).  

This document is dated 8 July 2019.  

 

This Offer Information Statement is an important document 
and requires your immediate attention. It should be read in 
its entirety before you decide whether to participate in the 
Entitlement Offer. If you have any questions about any part 
of the Offer Information Statement you should consult your 
professional adviser.  

 

Viagold Capital Limited  
ARBN 070 352 500  
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1. Important information and notices 

1.1 Information 
This OIS is dated 8 July 2019 and has 
been lodged with ASIC.  Neither ASIC 
nor ASX take any responsibility for the 
contents of this OIS or the merits of the 
investments to which the OIS relates.  
This OIS is issued under Part 6D.2 of the 
Corporations Act.   

This OIS contains an Offer to Eligible 
Shareholders as the Record Date in 
Australian and New Zealand to 
subscribe for New Shares in the 
Company.  This document is not a 
prospectus and the content requirements 
for an OIS (set out in section 715 of the 
Corporations Act) are less onerous than 
that are required for a prospectus.  It 
does not contain all the information 
which would be found in a prospectus or 
which may be required to make an 
investment decision regarding, or about 
the rights attaching to, the New Shares 
offered by this OIS.  

Eligible Shareholders should read this 
OIS in its entirety before deciding to 
invest in the Company and obtain 
professional investment advice before 
acting on the Offer.  This Offer does not 
take into account the investment 
objectives, personal circumstances 
(including financial and taxation issues) 
and the particular needs of Eligible 
Shareholders.  An investment in the 
Company should be considered 
speculative.  

No Applications for New Shares will be 
accepted nor will New Shares be issued 
on the basis of this OIS later than the 
Expiry Date.  

No person is authorised to give any 
information or to make any 
representation, in connection with the 
Offer, other than that which is contained 
in this OIS or disclosed by the Company 
pursuant to its continuous disclosure 
obligations.  Any information or 
representation not contained in this OIS 
or disclosed by the Company pursuant to 
its continuous disclosure obligations may 
not be relied on as having been 
authorised by the Company or any other 
person in connection with the Offer.  The 
Company is not liable for this OIS, or in 
respect of the Offer, except to the extent 
required by law.  

1.2 Foreign Shareholders 
This Offer has been prepared having 
regard to the Australian disclosure 
requirements.  It does not constitute an 
offer or invitation in any place in which, 
or to any person to whom, it would not 
be lawful to make such an offer.  

This Offer is not being extended and 
New Shares will not be issued to Non 
Eligible Foreign Shareholders. Eligible 
Shareholders in the People's Republic of 
China, Hong Kong and Macau will be 
able to participate in the offer only if they 
are able comply with local security laws 
in those jurisdictions. It is not practicable 
for the Company to comply with the 
securities laws of such other overseas 
jurisdictions (other than those mentioned 
above) having regard to the number of 
overseas Shareholders, the number and 
value of New Shares these Shareholders 
would have been offered and the cost of 
complying with regulatory requirements 
in each relevant jurisdiction.  

Shareholders residing in Australia or 
New Zealand holding Existing Shares on 
behalf of persons who are residing 
overseas are responsible for ensuring 
that taking up an Entitlement under the 
Offer does not breach regulations in the 
relevant overseas jurisdiction. The return 
of a duly completed Entitlement and 
Acceptance Form will be taken by the 
Company to constitute a representation 
that there has been no breach of those 
regulations.  

1.3 Financial Information 
All financial amounts shown in the OIS 
are expressed in Australian dollars, 
unless stated otherwise.  

1.4 Availability  
Eligible Shareholders can obtain a copy 
of this OIS during the Offer period on the 
Company's website at 
https://viagoldoffer.thereachagency.com 
or by contacting the Company.  If you 
access an electronic copy of this OIS, 
you should ensure that you download 
and read the entire OIS.  In particular, 
Eligible Shareholders should refer to 
Section 5 for the details of the risk 
factors that could affect the performance 
of the Company. 

The electronic copy of this OIS available 
from the Company's website does not 
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include a personalised Entitlement and 
Acceptance Form.  Eligible Shareholders 
will only be able to accept the Offer by 
completing the personalised Entitlement 
and Acceptance Form which 
accompanies this OIS and at 
https://viagoldoffer.thereachagency.com.  

1.5 Definitions 
Capitalised terms used in this OIS have 
the specific meaning given to them in the 
Glossary in Section 11.  

Unless otherwise indicated, all 
references to dates and time are to 
dates and time in Australia.  

1.6 Privacy Act 
If you complete an Entitlement and 
Acceptance Form, you will be providing 
personal information to the Company 
(directly or by the Company's share 
registry).  The Company collects, holds 
and uses that information to access your 
Application, service your needs as a 
Shareholder, facilitate distribution 
payments and corporate 
communications to you as a Shareholder 
and carry out administration.  

The information may also be used from 
time to time and disclosed to persons 
inspecting the register, bidders for your 
securities in the context of takeovers, 

regulatory bodies, including the 
Australian Taxation office, authorised 
securities brokers, print service 
providers, mail houses and the 
Company's share registry.  

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

Collection, maintenance and disclosure 
of certain personal information is 
governed by legislation including the 
Privacy Act 1988 (Cth) (as amended), 
the Corporations Act and certain rules 
such as the ASX Settlement Rules.  You 
should note that if you do not provide the 
information required on the Entitlement 
and Acceptance Form, the Company 
may not be able to accept or process 
your Application.  

1.7 No financial product advice 
Nothing in this OIS is intended as 
financial product advice. The Company 
is not  licensed to provide financial 
product advice in relation to New Shares 
or any other financial products.  No 
cooling off regime applies in relation to 
the acquisition of New Shares. 
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2. Offer Overview 
This section is an overview only and you should read the entire OIS carefully before making a decision to 
subscribe for New Shares.  

Topic Summary For more information 

Background The Company is incorporated in Bermuda, and operates as 
an investment holding company.  The Subsidiaries of the 
Company are principally engaged in rare earth refining and 
separation, leasing and capital financing, mineral trading 
business and consultancy and management services to 
educational institutions.  

Please refer to the diagram in Section 3.2.  

Section 3 

What is the Offer? The Company is making an Offer to Eligible Shareholders by 
way of a Rights Issue.  The Offer is being made as a non-
renounceable entitlement offer of 1 New Share for every 1 
Existing Share held by Eligible Shareholders registered at 
the Record Date at an issue price of A$0.03 per Share. The 
Offer is not underwritten.   

Section 4 

Who can participate? The Entitlement of Eligible Shareholders to participate in the 
Offer will be determined on the Record Date.  Your 
Entitlement is shown on the Entitlement and Acceptance 
Form accompanying this OIS .  

Entitlement and 
Acceptance Form 
accompanying this OIS. 

Foreign Shareholders The New Shares being offered under this OIS will not be 
offered to Non Eligible Foreign Shareholders. The Company 
has determined that it is not practicably viable to make offers 
to Non Eligible Foreign Shareholders due to the cost of 
meeting compliance requirements with securities laws in 
each applicable jurisdiction in which Non Eligible Foreign 
Shareholders reside. The Company reserves the right in its 
absolute discretion to offer New Shares under this OIS to a 
Shareholder with an address in the Company's register 
outside Australia or New Zealand if the Company is satisfied 
that it is not precluded from lawfully issuing New Shares to 
that Shareholder either unconditionally or after compliance 
with conditions which the Board in its sole discretion regards 
as acceptable.  

Section 4.2 and 7 

The purpose of the 
Offer 

The primary purpose of the Offer is to raise capital.  

Funds raised under the Offer are intended to be used for 
(after the payment of costs associated with the Offer) general 
working capital purposes.  

Sections 4  

What is the effect of the 
Offer? 

The principal effects of the Offer will be to: 

(a) raise approximately $1,249,686  before deducting 
expenses of the Offer expended as described in 
Section 4.14; and 

(b) increase the number of Shares on issue by 
41,656,202 (from 41,656,202 to 83,312,404) subject 
to rounding, if applicable (refer to Sections 4.12 and 
4.16 for further details).  

Sections 4.16 and 4.18 

What are the risks 
associated with an 
investment in the 
Company? 

Some of the risks associated with an investment in the 
Company are summarised below.  These risks are outlined in 
detail in Section 5.2 and together with other risks outlined in 
Sections 5.3 and 5.4, and other general risks applicable to all 
investments in listed securities not specifically referred to, 
may affect the value of the Shares in the future.  Accordingly, 
an investment in the Company should be considered 
speculative.  Investors should consider consulting their 
financial or other profession adviser before deciding whether 
to apply for New Shares under this OIS.  

Section 5 

What are the key dates 
of the Offer? 

The following is a key indicative timetable for the Offer: 

(a) Announcement: Monday 8 July 2019; 

Section 4.7 
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Topic Summary For more information 

(b) Lodge OIS with ASIC: Prior to 10:00am on Monday 
8 July 2019;  

(c) Notice sent to Shareholders: Tuesday 9 July 2019;  

(d) Ex date: Wednesday 10 July 2019;  

(e) Record Date: Thursday 11 July 2019;  

(f) Opening Date: Monday 15 July 2019; 

(g) Closing Date: Wednesday 24 July 2019; 

(h) Deferred settlement trading commences: Thursday 
25 July 2019;  

(i) Notify ASX of under subscriptions: Monday 29 July 
2019; 

(j) Issue date of New Shares: Wednesday 31 July 
2019;  

(k) Normal trading of New Shares commences: 
Thursday 1 August 2019; and 

(l) Last date to issue Additional New Shares under the 
Shortfall Offer: Thursday 24 October 2019.   

The above dates are indicative only and may be subject to 
change.  The Directors reserve the right to vary these dates, 
including the Closing Date, without prior notice, subject to 
any applicable requirements of the Corporations Act and 
Listing Rules.  This may include extending the Offer or 
accepting late acceptances, either generally or in particular 
cases or withdrawing the Offer.  

What is the effect of the 
Offer on control of the 
Company? 

The potential effect that the issue of the New Shares under 
the Offer will have on control of the Company is as follows: 

(a) if all Eligible Shareholders take up their Entitlements 
under the Offer, the issue of New Shares under the 
Offer will have no effect on control; and 

(b) Eligible Shareholders who do not subscribe for their 
full Entitlement of New Shares under the Offer and 
ineligible shareholders unable to participate in the 
Offer will be diluted relative to those Shareholders 
who subscribe for some or all of their Entitlement.  

Section 4.18 

Accounts The Company's audited accounts for the financial period 
ended on 31 March 2019 are included in this document, and 
you should consider those accounts before making a 
decision to apply for New Shares.  

Appendix 1 
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3. The Company  

3.1 Overview of the Company 
The Company is an ASX listed public company, formed in Bermuda as an exempted company 
with limited liability.  

As an 'exempted company' the Company is authorised to carry on business outside Bermuda. 
The Company is permitted to establish a place of business in Bermuda in order to conduct 
business outside Bermuda.  The Company has been classified as non-resident in Bermuda for 
exchange control purposes by the Bermuda Monetary Authority.  This classification permits the 
Company to acquire, hold and sell foreign currency and securities without restrictions.  

A general consent has been given by that authority for the issue and subsequent transfer of 
shares and options in the Company pursuant to this OIS to persons not resident in Bermuda for 
exchange control purposes for so long as the shares and options of the Company are listed on 
the ASX.  

3.2 Business 
The Company acts as an investment holding company. The Board is responsible for setting the 
policies and direction of the Company and monitoring its performance.  

The Subsidiaries of the Company are predominantly engaged in rare earth refining and 
separation, and also (although to a lesser extent) leasing and capital financing, mineral trading 
business as well as consultancy and management services to educational institutions.  

The Group manages its business by divisions, which are organised by the following key business 
lines:  

(a) rare earth refining and separation.  

(b) trading of minerals;  

(c) provision of consultancy and management services to educational institutions; and 

(d) leasing and capital financing.  

The Group's businesses are divided into activities primarily in Hong Kong and the People's 
Republic China.  The primary business in Hong Kong is investment holdings.  The businesses in 
the People's Republic of China are segregated into rare earth refining and separation, trading of 
minerals, leasing and capital financing services, and consultancy and management services to 
educational institutions.  

The Group's customers are primarily located in the People's Republic of China and revenue of the 
Group is derived from its operations in the People's Republic of China.  

The corporate structure of the Group is set out below at Table 1 (below).  
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Table 1: Corporate Structure of the Group 

 

 

Company incorporated in People’s Republic of China (PRC)

Company incorporated in the British Virgin Islands (BVI)

Company incorporated in Hong Kong (HK)

KEY / LEGEND 
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3.3 Assets 
The major asset of the Company are its inventories. The other predominant asset is trade and 
other receivables. These current assets make up the majority of the Company's total assets.  

Other significant assets of the Company include non-current assets such as plant and equipment 
and land use rights.   

For further details refer to the audited financial statements at Appendix 1. 

3.4 Recent Developments 
In April2016, the Company acquired Changzhou Hailin Rare Earth Company Limited which is one 
of the largest private rare earth processing enterprises in the People's Republic of China.  

In September 2012, after more than 15 years of development and growth, the production capacity 
of ion-type earth oxides in respect to the Group has reached 3,500 tonnes per year.  

In October 2009 and January 2019, the Company has been certified by Beijing East Allreach 
Certification Centre Co., Ltd in relation to the Quality System ISO90001, Environmental 
Management System ISO14001.  

3.5 Directors and Management Team  
 

Longguang Shi: Non-Executive Director, Chairman appointed on 16 September 
2010 

Fuchuan Guo: Independent Non-Executive Director appointed on 29 September 
2017 

Yang Wang: Independent Non-Executive Director appointed on 17 September 2012

Xun Chang Hu: Independent Non-Executive Director appointed on 10 November 
2017 

Mulei Shi: Executive Director, CEO appointed on 8 October 2010 

 

King Choi Leung: Executive Director appointed on 8 October 2010

Chang Yuan Liao: Executive Director appointed on 29 September 2017 

For more details of the Directors and Management Team refer to the audited financial 
statements at Appendix 1.  
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4. Details of the Offer 

4.1 The Offer 
By this OIS, the Company is making an Offer to Eligible Shareholders as a non-renounceable 
entitlement offer of 1 New Share for every 1 Existing Share held by Eligible Shareholders 
registered at the Record Date at an issue price of A$0.03 per Share.  

Based on the capital structure of the Company as set out in Section 4.16 of this OIS, a maximum 
of 41,656,202 Shares will be issued pursuant to this Offer to raise up to approximately  
A$1,249,686.  

There is no minimum subscription for the Offer and the Offer is not underwritten.  

All of the New Shares offered under this OIS will rank equally with the Shares on issue at the date 
of this OIS.  

 The Director may at any time decide to withdraw this OIS and the Offer of New Shares made 
under this OIS in which case the Company will return all Application monies (without interest) 
within 28 days of giving such notice of withdrawal.  

4.2 Foreign Shareholders 
The New Shares being offered under this OIS are being offered to Shareholders with registered 
addresses in Australia or New Zealand. Eligible Shareholders in the People's Republic of China, 
Hong Kong and Macau will be able to participate in the offer only if they are able comply with local 
security laws in those jurisdictions. 

The New Shares being offered under this OIS will not be offered to Non Eligible Foreign 
Shareholders. The Company has determined that it is not practicable viable to make offers to Non 
Eligible Foreign Shareholders due to the cost of meeting compliance requirements with securities 
laws in each applicable jurisdiction in which Non Eligible Foreign Shareholders reside. The 
Company reserves the right in its absolute discretion to offer New Shares under this OIS to a 
Shareholder with an address in the Company's register outside Australia or New Zealand if the 
Company is satisfied that it is not precluded from lawfully issuing New Shares to that Shareholder 
either unconditionally or after compliance with conditions which the Board in its sole discretion 
regards as acceptable.  

This OIS does not constitute an offer in any place in which, or to any person to whom, it would not 
be lawful to make such an offer. No action has been taken to register the New Shares or 
otherwise permit an offering of New Shares in any jurisdiction outside of Australia or New 
Zealand.  

The distribution of this OIS outside Australia or New Zealand may be restricted by law. In 
particular, this document or any copy of it must not be distributed or released in the United States. 
If you come into possession of this OIS, you must observe any such restrictions. Any failure to 
comply with such restrictions may contravene applicable securities laws.  

The OIS is not available to Shareholders that are in the United States or who are acting for the 
account or benefit of, persons in the United States (to the extent that such person holds Shares 
and is acting for the account or benefit of a person in the United States). Neither the Entitlements 
nor the New Shares offered and sold under the Offer have been, nor will be registered under the 
U.S. Securities Act, or under the securities laws of any state or other jurisdiction of the United 
States. Accordingly, entitlements may not be issued to or exercised by, and the New Shares may 
not be offered or sold, directly or indirectly, to persons in the United States, except pursuant to an 
exemption from, or in a transaction not subject to, the registration requirements of the U.S. 
Securities Act and any other applicable U.S. state securities law. The Entitlements and the New 
Shares offered and sold under the OIS may only be offered and sold to persons that are not in the 
United States and are not acting for the account or benefit of persons in the United States (to the 
extent that such person holds Shares and is acting for the account or benefit of a person in the 
United States), in each case, in 'offshore transactions' in reliance on Regulation S under the U.S. 
Securities Act.  

See Section 7 for further information regarding jurisdictions outside of Australia and New Zealand.  
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4.3 Withdrawal of Offer 
The Company reserves the right to withdraw all or part of the Offer made under this OIS at any 
time before the issue of the New Shares, in which case the Company will refund Application 
Monies without payment of interest within 28 days of giving such notice of withdrawal.  

4.4 Amounts payable under this Offer 
The issue price is A$0.03 per New Share (plus any fees or charges, to the extent applicable, that 
may be imposed by your financial institution or associated with the foreign exchange of currency). 
There are no other fees or charges payable for Eligible Shareholders to receive New Shares.  

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

4.6 Dilution  
Shareholders should note that if they do not participate in the Offer, their holdings are likely to be 
diluted by up to 50% (as compared to their holdings and number of Shares on issue as at the date 
of this OIS).  

4.7 Timetable 
The following are key indicative dates relating to the Offer. 

Event Date 

Announcement of Offer and lodgement of Appendix 3B Monday 8 July 2019 

Lodgement of OIS with ASIC and copies to ASX Prior to 10:00am on Monday 
8 July 2019 

Notice sent to Shareholders 

Timetable available on Company's website 

Tuesday 9 July 2019 

"Ex" date Wednesday 10 July 2019 

Record Date (date for determining Entitlements of Eligible 
Shareholder(s) to participate in the Offer) 

Thursday 11 July 2019 

Offer Opening Date 

OIS and personalised Entitlement and Acceptance Forms 
dispatched to Shareholders 

Announcement that OIS and Entitlement and Acceptance Forms 
dispatched to Shareholders 

Monday 15 July 2019 

Offer Closing Date (date for lodgement of Entitlement Forms and 
Acceptance Monies) 

Wednesday 24 July 2019 

Deferred settlement trading commences Thursday 25 July 2019 

Notify ASX of under subscriptions Monday 29 July 2019 

Issue date of New Shares 

Deferred Settlement trading ends 

Dispatch of shareholding statements 

Wednesday 31 July 2019 

Normal trading of New Shares expected to commence Thursday 1 August 2019 

Last date to issue Additional New Shares under the Shortfall Offer 
(see Section 4.13) 

Thursday 24 October 2019 

The above dates are indicative only and may be subject to change.  The Company reserves the 
right to vary the dates of the Offer without prior notice but subject to any requirements of the 
Corporations Act or the ASX Listing Rules.  This may include extending the Offer or accepting late 
applications and acceptances, either generally or in particular cases or withdrawing the Offer.  
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4.8 Applications 
The Entitlement of Eligible Shareholders to participate in the Offer will be determined on the 
Record Date. Your Entitlement is shown on the Entitlement and Acceptance Form accompanying 
this OIS.   

Details of how to apply under the Offer are set out in Section 7 of this OIS.  

4.9 Ranking of New Shares 
New Shares issued under the Offer will rank equally with Existing Shares. 

A summary of the rights and liabilities attaching to the New Shares are set out in Section 6.1 of 
this OIS. 

4.10 No cooling off rights 
Cooling off rights do not apply to an investment in New Shares.  You cannot withdraw your 
Application or payment once it has been accepted, except as allowed by law.  

4.11 Underwriting  
The Offer is not underwritten.  

4.12 Issue and allotment of Shares 
New Shares issued pursuant to the Offer will be issued in accordance with the ASX Listing Rules 
and the indicative timetable set out in Section 4.7 of this OIS. 

Pending the issue of the New Shares or payment of refunds pursuant to this OIS, all Application 
Monies will be held by the Share Registry for the Applicants in a separate bank account in trust as 
required by the Corporations Act.  The Share Registry will be entitled to retain all interest that 
accrues on the bank account and each Applicant waives the right to claim interest by completing 
and returning the Entitlement and Acceptance Form accompanied by cheque, draft bank or 
money order or by making payment by BPAY or by electronic funds transfer.  

The issue of the New Shares offered by this OIS and dispatch of holding statements is expected 
to occur on the dates specific in the timetable set out in Section 4.7 of this OIS.  

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

Shares will not be issued on the basis of this OIS later than the Expiry Date.  

4.13 Placement of Additional New Shares under the Shortfall Offer 
If the Offer is not fully subscribed, in accordance with Listing Rule 7.2, Exception 3, the Directors 
reserve the right to issue Additional New Shares under the Shortfall Offer at their discretion for up 
to 3 months after the Closing Date.  

Any Additional New Shares must be issued at an issue price not less than the price at which New 
Shares are offered under the Offer.  

4.14 Use of funds 
The Company intends to apply the funds raised under the Offer (after the payment of costs 
associated with the Offer) for general working capital purposes. 

The above is a statement of the Board's current intentions as at the date of this OIS.  However, 
Shareholders should note that the allocation of funds set out above may change depending on a 
number of factors, including the outcome of operational and development activities, regulatory 
developments, market and general economic conditions and environmental factors.  In respect of 
this, the Board reserves the right to alter the way the funds are applied.  

4.15 Warrants  
As at the date of this OIS, the Company has the following warrants on issue over Shares in the 
Company.   
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Issue date Name Quantity Issue 
Price 

Exercise 
Price 

Expiry date Balance 

06/11/2014 ChangHao Liu 3,000,000  

 

0.05  

 
0.4 06/11/2019 3,000,000 

06/11/2014 Pin Zhang  3,000,000  

 

0.05  

 
0.4 06/11/2019 3,000,000 

17/12/2015 Zhang Pin 2,000,000  

 

0.05  

 
0.44 03/12/2020 2,000,000 

17/12/2015 Liang Wen Cai 2,000,000  

 

0.05  

 
0.44 03/12/2020 2,000,000 

18/04/2017 Harvest Time 
Overseas Capital 
(Private) 
Management Ltd 

3,000,000  

 

0.05  

 
0.44 03/12/2020 3,000,000 

02/03/2016 Zhong Zhi Ming 3,000,000  

 

0.05  

 
0.44 03/12/2020 3,000,000 

18/04/2017 Harvest Time 
Overseas Capital 
(Private) 
Management Ltd 

2,000,000  

 

0.05  

 
0.44 03/12/2020 2,000,000 

Total  
 

     18,000,000 

 

4.16 Capital structure 
The effect of the Offer on the capital structure of the Company, assuming all Entitlements are 
accepted, is set out below.  

Shares Number 

Shares currently on issue  41,656,202 

New Shares offered pursuant to the Offer1 41,656,202  

Total Shares on issue at the close of the Offer2 83,312,404 

Note: 
1This number may vary due to the number of Eligible Shareholders who are eligible to subscribe for New Shares under the 
Offer.  
2This number assumes that all New Shares under the Offer are fully subscribed.  

4.17 Directors' Interests and Participation  
Each Director's interest in the securities of the Company at the date of this OIS and their 
Entitlement is set out in the table below.  

Director Shares Voting Power (%) Entitlement  $ 

Longguang Shi 6,000,000 14.41% 6,000,000 $180,000.00  

Mulei Shi 4,000,000 9.60% 4,000,000 $120,000.00  

Chang Yuan Liao 
(held on behalf of 
Ling Ge Arts 
Foundation). 

800,000 1.92% 800,000 $24,000.00  

King Choi Leung 150,000 0.36% 150,000 $4,500.00 

 



 

 

Offer Information Statement – Viagold Capital Limited 
MinterEllison | Ref:1254920 Page 15
 
ME_162046423_1 

All Directors that are Eligible Shareholders, other than King Choi Leung and Chang Yuan Liao (on 
behalf of Ling Ge Arts Foundation) intend to participate in the Offer by taking up their Entitlements 
in full.  

4.18 Effect of the Offer on control and voting power in the Company 
The Company's substantial holders and their Entitlements prior to the Offer are set out in the table 
below. 

Substantial Holder Shares Voting Power (%) Entitlement $ 

Harvest Smart 
Overseas Ltd 

10,962,290 26.32 10,962,290  $328,868.70  

Capital Luck Group 
Limited 

10,000,000 24.01 10,000,000  $300,000.00  

Mr Zhou Hailin 7,000,000 16.80 7,000,000  $210,000.00  

Citicorp Nominees 
Pty Limited 

3,775,023 9.06 3,775,023  $113,250.69  

Sai Ha Leong  1,500,000 3.60 1,500,000  $45,000.00  

Mr Chen Wei Qing 1,235,862 2.97 1,235,862  $37,075.86  

J P Morgan 
Nominees Australia 
Pty Limited 

1,216,500 2.92 1,216,500  $36,495.00  

Guangdong Rare 
Earths Industry 
Group Co. Ltd 

1,200,000 2.88 1,200,000  $36,000.00  

Mr Liao Chang Yuan 
<Ling Ge Art 
Foundation A/C> 

800,000 1.92 800,000  $24,000.00  

HSBC Custody 
Nominees 
(Australia) Limited 

644,433 1.55 644,433  $19,332.99  

 

The potential effect that the issue of the New Shares under the Offer will have on the control of 
the Company is as follows: 

(a) if all Eligible Shareholders take up their Entitlement under the Offer, the issue of New 
Shares under the Offer will have no effect on the control of the Company and all 
Shareholders will hold the same percentage interest in the Company, subject only to 
changes resulting from ineligible Shareholders being unable to participate in the Offer; 
and 

(b) Eligible Shareholders who do not subscribe for their full Entitlement of New Shares under 
the Offer and ineligible Shareholders unable to participate in the Offer will be diluted 
relative to those Shareholders who subscribe for all of their Entitlement as described in 
Section 9.2.  
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5. Investment Risks 

5.1 Overview 

As with any share investment, there are risks associated with an investment in the Company. The 
Company's activities and operations are subject to a number of risks which may impact its future 
performance and forecasts. Before subscribing for New Shares, Shareholders should carefully 
consider and evaluate the Company and its business and whether the New Shares are suitable to 
acquire having regard to their own investment objectives and financial circumstances and taking 
into consideration the material risk factors. The numerous risk factors are both of a general, 
industry, economic and specific nature.  Some can be mitigated using safeguards and appropriate 
systems and controls, while others are outside the control of the Company and its directors and 
cannot be mitigated and may adversely affect Shareholders' interests in the Company.  

This Section 5 identifies the major areas of risk identified by the Directors associated with an 
investment in the Company, but should not be taken as an exhaustive list of the relevant factors to 
which the Company and its Shareholders are exposed now or may be in the future.  Many of 
these risks are outside the control of the Company and its Management Team. You should read 
the entire OIS and consult your independent, professional advisers before deciding whether to 
apply for the Shares offered pursuant to this OIS. 

5.2 Key general risks 
(a) Legal, Regulatory and Governance risk:  New or amended legislation and regulations 

may cause material adverse effects upon the operations of the Company.  In particular 
changes to taxation, environment, mining or extractive, trade, fiscal and compliance laws, 
among many other laws or regulations, may all adversely impact the Company or its 
Subsidiaries, and therefore impact the ultimate return achieved by Shareholders.  Any ban 
(including restrictions and other tariffs and taxes) on the export to ban the export of rare 
earth minerals to countries outside of China, such as United States of America, may affect 
rare earth prices and have an adverse financial impact on the Company. Changes in 
government or in political conditions generally may impact the legal and regulatory 
environment in which the Company and its Subsidiaries operate, and may also result in 
additional adverse effects being encountered by the Company.  

Any such changes are likely to be beyond the control of the Company, and the extent and 
nature of adverse impacts cannot be readily predicted.  Shareholders must be aware that 
the Company and its Subsidiaries, and the markets for their products and investments 
function in a global market, and may therefore be impacted by changes to not only the 
laws of the People's Republic of China, but to the laws and regulations of other 
international jurisdictions.  

(b) Competition risk:  The industries in which the Company operates and invests are 
competitive ones with many international players.  In particular, the Company faces strong 
ongoing competition from industry leaders in the rare earth sector.  Competing businesses 
including those with superior products or technologies can directly impact the profitability 
of the Company which may in turn have a material adverse effect on return to 
Shareholders.  The introduction of new competitors or a more aggressive competitive 
response from existing competitors may affect the operating performance and investments 
of the Company.  There are competition risks associated with the provision of consultancy 
and management services to educational institutions, as well as asset leasing and capital 
financing, however the Company generally acts to mitigate such risks through the use of 
long-term contracts. There is no assurance that the Company or its Subsidiaries will be 
able to compete successfully in their marketplace and there can be no guarantee the 
Company will retain its present market share for all its products as they may be affected 
by increased competition.  Any increase in competition could adversely affect the interests 
of Shareholders.  

(c) Catastrophic event risk:  Acts of terrorism, an outbreak of international hostilities, 
earthquakes, labour strikes and other natural disasters may directly impact the Company's 
operations or indirectly cause an adverse change in investor sentiment with respect to the 
Company specifically, or the securities market more generally.  This could have a negative 
impact on the value of an investment in the Company's Shares.  
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(d) Insurance and liability risk:  Insurance against all risks associated with rare earth 
separation, mineral trading and refinancing, and against the risks associated with the 
other industries in which the Company operates is not always available. The Company will 
maintain insurance where it is considered appropriate in respect to its needs. This 
includes labour insurance for the rare earth refinery Subsidiaries provided to the 
Company's workers and staff, as required under the laws of the People's Republic of 
China. Insurance coverage against all risks may not be undertaken either because such 
cover is not available or because the Directors considers that the associated premiums 
are excessive having regard to the benefits from the cover.  The occurrence of an event 
that is not covered or is only partially covered by insurance could have a material adverse 
effect on the business, financial condition and results of the operations of the Company.  
There is no assurance that the Company will be able to maintain adequate insurances in 
the future at rates that the Directors consider reasonable.  

Likewise, certain losses of a catastrophic nature, such as wars, earthquakes, typhoons, 
impacts of climate change (discussed below), terrorist attacks or other similar events, may 
be either uninsurable or only insurable at such high rates that to maintain such coverage 
would cause an adverse impact on the Company and its related investments.  In general, 
losses related to terrorism are becoming harder and more expensive to insure against.  
Some insurers exclude terrorism coverage from their all-risk policies.  Further, there is a 
risk that the Company and/or its  Subsidiaries may incur a loss that is not fully covered by 
insurance and, accordingly, impact the Company's financial performance and return on 
investment for Shareholders.  

(e) Structural risk:  There can be no guarantee that the structure and the growth of the 
industries in which the Company operates will remain unchanged.  While the Company 
will strive to readily respond and adapt to changes in the markets and industries in which it 
operates and invests, the Company cannot guarantee that it will successfully navigate  
significant structural change or stagnated growth occurring in the industries in which it 
operates.  

(f) Climate change risk:  Climate change is a risk the Company has considered, particularly 
related to its operations in the mining and rare earth industries. The climate change risks 
particularly attributable to the Company include:  

(i) the emergence of new or expanded regulations associated with the transitioning to 
a lower-carbon economy and market changes related to climate change 
mitigation.  The Company may be impacted by changes to local or international 
compliance regulations related to climate change mitigation efforts, or by specific 
taxation or penalties for carbon emissions or environmental damage.  These 
examples sit amongst an array of possible restraints on industry that may further 
impact the Company and its profitability.  While the Company and its Subsidiaries 
will endeavour to manage these risks and limit any consequential impacts for 
Shareholders, there can be no guarantee that returns for Shareholders will not be 
impacted by these occurrences; and  

(ii) climate change may cause certain physical and environmental risks that cannot be 
predicted by the Company, including events such as increased severity of weather 
patterns and incidence of extreme weather events and longer term physical risks 
such as shifting climate patterns.  All these risks associated with climate change 
may significantly change the industries in which the Company operates and 
materially change the nature and return on investments for Shareholders.  

Insurance cover availability against the risks of climate change is subject to the similar 
conditions and restraints noted above.  

(g) Employment risk: The success of the Company will to an extent depend on the directors 
and the management team's ability to effectively manage the Company’s performance 
and navigate new investment opportunities and challenges.  The departure of any key 
management personnel may have an adverse effect on the Company and its profitability. 
In addition, industrial and labour disputes, work stoppages and accidents, logistical and 
engineering difficulties, and other employee related challenges may also have an adverse 
effect on the Company's profitability.  

(h) Litigation risk:  The Company and its Subsidiaries may be subject to litigation or legal 
proceedings, or the threat thereof.  Any potential or actual dispute or proceedings may 
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impact adversely on the Company’s operations, reputation, financial performance and 
financial position, which may in turn have an adverse effect on Shareholders' interests in 
the Company.  

(i) Financing risk:  Difficulties in obtaining financing or debt facilities from a lending 
institution may mean that the Company is not able to execute its business strategy or 
meet its working capital targets and general financing needs.  The Company may also be 
impacted by exposure to rising interest rates and refinancing risks from time to time, which 
cannot be readily predicted.  The Company and its Subsidiaries have a significant 
dependence on financing availability, and are generally reliant on financing to execute its 
growth targets. The Company cannot guarantee the accessibility of financing to enable the 
expansion of its investments or the realisation of its investment strategy or the avoidance 
of negative impacts associated with the financing of the Company.  

5.3 Industry Risks 
Shareholders must be aware that the Company cannot guarantee that the industry specific risks 
described in this section 5 or any industry risk that may otherwise arise will not adversely affect 
return on their investments at any stage  

(a) General Industry risk:  The Company operates primarily in the rare earth refining and 
separation industry, which brings with it specific risk factors.  These include, but are not 
limited to, licensing restrictions in the industry, geological scarcity, geopolitical issues, 
trade policy, environmental changes, finite limits on economically minable reserves and 
resources, movements in the international price of rare earth commodities, equipment 
failure, community or industrial actions, interruptions to the supply of power, water, 
chemical and fuel, difficulties in obtaining approvals for projects, and other circumstances, 
all which may result in the delay, suspension or termination of the Company's rare earth 
investments.  The unpredictable and diverse nature of these factors mean that the 
Company cannot fully guarantee continued growth or profitability of its mining and rare 
earth operations.  

(b) Processing risk:  Rare earth processing is subject to further operational risks, including 
the related risks associated with storage and transportation of raw materials, products and 
wastes.  These operating risks have the potential to cause personal injury, property 
damage and environmental contamination, and may result in the shutdown of affected 
facilities, business interruption and the imposition of civil or criminal penalties, and 
negatively impact the reputation of the Company and Shareholders' interests.  

(c) Market demand risk:  The success of the Company's business may be materially 
affected by fluctuation in the global prices and demand for rare earth and the products 
which utilise rare earth.  Factors including the level of economic activity in the rare earth 
market and bi-products, regional political developments in the People's Republic of China 
and other rare earth-producing countries, the price and availability of extractive, refinery 
and separation technologies, and the availability and cost of rare earth substitutes, among 
other factors, may all impact Shareholders' interests in the Company.  

(d) Sole major industry risk: There are inherent risks attached to the majority of the 
Company's business being concentrated on rare earth.  To the extent that the Company 
concentrates predominantly on this industry and has only marginal diversification of their  
business, the Company's performance and Shareholders' interests are more susceptible 
to fluctuations in this specific industry.  Shareholders must be aware that the success of 
the Company may be largely contingent on the existence of an ongoing and consistent 
market for rare earth and the products which utilise them.  

5.4 Economic and Other Risks 
(a) Credit risk:  The Company's credit risk is primarily attributable to pledged bank deposits, 

cash and cash equivalent, trade and other receivables.  The credit risk on pledged bank 
deposits and cash and cash equivalent is limited because the Company mainly places the 
deposits in banks with high credit rating and management does not expect any losses 
from non-performance by banks.  The Company has significant concentration of credit risk 
on trade receivables as they are mainly attributable from certain limited counterparties.  
Other than concentration of credit risk on trade receivables and liquid funds which are 
deposited with banks with high credit rating, the Company does not have any other 
significant concentration of credit risk.  



 

 

Offer Information Statement – Viagold Capital Limited 
MinterEllison | Ref:1254920 Page 19
 
ME_162046423_1 

(b) Liquidity of Company risk:  The Company regularly monitors current and expected 
liquidity requirements to ensure that it maintains sufficient cash to meet its liquidity 
requirements in the short and longer term.  If liquidity requirements are not met by the 
Company, Shareholders' interests may suffer adverse consequences.  

(c) Illiquidity of Shares risk:  It is possible that in various circumstances Shares in the 
Company might not be liquid.  There may be relatively few potential buyers or sellers of 
the Shares on the ASX at any time.  This may increase the volatility of the market price of 
the Shares.  It may also affect the prevailing market price at which Shareholders are able 
to sell their Shares.  This may result in Shareholders receiving a market price for their 
Shares that is a discount or premium to the price paid initially.  

(d) Foreign exchange or currency risk:  The Company may be exposed to foreign 
exchange and currency risk as its transactions and investments, however currency is 
generally determined based on the functional currency of the specific Group entity to 
which they relate, being predominantly Chinese Yuan and Hong Kong Dollars. The 
Company will be exposed to foreign exchange and currency risks in exchanging 
Australian dollars received by it under the Offer set out in this OIS with other currency 
such as the Chinese Yuan and the Hong Kong Dollar.  

Additionally, there is the possibility that changes to global currency trends or to the 
exchange rates of foreign currencies may directly or indirectly impact the investments and 
products of the Company.  As such, the Company cannot guarantee that the fluctuations 
of foreign exchange rates or currency trends will not adversely impact the Company or 
Shareholders' returns on their investment. 

(e) Inflation risk: As the Company may fix prices under its contractual arrangements with 
third parties, it may face be affected by the rate of inflation which may result in lower 
margins for the Company and may impact Shareholders' interests. Inflation in any other 
country in which the Company has investments may similarly have an adverse effect on 
the Company's business and the value of Shares in the Company.  

(f) Sales risk:  The Company's plan to increase its production capacity may not be fully 
realised which may impact the Company's sales and in turn result in decreased returns to 
Shareholders.  The Company's sales to its customers may be impacted partially or fully by 
any of the risk factors described in this OIS.  

(g) Contract risk:  The Company may enter into various agreements and undertakings with 
third parties from time to time.  If the Company is unable to satisfy the conditions of these 
agreements and undertakings, or if it defaults on its obligations under these agreements 
and undertakings, it is possible that the Company’s interests may suffer serious 
consequences.  Further, if a third party defaults on their obligations under these 
agreements and undertakings, the Company may also be adversely affected.  

(h) Due diligence risk:  There is a risk that the legal, financial and tax due diligence 
conducted on the Company and its investments may not identify all issues associated with 
the Company and its investments.  Any due diligence reports that may be relied upon by 
Shareholders are not guaranteed as comprehensive or complete by the Company and 
Shareholders.  

(i) Equity investments and markets risk: Shareholders should be aware that there are 
risks associated with any investment listed on the ASX.  The value of Shares in the 
Company may rise or fall at any time, depending on the financial condition and operating 
performance of the Company.  Further, the price at which the Company Shares trade on 
the ASX may be affected by a number of factors that may be unrelated to the financial and 
operating performance of the Company and over which the Company has no control.  
These factors may include economic conditions in Australia and overseas, investor 
sentiments in the local and international share markets, changes to Australian regulation 
of the share market, and the occurrence of any of the risk factors detailed in this section or 
otherwise.  Shareholders should also note that historic share price performance of shares 
in the Company provides no guidance as to its future share price performance.  
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6. Additional information 

6.1 Rights attaching to Shares 
The New Share offer pursuant to this OIS will rank equally in all respects with Existing Shares 
upon issue.  Full details of the rights attaching to the Shares are set out in its Bye-Laws and 
Articles of Association, a copy of which can be inspected at the Company's registered office or on 
the Company's website. 

The rights and liabilities attaching to Shares are set out in the Company's Articles of Association, 
and its Bye-Laws and regulated under the Bermuda Companies Act (and the general laws of 
Bermuda), the ASX Listing Rules and ASX Settlement Rules.  

The Bye-Laws may only be varied by a Special Resolution. A Special Resolution under the Bye-
Laws means: 

(a) at a general meeting where not less than 21 days' notice is provided, the resolution must 
be passed by at least 75% of Shareholders present (and entitled to vote); or 

(b) at a general meeting where less than 21 days' notice is given, the resolution must be 
passed by Shareholders present (and entitled to vote) together holding not less than 95% 
in nominal value of the Shares.  

The following is a summary of the key rights that attach to the Shares under the Articles of 
Association and the Bye-Laws:  

Voting Subject to the Listing Rules and to any special rights, privileges or restrictions regarding 
voting, at any general meeting on a show of hands, each Shareholder is entitled to one 
vote.  On a poll, a Shareholder is entitled to one vote for each share held by that 
Shareholder which is fully paid-up or credited as fully paid-up.  

Voting rights in respect of partly paid shares are pro-rata to the amount paid on the 
issue price of each partly paid share.  

Each Shareholder is entitled to be present at a meeting in person or by proxy and, in 
the case of a Shareholder being a corporation, by its duly authorised representative.  

On a poll a Shareholder entitled to more than one vote need not use all the votes or 
cast all the votes in the same way.  

Dividends The Company in a general meeting may declare dividends in any currency but no 
dividends shall exceed the amount recommended by the Board.  

The Board may from time to time pay to the Shareholders such interim dividends as 
appear to the Board to be justified by the position of the Company.  

The Board may also pay half-yearly or at other suitable intervals, any dividend which 
may be payable at a fixed rate if the Board is of the opinion that the profits justify the 
payment.  

No dividend may be paid or distribution made out of contributed surplus if to do so 
would render the Company unable to pay its liabilities as they become due or the 
realisable value of its assets would thereby become less than the aggregate of its 
liabilities and its issued share capital and share premium accounts.  

Notice of the declaration of an interim dividend shall be given by advertisement in the 
relevant territory and in such other territory or territories as the Board may determine 
and in such manner as the Board may determine.  

No dividend or other moneys payable on or in respect of a share shall bear interest as 
against the Company.  

Whenever the Board or the Company in general meeting has resolved that a dividend 
be paid or declared, the Board may further resolve that such dividend be satisfied 
wholly or in part by the distribution of specific assets of any kind.  

The Company may distribute among its members cash or otherwise as may be 
resolved, by way of dividend, bonus or any other matter advisable, any property of the 
Company but not so as to decrease the capital of the Company unless the distribution 
is made for the purpose of enabling the Company to be dissolved.  

Transfer of 
Shares 

Subject to the Bermuda Companies Act and the Listing Rules, all transfers of shares 
must be either:  
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(a) in writing or in the usual or common form; or  

(b) a Proper ASTC Transfer*; or  

(c) in such other form as the Board may accept,  

and subject to the below, be under hand only.  

Unless the transfer is a Proper ASTC Transfer* for the purpose of the Corporations Act, 
the instrument of transfer of any share shall be executed by or on behalf of the 
transferor and by or on behalf of the transferee.  However, the Board may dispense 
with the execution of the instrument of transfer by the transferee.  The Board may also 
resolve, upon request by either the transferor or the transferee, to accept mechanically 
executed transfers.  The transferor will be deemed to remain the holder of the share 
until the name of the transferee is entered in the register.  

The Board may, in its absolute discretion and at any time transfer any share upon the 
Principal Register to any branch register.  

*Proper ASTC Transfer superseded Proper SCH Transfer (being the original 
expression set out in the Bye-Laws).  

Issue of 
shares 

Any share may be issued upon such terms and conditions and with such preferred, 
deferred or other special rights, or such restrictions, as the Company may from time to 
time by Ordinary Resolution determine.  

The Company can allot and issue fully-paid shares of the Company in payment or part 
payment of any property acquired by the Company or for any past services performed 
for the Company. 

Any preference share may, subject to the Companies Act and with the sanction of a 
Special Resolution, be issued on the terms that it is liable to be redeemed upon the 
happening of a specified event or upon a given date and either at the option of the 
Company or, if authorised by the Articles of Association of the Company, at the option 
of the holder.  

Conditions of 
new shares 
issued 

Subject to the provisions of the Statutes, the Listing Rules and the Bye-Laws, any new 
shares shall be issued upon such terms and conditions and with such rights, privileges 
or restrictions annexed  thereto as the general meeting resolves, and if no direction be 
given, as the Board shall determine.  
 
In particular, such shares may be issued with a preferential or qualified right to 
dividends and in the distribution of assets of the Company and with a special right or 
without any right of voting.  
 
The Company shall not issue any shares with a voting right more advantageous than 
that available to any share previously issued by the Company.  
 

Warrants and 
options 

The Board may, subject to the approval by the shareholders in general meeting, issue 
warrants or options to subscribe for any class of shares or securities of the Company, 
on such terms as the Board may from time to time determine.  

Calls The Board may from time to time make such calls as it may think fit upon the 
shareholders in respect of any moneys unpaid on the shares held by them.  

Meetings and 
Notice 

The Company must each year hold a general meeting as its annual general meeting in 
addition to any other meeting in that year and must specify the meeting as such in the 
notice calling it.  

The annual general meeting will be held at such time and place as the Board will 
appoint.  A meeting of Shareholders may be held electronically, such as via telephone.  

All general meetings other than annual general meetings shall be called special general 
meetings.  The Board may, whenever it thinks fit, convene a special general  meeting.  
Special general meetings may also be convened on requisition.  

An annual general meeting and a meeting called for the passing of a Special Resolution 
must be called with at least 21 days' notice in writing.  Other meetings shall be called 
with at least 14 days' notice in writing.  A meeting may be called with shorter notice if 
agreed by: 

(a) for annual general meetings, all Shareholders entitled to attend and vote; and 

(b) for other meetings, a majority of the Shareholders entitled to attend and vote 
(being a majority together holding not less than 95% in nominal value of the 
shares giving that right).  



 

 

Offer Information Statement – Viagold Capital Limited 
MinterEllison | Ref:1254920 Page 22
 
ME_162046423_1 

Liquidation 
rights 

A resolution that the Company be wound up by the Court or be wound up voluntarily 
must be a Special Resolution.  

If the Company will be wound up, the surplus assets remaining after payment to all 
creditors will be divided among the Shareholders in proportion to the capital paid up on 
the shares.  If such surplus assets will be insufficient to repay the whole of the paid up 
capital, then the losses will be borne by the Shareholders in proportion to the capital 
paid up on the shares.  

If the Company will be wound up, the liquidator may, with the sanction of a Special 
Resolution, divide among the Shareholders, not necessarily equally, the whole or any 
part of the assets of the Company.  

Shareholder 
liability 

A person whose shares have been forfeited will cease to be a Shareholder in respect of 
the forfeited shares, but will remain liable to pay to the Company all moneys which, at 
the date of forfeiture, were payable by him to the Company in respect of the forfeited 
shares, together with interest.  This liability will cease if and when the Company 
receives payment in full of all such moneys in respect of the shares.  

Changes to 
the Bye-Laws 

A Special Resolution is required to alter the Bye-Laws. 

Future 
increases in 
capital 

The Company in general meeting may from time to time, whether or not all the 
authorised shares have been issued and whether or not all the issued shares have 
been fully paid, by Ordinary Resolution, increase its share capital by the creation of new 
shares.  

Variation of 
rights 

If at any time the capital is divided into different classes of shares, all or any of the 
special rights attached to any class may, subject to the Bermuda Companies Act, be 
varied or abrogated either with: 

(a) the consent in writing of the holders of not less than three quarters of nominal 
value of the issued shares of that class; or 

(b) the sanction of a Special Resolution passed at a separate general meeting of 
the holders of the shares of that class.  

The special rights conferred upon the holders of any shares or class of shares shall not, 
unless otherwise expressly provided in the rights attaching to or the terms of issue of 
such shares, be deemed to be altered by the creation or issue of further shares ranking 
equally with those existing shares.  

Listing Rules For so long as the Company is admitted to the Official List of the ASX then: 

(a) the Bye-Laws may only be amended in a manner which is consistent with the 
provisions of the Listing Rules;  

(b) the Company is under an obligation to comply with, observe and give effect to 
the Listing Rules and, subject to the Bermuda Companies Act, the ASX 
Settlement Operating Rules* (if applicable); and 

(c) if, as a result of any amendments to the Listing Rules, there is an inconsistency 
between the Bye-Laws and a provision of the Listing Rules, the Company shall 
take steps to do whatever is necessary to alter the Bye-Laws to overcome the 
inconsistency.  

*ASX Settlement Operating Rules superseded the SCH Business Rules, being the 
original expression set out in the Bye-Laws.  

Share buy-
back 

The Company may, in accordance with the Listing Rules and the power contained in 
the Articles of Association for the Company, purchase or otherwise acquire its shares 
exercisable by the Board upon such terms and subject to such conditions as it thinks fit. 

Company may 
sell shares of 
untraceable 
shareholders 

Subject to the Listing Rules, the Company shall have the power to sell, in such manner 
as the Board thinks fit, any shares of a shareholder who is untraceable, but no such 
sale shall be made unless: 

(c) all cheques or warrants, being not less than three in total number, have 
remained uncashed; 

(d) so far as it is aware at the end of the relevant period, the Company has not 
received any indication of the existence of the shareholder or of a person 
entitled to such shares by death, bankruptcy or operation of law; 
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(e)  the Company has advertised in newspapers its intention to sell such shares 
and three months has elapsed since the date of advertisement; and 

(f) the Company has notified the stock exchange in the relevant territory of its 
intention to effect such sale. 

Accounts to 
be kept 

The Board are obliged to cause true accounts to be kept, sufficient to give a true and 
fair view of the Company's affairs.  

Employee 
Share Plan 
and Share 
Option 
Schemes 

The Company may in accordance with an employees' share scheme approved by the 
shareholders in general meeting provide money on such terms as the Board thinks fit 
for the acquisition of fully or partly paid shares in the Company or its holding company. 

 

6.2 Nominees and custodians 
Due to legal restrictions, nominees and custodians may not send copies of this OIS or any 
material relating to the Offer or accept the Offer in relation to any person in the United States, or 
any person who is acting for the account or benefit of a person in the United States (to the extent 
that such person holds Shares and is acting for the account or benefit of a person in the United 
States), or to any person in any other jurisdiction outside Australia or New Zealand except as the 
Company may otherwise permit on compliance with applicable law.  

6.3 Taxation implications 
Shareholders should be aware that there may be taxation implications of participating in the Offer 
and subscribing for New Shares. The taxation consequences of participating in the Offer and 
acquiring New Shares may vary depending on the individual circumstances of each Shareholder.  

Shareholders should consult their own professional taxation advisers to obtain advice in relation 
to the taxation laws and regulations applicable to their personal circumstances.  

6.4 Regular reporting and disclosure 
The Company is a 'disclosing entity' for the purposes of the Corporations Act and accordingly is 
subject to regular reporting and disclosure obligations under the Corporations Act and ASX Listing 
Rules. These obligations require the Company to notify ASX of information about specific events 
and matters as they arise for the purposes of ASX making that information available to the 
market. In particular, the Company has an obligation (subject to certain limited exceptions) to 
notify ASX once it is, or becomes, aware of information concerning the Company which a 
reasonable person would expect to have a material effect on the price or value of the Company’s 
securities. All announcements made by the Company are available from ASX's website 
www.asx.com.au.  

6.5 Application Monies 

Until New Shares are issued, the Share Registry will hold the Application Monies in a bank 
account in Australia. The account will be established and kept solely for the purpose of depositing 
Application Monies and retaining those funds for as long as required. If permission for quotation is 
not granted by ASX, the New Shares will not be issued and Application Monies will be refunded 
(without interest) as soon as practicable.  

Any interest accrued on Application Monies will not be paid to the relevant Eligible Shareholder, 
including if the Offer is cancelled or withdrawn.  

6.6 Disclaimer 
No person is authorised to give any information or make any representation in connection with the 
Offer described in this OIS, which is not contained in this OIS. Any information or representation 
not contained in this OIS may not be relied on as having been authorised by the Company in 
connection with the Offer.  
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6.7 Financial amounts 

Money as expressed in this OIS is in Australian dollars unless otherwise indicated. Any 
discrepancies between totals in tables and sums of components in tables in this OIS and between 
those figures and figures referred to in other parts of this document may be due to rounding.  

6.8 Not investment advice or financial product advice  
Nothing in this OIS is intended as financial product advice and has been prepared without taking 
into account your investment objectives, financial circumstances or particular needs. The 
Company is not licensed to provide financial product advice in respect of the New Shares or any 
other financial products.  

The information in this OIS does not purport to contain all the information that you may require to 
evaluate a possible Application for New Shares, nor does it contain all the information which 
would be required in a prospectus prepared in accordance with the requirements of the 
Corporations Act. It should be read in conjunction with the Company’s other periodic statements 
and continuous disclosure announcements lodged with ASX, which are available at 
www.asx.com.au. The information in this OIS does not take into account your investment 
objectives, financial situation or needs or those of any particular investor. Before deciding whether 
to apply for New Shares, you should consider whether they are a suitable investment for you in 
light of your own investment objectives and financial objectives and having regard to the merits or 
risks involved. You should conduct your own independent review, investigation and analysis of the 
Shares, the subject of the Offer under this OIS.  

If, after reading this OIS, you have any questions about the Entitlement Offer, you should contact 
your stockbroker, accountant, solicitor, tax adviser or other independent professional adviser. You 
should obtain any professional advice you require to evaluate the merits and risks of an 
investment in the Company before making any investment decision based on your investment 
objectives.  

6.9 Annual financial report 
In accordance with section 715 of the Corporations Act, a financial report is included with this OIS 
as attached at Appendix 1. The financial report is for the Company's 12 month financial period 
ended 31 March 2019, has been prepared in accordance with the accounting standards and has 
been audited by KTC Partners CPA Limited.  

A copy of the annual financial report for the 12 month financial period ended 31 March 2019 has 
been lodged with ASIC.  

6.10 Governing Law 
This information in this OIS, and Offer and the contracts formed on acceptance of the Offer are 
governed by the laws applicable in the State of Victoria, Australia.  Any person who applies for 
Shares submits to the non-exclusive jurisdiction of the courts of Victoria, and its appellate courts.
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7. Summary of certain aspects of Bermudian law 

7.1 Introduction  

As a company incorporated in Bermuda, the Company is subject to the provisions of Bermuda 
Companies Act.  A summary of the significant provisions of the Bermuda Companies Act to which 
the Company is subject and the key differences from the equivalent provisions of the Corporations 
Act is set out in this Section 7.  

7.2 Summary of certain provisions of Bermudian law  
Set out below is a summary of certain provisions of Bermuda company law.  As a number of these 
provisions are capable of being qualified by the constituent documents of a company, it is 
important that this summary be read in conjunction with the Articles of Association and the Bye-
Laws of the Company.  A summary of the Articles of Association and the Bye-Laws is set out at 
Section 6.1 above.  A copy of the current Bye-Laws and Articles of Association is available on the 
Company's website and will also be available for inspection at the Company's registered office 
during normal business hours.  

The following statements are summaries, and do not address all aspects of Bermudian law which 
may be relevant to the Company and Shareholders. 

(a) Duties of Directors 

Under the Bermuda Companies Act the directors and officers of a company have a duty 
to:  

(i) act honestly and in good faith with a view to the best interests of the company; and 

(ii) exercise the care, diligence and skill that a reasonably prudent person would 
exercise in comparable circumstances.  

The Bermuda Companies Act also imposes specific duties on directors and officers of a 
company with respect to certain matters of management and administration of the 
company.  

Under the common law of Bermuda, the directors of a company owe a fiduciary duty to the 
company to act in good faith in their dealings with or on behalf of the company and 
exercise their powers and fulfil the duties of their office honestly.  This duty includes the 
following elements:  

(iii) a duty to act in good faith in the best interests of the company;  

(iv) a duty not to make a personal profit from opportunities that arise from the office of 
director;  

(v) a duty to avoid conflicts of interest; and 

(vi) a duty to exercise powers for the purposes for which such powers were intended. 

(b) Challenging the actions of Directors 

Directors and officers of a Bermuda company generally owe fiduciary duties to the 
company and not to the company's individual shareholders.  This generally means that 
any claim or suit against a director for a breach of his or her duties must be brought by the 
company rather than an individual shareholder in the company.  Accordingly, 
Shareholders may not have a direct cause of action against the Company's directors.  

(c) Shareholders' actions 

Class actions are generally not available to shareholders under Bermudian law.  However, 
provided the act complained of is alleged to be beyond the corporate power of the 
company, or would result in the violation of the company's articles of association or bye-
laws, then in most circumstances the courts of Bermuda will permit a shareholder to 
commence an action in the name of a company to remedy a wrong committed against the 
company.  Furthermore, a Bermuda court will give consideration to acts that are alleged to 
constitute a fraud against the minority shareholders or, for example, where an act requires 
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approval by way of special resolution and the relevant approval was only granted by way 
of ordinary resolution.  

When the affairs of a company are being conducted in a manner which is oppressive to 
the interests of some of the shareholders, one or more shareholders may apply to the 
Supreme Court of Bermuda, which may make such order as it sees fit, including an order 
regulating the conduct of the company's affairs in the future or ordering the purchase of 
the shares of any shareholder by other shareholders or by the company.  

(d) Directors' interests 

Bermudian law provides that if a director has an interest in a material contract or proposed 
material contract with the Company or any of its subsidiaries, or has a material interest in 
any person that is a party to such a contract, the director must disclose the nature of that 
interest at the first opportunity, either at a meeting of directors or in writing to the directors. 

(e) Directors indemnity 

The Bermuda Companies Act provides generally that a Bermuda company may indemnify 
its directors, officers and auditors against any liability which by virtue of any rule of law 
would otherwise be imposed on them in respect of any negligence, default, breach of duty 
or breach of trust, except in cases where such liability arises from fraud or dishonesty of 
which such director, officer or auditor may be guilty in relation to the company.  Section 98 
of the Bermuda Companies Act further provides that a Bermuda company may indemnify 
its directors, officers and auditors against any liability incurred by them in defending any 
proceedings, whether civil or criminal, in which judgment is awarded in their favour or in 
which they are acquitted or granted relief by the Supreme Court of Bermuda pursuant to 
section 281 of the Bermuda Companies Act. 

Section 98A of the Bermuda Companies Act permits the Company to purchase and 
maintain insurance for the benefit of any officer or director in respect of any loss or liability 
attaching to him/her in respect of any negligence, default, breach of duty or breach of 
trust, whether or not the Company may otherwise indemnify such officer or duty. 

(f) Corporate records 

Members of the general public have a right to inspect the public documents of a company 
available at the office of the Registrar of Companies in Bermuda.  These documents 
include the company's articles of association, including its objects and powers, and certain 
alterations to the articles of association and any charge registered against the company, 
minutes of general meeting and the company's audited financial statements, which must 
be presented to the annual general meeting.  The register of shareholders of a company is 
also open to inspection by shareholders without charge, and by members of the general 
public on payment of a fee.  

A company is required to maintain its share register in Bermuda but may, subject to the 
provisions of the Bermuda Companies Act, establish a branch register outside of 
Bermuda.  A company is required to keep at its registered office a register of directors and 
officers that is open for inspection for not less than two hours in any business day by 
members of the public subject to a charge.  Bermudian law does not, however, provide a 
general right for shareholders to inspect or obtain copies of any other corporate records 
apart from those set out above.  Where a company, the shares of which are listed on an 
appointed stock exchange (such as the ASX), sends its summarised financial statements 
to its shareholders pursuant to section 87A of the Bermuda Companies Act, a copy of the 
full financial statements (as well as the summarised financial statements) must be made 
available for inspection by the public at the company's registered office.  

(g) Voting rights and quorum requirements  

Under Bermudian law, the voting rights of shareholders are regulated by the company's 
bye-laws and, in certain circumstances, by the Bermuda Companies Act.   

(h) Approval of corporate matters by written consent 

The Bermuda Companies Act provides that shareholders may take action by written 
consent.  A resolution in writing is passed when it is signed by the shareholders of the 
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company who at the date of the notice of the resolution represent such majority of votes 
as would be required if the resolution had been voted on at a meeting or when it is signed 
by all the shareholders of the company or such other majority of shareholders as may be 
provided by the by-laws of the company. 

(i) Share transfers 

The Company's Directors may refuse to register any transfer of uncertificated shares 
where the ASX Listing Rules so permit and shall refuse to register any transfer of shares 
where the ASX Listing Rules so require or where the transfer is in breach of the ASX 
Listing Rules or the Bermuda Companies Act.  

(j) Shareholders meetings 

Under Bermudian law, a company is required to convene at least one general meeting of 
shareholders each calendar year unless the shareholders vote otherwise.  Bermudian law 
provides that a special general meeting of shareholders may be called by the board of 
directors of a company and must be called upon the request of shareholders holding not 
less than 10% of the paid up capital of the company carrying the right to vote at general 
meetings.  Bermudian law also requires that shareholders be given at least five days' 
advance notice of a general meeting, but the accidental omission to give notice to any 
person does not invalidate the proceedings at a meeting.  

(k) Dividends  

Under Bermudian law, a company may not declare or pay dividends if there are 
reasonable grounds for believing that:  

(i) the company is, or would after the payment be, unable to pay its liabilities as they 
become due; or  

(ii) that the realisable value of its assets would thereby be less than its liabilities.  

(l) Shareholder proposals  

Shareholders may, at their own expense (unless the company otherwise resolves):  

(i) give notice to all shareholders entitled to receive notice of the annual general 
meeting of any resolution that the shareholders may properly move at the next 
annual general meeting; and/or  

(ii) circulate to all shareholders entitled to receive notice of any general meeting a 
statement in respect of any matter referred to in the proposed resolution on any 
business to be conducted at such general meeting.  

The number of shareholders necessary for such a requisition is such number of 
shareholders holding 10% or more of the total paid up capital of the company carrying the 
right to vote at a general meeting.  

(m) Amalgamations and mergers  

Two Bermuda companies may amalgamate and continue as one company or merge and 
continue as one of the merging companies, as the 'surviving company'.  A Bermuda 
company may also merge with a foreign company and the 'surviving company' will be able 
to choose, post-merger, to either continue in Bermuda or discontinue in Bermuda and 
continue in a foreign jurisdiction.  

The amalgamation or merger of a Bermuda company with another company or 
corporation (other than certain affiliated companies) requires the amalgamation 
agreement or merger agreement to be approved by the company's board of directors and 
by its shareholders.  Unless the company's bye-laws provide otherwise, the approval of 
75% of the shareholders voting at such meeting is required to approve the amalgamation 
agreement or merger agreement, and the quorum for such meeting must be two persons 
holding or representing more than one-third of the issued shares of the company.  

Under Bermudian law, in the event of an amalgamation or merger of a Bermuda company 
with another company or corporation, a shareholder of the Bermuda company who is not 
satisfied with the consideration being offered for such shareholder's shares may, within 
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one month of notice of the shareholders meeting, apply to the Supreme Court of Bermuda 
to appraise the value of those shares.  

(n) Takeovers 

An acquirer of a Bermuda company is generally able to acquire compulsorily the common 
shares of minority holders in the following ways:  

(i) By a procedure under the Bermuda Companies Act known as a 'scheme of 
arrangement'.  A scheme of arrangement could be affected by obtaining the 
agreement of a company and of holders of common shares, representing in the 
aggregate a majority in number and at least 75% in value of the common 
shareholders present and voting at a court ordered meeting held to consider the 
scheme of arrangement.  The scheme of arrangement must then be sanctioned by 
the Supreme Court of Bermuda.  If a scheme of arrangement receives all 
necessary agreements and sanctions, upon the filing of the court order with the 
Registrar of Companies in Bermuda, all holders of common shares could be 
compelled to sell their shares under the terms of the scheme or arrangement.  

(ii) If the acquiring party is a company, it may compulsorily acquire all the shares of 
the target company, by acquiring pursuant to a tender offer of 90% of the shares 
or class of shares not already owned by, or by a nominee for, the acquiring party 
(offeror) or any of its subsidiaries.  If an offeror has, within four months after the 
making of an offer for all the shares or class of shares not owned by, or by a 
nominee for, the offeror or any of its subsidiaries, obtained the approval of the 
holders of 90% or more of all the shares to which the offer relates, the offeror may, 
at any time within two months beginning with the date on which the approval was 
obtained, require by notice any non-tendering shareholder to transfer its shares on 
the same terms as the original offer.  In those circumstances, non-tendering 
shareholders will be compelled to sell their shares unless the Supreme Court of 
Bermuda (on application made within a one-month period from the date of the 
offeror's notice of its intention to acquire such shares) orders otherwise.  

(iii) Where one or more parties holds not less than 95% of the shares or a class of 
shares of a company, such holder(s) may, pursuant to a notice given to the 
remaining shareholders or class of shareholders, acquire the shares of such 
remaining shareholders or class of shareholders.  When this notice is given, the 
acquiring party is entitled and bound to acquire the shares of the remaining 
shareholders on the terms set out in the notice, unless a remaining shareholder, 
within one month of receiving such notice, applies to the Supreme Court of 
Bermuda for an appraisal of the value of their shares.  This provision only applies 
where the acquiring party offers the same terms to all shareholders whose shares 
are being acquired.  

7.3 Comparison of key differences between Corporations Act and Bermuda Companies Act 

The summary set out below is a general overview of the principal differences between the 
Corporations Act and the Bermuda Companies Act.  It is provided as a general overview and 
should not be regarded as a comprehensive analysis of the legal consequences resulting from the 
Offer.  The overview set out below will be subject to change from time to time.  

Bermuda Companies Act Corporations Act 

Purchase of own securities 

If authorised in a company's articles of association 
or bye-laws, in Bermuda a company has the power 
to purchase its own shares.  A company may not 
purchase its own shares if, on the date the 
purchase is to be effected, there are reasonable 
grounds for believing the company is, or after the 
purchase would be, unable to pay its liabilities as 
and when they become due.  A purchase by a 

In Australia, a company has the right to buy-back 
its shares in accordance with the provisions of the 
Corporations Act.  A company may conduct a 
number of different types of share buy-backs.  
Depending on the type of share buy-back and the 
number of shares the company proposes to buy-
back, a share buy-back may need to be approved 
by its shareholders.  
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Bermuda Companies Act Corporations Act 

company of its own shares may be authorised by 
the company's board of directors or in accordance 
with its bye-laws.   

 

Takeovers 

The Bermuda Companies Act does not prescribe a 
regime for undertaking a takeover, nor does it 
prescribe a general prohibition on acquiring a 
relevant interest in a specified number of a 
company's voting shares in a similar fashion to the 
requirements under the Corporations Act.   

The Bermuda Companies Act provides two 
different regimes for compulsory acquisition of the 
shares of minority holders holding less than 10% or 
less than 5% of the issued share capital of a 
Bermudian company.  Further details are set out in 
Section 7.2(n) above.  

Chapter 6 of the Corporations Act governs 
company takeovers in Australia and the acquisition 
of a relevant interest in voting shares in a listed 
company.  Chapter 6 provides a general rule that a 
person must not acquire a 'relevant interest' in 
voting shares of a company if, because of the 
transaction, a person's voting power in the 
company:  

(a) increases from 20% or below to more than 
20%; or  

(b) increases from a starting point, which is 
above 20% but less than 90%.  

Certain exceptions apply, such as acquisitions of 
relevant interest in voting shares made under 
takeover bids or made with shareholder approval, 
or creeping acquisitions of 3% or less over a 6 
month period.  

Australian law permits compulsory acquisition by 
90% holders.  

Substantial Shareholdings 

The Bermuda Companies Act does not require a 
shareholder to notify the company of its 
shareholding on any stock exchange regardless of 
the size of that shareholder's interest in the 
company.  

 

Under the Corporations Act, a shareholder who 
begins, or ceases, to have a 'substantial holding' in 
a listed company, or has a substantial holding in a 
listed company and there is a movement of at least 
1% in their holding, must notify the company and 
ASX.  A person has a substantial holding if that 
person and that person's associates have a 
relevant interest in 5% or more of the voting shares 
in the company.  

Amalgamations and mergers 

The amalgamation or merger of a Bermuda 
company with another company or corporation 
(other than certain affiliated companies) requires 
the amalgamation agreement or merger agreement 
to be approved by the company's board of directors 
and by its shareholders.  Unless the company's 
bye-laws provide otherwise, the approval of 75% of 
the shareholders voting at such a meeting is 
required to approve the amalgamation agreement 
or merger agreement, and the quorum for such a 
meeting must be two persons holding or 
representing more than one-third of the issued 
shares of the company.  

Companies may amalgamate and continue as one 
company or merge and continue as one of the 

The Corporations Act contains no equivalent to the 
concept of an 'amalgamation' as set out in the 
Bermuda Companies Act.  
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Bermuda Companies Act Corporations Act 

merging companies.  A Bermuda company may 
merge with a foreign company.  

Shareholders' suits  

Class actions and derivative actions are generally 
not available to shareholders under the Bermuda 
Companies Act.  As mentioned in Section 7.2(c) 
above, the Bermuda courts would ordinarily be 
expected to permit a shareholder to commence an 
action in the name of the company where the act 
complained of is alleged to be beyond the 
corporate power of the company or would result in 
a violation of the company's bye-laws.  

Under the Corporations Act, a shareholder may sue 
a wrongdoer on behalf of himself or herself and all 
fellow shareholders who are not among the 
wrongdoers in the company's name in respect of 
wrongs committed against the company.  

Interested Directors 

A director must disclose to the company if that 
director has an interest or a material contract or 
proposed material contract with the company or 
any of its subsidiaries.  A director is not precluded 
from voting at meetings of the board by reason of 
having a material personal interest in the subject 
matter under consideration by the board.  

A director of a public company who has a material 
personal interest in a matter that is being 
considered at a directors' meeting must not be 
present while the matter is being considered at the 
meeting, or vote on the matter, except where that 
director's participation is approved by ASIC or by 
the other directors who do not have a material 
personal interest in the matter.  

Indemnification of directors 

The Bermuda Companies Act provides generally 
that a Bermuda company may indemnify its 
directors, officers and auditors against any liability 
which by virtue of any rule of law would otherwise 
be imposed on them in respect of any negligence, 
default, breach of duty or breach of trust, except in 
cases where such liability arises from fraud or 
dishonesty of which such director, officer or auditor 
may be guilty in relation to the company.  

A company may indemnify a director, officer or 
auditor but may not provide an indemnity for a 
liability owed to the company or a related body 
corporate, a liability for a pecuniary penalty order or 
compensation order under the Corporations Act, or 
a liability that is owed to someone other than the 
company on a related body corporate and did not 
arise out of conduct in good faith.  

Related party transactions  

The Bermuda Companies Act contains limited 
restrictions on related party transactions.  

However, as an entity listed on the ASX, the 
Company will be subject to the restrictions on 
related party transactions contained in Chapter 10 
of the ASX Listing Rules following the Company's 
admission to the official list of the ASX.  

The Corporations Act requires that a public 
company obtain the approval of its shareholders to 
give a financial benefit to a related party of the 
public company.  The approval of shareholders is 
not required in certain circumstances where the 
financial benefit is:  

(a) given on arm's length terms;  

(b) reasonable remuneration given to or 
reimbursement of expenses incurred by an 
officer or employee of the public company, 
an entity the public company controls, an 
entity that controls the public company or 
an entity that is controlled by an entity that 
controls the public company;  

(c) indemnities, exemptions, insurance 
premiums and payment of legal costs for 
officers;  
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Bermuda Companies Act Corporations Act 

(d) small amounts given to a related entity;  

(e) a benefit to or by closely held subsidiary; 
or 

(f) a benefit given to a related party in their 
capacity as a shareholder of the public 
company and the giving of the benefit does 
not discriminate unfairly against the other 
shareholders.  
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8. Foreign jurisdictions 
This Offer is not being extended and New Shares will not be issued to Non Eligible Foreign 
Shareholders. Eligible Shareholders in the People's Republic of China, Hong Kong and Macau 
will be able to participate in the offer only if they are able comply with local security laws in those 
jurisdictions. Return of the personalised Entitlement and Acceptance Form accompanied by 
cheque, draft bank or money order or by making payment by  BPAY® or electronic funds transfer 
will be taken by the Company to constitute a representation by you that there has been no breach 
of any such laws. Due to legal restrictions, nominees and custodians may not send copies of this 
OIS or any material relating to the Offer or accept the Offer in relation to any person in the United 
States, or any other person acting for the account or benefit of persons in the United States (to 
the extent that such person holds Shares and is acting for the account or benefit of a person in 
the United States), or to any person in any other jurisdiction outside Australia or New Zealand 
except to as the Company may otherwise permit in compliance with applicable law.  

8.1 United States  

This OIS and any accompanying ASX announcements and the Entitlement and Acceptance Form, 
do not constitute an offer to sell, or the solicitation of an offer to buy, any securities in the United 
States or to any person who is acting for the account or benefit of any person in the United States 
(to the extent such person holds Shares and is acting for the account or benefit of a person in the 
United States).  

Neither the New Shares nor the Entitlements have been, or will be, registered under the U.S. 
Securities Act or the securities laws of any state or other jurisdiction in the United States. 
Accordingly, the New Shares and the Entitlements in this OIS may not be offered or sold in the 
United States or to any other person acting for the account or benefit of persons in the United 
States (to the extent that such person holds Shares and is acting for the account or benefit of a 
person in the United States), and may only be offered and sold outside the United States in 
'offshore transactions' as defined in Rule 902(h) under the U.S. Securities Act) in reliance on 
Regulation S under the U.S. Securities Act. Persons acting as nominees for other persons must 
not participate in the Offer and the nominee must not take up any Entitlement on behalf of any 
person in the United States or any person that is acting for the account or benefit of a persons in 
the United States (to the extent that such person holds Shares and is acting for the account or 
benefit of a person in the United States).  

The distribution of this document outside Australia or New Zealand may be restricted by law. In 
particular, this document or any copy of it must not be taken into or distributed or released in the 
United States or distributed or released to any person in the United States or to any person acting 
for the account or benefit of persons in the United States (to the extent that such person holds 
Shares and is acting for the account or benefit of a person in the United States). If you come into 
possession of this OIS, you must observe such restrictions and should seek your own advice on 
such restrictions.  

8.2 New Zealand 
The New Shares are not being offered or sold in New Zealand other than to existing Shareholders 
with registered addresses in New Zealand to whom the offer of New Shares is being made in 
reliance on the Financial Markets Conduct (Incidental Offers) Exemption Notice 2016 (New 
Zealand).  

This OIS has been prepared in compliance with Australian law and does not constitute a New 
Zealand product disclosure statement or other disclosure document and has not been registered, 
filed with or approved by any New Zealand regulatory authority under or in connection with the 
Financial Markets Conduct Act 2013 (NZ). Participation in New Zealand in the Offer under this 
OIS is open only to persons to whom financial products may be offered in New Zealand pursuant 
to the Financial Markets Conduct (Incidental Offers) Exemption Notice 2016 (New Zealand) (or 
any replacement of that notice).  

The taxation treatment of Australian financial products is not the same as for New Zealand 
financial products. The offer of New Shares may involve a currency exchange risk as they will be 
quoted on the ASX in Australian dollars.  
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If you are uncertain about whether this investment is appropriate for you, you should seek the 
advice of an appropriately qualified financial adviser. 
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9. Required actions by Eligible Shareholders 

9.1 Eligible Shareholders 
The number of New Shares to which you are entitled (your Entitlement) is shown on the 
accompanying personalised Entitlement and Acceptance Form.  

If you are an Eligible Shareholder and wish to take up all or part of your Entitlement: 

(a) read this OIS in full; 

(b) consider the risks associated with the Offer, as summarised in the 'investment risks' in 
Section 5, in light of your personal circumstances; and 

(c) decide whether to participate in the Offer, 

and: 

(d) subscribe for all or part of your Entitlement to New Shares (see Section 9.2); or 

(e) subscribe for all of your Entitlement and apply for Additional New Shares under the 
Shortfall Offer (see Section 9.3).  

If you are an Eligible Shareholder and do not wish to take up all or part of your Entitlement, you 
may allow all or part of your Entitlement to New Shares to lapse (see Section 9.4). 

Your completed Entitlement and Acceptance Form and payment must be received by the Registry 
no later than 5:00pm AEST on the Closing Date.  The Offer is non-renounceable and accordingly, 
a holder of Shares may not dispose of or transfer all or part of their Entitlement. 

9.2 Subscribe for all or part of your Entitlement  
Your acceptance of all or part of your Entitlement to New Shares under the Offer must be made in 
accordance with the Entitlement and Acceptance Form accompanying this OIS or online at 
https://viagoldoffer.thereachagency.com.  If you wish to subscribe for all or part of your 
Entitlement, complete and return the Entitlement and Acceptance Form to the address set out in 
Section 9.6, in accordance with the instructions set out in that form, and arrange payment in 
accordance with Section 9.5. If payment is made by BPAY or electronic funds transfer, you do not 
need to return your Entitlement and Acceptance Form. 

9.3 Subscribe for all of your Entitlement and applying for Additional New Shares 

If you have applied for your full Entitlement, you may wish to apply for more New Shares than the 
number shown on your Entitlement and Acceptance Form under the Shortfall Offer, regardless of 
the size of your present holding of Shares. To do this, complete the Number of Additional New 
Shares applied for section provided in the Entitlement and Acceptance Form or follow the 
instructions available online at https://viagoldoffer.thereachagency.com to make your payment by 
electronic funds transfer.  

If you are applying to take up your Entitlement in full and wish to apply for Additional New Shares 
under the Shortfall Offer, make a payment for more than your Entitlement. The Excess Amount 
will be taken to be an application for Additional New Shares under the Shortfall Offer.  

Applications for Additional New Shares under the Shortfall Offer may be considered if and to the 
extent that not all Shareholders take up their full Entitlement.  Applications for Additional New 
Shares under the Top Up Offer are not capped. The Directors reserve the right to issue any 
shortfall by way of the Shortfall Offer or by other means.  There is no guarantee that any 
Applications under the Shortfall Offer will be successful.  

See Section 4.13 for details of the manner in which Additional New Shares will be allocated. 

Surplus Application Monies in respect of all unallocated Shares (including unallocated Additional 
New Shares) will be returned to Applicants as soon as practical following the close of the Offer.  

9.4 Declining all or part of your Entitlement 
If you decide not to take up all or part of your Entitlement, the Entitlement which is unexercised 
will lapse. You will receive no benefit or New Shares and your Entitlement may be taken up by 
other Eligible Shareholders under the Shortfall Offer. Your Entitlement to participate in the Offer 
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under this OIS is non-renounceable and cannot be traded on the ASX nor any other financial 
markets, nor can it be privately transferred. Shareholders who do not take up their Entitlements in 
full will not receive any payment or value for those Entitlements they do not take up. 

If you decide not to participate in the Offer under this OIS, you do not need to fill out or return the 
accompanying Entitlement and Acceptance Form. Although you will continue to own the same 
number of Shares, your percentage shareholding in the Company will be diluted.  

If you wish to participate in the Offer, you must take action to accept your Entitlement in 
accordance with the instructions above and on the accompanying personalised Entitlement and 
Acceptance Form.  

The number of Existing Shares you hold as at the Record Date and the rights attached to those 
Existing Shares will not be affected if you choose not to accept any of your Entitlement.  

9.5 Payment methods  
Any Excess Amount may be treated as an application to apply for Additional New Shares under 
the Shortfall Offer to the value of your Excess Amount.  Your application for the Additional New 
Shares may not be successful (wholly or partially).  Any surplus Application Money received for 
more than your final allocation of any Additional New Shares will be refunded (only where the 
amount is A$5.00 or greater).  You are not entitled to any interest that accrues on any Application 
Money received or returned (wholly or partially).  

BPAY or electronic funds transfer 

If you are paying by BPAY® or electronic funds transfer (available for Eligible Shareholders with a 
registered address outside of Australia only), refer to your personalised instructions on your 
Entitlement and Acceptance Form or follow the instructions online at 
https://viagoldoffer.thereachagency.com.  Shareholders who wish to pay by BPAY® or electronic 
funds transfer (in the case of Eligible Shareholders with a registered address outside of Australia 
only) must ensure that payment is received no later than 5:00pm AEST on the Closing Date.  
Your payment must be made for the appropriate Application Monies in Australian dollars 
calculated at A$0.03 per New Share accepted and applied for (as the case may be).  

You should be aware that your own financial institution may implement earlier cut-off times with 
regard to electronic payment, and you should therefore take this into consideration when making 
payment.  It is your responsibility to ensure that funds submitted through BPAY® or electronic 
funds transfer are received by 5:00pm AEST on the Closing Date.  

Only Eligible Shareholders with a registered address outside of Australia are permitted to make 
payment by electronic funds transfer.  Payment must be made in accordance with the instructions 
set out online at https://viagoldoffer.thereachagency.com. 

If you have more than one shareholding and consequently receive more than one Entitlement and 
Acceptance Form, when taking up your Entitlement in respect of one of those shareholdings only 
use the Customer Reference Number specific to that shareholding as set out in the applicable 
Entitlement and Acceptance Form or online at https://viagoldoffer.thereachagency.com.  Do not 
use the same Customer Reference Number for more than one shareholding.  This can result in 
your Application Monies being applied to your Entitlement in respect of only one of your 
shareholdings (with the result that any application in respect of your remaining shareholding will 
not be recognised as valid).  

The Company will not be responsible for any postal delivery delays or delay in the receipt of your 
BPAY® or electronic funds transfer payment.  

Cheque draft bank or money order 

Alternatively, if you are paying by cheque, draft bank or money order, the completed Entitlement 
and Acceptance Form must be accompanied by a cheque, draft bank or money order made 
payable to 'Viagold Capital Limited' and crossed 'Not Negotiable' for the appropriate Application 
Monies in Australian dollars calculated at A$0.03 per New Share accepted and applied for (as the 
case may be).  Your cheque, draft bank or money order must be paid in Australian currency and 
be drawn on an Australian bank of an Australian financial institution.  The Company will present 
the cheque, draft bank or money order on or after the day of receipt of the Entitlement and 
Acceptance Form.  

https://viagoldoffer.thereachagency.com/
https://viagoldoffer.thereachagency.com/
https://viagoldoffer.thereachagency.com/
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You must ensure that your cheque account has sufficient funds to cover your payment, as your 
cheque will be presented for payment on receipt.  If your bank dishonours your cheque your 
Application will be rejected.  Dishonoured cheques will not be re-presented.  

Cash will not be accepted. Receipts for payment will not be issued. If you provide insufficient 
funds to meet the Application Monies for the number of New Shares accepted and applied for in 
your Entitlement and Application Form, you may be taken by the Company to have applied for 
such lower number of New Shares as your cleared Application Monies will pay for (and to have 
specified that number of New Shares in your Entitlement and Acceptance Form), or your 
Application may be rejected.  

9.6 Return of Entitlement and Acceptance Form 
Please return the completed Entitlement and Acceptance Form together with payment in 
accordance with Section 9.5, to the following address so that it is received by no later than 
5.00pm AEST on the Closing Date:  

Eligible Shareholders – postal delivery 

Computershare Investor Services Pty Limited 
GPO Box 505 
Melbourne 3001 
VIC  
Australia 

9.7 Non Eligible Foreign Shareholders 

If you are a Non Eligible Foreign Shareholder, you may not take up any of, or do anything in 
relation to, your Entitlement under the Offer in this OIS.  

9.8 Warranties made on acceptance of the Offer 
By completing and returning your personalised Entitlement and Acceptance Form or making a 
payment by BPAY® or electronic funds transfer, you will be deemed to have acknowledged, 
represented and warranted that you, and each person on whose account you are acting, are an 
Eligible Shareholder or otherwise eligible to participate.  

By completing and returning your personalised Entitlement and Acceptance Form or making a 
payment by BPAY® or electronic funds transfer, you will also be deemed to have acknowledged, 
represented and warranted on your own behalf and on behalf of each person on whose account 
you are acting that: 

(a) you are not in the United States and you are not acting for the account or benefit of any 
person in the United States in connection with the subscription for Entitlements or the 
purchase of New Shares in under this OIS and you are not otherwise a person to whom it 
would be illegal to make an offer of or issue of Entitlements and New Shares under the 
Offer and under any applicable laws and regulations;  

(b) you understand that the Entitlements and the New Shares have not been, and will not be, 
registered under the U.S. Securities Act or the securities laws of any state or other 
jurisdiction in the United States, or in any other jurisdiction outside Australia. Accordingly, 
you understand and acknowledge that, under the Offer, the Entitlements and the New 
Shares may not be issued to, taken up, purchased or exercised by persons who are, or 
are acting for the account or benefit of, a person in the United States (to the extent that 
such person holds Shares and is acting for the account or benefit of a person in the United 
States); 

(c) if you are acting as a nominee or custodian, each beneficial holder on whose behalf you 
are submitting the Entitlement and Acceptance Form is resident in Australia and is not in 
the United States and is not acting for the account or benefit of a person in the United 
States (to the extent that such person holds Shares and is acting for the account or benefit 
of a person in the United States), and you have not sent this OIS, the Entitlement and 
Acceptance Form or any information relating to the Offer to any such person; 

(d) if you (or any person from whom you are acquiring or procuring New Shares) are in New 
Zealand, you (and any such person):  
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(i) are a person who:  

(A) is an investment business within the meaning of clause 37 of Schedule 1 
of the financial Markets Conduct Act 2013 (New Zealand) (FMC Act);  

(B) meets the investment activity criteria specified in clause 38 of Schedule 1 
of the FMC Act;  

(C) is large within the meaning of clause 39 of Schedule 1 of the FMC Act;  

(D) is a government agency within the meaning of clause 40 of Schedule 1 of 
the FMC Act; or  

(E) is an eligible investor within the meaning of clause 41 of Schedule 1 of the 
FMC Act;  

(ii) acknowledge that:  

(A) Part 3 of the FMC Act shall not apply in respect of the offer of New Shares 
to you;  

(B) no product disclosure statement under the FMC Act may be prepared in 
respect of the Offer; and  

(C) any information provided to you in respect of the Offer is not required to, 
and may not, contain all of the information that a product disclosure 
statement under New Zealand law is required to contain;  

(iii) warrant that if in the future you elect to directly or indirectly offer or sell any of the 
securities allotted to you, you undertake not to do so in a manner that could result 
in:  

(A) such offer or sale being viewed as requiring a product disclosure 
statement or other similar disclosure document or any registration or filing 
in New Zealand;  

(B) any contravention of the FMC Act; or 

(C) the Company or its Directors incurring any liability;  

(iv) warrant that:  

(A) any person for whom you are acquiring or procuring New Shares meets 
one or more of the criteria specified in subclause (a) above; and  

(B) you have received, where required, a safe harbour certificate in 
accordance with clause 44 of Schedule 1 of the FMC Act;  

(e) if you are in the People's Republic of China (PRC), you are a:  

(i) 'qualified domestic institutional investor' as approved by a relevant PRC regulatory 
authority to invest in overseas capital markets; or  

(ii) sovereign wealth fund or quasi government investment fund that has the 
authorisation to make overseas investments;  

(f) if you (or any person for whom you are acquiring New Shares) are in Hong Kong, you 
(and any such person) are a 'professional investor', as defined under the Securities and 
Future Ordinance of Hong Kong, Chapter 571 of the Laws of Hong Kong;  

(g) you and each person on whose account you are acting have not and will not send any 
materials, or copies thereof, relating to the Offer to any person in the United States or any 
other country outside Australia and New Zealand;  

(h) you are subscribing for Entitlements or purchasing New Shares outside the United States 
in 'offshore transactions' (as defined in Rule 902(h) under the U.S. Securities Act) in 
reliance on Regulation S under the U.S. Securities Act;  

(i) you acknowledge that you have read and understand this OIS and your Entitlement and 
Acceptance Form in their entirety;  
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(j) you agree to be bound by the terms of the Offer, the provisions of this OIS, and the 
Company’s Articles of Association and Bye-Laws;  

(k) you authorise the Company to register you as the holder(s) of New Shares allotted to you; 

(l) you declare that all details and statements in your Entitlement and Acceptance Form are 
complete and accurate;  

(m) if you are a natural person, you declare you are over 18 years of age and have full legal 
capacity and power to perform all of your rights and obligations under your Entitlement 
and Acceptance Form; 

(n) you acknowledge that after the Company receives your Entitlement and Acceptance Form 
or any payment of Application Monies through BPAY®, you may not withdraw your 
Application or funds provided except as allowed by law;  

(o) you agree to apply for and be issued up to the number of New Shares specified in the 
Entitlement and Acceptance Form, or for which you have submitted payment of any 
Application Monies through BPAY®;  

(p) you authorise the Company, the Share Registry and their respective officers or agents to 
do anything on your behalf necessary for New Shares to be issued to you, including to act 
on instructions of the Share Registry on using the contact details set out in your 
Entitlement and Acceptance Form;  

(q) you declare that you were the registered holder(s) at the Record Date of the Shares 
indicated on your Entitlement and Acceptance Form as being held by you on the Record 
Date;  

(r) you acknowledge that the information contained in this OIS and your Entitlement and 
Acceptance Form is not investment advice nor a recommendation that New Shares are 
suitable for you given your investment objectives, financial situation or particular needs;  

(s) you acknowledge that this OIS is not a prospectus, does not contain all of the information 
that you may require in order to assess an investment in the Company and is given in the 
context of the Company’s past and ongoing continuous disclosure announcements to 
ASX;  

(t) you acknowledge the statement of risks in the 'investment risks' in Section 5, and that 
investments in the Company are subject to risk;  

(u) you acknowledge that none of the Company, nor its Subsidiaries and their respective 
related bodies corporate and affiliates and their respective directors, officers, partners, 
employees, representatives, agents, consultants or advisers, guarantees the performance 
of the Company, nor do they guarantee the repayment of capital; 

(v) you agree to provide (and direct your nominee or custodian to provide) any requested 
substantiation of your eligibility to participate in the Offer and of your holding of Shares on 
the Record Date;  

(w) you authorise the Company to correct any errors in your Entitlement and Acceptance 
Form or other form provided by you;  

(x) you represent and warrant (for the benefit of the Company, its Subsidiaries and their 
respective related bodies corporate and affiliates) that you are an Eligible Shareholder and 
are otherwise eligible to participate in the Offer;  

(y) you represent and warrant that the law of any place does not prohibit you from receiving 
the Offer and being given this OIS and your Entitlement and Acceptance Form, nor does it 
prohibit you from making an Application for New Shares and that you are otherwise 
eligible to participate in the Offer under this OIS; and  

(z) if in the future you decide to sell or otherwise transfer the New Shares, you will only do so 
in regular way transactions on the ASX or otherwise where neither you nor any person 
acting on your behalf know, or has reason to know, that the sale has been pre-arranged 
with, or that the purchaser is, a person in the United States or is acting for the account or 
benefit of a person in the United States.  
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9.9 Refunds 

Any Application Monies received for more than your final allocation of New Shares will be 
refunded as soon as practicable after the Closing Date (except where the amount is less than 
A$5.00). No interest will be paid to Applicants on any Application Monies received or refunded 
(wholly or partially).  

9.10 Withdrawals 
You cannot, in most circumstances, withdraw your Application once it has been accepted. 
Cooling-off rights do not apply to an investment in New Shares.  

9.11 Confirmation of your Application and managing your holding 

You may access information on your holding, including your Record Date balance and the issue 
of New Shares from this Offer, and manage the standing instructions the Share Registry records 
on your holding on the Share Registry website, www.computershare.com/investor. To access the 
Investor Centre section of this website you will need your SRN or HIN and you will need to pass 
the security challenge on the site.  
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10. Consents 

10.1 Consents 
Chapter 6D of the Corporations Act imposes a liability regime on the Company (as offeror of the 
New Shares), the Directors, the persons named in the OIS with their consent as directors of the 
Company, persons named in the OIS with their consent as having made a statement in the OIS 
and persons involved in a contravention in relation to the OIS with regard to misleading and 
deceptive statements made in it.  

Each of the persons referred to in this Section: 

(a) does not make, or purport to make, any statement in this OIS except other than those 
referred to in this Section 10; and 

(b) in connection with the above, to the maximum extent permitted by law, expressly disclaim 
and take no responsibility for any part of this OIS other than a reference to its name and a 
statement included in this OIS with the consent of the party named in this Section 10.  

10.2 Legal adviser's consent 
MinterEllison has given its written consent to being named as the legal adviser to the Company in 
this OIS in the form and context in which it is named.  MinterEllison has not withdrawn its consent 
prior to the lodgement of this OIS with ASIC.  

10.3 Auditor's consent 
KTC Partners CPA Limited has given its written consent to being named as auditor of the 
Company in this OIS and the inclusion of the audited financial information of the Company set out 
in Appendix 1 and the references in this OIS to its audit, in the form and context in which the 
information and the report are included.  KTC Partners CPA Limited has not withdrawn its consent 
prior to the lodgement of this OIS with ASIC.  

10.4 Share Registry consent 
Computershare Investor Services Pty Limited has given its written consent to being named as the 
share registry to the Company in this OIS in the form and context in which it is named. 
Computershare Investor Services Pty Limited has had no involvement in the preparation of any 
part of this OIS other than being named as the share registry to the Company and has not 
authorised or caused the issue of, and expressly disclaims and takes no responsibility for, any 
part of the OIS.  Computershare Investor Services Pty Limited has not withdrawn its consent prior 
to the lodgement of this OIS with ASIC. 

10.5 Directors' responsibility statement and consent 
This OIS is issued by the Company and its issue has been authorised by the resolution of the 
Directors.  

In accordance with section 720 of the Corporations Act, each Director has consented in writing to 
the lodgement of this OIS with ASIC and has not withdrawn that consent.  

The OIS is signed for and on behalf of the Company pursuant to a resolution of the Board.  

 

Ms. Mulei SHI 
Chief Executive Officer and Executive Director for and on behalf of Viagold Capital Limited 
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11. Glossary 
Term Definition 

A$ and $ Australian dollar unless specified otherwise  

Additional New Share A New Share offered and issued under the Shortfall Offer  

ARBN Australian Registered Business Number  

AEST Australian Eastern Standard Time  

Applicant An Eligible Shareholder who submits an Application and the 
required Application Monies pursuant to this OIS  

Application Monies Funds accompanying a completed Entitlement and 
Acceptance Form or funds paid by BPAY® required on 
application for New Shares  

Articles of Association The memorandum of articles of association of the Company 

ASIC Australian Securities and Investments Commission  

ASX ASX Limited ACN 008 624 691 or the financial market 
operated by it, as the context requires  

ASX Listing Rules The listing rules of ASX  

ASX Settlement Rules The Settlement Operating Rules made by ASX Settlement Pty 
Limited ACN 008 504 532 

Bermuda Monetary Authority The authority establish under the Bermuda Monetary Authority 
Act 1969 (Bermuda) 

Bermuda Companies Act The Companies Act 1981 (Bermuda)  

Board The Directors acting as a board of the Company  

Bye-Laws The bye-laws of the Company, as amended from time to time  

Closing Date The date that the Offer closes for Applications  

Company Viagold Capital Limited ARBN 070 352 500, incorporated in 
Bermuda with limited liability in accordance with the Bermuda 
Companies Act 

Corporations Act Corporations Act 2001 (Cth)  

Court Any court of competent jurisdiction  

Director A director of the Company.  

Eligible Shareholder All Shareholders who are registered on the Shareholder 
register as at 7:00pm AEST on the Record Date 

Entitlement The number of New Shares each Eligible Shareholder is 
offered under the Offer 

Entitlement and Acceptance Form Entitlement and Acceptance Form accompanying this OIS 

Excess Amount Any money in excess of the full amount of Application Monies 
for an Eligible Shareholder's whole Entitlement  

Existing Shares All the Shares on issue in the Company as at the Record Date 
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Term Definition 

Expiry Date 8 August 2020 

Group The Company and its Subsidiaries 

Listing Rules Listing rules of the ASX 

New Share A Share offered under this OIS 

Non Eligible Foreign Shareholder A Shareholder with an address in the Company's Shareholder 
register outside Australia or New Zealand, unless the 
Company is satisfied that it is not precluded from lawfully 
issuing New Shares to that Shareholder either unconditionally 
or after compliance with conditions which the Board in its sole 
discretion regards as acceptable and not unduly onerous; 
provided that any person who is in the United States or who is 
acting for the account or benefit of any person in the United 
States (to the extent such person holds Shares and is acting 
for the account or benefit of a person in the United States) is a 
Non Eligible Foreign Shareholder 

Offer The offer of New Shares pursuant to this OIS 

Offer Information Statement or OIS This Offer Information Statement dated 8 July 2019  

Official List The official list of the ASX 

Principal Register The register of shareholders of the Company maintained in 
Bermuda 

Proper ASTC Transfer The meaning given to that term in the Corporations 
Regulations 2001 (Cth) 

Record Date the date used to identify security holders entitled to participate 
in the issue 

relevant territory Hong Kong, Australia or such other territory as the Directors 
may from time to time decide if the issued ordinary share 
capital of the Company is listed on a stock exchange in such 
territory 

Rights Issue The Entitlement to New Shares available for issue under this 
OIS 

Section Any section or part of this OIS 

Share An ordinary fully paid share in the capital of the Company 

Shareholder A holder of one or more Shares as recorded on the Share 
register for the Company maintained at the Share Registry 

Share Registry Computershare Investor Services Pty Limited ACN 078 279 
277 

Shortfall Offer The offer described in Section 9.3 of this OIS 

Subsidiary The meaning given to that term in the Corporations Act 

U.S. Securities Act U.S. Securities Act of 1933, as amended  
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12. Corporate Directory 
Board of Directors 

Ms. Mulei SHI Executive Director (Chief Executive Officer)   

Mr. King Choi LEUNG Executive Director   

Mr. Changyuan LIAO  Executive Director   

Dr. Longguang SHI Non-Executive Director (Chairman)  

Mr. Yan WANG Independent Non-Executive Director  

Mr. Fuchuan GUO Independent Non-Executive Director   

Mr. Xunchang HU Independent Non-Executive Director   

   

Registered Office Head office 

Herman Chow & Co 

Suite 1102, Level 11 

370 Pitt Street 

Sydney NSW 2000, Australia 

Website: http://www.viagold.ws/ 

Telephone: +61 2 9283 3933 

Ind  

   
 

Floor 7 

53 Bailian Road 

Jida, Zhuhai  

Guang Dong Province, China 

Website: http://www.viagold.ws/ 

Telephone: + 86 756 3320 271 

 

Australian Legal Adviser  

MinterEllison 
Level 23, Rialto Towers,        
525 Collins Street 
Melbourne VIC  3000, 

Australia 

  

   
 

 

 

 

Auditor  

KTC Partners CPA Limited 
Room 617, 6/F., Seapower 
Tower, Concordia Plaza, 1 
Tsimshatsui East, Kowloon, 
Hong Kong 

  

   
 

 

 

 

Share Registry   

Computershare Investor 
Services Pty Limited 
Yarra Falls 
452 Johnston Street 
Abbotsford, Victoria 3067 

Australia 
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Appendix 1 – Financial Report 

 








































































































































































































































