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IMPORTANT NOTICE

General

This Replacement Prospectus (Prospectus) is dated 
25 February 2015 and was lodged with ASIC on that date. 
This Prospectus replaces the prospectus lodged by the 
Company with ASIC on 16 October 2014 (Original 
Prospectus). Neither ASIC or ASX takes any responsibility 
for the contents of this Prospectus. 

Pursuant to Section 625(3)(i) of the Corporations Act, the 
Company has applied to ASX for Official Quotation by the
ASX of the Shares offered by this Prospectus.

It is important that you read this Prospectus carefully and
in full before deciding to subscribe for Offer Shares in the
Company.

Overview of the Material Changes from the Original 
Prospectus

This Replacement Prospectus has been issued to provide 
disclosure in relation to the following matters, which are 
the material changes to the Original Prospectus:

  

  risks of expiry and non-renewal of the Tenements, 
  and the potential risk of non-consent or withdrawal

  to section 4.2);

  JORC Code compliant resources currently defined 
  on the Tenements (refer to section 1, item 3);

 
  Information section of the Prospectus to disclose 
  audited financial information of the Company and 
  Euro to 30 June 2014 (refer to Section 8 and 
  Section 9);

  position for the Company and Euro based on 

  Section 8 and Section 9);

  reflect re-classification of certain expenses incurred 

  Tenements (refer to Section 8); and

  on revised financial information (refer to Section 9).

Conditional Offer

The Offer is subject to and conditional upon the 

Quotation on the ASX.

conditional on the conditions precedent described in 

the Conditions Precedent before deciding to subscribe for 
Offer Shares.

Expiry Date

No securities will be issued on the basis of this 
Prospectus later than 13 months after the date of the 
Original Prospectus.

Investment Advice

This Prospectus does not take into account your financial
circumstances, financial objectives or particular needs 
(including your financial or taxation issues). Therefore, this
Prospectus does not constitute investment advice. You 
should obtain professional investment advice before 
subscribing for Offer Shares under this Prospectus.

Additional Copies of Prospectus

Additional copies of this Prospectus are available at the
registered office of the Company.

The Corporations Act 2001 prohibits any person from 
passing onto another person an Application Form unless it 
is attached to or accompanied by the complete and
unaltered version of this Prospectus.

Any person may obtain a hard copy of this Prospectus free 
of charge by contacting the Company Secretary of the 
Company via email at derek.lo@canaanlawyers.com.au.

Restrictions on Offer

This Prospectus does not, and is not intended to, 
constitute an offer in any place or jurisdiction in which, or
to any person to whom, it would not be lawful to make
such an offer or to issue this Prospectus. The distribution
of this Prospectus in jurisdictions outside Australia may 
be restricted by law and persons who come into 
possession of this Prospectus should seek advice on and 
observe any such restrictions. Any failure to comply with 
such restrictions may constitute a violation of applicable
securities laws.

or otherwise to permit a public offering of the Shares, in 
any jurisdiction outside Australia and the Offer is not an 
offer or invitation in any jurisdiction where, or to any person 
whom, such an offer or invitation would be unlawful.

Application Forms

Applications for Shares can only be made pursuant to the
Application Form attached to and forming part of this 
Prospectus. The Corporations Act prohibits any person 
from passing the Application Form to any other person 
unless it is attached to, or accompanied by, a complete
and unaltered version of the Prospectus.
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Forward looking statements 

Various statements in this Prospectus constitute 
statements relating to intentions, future acts and events. 
Such statements are generally classified as forward looking 
statements and involve known and unknown risks, 
uncertainties and other important factors that could cause 
those future acts, events and circumstances to differ from 
the way implicitly portrayed within this Prospectus. These 
risks, uncertainties and other factors include, but are not 
limited to, the matters described in Section 6 (‘Investment 
Risks’) and in the Independent Geologists Report in 
Section 7 of this Prospectus. The Company gives no 
assurance that the anticipated results, performance or 
achievements expressed or implied in those forward 
looking statements will be achieved. Except to the extent 
required by law, the Company has no intention to update 
or review forward-looking statements or to publish 
prospective financial information in the future, regardless of 
whether new information, future events or any other factors 
affect the information contained in this Prospectus 

Forecast Financial Information 

On Completion of the Takeover Bid and Readmission, the 
Company will be a mining exploration company. As such, 
any forecasts of future revenue will be uncertain, reflecting 
the speculative nature of mineral exploration, production 
and development. Given these uncertainties, the Directors 
consider that reliable forecasts cannot be prepared and 
therefore no forecasts have been included in this 
Prospectus.  

Definitions 

Please refer to the Glossary in Section 14 of this 
Prospectus for terms and abbreviations used in parts of 
this Prospectus. 

Miscellaneous 

The financial amounts in this Prospectus are expressed in 
Australian dollars unless stated otherwise. Items displayed 
in photographs in this Prospectus are not necessarily 
assets owned by the Company. The inclusion of 
photographs supplied by persons or entities other than the 
Company does not constitute an endorsement or 
recommendation by those persons or entities of Shares 
offered under this Prospectus. 

The Application Form contained in this Prospectus contains 
a declaration that the Applicant has personally received the 
complete and unaltered Prospectus prior to completing the 
Application Form.

Exposure Period

In accordance with Chapter 6D of the Corporations Act, 
the Original Prospectus was subject to an exposure period 
of seven (7) days from the date of lodgement of the 
Original Prospectus with ASIC. The exposure period was 
extended by ASIC for a further period of seven (7) days, 
being to 30 October 2014. This Prospectus is not subject 
to an exposure period due to ASIC Class Order 00/169.

Privacy

If you apply for Shares you will provide personal 
information to the Company and the Share Registry. This
enables your Application to be assessed, you to be 
registered as the holder of Shares, to enter you in the 
Company’s register of members and to enable the 
Company to contact you. The Company may from time to
time be required to disclose your personal information to
the Australian Taxation Office, other government agencies
or as required by law. The Company and the Share 
Registry may disclose your personal information to its 
agents and service providers as authorised by the Privacy
Act (1988) (Cth) or for purposes required by the Listing 
Rules or Corporations Act. You may access your personal
information by contacting the Share Registry and may 
request corrections to such personal information
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01| INVESTMENT OVERVIEW 

The following is a summary only and is not intended to be comprehensive.  Prospective investors should read the full text 
of this Prospectus and if you are uncertain about any matter you should consult your investment adviser before making an 
investment decision.  

Item Summary Further Information 

1. COMPANY

Who is the issuer of this 
Prospectus? 

Viculus Ltd (ACN 074 976 828) (ASX:VCL) 

Who is the Company and 
what does it do? 

Viculus Ltd (the Company) has been listed on the ASX since 
27 October, 1997.  

As at the date of this Prospectus, the Company does not carry 
out any business activities.  

However, on 11 February 2014, the Company announced its 
intention to make an off-market takeover bid for Euro 
Petroleum Ltd (Euro).  

Following successful completion of the Takeover Bid, the 
Company proposes to change its name to Lanka Graphite Ltd. 

Section 2 

Who is Euro and what does 
it do? 

Euro is an unlisted Australian company founded in 2010. 

Through a 70% shareholding in Lanka Graphite Holdings Pvt 
Ltd (Lanka Graphite Holdings), which wholly owns Lanka 
Graphite Pvt Ltd (Lanka Graphite SL), Euro holds an interest 
in Tenements and Exploration Licence Applications in Sri 
Lanka over areas which may be prospective for graphite. 

Section 2 

2. PURPOSE OF THIS PROSPECTUS

Purpose of Prospectus The purpose of this Prospectus is to:  
(a) assist the Company to meet the requirements of Chapters 

1 and 2 of the ASX Listing Rules for re-admission to the 
ASX; and 

(b) to raise up to $5,000,000 pursuant to the Offer. 

Section 2 

3. BUSINESS MODEL

What will be the 
Company’s principal 
activities after the merger? 

Following the successful Completion of the Takeover Bid, the 
Company shall focus on the exploration and development of 
the Tenements. This will include the following principal 
exploration activities: 

(a) Aerial and satellite mapping of the Tenements;  
(b) Geophysical surveys using airborne electromagnetic 

surveys; 
(c) Cleaning and dewatering of shafts and adits, allowing 

access to graphite vein exposures for mapping and 
sampling purposes; 

(d) A core drilling programme to target the high priority 
targets, aimed at delineating graphite mineralisation, 
testing geophysical targets and providing material to 
assess the properties of the graphite; and 

(e) A geological modelling and resource estimation 
programme. 

There are no JORC Code compliant resources currently 
defined on the Tenements. 

Section 2 
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Item  Summary Further Information 

How will the Company 
generate income? 

After the Completion of the Takeover Bid, the Company will be 
an exploration company. As such, the Company will not 
generate income until it can establish that graphite exists at 
the Tenements and that such graphite (if any) is commercially 
recoverable and can be mined and sold. The Company may 
also generate income by a sale of its assets and/or obtaining 
royalties from the Tenements. 

Section 2 

What are the key 
dependencies of the 
Company’s business 
model? 

Key dependencies of the business model outlined above 
include: 

 Counterparty performance under the Share Sale 
Agreement with the Lanka Graphite SL Vendor; 

 Counterparty performance under the Heads of Agreement 
between the Company and Euro; 

 The successful Completion of the Takeover Bid and Re-
admission;  

 Any necessary regulatory approvals being secured and 
maintained; and 

 Successful exploration and development of the 
Tenements. 

Section 2 

4. KEY RISKS

Key risks of an investment 
in the Company 

The income able to be achieved by the Company, the value of 
its assets and the market price of its securities on the ASX 
may be adversely affected by a number of factors, including 
risks outside the control of management.  These risks include: 

 Mineral Resources: Investment in an exploration 
company is inherently speculative and risky. There is no 
guarantee the Company will find mineral resources that are 
economically recoverable; 

 Mineral Prices: the price of minerals may fluctuate, which 
may impact the commercial viability of a mining project in 
the event the mineral resources and reserves are identified 
on the Tenements; and 

 Key Personnel: The Company is heavily reliant on key 
personnel. Loss of key personnel could cause significant 
disruption to the Company’s activities and development.

Section 6 

Risks associated with 
operating in Sri Lanka 

There are also risks associated with the Company’s proposed 
operations in Sri Lanka, including: 

(a) Political and legal risks: operating in Sri Lanka may 
attract political and legal risks, due to uncertainties in the 
Sri Lankan political and legal environment; 

(b) Infrastructure risk: Mining, processing, development and 
exploration activities depend, to one degree or another, 
on adequate infrastructure. Unusual or infrequent weather 
phenomena, government or other interference in the 
maintenance or provision of such infrastructure could 
adversely affect the operations of the Company; and 

(c) Tenure: The maintenance of the Company’s rights must 
be in accordance with the laws of Sri Lanka. No 
guarantee can be given that tenures will be maintained or 
granted, or that the Company will be in a position to 
comply with all conditions that are imposed by GSMB, 
the Sri Lankan Board of Investment or other Sri Lankan 
authorities. 

Section 6 



SECTION 01 | INVESTMENT OVERVIEW 

5 

Item Summary Further Information 

5. DIRECTORS AND MANAGEMENT PERSONNEL

Directors After successful completion of the transaction, the directors of 
the Company will be: 

    Emily Lee (Executive Director )  
    Alex Cowie (Non-Executive Director); 
    Alison Coutts (Non-Executive Director); and 
    Jitto Arulampalam (Executive Chairman).  

Please refer to Section 5 for profiles of each director. Details of 
the security holdings of each director are set out in 
Section 5.3. 

Sections 5, 12 

6. FINANCIAL INFORMATION

Are there any forecasts of 
future earnings? 

As the merged Company will be a mining exploration 
company, its activities are inherently uncertain. Therefore the 
Directors believe that they do not have a reasonable basis to 
forecast future earnings.  

Section 2 

Will the Company have 
sufficient funds for its 
activities? 

Upon the successful completion of the Offer, the Company will 
have sufficient funds to pursue exploration activities, pursuant 
to its proposed work programme, for a further two (2) years.  

Section 7, 9 

What is the financial 
outlook for the Company? 

Given the Company will be an exploration company following 
acquisition of the Tenements, the financial outlook is 
uncertain. The Company is unlikely to make money or 
generate income in the short term from its mining exploration 
activities. Until the Company is able to realize value from the 
Tenements or future mining activities conducted on the 
Tenements, the Company is likely to incur ongoing operating 
losses. 

Section 9 

7. OFFER

What is being offered? This Prospectus invites investors to apply for a total of up to 
25,000,000 Shares at an issue price of $0.20 per Share to raise 
up to $5,000,000, with a $3,500,000 Minimum Subscription 
condition.  

The Offer will be open to investors with registered addresses 
in Australia and other investors to whom it is lawful to make an 
offer to pursuant to this Prospectus. 

The Offer is not underwritten. 

Section 2 

What will the Company’s 
capital structure look like 
after the Offer and 
Takeover Bid?  

As at the date of this Prospectus, the Company has 
10,173,860 Shares and no options on issue. 

Following completion of the Offer and Takeover Bid, the 
Company is expected to have a maximum of 75,968,960 
Shares on issue (assuming that $5,000,000 is raised under the 
Offer and 100% acceptance of the Takeover Bid.)  

9,750,000 Options will also be issued to Euro option holders 
pursuant to the Takeover Bid and 5,500,000 Options will be 
issued to the Directors. 

Section 2 and 3. 

Terms of Shares issued 
under the Offer. 

A summary of the material rights and liabilities attaching to the 
Shares issued under the Offer is set out in Section 3.  

Section 3. 

Are there any restrictions 
on securities?  

No Shares issued under the Offer will be subject to escrow. 

However, part or all of the Shares and Options issued to Euro 
Securityholders as Bid Consideration pursuant to the Takeover 
Bid may be escrowed for up to 24 months after the re-
admission of the Company to the ASX.  

Section 3 
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Item Summary Further Information 

Quotation The Company will apply to the ASX for quotation of all Shares 
issued under the Offer as required under the Corporations Act. 

Section 2 

Key dates of the Offer Please refer to the indicative timetable in Section 2 for key 
dates of the Offer.  

Section 2 

Is there a minimum 
investment amount under 
the Offer? 

Applications for Shares under this Offer must be for a 
minimum of 10,000 Shares.  

Section 3 

Are there any conditions to 
the Offers? 

The Offer is conditional on: 

 The Company completing the Takeover Bid;  
 The Company being granted in principle approval to re-list 

on the ASX; and 
 The Company raising the Minimum Subscription under the 

Offer. 

If any of these conditions are not met, the Offer will not 
proceed.  

Section 2 

8. USE OF PROCEEDS

How will the proceeds of 
the Offer be used?  

The Offer proceeds will be used for: 

 Investment into Lanka Graphite Holdings Pvt Ltd, which 
shall use the funds to pay the balance purchase price to 
acquire 100% of the shares in Lanka Graphite Pvt Ltd 
which holds the Tenements; 

 Funding the exploration activities on the Tenements; 
 Fees associated with the re-listing of the Company and 

listing of the Shares offered under this Prospectus; 
 Working capital purposes; and 
 Expenses associated with the Offer. 

Section 3 

9. ADDITIONAL INFORMATION

What are the tax 
implications of purchasing 
Shares under this Offer? 

Section 3 provides a general summary of the potential 
Australian tax implications of participating in the Offer. 
However, the tax consequences of participation will depend 
on the individual investor’s circumstances, and, as such, 
applicants should obtain their own tax advice before 
subscribing for Shares pursuant to this Offer.   

Section 3 

Where can I find additional 
information? 

You can obtain further information from: 

 Your accountant, solicitor, stockbroker or other 
independent professional financial adviser. 

 By visiting the ASX website and viewing the Company’s 
public announcements (under the code VCL); or 

 From the Company by telephone on (03) 9221 6394. 
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02| OVERVIEW OF TRANSACTIONS 
AND COMPANY 

2.1 Purpose of the Prospectus 

The purpose of this Prospectus is to: 

(a) assist the Company to meet the 
requirements of Chapters 1 and 2 of the ASX 
Listing Rules and to satisfy ASX 
requirements for re-admission to the Official 
List of the ASX; and 

(b) to raise up to $5,000,000 pursuant to the 
Offer, in order to assist the Company in 
meeting its business and mining exploration 
objectives, which include:  

 Funding the balance purchase price 
payable to the Lanka Graphite SL 
Vendor under the Share Sale Agreement 
for Lanka Graphite Holdings to acquire 
100% of the shares in Lanka Graphite SL 
(which holds the Tenements).  

(Note: Euro holds 70% of the shares in 
Lanka Graphite Holdings and therefore a 
70% underlying ownership interest in the 
Tenements)  

 Funding the exploration activities on the 
Tenements as are outlined in this 
Prospectus; 

 Facilitating the re-listing of the 
Company’s Shares on the ASX and the 
listing of the Shares offered under this 
Prospectus; 

 Providing funds for general working 
capital purposes; and 

 Paying the costs and expenses 
associated with the Offer. 

2.2 Transaction Background 

The Company has been listed on the ASX 
(ASX:VCL) since 27 October, 1997.  

As at the date of this Prospectus, the Company 
does not carry out any business activities.  

However, the Company has entered into a Heads 
of Agreement with Euro Petroleum Ltd (‘Euro’) 
under which the Company will make an off-market 
takeover bid pursuant to Chapter 6 of the 
Corporations Act for all issued share capital in Euro 
(‘Takeover Bid’). Euro has agreed to facilitate the 
Takeover Bid and recommend the Takeover Bid to 
Euro Shareholders, subject to: 

 the conditions precedent described in 
Schedule 1 (‘Conditions Precedent’) being met; 
and  

 no Superior Proposal emerging. 

As previously noted, Euro holds a 70% 
shareholding in Lanka Graphite Holdings. Lanka 
Graphite Holdings’ wholly owned subsidiary, Lanka 
Graphite Pvt Ltd (No. PV 90062) (‘Lanka Graphite 
SL’), owns the Tenements and Exploration Licence 
Applications in Sri Lanka which may be 
prospective for graphite. 

Lanka Graphite SL has been granted five (5) 
exploration licences over project tenements in the 
Western Province of Sri Lanka (‘Tenements’) and 
holds three (3) Exploration Licence Applications 
which may be prospective for graphite. It is 
intended that further Exploration Licence 
Applications will be sought by Lanka Graphite SL in 
the future. 

Upon Completion of the Takeover Bid and Re-
Admission, the Company will conduct exploration 
activities on the Tenements and will be entitled to 
the graphite mineralization at the Tenements, if 
any.  

Please refer to Figure 1.1 below for details of the 
proposed transaction structure.  
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2.3 Merger Proposal 

The merger is proposed to be effected by means of 
the Company making the Takeover Bid for all of the 
Euro Shares and any Euro Shares that are issued 
pursuant to the exercise of any Euro Option, at any 
time from and including the Takeover Record Date 
to and including the last day of the Takeover Bid 
Period.   

As a condition of the Takeover Bid, all Euro 
Options will be cancelled and, as consideration for 
the cancellation of the Euro Options, VCL Options 
will be issued to existing Euro Optionholders on a 
1:1 basis.  

(Takeover Bid): 

Assuming that the Takeover Bid reaches 
Completion, the Company will issue approximately 
40,795,100 Shares to Euro Shareholders and 
9,750,000 Options to Euro Optionholders, as the 
consideration offered by the Company to the Euro 
Securityholders pursuant to the Takeover Bid will 
be: 

(a) One (1) Share for every one (1) Euro Share 
held; 

(b) One (1) Option for every one (1) Euro Option 
held and cancelled pursuant to the Bid 
Conditions.  

The Takeover Bid values Euro’s total issued capital 
at approximately $8,159,020 (based on the 
deemed issue price of the Consideration Shares 
being $0.20 per Share).   

The Takeover Bid is subject to a number of Bid 
Conditions, the most significant of which include: 

(a) The Company obtaining at least 80% of all 
issued share capital in Euro pursuant to the 
Takeover Bid; 

(b) The capital raising undertaken pursuant to 
this Prospectus raising a minimum of 
$3,500,000 by the issue of 17,500,000 
Shares; 

(c) The allotment and issue to the Euro 
Shareholders of one (1) ordinary share in 
VCL for every one (1) share held in Euro; 

(d) The allotment and issue to the Euro Option 
holders of one (1) VCL Option for every one 
(1) option held in Euro (and cancelled on 
Completion) on the terms described in 
Schedule 2 

(e) Euro procuring completion of the acquisition 
of its underlying legal interest in the 
Tenements and Exploration Licence 
Applications through its holding of 70% of 
Lanka Graphite Holdings and payment of the 
balance purchase price consideration of 
$1,070,000 to the Lanka Graphite SL Vendor 
contemporaneously with completion of the 
acquisition of Euro by the Company; 

(f) Shareholder approval being obtained as may 
be required;  

(g) The Company satisfactorily complying with 
the re admission requirements of Chapters 1 
& 2 of the ASX Listing Rules and being 
granted in principle approval to re-list on the 
ASX.  

In addition, there are a number of Bid Conditions 
that are set out in full in Schedule 1 of the Heads of 
Agreement, which is appended at Schedule 1 of 
this Prospectus.  

2.4 Expected benefits of merger 

(a) The Incoming Director will add valuable 
experience and skills which can help the 
Company to grow and develop; 

(b) The Company currently holds no assets and 
therefore is not generating significant value 
for the Company’s Shareholders;  

(c) the Completion of the Takeover Bid 
represents a significant investment 
opportunity for the Company to transition the 
focus of its activities to graphite exploration; 

(d) the acquisition of potentially valuable mineral 
projects provides the Company with an 
opportunity, if an exploration programme is 
successfully achieved and resources 
identified at the Tenements, to substantially 
increase the value of the Company;  

(e) The Tenements are proximal to existing and 
historic graphite mines; and 

(f) the Company may be able to raise additional 
funds as a result of the Takeover Bid and 
Capital Raising. 
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2.5 Key Dates  

Heads of Agreement executed and announced 11 February 2014 

Notice of General Meeting dispatched to VCL Shareholders 22 July 2014

Bidder’s Statement and Target’s Statement lodged with ASIC 1 August 2014

Company to release Bidder’s Statement to Target and ASX 

Target to release Target’s Statement to Company and ASX

1 August 2014

1 August 2014

Bidder’s Statement and Target’s Statement to be sent to Euro Shareholders 7 August 2014 

Company holds General Meeting to approve Transaction 25 August 2014

Prospectus lodged with ASIC 

Prospectus offer opens

Takeover Bid offer closes 

Prospectus offer closes 

Expected Allotment Date of shares

Readmission of Company to ASX 

*As required pursuant to Section 625 of the
Corporations Act, an application for admission to
quotation will be made within 7 days after the start
of the Takeover Bid Period and permission for Re-
Admission must be granted no later than 7 days
after the end of the Takeover Bid Period. As the
Company has no control over when such
permission may be granted, if at all, the above date
for Re-Admission is an estimate and may be liable
to be delayed.

Please note that the dates set out in the above
timetable are likely to be varied in accordance with
the Corporations Act, and, where required, in
consultation with ASX. Any changes to the above
timetable will be released to ASX. These dates are
indicative only and subject to change.  The
Company reserves the right to vary the dates
without prior notice.

2.6 Change in Nature and Scale of Activities and
Re-compliance with Chapters 1 and 2 of the
ASX Listing Rules

The Company has sought, and obtained,
Shareholder approval for a change in nature and
scale of its activities under ASX Listing Rule 11.1 at
the General Meeting, which occurred on 25 August
2014. 

As Shareholder approval for a change in nature and 
scale of activities is required to be obtained for the 
contemplated transactions, the ASX requires the 
Company to re-comply with Chapters 1 and 2 of 
the ASX Listing Rules. The Company is currently 
suspended from Official Quotation and will 

continue to be suspended until it has successfully 
re-complied with Chapters 1 and 2 of the ASX 
Listing Rules.  

There is a risk that the Company may not be able 
to meet the ASX’s requirements for re-listing. In the 
event that the conditions to the Offer or for 
Completion of the proposed Takeover Bid are not 
satisfied, or the Company does not receive 
conditional approval for re-quotation of its 
securities on the ASX, then the Company will not 
proceed with the Offer and will repay all Application 
monies received. 

2.7 Matters considered at a General Meeting of 
Shareholders 

A General Meeting of shareholders was convened 
on 25 August 2014 to seek the approval by the 
Company’s Shareholders of a number of 
resolutions relating to the transaction to acquire 
Euro (‘Necessary Resolutions’). The Necessary 
Resolutions that were passed at the General 
Meeting by the Company’s Shareholders were: 

 approval for the change in nature and scale of 
activities as a result of the Takeover Bid; 

 approval for the issue of up to 25,000,000 
Shares as a result of the Offer; 

 approval for the issue of Shares to Euro 
Shareholders as consideration pursuant to the 
Takeover Bid; 

 approval for the issue of Options to Euro 
Optionholders as consideration pursuant to the 
Takeover Bid; and 

25 February 2015

25 February 2015

17 March 2015

17 March 2015

24 March 2015

31 March 2015
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 confirmation of the  approval for the 
appointment of Jitto Arulampalam as Director 
of the Company upon completion of the Re-
Admission, and approval for the re-election 
of Emily Lee, , Alex Cowie, as 
Directors of the Company;  

All Necessary Resolutions were passed at the 
General Meeting in accordance with their 
respective terms.  

The Company also obtained approval at the 
General Meeting for a change of the Company 
name to ‘Lanka Graphite Ltd’.  

2.8 Re-admission of the Company to ASX 

The Company is not currently conducting any 
business activities and is currently suspended from 
the ASX. 

Following the Company’s acquisition in the 
proprietary rights and legal interests in the 
Tenements and Exploration Licence Applications 
pursuant to the acquisition of Euro, the Directors 
intend to focus much of the Company’s operations 
on exploration and evaluation of graphite at the 
Tenements.  

As the Company has no prior involvement in the 
exploration of graphite, the acquisition of rights to 
the Tenements and Exploration Licence 
Applications will result in a significant change in the 
nature and scale of the Company’s activities. 
Accordingly, the Company needs to comply with 
Chapters 1 and 2 of the ASX Listing Rules as if it 
were seeking admission to the official list of the 
ASX.  

Key requirements of Chapters 1 and 2 of the ASX 
Listing Rules are: 

 a prospectus must be issued and lodged with 
ASX. This Prospectus is anticipated to fulfil this 
requirement; 

 the shareholder spread  requirements set out in 
Listing Rule 1.1 relating to the minimum spread 
of shareholdings and the minimum number of 
shareholders must be met; 

 the Company must satisfy the “assets test” 
contained in Listing Rule 1.3; and  

 the issue price of the Shares under the 
Prospectus must be at least $0.20. 

If Completion of the Takeover Bid is achieved and 
the Minimum Subscription is received by the Offer 
Closing Date, termination of the Company’s 
suspension, Re-Admission to the Official List and 
Official Quotation of the Offer Shares and Bid 
Consideration Shares shall be sought.  

Official Quotation of the Shares offered to Euro 
Shareholders as Bid Consideration must be 
granted by ASX no later than 7 days after 
Completion of the Takeover Bid.  

2.9 Business Model After Completion of the Euro 
Merger 

Following the successful Completion of the 
Takeover Bid, the Company –which will then be 
renamed “Lanka Graphite Ltd” - proposes to focus 
on the exploration and development of the 
Tenements. This includes the following principal 
activities: 

(a) Aerial and satellite mapping of the 
Tenements; 

(b) Geophysical surveys using airborne 
electromagnetic surveys; 

(c) Cleaning and dewatering of shafts and adits, 
allowing access to graphite vein exposures 
for mapping and sampling purposes; 

(d) a core drilling programme to target the high 
priority targets, aimed at delineating graphite 
mineralisation, testing geophysical targets 
and providing material to assess the 
properties of the graphite; and 

(e) a geological modelling and resource 
estimation programme. 

(History of Tenement Assets) 

There has been relatively little work conducted on 
the Tenements covered by Exploration Licences EL 
236, 237 and 268. However, historical exploration 
activities in the district and information in the public 
domain for these areas suggests that the area 
potentially hosts vein graphite mineralization.  

Exploration Licences 266 and 237 were applied for 
because they covered part of the geographical 
shear zones which also occurred within EL 236. 
Therefore, there has been no prospecting work 
performed on the Tenements subject to Exploration 
Licences 266 and 237 to date.  

However, the Tenements subject to Exploration 
Licence Application numbers EL 952, EL 953 and 
EL 954 all show evidence of historical graphite 
mining or prospecting  

Historical exploration for graphite in the 
Tenements and xploration Licence Application
areas was typically in the form of adits, trenches 
and shafts excavated in the late 1800s and early 
1900s. However, the small scale of the workings 
make it difficult to identify which workings 
represent prospecting activity and which workings 
represent mining activity.  

Please refer to the Independent Geologist’s Report 
in Section 7 of this Prospectus for further 
information.  

(Competitor activity) 

Within Sri Lanka there are two operating mines, 
Bogala Graphite Lanka Ltd (owned by the Ms 
Graphit Kropfmeul AG group of companies), and 
Kahatagaha Graphite Lanka Ltd (a state owned 
company). 
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The Australian based company, Bora Bora 
Resources Ltd has Exploration Licences in the 
region of the Kahatagaha mine.  

In Canada the company Canada Graphite Inc. has 
issued a press release that the company plans a 
drilling programme on the Miller Graphite Mine, a 
mine that is claimed to have historically mined vein 
lump graphite of similar quality to the Sri Lankan 
graphite. 

For further information, please refer to the 
Independent Geologist’s Report in Section 7 of this 
Prospectus.  

(Proposed exploration and evaluation 
programme)  

Lanka Graphite SL commissioned the Technical 
Services Division of the GSMB to assist it to 
identify graphite target areas for Exploration 
Licence Applications and to draft exploration 
proposals. This work was limited to field surveys to 
identify old graphite mining areas and the 
compilation of maps based on 1:50,000 geology 
regional geology maps showing geological and 
structural target areas. GSMB also consulted with 
local inhabitants as to historical mining information. 

Initially exploration will comprise mapping and 
trenching and interpreting the aeromagnetic data to 
identify geophysical anomalies similar in character 
to those seen at the old mine sites and known areas 
of graphite mineralization, as well as the structural 
setting of those prospects. 

The high priority targets from this work will then 
have ground exploration mapping geophysical 
surveys completed followed by drill testing of the 
best targets. 

Further details relating to the proposed exploration 
programme is set out in the Independent 
Geologist’s Report in Section 7 of this Prospectus. 

(Key dependencies) 

No assurances can be given that the Company will 
achieve commercial viability through the successful 
exploration and/or future mining of its Tenements.  

Given the Company will be an exploration 

Key dependencies of the business model outlined 
above include: 

 Counterparty performance under the 
contractual agreements with the Lanka 
Graphite SL Vendor for the acquisition of an 
interest in the Tenements; 

 Counterparty performance under the Heads of 
Agreement between the Company and Euro; 

 The successful Completion of the Takeover Bid 
and Re-admission;  

 Sri Lankan Board of Investments (‘BOI’) and 
GSMB approval being granted to Euro for its 
intended activities in Sri Lanka, and 

 Any other necessary regulatory approvals 
being secured and maintained. 
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03| DETAILS OF THE OFFER 

3.1 Shares Offered for Subscription 

This Prospectus invites investors to apply for a 
total of up to 25,000,000 Shares at an issue price 
of $0.20 per Share to raise up to $5,000,000. The 
Offer will be open to investors with registered 
addresses in Australia and other investors to whom 
it is lawful to make an offer to pursuant to this 
Prospectus.  

All Shares issued pursuant to this Prospectus will 
be issued as fully paid and will rank equally in all 
respects with Shares already on issue.   

Applications must be for a minimum of 10,000 
Shares and thereafter in multiples of 1,000 Shares.  

The details of how to apply for Shares are set out 
below.  

Applicants should be aware that ASX will not admit 
any Shares issued pursuant to this Offer to Official 
Quotation until the Company has re-complied with 
Chapters 1 and 2 of the Listing Rules and is re-
admitted by ASX to the Official List. As such, the 
Shares issued under the Offer may not be able to 
be traded for some time after the close of the Offer.  

In the event that the Company does not receive 
approval for re-admission to the Official List, the 
Offer will be withdrawn and the Company will repay 
all application monies received by it in connection 
with the Offer (without interest).  

3.2 Minimum Application 

Applications must be for a minimum of 10,000 
Shares. Applications to acquire Shares will only be 
accepted on submission of the Application Form 
attached to this Prospectus.  

The Directors may reject any application or allocate 
any Applicant fewer Shares than that Applicant 
applied for. 

3.3 Minimum Subscription 

The Minimum Subscription for this Offer is 
17,500,000 shares to raise $3,500,000. If the 
Minimum Subscription is not achieved within three 
(3) months after the date of this Prospectus, the 
Directors will not allot any new Shares and all 
Application monies will be returned without 
interest. 

3.4 Over-Subscriptions 

The Company will not accept over-subscriptions.  

3.5 Opening and Closing Dates 

Subscription for Offer Shares will open on 9.00am 
EST on the Opening Date and remain open until 
5.00pm EST on the Offer Closing Date. 

The Opening Date and Offer Closing dates are 
subject to the right of the Directors to either close 
the offers at an earlier time and date or to extend 
the closing time and date without prior notice.   

Applicants are encouraged to submit their 
Applications as early as possible. 

3.6 Applications for Shares – How to Apply 

Applications for Shares offered by this Prospectus 
may only be made on the Offer Application Form 
attached to and forming part of this Prospectus.  
Please read the instructions on the Application 
Form carefully before completing it. 

Completed Application Forms must be 
accompanied by a cheque in Australian dollars, 
crossed "Not Negotiable" and made payable to 
Viculus Ltd Subscription A/C and may be lodged at 
any time after the issue of the Prospectus and on 
or before the applicable closing date as follows: 

by post to: or delivered to: 

Viculus Ltd 

Level 18, 101 Collins Street,  
Melbourne, Victoria 3000 
 
OR 
 
Viculus Ltd 

C/- Computershare 
GPO Box 52 
MELBOURNE VIC 3001 

Viculus Ltd 

Level 18, 101 Collins Street,  
Melbourne, Victoria 3000 
 

No brokerage or stamp duty is payable by Applicants. 
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3.7 Acceptance of Applications 

An Application for Shares may be accepted in full, 
for any lesser number, or rejected by the Directors. 
If any Application is rejected, in whole or in part, 
the relevant Application monies will be returned 
without interest. 

3.8 Share Capital Structure after the Offer: 

The effect of the Offer and the acquisition of Euro 
on the Company’s capital structure is set out 
below.  

Shares 

Min Raising 
($3.5 million) 

Max Raising 
($5 million) 

Shares on Issue as at the date of this Prospectus 10,173, 860 10,173,860 

Shares to be issued under the Offer  17,500,000 25,000,000 

Shares to be issued to Euro Shareholders as consideration under the 
Takeover Bid 

40,795,100 40,795,100 

Total Number of Shares on Issue following Offer Close Date 68,468,960 75,968,960 

Options 

Details No. of 
Options 

Exercise 
Price 

Expiry 

Options on Issue as at the date of this Prospectus 0 N/A N/A 

Options to be issued to Euro Optionholders as 
consideration under the Takeover Bid 

9,750,000 $0.30 24 months after the date of issue 

Directors Options 5,500,000 $0.30 36 months after the date of issue 

Total Options on issue if Completion of the 
Takeover Bid occurs 

15,250,000 $0.30 24 and 36 months after the date 
of issue (as noted above) 

3.9 Application of Funds 

Under the Offer, the Company plans to raise up to $5,000,000. The Company intends to apply the funds raised from the 
Offer as follows: 

Funds available Minimum 
Subscription  

Percentage 
of Funds (%) 

Full Subscription Percentage of 
Funds (%) 

Pre-offer Cash $55,008 $55,008 

Total raised in this offer $3,500,000 $5,000,000 

Total Funds Available $3,555,008 $5,055,008 

Allocation of Funds: 

Exploration and evaluation activities 
over a two (2) year period*   

$1,482,500 41.7%  $2,855,000 56.5% 

Expenses of Offer $354,533 10%  $354,533 7%  

Administration, overheads and 
working capital (over a two (2) year 
period) 

$615,000 17.3% $615,000 12.2% 

Payment of balance purchase price 
to Lanka Graphite SL Vendor  

$1,070,000 30%  $1,070,000 21.2% 

Total Funds applied $3,522,033 $4,894,533 

Notes: *If the Company raises less than the maximum amount offered under this Prospectus then the exploration budgets 
set out above may be reduced proportionately. 

The use of the funds allocated to meet ongoing 
working capital requirements will depend on the 
results achieved and on future opportunities that 
may arise. 

The Directors consider that on completion of the 
Offer (based on the Minimum Subscription 
amount), the Company will have adequate capital 
to meet its current objectives and requirements as 
set out in this Prospectus. 
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However, investors should be aware that the 
Company may expend its cash reserves on its 
activities more quickly than anticipated. The 
Directors will consider further equity funding where 
it considers that the raising of such further capital 
is necessary to meet the Company’s objectives 
and requirements. 

3.10 Company Constitution and Rights attaching to 
Shares  

The Constitution sets out the internal rules of the 
Company. The section below summarises the 
material provisions of the Constitution, including 
the rights and liabilities attached to Shares. This 
summary is not intended to constitute an 
exhaustive statement of the rights and liabilities of 
Shareholders.  

Issue of Shares 

The issue of Shares and Options by the Company 
is under the control of the Directors, subject to the 
Corporations Act, ASX Listing Rules and any rights 
attached to any special class of shares. 

Transfer of Shares 

Pursuant to the Constitution, a Shareholder may 
transfer a Share by any means permitted by the 
Corporations Act or by law.  

The Company participates in the share registration 
and transfer system known as CHESS, which is 
operated by ASX under the Security Clearing 
House Business Rules.  Under CHESS, the 
Company may issue holding statements in lieu of 
share certificates. The Company is not permitted to 
charge any fee for registering a transfer of shares. 
The Directors may refuse to register a transfer of 
Shares only if the refusal would not contravene the 
Corporations Act or the Listing Rules, where the 
registration would create a new parcel of 
unmarketable securities.  

Variation of Shares 

The rights attached to any class of Shares may, 
unless their terms of issue state otherwise, be 
varied with the written consent of 75% of the 
holders of issued shares of the affected class, or 
authorised by a special resolution passed at a 
separate meeting of the holders of the shares of 
the affected class. 

Meetings of members (General meetings) 

The Directors may call a meeting of members 
whenever they think fit.  

Members may call a meeting in accordance with 
the Corporations Act. Pursuant to the Constitution, 
the Notice of General Meeting sent to Shareholders 
must contain certain information. The Constitution 
contains provisions prescribing the content 
requirements for notices of meetings sent to 
Members. All Members are entitled to attend, and 
will receive at least 28 days notice of a general 
meeting. A quorum for a general meeting is two (2) 
Members who are eligible to vote at the general 
meeting, or, if only one (1) Member is entitled to 
vote, that Member. 

The Company will hold an annual general meeting 
in accordance with the Corporations Act and the 
Listing Rules. 

Voting rights 

Subject to any rights or restrictions for the time 
being attached to any Shares or class of shares of 
the Company, each Shareholder, whether present 
in person or by proxy, attorney or representative at 
a meeting of Shareholders, has one vote on a show 
of hands and one vote on a poll for each fully paid 
share held and a fraction of a vote for each partly 
paid share, equivalent to the proportion paid up on 
that share. Resolutions of members will be decided 
by a show of hands unless a poll is demanded.  

A poll may be demanded by the chairperson of the 
meeting, at least 5 Shareholders (or their proxy, 
attorney or representative) entitled to vote on the 
resolution, or any one or Shareholders holding not 
less than 5% of the votes that may be cast on the 
resolution on a poll. 

Directors  

The business of the Company is to be managed by 
or under the direction of the Directors. The 
Company must have at least three (3) Directors and 
not more than twelve (12). The Board may appoint 
a person to be a Director at any time, but any such 
Director must retire at the next annual general 
meeting (at which meeting he or she may be 
eligible for election as director).   

The Company in general meeting may elect 
Directors by ordinary resolution.  

At each annual general meeting, with the exception 
of the Managing Director and those Directors 
appointed by the Board, one third of the Directors 
and any Director who will have been in office for 
three (3) or more years must retire from the Board, 
and are eligible for re-election.  

The aggregate remuneration of the non-executive 
Directors must not exceed the amount last fixed by 
ordinary resolution. 
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Dividends 

The Directors may pay any interim and final 
dividends as, in their judgment, the financial 
position of the Company justifies.

Subject to any rights attaching to shares which 
may in the future be issued with special or 
preferred rights, the Directors may fix the amount, 
the time for payment and the method of payment 
of a dividend. Subject to any special rights 
attaching to shares (such as preference shares), 
dividends will be paid proportionately. The 
Company is not required to pay any interest on 
dividends.  

Investors should note that it is unlikely that the 
Company will pay any dividends in the near future. 

Winding Up 

On a winding up of the Company a liquidator may, 
with the sanction of a special resolution of the 
Shareholders, divide among the Shareholders the 
property of the Company in proportion to the 
Shares held by them. The liquidator may determine 
how the division is to be carried out as between the 
members or different classes of members.  

3.11 Rights attaching to options 

As at the date of this Prospectus, the Company 
has no Options on issue. Pursuant to the Takeover 
Bid, it is proposed that 9,750,000 Options be 
issued to Euro Optionholders as consideration for 
the cancellation of the Euro Options. The Company 
has also obtained approval to issue 5,500,000 
Options to Directors, subject to Completion of the 
Takeover Bid and Readmission of the Company. In 
the event that Completion of the Takeover Bid is 
achieved, the Company will therefore have 
15,250,000 Options on issue.  

The Options offered to Euro Optionholders will be 
issued on the terms and conditions below. All other 
terms and conditions of the Options will be in 
accordance with the requirements of the Listing 
Rules.   

Options Not Listed 

Options are transferable and will not be quoted on 
the ASX. If the Company’s ordinary shares have 
been admitted to quotation by the ASX then the 
Company must apply to the ASX within ten (10) 
business days after the date of issue of any shares 
issued upon exercise of the Options, for such 
shares to be admitted to quotation. 

Entitlement 

Each Option entitles the holder to subscribe for 
one Share upon exercise of the Option. All shares 
issued on the exercise of the Options will rank 
equally with all existing ordinary shares in the 
capital of the Company. 

Exercise Price 

The amount payable upon exercise of each Option 
will be $0.30 (‘Exercise Price’).  

Expiry Date 

The Options issued to Directors shall expire upon 
36 months from the date of issue and Options 
issued to Euro Optionholders shall expire on 24 
months from the date of issue of the Options 
(‘Expiry Date’) and are exercisable at any time on 
or prior to the Expiry Date (‘Exercise Period’). 
Options not exercised before the Expiry Date will 
lapse upon the Expiry Date.  

Notice of Exercise 

The Options shall be exercised during the Exercise 
Period by making notice in writing to the Company 
in accordance with the Option certificate and 
payment of the Exercise Price for each Option by 
electronic funds transfer or any other means of 
payment by the Company.  

Reorganisation of capital 

If, prior to the expiry of the Options, there is a 
reorganisation of the issued capital of the 
Company then the rights of an Option holder will 
be changed to the extent necessary in order to 
comply with the Listing Rules applying to a 
reorganisation of capital, as are applicable at the 
time of the reorganisation.  

Participation in new issues of securities 

An Option holder may only participate in new 
issues of securities to holders of ordinary shares in 
the Company to the extent the Option has been 
exercised and the shares allotted in respect of the 
Option before the record date for determining 
entitlements to the issue. The Company must give 
reasonable notice to the Option holder of any new 
issue before the record date for determining 
entitlements to that issue in accordance with the 
Listing Rules.  

Bonus issues 

If the Company makes a bonus issue of shares pro 
rata to holders of ordinary shares, the number of 
shares over which an Option is exercisable will be 
increased by the number of shares which the 
holder would have received if the Option had been 
exercised before the record date for the bonus 
issue.  

3.12 Allotment 

Acceptance of an Application by the Company 
creates a legally binding contract between the 
Applicant and the Company for the number of 
Shares for which the Application is accepted.  

The Company will allot and issue the Shares 
offered by this Prospectus as soon as possible 
after the grant of quotation of the Shares offered 
under this Prospectus. 
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Following the allotment and issue of the Shares, 
statements illustrating Applicants' Shareholdings in 
the Company will be despatched.  It is the 
responsibility of Applicants to determine their 
allocation prior to trading in Shares.  Applicants 
who sell Shares before they receive their holding 
statements will do so at their own risk. 

3.13 Application Monies Held on Trust 

All Application monies received for the Shares 
offered under this Prospectus will be held in trust in 
a bank account established solely for the purpose 
of depositing application monies received pursuant 
to this Prospectus until the Shares are allotted.  
Application monies will be returned (without 
interest) if the Shares are not allotted. 

3.14 Taxation 

The following taxation summary provides a general 
overview of the Australian tax implications to 
Australian investors who acquire and hold Shares 
under the Offer contained in this Prospectus.  

The following summary is not intended to be a 
complete statement of the possible implications for 
investors. 

The individual circumstances of each investor may 
affect the taxation implications of the investment 
for that investor. It is the responsibility of each 
Applicant to be satisfied as to the particular 
taxation treatment that applies to each investment. 
Persons who are considering making an 
investment in the Company should seek 
independent professional advice with respect to 
the tax consequences arising from such an 
investment.  

This summary is based on the current Australian 
taxation law, and administrative practice of the 
Commissioner of Taxation (Commissioner), as at 
the date of this Prospectus. However, potential 
investors should be aware that the law, and the 
way in which the Commissioner interprets and 
administers the law, may change at any time, and 
that the ultimate interpretation of the Australian 
taxation law rests with the courts.   

These comments do not apply to Shareholders that 
are insurance companies, banks or carry on a 
business of trading in shares, or hold Shares 
otherwise than on capital account (ie: on revenue 
account.) 

Capital gains tax 

Australian income tax laws contain a capital gains 
tax (CGT) regime and resident Shareholders will be 
subject to the CGT regime on disposal of those 
Shares. 

The cost base used to assess any capital gain or 
loss on Shares is generally the amount a 
shareholder pays to acquire the Shares plus any 
incidental costs of acquisition and non-capital 
costs of ownership incurred. A capital gain typically 
arises when an asset is disposed of and the capital 
proceeds exceed the cost base of acquiring the 

asset. Conversely, a capital loss generally arises if 
the cost base exceeds the capital proceeds 
received.  

Capital losses made in the same or prior years can 
typically be offset against any capital gains. Any 
remaining net capital gain is included in assessable 
income and taxed, with the amount of tax payable 
depending on the individual taxpayer’s tax profile. 
Where a net capital loss is incurred it may be 
carried forward indefinitely and offset against future 
capital gains subject to certain restrictions.  

Non-resident Shareholders will not be subject to 
CGT on disposal of their Shares, as the Shares are 
not in a company which is Australian “land rich”.  

Disposing of your shares 

If you are an Australian resident for tax purposes 
and you dispose of your Offer Shares, this may 
give rise to a capital gain. Such capital gain would 
be equal to the capital proceeds received for the 
disposal of the Offer Shares, less the cost base of 
the Offer Shares. Complying superannuation 
entities are entitled to a CGT discount of one-third 
if the Offer Shares been owned for at least 12 
months at the date that the Offer Shares are 
disposed of. The net capital gain for individuals or 
entities acting as trustees of trusts (which have 
presently entitled beneficiaries) may be reduced
by 50% if the Offer Shares were held by more than 
12 months as at the date of disposal (this 50% 
discount does not apply to Companies that hold 
Shares).  

Dividends 

As the since the source of the Company’s income 
and gains will be foreign, and are likely to be tax 
exempt at the level of Company, any dividends 
paid by the Company are likely to be unfranked, 

Resident Shareholders will be fully subject to 
Australian tax on unfranked dividends. 

Non-resident Shareholders will be subject to 
Australian withholding tax at the rate of 30% if they 
are not resident in a country that has a double tax 
agreement with Australia (e.g. Hong Kong), and 
usually at 15% if a resident of a treaty country (e.g. 
Indonesia, Singapore, Malaysia, Thailand, China). 
Dividend withholding tax is a final tax, and no 
deductions (e.g. interest expense) may be claimed 
against it. 

Nominees 

Where a non-resident uses an Australian nominee 
to hold its Shares: 

i. as the CGT law disregards the nominee, any
capital gain will continue to be free of
Australian tax; and

ii. Since the issue of TD 2014/13, it has become
clear that the beneficial owner will be entitled
to reduced rates of withholding tax under any
relevant double tax agreement.
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3.15 Foreign Selling Restrictions and Overseas 
Applicants 

This Prospectus does not, and is not intended to, 
constitute an offer of securities in any place or 
jurisdiction in which, or to any person to whom, it 
would not be lawful to make such an offer or to 
issue this Prospectus.  The distribution of this 
Prospectus in jurisdictions outside Australia may 
be restricted by law and persons who come into 
possession of this Prospectus should seek advice 
on and observe any such restrictions.  Any failure 
to comply with such restrictions may constitute a 
violation of applicable securities laws. 

The Company has not taken any action to register 
or qualify the Shares the subject of the Offer, or 
otherwise to permit a public offering of the Shares, 
in any jurisdiction outside Australia. 

It is the responsibility of any applicant for Shares 
that is based in a foreign jurisdiction (outside 
Australia) to ensure compliance with all laws of any 
foreign jurisdiction that are relevant and applicable 
to their Application. The return of a properly 
completed Application Form will be taken by the 
Company to constitute a representation and 
warranty that there has been no breach of any 
applicable foreign jurisdiction laws and that all 
necessary approvals and consents have been 
obtained. 

3.16 Escrow 

The Shares issued to Euro Shareholder parties that 
are associated with the directors of Euro who are 
being appointed directors of the Company in 
connection with the Takeover Bid are anticipated 
to be subject to ASX imposed escrow of twenty 
(24) months. Restriction agreements in relation to 
the above Shares will be entered into in 
accordance with ASX Listing Rules.  

The Shares issued to the Euro Shareholders in 
connection with the transaction may be subject to 
an escrow period of up to 24 months, and, in some 
instances, a lesser escrow period may apply. 

The Company has applied to ASX for a waiver of 
the escrow provisions of the ASX Listing Rules 
(being ASX Listing Rule 9.1.3 and Appendix 9B) as 
they apply to Shares and Options issued pursuant 
to the Takeover Bid. If such relief is granted, the 
Company will be permitted to: 

(a) amend the commencement of the 12 month 
escrow period prescribed by Paragraph 2, 
Appendix 9B in respect to the Bid 
Consideration issued to Euro Securityholders 
who are not related parties or promoters of 
Euro, so that the escrow period begins on the 
date that the relevant Euro Securityholder 
subscribed for shares in Euro; and 

(b) have regard to the issue price of each Euro 
Securityholder’s Euro Shares and Euro 
Options when determining the proportion of 
each Euro Securityholder’s Bid Consideration 
securities that will be treated as restricted 
securities pursuant to Listing Rule 9.1.3.  

If granted, the waiver of the escrow provisions will 
not apply to the extent that Euro has issued 
securities in consideration for services provided to 
Euro or for the acquisition of assets from vendors. 
For further information about how the ASX Listing 
Rules will apply to the Bid Consideration securities, 
please refer to Section 3 of the Bidder’s Statement. 

Other than as set out above, the Company has not 
applied for or obtained any modifications of, or 
exemptions from, the ASX Listing Rules pursuant 
to this Offer. 

ASX may determine further escrow restrictions 
once the Company lodges its application for 
quotation of the Shares. 

3.17 CHESS 

The Company will apply to CHESS, the Clearing 
House Electronic Sub-Register System (CHESS) 
operated by ASX Settlement and Transfer 
Corporation Pty Ltd (ASTC), a wholly owned 
subsidiary of ASX.  This is regulated by the Listing 
Rules and Security Clearing House Business Rules. 

Under this system, the Company will not issue 
certificates to investors.  Instead, shareholders will 
receive a statement of their holdings in the 
Company.   

If an investor is broker sponsored, ASIC will send 
the broker a CHESS statement.  The CHESS 
statement will set out the number of securities 
allotted to each investor under the Prospectus, 
give details of the investor's Holder Identification 
Number and give the Participant Identification 
Number of the sponsor. 

If an investor is registered on the issuer sponsored 
subregister, their statement will be dispatched by 
the Share Registry and will contain the number of 
securities allotted under the Prospectus and the 
investor's Security holder Reference Number and 
their Sponsor Issuer Number. 

A CHESS statement or Issuer Sponsored 
Statement will routinely be sent to investors at the 
end of any calendar month during which the 
balance of their holding changes.  An investor may 
request a statement at any other time. However, a 
charge may be made for additional statements. 

3.18 Professional Advice 

The Directors recommend that potential investors, 
when making an informed assessment of what will 
be the assets and liabilities, financial position, 
profits and losses and prospects of the Company 
should read this Prospectus in its entirety.  
Potential investors who have any questions about 
investing in the Company or are in any doubt about 
any matter relating to the Offer, should seek the 
advice of their professional advisers. 

3.19 Withdrawal 

The Company may at any time decide to withdraw 
this Prospectus and the Offer in which case the 
Company will return all Application monies without 
interest at the earliest practicable time. 
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4.1 Graphite Market 

Graphite is an allotrope of carbon used primarily for its 
properties of high thermal and electrical conductivity, high 
refractoriness, chemical inertness and stability. Graphite 
has the highest thermal and electrical conductivity of all 
non-metals.  

Natural graphite is traditionally used for foundry facings, 
steelmaking, crucibles, refractories, lubricants and pencils. 
There are three discrete commercial types of graphite, 
flake graphite (80-99% carbon), amorphous graphite (70-
85% carbon) and highly crystalline graphite (90-99% 
carbon). Graphite are graded using carbon content, ash 
content and ash chemistry, as well as other criteria.  

Processing of natural and synthetic graphite produces 
high-purity graphite, with up to 99.9% carbon content. This 
processing may enhance the conductivity, consistency and 
lubricant content of the graphite. Amorphous graphite is 
used in foundry facings, refractories and steelmaking. In 
contrast, crystalline graphite is used for making crucibles. 
The use of recycled graphite refractories in applications 
such as thermal insulation and brake linings is also 
growing.  

The low friction coefficient of natural graphite renders it 
suitable for coatings, pencils, powder metallurgy, batteries, 
lubricants and refractories. Low-quality graphite can now 
be used in high-technology applications, once the province 
of synthetic materials. Natural graphite has a significant 
cost advantage of lower production cost when compared 
to synthetic graphite.  

4.2 Overview of the Tenements 

Euro is an unlisted public company that holds 70% of 
Lanka Graphite Holdings, a private company incorporated 
in Sri Lanka which holds 100% of the issued share capital 
of Lanka Graphite SL.  

Lanka Graphite SL has been granted five (5) exploration 
licences over project tenements in the Western Province of 
Sri Lanka (‘Tenements’) and currently holds three (3) 
Exploration Licence Applications which may be 
prospective for graphite. 

A further application for an Exploration License has been 
lodged with GSMB, being No. COM 011 and is presently 
awaiting clearance from certain governmental authorities. If 
such clearances are obtained, this may be formally 
registered with GSMB as an Application for an Exploration 
License.  

As announced on ASX on 11 February 2014, the Company 
has entered into a Heads of Agreement with Euro 
Petroleum Ltd, pursuant to which the Company agrees that 
it will make a Takeover Bid for Euro Shares, enabling the 
Company to secure an interest in the Tenements and 
Exploration Licence Applications. Euro has agreed to 
facilitate the Takeover Bid and recommend the Takeover 
Bid to Euro Shareholders (subject to the Conditions 
Precedent outlined in Schedule 1 being met) if no Superior 
Proposal emerges.  

Following Completion of the Takeover Bid and successful 
Readmission, the Company will be entitled to explore for 
graphite on the Tenements and exploit the graphite 
mineralization. 
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Details of the Tenements and Exploration Licence Applications are set out below: 

Tenement Zone 
District or 
Province 

1:50 000 Mapsheet 
and Number 

Number 
of Grids 
(km²) 

Application 
Status 

Date 
Granted 

Validity 

EL236 EL236 Zone 1 Western Matugama, 80 10 Granted 29/5/13 24 Months 

EL236 Zone 2 Matugama, 80 6 

EL236 Zone 3 Matugama, 80 20 

EL237 EL237 Zone 1 Western Attanagalla 60 17 Granted 29/5/13 24 Months 

EL237 Zone 2 Kegalle, Western Attanagalla 60 11 

EL237 Zone 3 Western Attanagalla 60 5 

EL266 EL266 Western Alutgama, 79 36 Granted 28/10/13 24 months 

EL267 EL267 Western Matugama, 80 22 Granted 28/10/13 24 months 

EL268 Zone 1 Hambantota, 
Southern Morawaka, 87 26 Granted 28/10/13 24 months 

ZONE 2 - Area 1 Sabaragamuwa, 
Southern 

Morawaka, 87 and 
Rakwana 81 4 

ZONE 2- Area 2 2 

ZONE 2 - Area 3 4 

ZONE 2- Area 4 4 

ZONE 2 - Area 5 2 

ZONE 2- Area 6 3 

ZONE 2- Area 7 2 

ZONE 2- Area 8 3 

ZONE 2- Area 9 1 

EL952 Jatuwangoda 
Paragala Pimbura 

Ratnapura, 
Sabaragamuwa Ratnapura, 74 9 Application made 

EL954 
Kukulegama 
Pitigalakanda 
Kalawana 

Sabaragamuwa Matugama, 80 28 Application made 

EL953 

Wadawala 
Pannala 
Walapane 
Landupita 

NuwaraeliyaCentral Hanguranketa, 62 9 Application made 

Please refer to the Independent Geologist’s Report in Section 7 for further information on the history of the Tenements, previous  
exploration activities and the expenditure commitments for the Tenements. 

Please note that there is a risk that exploration licences or Exploration Licence Applications over the Tenements may expire and be 
unable to be renewed on commercially viable terms, or at all. Further, there is a risk that landowners in the Tenements may not 
consent to the proposed exploration activities or may withdraw such consent, if granted, adversely affecting the Company’s 
proposed operations. For further information, please refer to Section 6 of this Prospectus.  
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GOVERNANCE 

Alison Coutts 
(Non-Executive Director) 

Alison has extensive experience across a number 
of industry sectors and disciplines. This includes 
international engineering project management in 
large oil and gas projects with the Bechtel 
Corporation in the UK, USA and NZ, strategy 
consulting, management training and 
organisational structuring with the Boston 
Consulting Group, and executive search with Egon 
Zehnder. For a year she also lectured in Physical 
Chemistry at the University of the West Indies in 
Barbados. 

Alison is formerly Chair of CSIRO’s Health Sector 
Advisory Council and was a founder and director of 
eG Capital, which was a preeminent financial 
advisory firm in the Australian Life Sciences sector.  

Most recently, Alison has focused on advising and 
raising capital for a number of emerging technology 
companies. In addition to the above, she has also 
founded a clinical stage drug development 
company and two medical device companies. 

Alison has a degree in Chemical Engineering from 
the University of Melbourne and an MBA with 
Distinction from the Melbourne Business School, 
where she also won the CRA prize in Business 
Policy. She also has a Graduate Diploma in 
Biotechnology from the University of Melbourne.  

Alison is also Executive Chairman of NuSep Ltd 
and a Non-Executive Director of DataDot Ltd. 

Alex Cowie 
(Non-Executive Director) 

Jitto Arulampalam 
(Proposed -Executive Chairman) 

It is proposed that Jitto Arulampalam join the 
Board from Euro Petroleum Ltd. Jitto has 
considerable experience as a director of various 
listed public companies in Australia. Jitto is 
currently Chairman of Progen Pharmaceuticals Ltd 
(ASX:PGL). He has previously held positions as 
Chair  of Fortis Mining (now Kazakhstan
Potash Corporation Ltd), Great Western 
Exploration, Medicvision Limited and Atos 
Wellness Limited.  

5.1 Directors’ Profiles 

Emily Lee 
(Executive Director) 

Ms. Emily Lee has been the Managing Director of 
the Company since March 2014. 

Ms. Lee has results-based experience in corporate 
and business relationship management in the 
biotechnology field. She serves as Managing 
Director of Mercer Capital, a boutique private 
equity firm based in Melbourne. She was 
instrumental in leading a successful underwriting 
and capital raising exceeding $5 million for an ASX-
listed biotech company. She was previously Non-
Executive Chairman at Australian Natural Proteins 
Limited from July 2014 until February 2015. She is 
a member of the Australian Institute of Company. 
Directors (MAICD) Ms. Lee has been a Director of 
the Company since June 11, 2013.  

Ms. Lee is a Melbourne based businesswoman 
with a substantial track record of success in the 
corporate and government sectors in Australia and 
Asia. 
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5.2 Company Secretary 

Derek Lo 

Derek is a principal of Canaan Lawyers.  

Derek acts for corporations and individuals based 
in Australia and elsewhere in the Asia Pacific 
region. He has advised clients from a range of 
industries including manufacturing, wholesale, 
retail, financial services, international trade, 
professional services, education and construction.  

Derek has provided strategic advice to Australian 
and overseas businesses on international trade and 
establishing new enterprises in foreign 
jurisdictions. He frequently presents at seminars for 
business people and is a regular guest presenter 
on SBS Radio. 

 

5.3 Disclosure of Current Directors and Company Secretary’s interests  

Prior to the Completion of the Takeover Bid, the Current Directors and Company Secretary had relevant interests 
in Shares and Options as set out in the table below: 

Director Shares Options 

Emily D’Çruz Nil Nil 

Alison Coutts Nil Nil 

Alex Cowie Nil Nil 

Derek Lo Nil Nil 

After Completion of the Takeover Bid has occurred, the Directors and Incoming Director will have relevant interest 
in Shares and Options as set out below: 

Director Shares Options 

Jitto Arulampalam Nil 3,000,000 

Emily Lee Nil 4,000,000 

Alison Coutts Nil 500,000 

Alex Cowie Nil 500,000 

Derek Lo Nil 500,000 

 

(Directors’ Remuneration) 

The remuneration paid by the Company to each 
Director is as follows: 

(a) Emily Lee (Executive Director): $150,000 per 
annum, being comprised of a salary of  
$120,000 and a further $30,000 in directors’ 
fees;  

(b) Alison Coutts (Non-Executive Director): 
$30,000 per annum; and 

(c) Alex Cowie (Non-Executive Director): 
$30,000 per annum. 

Once Jitto Arulampalam joins the Board as a 
Executive Chairman, he will be paid $150,000 per 
annum, being comprised of a salary of $120,000 
and a further $30,000 in directors’ fees in the 
Company; 

(Lanka Graphite SL) 

The Director of Lanka Graphite SL is currently 
Mangala Sena Vijitha Bandarta Ranaraje. Upon 
completion of the transaction, it is proposed that 
Jitto Arulampalam and Emily Lee join the Board of 
Lanka Graphite SL.  

After Completion of the Takeover Bid, Mr Ranaraje 
will not hold a relevant interest in the Company, but 
will continue as a director of Lanka Graphite SL 
and will hold 30% of Lanka Graphite Holdings.  

(Lanka Graphite Holdings) 

The directors of Lanka Graphite Holdings are 
Mangala Sena Vijitha Bandarta Ranaraje and Jitto 
Arulampalam. As noted above, Mr Ranaraje will not 
hold a relevant interest in the Company, but will 
hold 30% of Lanka Graphite Holdings. 

On completion of the Takeover Bid, it is proposed 
that Emily Lee join the Board of Lanka Graphite 
Holdings.  
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5.4 Corporate Governance 

(Role of the Board) 

The Board is responsible for the following principal 
matters: 

 the strategic direction of the Company 
 overseeing, negotiating and implementing the 

significant capital investments and material 
transactions entered into by the Company 

 management goals and the Company’s 
policies 

 monitoring and reviewing the financial and 
operational performance of the Company 

 risk management strategy and review 
 future expansion of the Company’s business 

activities 

Without intending to limit this general role of the 
Board, the principal functions and responsibilities 
of the Board include the following: 

1. Leadership of the Organisation:  overseeing
the Company and establishing codes that
reflect the values of the Company and guide
the conduct of the Board;

2. Strategy Formulation:  to set and review the
overall strategy and goals for the Company
and ensuring that there are policies in place to
govern the operation of the Company;

3. Overseeing Planning Activities:   the
development of the Company’s strategic plan;

4. Shareholder Liaison:  ensuring effective
communications with shareholders through an
appropriate communications policy and
promoting participation at general meetings of
the Company;

5. Monitoring, Compliance and Risk
Management:  the development of the
Company’s risk management, compliance,
control and accountability systems and
monitoring and directing the financial and
operational performance of the Company; and

6. Company Finances:  approving expenses and
approving and monitoring acquisitions,
divestitures and financial and other reporting.

The Board has adopted a Board Charter which sets 
out its responsibilities, processes and duties in 
greater detail. 

(ASX Corporate Governance Principles and 
Guidelines) 

The Board is committed to principles of best 
practice in corporate governance.  

The Board will conduct itself in accordance with 
the ASX Corporate Governance Principles and 
Recommendations, 2nd Edition (2014) as issued by 
the ASX Corporate Governance Council, to the 
extent that such principles and recommendations 
are applicable to an entity of the size and structure 
of the Company. 

The Company has formulated its own Corporate 
Governance policies and practices using the ASX 
Principles and Recommendations as a guide.  

The Board will review on an ongoing basis the 
corporate governance policies and structures that the 
Company has in place to ensure that these are 
appropriate for the size of the Company and nature of 
its activities, and that these policies and structures 
continue to meet the corporate governance standards 
that the Board is committed to. 
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Summary of Company’s position in relation to ASX Principles and Recommendations: 

ASX PRINCIPLE AND 
RECOMMENDATION 

COMPANY’S POSITION: 

Principle 1  

Lay solid foundations 
for management and 
oversight

The Role of the Board 

The Board is responsible for, and has the authority to determine, all matters relating to strategic 
direction, policies, practices, management goals and the operations of the Company.   

The Role of Management 

It is the role of senior management to manage the Company in accordance with the direction 
and delegations of the Board and the responsibility of the Board to oversee the activities of 
management in carrying out these delegated duties. 

The Company’s officers and management have all entered into service contracts which outline 
the responsibilities of each of the company’s officers and of management personnel when 
performing their roles for the Company.

Principle 2  

Structure the Board to 
add value

At the date of this Prospectus, the Company has three directors, being Emily Lee (Executive 
Director), Alex Cowie (Non-Executive Director) and Alison Coutts (Non-Executive Director).  

One further director from Euro, Jitto Arulampalam, is to be appointed as an Executive Chairman 
on Completion of the Takeover Bid.  

The Board is an appropriate size to effectively and efficiently oversee the management and 
operations of the Company, based on the present size of the Company’s activities.  

An independent director is a non-executive director who is not a member of management and 
who is free of any business or other relationship that could materially interfere with, or could 
reasonably be perceived to materially interfere with, the independent exercise of their 
judgement. Two of the Directors are independent, being Alison Coutts and Alex Cowie. The 
Company considers that two of the Directors being independent is appropriate for a company 
of its size.  

The Board is responsible for the nomination and selection of directors. Given the size of the 
Company and the nature of its operations, the Board does not believe it to be appropriate to 
establish a nomination committee at this time. The composition of the Board, its performance 
and the appointment of new Directors will be reviewed periodically by the Board, taking advice 
from external advisers where considered appropriate. 

Principle 3  

Promote ethical and 
responsible decision 
making 

Code of Conduct 

The Board has established a Code of Conduct for the Board and Management.  

The Board is committed to meeting their responsibilities under the Constitution and 
Corporations Act 2001 (Cth) when carrying out their functions as company officers. 

Diversity Policy 

The Board has established a Diversity Policy in accordance with the 2014 Amendments to the 
ASX Corporate Governance Principles and Recommendations, and will endeavour to provide for 
appointments to the Board and Company in accordance with this Policy as the Company 
develops and grows. 

Securities Trading Policy 

The Company has adopted a Securities Trading Policy for directors, officers and employees. 

The purpose of the Securities Trading Policy is to reduce the risk of insider trading and ensure 
that the Company’s directors, officers and employees are aware of the legal restrictions on 
trading shares in the Company whilst in possession of undisclosed information concerning the 
Company.   

The Securities Trading Policy sets out when trading in the Company’s shares by directors, 
officers and employees is not permitted.  Restrictions on trading are imposed by the Company 
to reduce the risk of insider trading and to minimise the chance that misunderstandings or 
suspicions arise that the Company’s directors, officers, or employees are trading while in 
possession of undisclosed information concerning the Company 

Reporting Unethical or Illegal Practices 

Company policy requires employees who are aware of unethical or illegal practices to report 
these practices to management.  Any reports of unethical or illegal practices are investigated by 
the Board.  Reporters of unethical practices may remain anonymous. 
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ASX PRINCIPLE AND 
RECOMMENDATION 

COMPANY’S POSITION: 

Principle 4

Safeguard integrity in 
financial reporting 

The Company has established an Audit and Risk Committee which shall be responsible for 
monitoring and reviewing financial reporting by the Company.  

The Company has adopted a Charter for the Audit and Risk Committee which sets out the 
committee’s responsibilities, procedures, guidelines and composition. 

Principle 5

Make timely and 
balanced disclosure 

The Company has adopted a Communication and Disclosure Policy to ensure compliance with 
the ASX Listing Rules disclosure requirements.    

To comply with the ASX Listing Rules, the Company intends to immediately notify the ASX of 
information: 

 concerning the Company that a reasonable person would expect to have a material effect 
on the price or value of the Company’s securities; 

 that would, or would be likely to, influence persons who commonly invest in securities. 

The Communication and Disclosure Policy includes processes designed to ensure that 
Company information:  

 is disclosed in a timely manner;  
 is factual;  
 does not omit material information; and  
 is expressed in a clear and objective manner that allows the input of the information when 

making investment decisions 

The Company is committed to ensuring all investors have equal and timely access to material 
information concerning the Company.  Accordingly, in following and adhering to its 
Communications and Disclosure Policy the Company will comply with its continuous disclosure 
obligations.  

Principle 6

Respect the rights of 
Shareholders 

The Board is committed to ensuring that the Company’s shareholders receive information 
relating to the Company on a timely basis and shall endeavour to keep shareholders well 
informed of all material developments of the Company.  

The Board has adopted a Communications and Disclosure Policy, and as part of this policy, will 
ensure that all relevant announcements and documents are published on the Company’s 
website in a prompt fashion. 

The Company will respect the rights and entitlements of the Company’s shareholders under the 
Constitution and the Corporations Act 2001 (Cth). 

Principle 7  

Recognise and manage 
risk 

The Company has established an Audit and Risk Committee which shall be responsible for 
monitoring, identifying and managing risks, and ensuring that these risk identification and 
management procedures are implemented and followed.  

The Audit and Risk Committee has adopted a Charter.  

The Company has also adopted a Risk Management Policy designed to ensure: 

 all major sources of potential opportunity for harm to the company (both existing and 
potential) are identified, analysed and treated appropriately; 

 business decisions throughout the Company appropriately balance the risk and reward 
trade off;  

 regulatory compliance and integrity in reporting is achieved; and 
 the Company’s good standing with its stakeholders continues. 

The Company intends to establish a Technical Committee in the future that shall be responsible 
for oversight of, and reporting to the Board on, the status of the Company’s exploration and 
mining activities from a technical perspective. 

Principle 8  

Remunerate fairly and 
responsibly 

The Board is responsible for the Company’s remuneration policy and has adopted a Nomination 
and Remuneration Policy which outlines the processes by which the Board shall review officer 
and management remuneration.  The Company has provided disclosure of a summary of its 
remuneration policies for the Company’s officers in this Prospectus. 

The Company is committed to remunerating its officers and executives fairly and to a level 
which is commensurate with their skills and experience and which is reflective of their 
performance. Further disclosure of officer and executive remuneration will be made in 
accordance with the ASX Listing Rules and the Corporations Act 2001 (Cth). 
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5.5 Relevant interests and voting power in Euro 
Securities 

Neither the Company nor any Director holds any Euro 
Securities and, accordingly, does not have any relevant 
interest or voting power in any Euro Securities or any other 
securities issued by Euro.  

Each of the Euro Directors has also informed the Company 
that, in the absence of a Superior Proposal, they intend to 
accept the applicable takeover offer in relation to their 
respective Euro Securities. However, no agreement to that 
effect has been entered into by any of the Euro Directors.  

 

5.6 Substantial Shareholders 

As at the date of this Prospectus, the following Shareholders hold 5% or more of the total number of Shares on issue in 
the Company: 

Holder No. of Shares % (undiluted) 

Wingo Investments Corporation Pty Ltd   1,000,000  9.83 

Mr Shi-Chung Chang   1,000,000  9.83 

Bernard Newport      952,500  9.36 

KSJ Superfund Pty Ltd      763,040  7.50 

5.7 Major Shareholders 

Assuming successful Completion of the Takeover Bid and that all Euro Shareholders take up their Bid Consideration 
securities, the top 20 Shareholders of the Company after Completion (but prior to the Offer) will be as follows: 

Rank Holder  No. of Shares 

1 It's a Breeze Emerging Fund Pty Ltd 9,100,000 

2 City Winner Holdings Ltd  3,000,000 

3 Rogue Investments Pty Ltd 2,150,000 

4 Bernard Newport 2,102,500 

5 Bonvilla Constructions Pty Ltd.   1,520,000 

6 Wingo Investments Corporation    1,000,000  

7 Shi-Chung Chang   1,000,000  

8 Peter Biantes and Yajune Gu 1,000,000 

9 Gerard and Mark Luxon ATF the G & M Superfund 1,000,000 

10 Balanjali Mandaleson 1,000,000 

11 PeiFen Lee 1,000,000 

12 MDRA Pty Ltd 900,000 

13 Faulkner Capital Group Pty Ltd 900,000 

14 KSJ Super Fund Pty Ltd       763,040  

15 LJR Constructions Pty Ltd 760,000 

16 Harry Doumbos 650,000 

17 Chopper Heaven Pty Ltd ATF the Steven Malotsis Investment Trust 600,000 

18 Thunder Investments Pty Ltd 525,000 

19 Ms Shi Hu Hu      500,000  

20 A&A Cannavo Nominees Pty Ltd ATF Anthony's Meats Superannuation Fund* 500,000 

 Total 29,970,540 

 Percentage of Total Shares on Issue (pre-Offer) 58.80% 

*Other shareholders will also hold 500,000 shares after Completion, including Crocilla Gaetano, Surendra Chandrajith, F&E 
Cannavo Pty Ltd, SMC Capital Pty Ltd, Gianlimited Pty Ltd and Renarto Falcone.  
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06| RISK FACTORS 

The exploration and development of natural resources is a 
speculative activity that involves a high degree of risk. 
Whilst the Company has sought to acquire interests in 
projects which have identified prospective mineral targets, 
there is no guarantee that the projects will generate 
commercial returns for the Company and its investors. 
Therefore, the Shares to be issued pursuant to this 
Prospectus are a speculative investment. 

The following summary explains some of the risks 
associated with investment in the Company and which may 
impact upon the financial performance of the Company. 
However, potential investors should read this Prospectus in 
its entirety and consult their professional advisers before 
applying for Shares under this Prospectus. The list of risk 
factors outlined here are not exhaustive. 

Neither the Company, nor its Directors nor any of its 
professional advisers give any form of guarantee on future 
dividends, return on capital or the price at which the 
Shares might trade on ASX. 

Investors should consider the non-exhaustive list of risks 
associated with investing in the Company that are outlined 
below, and consult with their advisors before making an 
investment in the Company. 

6.1 Risks associated with the proposed merger 
with Euro 

Shareholders should be aware that if the Takeover 
Bid for Euro Completes, the Company will be 
changing the scale and the nature of its activities to 
a graphite exploration company, which is subject 
to various risk factors. Based on available 
information, a non-exhaustive list of risk factors are 
as follows.  

Re – quotation of Shares on ASX 

The merger with Euro constitutes a significant 
change in the nature and scale of the Company’s 
activities. Accordingly, the Company needs to 
comply with Chapters 1 and 2 of the ASX Listing 
Rules as if it were seeking admission to the Official 
List of the ASX.  

There is a risk that the Company may not be able 
to meet the requirements of the ASX for re – 
quotation of its shares. Should this occur, the 
Shares will not be able to be traded on the ASX 
until such time as those requirements can be met, 
if at all. Failure to comply with Chapters 1 and 2 of 
the Listing Rules may also defeat the Takeover Bid, 
the Takeover Bid being subject to the condition 
that an application for admission to Official 
Quotation will be made within 7 days after the start 
of the Bid Period  and permission for admission to 
quotation will be granted no later than 7 days after 
the end of the Bid Period.   

Contractual Risks 

The ability of the Company to complete the merger 
with Euro and achieve its objectives is dependent 
on the performance by Euro of its obligations under 
the Heads of Agreement. If Euro defaults in its 
performance of its obligations, the Heads of 
Agreement may be terminated and it may be 
necessary for the Company to undertake legal 
proceedings to seek a legal remedy. Legal 
proceedings can be costly and there can be no 
guarantee that a legal remedy will ultimately be 
granted (and enforced) on appropriate terms.  

Dilution Risk 

As at the date of this Prospectus, the Company 
has 10,173, 860 Shares on issue (based on 
holdings of current Shareholders).  

On completion of the merger with Euro, the 
Company shall issue a further   40,795,100 Shares 
and 9,750,000 Options to Euro Securityholders and 
5,500,000 Options to the Directors. Each Option 
entitles the holder to subscribe for one (1) Share at 
an exercise price of $0.30.  

In addition, up to 25,000,000 Shares may be issued 
as a result of the Offer made pursuant to this 
Prospectus.  

If the Shares and Options are issued to Euro 
Securityholders, and 25,000,000 Shares are issued 
under the Capital Raising to raise $5 million (and 
provided no other Shares or Options are issued), 
the Options issued to Euro Securityholders and the 
Directors are exercised, then the holdings of 
current Shareholders in the Company will dilute to 
approximately 12.53% of the issued capital of 
the Company.  

In addition, the holdings of existing Shareholders 
may be further diluted as a result of any future 
equity capital raisings required in order to fund 
future exploration. 

Risk of Sale of Securities 

If the Takeover Bid reaches Completion, significant 
numbers of Shares and Options will be issued to 
Euro Securityholders. Some of the Euro 
Securityholders may not wish to continue to hold 
their Shares and Options, and may sell their Bid 
Consideration on the ASX, adversely affecting the 
market price of the Company’s securities.  

Acquisition of less than 90% of Euro Shares 

It is possible that the Company could acquire a 
relevant interest in less than 90% of all Euro Shares 
on issue under the Takeover Bid.  
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If the Company acquires 80% of Euro’s issued 
share capital, which is required for the Bid to 
complete, but does not acquire the 90% interest 
required to proceed to compulsory acquisition of 
Euro, Euro will not be a wholly owned subsidiary of 
the Company, and the existence of third-party 
minority interests may have an adverse impact on 
Euro’s operations.  

Moreover, in such a situation, the Company’s 
holding in Lanka Graphite SL will be necessarily 
diluted. For example, if the Company acquires 85% 
of Euro, the Company will hold an underlying 
ownership interest of approximately 60% of Lanka 
Graphite SL.  

6.2 General Investment Risks 

Some of the general risks of investment which are 
considered beyond the control of the Company are 
as follows: 

(a) The state of Australian and international 
economies: 

A downturn in the Australian and/or the 
International economy may negatively impact the 
performance of the Company which in turn may 
negatively impact the value of securities in the 
Company. 

(b) Changes to Government Policies and 
Legislative changes: 

Government policy and legislative changes which 
are outside the control of the Company may also 
have a negative impact on the financial 
performance of the Company.  

(c) Economic Risk and Price of Commodities 

The Company’s Share price will be influenced by 
the prevailing market prices from time to time of 
the resources that the Company is targeting in its 
exploration programs. 

The price of minerals is influenced by physical and 
investment demand for, and supply of, those 
resources.  Fluctuations in these prices may 
influence individual projects in which the Company 
has an interest and the price of the Company’s 
Shares. 

Further, commodities are principally sold 
throughout the world in US dollars so any 
fluctuations in the exchange rate between 
Australian and US dollars could adversely affect 
the Company’s financial position, performance and 
prospects. 

These factors may have an adverse effect on the 
Company’s activities as well as its ability to finance 
future projects and activities. 

(d) Movements in local and international stock 
markets: 

The price of stocks in a publicly listed company 
can be highly volatile and the value of a company’s 

securities can be expected to fluctuate depending 
on various factors, including commodity price 
changes, stock market sentiment, government 
policies, investor perceptions, economic conditions 
and market conditions which affect the exploration 
industry. It is therefore possible that the 
Company’s securities will trade at below the offer 
price.  

(e) The Company’s on-going funding requirements: 

Further funding may be required by the Company 
to undertake its exploration activities. If commercial 
quantities of minerals are discovered and the 
Company commences mining activities then further 
funding may be required. There is no guarantee 
that the Company will be able to raise the 
additional required funding on a timely basis, on 
favourable terms or that such further funding will 
be sufficient to enable the Company to implement 
its planned commercial strategy. Any additional 
equity financing will dilute shareholdings, and debt 
financing, if available, may involve restrictions on 
financing and operating activities. If the Company 
is unable to obtain additional financing as needed, 
it may be required to reduce the scope of its 
operations or scale back its exploration programs 
as the case may be, which may adversely affect 
the business and financial condition of the 
Company and its performance. 

(f) Resource estimates and targets 

There are no JORC Code compliant resources 
currently defined on the Tenements.    

If a resource is defined in the future, that resource 
estimate will be an expression of judgment based 
on knowledge, experience and industry practice. 
Often these estimates were appropriate when 
made but may change significantly when new 
information becomes available. Resource 
estimates are necessarily imprecise and depend to 
some extent on interpretations, which may 
ultimately prove to be inaccurate and require 
adjustment. 

(g) Investment Speculative 

Mining exploration and investment in companies 
that are focused on mining exploration and 
evaluation is inherently risky and constitutes a 
speculative investment. 

(h) Potential Acquisitions 

As part of its business strategy, the Company may 
make acquisitions or significant investments in 
other companies or resource projects. Any such 
future transactions would be accompanied by the 
risks commonly encountered in making 
acquisitions of companies or resource projects. 
Further, there is no guarantee that the Company 
will make any future acquisitions. 

(i) Insurance Risk 

The Company may, where economically 
practicable and available, endeavour to mitigate 
some project and business risks by procuring 
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relevant insurance cover. However, such insurance 
cover may not always be available or economically 
justifiable and the policy provisions and exclusions 
may render a particular claim by the Company 
outside the scope of the insurance cover. While the 
Company will undertake all reasonable due 
diligence in assessing the creditworthiness of its 
insurance providers there will remain the risk that 
an insurer defaults in the legitimate claim by the 
Company under an insurance policy. Insurance 
against all risks associated with mining exploration 
and production is not always available and where 
available the cost may be prohibitive.  

(j) Unforeseen expenses 

The Company is not aware of any expenses that it 
will be required to incur in the two years after listing 
and which it hasn’t already taken into account. 
However, if the Company is required to incur any 
such unforeseen expenses then this may adversely 
affect the currently proposed expenditure plan and 
existing budgets for the Company’s activities. 

The above list of risk factors ought not to be taken 
as exhaustive of the risks faced by the Company or 
by investors in the Company. The above factors, 
and others not specifically referred to above, may 
in the future materially affect the financial 
performance of the Company and the value of the 
Shares.  

(k) Competition Risk 

The industry in which the Company will be involved 
is subject to global and domestic competition. The 
Company shall undertake all reasonable due 
diligence. However, the Company is unable to 
influence or control the conduct of its competitors 
and such conduct may detrimentally affect the 
Company’s financial or operating performance.    

(l) Reliance on Key Personnel 

Senior management and key personnel of the 
Company shall direct the Company’s operations 
and provide strategic management. However, if key 
employees cease to be employed there may be a 
detrimental impact to the Company. 

(m) Foreign Sales 

The proposed international sales undertaken by the 
Company and subsequent operations will be 
subject to a number of risks inherent in selling and 
operating abroad which could adversely affect our 
ability to increase or maintain our foreign sales. 
These include, but are not limited to, risks 
regarding:  

 currency exchange rate fluctuations;  
 local and international economic and political 

conditions;  
 disruptions of capital and trading markets; 
 accounts receivable collection and longer 

payment cycles;  
 difficulties in staffing and managing foreign 

operations;  
 potential hostilities and changes in diplomatic 

and trade relationships; 

 restrictive governmental actions (such as 
restrictions on the transfer or repatriation of 
funds and trade protection measures, including 
export duties and quotas and customs duties 
and tariffs);  

 changes in legal or regulatory requirements; 
 the laws and policies of Australia and other 

countries affecting trade, foreign investment 
and loans, and import or export licensing 
requirements; and 

 tax laws. 

Changes in circumstances or market conditions 
resulting from these risks may restrict the 
Company’s ability to operate in an affected region 
and/or adversely affect the profitability of the 
Company’s operations in that region.  

6.3 Exploration and Development Risk Factors 

The business of mineral exploration, project 
development and production involves inherent 
risks. Success depends on successful exploration 
appraisal, design and construction of efficient 
recovery and processing facilities, competent 
operational and managerial performance, and 
efficient distribution and marketing services. 
Exploration is a speculative endeavor and 
production operations can be hampered by 
engineering difficulties, cost overruns, inconsistent 
recovery rates and other unforeseen events. The 
outcome of Company’s exploration, project 
development and production programs will affect 
the future performance of the Company and the 
price of its Shares.  

If and when the Company commences production, 
the production may be curtailed or shut down for 
considerable periods of time owing to a range of 
factors such as disruptions to transport 
infrastructure, lack of market demand, government 
regulation, production allocations or force majeure 
events. These curtailments may continue for a 
considerable period of time resulting in a materially 
adverse effect on the operations and/or financial 
condition of the Company.  

The exploration for and production of minerals 
involves certain operating hazards, such as:  

 failure and/or breakdown of equipment;  
 adverse geological, seismic and geotechnical 

conditions;  
 industrial accidents;  
 labour disputes;  
 pollution; and  
 other environmental hazards and risks. 

The Company may also be liable for environmental 
damage caused as a result of its exploration and/or 
mining activities.  As a result, substantial liabilities 
to third parties or governmental entities may be 
incurred, the payment of which could reduce or 
eliminate funds available for acquisitions, 
exploration and development or cause the 
Company to suffer losses. 

Exploration, development and environmental 
factors which may affect the Company’s financial 
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position, prospects and the price of its listed 
securities are set out below. 

(a) Exploration Risks 

There are a number of risks associated with the 
mineral exploration activities to be carried out by 
the Company, including:  

 The discovery and/or acquisition of 
economically recoverable resources or 
reserves may not be achieved. Exploration on 
the Tenements of the Company and tenements 
subject of the Exploration Licence Applications 
may be unsuccessful, resulting in a reduction 
of the value of those tenements, diminution in 
the cash reserves of the Company and 
possible relinquishment of the tenements; 

 Recovering resources or reserves. There can 
be no assurance that the Company will 
discover significant resources or reserves of 
commodities nor can there be any assurance 
that any particular level of recovery from such 
resources or reserves will be realised;  

 Access to adequate capital for project 
development;  

 Design and construction of efficient 
development and production infrastructure 
within capital expenditure budgets; 

 Securing and maintaining title to interests; 
 Obtaining consents and approvals necessary 

for the conduct of mineral exploration, 
development and production; and 

 Access to competent operational management 
and prudent financial administration, including 
the availability and reliability of appropriately 
skilled and experienced employees, 
contractors and consultants.  

(b) Development Risks 

If the Company does locate commercial reserves of 
minerals, then the future development of a mining 
operation at any of the Company’s projects will be 
subject to a number of risks, including: 

 Geological and weather conditions causing 
delays and interference to operations; 

 Obtaining all necessary and requisite approvals 
from relevant authorities and third parties; 

 Technical and operational difficulties 
associated with mining of minerals and 
production activities; 

 Access to necessary funding; 
 Mechanical failure of plant and equipment; 
 Shortages or increases in price of 

consumables, and plant and equipment; 
 Environmental hazards, fires, explosions and 

other accidents;  
 Transportation facilities; 
 Costs overruns; and 
 The costs of extraction being higher than 

expected. 

There is no guarantee that the Company will 
achieve commercial viability through the 
development of its projects. 

(c) Environmental Risks 

The activities being undertaken by the Company 
are subject to Sri Lankan environmental laws and 
regulations. The Company will endeavour to 
comply at all times with all applicable Sri Lankan 
laws and intends to conduct its activities in an 
environmentally responsible manner.  

However, the existence of environmental legislation 
means that the Company may potentially face a 
liability risk relating to its activities and/or be 
restricted from engaging certain exploration activity 
due to environmental legislation.  

(d) Reliance on consultants and contractors 

The Company will be relying upon the expertise 
and equipment of various consultants and 
contractors who will be engaged to conduct the 
different aspects of exploration and mining activity. 
In the event of a failure of, or by, one of these 
contractors, or the failure of any equipment used 
by these consultants or contractors, the 
Company’s business, activities and operating 
results may be adversely affected. 

6.4 Risks relating to operating in Sri Lanka 

(a)  Political, economic and sovereign risks  

As the Company will be operating in Sri Lanka, the 
Company will be subject to those risks associated 
with operating in a foreign jurisdiction. Such risks 
can include, economic, social or political instability 
or change, hyperinflation, currency non-
convertibility or instability and changes of law 
affecting foreign ownership, government 
participation, taxation, working conditions, rates of 
exchange, exchange control, exploration licensing, 
export duties, repatriation of income or return of 
capital, environmental protection, mine safety, 
labour relations as well as government control over 
mineral properties or government regulations that 
require the employment of local residents or 
contractors or require other benefits to be provided 
to local residents. 

Sri Lanka was involved in a civil war until on or 
around late 2009. While Sri Lanka is currently 
relatively stable, there is no certainty that the 
political and economic conditions will remain 
stable. Any deterioration in political or economic 
conditions, including renewed hostilities or terrorist 
activity, may adversely affect the Company’s 
operations and profitability.  

There is a risk that the government of Sri Lanka 
may change its policies regarding foreign 
investment and the ownership of mineral 
resources, which may have an adverse impact on 
the Company’s profitability. 
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(b)  Sri Lankan legal environment  

Although the Sri Lankan legal system is well-
established, it may be less certain than legal 
systems in other countries. This uncertainty could 
lead to the following risks:  

 Difficulties in obtaining effective legal redress 
for breaches of laws or regulations or in 
respect of property rights;  

 Inconsistencies between and within laws, 
regulations, decrees, orders and resolutions, or 
uncertainty in the application of laws and 
regulations;  

 Difficulties in enforcing foreign judgments and 
arbitral awards, particularly against state 
bodies; and 

 Lack of jurisprudence and administrative 
guidance on the application of laws and 
regulations, particularly with respect to taxation 
and proprietary rights. 

Therefore, the Company may have difficulty in 
obtaining effective legal redress in circumstances 
where the Company is adversely affected by a 
breach of law or regulation.  

(c) Risks associated with Board of Investments 
Approval  

Euro has applied for tax concessions from the 
Board of Investments (‘BOI’) under section 17 of 
the Board of Investment Law No. 4 (1978), and 
preliminary approval has been granted. Under 
Section 17 of the Act, the BOI is empowered to 
grant special concessions to companies satisfying 
specific eligibility criteria which are designed to 
meet strategic economic objectives of the Sri 
Lankan government. If Euro’s application is 
successful, Lanka Graphite Holdings will enter into 
an agreement with the BOI to modify, exempt or 
waive identified laws in keeping with the BOI 
Regulations and provide for certain tax 
concessions, exemptions from duties and/or 
foreign exchange control exemptions . 

There are risks that Euro will fail to meet the 
conditions specified for final BOI approval, such as 
meeting certain minimum investment thresholds for 
fixed assets, meeting thresholds for the export of 
output and commencing commercial operations 
before 31 March 2015. The conditions also require 
site clearance to be obtained from the BOI’s 
Executive Director of Engineering Approvals and 
Director Environment Management. If site 
clearance is not granted, the preliminary approval 
will be invalidated and therefore Euro will be unable 
to obtain BOI approval under section 17 of the Act. 
Euro is also required to enter into a Mineral 
Investment Agreement with the Ministry of 
Environmental and Renewable Energy, whereby 
certain items of plant and equipment must be 
purchased in Sri Lanka. 

There is no guarantee that final BOI approval will 
be granted to provide the abovementioned 
concessions and exemptions to Euro, and, if BOI 
approval is granted, circumstances may arise 
where the decision to grant BOI approval may be 
reviewed.  

(d) Mineral Licence Title Risks 

The Company must obtain and maintain mining 
licences from the Sri Lankan Geological Survey 
and Mines Bureau (GSMB) in order to conduct 
mining projects in Sri Lanka. There is no guarantee 
that  mining licences will be granted over the 
Tenements where exploration licences are currently 
held.  

While five (5) exploration licences have been 
obtained at the date of this Prospectus, the 
Company must satisfy certain requirements in 
order to retain these licences, including annual 
reporting and minimum expenditure requirements. 
There is no guarantee that the Company will be 
able to fulfil these requirements on an ongoing 
basis, in which case the Company may lose the 
rights under these licences.  

Licences also require periodic renewal, and may 
only be renewed for a limited number of times. 
There is a risk that renewals may not be granted, 
or, if granted, additional conditions may be 
imposed.  

Likewise, while three (3) Exploration Licence 
Applications have been made, there can be no 
guarantee that such licences will be obtained on 
favourable terms or at all.  

(e) Risks associated with identity as emerging 
market issuer 

After Completion of the Takeover Bid, the 
Company may be considered to be an emerging 
market issuer, as it holds material assets located in 
an emerging market (Sri Lanka).  

In ASIC Report 368 (released August 2013), it was 
noted that emerging market issuers may face 
challenges in complying with corporate governance 
requirements, internal controls and risk 
management. Likewise, emerging market issuers 
may utilise complex ownership structures to 
accommodate restrictions on the foreign 
ownership of assets, hindering transparency.  

To address these risks, the Board intends to strictly 
comply with all applicable financial reporting and 
continuous disclosure requirements.  The Board 
also intends to require management to design and 
implement risk management and internal controls, 
and report on whether those risks are being 
managed effectively.  
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08| FINANCIAL INFORMATION 

8.1 Introduction 8.2 Historical Statement of Comprehensive Income

 

 

This Section contains historical and pro-forma financial 
information for Viculus (VCL) Ltd. All information present 
in this Section should be read in conjunction with the 
Risk Factors outlined in Section 5 and the Independent 
Accountant’s Report presented in Section 9.

To properly reflect the substance of the Proposed 
Transaction the combination of Viculus Ltd and Euro 
Petroleum Ltd (Euro) is accounted for based on reverse 
acquisition accounting principles. In a reverse acquisi-
tion, the legal subsidiary, Euro Petroleum Ltd (Euro), is 
deemed to be the acquirer and the legal parent, Viculus 
Ltd, is deemed to be the acquiree.  It is believed this 
treatment is most appropriate given control over the 
combined entity vests with shareholders of Euro.

Set out below is a summary of the historical Statement of 
Comprehensive Income of Viculus Ltd (legal acquirer)and 
Euro Petroleum Ltd (legal acquiree) for the period from 01 
July 2013 to 30 June 2014 .The historical Statement of 
Comprehensive Income has been prepared on the basis 
of the significant accounting policies adopted by the 
Company set out in Section 8.4 and should be read in 
conjunction with the accompanying notes. The historical 
Statement of Comprehensive Income has been subject to 
review by the Independent Accountant as set out in their 
report in Section 9.

 

 

 Revenue:

VICULUS LTD
STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2014

   

Interest income - 

Total revenue - 

Expenses:    

Legal and Professional Fees  87,934 

Employee Benefit expenses 99,580 

Occupancy costs 15,486 

ASX&ASIC Fees 1,383 

Travel and Entertainment 24,722 

Depreciation and Amortisation 1,024 

Accounting and Audit Fees 43,320 

Interest and Bank Fees 5,370 

Other expenses 225 

Loss before income tax expense (279,044) 

Income tax expense - 

Net loss after income tax expense  (279,044) 

Other comprehensive income for the year, net of income tax - 

Total comprehensive loss for the year ended 30 June 2014 (279,044) 

  

VCL Audited
For the Year ended 

30th June 2014
$
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 Revenue:  

 
Interest income 4,454

4,454Total revenue  

Expenses:    

 10,500 

Directors Fee  8,000 

143,381 

Bank Charges  2,068 

 88,131 

Regulatory Cost  1,642 

Consulting Fees  47,000 

Advertisement and Promotion   

  102,746

2,199

 

-

-

Computer Expenses   

Due Diligence Expenditure on tenements 441,740 

43,926 Other expenses  

Loss before income tax expense  

Net loss after income tax expense  

Total comprehensive loss for the year ended 30 June 2014 

Income tax expense

Other comprehensive income for the year, net of income tax

(919,606) 

(919,606) 

(919,606) 

 
 

EURO
AUDITED

30th June 2014
$

EURO PETROLEUM LTD
STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED 30 JUNE 2014

Audit and Accounting fee

Legal and Professional Fees

Travel and Accommodation

Employment Expenses

32,727

8.3

  

Historical Statement of Financial Position 
and Consolidated Pro-Forma Statements of 
Financial Position 

Set out below is the historical consolidated Statement of 
Financial Position of Viculus Ltd as at 30th June 2014 
and the Consolidated Pro-Forma Statements of 
Financial Position as at 30th June 2014 (which 
represents the historical Statement of Financial Position 
as at 30th June 2014 adjusted for the Minimum 
Subscription and Full Subscription capital raising 
transactions and other pro-forma transactions as if 
those transactions had taken place on 30th June 2014.)  

On 11 February 2014, Viculus Ltd announced its 
intention to make an off-market takeover bid for Euro 
Petroleum Ltd (Euro) and acquire all of its issued capital. 

Consequently, the Company has prepared consolidated 
Minimum Subscription and Full Subscription Pro-Forma 
Statements of Financial Position as at 30th June 2014. 
Refer to Section 8.5 for further detail on pro-forma 
assumptions incorporated in the Minimum Subscription 
and Full Subscription Consolidated Pro-Forma 
Statements of Financial Position, including the acquisi-
tion of the issued capital of Euro.

The historical and pro-forma financial information has 
been prepared on the basis of the significant accounting 
policies adopted by the Company set out in Section 8.4 
and should be read in conjunction with the accompany-
ing notes.  The historical and pro-forma financial 
information has been subject to independent review by 
the Independent Accountant as set out in their report 
presented in Section 9.
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 Reverse acquisition accounting

The proposed acquisition of Euro (the legal subsidiary) 
by VCL (the legal parent) is deemed to be a reverse 
acquisition, since the substance of the transaction is 
such that the existing shareholders of Euro will obtain 
control of VCL. AASB 3 Business Combinations (AASB 
3) sets out the accounting principles to be followed in a 
reverse acquisition transaction. However, the Directors 
have concluded that VCL does not meet the definition of 
a business as prescribed in AASB 3 and, as such, it has 
been deemed that the Acquisition cannot be accounted 
for in accordance with the guidance set out in AASB 3. 
Therefore, consistent with the accepted practice for 

transactions similar in nature to the Acquisition, the 
Company has accounted for the Acquisition in the 
consolidated financial statements of the legal acquirer 
(VCL) as a continuation of the financial statements of the 
legal acquiree (Euro), together with a share based 
payment measured in accordance with AASB 2 Share 
Based Payments (AASB 2), which represents a deemed 
issue of shares by the legal acquiree (Euro), equivalent 
to the current shareholders interest in VCL post the 
Acquisition. The excess of the assessed value of the 
share based payment over the net assets of VCL as at 
30 June 2014 has been expensed to the income 
statement as a listing fee.

  
Historical and Consolidated Pro-Forma Statements of Financial Position 

 
 
 

Notes 
 

  

 VCL
Actual 

Audited 

 

 Euro
Actual 
Audited 

Minimum 
Subscription 
Consolidated 

Pro-Forma 

Full 
Subscription 

 

Consolidated
 

Pro-Forma 
  30 June 

2014 
30 June 

2014 
30 June  

2014 
30 June 

2014 
$ $ $ $ 

CURRENT ASSETS  
Cash and cash equivalents  1 6,446 48,462 2,164,954 3,664,954 
Other Financial Assets 2 - 118,010 - - 
Trade and other receivables 3 12,616 33,946 12,616 12,616 
TOTAL CURRENT ASSETS  19,062 200,418 2,177,570 3,677,570     
NON CURRENT ASSETS      
Exploration and evaluation assets  4 - - 2,000,000 2,000,000 
Deposit for share Purchase 5 - 330,071 - - 
Plant and Equipment 6,650 2,435 9,085 9,085 
TOTAL NON CURRENT ASSETS 6,650 332,506 2,009,085 2,009,085 
TOTAL ASSETS 25,712 4,186,655 5,686,655    

CURRENT LIABILITIES     
Trade and other payables 104,970 96,196 201,166 201,166 
Borrowings 119,685 - 1,675 1,675 

TOTAL CURRENT LIABILITIES 6    224,655 96,196 202,841 202,841
 

NON CURRENT LIABILITIES  - - - - 
TOTAL NON CURRENT LIABILITIES - - - - 

TOTAL LIABILITIES 224,655 96,196 202,841 202,841 
NET ASSETS (198,943) 436,728 3,983,814 5,483,814 

   EQUITY     
Issued capital   7 23,107,075 2,297,184 5,552,098 7,052,098 

Reserves 8 - - 48,950 48,950 

Accumulated losses 9 (23,306,018) (1,860,456)  

TOTAL PARENT EQUITY INTEREST  (198,943) 436,728 3,383,784 4,883,784 

OUTSIDE EQUITY INTEREST 10 - - 600,030 600,030 
TOTAL EQUITY  (198,943) 436,728 3,983,814 5,483,814 

(2,217,264) (2,217,264)

532,924
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8.4   Summary of Significant Accounting Policies

The historical and pro-forma financial information has 
been prepared in accordance with the measurement 
requirements, but not all disclosure requirements, of 
Australian Accounting Standards, Accounting Interpreta-
tions and the Corporations Act 2001.  Australian 
Accounting Standards include Australian equivalents of 
International Financial Reporting Standards (“A-IFRS”).  
In the view of the Directors of the company the omitted 
disclosures are not materially adverse to potential 
investors or inconsistent with any information contained 
elsewhere in the Prospectus. 

The principal accounting policies adopted are stated 
below. 

(a)  Basis of preparation

The financial statements have been prepared under the 
historical cost convention, except for the revaluation of 
certain non-current assets and financial instruments. Cost 
is based on the fair values of the consideration given in 
exchange for assets. All amounts are presented in 
Australian dollars unless otherwise noted.  All values are 
rounded to the nearest dollar. 

  (i)  Basis of consolidation

The consolidated financial statements incorporate the 
financial statements of the Company and its subsidiaries 
on the basis they are controlled by the company(referred 
to as ‘the Group’ in this report).Control is achieved where 
the Company has the power to govern the financial and 
operating policies of an entity so as to obtain benefits 
from its activities.

The results of subsidiaries acquired or disposed of during 
the period are included in the consolidated statement of 
comprehensive income from the effective date of 
acquisition or up to the effective date of disposal, as 
appropriate.

Where necessary, adjustments are made to the financial 
statements of subsidiaries to bring their accounting 
policies into line with those used by other members of the 
Group.

All intra-group transactions, balances, income and 
expenses are eliminated in full on consolidation. In the 
separate financial statements of the company, intra-group 
transactions (‘common control transactions’) are 
generally accounted for by reference to the existing 
(consolidated) book value of the items. Where the 
transaction value of common control transactions differ 
from their consolidated book value, the difference is 
recognized as a contribution by or distribution to equity 
participants by the transacting entities.

Outside equity interests in the net assets (excluding 
goodwill) of consolidated subsidiaries are identified 
separately from the Group’s equity therein. Outside 
equity interests consists of the amount of those interests 
at the date of the original business combination and the 
minority’s share of changes in equity since the date of the 
combination. Losses applicable to the minority in excess 
of the Outside equity interest in the subsidiary’s equity 
are allocated against the interests of the Group except to 
the extent that the minority has a binding obligation and is 
able to make an additional investment to cover the 
losses.

  (ii) Business Combinations

Acquisitions of subsidiaries and business are accounted 
for using the acquisition method. The consideration for 
each acquisition is measured as the aggregate of the fair 
values (at the date of exchange) of assets given, 
liabilities incurred or assumed, and equity instruments 
issued in exchange for control of the acquiree. 
Acquisition related costs are recognized in the profit and 
loss as incurred.

Where applicable, the consideration for the acquisition 
includes any asset or liability resulting from a contingent 
consideration arrangement, measured at its acquisition 
date fair value.  Subsequent changes in such fair values 
are  adjusted against the cost of acquisition where they 
qualify as measurement period adjustments. All other 
subsequent changes in the fair value of contingent 
consideration classified as an asset or liability are 
accounted for in accordance with relevant Standards. 
Changes in the fair value of contingent consideration 
classified as equity are not recognized.

The acquiree’s identifiable assets, liabilities and 
contingent liabilities that meet the conditions for 
recognition under AASB 3 are recognized at their fair 
value at acquisition date, except that:

   liabilities related to employee benefit  
   arrangements are recognized and measured in 
   accordance with AASB 12 Income Taxes and 
   AASB 119 Employee Benefits respectively,

   replacement by the Group of an acquiree’s share 
   based payments awards are measured in 
   accordance with AASB 2 Share Base Payments, and

   held for sale in accordance with AASB 5 
   Non-Current Assets held for Sale and   
   Discontinued Operations are measured in 
   accordance with that Standard. 

If the initial accounting for a business combination is 
incomplete by the end of the reporting period in which the 
combination occurs, the Group reports provisional 
amounts for the items for which the accounting is 
incomplete. Those provisional amounts are adjusted 
during the measurement period or additional assets or 
liabilities are recognized, to reflect new information 
obtained about facts and circumstances that existed as of 
the acquisition date that, if known, would have affected 
the amounts recognized as of that date.

The measurement period from the date of acquisition to 
the date the Group obtains complete information about 
facts and circumstances that existed as of acquisition 
date, is subject to a maximum of one year.

  (iii)  Goodwill

Goodwill arising in a business combination is recognized 
as an asset at the date that control is acquired (the 
acquisition date). Goodwill is measured as the excess of 
the sum of the consideration transferred, the amount of 
any non-controlling interests in the acquiree, and the fair 
value of the acquirer’s  previously held equity interest (if 
any)over the net of the acquisition-date amounts of the 
identifiable assets acquired and the liabilities assumed.
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If, after reassessment, the Group’s interest in the fair 
value of the acquiree’s identifiable net assets exceeds 
the sum of the consideration transferred, the amount of 
non-controlling outside equity interests in the acquiree 
and the fair value of the acquirer’s previously held 
interest in the acquiree (if any), the excess is recognized 
immediately in profit or loss as a bargain purchase gain.

Goodwill is not amortised but is reviewed for impairment 
at least annually. For the purposes of impairment testing, 
goodwill is allocated to each of the Group’s 
cash-generating units expected to benefit from the 
synergies of the Combination. Cash-generating units to 
which goodwill has been allocated are tested for 
impairment annually, or more frequently when there is an 
indication that the unit may be impaired.

If the recoverable amount of the cash-generating unit is 
less than its carrying amount, the impairment loss is 
allocated first to reduce the carrying amount of any 
goodwill allocated to the unit and then to other assets of 
the unit pro-rata on the basis of the carrying amount of 
each asset in the unit. An impairment loss recognized for 
goodwill is not reversed in a subsequent period.

On disposal of a subsidiary, the attributable amount of 
goodwill is included in the determination of the profit or 
loss on disposal. 

  (iv)  Fair Value of Assets and Liabilities

The Company measures some of its assets and liabilities 
at fair value on either a recurring or non-recurring basis, 
depending on the requirements of the applicable 
Accounting Standard.

Fair value is the price the Company would receive to sell 
an asset or would have to pay to transfer a liability in an 
orderly (i.e. unforced) transaction between independent, 
knowledgeable and willing market participants at the 
measurement date.

As fair value is a market-based measure, the closest 
equivalent observable market pricing information is used 
to determine fair value. Adjustments  to market values 
may be made having regard to the characteristics of the 
specific asset or liability. The fair values of assets and 
liabilities that are not traded in an active market are 
determined using one or more valuation techniques. 
These valuation techniques maximize, to the extent 
possible, the use of observable market data.

To the extent possible, market information is extracted 
from either the principal market for the asset or liability 
(i.e. the market with the greatest volume and level of 
activity for the asset or liability) or, in the absence of such 
a market, the most advantageous market available to the 
entity at the end of the reporting period (i.e. the market 
that maximizes the receipts from the sale of the asset or 
minimizes the payments made to transfer the liability, 
after taking into account transaction costs).

For non- financial assets, the fair value measurement 
also takes into account a market participant’s ability to 
use the asset in its highest and best use or to sell it to 
another market participant that would use the asset in its 
highest and best use.

The fair value of liabilities and the entity’s own equity 
instruments (excluding those related to share-based 
payment arrangements) may be valued, where there is 
no observable market price in relation to the transfer of 
such financial instrument, by reference to observable 

market information where such instruments are held as 
assets. Where this information is not available, other 
valuation techniques are adopted and, where significant, 
are detailed in the respective note to the financial 
statements.

  
  (v) Going concern

The financial information has been prepared on a going 
concern basis. The financial information has been 
prepared in accordance with generally accepted 
accounting standards, which are based on the Company 
continuing as a going concern. The Company has 
incurred operating losses for the period ended 30th June 
2014; however, the Company is expected to continue as 
a going concern on the basis that upon completion of the 
Offer,  the Company will have sufficient cash reserves to 
cover expenditure for at least the next twelve months.

  (vi) Significant judgments and key assumptions

In applying the Company’s accounting policies, 
management is required to make judgments, estimates 
and assumptions in regards to carrying values of assets 
and liabilities that are not readily apparent from other 
sources. The estimates and associated assumptions are 
based on historical experience and various other factors 
that are believed to be reasonable under the 
circumstances, the results of which form the basis of 
making the judgments. Actual results may differ from 
these estimates.

The estimates and underlying assumptions are reviewed 
on an ongoing basis. Revisions to accounting estimates 
are recognized in the period in which the estimate is 
revised if the revision affects only that period or in the 
period of the revision and future periods if the revision 
affects both current and future periods.

Judgments made in applying accounting policies that 
have the most significant effect on the amounts 
recognized in the financial statements are in relation to 
management’s review of the carrying value of exploration 
and evaluation assets. 

There have been no other significant judgments made in 
applying accounting policies that the Directors consider 
would have a significant effect on the amounts 
recognized in the financial statements.

  (vii) Exploration and evaluation expenditure

Exploration and evaluation expenditures in relation to 
separate areas of interest, for which rights of tenure are 
current, are capitalized in the year in which they are 
incurred and are carried at cost less accumulated 
impairment losses where the following conditions are 
satisfied:

  (i)  the rights to tenure of the area of interest are   
    current; and
  
  (ii) at least one of the following conditions is also 
    met;

expected to be recouped through successful 
development and exploitation of the area of interest, or 
alternatively, by its sale; and
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Restoration, Rehabilitation and Environmental 
Expenditure

  (viii)  Impairment of assets

  (ix) Cash and cash equivalents

  (x) Trade and other receivables

  (xi) Trade and other payables

  (xii) Employee Benefits

  (xiii) Share Capital

  (xiv) Revenue

Interest

  (xv) Income Tax



SECTION 08 | FINANCIAL INFORMATION 

129 

 

 

 

 

 

 

 

 

 

 

 

 

-

 

 

 
 
 
 

 

 

 

 

 

 

  (xvi)  Other taxes

  (xvii)  Share-based payment arrangements

 
  (xviii) Impact of Adopting New Accounting   
     Standards and New / Revised Accounting   
     Standards Not Yet Effective

 

 

8.5 Consolidated Pro-Forma Statements of Financial 
Position
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Audited 
VCL 

Audited 
Euro 

Minimum 
Subscription 

 

Consolidated 
Pro-Forma 

Full 
Subscription  
Consolidated 

Pro-Forma  
30 Jun  
2014 

30 Jun  
2014 

30 June 
 2014 

30 June 
 2014 

  $ $ $ $ 
   

Note 1: Cash and Cash Equivalents 

8.6 Notes to the Financial Statements 

 
Cash assets 6,446 48,462 55,008 55,008 

Issue of fully paid ordinary shares under the Offer  - - 3,500,000 5,000,000 

Payment of Capital Raising expenses from 
proceeds of the Offer 

 
- 

 
- 
 

 
(354,000) 

 
(354,000) 

Payment of tenement acquisition costs - -  (1,070,000) (1,070,000) 

Receipt of other receivables - - 33,946 33,946 

6,446 48,462 2,164,954 3,664,954 
   

 

Note 2: Other Financial Assets  

Loan to VCL - 118,010 - - 
 - 118,010 - - 
  
Note 3: Trade & Other Receivables  
GST Receivable and Sundry Debtors 12,616 33,946 12,616 12,616 
 12,616 33,946 12,616 12,616 
    

 

Note 4: Exploration and Evaluation Assets    
 

Acquisition of Tenements Rights - - 2,000,000 2,000,000 
 

- - 2,000,000 2,000,000  
   

 

Note 5: Deposit for Share Purchase    

 

Deposit Paid to Acquire share in Tenements - 330,071 - -  
- 330,071 - -  
   

 

Note 6: Trade & Other Payables    

 

Trade and other payables 104,970 96,196 201,166 201,166 

Borrowings 119,685 - 1,675 1,675  

224,655 96,196 202,841 202,841 
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Audited 
VCL 

 

 

Audited 
Euro 

Minimum 
Subscription  
Consolidated 

Pro-Forma 

Full 
Subscription  
Consolidated 

Pro-Forma 
30 June 

 2014 
30June 
 2014 

30 June 
 2014 

30 June 
 2014 

$ $ $ $ 

Note 7: Issued Capital   

Ordinary Shares  

 

VCL ordinary shares on issue (Pro Forma
adjusted for proposed prospectus transactions 
as at 30 June 2014) 

 
 

23,107,075 

 
 

2,297,184 

 
 

5,552,098 

 
 

7,052,098 

Movement in Issued Capital represented by the 
following transactions:  
  

 

 
 

10,173,860,422 ordinary shares on issue  
as at 30 June 2014 23,107,075 2,297,184 23,107,075 23,107,075 

Acquisition of Euro Shares as at 30 June
2014 - 

 
- 

 
2,297,183 

 
2,297,183 

Elimination of VCL balances via Reverse 
Acquisition - 

 
- 

 
(23,107,075) 

 
(23,107,075) 

Reverse Acquisition Value of Share capital 
issued  - 

 
- 

 
108,915 

 
108,915 

Minimum subscription of 17.5 million shares at 
20 cents per share  

 
- 

 
- 

 
3,500,000 

Full subscription of 25 million shares at 20 
cents per share  

 
- 

 
- 

 
- 

 
5,000,000 

Cost attributable to raising capital   -  -  (354,000)  (354,000)
 

 

   

 

23,107,075 2,297,184 5,552,098 
 

On completion of the above transactions:  Number 

Minimum 
Subscription 

Number of 
Shares 

Maximum 
Subscription  

Number  of 
Shares 

the number of VCL ordinary shares on 
issue 

 
10,173,860 

 
10,173,860 

 

10,173,860 

 the number of reverse Acquisition Euro 
shares  

 
- 

 
40,795,100 

 

40,795,100 

 New Share issues  
 

- 
 

17,500,000 25,000,000 

 
10,173,860 68,468,960 75,968,960 

 

Note 8: Reserves 
Fair Value of Options to be issued to Directors at     
Current date (adopting Black-Scholes pricing model)   -   -  $48,950              $48,950

      

7,052,098
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Note 9: Retained Earnings/(Accumulated Losses)
   

Audited VCL 
30 June 2014 

Consolidated 
Pro-Forma   

VCL Balances at 30 June 2014 (23,306,108) (23,306,108)
Euro Balances as 30 June 2014 - (1,860,456)

Elimination of VCL balance via Reverse Acquisition 
 

- 23,306,108 

Cost of Listing (Reverse Acquisition Accounting) 
 

- (307,858) 

Issue of Options - (48,950) 

(23,306,108) (2,217,264) 

9.1: Acquisition Accounting

The acquisition of Euro Petroleum Ltd has been treated as a reverse acquisition. Based on the ownership 
interests under the acquisition agreement, the value of the shares as at the date of reverse acquisition  for the 
purposes of VCL's resulting interest in Euro Petroleum Ltd is $108,915 (as based on the audited consolidated 
Financial position of Euro Petroleum Ltd as at 30 June 2014). After eliminating share capital and retained 
earning this results in a cost of listing of $307,858.
 
The net monetary liabilities assumed as a result of the transactions were; 
 
      $ 

 
 
 
 
 
 
  

 

10: Outside Equity Interest
  

 
 
Euro in accordance with the information set out at Section 8.5 will acquire 70% of Lanka Graphite 
Pty Ltd for a  consideration of $1,400,071  
 
The details of acquisition are shown below: 
 

     $ 

 
(i) $330,071 has been paid and the balance of $1,070,000 payable from prospectus proceeds

Cash and Cash Equivalents 6,446 

Trade receivables 12,616 

Plant and Equipment  6,650 

Trade payables (104,970) 

Borrowings (119,685) 

Net Monetary Liabilities (198,943) 

Acquisition consideration (i) 1,400,071  
 

Net Assets acquired (Fair Value) :  
Exploration Licenses/tenements 2,000,000 

Cash 101  

2,000,101 

Outside Equity Interest (600,030) 

Goodwill on acquisition  - 
 

1,400,071 
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12 February 2015 
 
 
The Directors 
Viculus Limited 
Level 18, 101 Collins Street 
MELBOURNE  VIC  3000 
 
 
INVESTIGATING ACCOUNTANT’S REPORT 
 

1. Introduction 
 
We have been engaged by Viculus Limited (the Company) to prepare this Investigating Accountant’s Report 
(the Report) on the Historical and Pro Forma Historical Financial Information of the Company for inclusion 
in the Replacement Prospectus to be dated on or around 17 February 2015. The Replacement Prospectus 
will offer up to 25 million shares in the capital of the Company at an issue price of $0.20 each to raise up to 
$5 million before costs (the Public Offer). The Public Offer is subject to a minimum subscription of 17.5 
million shares to raise $3.5 million before costs. 
 
The shares will be issued as fully paid ordinary shares and will, once issued, rank equally with each other 
and the existing shares.  
 
The Replacement Prospectus is conditional upon the Company’s proposed takeover bid for EURO 
Petroleum Ltd (EURO) and confirmation that the ASX will admit the Company to official quotation, subject 
to satisfaction of the terms and conditions prescribed by the ASX listing rules. 
 
Assuming the takeover bid reaches completion, the Company will also issue 40,795,100 shares to EURO 
shareholders and 9,750,000 options (exercise price $0.30 per option, expiring 24 months from the date of 
issue) to EURO optionholders, to acquire 100% of the capital of EURO. The takeover bid requires 
shareholder approval and is also conditional upon:- 
 
- the Company obtaining at least 80% of all issued capital in EURO; 

- the capital raising pursuant to this prospectus raising a minimum of $3.5 million before costs through 
the issue of 17.5 million shares; 

- the allocation and issue of shares and options to EURO shareholders and optionholders on the terms 
and conditions of the takeover bid; and 

- EURO procuring completion of the acquisition of the legal interest in tenements and exploration 
licence applications contemporaneously with the completion of the acquisition of EURO by the 
Company, at which time the Company will pay the balance of the purchase price consideration of 
$1.07 million to the Lanka Graphite SL vendor. 
 

The Replacement Prospectus also takes into account the issue of 5.5 million options to directors of the 
Company, with an exercise price of $0.30 per option, exercisable with 36 months of their date of this issue. 
 
All options issued and referred to above are exercisable into fully paid ordinary shares of the Company, on 
a ‘one for one’ basis.  
 
Expressions defined in the Replacement Prospectus have the same meaning in this Report.  
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2. Scope 
 
Historical Financial Information 
 
The Company has requested Stannards Accountants & Advisors Pty Limited (SAA) review the historical 
financial information of the Company and EURO which comprises:- 
 
 The Statement of Comprehensive Income for the 12 months ended 30 June 2014; and 
 The Statement of Financial Position as at 30 June 2014. 

 
The historical financial information has been prepared in accordance with the stated basis of preparation, 
being the recognition and measurement principles contained in Australian Accounting Standards and the 
Company’s adopted accounting policies. The historical financial information has been extracted from the 
audited financial reports of the Company and EURO for the period ended 30 June 2014, which was 
reviewed by SAA in accordance with the Australian Auditing Standards. It should be noted, the external 
auditor of the Company issued an “Emphasis of Matter’ opinion in the Company’s audited financial report 
for the year ended 30 June 2014 with respect to its capacity to operate as a going concern, which is 
contingent upon the availability of funds through future capital placements or debt funding. Reference 
should be made to Note 8.4 (v) regarding the Directors’ current assessment of the ‘going concern’ 
assumption, in the preparation of its historical financial information and its proforma historical financial 
information. A similar ‘Emphasis of Matter’ opinion was provided on EURO’s audited financial report for the 
30 June 2014, pertaining to its capacity to operate as a going concern.  
 
The historical financial information is presented in Section 8.1 to 8.6 of the Replacement Prospectus in an 
abbreviated form, insofar as it does not include all of the presentation and disclosures required by Australian 
Accounting Standards and other mandatory professional reporting requirements applicable to general 
purpose financial reports prepared in accordance with the Corporation Act 2001 (Cth). 
 
Pro Forma Historical Financial Information 
 
The Company has requested SAA to also review the pro forma consolidated historical statement of financial 
position as at 30 June 2014 for the Company and the entity it intends to acquire (EURO), referred to as the 
‘pro forma historical financial information’. 
 
The pro forma historical financial information has been derived from the historical financial information of 
both the Company and EURO, after adjusting for the effect of any subsequent events described in Section 
7 of this Report and the pro forma adjustments described in section 8 of this Report. That stated basis of 
preparation is the recognition and measurement principles contained in Australian Accounting Standards 
applied to the historical financial information and the subsequent events and transactions to which the pro 
forma adjustments relate, Report, as if those events or transactions had occurred as at the date of the 
historical financial information. Due to its nature, the pro forma historical financial information does not 
represent the Company’s actual or prospective financial position. 
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3. Background 
 
Viculus Limited is a public Company listed on the Australian Securities Exchange since 27 October 1997. 
At the date of this Prospectus, it does not carry out any significant business activities. 
 
However, the Company has entered into a Heads of Agreement with EURO under which the Company will 
make an off-market takeover bid pursuant to Chapter 6 of the Corporations Act for all issued share capital 
in EURO (‘Takeover Bid’). EURO has agreed to facilitate the Takeover Bid and recommend the Takeover 
Bid to its Shareholders, subject to: 
 
 the conditions precedent described in Schedule 1 (‘Conditions Precedent’) being met; and  
 no Superior Proposal emerging.  

 
EURO holds a 70% shareholding in Lanka Graphite Holdings Pvt Ltd (No. PV 100591) (Lanka Graphite 
Holdings). The entity’s wholly owned subsidiary, Lanka Graphite Pvt Ltd (No. PV 90062) (‘Lanka Graphite 
SL’), owns tenements and exploration licence applications in Sri Lanka which may be prospected for 
graphite. We confirm that based on our enquiries, these entities have not traded since establishment and 
have incurred no liabilities or debts. 
 
Lanka Graphite SL has been granted five (5) exploration licences over project tenements in the Western 
Province of Sri Lanka (‘Tenements’) and holds three (3) exploration licence applications (‘Exploration 
Licence Applications’) which may be prospective for graphite. A further exploration licence application has 
been applied for and is awaiting Sri Lanka Urban Development Authority clearance in order to be registered 
by Sri Lanka’s Geological Survey and Mines Bureau formally as an exploration licence application. 
 
Upon completion of the takeover bid and re-admission, the Company will conduct exploration activities on 
the tenements and will be entitled to the graphite mineralization at the tenements, if any.  
 
Set out at Section 2.2 of the Replacement Prospectus is the proposed Group Structure, should the 
transactions envisaged by the Replacement Prospectus proceed as planned. We understand that the final 
acquisition structure may vary if required for the purposes of Sri Lanka Board of Investments approval but 
any such variation will not impact EURO acquiring an underlying equity interest of 70% of Lanka Graphite 
SL.  
 
 

4. Director’s Responsibility 
 
The Directors of the Company are responsible for the preparation of the historical financial information and 
pro forma historical financial information, including the selection and determination of pro forma 
adjustments made to the historical financial information and included in the pro forma historical financial 
information. This includes responsibility for such internal controls as the directors determine are necessary 
to enable the preparation of historical financial information and pro forma historical financial information 
that is free from material misstatement, whether due to fraud or error. 
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5. Our responsibility 
 
Our responsibility is to express a limited assurance conclusion on the financial information based on the 
procedures performed and the evidence we have obtained. We have conducted our engagement in 
accordance with the Standard on Assurance Engagements, ASAE 3450 Assurance Engagements involving 
Corporate Fundraisings and/or Prospective Financial Information. 
 
A review consists of making enquiries, primarily of personnel responsible for financial and accounting 
matters, and applying analytical and other review procedures. A review is substantially less in scope than 
an audit conducted in accordance with Australian Auditing Standards and consequently does not enable 
us to obtain reasonable assurance that we would become aware of all significant matters that might be 
identified in an audit. Accordingly, we do not express an audit opinion in this report. 
 
Our engagement did not involve updating or re-issuing any previously issued audit or review report on any 
financial information used as a source of the financial information. 
 
 

6. Conclusion 
 
Historical Financial Information 
 
Based on our review, which was not an audit, nothing has come to our attention which would cause us to 
believe the historical financial information as set out in Section 8.1 to 8.6 of the Replacement Prospectus 
does not present fairly, in all material respects, the financial performance of the Company and EURO for 
the 12 month period ended 30 June 2014 or their financial positions as at 30 June 2014 in accordance with 
the stated basis of preparation as described in section 2. 
 
Pro Forma Historical Financial Information 
 
Based on our review, which is not an audit, nothing has come to our attention which would cause us to 
believe that the pro forma historical financial information as set out in the Section 8.1 to 8.6 of the 
Replacement Prospectus is not presented fairly, in all material respects, in accordance with the stated basis 
of preparation as described in section 2. 
 
 

7. Subsequent Events 
 
The pro-forma statement of financial position reflects the following events (subject to shareholder approval) 
that will occur subsequent to the period ended 30 June 2014: 
 
 The Company will successfully complete its Takeover Bid for EURO; 

 
 The Company will acquire 100% of the issued capital of EURO. In consideration for the Acquisition, 

the Company will issue 40,795,100 million shares and 9,750,000 options to the Vendors.  
 
Apart from the matters dealt with in this Report, and having regard to the scope of our Report, to the best 
of our knowledge and belief, no other material transactions or events outside of the ordinary business of 
the Company have come to our attention that would require comment on, or adjustment to, the information 
referred to in our report or that would cause such information to be misleading or deceptive. 
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8. Assumptions Adopted in Compiling the Pro-forma Statement of Financial Position 
 
The pro-forma statement of financial position is shown in Section 8.2 of the Replacement Prospectus. It 
has been prepared based on the reviewed financial statements as at 30 June 2014, the subsequent events 
set out in Section 7 of this Report, and the following transactions and events relating to the issue of 
securities under the Prospectus: 
 

 The issue of 25 million shares at an issue price of $0.20 each to raise $5 million before costs based 
on the maximum subscription, or the issue of 17.5 million shares at an issue price of $0.20 each to 
raise $3.5 million before costs based on the minimum subscription pursuant to the Public Offer; and  

 
 Total costs of the offer which are estimated to be $354,000 (plus GST) based on both the minimum 

subscription and the maximum subscription, and which are to be offset against the Company’s 
contributed equity.  

 
 

9. Disclosures 
 
Without modifying our conclusions, we draw attention to the Replacement Prospectus, which described the 
purpose of the financial information, being for inclusion in the Replacement Prospectus. As a result, the 
financial information may not be suitable for use for another purpose. 
 
SAA nor any director or executive or employee thereof, has any financial interest in the outcome of the 
proposed transaction except for the normal professional fees due for the preparation of this Report. 
 
Consent to the inclusion of the Investigating Accountant’s Report in the Replacement Prospectus in the 
form and context in which it appears, has been given. At the date of this Report, this consent has not been 
withdrawn. 
 
 
 
Yours faithfully 
Stannards Accountants and Advisors Pty Limited 

 
 
Michael Shulman 
Partner 
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11| MATERIAL CONTRACTS 

The Company or Euro have entered into various agreements which the Board consider to be material and relevant to 
potential investors in the Company. Set out below is a summary of these material contracts.  

List of Material Contracts: 

1. Term Sheet between the Company and Euro;

2. Heads of Agreement between the Company and Euro;

3. Share Sale Agreement entered into between the Lanka Graphite SL Vendor and Lanka Graphite Holdings AUS;

4. Deed of Variation entered into between the Lanka Graphite SL Vendor and Lanka Graphite Holdings AUS;

5. Memorandum of Understanding between the Lanka Graphite SL Vendor, Lanka Graphite AUS and Euro;

6. Share Sale Agreement between Lanka Graphite SL Vendor and Lanka Graphite Holdings.

7. Loan Agreement between the Company and Euro;

8. Approval letter from Sri Lankan Board of Investments; 

10. Director’s Deeds of Indemnity, Insurance and Access

11. Director’s Service Agreements and Executive Employment Agreements; and

12. Restriction Agreements.

The whole of the provisions of the agreements are not repeated in this Prospectus. 

1. Term Sheet between the Company and Euro;

The Company entered into a non-binding Term Sheet with Euro on 28 August 2013 (‘Term Sheet’).

The material terms of the Term Sheet were as follows:

 The Company would acquire, free of encumbrances, all of the issued capital of Euro, inclusive of all rights, title
and interest of Euro in the Tenements and Exploration Licence Applications; 

 The proposed consideration for the acquisition was the allotment and issue to the Euro Shareholders of one (1)
ordinary share in the Company for every one (1) share held in Euro, and the allotment and issue to the Euro 
option holders of one (1) option in the Company for every one (1) option held in Euro.  

 It was proposed that the Company seek approval of its members for a change of nature and scale of activities 
in accordance with the ASX Listing Rules and re comply with Chapters 1 & 2 of the ASX Listing Rules for the 
purposes of re – admission of VCL’s shares to the official list of ASX once such member approval was granted 
for the change in nature and scale of the company’s activities. 

 It was proposed the Company would seek to raise between $3,000,000 to $5,000,000 by the issue of 
15,000,000 to 25,000,000 ordinary shares at an issue price of $0.20 per share under a prospectus capital 
raising. (Note: the minimum subscription under the Offer has subsequently been revised to $3,500,000) 

 Upon the Company acquiring 100% of the issued capital of Euro, Euro would procure the completion of the 
acquisition of the Tenements and Exploration Licence Applications by Lanka Graphite SL, and the Company 
would pay the balance purchase price consideration to the Lanka Graphite SL Vendor. 

9. Shareholder agreement for Lanka Graphite Holdings Pvt Ltd
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2. Heads of Agreement between the Company and Euro;

The Company entered into a legally binding Heads of Agreement for Implementation of Takeover Bid with Euro on
11 February 2014 (‘Heads of Agreement’). Pursuant to the Heads of Agreement, it was agreed that the Company
shall make a Takeover Bid to acquire the Euro Shares from the Euro Shareholders.

The material terms of the Heads of Agreement were as follows:

 As consideration for the acquisition of Euro Securityholders’ Euro Shares and Euro Options under the 
Takeover Bid, the Company shall offer Euro Shareholders and Euro Optionholders the following 
consideration for the acquisition, such Shares and Options to be allotted and issued immediately following 
Completion and all necessary shareholder and other regulatory approvals being obtained: 

(a) the allotment and issue to the Euro Shareholders of one (1) Share in the Company for every one (1) share 
held in Euro; and 

(b) the allotment and issue to the Euro Optionholders of one (1) Option in the Company for every one (1) 
option held in Euro. 

 The Company shall seek approval of its members for a change of nature and scale of activities in 
accordance with the ASX Listing Rules and re comply with Chapters 1 & 2 of the ASX Listing Rules for the 
purposes of re – admission of the Company’s shares to the official list of ASX once such member approval 
has been granted for the change in nature and scale of the company’s activities. 

 Pursuant to this Prospectus issued in connection with the Company’s application for re admission in 
accordance with Chapters 1 & 2 of the ASX Listing Rules, the Company shall procure that it raise between 
$3,000,000 to $5,000,000 by the issue of 15,000,000 to 25,000,000 ordinary shares at an issue price of 
$0.20 per share. (Note: the minimum subscription under the Offer has subsequently been revised to 
$3,500,000) 

  Euro shall procure completion of the acquisition by it of the legal interest in the Tenements and 
Exploration Licence Applications contemporaneously with completion of the acquisition of Euro by the 
Company under the Takeover Bid, at which time the Company will pay the balance purchase price 
consideration of US$1,070,000 to the Lanka Graphite SL Vendor (subsequently agreed to be paid in AUD). 

 As at Completion of the Takeover Bid, the Board of Directors of VCL shall comprise four (4) persons, 
including one (1) director nominated by Euro.  

 Euro agrees to cooperate with the Company to facilitate the Takeover Bid in the absence of a Superior 
Proposal. 

Pursuant to the Heads of Agreement, it was agreed that the Takeover Bid shall be conditional upon the Conditions 
Precedent outlined in Schedule 1 of this Prospectus.  

3. Share Sale Agreement entered into between the Lanka Graphite SL Vendor and Lanka Graphite Holdings
AUS

 The Lanka Graphite SL Vendor and Euro (via its subsidiary, Lanka Graphite AUS) entered into a share sale
agreement on 27 April 2013 (‘Share Sale Agreement’), whereby it was agreed that that Lanka Graphite AUS 
would purchase seventy (70) ordinary shares in Lanka Graphite SL, constituting 70% of the issued share 
capital of the Company, from the Lanka Graphite SL Vendor.  

 As consideration for the share sale, the parties agreed that one million four hundred thousand United States 
dollars (USD$1,400,000), would be payable in two instalments. The first instalment of US$330,000 has been 
paid to the Lanka Graphite SL Vendor. 

This agreement has since been superseded. 

4. Deed of Variation entered into between the Lanka Graphite SL Vendor and Lanka Graphite Holdings AUS

 The Deed varied the Share Sale Agreement dated 27 April 2013.
 Lanka Graphite Holdings AUS requested, and the Lanka Graphite SL Vendor agreed to, the variation of the

Share Sale Agreement to include additional licence applications and to acknowledge the additional $50,000 
paid to the Lanka Graphite SL Vendor as an instalment payment towards the Purchase Price. This agreement 
has since been superseded.   



5. Memorandum of Understanding between Euro, the Lanka SL Vendor and Lanka Graphite AUS

To facilitate Sri Lanka BOI approval, Euro and the Lanka SL Vendor entered into a memorandum of understanding (‘MOU’). 
The material terms are as follows:

  share transfer.

6.  Share Sale Agreement between Lanka Graphite SL Vendor and Lanka Graphite Holdings

   Ltd pursuant to the Takeover Bid); or

 
e.

7. Loan Agreement between the Company and Euro

 ment and Loan Variation are as follows:

8.  Letter from Board of Investments of Sri Lanka dated 10 September 2014

 Ltd on the following conditions:

3 
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9. Shareholders Agreement for Lanka Graphite Holdings Pvt Ltd

 

  

10.  Directors Deeds of Indemnity, Insurance and Access

11.  Director’s Service Agreements

  

12.  Restriction Agreements
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12| ADDITIONAL INFORMATION 

12.1 Documents Available for Inspection 

The following documents are available for inspection during normal office hours, free of charge, at the registered 
office of the Company for a period of at least 12 months from the date of lodgement of this Prospectus with the 
ASIC: 

(a) the current Constitution of the Company; 

(b) the consents referred to in Section 13 of this Prospectus; 

(c) the material contracts referred to in Section 11 of this Prospectus. 

12.2   Directors’ interests 

Other than as set out below or elsewhere in this Prospectus, no Director and no firm in which a Director is a 
partner, has an interest in the promotion or in property proposed to be acquired by the Company in connection 
with its formation or promotion.  Other than as set out below or elsewhere in this Prospectus no amounts have 
been paid or agreed to be paid (in cash or shares or otherwise) to any Director or any firm in which any Director is 
a partner, either to induce him to become, or to qualify him as, a Director or otherwise for services rendered by him 
or by the firm in which he is a partner in connection with the formation or promotion of the Company. 

12.3  Interests of Experts and Advisers 

Except as disclosed below or elsewhere in this Prospectus, no expert nor any firm of which such expert is a 
partner, has or has had any interest in the formation or promotion of, or in any property proposed to be acquired 
by, the Company in connection with its formation or promotion, and no amounts have been paid (in cash or shares 
or otherwise), or agreed to be paid, to any expert or to any firm in which such expert is a partner for services 
rendered by him or the firm in connection with the promotion or formation of the Company. 

(a) Stannards Accountants and Advisors Pty Ltd has provided an Investigating Accountant's Report to the 
Company in relation to the Offer.  Professional fees paid or payable to Stannards Accountants and Advisors 
Pty Ltd for preparation of the Investigating Accountant's Report are approximately $15,000 including GST. 

(b) CSA Global Pty Ltd has provided an Independent Geologist’s Report in relation to the Tenements and 
Exploration Licence Applications.  Professional fees paid or payable to CSA Global Pty Ltd for preparation of 
the Independent Geologist’s Report are approximately $50,000 (excl GST)  

(c) Nithya Partners has provided a Sri Lankan Solicitor’s Report in relation to the Tenements and Exploration 
Licence Applications.  Professional fees paid or payable to Nithya Partners for preparation of the Sri Lankan 
Solicitor’s Report are approximately $10,000 (excl GST) 

(d) Professional fees payable to Euro and the Company’s legal service providers for work done in relation to this 
Prospectus are approximately $70,000 (excl GST). 

12.4    Consents 

The following consents have been given in accordance with the Corporations Act: 

(a) Stannards Accountants and Advisors Pty Ltd has given and has not before lodgement of this Prospectus 
withdrawn its written consent to be named in this Prospectus as the Investigating Accountant and to the 
inclusion in this Prospectus of its Investigating Accountant's Report of this Prospectus in the form and 
context in which it is included.  Notwithstanding that it may be referred to elsewhere in this Prospectus, 
Stannards Pty Ltd has only been involved in the preparation of the  Investigating Accountant's Report and 
was not involved in the preparation of any other part of this Prospectus.  Stannards Pty Ltd did not authorise 
or cause the issue of this Prospectus and does not accept any liability to any person in respect of any false 
or misleading statement in, or omission from, any part of this Prospectus other than in respect of the 
Investigating  Accountant's Report. 

(b) BDO East Coast Partnership has given and has not before lodgement of this Prospectus withdrawn its 
written consent to be named in this Prospectus as the auditor of the Company.  BDO East Coast Partnership 
did not authorise or cause the issue of this Prospectus and does not accept any liability to any person in 
respect of any false or misleading statement in, or omission from, any part of this Prospectus. 
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(c) CSA Global Pty Ltd has given and has not before lodgement of this Prospectus withdrawn its written 
consent to be named in this Prospectus as the Independent Geologist and to the inclusion in this 
Prospectus of its Independent Geologist’s Report of this Prospectus in the form and context in which it is 
included.  Notwithstanding that it may be referred to elsewhere in this Prospectus, CSA Global Pty Ltd has 
only been involved in the preparation of the Independent Geologist’s Report and was not involved in the 
preparation of any other part of this Prospectus. CSA Global Pty Ltd did not authorise or cause the issue of 
this Prospectus and does not accept any liability to any person in respect of any false or misleading 
statement in, or omission from, any part of this Prospectus other than in respect of the Independent 
Geologist’s Report. 

(d) Nithya Partners has given and has not before lodgement of this Prospectus withdrawn its written consent to 
be named in this Prospectus as the Sri Lankan Solicitor and to the inclusion in this Prospectus of the Sri 
Lankan Solicitor’s Report in the form and context in which it is included.  Notwithstanding that it may be 
referred to elsewhere in this Prospectus, Nithya Partners has only been involved in the preparation of the Sri 
Lankan Solicitor’s Report reporting on the Tenements and was not involved in the preparation of any other 
part of this Prospectus.  Nithya Partners did not authorise or cause the issue of this Prospectus and does 
not accept any liability to any person in respect of any false or misleading statement in, or omission from, 
any part of this Prospectus other than in respect of the Sri Lankan Solicitor’s Report. 

(e) Canaan Lawyers have given and have not, before lodgement of this Prospectus, withdrawn their written 
consent to being named in this Prospectus as solicitors to the Company in the form and context in which 
they are named.  Canaan Lawyers did not authorise or cause the issue of this Prospectus and do not accept 
any liability to any person in respect of any false or misleading statement in, or omission from, any part of 
this Prospectus. 

(f) Pointon Partners have given and have not, before lodgement of this Prospectus, withdrawn their written 
consent to being named in this Prospectus as solicitors to Euro in the form and context in which they are 
named.  Pointon Partners did not authorise or cause the issue of this Prospectus and do not accept any 
liability to any person in respect of any false or misleading statement in, or omission from, any part of this 
Prospectus. 

(g) Computershare has given and, as at the date hereof, has not withdrawn, its written consent to be named as 
Share Registrar in the form and context in which it is named. Computershare has had no involvement in the 
preparation of any part of the Prospectus other than being named as Share Registrar to the Company. 
Computershare has not authorised or caused the issue of, and expressly disclaims and takes no 
responsibility for, any part of the Prospectus. 

12.5   Expenses of the Offer 

The estimated expenses of the Offer are as follows: 

Expense 

Total Legal Fees 

Minimum Amount 

$70,000 

Maximum Amount (A$) 

$70,000 

Investigating  Accountant's Report $15,000 $15,000 

Independent Geologist’s Report on Tenements $50,000 $50,000 

Sri Lankan Solicitor’s Report $10,000 $10,000 

Printing and Postage $30,000 $30,000 

IPO and ASX Expenses $62,308 $62,308 

ASIC Fees $2,225 $2,225 

Brokerage Fees $100,000 $100,000 

Meeting expenses $15,000 $15,000 

Total $354,533  $354,533

The above amounts are exclusive of GST 

12.6    Litigation 

The Company is not involved in any litigation, arbitration or other legal proceedings and the Directors are not 
aware of any threatened or pending litigation or arbitration against the Company. 
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12.7    Forecasts 

Following eadmission, the Company will be a mining exploration company with the intention of becoming a 
producer of minerals in the medium term. Given the speculative nature of exploration, mineral production and 
development there are uncertainties associated with forecasting future revenue of the Company. On this basis, the 
Directors consider that reliable forecasts cannot be prepared and therefore no forecasts have been included in this 
Prospectus. 

12.8   Working Capital Statement 

The Directors believe that, on completion of the Public Offer, the Company will have sufficient working capital to 
carry out its objectives as stated in this Prospectus.  

12.9 Continuous Disclosure Obligations 

Pursuant to Section 111AC of the Corporations Act, the Company is a disclosing entity and is therefore subject to 
regular reporting and disclosure obligations. The Company is required to continuously disclose all information to 
the market that a reasonable person would expect to have a material effect on the value or price of the Company’s 
securities. All price-sensitive information will be released through the ASX before it is disclosed to market 
participants and shareholders, and the distribution of non-price sensitive information will also be managed through 
the ASX.  

12.10   Directors' Statement 

The Directors state that they have made all reasonable enquiries and have reasonable grounds to believe that any 
statements by the Directors in this Prospectus are true and not misleading and that in respect to any other 
statements made in this Prospectus by persons other than Directors, the Directors have made reasonable enquiry 
and have reasonable grounds to believe that persons making the statement or statements were competent to 
make such statements, those persons have given the consent required by section 716 of the Corporations Act to 
the issue of this Prospectus and have not withdrawn that consent, before lodgement of this Prospectus with the 
ASIC.  

This Prospectus is prepared on the basis that: 

(a) certain matters may be reasonably expected to be known to professional advisers of any kind with whom 
Applicants may reasonably be expected to consult; and 

(b) Information is known to Applicants or their professional advisers by virtue of any Acts or laws of the 
Commonwealth of Australia or any State of Australia. 
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14| GLOSSARY OF TERMS 

These definitions are provided to assist persons in understanding some of the expressions used in this Prospectus. 

“$” means Australian dollars 

“AEST” means Australian Eastern Standard Time   

"Applicant" means a person who submits an Application. 

"Application" means a valid application to subscribe for Shares under this Prospectus. 

"Application Form" or “Application Forms” means the application form that is attached to and forms part of this 
Prospectus.  

"ASIC" means Australian Securities and Investments Commission. 

"ASTC" means ASX Settlement and Transfer Corporation Pty Ltd (ACN 008 504 532). 

"ASX" means Australian Stock Exchange Limited (ACN 008 624 691). 

"ASX Listing Rules" means the listing rules of ASX as at the date of this Prospectus. 

"Auditor" means BDO East Coast Partnership Pty Ltd.  

“Bid Conditions” means the conditions of the Takeover Bid, as summarised in Schedule 1. 

“Bid Consideration” means the consideration that the Company will be required to provide upon Completion of the 
Takeover Bid, being (subject to the satisfaction of the Bid Conditions): 

(a) the allotment and issue of one (1) Share to Euro Shareholders for every one (1) share held in Euro; and 

(b) the allotment and issue of one (1) Option to Euro Optionholders for every one (1) Euro Option held and cancelled 
pursuant to the Bid Conditions. 

“Bidder’s Statement” means the bidder’s statement to be prepared by the Company in connection with the proposed 
Takeover Bid pursuant to Part 6.5 of the Corporations Act;  

"Board" means the Board of Directors of the Company unless the context indicates otherwise. 

"CHESS" means ASX Clearing House Electronic Subregistry System. 

"Company" means Viculus Ltd (ACN 074 976 828). 

“Completion” means the Company’s acquisition of all issued securities in Euro pursuant to the Takeover Bid. 

“Conditions Precedent” means the conditions precedent to the Takeover Bid, as described in Schedule 1. 

"Constitution" means the Constitution of the Company as at the date of issue of this Prospectus. 

"Corporations Act" means the Corporations Act (2001).  

“Current Directors” means Emily Lee, Alex Cowie, and Alison Coutts, being the current directors of VCL as at the date of 
issue of this Prospectus.  

"Directors" means the board of directors of the Company as it is constituted from time to time. 

"EST" means Eastern Standard Time. 
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“Euro” means Euro Petroleum Ltd (ACN 147 870 362); 

"Euro Shares" means all shares issued in the capital of Euro. 

“Euro Shareholders” means the collective holders of Euro’s issued share capital at the Completion Date and Euro 
Shareholder means any one of them; 

“Euro Options” means the Euro’s issued options as at the Completion Date; 

“Euro Optionholders” means the collective holders of Euro’s issued options at the Completion Date and Euro 
Optionholder means any one of them; 

“Euro Securityholders” means Euro Shareholders and Euro Optionholders; 

“Exploration Licence Applications” means the applications made by Lanka Graphite SL to GSMB for exploration 
licences over tenements in the Western Province of Sri Lanka, more particularly described in Section 3 of this Prospectus, 
and Exploration Licence Application means any one of them;  

“Exposure Period” means the period of 7 days after the date of lodgement of this Prospectus, which period may be 
extended by ASIC by not more than 7 days pursuant to s. 727(3) of the Corporations Act. 

“General Meeting” means the Company’s General Meeting of shareholders that was held on 25 August 2014; 

“GSMB” means the Geological Survey and Mines Bureau of Sri Lanka. 

“Heads of Agreement” means the Heads of Agreement between the Company and Euro, dated 11 February 2014; 

“Incoming Director” means Jitto Arulampalam, a director of Euro, who the Company proposes to appoint as Executive 
Chairman of the Company following Completion of the Takeover Bid  

"Issuer Sponsored" means securities issued by an issuer that are held in uncertificated form without the holder entering 
into a sponsorship agreement with a broker or without the holder being admitted as an institutional participant in CHESS. 

 “JORC Code” means the Australasian Code for Reporting of Exploration Results, Mineral Reserves and Ore Reserves. 

“Lanka Graphite AUS” means Lanka Graphite Holdings Pty Ltd (ACN 160 465 583). 

Lanka Graphite Holdings” means Lanka Graphite Holdings Pvt Ltd (No Pv. 100591), a company incorporated in Sri 
Lanka.  

“Lanka Graphite SL” means Lanka Graphite Pvt Ltd (No PV 90062), a company incorporated in Sri Lanka 

“Lanka Graphite SL Vendor” means Mangala Sena Vijitha Bandarta Ranaraje, who has agreed to sell 100% of the issued 
share capital in Lanka Graphite SL to Lanka Graphite Holdings  

“Maximum Subscription” means the maximum amount to be raised under the Offer made by this Prospectus, being 
$5,000,000; 

"Minimum Application" means the minimum application for Shares that can be made by an Applicant under this Offer, 
being valid subscriptions for at least 10,000 Shares. 

“Minimum Subscription” means the minimum amount to be raised under the Offer made by this Prospectus, being 
$3,500,000. 

“Necessary Resolutions” means the resolutions described in Section 2.7 of this Prospectus, the passage of all such 
resolutions in accordance with their respective terms at the General Meeting being both a Bid Condition and a condition of 
the Offer completing.  

 “Offer” means the invitation made to the public pursuant to this Prospectus to subscribe for up to 25,000,000 Shares at 
an issue price of $0.20;  

“Offer Application Form” means the Application Form attached to or accompanying this Prospectus and which relates to 
the Offer; 

"Offer Closing Date" means 17 March 2015 or such earlier or later date as the Directors may determine;  
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"Offer Period" means the period commencing on the Opening Date and ending on the Offer Closing Date. 

“Offer Shares” means the Shares issued under this Prospectus; 

“Official Quotation” means official quotation by ASX in accordance with the ASX Listing

"Opening Date" means 25 February 2015 or as varied by the Directors.

“Option” means an option to subscribe for Shares in the capital of the Company. 

which is replaced by this Prospectus.  

“Original Prospectus” means the prospectus dated 16 October 2014, which was lodged with ASIC on that date and  

16 October 2014. 
“Prospectus” means this replacement prospectus dated 25 February 2015 , which replaces the Original Prospectus dated 

 

“Re-Admission” means the Company’s re-admission to the official list of the ASX following its application for readmission 

under Chapters 1 and 2 of the ASX Listing Rules. 

“Resolutions” means the resolutions to be put to Shareholders at the General Meeting. 

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

“Shareholder” means a holder of shares in the Company. 

"Share Registry" means Computershare 

“Superior Proposal” means a publicly announced transaction or proposed transaction which, if completed substantially in 
accordance with its terms, would mean a person (other than the Company or one of its Related Bodies Corporate) would 
become the holder of:  

(a) more than 50% of the Euro Shares; or 

(b) the whole or substantially the whole of the business, assets and undertakings of Euro; provided that a majority of 
Directors of Euro determine, acting in good faith after receipt of advice from Euro’s financial and legal advisers and 
in order to satisfy what the Directors of Euro consider to be their fiduciary and statutory duties, that the transaction 
or proposed transaction is capable of being valued and completed, taking into account all aspects of the 
transaction or proposed transaction (including its conditions precedent and the person or persons making it) and is 
a superior overall for Euro Shareholders as compared to the Takeover Bid. 

“Takeover Bid” means the Company’s off-market takeover bid for the Euro Shares, made pursuant to Chapter 6 of the 
Corporations Act; 

“Takeover Bid Period” means the period commencing on the Takeover Opening Date and closing on the Takeover 
Closing Date; 

“Takeover Closing Date” means 17 March 2015;  

“Takeover Opening Date” means 7 August 2014; 

“Takeover Record Date” means 1 August 2014, being the record date for each person who is registered or entitled to be 
registered in the register of Euro and each other person who becomes so registered before the end of the Takeover Bid 
Period.  

“Target’s Statement” means the target’s statement to be prepared by Euro in connection with the proposed Takeover Bid 
pursuant to Part 6.5 of the Corporations Act. 

“Tenements” means the project tenements in the Western Province of Sri Lanka over which exploration licences are held 
by Lanka Graphite SL, more particularly described in Section 3 of this Prospectus, and Tenement means any one of them. 
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Schedule 1: Conditions Precedent 

(a) VCL obtaining at least 80% of all issued share capital in Euro pursuant to the Takeover Bid and the Takeover Bid 
subsequently reaching Completion; 

(b) the shares in Euro being transferred free of all encumbrances; 

(c) the existing options on issue in Euro being cancelled (in consideration for the issuance of Options to Euro 
Optionholders); 

(e) Shareholder approval for the Company’s change in nature and scale of activities referred to in Section 2 being 
obtained; 

(d) The Company satisfactorily complying with the re admission requirements of Chapters 1 & 2 of the ASX Listing 
Rules and being granted in principle approval to re list on the ASX, including meeting the Minimum Subscription 
amount under this Prospectus; 

(f) the obtaining of any necessary shareholder approvals, under or in connection with the terms of this Agreement or 
the Bidder’s Statement or Target’s Statement, pursuant to the ASX Listing Rules, the Corporations Act 2001 and 
any other regulatory approvals;  

(g) any conditions or requirements ASX may impose in relation to the terms or implementation of the transaction the 
subject of this agreement; 

(h) completion of the acquisition of the Tenements and Exploration Licence Applications contemporaneous with 
Completion of the Takeover Bid; and 

(i) full discharge and release of all security interests granted by VCL over its assets and/or undertaking so that VCL is 
not subject to any registered or unregistered charges, security interests or other Encumbrances. 
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Schedule 2: Terms of Options to be issued to Euro Optionholders  

The Options are to be issued in accordance with the following terms and conditions: 

1. Each Option entitles the registered Option holder to acquire one (1) ordinary share in the Company at the exercise
price of $0.30 per share;

2. The Options may be exercised within the period of 2 years from their date of issue.

3. The Options are exercisable by the registered option holder giving notice in writing to the Company, accompanied
by payment of the exercise price for each share to be issued.

4. Options are transferable and will not be quoted on the ASX. If the Company’s ordinary shares have been admitted
to quotation by the ASX then the Company must apply to the ASX within ten (10) business days after the date of
issue of any shares issued upon exercise of the Options, for such shares to admitted to quotation.

5. All shares issued on the exercise of the Options will rank equally with all existing ordinary shares in the capital of
the Company.

6. If, prior to the expiry of the Options, there is a reorganisation of the issued capital of the Company then the rights
of an Option holder will be changed to the extent necessary in order to comply with the Listing Rules applying to a
reorganisation of capital, as are applicable at the time of the reorganisation.

7. An Option holder may only participate in new issues of securities to holders of ordinary shares in the Company to
the extent the Option has been exercised and the shares allotted in respect of the Option before the record date
for determining entitlements to the issue. The Company must give reasonable notice to the Option holder of any
new issue before the record date for determining entitlements to that issue in accordance with the Listing Rules.

8. If, after the vesting period of the Option but before the end of the Option period the Company gives holders of
ordinary shares the right (pro rata with existing shareholdings) to subscribe for additional securities, the exercise
price of an Option after the issue of those securities is adjusted in accordance with the following formula:
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O1  =  O – E [P – (S + D)] 

      N + 1 

Where: 

O1  =   the new exercise price of the Option 

O    =   the old exercise price of the Option 

E     =   the number of underlying securities into which one Option is exercisable 

P     =  the average market price per share (weighted by reference to volume) of the underlying securities during the 5 
trading days ending on the day before the ex rights date or ex entitlements date 

S     =   the subscription price for a security under the pro rata issue 

D    =   the dividend due but not yet paid on the existing underlying securities (except those to be issued under the pro rata 
issue) 

N    =   the number of securities with rights or entitlements required to be held to receive a right to one new security 

9. If the Company makes a bonus issue of shares pro rata to holders of ordinary shares, the number of shares over
which an Option is exercisable will be increased by the number of shares which the holder would have received if
the Option had been exercised before the record date for the bonus issue.

10. The parties agree that, in so far as the Listing Rules are applicable to the Options, the parties shall do all acts,
matters and things necessary to comply with the Listing Rules in respect of the treatment of the Options and the
rights of the Option holder.
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