
 

 
 
 

Registration of Scheme Booklet with ASIC 
 
 
The Directors of Octagonal Resources Limited (ASX: ORS) (“Octagonal” or 
“Company”) are pleased to announce that the Scheme Booklet for the 
proposed Scheme of Arrangement with Abbotsleigh Proprietary Limited 
(“Scheme”) was today registered with the Australian Securities and 
Investments Commission (“ASIC”) for the proposed cancellation of all of the 
shares in ORS for all non-Gandel shareholders. 

The Scheme Booklet, including the Notices of Meetings, is attached to this 
announcement and will also be available on the Company’s website (details 
below).   

The Company will on 29 December 2015 despatch to shareholders the 
Proxy Forms and the Scheme Booklet, that includes an Independent 
Expert's Report and Notices of Meetings, that set out all information material 
to the decision on how to vote. 

Office Christmas closure and Shareholder Information Line: 
The directors advise that the Company office will be officially closed as from 
Tuesday 22 December 2015 and will re-open on Monday 18 January 2016 
however, there will be a Shareholder Information Line in operation as from 
the Scheme Booklet despatch date of 29 December 2015. 

If shareholders have any questions regarding the Scheme they may call the 
ORS Shareholder Information Line Toll Free on 1300 782 305 (within 
Australia) or from overseas on +61 3 9415 4137 between 9.00am and 
5.00pm (Melbourne time) on business days. 

Additional information relating to Octagonal and its various exploration 
projects can be found on the Company’s website: 
www.octagonalresources.com.au 

Bob Tolliday 

Company Secretary 
OCTAGONAL RESOURCES LIMITED 
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Octagonal Resources Limited

ABN 38 147 300 418 

Scheme Booklet 

Scheme with Abbotsleigh Proprietary Limited (ACN 005 612 377) 

A RECOMMENDED SCHEME OF ARRANGEMENT IN RELATION 
TO THE CANCELLATION OF ALL OF YOUR ORS SHARES

The Independent Director recommends that you VOTE IN FAVOUR 
of the Resolutions to Approve the Scheme, in the absence of a 
Superior Proposal.

Your Independent Director intends to VOTE IN FAVOUR of the Resolutions to Approve the 
Scheme in respect of the ORS Shares over which he has voting control, in the absence of a 
Superior Proposal

All Scheme Participants should note that unless all Resolutions (other than the Repayment 
Resolution) put to the Scheme Meeting, the Non-Gandel Meeting and the General Meeting are 
passed, neither the Scheme nor any of the other matters the subject of those Resolutions will 
proceed. 

The Repayment Resolution is independent of the other Resolutions, and if passed will permit 
the matters the subject of that Resolution to proceed even if any of the other Resolutions are 
not passed.

If, after reading this Scheme Booklet, you have any questions about the Scheme, please call the 
Shareholder Information Line on 1300 782 305 (in Australia) or +61 3 9415 4137 (outside Australia) 
Monday to Friday between 8.30am and 5.30pm (AEDT).

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. YOU SHOULD READ THE 
DOCUMENT IN ITS ENTIRETY BEFORE YOU DECIDE HOW TO VOTE ON THE RESOLUTIONS. IF YOU ARE IN 
DOUBT AS TO WHAT YOU SHOULD DO, YOU SHOULD CONSULT YOUR LEGAL, FINANCIAL OR OTHER 
PROFESSIONAL ADVISER.
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Important Dates 

Event Indicative Date

Announcement date of the Scheme 26 November 2015

Date of this Scheme Booklet 21 December 2015

Latest time and date for lodgement of completed proxy forms for 
the Scheme Meeting, the Non-Gandel Meeting and the General 
Meeting

Date: 27 January 2016

Time:

10.00am (Scheme Meeting) 

10.30am (Non-Gandel Meeting)

11.00am (General Meeting) 

Time and date for determining eligibility to vote at the Scheme 
Meeting, Non-Gandel Meeting and General Meeting

7.00pm on 27 January 2016

Scheme Meeting to vote on the Scheme Resolution 10.00am on 29 January 2016

Non-Gandel Meeting to vote on the Selective Reduction Non-
Gandel Resolution

10.30am on 29 January 2016 or, if 
later, 5 minutes after the end of the 
Scheme Meeting

General Meeting to vote on the Selective Reduction Gandel 
Resolution, the Related Party Resolution and the Repayment 
Resolution

11.00am on 29 January 2016 or, if 
later, 5 minutes after the end of the 
Non-Gandel Meeting

If the Scheme is approved by Scheme Participants 

Second Court Date for approval of the Scheme 4 February 2016

Effective Date

Court order lodged with ASIC and announcement to ASX

Last day of trading in ORS Shares on ASX (with ORS Shares 
suspended from close of trading)

8 February 2016

Scheme Record Date for determining entitlements to Scheme 
Consideration

7.00pm on 15 February 2016

Implementation Date

Payment of Cash Consideration to Scheme Participants, and 
despatch of transaction confirmation statements for A1 Gold 
Shares to Scheme Participants (other than Ineligible Foreign 
Shareholders)

22 February 2016

Trading of A1 Gold Shares held by Scheme Participants 
commences on the ASX on a normal T+3 basis

23 February 2016

For Ineligible Foreign Shareholders, last date by which the 
Nominee must sell A1 Gold Shares transferred by ORS to the 
Nominee on behalf of the Ineligible Foreign Shareholder

15 March 2016

All dates following the date of the Scheme Meeting are indicative only and, among other things, are subject to 
receipt of all necessary approvals from the Court and any Regulatory Approvals.  The actual timetable will 
depend on many factors outside the control of ORS, including the Court approval process and satisfaction of 
other Conditions Precedent.  ORS reserves the right to vary the times and dates set out above. Any changes to 
the above timetable (which may include an earlier or later date for the Second Court Date) will be announced on 
ASX at www.asx.com.au  
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Important notices 

Reading this Scheme Booklet 

This Scheme Booklet is important. You should carefully read this Scheme Booklet in its entirety before 
making a decision as to how to vote on the Scheme Resolution to be considered at the Scheme 
Meeting, the Selective Reduction Non-Gandel Resolution at the -Non-Gandel Meeting, and the 
Selective Reduction Gandel Resolution, the Related Party Resolution and the Repayment Resolution 
at the General Meeting. 

If you have any questions or require further information please contact the Shareholder Information 
Line on 1300 782 305 (in Australia) or +61 3 9415 4137 (outside Australia) on weekdays between 
8.30am and 5.30pm (AEDT). If you are in any doubt about anything in this Scheme Booklet, please 
contact your legal, financial or other professional adviser. 

Capitalised terms used in this Scheme Booklet are defined in the Glossary at Section 14. The 
Glossary also sets out some rules of interpretation that apply to this Scheme Booklet in Section 14.2. 

Purpose of this Scheme Booklet

This Scheme Booklet sets out the effects of the Scheme (including the Selective Reduction), certain 
information required by law and all other information known to the Independent Director which is 
material to your decision as to how to vote on the Resolutions (other than information previously 
disclosed to ORS Shareholders) and includes the Explanatory Statements, as respectively required 
by Part 5.1, section 256C and section 221 of the Corporations Act in relation to the Scheme, and the 
ASX Listing Rules in relation to the Repayment Resolution. 

Responsibility for information

Other than as set out below, this Scheme Booklet has been prepared by ORS and is the responsibility 
of ORS. 

PPB Corporate Finance has prepared the Independent Expert's Report which is contained in 
Annexure A. PPB Corporate Finance takes responsibility for that report. PPB Corporate Finance does 
not assume any responsibility for the accuracy or completeness of the information contained in this 
Scheme Booklet other than that contained in Annexure A. 

BDO has prepared the information regarding the Australian taxation implications of the Scheme for 
ORS Shareholders and takes responsibility for that information, contained in Section 11. BDO does 
not assume any responsibility for the accuracy or completeness of the information contained in this 
Scheme Booklet other than the general Australian taxation information contained in Section 11. 

ASIC

A copy of this Scheme Booklet was registered by ASIC pursuant to section 412(6) of the Corporations 
Act, and was lodged with ASIC as required by sections 256C(5) and 218 of the Corporations Act. 

ASIC has been requested to provide a statement, in accordance with section 411(17)(b) of the 
Corporations Act, that ASIC has no objection to the Scheme. If ASIC provides the no objection 
statement, the statement will be produced to the Court at the time of the Second Court Date.  Neither 
ASIC nor any of its officers takes any responsibility for the contents of this Scheme Booklet. 

ASX

A1 Gold is listed on ASX and all of the A1 Gold Shares to be transferred to Scheme Participants 
under the Scrip Consideration will be tradable on ASX.  If the Scheme becomes Effective, ORS 
Shares will cease to be quoted on ASX.  ORS Shares will continue to be quoted on ASX if the 
Scheme does not become effective. 

A copy of this Scheme Booklet has been lodged with ASX.  Neither ASX nor any of its officers 
takes any responsibility for the contents of this Scheme Booklet. 
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Important notice associated with Court order under subsection 411(1) of the Corporations 
Act

A copy of this Scheme Booklet has been submitted to the Court to obtain an order of the Court 
approving the convening of the Scheme Meeting. 

The fact that under subsection 411(1) of the Corporations Act, the Court has ordered that a 
meeting be convened does not mean that the Court: 

(a) has formed any view as to the merits of the proposed scheme or as to how you 
should vote (on this matter, you must reach your own decision); or

(b) has prepared, or is responsible for the content of, the Scheme Booklet. 

Investment decisions

This Scheme Booklet does not take into account your individual investment objectives, financial 
situation or needs. The information in this Scheme Booklet should not be relied on as the sole 
basis for any investment decision. You should seek independent legal, financial and other 
professional advice before making any investment decision. 

Forward looking statements

Certain statements in this Scheme Booklet are about the future. You should be aware that there 
are a number of risks (both known and unknown), uncertainties, assumptions and other important 
factors that could cause the actual conduct, results, performance or achievements of ORS or A1 
Gold, following implementation of the Scheme, to be materially different from the future conduct, 
results, performance or achievements expressed or implied by such statements or that could cause 
the future conduct to be materially different from historical conduct. Such risks, uncertainties, 
assumptions and other important factors include, among other things, the risks described in the 
Risk Sections. Changes to future matters are both normal and to be expected. 

None of ORS, A1 Gold, Abbotsleigh and its Associated Shareholders, or their respective directors, 
officers and advisers, or any other person gives any assurance that the occurrence of the events 
expressed or implied in any forward-looking statements in this Scheme Booklet will actually occur. 

The forward-looking statements in this Scheme Booklet reflect views held only as of the date of this 
Scheme Booklet. Subject to the Corporations Act and any other applicable laws or regulations, ORS 
will not update these statements other than with respect to information that they become aware of 
prior to the Scheme Meeting which is material to the making of a decision regarding how to vote on 
the Resolutions. 

Status of this Scheme Booklet

This Scheme Booklet is not a prospectus lodged under Chapter 6D of the Corporations Act. Section 
708(17) of the Corporations Act provides that Chapter 6D of the Corporations Act does not have 
effect in relation to any offer of securities if it is made under a compromise or arrangement under 
Part 5.1 of the Corporations Act, approved at a meeting held as a result of an order made by the 
Court in accordance with section 411(1) or (1A) of the Corporations Act. 

Privacy and personal information

ORS is required to collect personal information about you to implement the Scheme. That personal 
information may include your name, contact details and details of your holding, together with 
contact details of individuals appointed as proxies, representatives of bodies corporate or attorneys 
at the Scheme Meeting. The collection of some of this information is required or authorised by the 
Corporations Act. 

If you are an individual, you have certain rights to access the personal information collected about 
you. You may contact the Registry if you wish to exercise those rights. 
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The information may be disclosed to ORS and its related bodies corporate and advisers, print and 
mail service providers, share registries, securities brokers and any other service provider to the 
extent necessary to implement the Scheme. 

If the information outlined above is not collected, ORS may be hindered in, or prevented from, 
conducting the Scheme Meeting or implementing the Scheme effectively, or at all. 

If you appoint an individual as your proxy, corporate representative or attorney to vote at the 
Scheme Meeting you should inform that individual of the matters outlined above. 

Entitlement to inspect Share Register

It is noted that all persons are entitled, under section 173 of the Corporations Act, to inspect and 
obtain a copy of the Share Register. This Share Register contains personal information about you. 

Notice to Ineligible Foreign Shareholders

This Scheme Booklet has been prepared in compliance with the disclosure requirements of 
Australia which may be different to those in other jurisdictions. This Scheme Booklet and the 
Scheme does not in any way constitute an offer of securities or a solicitation of an offer to 
purchase securities in any place in which, or to any person to whom, it would not be lawful to 
make such an offer or solicitation. ORS Shareholders in jurisdictions outside Australia and its 
external territories and New Zealand should refer to Section 6.6 of this Scheme Booklet. 

Explanatory statement

This Scheme Booklet constitutes an Explanatory Statement for the purposes of section 412 of the 
Corporations Act. This Scheme Booklet explains the effect of the Scheme between ORS and ORS 
Shareholders to be considered at the Scheme Meeting and provides all information that is 
prescribed or otherwise material to the decision of ORS Shareholders whether or not to approve 
the Scheme. 

Date of this Scheme Booklet

This Scheme Booklet is dated 21 December 2015. 
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Letter from Independent Director

Dear ORS Shareholders, 

Recommended Scheme of Arrangement 

On behalf of ORS, I am pleased to present you with the opportunity to consider and vote on the 
Resolutions to Approve the Scheme and Repayment Resolution. 

The Scheme Meeting will be held at HWL Ebsworth Lawyers, Level 26, 530 Collins Street, 
Melbourne, Victoria, 3000 at 10.00am on 29 January 2016. 

The Scheme

1. On 26 November 2015, ORS announced a Scheme with Abbotsleigh Proprietary Limited, a 
company associated with the Company's non-executive Chairman, Mr Ian Gandel. This 
proposal followed the initial proposal received from Gandel Metals Pty Ltd, another company 
associated with Mr Ian Gandel, on 20 October 2015 in relation to privatising ORS. 

2. If any of the Scheme Resolution, the Selective Reduction Non-Gandel Resolution, the 
Selective Reduction Gandel Resolution or the Related Party Resolution are not passed, the 
Scheme will not proceed, and ORS will need to consider the options available to it, including 
appointing a voluntary administrator. 

Reasons for Scheme 

3. The Scheme is proposed as I am of the view that the Scheme is in the best interests of ORS 
Shareholders given the options currently available to ORS. 

4. In June 2015 ORS completed the sale of the Maldon Gold Operations to A1 Gold.  This 
transaction was entered into following ORS Shareholder approval being obtained on 30 April 
2015.  The Directors anticipated that the transaction would substantially reduce corporate and 
operating costs, while allowing ORS to refocus its efforts on exploration at the Hogan’s 
Project in Western Australia.

5. Following the transaction, ORS continued its assessment of the Hogan's Project while also 
conducting a review of its overall strategy and direction.  Following such review ORS now 
considers that its current level of operations and proposed exploration program of the Hogan's 
Project cannot be justified and accordingly has considered the alternatives available to it.
Reasons for this decision are as follows: 

(a) There are limited future funding sources available to ORS to pursue its exploration 
program: 

(i) there was very limited participation from ORS Shareholders in the rights issue 
completed in December 2014; 

(ii) since March 2015, ORS has drawn down $1.3 million under the Existing 
Gandel Loan which ORS has used to fund the Company during the sale of 
the Maldon Gold Operation and for working capital purposes; 

(iii) as the Company’s share price has traded at greater than 100% discount to 
the market value of A1 Gold Shares that it received on settlement of the sale 
of the Maldon Gold Operation in June 2015, the Company has been restricted 
in its ability to raise further equity capital without significantly diluting existing 
Shareholders who do not participate in the equity raising;  
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(iv) ORS has been restricted in its ability to sell a substantial parcel of its A1 Gold 
Shares on-market due to the volatility and falling value of the A1 Gold Share 
price, and the escrow arrangements agreed with A1 Gold. 

Due to the lack of funding, ORS has had to rely on Gandel Metals to advance further 
funds under the Existing Gandel Loan. 

(b) The level of in-ground exploration expenditure proposed by the Company to 31 
December 2016 (assuming $1.5 million available funding) is less than 40% of the 
Company’s total budgeted expenditure.  In this regard ORS is incurring significant 
reporting and compliance costs as a public listed company which cannot be justified 
in the current equity market environment. 

(c) ORS has investigated alternative means of recapitalising the Company. No 
transaction is imminent and the Scheme presents greater value for ORS 
Shareholders than other alternatives considered. 

The Resolutions 

6. ORS is proposing to the Scheme Participants a scheme of arrangement under section 411 of 
the Corporations Act that will have the effect of, following completion of the scheme, 
Abbotsleigh and its Associated Shareholders holding 100% of ORS Shares (Scheme).
Approval of the Scheme is being sought from Scheme Participants (Scheme Resolution).  
The Scheme Resolution is put to Scheme Participants as a requirement under the 
Corporations Act due to the nature of the proposed transaction.  If the Scheme Resolution is 
not passed, then the Scheme will not proceed.

7. Subject to the approval of the Scheme Resolution, approval will also be sought from the 
Scheme Participants as a special resolution for the reduction and cancellation of the Scheme 
Shares held by the Scheme Participants (Selective Reduction Non-Gandel Resolution).
The Selective Reduction Non-Gandel Resolution is put to Scheme Participants as a 
requirement under the Corporations Act.  If the Selective Reduction Non-Gandel Resolution is 
not passed, then the Scheme will not proceed. The Selective Reduction Non-Gandel 
Resolution will be proposed at a meeting at which only the Scheme Participants may vote 
(Non-Gandel Meeting).  That is, Abbotsleigh and its Associated Shareholders cannot vote at 
the Non-Gandel Meeting. If the Scheme Resolution is not passed, then the Non-Gandel 
Meeting will not be held and the Selective Reduction Non-Gandel Resolution will therefore not 
be proposed. 

8. Subject to the Selective Reduction Non-Gandel Resolution being passed, a general meeting
will be held whereby: 

(a) Abbotsleigh and its Associated Shareholders will be asked to approve the Selective 
Reduction as a special resolution (Selective Reduction Gandel Resolution). The 
Selective Reduction Gandel Resolution is put to Scheme Participants as a 
requirement under the Corporations Act.  If the Selective Reduction Gandel 
Resolution is not passed, then the Scheme will not proceed.  No votes can be cast in 
favour of the Selective Reduction Gandel Resolution by the Scheme Participants (but 
Scheme Participants may abstain or vote against); and

(b) the Scheme Participants will be asked to approve the related party benefit provided to 
Abbotsleigh and its Associated Shareholders as part of the Scheme as an ordinary 
resolution (Related Party Resolution).  The Related Party Resolution is put to 
Scheme Participants as Chapter 2E of the Corporations Act requires that shareholder 
approval be obtained where a financial benefit is provided to a related party.  As Mr 
Ian Gandel is a director of ORS and controls Abbotsleigh, Abbotsleigh is considered a 
related party of ORS.  As ORS facilitating the Scheme may be considered as 
providing a financial benefit to Abbotsleigh, Shareholder approval is required for the 
purposes of complying with the Corporations Act.  If the Related Party Resolution is 
not passed, then the Scheme will not proceed.  Abbotsleigh and its Associated 
Shareholders cannot vote on the Related Party Resolution. 
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9. Aside from the Scheme, Shareholder approval will also be sought at the General Meeting in 
respect of the form of the repayment of loan funds outstanding to Gandel Metals Pty Ltd 
(Gandel Metals), a company associated with the Company's non-executive Chairman, Mr Ian 
Gandel.  A resolution for the repayment by way of a transfer of A1 Gold Shares held by ORS 
to Gandel Metals (Repayment) will be proposed at the general meeting as an ordinary 
resolution (Repayment Resolution).

10. Further information regarding the Resolutions and the voting restrictions that apply in respect 
of each Resolution are set out in Section 4. 

Scheme Consideration

11. If the Scheme Resolution, Selective Reduction Resolutions and Related Party Resolution are 
passed, the Scheme Participants will, subject to Court approval, receive the following in 
consideration for their Scheme Shares: 

(a) Scrip Consideration - A1 Gold Shares will be transferred to each Scheme 
Participant on the basis of two A1 Gold Shares for every five ORS Shares held as at 
the Record Date.  As at 25 November 2015 (being the Pre-Announcement Trading 
Day), the A1 Gold closing share price on ASX was $0.025; and 

(b) Cash Consideration - ORS will pay $0.0055 to each Scheme Participant in respect 
of each Scheme Share held as at the Record Date.  The Cash Consideration will be 
funded by Abbotsleigh advancing the Cash Consideration to ORS. 

12. Scheme Participants can only receive the Scrip Consideration and Cash Consideration.  That 
is, Scheme Participants cannot elect to receive a variation to the Cash Consideration and the 
Scrip Consideration under the Scheme. 

A1 Gold Shares 

13. A1 Gold is currently undertaking an underwritten share purchase plan whereby eligible A1 
Gold shareholders (being A1 Gold shareholders with a registered address in Australia and 
New Zealand) may apply for up to $15,000 worth of fully paid shares in A1 Gold at an issue 
price of $0.024 per share, capped at $1 million (SPP).  Under the SPP the A1 Gold directors 
have reserved the right to top-up the amount raised in the event of oversubscriptions (subject 
to the $15,000 limit for eligible shareholders and 30% limit under the ASX Listing Rules).  
ORS and Abbotsleigh have indicated that they will not participate in the SPP. A1 Gold also 
proposes to hold a general meeting of its shareholders on 6 January 2016 to seek approval 
for the issue of A1 Gold securities to directors pursuant with the placement and the SPP 
Announcement on 20 November 2015. 

14. ORS currently holds 169,672,726 A1 Gold Shares, representing 37.01% of the total A1 Gold 
Shares on issue.  Out of these A1 Gold Shares, the Scheme Participants will receive 
approximately 58,363,789 A1 Gold Shares as part of the Scrip Consideration, representing 
12.73% of the total A1 Gold Shares currently on issue. 

15. If $1 million worth of A1 Gold Shares are issued under the SPP (being 41,666,667 A1 Gold 
Shares) and shareholder approval is obtained for the issue of all of the securities to A1 Gold 
directors at the A1 Gold general meeting, then: 

(a) the Company's total A1 Gold Shareholding will be diluted to 33.76% of the total A1 
Gold Shares then on issue; and 

(b) following the transfer of the Scrip Consideration to the Scheme Participants: 

(i) the Scheme Participants will hold 11.61% of the total A1 Gold Shares then on 
issue; and 

(ii) ORS will hold 22.15% of the total A1 Gold Shares then on issue. 
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16. As a result, the Scheme Participants will hold their A1 Gold Shares on a minority basis and 
will have limited ability to influence the decisions of A1 Gold if the Scheme is approved.    

Independent Expert's Opinion 

17. PPB Corporate Finance has been engaged as an independent expert to provide an opinion 
on the Resolutions.  The Independent Expert has concluded that: 

(a) Scheme Resolution - the Scheme is in the best interests of Scheme Participants in 
the absence of a Superior Proposal; 

(b) Selective Reduction Resolutions - the Selective Capital Reduction and cancellation 
of the Scheme Shares is fair and reasonable to the Scheme Participants; 

(c) Related Party Resolution - the value of the transaction to Abbotsleigh and its 
Associated Shareholders is between ($0.0075) (being a cost to the Gandel 
Shareholders) and $0.0082 per ORS Share; and

(d) Repayment Resolution - the Repayment of the loan from Gandel Metals by way of a 
transfer of A1 Gold Shares held by ORS to Gandel Metals is fair and reasonable to 
the Scheme Participants. 

18. A summary of the findings of the Independent Expert are set out in Section 3.12 and the 
Independent Expert’s Report is set out in full at Annexure A.

Conditions Precedent to the Scheme 

19. The Scheme is subject to a number of Conditions Precedent including: 

(a) Court and ORS Shareholder approval; and 

(b) approval of the Selective Reduction Resolutions and the Related Party Resolution. 

20. The Conditions Precedent are summarised in Section 12.10 of this Scheme Booklet and set 
out in full in clause 3.1 of the Scheme Implementation Deed (attached at Annexure B) and 
clause 3.1 of the Scheme of Arrangement (attached at Annexure C). 

21. In accordance with the Order of the Supreme Court of Victoria, the Scheme Meeting has been 
convened to be held on 29 January 2016 for the purpose of considering and, if thought fit, 
approving the Scheme. 

Recommendation 

22. As the Independent Director I believe that the Scheme is in the best interests of ORS 
Shareholders, in the absence of a Superior Proposal. 

23. Accordingly, for the reasons set out in this Scheme Booklet, Scheme Participants should vote 
in favour of the Scheme Resolution, the Selective Reduction Non-Gandel Resolution and the 
Related Party Resolution.  I also recommend to Abbotsleigh and its Associated Shareholders 
that they vote in favour of the Selective Reduction Gandel Resolution, and that Scheme 
Participants abstain from voting on the Selective Reduction Gandel Resolution. 

24. You should be aware that the other ORS Directors, Mr Ian Gandel and Mr Bob Tolliday, have 
abstained from providing a recommendation on voting on the Resolutions.  Mr Gandel and Mr 
Tolliday make no recommendation as they are not independent, on the basis that Mr Gandel 
is a director of Abbotsleigh and Mr Tolliday is an employee of Gandel Metals. 
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If the Scheme is not implemented 

25. If the Scheme is not implemented, ORS will continue to be listed on ASX, and Scheme 
Participants will not receive the Scheme Consideration for their Scheme Shares. 

26. In addition, ORS will still need to repay the Existing Gandel Loan to Gandel Metals, and will 
require ORS Shareholder approval to do so by way of a transfer of A1 Gold Shares held by 
ORS to Gandel Metals. 

27. As the Independent Director I believe that the Repayment Resolution is in the best 
interests of ORS Shareholders. 

28. Accordingly, for the reasons set out in this Scheme Booklet, you should vote in favour of the 
Repayment Resolution.  

Further information 

29. I urge you to read this Scheme Booklet carefully and in its entirety, including the Risk 
Sections and the advantages and disadvantages of the Scheme and if you do not understand 
this Scheme Booklet or any part of it, you should consult an expert adviser familiar with your 
investment circumstances before making your decision. 

30. If you have any questions, please call the Shareholder Information Line on 1300 782 305 (in 
Australia) or +61 3 9415 4137 (outside Australia) on weekdays between 8.30am and 5.30pm 
(AEDT). 

Alternatively, contact your financial, legal, taxation or other professional adviser. 

Yours sincerely 

Anthony Gray 
Independent Director to the Scheme 
Octagonal Resources Limited 
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Abbotsleigh Proprietary Limited 
ACN 005 612 377  

c/- Pitcher Partners 
Level 19, 15 William Street 

Melbourne VIC 3000 

Tel 03 9697 9000 
Fax 03 9697 9001 

Dear ORS Shareholder, 

Scheme of Arrangement 

Abbotsleigh Proprietary Limited (“Abbotsleigh”) is pleased to offer to the shareholders of 
Octagonal Resources Limited (“Octagonal” or “Company”) the opportunity to have their shares in 
the Company cancelled in return for consideration comprising: 

 A cash payment of $0.0055 per Octagonal share, together with 

Two (2) shares in A1 Consolidated Gold Limited (“A1 Gold”) (ASX Ticker Code: AYC) for 
every five (5) Octagonal shares held. 

There are several reasons why Abbotsleigh has decided to present this proposal to Octagonal 
shareholders: 

1. Following the sale of the Maldon Gold Operation by Octagonal to A1 Gold the value of the 
A1 Gold securities that Octagonal holds has not been reflected in the market 
capitalisation of the Company, and since settlement of the sale Octagonal’s shares have 
traded at a greater than 100% discount to the value of the A1 Gold shares that it owns; 

2. Octagonal has borrowed funds from Gandel Metals Pty Ltd (“Gandel Metals”) an 
associate of Abbotsleigh, currently totalling $1.3 million, to fund its activities during and 
following the sale of the Maldon Gold Operation and currently owes Gandel Metals a 
further sum of approx. $200,000 re trade debts unpaid since May 2015 under a 
management services agreement, for directors fees and for loan interest owing. These 
funds must be repaid; 

3. An equity raising or sale of A1 Gold securities to repay debt and fund the Company’s 
exploration activities will substantially dilute shareholders interests in Octagonal’s assets;

4. The level of in-ground exploration expenditure proposed by the Company to 31 December 
2016 (assuming $1.5 million available funding) at less than 40% of the Company’s total 
budgeted expenditure is not sufficient for a public listed exploration company; and 

5. The costs of reporting and compliance required by Octagonal as a public listed company 
is significant and cannot be justified in the current equity market environment. 

Abbotsleigh is firmly of the opinion that privatising Octagonal through the proposed Selective 
Reduction under the Scheme is in the best interests of shareholders as this will generate a cash 
and scrip return for shareholders at a premium to the recent share trading history of Octagonal, it 
will remove shareholder exposure to the Gandel Metals debt, and it will stop eroding shareholder 
value as the Company will no longer need to seek funding via equity raising or sale of A1 Gold 
securities.  

I am writing you this letter in my capacity as a director of Abbotsleigh. Although I am also the non-
executive chairman of Octagonal, I am unable to make recommendations in that capacity about 
the Scheme, as I have an interest in the Scheme and am therefore not independent. In that 
regard, I refer you to the Independent Director’s letter set out above.

Yours sincerely 

Ian Gandel 
Abbotsleigh Proprietary Limited 
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1. Considerations relevant to your vote on the Scheme 

1.1 Summary 

Reasons to vote in favour of the Resolutions to Approve the Scheme 

The Independent Director recommends that Scheme Participants vote in favour of the
Resolutions to Approve the Scheme, in the absence of a Superior Proposal

The Independent Expert has concluded that the Scheme is fair and reasonable, and in 
the best interests of ORS Shareholders, in the absence of a Superior Proposal

The fair market value of the Scheme Consideration of between $0.0147 and $0.0224 
(as determined by the Independent Expert) generally represents a premium over 
recent historical trading prices of ORS Shares

The Scheme Consideration represents an attractive mix of consideration types and 
enables ORS Shareholders to have direct exposure to the assets of A1 Gold that 
were previously held by ORS

No Superior Proposal has emerged as at the date of this Scheme Booklet

The ORS Share price may fall if the Scheme is not implemented, and no Superior 
Proposal emerges

No brokerage or duty will be payable on the transfer of A1 Gold Shares to Scheme 
Participants or the cancellation of your Scheme Shares under the Scheme

These reasons are discussed in more detail in Section 1.2. 

Reasons to vote against the Resolutions to Approve the Scheme 

You may disagree with the Independent Director's recommendation and the 
Independent Expert’s conclusion

You may wish to remain an ORS Shareholder

You may consider that there is potential for a Superior Proposal to emerge later

Scrip for scrip CGT rollover relief will not be available and the tax consequences may 
not be suitable to the individual circumstances of Scheme Participants. The tax 
implications for Scheme Participants will be confirmed via a Class Ruling. The 
outcome of the Class Ruling application may not be known at the time of the Scheme 
Meeting, the Non-Gandel Meeting or the General Meeting

You may consider that the ORS Share price may increase in the future

These reasons are discussed in more detail in Section 1.3. 
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1.2 Reasons to vote in favour of the Resolutions to Approve the Scheme 

(a) The Independent Director recommends that Scheme Participants vote in favour of 
the Resolutions to Approve the Scheme, in the absence of a Superior Proposal 

The Independent Director considers that the Scheme is in the best interests of ORS 
Shareholders and recommends that, in the absence of a Superior Proposal, Scheme 
Participants  vote in favour of the Resolutions to Approve the Scheme at the 
Scheme Meeting. Section 4 provides more detail on how to vote on the Resolutions 

The Independent Director intends to vote in favour of the Resolutions to Approve the
Scheme in relation to the ORS Shares he holds or controls, in the absence of a 
Superior Proposal.  The other ORS Directors, being Mr Ian Gandel and Mr Bob 
Tolliday, cannot vote on the Resolutions to Approve the Scheme as they have an 
interest in the outcome of the Scheme (although they may vote on the Selective 
Reduction Gandel Resolution). The interests of the ORS Directors in ORS are set 
out in Section 9.3. 

In reaching his recommendation and determining how to vote on the Resolutions to 
Approve the Scheme, the Independent Director has assessed the Scheme having 
regard to the reasons to vote in favour of, or against, the Resolutions to Approve the
Scheme, as set out in Sections 1.2 and 1.3 of this Scheme Booklet, as well as the 
risk factors set out in the Risk Sections. 

(b) The Independent Expert has concluded that the Scheme is fair and reasonable, and 
in the best interests of Scheme Participants, in the absence of a Superior Proposal 

The Independent Expert has assessed the fair market value of: 

(i) an issued share in ORS, on a control basis, to be in the range of $0.0095 to 
$0.0282  

(ii) the Scheme Consideration (per ORS Share) to be in the range of $0.0147 
and $0.0224. 

The Independent Expert’s Report is included in Annexure A. 

In forming its opinion, the Independent Expert considered: 

(iii) whether the valuation of ORS on a control basis, and the Scheme 
Consideration being offered per ORS Share, is fair; 

(iv) the advantages and disadvantages to ORS Shareholders of the Scheme 
proceeding; and 

(v) alternatives to the Scheme.

The Independent Director encourages you to read the Independent Expert’s Report, 
which is set out in Annexure A. 

(c) The fair market value of the Scheme Consideration of between $0.0147 and $0.0224 
(as determined by the Independent Expert) generally represents a premium over 
recent historical trading prices of ORS Shares 

The Scheme Consideration generally represents a premium over recent historical 
trading prices of ORS Shares. The fair market value of the Scheme Consideration of 
between $0.0147 and $0.0224 represents the following premiums: 

14



Up to and including the Pre-
Announcement Trading Day*

Up to and including 19 October 
2015**

Low ($0.0147) High ($0.0224) Low ($0.0147) High ($0.0224)

Closing price of ORS Shares 63.33% 148.89% -2.00% 49.33%

One-month VWAP of ORS Shares 29.52% 97.36% 6.86% 62.83%

Two-month VWAP of ORS Shares 14.31% 74.19% 7.24% 63.42%

* Closing ORS Share price on 25 November 2015 was $0.009 

** Closing ORS Share price on 19 October 2015 was $0.015 

On the trading day prior to the date of this Scheme Booklet, the Company's closing 
share price on ASX was $0.01.  The Company's share price has also traded 
between: 

(i) $0.008 to $0.018 per share over the past 3 months; and 

(ii) $0.008 to $0.019 per share over the past 12 months. 

The chart below sets out the ORS’ Share trading price over a longer historical 
period: 
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(d) The Scheme Consideration represents an attractive mix of cash and scrip 
consideration and enables ORS Shareholders to have direct exposure to the assets 
of A1 Gold that were previously held by ORS 

The Scheme Consideration that Scheme Participants will receive in exchange for 
their ORS Shares if the Scheme is implemented comprises a mixture of A1 Gold 
Shares and cash paid by ORS. 

The Independent Director considers that through receiving A1 Gold Shares (along 
with a cash payment), the Scheme Consideration will provide Scheme Participants 
with an attractive mix of investments, through exposure to a growing mining 
company. 

The Scheme Consideration will provide Scheme Participants with the ability to: 

(i) retain exposure to the development of the projects held by the Company's 
previous subsidiaries, Maldon Resources Pty Ltd, Highlake Resources Pty 
Ltd and Matrix Gold Pty Ltd, through receiving A1 Gold Shares; 

(ii) benefit from A1 Gold's strong balance sheet and cash flow; and  

(iii) realise a cash return through the Cash Consideration. 

(e) No Superior Proposal has emerged as at the date of this Scheme Booklet 

As at the date of this Scheme Booklet, the ORS Board has not received any 
competing proposal from a third party and there are currently no discussions 
underway that the Independent Director believes are likely to lead to any competing 
proposal being made. 

Given the absence of any third party approaches since the first announcement 
regarding the proposal from Gandel Metals on 20 October 2015, the Independent 
Director believes that a competing proposal is now unlikely to emerge. 

If a competing proposal is received prior to the Second Court Date, the ORS Board 
will carefully consider the proposal to determine whether it is a Superior Proposal, 
subject to the terms of the Scheme Implementation Deed, and will inform ORS 
Shareholders of any material developments. 

(f) The ORS Share price may fall if the Scheme is not implemented, and no Superior 
Proposal emerges 

There are many factors which affect the price of shares, and the ORS Board is 
unable to predict the price at which ORS Shares will trade in the future. However, if 
the Scheme is not implemented and no Superior Proposal emerges, the ORS Board 
believes that the ORS Share price may fall, and trade at levels below the implied 
value of the Scheme Consideration (without further exploration success or a 
substantial improvement in market conditions). 

(g) No brokerage or duty will be payable on transfer of A1 Gold Shares to Scheme 
Participants or the cancellation of your Scheme Shares under the Scheme 

You will not incur any brokerage or duty on the transfer of A1 Gold Shares to 
Scheme Participants and the cancellation of your ORS Shares pursuant to the 
Scheme. 
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(h) Scheme Participants are not eligible for CGT rollover relief 

If the Scheme is implemented, those eligible Scheme Participants will not receive 
CGT rollover relief. ORS has applied to the ATO for a Class Ruling on behalf of 
Scheme Participants to confirm the key tax outcomes for Scheme Participants.

The tax consequences of the Scheme will differ for each Scheme Participant, and 
Scheme Participants should consult their independent taxation advisers to seek 
advice which considers their individual circumstances. 

For further detail regarding the general Australian taxation consequences of the 
Scheme, refer to Section 11. 

1.3 Reasons to vote against the Resolutions to Approve the Scheme 

Although the Independent Director recommends that Scheme Participants vote in favour of 
the Resolutions to Approve the Scheme, and the Independent Expert has concluded that the 
Scheme is in the best interests of Scheme Participants in the absence of a Superior 
Proposal (in both instances), there may be factors which lead you to vote against the 
Resolutions to Approve the Scheme, including those set out below. 

(a) You may disagree with the Independent Director’s recommendation and the 
Independent Expert’s conclusion

The Independent Director recommends that Scheme Participants vote in favour of 
the Resolutions to Approve the Scheme, and the Independent Expert has concluded 
that the Scheme is in the best interests of Scheme Participants in the absence of a 
Superior Proposal. 

In reaching their respective conclusions, the Independent Director and the 
Independent Expert are making judgements based on A1 Gold's future operational 
performance and exploration success, trading conditions and events which cannot 
be predicted with certainty and which may prove to be inaccurate (either positively or 
negatively). 

You may hold a different view from, and are not obliged to follow, the 
recommendation of the Independent Director, and you may not agree with the 
Independent Expert’s conclusions.

(b) You may wish to remain a ORS Shareholder 

If the Scheme is implemented, you will cease to be an ORS Shareholder.  ORS is 
currently exploring the Hogan's Project in Western Australia. You may view 
retaining an interest in the Hogan's Project as having more potential to generate 
future financial returns than receiving the Scheme Consideration. Following the 
Scheme, ORS will also hold approximately 111.3 million A1 Gold Shares and 56.6 
million A1 Gold Options. 

There are, however, risks associated with retaining an investment in ORS, including 
future movements in the market price of ORS Shares, future operational 
performance, exploration success, funding requirements, and gold price movements. 
For further information in relation to these risks, refer to Sections 9.11 to 9.13. 

(c) You may consider that there is a potential for a competing proposal to emerge 

You may consider that a third party may emerge with a competing proposal in the 
foreseeable future. As at the date of this Scheme Booklet, the ORS Board has not 
received a competing proposal, nor are there any discussions currently underway 
that the Independent Director believes are likely to lead to any competing proposal 
being made. 
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If a competing proposal is received prior to the Second Court Date, the Independent 
Director will carefully consider the proposal to determine whether it is a Superior 
Proposal, subject to the terms of the Scheme Implementation Deed, and will inform 
ORS Shareholders of any material developments. 

(d) The tax consequences of the Scheme may not be suitable to your financial position 

ORS has applied to the ATO for a Class Ruling on behalf of Scheme Participants to 
confirm the key tax outcomes for Scheme Participants. 

The tax consequences of the Scheme will differ for each Scheme Participant, and 
Scheme Participants should consult their independent taxation advisers to seek 
advice which considers their individual circumstances. 

The implementation of the Scheme is not conditional on the outcome of the Class 
Ruling. In addition, the outcome of the Class Ruling may not be known at the time 
Scheme Participants are expected to vote on the Scheme. 

Therefore, ORS Shareholders may not have certainty in relation to the taxation 
consequences of the Scheme at the time of voting on the Resolutions to Approve 
the Scheme. For further detail regarding the general Australian taxation 
consequences of the Scheme, see Section 11. 

(e) You may consider that the ORS Share price may increase in the future 

If the Scheme is not implemented, the ORS Share price may increase to a price 
above its current price. 

1.4 Background to the Scheme 

Following the completion of the sale of the Maldon Gold Operation on 25 June 2015, the 
Company’s only assets are the Hogan’s Project in Western Australia and the A1 Gold 
Shares and A1 Gold Options.  The Company’s share price has traded at greater than 100% 
discount to the market value of A1 Gold Shares that it owns. This substantial difference in 
market values has restricted the Company’s ability to raise equity capital without significantly 
diluting existing Shareholders who do not participate in the equity raising.  

An 18 month budget (for the period 1 July 2015 to 31 December 2016) prepared by the 
Company for its 2015 end of financial year audit (assuming $1.5 million available funding) 
revealed that less than 40% of the Company’s total budgeted expenditure is contributed to 
in-ground exploration costs (with the remainder being corporate costs). This proportion of in-
ground exploration expenditure is unacceptable for a public listed exploration company.  

Given these circumstances, as announced on 4 August 2015, the Company commenced a 
process of investigating investment opportunities in the resources and non-resources 
sectors with the objective of realising the maximum value of its existing assets. Corporate 
transactions considered by the Company have focussed outside of the resources sector, due 
to the difficult equity market conditions currently being experienced by junior exploration and 
mining companies, and have been structured with the objective of distributing A1 Gold 
Shares in-specie to Shareholders following a capital raising to fund any transaction costs.
Discussions with a number of companies have failed to result in the execution of a terms 
sheet and no acquisition by the Company is imminent.  

In the original proposal for a selective capital reduction, on the same terms as the Selective 
Reduction received from Gandel Metals dated 19 October 2015 and announced to the ASX 
on 20 October 2015, the Gandel Shareholders (being Abbotsleigh and its Associated 
Shareholders) state that they “consider the current structure of Octagonal is unsustainable in 
the current circumstances. In particular, the costs of reporting and compliance required by 
Octagonal as a listed company will necessitate either the gradual sell off of liquid assets, 
being the shares held in A1 Gold, or increasing calls on shareholders to provide additional 
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equity or loan capital. This ongoing burden far outweighs the advantages of Octagonal 
retaining its listing in the current capital markets. It is also exacerbated by the approaching 
deadline for the repayment of the large part of the loan made by Gandel Metals to 
Octagonal. The Gandel Shareholders believe this situation needs to be resolved urgently”.

Following receipt of the proposal from Gandel Metals, Octagonal sought advice from its 
solicitors, and liaised with ASX and ASIC concerning the legal and regulatory requirements 
of the proposal.  Based on these discussions, and further discussions with the Gandel 
Shareholders, the Scheme was then proposed by Abbotsleigh.  The consideration offered 
pursuant to the original proposal and the Scheme is unchanged. 

The purpose of the Selective Reduction under the Scheme is to return to the Scheme 
Participants a fair and reasonable share of the current value of the Company as 
consideration for the cancellation of their Shares.  The result of the Scheme is that the 
Company will be owned and controlled exclusively by Abbotsleigh and its Associated 
Shareholders, and thereafter de-listed from ASX. 

The purpose of the Scheme is to ensure that the Selective Reduction is effected in a manner 
which meets all of the regulatory and statutory requirements. 

1.5 Other relevant considerations 

(a) The Scheme may proceed even if you vote against it 

The Scheme will be implemented if it is approved by the Requisite Majorities at the 
Scheme Meeting, Non-Gandel Meeting and General Meeting, and by the Court at 
the Second Court Date, irrespective of whether you do not vote or you vote against 
the Resolutions to Approve the Scheme. 

If this occurs, the Scheme Consideration will be provided to Scheme Participants 
and your ORS Shares will be cancelled on the Scheme Implementation Date. 

(b) Conditions Precedent 

The Scheme is subject to a number of Conditions Precedent. The Conditions 
Precedent are summarised in Section 12.10 of this Scheme Booklet and set out in 
full in clause 3.1 of the Scheme Implementation Deed (attached at Annexure B), and 
clause 3.1 of the Scheme of Arrangement (attached at Annexure C). 

If these Conditions Precedent are not satisfied or (if permitted) not waived, the 
Scheme will not proceed, even if it is approved by ORS Shareholders at the Scheme 
Meeting. 

As at the date of this Scheme Booklet, the Independent Director is not aware of any 
matter or circumstance that would result in the non-fulfilment of any of the 
Conditions Precedent to the Scheme. 
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2. Questions and Answers 

This section answers some basic questions that you may have about the Scheme. The 
information is a summary only and should only be read in conjunction with the entire Scheme 
Booklet. You should read the entire Scheme Booklet before deciding how to vote on the 
Scheme Resolution, the Related Party Resolution, the Selective Reduction Resolutions and the 
Repayment Resolution. 

Question Answer

Overview of the Scheme

Why have I received this 
Scheme Booklet?

You have been sent this Scheme Booklet because you 
are an ORS Shareholder. On 26 November 2015, ORS
announced the Scheme to ASX.

The purpose of this Scheme Booklet is to explain the 
terms of the proposed Scheme, and provide you with 
information to assist you in making a decision as to 
whether or not to vote in favour of the Resolutions to 
Approve the Scheme.

Following implementation of the Scheme, the Gandel 
Shareholders (being Abbotsleigh and its Associated 
Shareholders) will hold 100% of the ORS Shares.

Under the Scheme, Scheme Participants will receive 
Cash Consideration and the Scrip Consideration (ie A1 
Gold Shares) and the ORS Shares held by Scheme 
Participants will be cancelled.

Why is the Scheme being 
proposed?

In June 2015 ORS completed the sale of the Maldon Gold 
Operations to A1 Gold.  This transaction was entered into 
as the Directors anticipated that it would substantially 
reduce corporate and operating costs, while allowing the 
Company to refocus its efforts on exploration at the 
Hogan’s Project in Western Australia. 

Since completion, ORS has conducted a review of its 
overall strategy and direction.  Following such review 
ORS now considers that its current level of operations 
and proposed exploration program of Hogan's Project 
cannot be justified.

The Scheme is being proposed as there are currently 
limited future funding sources available to ORS, the level 
of in-ground exploration expenditure proposed by the 
Company to 31 December 2016 (assuming $1.5 million 
available funding) is less than 40% of the Company’s total 
budgeted expenditure and ORS is incurring significant 
reporting and compliance costs as a public listed 
company.

ORS has sought advice from its solicitors, and liaised with 
ASX and ASIC concerning the legal and regulatory 
requirements of the proposal, and is of the view that a 
scheme of arrangement is the most efficient and cost 
effective process to effect the proposal for the Gandel 
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Question Answer

Shareholders to hold 100% of the ORS Shares.

What if the Scheme is not 
approved?

If any of the Scheme Resolution, the Selective Reduction 
Non-Gandel Resolution, the Selective Reduction Gandel 
Resolution or the Related Party Resolution are not 
passed, the Scheme will not proceed, and ORS will need 
to consider the options available to it to (among other 
things) repay its debt, including appointing a voluntary 
administrator.

What is the Selective 
Reduction?

The Selective Reduction is a return of capital on and 
cancellation of your ORS Shares, and is an integral step 
in the implementation of the Scheme. The Scheme is 
conditional on the Selective Reduction Resolutions being 
approved.  

What is a scheme of 
arrangement?

A scheme of arrangement is a statutory procedure that 
can be used to enable one company to acquire another 
company. It requires a vote in favour of the scheme by the 
Requisite Majorities at a meeting of shareholders and 
Court approval.

Is this a takeover? The Scheme is not a takeover offer, it is a scheme of 
arrangement. However, if the Scheme is implemented, 
the outcome will be similar to a successful 100% takeover 
offer, in that all of the ORS Shares on issue will be held 
by the Gandel Shareholders.

Why is the Scheme being 
proposed?

The Independent Director of ORS has been considering 
restructure possibilities as:

the Company's current operating strategy is 
not economically sustainable;

the Company’s market capitalisation does 
not reflect the value of its assets;

the value of the ORS Shares substantially 
restricts its ability to raise equity without 
substantially diluting non-participating 
shareholders; and

the Company has borrowed funds (currently 
totalling $1.3 million) that require repayment.

The Independent Director has sought legal advice and 
tax advice on various restructure proposals and has
determined that, overall, the Scheme is in the best 
interests of Scheme Participants.

What is the effect of 
approving the Scheme?

If the Resolutions to Approve the Scheme are passed
by the Requisite Majorities, the Scheme is 
subsequently approved by the Court and all other 
Conditions Precedent to the Scheme are satisfied or, if 
permitted, waived, the Scheme will be implemented.

Who is entitled to participate ORS Shareholders, other than the Gandel 
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Question Answer

in the Scheme? Shareholders, who hold ORS Shares as at the Record 
Date will participate in the Scheme if it is implemented.

Do I need to make any 
payments or do anything 
else in order to be eligible to 
participate in the Scheme?

No, you do not need to make any payments or do 
anything further to be eligible to participate in the 
Scheme.

What will ORS Shareholders 
receive if the Scheme is 
implemented?

If the Scheme is implemented, Scheme Participants will 
receive:

the Cash Consideration, being $0.0055 per 
ORS Share held; and

the Scrip Consideration, being the transfer 
by ORS of two A1 Gold Shares for every five
ORS Shares held by the Scheme 
Participants.

Ineligible Foreign Shareholders will not receive A1 Gold 
Shares as part of the Scrip Consideration.  Rather, any A1 
Gold Shares that would otherwise be transferred by ORS 
to Ineligible Foreign Shareholders will instead be 
transferred to the Nominee and dealt with in accordance 
with the process set out in Section 6.6.

How was the ratio of the 
Scrip Consideration 
determined?

The ratio of two A1 Gold Shares for every five ORS 
Shares held by the Scheme Participants was 
determined based on:

(a) the Gandel Shareholders' assessment of the 
market value of the A1 Gold Shares over 
time held by the Company;

(b) the Gandel Shareholders' assessment the
fair value of the ORS Shares;

(c) the trading price of ORS Shares over time;

(d) the estimated number of A1 Gold Shares 
that are required to repay the Existing 
Gandel Loan;

(e) the desire to ensure that the Scheme 
Participants to receive a mix of cash and 
scrip as consideration for the cancellation of 
their Scheme Shares.

In this regard, the Independent Director notes that the 
Independent Expert has provided the opinion that the 
Scheme is in the best interests of Scheme Participants 
in the absence of a Superior Proposal, and that the 
Selective Capital Reduction and cancellation of the 
Scheme Shares is fair and reasonable to the Scheme 
Participants.  In this regard the Gandel Shareholders' 
assessment of the fair value of the Scheme 
Participant's ORS Shares is consistent with the 
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Question Answer

Independent Expert's opinion.

How will the Cash 
Consideration be funded?

The Cash Consideration will be funded by an advance from 
Abbotsleigh to ORS for $802,502 under the Scheme 
Implementation Deed.  The Abbotsleigh Advance will be 
applied by ORS to fund the payment of the Cash 
Consideration.

Further terms of the Abbotsleigh Advance are set out in 
Section 6.5.

Abbotsleigh will provide the Abbotsleigh Advance subject 
to the approval of the Scheme Resolution, the Selective 
Reduction Resolutions and the Related Party Resolution.  
The terms of the Abbotsleigh Advance are contained in 
Schedule 3 to the Scheme Implementation Deed. The sum 
of $802,502 advanced under the Abbotsleigh Advance is to 
be held by Octagonal on trust for the Scheme Participants. 
If the Scheme becomes effective, the funds will be paid to 
the Scheme Participants as the Cash Consideration and 
the Abbotsleigh Advance becomes a liability of Octagonal, 
which is repayable on the later of demand from 
Abbotsleigh or 7 days after the Implementation Date. 
However Abbotsleigh must not call for the repayment of all 
or any part of the Advance if the payment of that call by 
Octagonal would result in it being unable to pay its debts 
(including to Abbotsleigh) as and when they become due 
and payable.

If the Scheme does not become Effective, then Octagonal 
must refund to Abbotsleigh the Abbotsleigh Advance out of 
the moneys held on trust by Octagonal.

Is Abbotsleigh bound to 
provide the Abbotsleigh 
Advance?

Yes, pursuant to the terms of the Scheme Implementation 
Deed, Abbotsleigh is bound to provide the Abbotsleigh
Advance to ORS. Abbotsleigh has also provided a Deed 
Poll in favour of ORS and the Scheme Participants that 
Abbotsleigh undertakes to do all things necessary to do 
under the Scheme, including providing the Abbotsleigh
Advance to ORS in consideration of ORS applying such 
funds for the payment of the Cash Consideration in
accordance with the terms of the Scheme.

Under the Scheme, Scheme Participants appoint ORS as 
their agent and attorney to enforce the Deed Poll on their 
behalf.

How will the Scrip 
Consideration be funded?

The Scrip Consideration will be satisfied from the 
169,672,726 A1 Gold Shares that are currently held by 
ORS.  

Can I choose my form of 
consideration?

No, you can only receive the Cash Consideration and the 
Scrip Consideration.  That is, you cannot elect to receive a 
variation to the Scheme Consideration.

What is the premium of the 
Scheme Consideration 

The Independent Expert has determined that the fair 
market value of the Scheme Consideration is between 
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Question Answer

compared to the market price 
of ORS Shares?

$0.0147 and $0.0224. This fair market value generally 
represents a premium over recent historical trading prices 
of ORS Shares.

The premiums of these amounts as compared to:

• the ORS Shares on the Pre-Announcement 
Trading Day and 19 October 2015;

• the VWAP of ORS Shares over the one month 
period prior to the Pre-Announcement Trading Day
and 19 October 2015;

• the VWAP of ORS Shares over the two month 
period prior to the Pre-Announcement Trading Day
and 19 October 2015,

are set out in Section 1.2(c).

Will I be able to trade the A1 
Gold Shares on ASX?

The A1 Gold Shares currently trade on ASX.  If the 
Scheme becomes Effective, it is expected that you will be 
able to trade your A1 Gold Shares on a deferred 
settlement basis on or about 23 February 2016.

See the Risk Sections for a description of risks associated 
with trading during this period.

How will fractional shares be 
treated?

If, pursuant to the calculation of your Scheme 
Consideration, you would be entitled to a fraction of an A1 
Gold Share, the number of A1 Gold Shares to which you 
would be entitled will, after aggregating all of your holdings 
of ORS Shares, be rounded up in the case of an 
entitlement to half of an A1 Gold Share or otherwise 
rounded up or down to the nearest whole number of A1 
Gold Shares.

Can I keep my ORS Shares? If the Scheme is implemented, your ORS Shares will be 
cancelled. This will be the case even if you did not vote or 
you voted against the Resolutions to Approve the 
Scheme.

Can I sell my ORS Shares on 
ASX?

Yes, you can sell your ORS Shares on ASX up to and 
including the Effective Date. Trading in ORS Shares will 
be suspended following close of trading on the Effective 
Date, so you will not be able to sell your ORS Shares on 
ASX after that time.

If you sell your ORS Shares on ASX:

• you may pay brokerage on the sale;

• you will not receive the Scheme Consideration; 
and

• there may be different tax consequences 
compared with those that would arise if the 
Scheme is implemented.
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Question Answer

When will I receive the 
Scheme Consideration?

If the Scheme becomes Effective the Scheme Participants
will:

• have their names entered into the A1 Gold 
Register; and

• be paid the $0.0055 Cash Consideration,

on or very soon after the Implementation Date.

You should be aware that if the Scheme Meeting, Non-
Gandel Meeting or General Meeting is adjourned or the 
Effective Date is otherwise delayed, the payment of the 
Scheme Consideration will also be delayed.

Recommendation and voting

Who is the Independent 
Director?

The Independent Director is Mr Anthony Gray.

As Mr Gray does not have an interest in Abbotsleigh or its 
Associated Shareholders, he is considered to be 
independent of Abbotsleigh. Mr Gray also has a relevant 
interest in 1,790,786 ORS Shares. 

The other ORS Directors, Mr Ian Gandel and Mr Bob 
Tolliday, are not considered to be independent.  This is on 
the basis that Mr Gandel is a director of Abbotsleigh, and Mr 
Tolliday is as an employee of Gandel Metals.

What does the Independent 
Director recommend?

In the absence of a Superior Proposal, the Independent 
Director encourages all eligible ORS Shareholders to vote 
in favour of:

the Scheme Resolution at the Scheme Meeting;

the Selective Reduction Non-Gandel 
Resolution at the Non-Gandel Meeting; and

the Related Party Resolution at the General 
Meeting.

The Independent Director also encourages ORS 
Shareholders other than the Gandel Shareholders to 
abstain from voting on the Selective Reduction Gandel 
Resolution at the General Meeting.

The Independent Director further encourages ORS 
Shareholders to vote in favour of the Repayment 
Resolution at the General Meeting.

The Gandel Shareholders have indicated that they will vote 
in favour of the Selective Reduction Gandel Resolution at
the General Meeting. The Gandel Shareholders are not 
entitled to vote on the other Resolutions. 

The table below sets out voting options for Scheme 
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Participants who are in favour of the Scheme and those 
opposed to the Scheme:

If you are in 
favour of 
the 
Scheme, 
you should 
vote 

If you are 
opposed to 
the 
Scheme, 
you should 
vote

At the Scheme Meeting

Scheme 
Resolution

For Against

At the Non-Gandel Meeting

Selective 
Reduction 
Non-Gandel 
Resolution

For Against

At the General Meeting

Selective 
Reduction 
Gandel 
Resolution

Abstain Against

Related Party 
Resolution

For Against

In addition, the Independent Director recommends that you 
vote For the Repayment Resolution.

Who is eligible to vote on the 
Resolutions?

The following are eligible to vote on the Resolutions:

Resolution Eligibility

Scheme Resolution Scheme Participants

Selective Reduction Non-
Gandel Resolution

Scheme Participants

Selective Reduction 
Gandel Resolution

The Gandel 
Shareholders, and 
Scheme Participants
(Scheme Participants 
may only abstain or vote 
against)

Related Party Resolution Scheme Participants

Repayment Resolution Scheme Participants

How does the Independent The Independent Director proposes to vote the ORS 
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Director intend to vote in respect 
of the ORS Shares in which he 
has a relevant interest?

Shares in which he has a relevant interest in favour of 
the Scheme Resolution, the Selective Reduction Non-
Gandel Resolution, the Related Party Resolution and 
the Repayment Resolution, and abstain on the 
Selective Reduction Gandel Resolution.

Why does the Independent 
Director encourage ORS 
Shareholders to ABSTAIN in the 
Selective Reduction Gandel 
Resolution at the General
Meeting?

At the General Meeting, Scheme Participants are only 
entitled to abstain or vote against the Selective Reduction 
Gandel Resolution (in this regard the Corporations Act 
imposes restrictions on the ability of members who are to 
receive a benefit in connection with their shares being 
cancelled from voting in favour of the relevant resolution).

One of the Conditions Precedent to the Scheme becoming 
Effective is the approval of the Selective Reduction 
Gandel Resolution at the General Meeting by the 
Requisite Majorities under the Corporations Act.

In order to ensure that the Selective Reduction Gandel 
Resolution is passed with the Requisite Majorities at the 
General Meeting, the Independent Director encourages 
Scheme Participants to abstain from voting on the 
Resolution, rather than voting against the Resolution. Any 
votes cast in favour of the resolution by anyone other than 
the Gandel Shareholders will be disregarded.

What is the opinion of the 
Independent Expert?

The Independent Expert has considered the merits of the 
Scheme and has concluded that the Scheme 
Consideration is fair and reasonable and that, in the 
absence of a Superior Proposal, the Scheme is in the best 
interests of the Scheme Participants.

Further details of the findings of the Independent Expert 
are set out in Section 3.12 and the Independent Expert’s 
Report is set out in full at Annexure A.

Implementation of the Scheme

How will the Scheme be 
implemented?

The Scheme will be implemented by way of a scheme of 
arrangement between ORS and Scheme Participants. 
Scheme Participants will be asked to consider and vote 
on:

the Scheme Resolution at the Scheme Meeting;

the Selective Reduction Non-Gandel Resolution in 
the Non-Gandel Meeting; and

the Related Party Resolution and abstain from 
voting on the Selective Reduction Gandel 
Resolution at the General Meeting. 

As part of the Scheme, ORS will undertake the Selective 
Reduction. ORS will:

transfer A1 Gold Shares (that are currently held 
by it) as the Scrip Consideration component of 
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the Scheme Consideration; and

pay the Cash Consideration component of the 
Scheme Consideration.

All ORS Shares other than those held by the Gandel 
Shareholders will then be cancelled.

The Scheme is subject to (amongst other things) receipt of 
all necessary approvals; the approval of relevant ORS 
Shareholders in the Scheme Meeting, the Non-Gandel
Meeting and the General Meeting, and the approval of the
Court.

Further details on how the Scheme will be implemented 
are set out in Section 12.

When and where will the Scheme 
Meeting, Non-Gandel Meeting 
and General Meeting be held?

The Scheme Meeting, Non-Gandel Meeting and General 
Meeting are scheduled to be held at HWL Ebsworth 
Lawyers, Level 26, 530 Collins Street, Melbourne, Victoria
on 29 January 2016 at:

10.00am (for the Scheme Meeting);

10.30am (for the Non-Gandel Meeting); and

11.00am (for the General Meeting).

What is the purpose of the 
General Meeting and the Non-
Gandel Meeting?

In addition to the Court ordered Scheme Meeting, ORS 
must hold a Non-Gandel Meeting and a General 
Meeting to approve the Selective Reduction 
Resolutions. The Related Party Resolution will also 
need to be approved at the General Meeting.

The Selective Reduction Resolutions will effect the 
reduction and cancellation of all ORS Shares except 
those held by the Gandel Shareholders.

Approval at the Non-Gandel Meeting is required in 
addition to approval at the General Meeting because of 
voting restrictions that apply under the Corporations 
Act.

At the General Meeting, ORS Shareholders whose ORS 
Shares are to be cancelled may not vote in favour of the 
Selective Reduction Gandel Resolution (although they 
may abstain or vote against). This means that only the 
Gandel Shareholders may vote in favour of the 
Selective Reduction Gandel Resolution at the General 
Meeting.

The Non-Gandel Meeting will be comprised only of 
those ORS Shareholders whose ORS Shares are being 
cancelled. This means that the Gandel Shareholders 
will not be eligible to vote at the Non-Gandel Meeting.

The Corporations Act thus requires that the Selective 
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Reduction Resolutions be passed by both groups of 
ORS Shareholders. The splitting of the approval 
process means that no dominant ORS shareholder 
controls the share cancellation process.

Who is entitled to 
participate in the 
Scheme?

Only persons registered as holders of ORS Shares on 
the Record Date, other than the Gandel Shareholders,
may participate in, and will be bound by, the Scheme. It 
is anticipated that the Record Date will be 7.00pm on 15
February 2016.

This date may change. Any changes will be announced 
to the ASX and notified on the ASX announcements 
platform.

When will the Scheme become
Effective?

Subject to satisfaction or waiver (in accordance with the 
Scheme Implementation Deed) of the Conditions 
Precedent to the Scheme, it is expected that the 
Scheme will become Effective on 8 February 2016.

The Cash Consideration will be paid, and the Scrip 
Consideration transferred, on 22 February 2016.

What are the advantages 
of the Scheme?

Potential advantages of the Scheme are considered in 
Section 1.2.  You should consider each of these reasons in 
considering whether to vote in favour of the Resolutions to 
Approve the Scheme.

What are the disadvantages 
of the Scheme?

Potential disadvantages of the Scheme are considered in 
Section 1.3. You should consider each of these reasons in 
considering whether to vote against the Resolutions to 
Approve the Scheme.

What are the risks of the 
Scheme?

Risks that directly relate to the implementation of the 
Scheme for Scheme Participants are set out in the Risk 
Sections. You should consider each of these risks in 
considering whether to vote for or against the Resolutions 
to Approve the Scheme.

What happens if the Scheme 
does not proceed?

If the Scheme does not proceed, the ORS Directors intend 
to review the business of ORS as it is currently conducted.
The Directors will continue to review alternative options for 
maximising the value of the Company’s assets for its 
shareholders, and may consider alternative restructure 
proposals, appointing an administrator or liquidating the 
business.

In addition, the Repayment Resolution will be proposed at 
the General Meeting for the repayment of the Existing 
Gandel Loan owed by ORS to Gandel Metals. Approval 
will be sought for the total amount of the Existing Gandel 
Loan of approximately $1.5 million.  This amount 
comprises of $1.3 million lent up to the date of this 
Scheme Booklet, and approximately $0.2 million to be lent 
for the purposes of the costs incurred by ORS for the 
Scheme and the corporate costs.
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What will be the effect of the 
Scheme on Scheme
Participants?

If the Scheme is implemented:

Scheme Participants will have their 
Scheme Shares cancelled and will 
receive the Scheme Consideration in 
return; and

ORS will become wholly owned by the 
Gandel Shareholders and will be delisted 
from ASX.

What are the options for ORS
Shareholders?

Scheme Participants may:

vote in favour of the Scheme Resolution at 
the Scheme Meeting;

vote against the Scheme Resolution at 
the Scheme Meeting;

sell their Scheme Shares; or

do nothing.

Scheme Participants may vote for or against, or may 
abstain from voting, on the Selective Reduction Non-
Gandel Resolution in the Non-Gandel Meeting.

Additionally, ORS Shareholders may:

abstain from voting, or vote against the 
Selective Reduction Gandel Resolution,
in the General Meeting, and

vote for or against, or may abstain from 
voting, on the Related Party Resolution 
in the General Meeting; and

vote for or against, or may abstain from 
voting, on the Repayment Resolution in 
the General Meeting

Scheme Participants should be aware that the Scheme will 
not be implemented if any of the Resolutions put at the 
Scheme Meeting, the Non-Gandel Meeting and the 
General Meeting (excluding the Repayment Resolution) 
are not approved by the Requisite Majorities. If the 
Scheme is not implemented, Scheme Participants will not 
receive the Scheme Consideration for their Scheme 
Shares.

What approvals are required at 
the Scheme Meeting?

For the Scheme to be approved, votes in favour of 
the Scheme Resolution must be received from ORS 
Shareholders as follows:

a majority in number (more than 50%) of ORS 
Shareholders present and voting at the 
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Scheme Meeting (whether in person, by 
proxy, by attorney or by corporate 
representative); and

at least 75% of the total number of votes cast on 
the Scheme Resolution (whether in person, by 
proxy, by attorney or by corporate
representative).

What approvals are required 
for the Non-Gandel and General 
Meeting?

In order for the Scheme to be implemented, the Selective 
Reduction Resolutions must be approved by special 
resolution (at least 75%) in two separate meetings: the 
General Meeting and the Non-Gandel Meeting. The separate 
meetings are a requirement of the Corporations Act and 
ensure that no dominant ORS Shareholder can pass the 
Selective Reduction Resolutions.

In order for the Scheme to be implemented, the Related 
Party Resolution must also be approved by ordinary 
resolution at the General Meeting.

The Repayment Resolution must also be approved by 
ordinary resolution at the General Meeting

Are there any conditions to 
the Scheme proceeding?

There are a number of outstanding Conditions Precedent 
that will need to be satisfied or waived (as applicable) 
before the Scheme can become Effective. These 
Conditions Precedent include obtaining approvals from 
relevant ORS Shareholders at the Non-Gandel Meeting 
and the General Meeting, approval from the Court, and 
other approvals.

Further details on the Conditions Precedent to the Scheme 
are set out in Section 12.10.

What are the key conditions to 
be satisfied before the Scheme 
can proceed?

The key conditions that must be satisfied in order for 
the Scheme to proceed are:

Scheme Participants approving the 
Scheme Resolution at the Scheme
Meeting;

the Scheme Participants approving the 
Selective Reduction Non-Gandel Resolution
at the Non-Gandel Meeting;

the Gandel Shareholders approving the 
Selective Reduction Gandel Resolution at the 
General Meeting.  Abbotsleigh is required to 
vote in favour of this resolution under clause 3.1 
of the Deed Poll.  Scheme Participants can only 
abstain or vote against this resolution;

the Scheme Participants approving the Related 
Party Resolution at the General Meeting; and
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the Court approving the Scheme.

These are not the only Conditions Precedent. Each of the 
Conditions Precedent is summarised in Section 12.10. The 
Conditions Precedent are set out in full in clause 3.1 of the 
Scheme Implementation Deed (which is reproduced in 
Annexure B), and clause 3.1 of the Scheme of 
Arrangement (which is reproduced in Annexure C).

Questions about Abbotsleigh

Who is Abbotsleigh? Abbotsleigh is a private investment company owned by 
the Company's non-executive chairman, Mr Ian Gandel.

Why does Abbotsleigh wish to 
acquire ORS?

The Scheme is proposed by ORS and Abbotsleigh to allow 
Scheme Participants the opportunity to realise a benefit 
that is superior to the alternatives currently available in 
what is a relatively illiquid market for ORS Shares and a 
poor equity market for junior exploration and mining 
companies. In this regard, the Gandel Shareholders wish 
to pursue the exploration of Hogan's Project which, in the 
view of the Gandel Shareholders, would be more 
appropriately pursued through a private company (rather 
than as a listed company). As a public company, ORS is 
incurring administrative and compliance costs which would 
not be incurred under a private company structure.

If the Scheme is not approved, then ORS will need to 
repay its creditors including the Existing Gandel Loan. To 
fund these payments ORS will need to sell the A1 Gold 
Shares that it holds (as other funding sources such as a 
capital raising or loan funds are not viable options 
available to ORS).  It is likely that the A1 Gold Share sale 
price under such sale would be less than the then A1 Gold 
Share price (and possibly significantly less).

In such circumstance it is likely that the ORS Share price 
will further decrease due to the fall in the A1 Gold Share 
price, and realisable value of the A1 Gold Shares held by 
ORS.

Further, ORS could sell the Hogan's Project.  ORS has 
engaged in high level discussions and has not received 
any offers for those tenements, and it is unclear for how 
much ORS would be able to sell those assets (if at all). In
this regard the Independent Expert has attributed a 
preferred value of $0.31 million to those assets.

There is the possibility that if the Scheme is not approved, 
the Directors will need to appoint a voluntary administrator 
due to the Company's financial circumstance.  The costs 
involved in appointing an administrator, and the likely 
decrease in the realisable value of the ORS Shares or the 
underlying assets for ORS Shareholders, would very likely 
not deliver an outcome to ORS Shareholders superior to 
that proposed under the Scheme.
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Questions about A1 Gold

Who is A1 Gold? A1 Gold was incorporated on 14 February 2011 and was 
admitted to the official list of ASX on 19 June 2012. 

A1 Gold was incorporated for the purpose of entering into 
an agreement to acquire 100% ownership of the A1 Gold 
Project. On 25 June 2015, A1 Gold purchased the 
Maldon Gold Operation from ORS.  A1 Gold's objective is 
to operate as a junior resources company focused on 
developing its gold projects.

ORS currently holds approximately 37.01% of the total A1 
Gold Shares on issue. As at the date of this Scheme 
Booklet, A1 Gold is currently undertaking a SPP and a 
general meeting is proposed to be held on 6 January 
2016 to seek approval for the issue of A1 Gold securities.  
ORS and Abbotsleigh have indicated that they will not 
participate in the SPP.

ORS currently holds 169,672,726 A1 Gold Shares, 
representing 37.01% of the total A1 Gold Shares on 
issue.  Out of these A1 Gold Shares, the Scheme 
Participants will receive approximately 58,363,789 A1 
Gold Shares as part of the Scrip Consideration, 
representing 12.73% of the total A1 Gold Shares currently 
on issue.

If $1 million worth of A1 Gold Shares are issued under the 
SPP (being 41,666,667 A1 Gold Shares) and shareholder
approval is obtained for the issue of all of the to directors
securities at upcoming the A1 Gold general meeting, then:

(a) the Company's total A1 Gold Shareholding 
will be diluted to 33.76% of the total A1 Gold 
Shares then on issue; and

(b) following the transfer of the Scrip 
Consideration to the Scheme Participants:

(i) the Scheme Participants will hold 
11.61% of the total A1 Gold Shares 
then on issue; and

(ii) ORS will hold 22.15% of the total A1 
Gold Shares then on issue. This 
calculation does not take into 
consideration the transfer of A1 Gold 
Shares to Gandel Metals in 
repayment of the Existing Gandel 
Loan if the Repayment Resolution is 
approved (estimated to be 
approximately 60,000,000 A1 Gold 
Shares).

As a result, the Scheme Participants will hold their A1 
Gold Shares on a minority basis and will have limited 
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ability to influence the decisions of A1 Gold if the Scheme 
is approved.

Further information about A1 Gold is set out in Section 10,
and further information in relation to the proposed issue of 
securities by A1 Gold is set out at Section 10.4.

Questions about implementation of the Scheme

Will I be required to pay broker 
fees or stamp duty?

You will not have to pay either brokerage or stamp duty if 
the Scheme is implemented unless you are an Ineligible 
Foreign Shareholder.

When will I receive my A1 Gold 
Shares?

Scheme Participants will receive their A1 Gold Shares on 
the Implementation Date, and an advice detailing Scheme 
Participant's new holding is expected to be sent on that 
date. At this stage, the Implementation Date is expected to 
be 22 February 2016.

If the Scheme becomes Effective, it is expected that 
trading in ORS Shares on ASX will be suspended at 
close of trade on 8 February 2016, and that you will be 
able to trade in your A1 Gold Shares on a normal 
settlement basis from the start of trade on 23 February 
2016. These dates may change.  Any change will be 
announced to ASX and notified on the ASX 
announcements platform.

When will I receive my Cash 
Consideration?

Scheme Participants will be sent a cheque, or will have 
their Cash Consideration direct transferred to their 
nominated bank account (if notified by the Scheme 
Participant) within 5 Business Days after the 
Implementation Date.

Can I sell my ORS Shares now? You can offer to sell your ORS Shares on ASX at any time 
prior to trading in ORS Shares being suspended. If the 
Scheme becomes Effective, it is expected that trading in 
ORS Shares on ASX will be suspended at close of trade on 
8 February 2016.

Who is an Ineligible Foreign 
Shareholder?

Each Scheme Participant whose address on the Share 
Register at the Record Date is in a jurisdiction other than 
Australia or its external territories or New Zealand is an 
Ineligible Foreign Shareholder under the Scheme.

What if I am an Ineligible 
Foreign Shareholder?

Ineligible Foreign Shareholders will be paid the Cash 
Consideration on the same terms as other Scheme 
Participants.

Ineligible Foreign Shareholders will not receive the Scrip 
Consideration (being the transfer of A1 Gold Shares) to 
which they would otherwise be entitled under the 
Scheme. Instead, those A1 Gold Shares will be 
transferred by ORS to the Nominee who will sell them 
on ASX.

The Nominee will pass the proceeds of sale to the 
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Company which will then remit to each Ineligible Foreign 
Shareholder an amount equal to the average net 
proceeds of the A1 Gold Shares (after deduction of any 
applicable brokerage, stamp duty and other taxes or 
charges).

For further information on the treatment of Ineligible Foreign 
Shareholders, please refer to Section 3.13.

What are the tax 
implications of the Scheme 
for Scheme Participants?

The taxation implications of the Scheme will differ 
depending on the individual circumstances of each 
Scheme Participant.  General information on the 
taxation effect of the Scheme on Scheme Participants 
who are residents of Australia for tax purposes is set out 
in Section 11. The information is expressed in general 
terms and does not constitute taxation advice in respect 
of the particular circumstances of any Scheme 
Participant.  Your decision on how to vote on the 
Scheme should be made only after consultation with 
your financial, legal, taxation and other professional 
advisers based on your own investment objectives, 
financial situation, taxation position and particular needs.

Questions about voting at the Scheme Meeting

Who is entitled to vote at the 
Scheme Meeting?

To be entitled to vote at the Scheme Meeting, you will need 
to be registered as an ORS Shareholder by 7.00pm 
(AEDT) 27 January 2016.

What is the purpose of the 
Scheme Meeting?

The purpose of the Scheme Meeting is for 
Scheme Participants to vote on the Scheme
Resolution.

One of the Conditions Precedent to the Scheme becoming 
Effective is the Scheme Resolution being approved by the 
Requisite Majorities.

How do I vote by Proxy? Accompanying this Scheme Booklet is a personalised 
Proxy Form for voting by proxy at the Scheme Meeting. If 
you wish to vote on the Scheme Resolution but are not able 
to attend the Scheme Meeting, you should appoint a proxy 
by following the instructions on the Proxy Form. You do not 
need to complete the Proxy Form if you intend to vote in 
person, by attorney or by representative at the Scheme 
Meeting.

In order to be valid, your proxy must be appointed by 
10.00am on 27 January 2016. If you intend to appoint 
your proxy by returning the completed Proxy Form by mail 
or fax, your Proxy Form must be received by the Registry 
before 10.00am on 27 January 2016.

Is voting compulsory? No, voting is not compulsory. However, your vote is 
important. If you cannot attend the Scheme Meeting to be 
held at 10.00am on 29 January 2016, you should appoint 
a proxy.
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For further details regarding voting and appointing a proxy 
for the Scheme Meeting, see Section 4.

What happens if I vote against 
the Scheme Resolution?

If the Scheme becomes Effective it will bind all Scheme 
Participants, including those who vote against the Scheme 
Resolution (and those who do not vote at all). You should be 
aware that the approval of the Scheme Resolution at the 
Scheme Meeting is a condition of the Scheme becoming 
Effective.  If you vote against the Scheme Resolution, the 
Scheme may not become Effective.

If the Scheme does not become Effective, you will not 
receive the Scheme Consideration, and you will retain the 
rights associated with your ORS Shares.

Questions about voting at the Non-Gandel Meeting

Who is entitled to vote at the 
Non-Gandel Meeting?

To be entitled to vote at the Non-Gandel Meeting, you will 
need to be registered as an ORS Shareholder by 7.00pm 
(AEDT) 27 January 2016.

Only Scheme Participants are eligible to vote at the Non-
Gandel Meeting. The Gandel Shareholders are not 
eligible to vote at the Non-Gandel Meeting.

How do I vote by Proxy? Accompanying this Scheme Booklet is a personalised 
Proxy Form for voting at the Non-Gandel Meeting. If you 
wish to vote on the Selective Reduction Non-Gandel 
Resolution at the Non-Gandel Meeting but are not able to 
attend the Non-Gandel Meeting, you should appoint a 
proxy by following the instructions on the Proxy Form. You 
do not need to complete the Proxy Form if you intend to 
vote in person, by attorney or by representative at the 
Non-Gandel Meeting.

In order to be valid, your proxy must be appointed by 
10.30am on 27 January 2016. If you intend to appoint 
your proxy by returning the completed Proxy Form by mail 
or fax, your Proxy Form must be received by the Registry 
before 10.30am on 27 January 2016.

Is voting compulsory? No, voting is not compulsory. However, your vote is 
important. If you cannot attend the Non-Gandel Meeting 
to be held at 10.30am on 29 January 2016, you should 
appoint a proxy.

For further details regarding voting and appointing a proxy 
for the Non-Gandel Meeting, see Section 4 of this 
Scheme Booklet.

What happens if I vote against 
the Selective Reduction Non-
Gandel Resolution?

If the Scheme becomes Effective it will bind all Scheme 
Participants, including those who voted against the 
Selective Reduction Non-Gandel Resolution (and those 
who do not vote at all).

You should be aware that the approval of the Selective 
Reduction Non-Gandel Resolution at the Non-Gandel
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Meeting is a condition of the Scheme becoming 
Effective. If you vote against the Selective Reduction 
Non-Gandel Resolution, the Scheme may not become 
Effective.

If the Scheme does not become Effective, you will not 
receive the Scheme Consideration, and you will retain 
the rights associated with your ORS Shares.

Questions about voting at the General Meeting

Who is entitled to vote at the 
General Meeting?

To be entitled to vote at the General Meeting, you will need 
to be registered as an ORS Shareholder by 7.00pm (AEDT) 
27 January 2016.

How do I vote by Proxy? Accompanying this Scheme Booklet is a personalised 
Proxy Form for voting by proxy at the General Meeting. If 
you wish to vote on the Selective Reduction Gandel 
Resolution, the Related Party Resolution and the 
Repayment Resolution, but are not able to attend the 
General Meeting, you should appoint a proxy by following 
the instructions on the Proxy Form. You do not need to 
complete the Proxy Form if you intend to vote in person, by 
attorney or by representative at the General Meeting.

In order to be valid, your proxy must be appointed by 
11.00am on 27 January 2016. If you intend to appoint 
your proxy by returning the completed Proxy Form by mail 
or fax, your Proxy Form must be received by the Registry 
before 11.00am on 27 January 2016.

Is voting compulsory? No, voting is not compulsory. However, your vote is 
important. If you cannot attend the relevant meeting you 
should appoint a proxy.

For further details regarding voting and appointing a proxy 
for the General Meeting, see Section 4 of this Scheme
Booklet.

What happens if I vote against 
the Related Party Resolution or 
the Selective Reduction Gandel
Resolution?

If the Scheme becomes Effective it will bind all 
Scheme Participants, including those who vote against 
the Scheme Resolution, the Related Party Resolution 
and/or the Selective Reduction Gandel Resolution (and 
those who do not vote at all).

You should be aware that the approval of the Related 
Party Resolution and the Selective Reduction Resolutions
is a condition of the Scheme becoming Effective.  If you 
vote against the Related Party Resolution and/or the 
Selective Reduction Resolutions, the Scheme may not 
become Effective.

If the Scheme does not become Effective, you will not 
receive the Scheme Consideration, and you will retain the 
rights associated with your ORS Shares

What happens if I vote against If the Repayment Resolution is passed the Company 
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the Repayment Resolution? may meet its obligation to repay the loans outstanding 
from Gandel Metals by transferring A1 Gold Shares.

If the Repayment Resolution is not passed the 
Company will still have the obligation to repay the 
loans.  The Company is not expected to have cash 
resources sufficient to make that repayment and will 
have to take steps to raise those funds, such as by 
selling A1 Gold Shares.  The Company may have to 
sell more A1 Gold Shares in order to raise sufficient 
cash than would be transferred in accordance with the 
Repayment Resolution.

Other information

What other information is 
available?

This Scheme Booklet provides detailed information in 
relation to the Scheme that all Scheme Participants 
should read.

If you have any questions or require further information, 
you can call the Shareholder Information Line on:

1300 782 305 (within Australia)

+61 3 9415 4137 (outside Australia)
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3. Summary of the Scheme 

This section provides a summary of the Scheme, the reasons for the Scheme, the 
Independent Director’s recommendation in relation to how you should vote on the 
Resolutions to Approve the Scheme and the key terms of the Scheme 
Implementation Deed.

The Scheme Implementation Deed is set out in full in Annexure B.

3.1 How the Scheme will be implemented 

(a) Scheme summary 

The primary object of the Scheme is to provide that ORS will undertake the 
Selective Reduction, under which the Scheme Shares will be cancelled on the 
Implementation Date for the Scheme Consideration. 

Upon provision of the Scheme Consideration (including the transfer of the A1 
Gold Shares) and cancellation of the Scheme Shares, ORS will become 
owned by the Gandel Shareholders. 

The Scheme Implementation Deed contains a series of Conditions Precedent 
that must be satisfied or waived.  These Conditions Precedent are summarised 
in Section 3.1(f). 

(b) Scheme Resolution 

Scheme Participants will be asked to vote on a Scheme Resolution to approve 
the Scheme. The Scheme Meeting will be held at 10.00am on 29 January 2016.
In order to be passed, the Scheme Resolution must be approved by: 

(i) a majority in number (more than 50%) of Scheme Participants present and 
voting at the Scheme Meeting (whether in person, by proxy, by attorney or 
by corporate representative); and

(ii) at least 75% of the total number of votes cast on the Scheme Resolution 
(whether in person, by proxy, by attorney or by corporate representative). 

Voting restrictions apply to votes being cast on the Scheme Resolution. See Section 
4 for more information on the applicable voting restrictions. 

(c) Related Party Resolution 

The Related Party Resolution will be proposed at the General Meeting.  If it is not 
passed, the Scheme will not become Effective.  The Related Party Resolution seeks 
Shareholder approval for the implementation of the overall transaction under 
Chapter 2E of the Corporations Act.  Chapter 2E of the Corporations Act regulates 
the provision of financial benefits to related parties of a public company.   

As Mr Ian Gandel, an ORS Director, is also a director of Abbotsleigh, Abbotsleigh is
considered to be a related party of ORS.  As there may be a financial benefit given 
to Abbotsleigh as a result of the overall transaction, shareholder approval is sought 
for the purposes of Chapter 2E of the Corporations Act. 

Voting restrictions apply to votes being cast on the Related Party Resolution. See 
Section 4 for more information on the applicable voting restrictions. 
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(d) Selective Reduction Resolutions 

The Selective Reduction Resolutions will be proposed at both the Non-Gandel 
Meeting and the General Meeting. If either of the Selective Reduction 
Resolutions are not passed, the Scheme will not become Effective.  Voting 
restrictions apply to votes being cast on the Selective Reduction Non-Gandel 
Resolution at the Non-Gandel Meeting and the Selective Reduction Gandel 
Resolution at the General Meeting. See Section 4 for more information on the 
applicable voting restrictions. 

Under the Selective Reduction Resolutions (subject to the approval of the Scheme 
by the Supreme Court of Victoria), the Scheme Participants will receive the 
Scheme Consideration and the Scheme Shares will be cancelled on the 
Implementation Date. 

(e) Scheme Implementation Deed 

ORS and Abbotsleigh entered into the Scheme Implementation Deed on 26 
November 2015 and varied the Scheme Implementation Deed on 14 
December 2015.  A copy of the Scheme Implementation Deed is in Annexure 
B. 

The Scheme Implementation Deed can be terminated by either party if the other 
party is in material breach of the Scheme Implementation Deed or a Court or 
Government Agency has taken action to restrain or prohibit the Scheme. 

(f) Conditions Precedent and status 

Implementation of the Scheme is subject to the satisfaction or waiver of the 
Conditions Precedent set out in clause 3.1 of the Scheme Implementation Deed 
and clause 3.1 of the Scheme of Arrangement. These include: 

(i) (ASIC and ASX Approvals) before 8.00am on the Second Court Date, 
ASIC and ASX issue or provide such consents or approvals as are 
necessary or which the Company and Abbotsleigh agree are desirable to 
implement the Scheme and such consent, approval or other act has not 
been withdrawn or revoked before 8.00am on the Second Court Date;

(ii) (No Company Material Adverse Change) no Company Material Adverse 
Change occurs or is announced or disclosed between the date of this deed 
and 8.00am on the Second Court Date; 

(iii) (Shareholder approval) the Resolutions are approved by the ORS 
Shareholders by the Requisite Majorities; 

(iv) (Court approval) the Scheme is approved by the Court in accordance with 
section 411(4)(b) of the Corporations Act; 

(v) (Independent Expert) the Independent Expert concluding in the 
Independent Expert's Report that in its opinion the Scheme is in the best 
interests of the ORS Shareholders on or before the date on which the 
Scheme Booklet is registered by ASIC under the Corporations Act and the 
Independent Expert not having notified ORS in writing that it has withdrawn 
or qualified this conclusion as at 8.00am on the Second Court Date; 

(vi) (No Company material breach) before 8.00am on the Second Court Date, 
the Company has not breached any material provision of this deed to a 
material extent in the context of the Scheme taken as a whole; 
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(vii) (No Abbotsleigh material breach) before 8.00am on the Second Court 
Date, Abbotsleigh has not breached any material provision of this deed to a 
material extent in the context of the Scheme taken as a whole; 

(viii) (Restraining orders) no judgment, order, decree, statute, law, ordinance, 
rule or regulation, or other temporary restraining order, preliminary or 
permanent injunction, restraint or prohibition, entered, enacted, promulgated, 
enforced or issued by any court or other Regulatory Authority of competent 
jurisdiction remains in effect as at 8.00am on the Second Court Date that 
prohibits, materially restricts, makes illegal or restrains the completion of the 
Scheme or the Scheme Implementation Deed, the Deed Poll and the 
Scheme of Arrangement; and 

(ix) (Scheme Implementation Deed) as at 8:00am on the Second Court Date 
the Scheme Implementation Deed having not been terminated in 
accordance with its terms. 

3.2 When the Scheme comes into Effect 

The Scheme will come into effect on the Effective Date.  The Effective Date is the date on 
which a copy of the Order of the Court approving the Scheme is lodged with ASIC, which is 
expected to be 8 February 2016. 

3.3 End date 

If the Scheme Resolution is approved by Scheme Participants at the Scheme Meeting, 
the Scheme may still not be implemented if all the Conditions Precedent are not satisfied 
or waived (in accordance with the Scheme Implementation Deed and the Scheme of 
Arrangement).

The Scheme will lapse and be of no further force and effect (and no Scheme 
Consideration will be distributed) if the Scheme has not become Effective on or before 31
March 2016. 

3.4 Rationale for the Scheme 

The Independent Director has considered the Company’s options and is of the view that the 
Scheme is the most efficient and cost effective option available to the Company.  This is on 
the basis of the following: 

(a) the Company's alternative strategic options are constrained without the support of 
the Company's largest shareholder. The Independent Director believes that 
shareholder support is a necessary precondition to any new business strategy for 
ORS; 

(b) the Company's current operating strategy is not economically sustainable and is 
destroying shareholder value; 

(c) ORS has negative cash flow with expenses greater than revenue and, at the date of 
this Scheme Booklet, it has no significant capital appreciating assets; 

(d) the Scheme allows for Scheme Participants to realise some or all of their investment 
in ORS as cash and A1 Gold Shares; and 

(e) the Scheme Consideration represents a premium to the Company's share price as at 
the close of market on 25 November 2015 (being the last Business Day prior to the 
announcement of the Scheme on 26 November 2015), the ORS one and two month 
VWAPs. 
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The Independent Director has sought legal advice and tax advice on various restructure 
proposals and has determined that the Scheme is in the best interests of Scheme 
Participants. 

If the Scheme is not approved, then ORS will need to repay its creditors including the 
Existing Gandel Loan.  To fund these payments ORS will need to sell the A1 Gold Shares 
that it holds (as other funding sources such as a capital raising or loan funds are not viable 
options available to ORS).  It is likely that the A1 Gold Share sale price under such sale 
would be less than the then A1 Gold Share price (and possibly significantly less). 

In such circumstance it is likely that the ORS Share price will further decrease due to the fall 
in realisable value of the A1 Gold Shares held by ORS. 

Further, ORS could sell the Hogan's Project.  ORS engaged in high level discussions and 
has not received any offers for those tenements, and it is unclear for how much ORS would 
be able to sell those assets. In this regard the Independent Expert has attributed a preferred 
value of $0.31 million to those assets. 

There is the possibility that if the Scheme is not approved, the Directors will need to appoint 
a voluntary administrator due to the Company's financial position.  The costs involved in 
appointing an administrator, and the likely decrease in the realisable value of the ORS 
Shares or the underlying assets for ORS Shareholders, would very likely not deliver an 
outcome to ORS Shareholders superior to that proposed under the Scheme. 

Accordingly, the Scheme is proposed to allow Scheme Participants to realise a benefit that is 
superior to the alternatives available to them. 

3.5 Independent Director’s recommendation

The Independent Director recommends that Scheme Participants vote in favour of the 
Resolutions to Approve the Scheme, in the absence of a Superior Proposal. 

In making this recommendation, the Independent Director has considered the Scheme 
against other options for restructuring ORS, including conducting a buy-back and the wind 
up and liquidation of ORS. 

The Independent Director has also considered: 

(a) the advantages and disadvantages of the Scheme set out in Sections 1 and 5; 

(b) the risks factors associated with the Scheme set out in the Risk Sections; and 

(c) the opinion of the Independent Expert, whose report is included in Annexure A. 

After considering the information available to the Independent Director, the Independent 
Director considers that the Scheme is the best option available to ORS, and recommends 
that Scheme Participants (being ORS Shareholders other than the Gandel Shareholders): 

(i) vote in favour of the Scheme Resolution at the Scheme Meeting; 

(ii) vote in favour of the Selective Reduction Non-Gandel Resolution at the Non-
Gandel Meeting; 

(iii) vote in favour of the Related Party Resolution at the General Meeting; and  

(iv) abstain from voting on the Selective Reduction Gandel Resolution at the 
General Meeting. 
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3.6 Scheme Consideration and funding arrangements

If the Scheme becomes Effective, Scheme Participants will receive: 

(a) the Scrip Consideration, by receiving two A1 Gold Shares for every five ORS Shares 
held, described further in Section 3.9(a); and 

(b) the Cash Consideration, by receiving $0.0055 per ORS Share, described further in 
Section 3.9(b). 

If the Scheme becomes Effective, the Scheme Consideration will be provided in respect of 
each Scheme Share held at the Record Date, which is currently expected to be at 7.00pm 
(AEDT) on 15 February 2016. 

ORS proposes to fund the Cash Consideration by funds advanced under the Abbotsleigh 
Advance for $802,502. Subject to the approval of the Resolutions at the General Meeting 
and the Non-Gandel Meeting, and immediately following the Scheme becoming Effective,
Abbotsleigh will provide the Abbotsleigh Advance to ORS, and those funds will be held on 
trust for the Scheme Participants until the earlier of: 

(a) the payment of the Cash Consideration to Scheme Participants occurring in 
accordance with the Scheme, at which point the amount of the Abbotsleigh Advance 
will become a liability owing from the Company to Abbotsleigh; or 

(b) the End Date or such other earlier date on which the parties agree in writing that 
the Scheme has not become Effective, in which case the Abbotsleigh Advance will 
be immediately refunded to Abbotsleigh out of the moneys held on trust by the 
Company. 

ORS will ensure that it will continue to have access to sufficient funds under the Company's 
cash reserves to pay the Cash Consideration when required. 

3.7 Determination of Scheme Consideration 

The ratio of two A1 Gold Shares for every five ORS Shares held by the Scheme 
Participants was determined by the Company and the Gandel Shareholders' based on: 

(a) an assessment of the market value of the A1 Gold Shares over time held by the 
Company; 

(b) an assessment of the fair value of the ORS Shares; 

(c) the trading price of ORS Shares over time; 

(d) the estimated number of A1 Gold Shares that are required to repay the Existing 
Gandel Loan; and 

(e) the desire to ensure that of the Scheme Participants to receive a mix of cash and 
scrip as consideration for the cancellation of their Scheme Shares. 

In this regard, the Independent Director notes that the Independent Expert has provided the 
opinion that the Scheme is in the best interests of Scheme Participants in the absence of a 
Superior Proposal, and that the Selective Capital Reduction and cancellation of the Scheme 
Shares is fair and reasonable to the Scheme Participants.  In this regard the Gandel 
Shareholders' assessment of the fair value of the Scheme Participant's ORS Shares is 
consistent with the Independent Expert's opinion. 
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3.8 A1 Gold Shareholdings 

ORS currently holds 169,672,726 A1 Gold Shares, representing 37.01% of the total A1 
Gold Shares on issue.  Out of these A1 Gold Shares, the Scheme Participants will receive 
approximately 58,363,789 A1 Gold Shares as part of the Scrip Consideration, 
representing 12.73% of the total A1 Gold Shares currently on issue. 

If $1 million worth of A1 Gold Shares are issued under the SPP (being 41,666,667 A1 
Gold Shares) and shareholder approval is obtained for the issue of all of the securities to
directors at the A1 Gold general meeting, then: 

(a) the Company's total A1 Gold Shareholding will be diluted to 33.76% of the total A1 
Gold Shares then on issue; and 

(b) following the transfer of the Scrip Consideration to the Scheme Participants: 

(i) the Scheme Participants will hold 11.61% of the total A1 Gold Shares then 
on issue; and 

(ii) ORS will hold 22.15% of the total A1 Gold Shares then on issue. This 
calculation does not take into consideration the transfer of A1 Gold Shares 
to Gandel Metals in repayment of the Existing Gandel Loan if the 
Repayment Resolution is approved (estimated to be approximately 
60,000,000 A1 Gold Shares). 

If the Repayment Resolution is passed, and assuming that: 

(c) the five trading day volume weighted average price of A1 Gold Shares up to the 
trading day immediately prior to such transfer is $0.025 (being the A1 Gold Share 
closing trading price prior to the date of this Scheme Booklet); and 

(d) $1.5 million is outstanding under the Existing Gandel Loan as at the date of 
repayment, 

then ORS will transfer 60,000,000 A1 Gold Shares to Gandel Metals as repayment of the 
Existing Gandel Loan, equal to 11.94% of the total A1 Gold Shares then on issue. 

3.9 Key dates relating to the Scheme Consideration

(a) Scrip Consideration 

The A1 Gold Shares will be transferred by ORS to Scheme Participants (other than 
Ineligible Foreign Shareholders) on the Implementation Date, which is currently 
expected to be 22 February 2016. 

Confirmation of the transfer of A1 Gold Shares will be despatched to Scheme 
Participants (other than Ineligible Foreign Shareholders) on 22 February 2016. 

It is anticipated that Scheme Participants (other than Ineligible Foreign 
Shareholders) will be able to commence trading in their A1 Gold Shares on the ASX 
on 23 February 2016. 

(b) Cash Consideration 

Scheme Participants will be sent a cheque, or will have their Cash Consideration 
direct transferred to their nominated bank account (if notified by the Scheme 
Participant). In the case of payment by way of cheque, ORS will post the cheque to 
your address as it is shown on the Share Register on the Record Date. 
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Distribution of the Cash Consideration (by cheque or by way of direct transfer) will 
take place within five Business Days of the Implementation Date. 

3.10 Cash Consideration

A cash payment of $0.0055 will be made to each Scheme Participant for each Scheme 
Share held.  As there are 145,909,472 Scheme Shares on issue, a total payment of 
approximately $802,502 will be made by ORS to Scheme Participants. 

All entitlements to the Cash Consideration will be rounded up or down to the nearest whole 
cent (with fractions of 0.5 being rounded up) in order to avoid fractions. 

3.11 Scrip Consideration

(a) Effects of rounding 

All entitlements to A1 Gold Shares under the Scheme will be rounded up or down to 
the nearest whole number (with fractions of 0.5 being rounded up) in order to avoid 
fractions. 

If ORS reasonably believes that a Scheme Participant has split or divided its 
shareholding to obtain an advantage because of the calculation of this rounding 
provision, then ORS reserve the right to round the entitlement of such holdings so 
that only that number of A1 Gold Shares that would have been received but for the 
splitting or division will be distributed. 

(b) Scheme Consideration Comparison to Recent Share Price 

The Independent Expert has assessed the fair market value of: 

(i) an issued share in ORS, on a control basis, to be in the range of $0.0095 to 
$0.0282  

(ii) the Scheme Consideration (per ORS Share) to be in the range of $0.0147 
and $0.0224. 

The fair market value of the Scheme Consideration of between $0.0147 and $0.0224 
(as determined by the Independent Expert) is generally at a premium to the price per 
Scheme Share as at the Pre-Announcement Trading Day and 19 October 2015 
(being the date prior to the initial privatisation announcement). 

(c) Terms of A1 Gold Shares 

A1 Gold Shares will be fully paid and will rank equally with other ordinary A1 Gold 
Shares on issue as at the Implementation Date. 

The A1 Gold Shares are quoted on ASX. Section 10.10 sets out additional 
information about the A1 Gold Shares. 

3.12 Independent Expert’s Report

ORS engaged PPB Corporate Finance to provide an Independent Expert’s Report assessing 
the merits of the Scheme for Scheme Participants. The Independent Expert’s Report is 
included in this Scheme Booklet as Annexure A. 

The Independent Expert found that (as more particularly set out on page three of the 
Independent Expert’s Report) the Scheme Consideration is fair and reasonable to Scheme 
Participants. 
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The Independent Director recommends that, in the absence of a Superior Proposal, eligible 
ORS Shareholders to vote in favour of: 

the Scheme Resolution at the Scheme Meeting; 

the Related Party Resolution at the General Meeting; 

the Selective Reduction Non-Gandel Resolution at the Non-Gandel Meeting; 
and

the Independent Director encourages ORS Shareholders other than the
Gandel Shareholders to abstain from voting on the Selective Reduction 
Gandel Resolution at the General Meeting. 

3.13 Ineligible Foreign Shareholders

Like other Scheme Participants, Ineligible Foreign Shareholders will receive Scrip 
Consideration as part of the Scheme. 

However, the A1 Gold Shares that would otherwise be transferred to the Ineligible Foreign 
Shareholders will be transferred by ORS to the Nominee who will sell them on ASX. The 
Nominee will then pay to the Company the net proceeds (after deduction of any applicable 
brokerage, stamp duty and other taxes or charges), which will remit to each Ineligible 
Foreign Shareholder an amount equal to the average net proceeds per A1 Gold Share. 

For further information on the treatment of Ineligible Foreign Shareholders, please refer to 
section 6.6. 

3.14 Questions

If you have any questions or would like any further information about the Scheme, please 
call the Shareholder Information Line on 1300 782 305 (within Australia) or +61 3 9415 4137 
(outside Australia). 
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4. Voting at the Scheme Meeting, the Non-Gandel Meeting and the General Meeting 

This Section 4 provides you with information on the Scheme Meeting, the Non-Gandel
Meeting and the General Meeting, and on how to vote at each of the relevant Meetings.

Additional information about voting by proxy is set out in the Proxy Forms 
accompanying this Scheme Booklet.

4.1 Scheme Meeting 

Your vote is important 

In order for the Scheme to be implemented, the Scheme Resolution must be approved 
by Scheme Participants at the Scheme Meeting. This means that in order for it to be 
passed, votes in favour of the Scheme Resolution must be received from: 

(a) a majority in number (more than 50%) of Scheme Participants present and voting at 
the Scheme Meeting (whether in person, by proxy, by attorney or, by corporate 
representative); and

(b) at least 75% of the total number of votes cast on the Scheme Resolution (whether in 
person, by proxy, by attorney or, by corporate representative). 

The Independent Director recommends that Scheme Participants vote in favour of the 
Scheme Resolution. 

The Scheme Resolution proposes that, subject to the passing of the Selective Reduction 
Non-Gandel Resolution, the Selective Reduction Gandel Resolution and the Related Party 
Resolution, the proposed Scheme is agreed to by the Scheme Participants.   

If the Scheme Resolution is not passed, the Scheme will not proceed, and ORS will need to 
consider the options available to it to (among other things) repay its debt, including 
appointing a voluntary administrator.

4.2 Non-Gandel Meeting 

Your vote is important 

In order to ensure that the reduction and cancellation of the Scheme Shares under the 
Scheme is not approved solely by one dominant shareholder of ORS, the Corporations Act 
requires that the Selective Reduction Non-Gandel Resolution be approved by the Scheme 
Participants as a special resolution in the Non-Gandel Meeting. 

The Selective Reduction Non-Gandel Resolution will therefore be put to the Non-Gandel 
Meeting as a special resolution, and in order for it to be passed, must be approved by those 
Scheme Participants who vote at the Non-Gandel Meeting (in person, by proxy, 
representative or attorney) and hold at least 75% of the total number of ORS Shares voted 
on the Selective Reduction Non-Gandel Resolution at the Non-Gandel Meeting. 

Voting restrictions on the Selective Reduction Non-Gandel Resolution in the Non-Gandel 
Meeting 

Pursuant to the Corporations Act, only those ORS Shareholders whose ORS Shares are to 
be cancelled are eligible to vote at the Non-Gandel Meeting. This means that the Gandel 
Shareholders (as the only ORS Shareholders whose ORS Shares will not be cancelled) are 
not eligible to vote at the Non-Gandel Meeting. 

The Independent Director recommends that you vote in favour of the Selective Reduction 
Non-Gandel Resolution. 
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4.3 General Meeting 

Your vote is important 

In order for the Scheme to be implemented: 

(a) the Related Party Resolution must be approved by ordinary resolution of the ORS 
Shareholders at the General Meeting; and 

(b) the Selective Reduction Gandel Resolution must be passed by special resolution in 
the General Meeting. 

ORS Shareholders will be asked to vote on the Related Party Resolution in order to approve 
the overall benefit provided to the Gandel Shareholders by facilitating the Scheme 
transaction. The Related Party Resolution to be put to the General Meeting is an ordinary 
resolution, and to be passed must be approved by a majority (more than 50%) of the total 
number of votes cast on the Related Party Resolution at the General Meeting (whether in 
person, by proxy, representative or attorney). 

ORS Shareholders will also be asked at the General Meeting to vote on the Selective 
Reduction Gandel Resolution. The Selective Reduction Gandel Resolution is to be put to the 
General Meeting as a special resolution, and must be approved by aspecial majority (more 
than 75%) of the total number of votes cast on the Selective Reduction Gandel Resolution at 
the General Meeting (whether in person, by proxy, representative or attorney). 

In addition to matters relating to the Scheme, ORS Shareholders will be asked at the 
General Meeting to vote on the Repayment Resolution.  The Repayment Resolution to be 
put to the General Meeting is an ordinary resolution, and must be approved by a majority 
(more than 50%) of the total number of votes cast on the Related Party Resolution at the 
General Meeting (whether in person, by proxy, representative or attorney). 

Voting restrictions on the Selective Reduction Gandel Resolution in the General Meeting 

Pursuant to the Corporations Act, Scheme Participants may not vote in favour of the 
Selective Reduction Gandel Resolution at the General Meeting. Scheme Participants may 
abstain or vote against the Selective Reduction Gandel Resolution, however, the approval of 
the Selective Reduction Gandel Resolution at the General Meeting is a condition to the 
implementation of the Scheme. 

The Gandel Shareholders are the only ORS Shareholders that are eligible to vote in favour 
of the Selective Reduction Gandel Resolution. Abbotsleigh has entered into a Deed Poll with 
ORS committing it to vote in favour of this resolution. 

Voting restrictions on the Related Party Resolution in the General Meeting 

Pursuant to the Corporations Act, a related party of the Company receiving the benefit to be 
approved by the Related Party Resolution, and associates of that related party, may not vote 
on the Related Party Resolution at the General Meeting. Accordingly Abbotsleigh and its 
Associated Shareholders may not vote on the Related Party Resolution. 

The Independent Director recommends that you vote in favour of the Related Party 
Resolution, and abstain from voting on the Selective Reduction Gandel Resolution. 

Voting restrictions on the Repayment Resolution in the General Meeting 

ORS will disregard any votes cast on the Repayment Resolution by the Gandel 
Shareholders and their associates.  However, ORS need not disregard a vote if:

(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance 
with the directions on the proxy form; or 
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(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to 
vote, in accordance with a direction on the proxy form to vote as the proxy decides. 

The Independent Director recommends that you vote in favour of the Repayment Resolution. 

4.4 Who is entitled to vote 

The eligibility to vote at each of the Scheme Meeting, the General Meeting and the Non-
Gandel Meeting is set out in the table below: 

Meeting Who can vote? How can I vote?

Scheme Meeting Scheme Participants (i.e. 
all ORS Shareholders other 
than the Gandel 
Shareholders)

For, Against or Abstain

Non-Gandel
Meeting

Scheme Participants (i.e. 
all ORS Shareholders other 
than the Gandel 
Shareholders)

For, Against or Abstain

General Meeting All ORS Shareholders Selective Reduction Gandel Resolution:

Gandel Shareholders: For (under the Deed Poll,
Abbotsleigh has covenanted to vote in favour of 
the Selective Reduction Gandel Resolution at
the General Meeting)

Non-Gandel Shareholders: only Abstain or
Against

Related Party Resolution: Non-Gandel 
Shareholders: For, Against or Abstain.

Repayment Resolution: Non-Gandel 
Shareholders: For, Against or Abstain.

Subject to the eligibility of each ORS Shareholder to vote in the relevant meeting set out in 
the above table, each person that is registered on the Share Register as an ORS 
Shareholder at 7.00pm (AEDT) 27 January 2016 is entitled to attend and vote either in 
person, by proxy or attorney. If you are a corporate ORS Shareholder, then you can appoint 
a corporate representative to attend and vote your ORS Shares. 

In the case of ORS Shares held by joint holders, only one of the joint shareholders is entitled 
to vote. If more than one shareholder votes in relation to jointly held ORS Shares, only the 
vote of the joint shareholder whose name appears first in the Share Register will be counted. 

The table below sets out voting options for Scheme Participants who are in favour of the 
Scheme and those opposed to the Scheme: 
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If you are in favour of the 
Scheme, you should vote 

If you are opposed to the 
Scheme, you should vote

At the Scheme Meeting

Scheme Resolution For Against

At the Non-Gandel Meeting

Selective Reduction 
Non-Gandel Resolution

For Against

At the General Meeting

Selective Reduction 
Gandel Resolution

Abstain Against

Related Party Resolution For Against

In addition, the Independent Director recommends that you vote For the Repayment 
Resolution. 

4.5 Location and details of the Scheme Meeting, General Meeting and Non-Gandel Meeting 

The notices convening the Scheme Meeting, General Meeting and Non-Gandel Meeting are 
set out in Annexures E, F, and G respectively. 

The details of the Scheme Meeting are as follows: 

Location HWL Ebsworth Lawyers
Level 26, 530 Collins Street
Melbourne  Victoria 3000

Date 29 January 2016

Time 10.00am

The General Meeting and the Non-Gandel Meeting will be held on the same date and at the 
same location. The General Meeting will be held following the close of the Scheme Meeting, 
and the Non-Gandel Meeting will be held following the close of the General Meeting. 

4.6 How to vote at the Scheme Meeting, the Non-Gandel Meeting and the General Non-Gandel 
Meeting

Shareholders wishing to vote by proxy must complete, sign and deliver the enclosed 
personalised proxy form or forms, in accordance with the instructions on the form, 48 hours 
prior to the relevant Meeting by: 

Post to:  GPO Box 242, Melbourne, Victoria 3001 in the reply paid envelope 
provided; 

Hand delivery: Octagonal Resources Limited  
c/- Computershare Investor Services Pty Limited 
452 Johnston Street 
Abbotsford, Victoria 3067;  

Fax to:  Octagonal Resources Limited 
c/- Computershare Investor Services Pty Limited on  
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1 800 783 447 (within Australia) or  
+61 3 9473 2555 (outside Australia);  

Online:  www.investorvote.com.au; or

Custodians: For Intermediary Online subscribers only, please visit 
www.intermediaryonline.com. 

4.7 Undirected proxies

If your Proxy Forms that we receive do not name the proxy or proxies in whose favour they 
are given, Mr Anthony Gray, as the Chairman of the Scheme Meeting (who will also act as 
Chairman of the General Meeting and the Non-Gandel Meeting) will act as your proxy. 

Proxy appointments in favour of the Chairman of the Scheme Meeting, the company 
secretary of ORS or any ORS Director which do not contain a direction as to how to vote will 
be voted in support of the Scheme Resolution, the Related Party Resolution and the 
Selective Reduction Resolutions at the relevant Meeting as applicable (in the absence of a 
Superior Proposal in respect of Scheme Shares prior to the date of the Scheme Meeting). 

4.8 Voting by attorney

ORS Shareholders wishing to vote by attorney at the Scheme Meeting, Non-Gandel Meeting 
or General Meeting must, if they have not already presented an appropriate power of 
attorney to ORS for notation, deliver to ORS the original instrument appointing the attorney 
or a certified copy of it by no later than 48 hours before the relevant meeting (i.e. before 
10.00am (AEDT) for the Scheme Meeting, 10.30am (AEDT) for the Non-Gandel Meeting, 
and 11.00am (AEDT) for the General Meeting) on 27 January 2016 (or, if the Scheme 
Meeting, Non-Gandel Meeting and/or General Meeting is adjourned, at least 48 hours before 
the resumption of the relevant meeting in relation to the resumed part of that relevant 
meeting). 

Unless the contrary is evident from the express terms of attorney, any power of attorney 
granted by an ORS Shareholder will, as between ORS and that ORS Shareholder, continue
in force and may be acted on, unless express notice in writing of its revocation or the death 
of the relevant ORS Shareholder is lodged with ORS. 

4.9 Voting by corporate representative

To vote by corporate representative at the Scheme Meeting, Non-Gandel Meeting or 
General Meeting, a corporate ORS Shareholder or proxy should obtain an appointment of 
corporate representative form from the Registry and complete and sign the form in 
accordance with the instructions on it. The appointment of corporate representative form 
must then be lodged either prior to the relevant meeting with the Registry or at the 
registration desk on the day of the Scheme Meeting. 

The appointment of a representative may set out restrictions on the representative’s powers. 

The original form of appointment of a representative, a certified copy of the appointment, or 
a certificate of the body corporate evidencing the appointment of a representative is prima 
facie evidence of a representative having been appointed. 

The Chairman of the Meetings may permit a person claiming to be a representative to 
exercise the appointing body’s powers even if they have not produced a certificate or other 
satisfactory evidence of their appointment. 
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4.10 Effect of not passing the resolutions by Requisite Majorities

Unless the Resolutions put to each of the Scheme Meeting, the Non-Gandel Meeting and 
the General Meeting are all passed with the requisite statutory majorities, the Scheme will 
not become Effective. 

If the Scheme does not become Effective, Scheme Participants will not receive the Scheme 
Consideration, and their rights in respect of their ORS Shares will remain as they presently 
exist. 
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5. Advantages and disadvantages of the Scheme 

This Section 5 identifies the material advantages, disadvantages, and other relevant 
matters you should consider when deciding whether to vote in favour of the Scheme 
Resolution, the Related Party Resolution and the Selective Reduction Resolutions.

You should carefully consider the following advantages and disadvantages of the 
Scheme, as well as the other information contained in this Scheme Booklet including 
the risks in the Risk Sections, in deciding whether or not to vote in favour of the 
Scheme Resolution, the Related Party Resolution and the Selective Reduction 
Resolutions.

5.1 Independent Director’s recommendation 

The Independent Director believes that the advantages of the Scheme outweigh its 
disadvantages and risks. The Independent Director recommends that Scheme Participants 
vote in favour of: 

(a) the Scheme Resolution at the Scheme Meeting; 

(b) the Related Party Resolution at the General Meeting;  

(c) the Selective Reduction Non-Gandel Resolution at the Non-Gandel Meeting; and

(d) abstain from voting on the Selective Reduction Gandel Resolution at the General 
Meeting. 

Scheme Participants should carefully consider these matters in deciding how to vote on the 
Scheme Resolution, the Related Party Resolution and on the Selective Reduction Non-
Gandel Resolution and Selective Reduction Gandel Resolution. 

5.2 Independent Expert’s Report 

The Independent Director has commissioned an Independent Expert to prepare a report on 
the Scheme. The Independent Expert's Report concludes that, in the view of the 
Independent Expert, the Scheme is in the best interests of Scheme Participants, in the 
absence of a Superior Proposal. 

The Independent Expert's Report is contained in Annexure A. 

5.3 Advantages and Disadvantages of the Scheme 

The advantages of the Scheme are set out in Section 1.2, and the disadvantages are set out 
in Section 1.3. 
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6. Additional Information regarding the Selective Reduction Resolutions 

This Section 6 provides ORS Shareholders with further information regarding the 
Selective Reduction Resolutions to be proposed at the Non-Gandel Meeting and the 
General Meeting, and to assist Shareholders in determining how they wish to vote on 
those Resolutions.  

6.1 Summary 

This Section 6 provides additional information relevant to the following: 

(a) the Selective Reduction Resolutions proposed as: 

(i) Resolution 1 at the Non-Gandel Meeting; and 

(ii) Resolution 1 at the General Meeting; and 

(b) the Related Party Resolution proposed as Resolution 2 at the General Meeting. 

Where terms used in this Explanatory Memorandum are defined in the accompanying 
notices of meeting or Scheme Booklet, they have the same meaning herein unless otherwise 
defined or unless repugnant to the context in which such terms are used. 

6.2 The Resolutions 

The Selective Reduction Resolutions seek ORS Shareholders’ approval for the Company to 
carry out the Selective Reduction on the terms set out in this Section 6. 

Approval of the Selective Reduction Resolutions and the Related Party Resolution is 
required under the Corporations Act.  

Resolution 1 at the Non-Gandel Meeting (the Selective Reduction Non-Gandel Resolution) is 
required by the Corporations Act to ensure that the Requisite Majorities of ORS 
Shareholders whose ORS Shares are to be cancelled as part of the Selective Reduction are 
in favour of the Selective Reduction.  Accordingly, only the Scheme Participants (being the 
ORS Shareholders other than the Gandel Shareholders) are entitled to attend the Non-
Gandel Meeting and vote on Resolution 1 at the Non-Gandel Meeting. 

Resolution 1 at the General Meeting (the Selective Reduction Gandel Resolution) is required 
by the Corporations Act to ensure that the Requisite Majorities of Shareholders who will not 
receive any consideration as part of the Selective Reduction are in favour of the Selective 
Reduction. Accordingly, only the Gandel Shareholders may vote in favour of Resolution 1 at 
the General Meeting.  Scheme Participants may vote on Resolution 1 at the General 
Meeting only if they wish to vote against the Resolution.  

If any of the Selective Reduction Non-Gandel Resolution, the Selective Reduction Gandel 
Resolution or the Related Party Resolution are not passed, the Scheme will not proceed, 
and ORS will need to consider the options available to it to (among other things) repay its 
debt, including appointing a voluntary administrator. 

6.3 Corporations Act 

A reduction of share capital occurs when any money paid to a company in respect of a 
member's share is returned to the member. Section 256B of the Corporations Act provides 
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that a company may reduce its share capital in a way that is not otherwise authorised by the 
Corporations Act only if:  

(a) it is fair and reasonable to the shareholders as a whole;  

(b) it does not materially prejudice the company’s ability to pay its creditors; and 

(c) it is approved by shareholders in accordance with section 256C of the Corporations 
Act. 

The Company engaged PPB Corporate Finance to complete an Independent Expert's
Report to determine whether in their opinion the proposed transaction is “fair” and 
“reasonable” to the ORS Shareholders as a whole (being the Gandel Shareholders and Non-
Gandel Shareholders). PPB Corporate Finance has determined that the Selective Reduction 
is fair and reasonable to the Company’s Shareholders as a whole.

As explained later in this Explanatory Memorandum, the Independent Director is of the view 
that the Selective Reduction does not materially prejudice the Company’s ability to pay its 
creditors.  

As the Selective Reduction will not apply to the Gandel Shareholders, it is a selective 
reduction within the meaning of the Corporations Act.  In accordance with section 256C(2) of 
the Corporations Act, the Selective Reduction (being a selective reduction), must, in order 
for it to be implemented, be approved by:  

(d) as the Selective Reduction involves the cancellation of ORS Shares, a special 
resolution passed at a meeting of the ORS Shareholders whose ORS Shares are to 
be cancelled as part of the reduction (being Resolution 1 at the Non-Gandel 
Meeting); and 

(e) a special resolution passed at a general meeting of the Company, with no votes 
being cast in favour of the resolution by any person who is to receive consideration 
as part of the reduction, or whose liability to pay amounts unpaid on shares is to be 
reduced, or by their associates (being Resolution 1 at the General Meeting). 

The Selective Reduction and Scheme will proceed only if: 

(f) Resolution 1 at the Non-Gandel Meeting is passed by at least 75% of the votes cast 
by ORS Shareholders entitled to vote on that Resolution; and  

(g) Resolution 1 at the General Meeting is passed by at least 75% of the votes cast by 
ORS Shareholders entitled to vote on that Resolution.  

As the Gandel Shareholders are the only ORS Shareholders who are not receiving any 
consideration as part of the Selective Reduction and whose ORS Shares are not being 
cancelled as part of the Selective Reduction, the Gandel Shareholders are the only ORS 
Shareholders not entitled to vote at the Non-Gandel Meeting, and are the only ORS 
Shareholders who may vote in favour of Resolution 1 at the General Meeting. 

None of the Gandel Shareholders is an associate of any of the Scheme Participants. 

6.4 Terms of the Selective Reduction 

If the Selective Reduction Resolutions are passed (and the Scheme becomes Effective), the 
Company will: 

(a) pay each Scheme Participant a cash payment of $0.0055 for each ORS Share held 
as at the Record Date (the Cash Consideration); 
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(b) as an in-specie distribution, transfer to each Scheme Participant two A1 Gold Shares 
for every five Shares held as at the Record Date (rounded up or down to the nearest 
whole A1 Gold Share, and rounded up in the case of an entitlement to half of an A1 
Gold Share) (the Scrip Consideration); and 

(c) cancel the ORS Shares held by the Scheme Participants. 

As part of the Scheme, the Company will request that the Company be delisted from ASX. 

Under the Corporations Act the Implementation Date, when the above actions will be taken, 
must be at least 14 days after lodgement with ASIC of a copy of the Resolutions as passed. 

The A1 Gold Options held by the Company will not be transferred to the Scheme 
Participants as part of the in-specie distribution. 

6.5 Abbotsleigh Advance 

On 26 November 2015 and as varied on 14 December 2015, Abbotsleigh and ORS entered 
into the Scheme Implementation Deed pursuant to which Abbotsleigh will advance $802,502 
to ORS (Abbotsleigh Advance).  The Scheme Implementation Deed includes the following 
key terms in respect of the Abbotsleigh Advance:

(a) Abbotsleigh will advance the Abbotsleigh Advance only if the Scheme is Effective; 

(b) ORS will use the Abbotsleigh Advance funds to fund the payment of the Cash 
Consideration; 

(c) no interest will accrue on the amount outstanding;  

(d) the Abbotsleigh Advance will be held on trust by the Company for Scheme 
Participants until the earlier of: 

(i) the payment of the Cash Consideration to Scheme Participants occurring in 
accordance with the Scheme, at which point the amount of the Advance will 
become a liability owing from the Company to Abbotsleigh in accordance 
with this Schedule; or 

(ii) the End Date or such other earlier date on which the parties agree in writing 
that the Scheme has not become Effective, in which case the Advance will 
be immediately refunded to Abbotsleigh out of the moneys held on trust by 
the Company. 

(e) subject to the Abbotsleigh Advance becoming a liability of ORS in accordance with 
the above, the Abbotsleigh Advance is repayable on the later of demand from 
Abbotsleigh or 7 days after the Implementation Date. However Abbotsleigh must not 
call for the repayment of all or any part of the Abbotsleigh Advance if the payment of 
that call by Octagonal would result in it being unable to pay its debts (including to 
Abbotsleigh) as and when they become due and payable; and 

(f) the Abbotsleigh Advance is not secured. 

6.6 Ineligible Foreign Shareholders 

If the Scheme proceeds, the provision of the Scrip Consideration will be subject to the legal 
and regulatory requirements in an Ineligible Foreign Shareholder’s relevant jurisdiction.  
Unless the Company is satisfied that the laws of the Ineligible Foreign Shareholder's country 
of residence (as shown in the Share Register) permit the transfer of A1 Gold Shares to the 
Ineligible Foreign Shareholder either unconditionally or after compliance with terms which 
the Company reasonably regards as acceptable and practical, the Company will be under no 
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obligation under the Scheme to transfer any A1 Gold Shares to the Ineligible Foreign 
Shareholders, and instead will: 

(a) transfer the A1 Gold Shares that would otherwise have been transferred to the 
Ineligible Foreign Shareholders (A1 Gold Sale Facility Shares) to the Nominee; 

(b) as soon as reasonably practicable and in any event no more than 15 Business Days 
after the Implementation Date, procure that the Nominee sells the A1 Gold Sale 
Facility Shares on-market in such manner, at such price and on such other terms as 
the Nominee determines in good faith; 

(c) promptly after the last sale of A1 Gold Sale Facility Shares, procure that the 
Nominee pays the net proceeds from the sale (after deducting any applicable 
brokerage, stamp duty and other selling costs, taxes and charges) to the Company;  

(d) receive and hold those net proceeds on trust for each Ineligible Foreign Shareholder 
whose Scrip Consideration was transferred to the Nominee in proportion to their 
respective entitlements to Scrip Consideration; and 

(e) promptly remit the proceeds it receives from the Nominee to each such Ineligible 
Foreign Shareholder in accordance with their entitlement. 

As the Selective Reduction includes being represented and satisfied by the in-specie 
distribution of A1 Gold Shares and security prices may vary from time to time (assuming a 
liquid market is available), the net proceeds of sale to such Non-Gandel Shareholder may be 
more or less than the notional value of the in specie component of the Consideration. 

It will be the responsibility of each Non-Gandel Shareholder to comply with the laws to which 
they are subject in the jurisdictions in which they are resident. 

If you are a Non-Gandel Shareholder resident outside of Australian and New Zealand, then 
you will have your A1 Gold Shares sold in accordance with the process set out in this 
Section 6.6. 

The Non-Gandel Shareholders should note that there is no guarantee that the Company will 
be able to sell any A1 Gold Shares on a Non-Gandel Shareholder’s behalf or that the net 
proceeds of any sale will equal or exceed the notional value of the reduction in capital 
represented by those A1 Gold Shares. 

6.7 Gandel Shareholders' intentions 

If the Selective Reduction proceeds, then the Gandel Shareholders intend to continue 
exploring the Hogan's project, retaining the A1 Shares (following the transfer of the Scrip 
Consideration) and the A1 Options and delisting ORS from ASX. 
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7. Related Party Resolution 

This Section 7 provides ORS Shareholders with further information regarding the 
Related Party Resolution to be proposed at the General Meeting, and to assist ORS 
Shareholders in determining how they wish to vote on that Resolution.

7.1 The Resolution 

Resolution 2 of the General Meeting requires ORS Shareholder approval for the proposed 
financial benefit to be given by the Company to the Gandel Shareholders for the purposes of 
Chapter 2E of the Corporations Act. 

7.2 Necessary for Scheme 

The financial benefit to be approved by the Related Party Resolution will be given if the 
Scheme is implemented.  Under the Corporations Act, this financial benefit may not be given 
if it is not approved by the Related Party Resolution.  Accordingly the Scheme is conditional 
on the Related Party Resolution being passed and the Scheme will be implemented if the 
Related Party Resolution is passed.  

7.3 Further information 

The Notice of General Meeting that accompanies this Scheme Booklet includes specific 
information required under section 219 of the Corporations Act.  Section 219 of the 
Corporations Act sets out the information that must be included in the notice of meeting 
provided to ORS Shareholders for the purpose of obtaining shareholder approval pursuant to 
Chapter 2E of the Corporations Act. 

ORS Shareholders should read the Notice of General Meeting (as well as this Scheme 
Booklet) in full in considering whether to vote in favour of the Related Party Resolution. 
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8. Repayment Resolution 

This Section 8 provides ORS Shareholders with further information regarding the 
Repayment Resolution, and to assist ORS Shareholders in determining how they wish 
to vote on that Resolution.

8.1 The Resolution 

Resolution 3 of the General Meeting relates to the form of repayment by ORS of loan monies 
owed by ORS to Gandel Metals. It proposes that ORS Shareholder approval be obtained for 
the Company to repay loan monies owed by ORS to Gandel Metals by transferring shares in 
A1 Gold.  The number of A1 Gold Shares to be transferred will be calculated based on the 
five trading day volume weighted average price of ordinary shares in A1 Gold up to the 
trading day immediately prior to such transfer.  The amount outstanding will be 
approximately $1.5 million, equal to: 

(a) $1.3 million loaned to ORS as at the date of this Scheme Booklet; and 

(b) approximately $0.2 million loaned for the costs incurred by ORS in relation to the 
Scheme and corporate costs. 

Based on A1 Gold's closing share price of $0.025 as at 25 November 2015 (being the Pre-
Announcement Trading Day), this would result in the transfer of approximately 60,000,000 
A1 Gold Shares to Gandel Metals. 

8.2 Further information 

The Notice of General Meeting that accompanies this Scheme Booklet includes specific 
information required under Listing Rule 10.10.  Listing Rule 10.10 sets out the information 
that must be included in the explanatory statement provided to ORS Shareholders for the 
purpose of obtaining shareholder approval pursuant to Listing Rule 10.10. 

ORS Shareholders should read the Notice of General Meeting (as well as this Scheme 
Booklet) in full in considering whether to vote in favour of the Repayment Resolution. 
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9. Information on ORS 

This Section 9 provides information on ORS.

9.1 Current status 

Following the completion of the sale of the Maldon Gold Operation on 25 June 2015, the 
Company’s only assets are the Hogan’s Project in Western Australia and the A1 Gold 
Shares and A1 Gold Options.  The Company’s share price has traded at on average a 126% 
discount to the market value of A1 Gold Shares that it owns. This substantial difference in 
market values has restricted Octagonal’s ability to raise equity capital without significantly 
diluting existing ORS Shareholders who do not participate in the equity raising.  

An 18 month budget (for the period 1 July 2015 to 31 December 2016) prepared by the 
Company for its 2015 end of financial year audit (assuming $1.5 million available funding) 
revealed that less than 40% of the Company’s total budgeted expenditure is contributed to 
in-ground exploration costs (with the remainder being corporate costs). This proportion of in-
ground exploration expenditure is unacceptable for a public listed exploration company.  

Given these circumstances, as announced on 4 August 2015, the Company commenced a 
process of investigating investment opportunities in the resources and non-resources 
sectors with the objective of realising the maximum value of its existing assets. Corporate 
transactions considered by the Company have focussed outside of the resources sector, due 
to the difficult equity market conditions currently being by experienced junior exploration and 
mining companies, and have been structured with the objective of distributing A1 Gold 
Shares in-specie to ORS Shareholders following a capital raising to fund any transaction. 
Discussions with a number of companies have failed to result in the execution of a terms 
sheet and no acquisition by the Company is imminent.  

In the original proposal for a selective capital reduction on the same terms as the Selective 
Reduction received from Gandel Metals dated 19 October 2015 and announced to the ASX 
on 20 October 2015, the Gandel Shareholders (being Abbotsleigh and its Associated 
Shareholders) state that they “consider the current structure of Octagonal is unsustainable in 
the current circumstances. In particular, the costs of reporting and compliance required by 
Octagonal as a listed company will necessitate either the gradual sell off of liquid assets, 
being the shares held in A1 Gold, or increasing calls on shareholders to provide additional 
equity or loan capital. This ongoing burden far outweighs the advantages of Octagonal 
retaining its listing in the current capital markets. It is also exacerbated by the approaching 
deadline for the repayment of the large part of the loan made by Gandel Metals to 
Octagonal. The Gandel Shareholders believe this situation needs to be resolved urgently”.

Following receipt of the proposal from Gandel Metals, Octagonal sought advice from its 
solicitors, and liaised with ASX and ASIC concerning the legal and regulatory requirements 
of the proposal.  Based on these discussions, and further discussions with the Gandel 
Shareholders, the Scheme was then proposed by Abbotsleigh.  The consideration offered 
pursuant to the original proposal and the Scheme is unchanged. 

The purpose of the Selective Reduction under the Scheme is to return to the Scheme 
Participants a fair and reasonable share of the current value of the Company as 
consideration for the cancellation of their Shares.  The result of the Scheme is that the 
Company will be owned and controlled exclusively by Abbotsleigh and its Associated 
Shareholders, and thereafter de-listed from ASX.  
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9.2 Dividend Policy 

ORS has never declared a dividend and has no intention to develop a dividend policy. Other 
than in relation to the Scheme, ORS has not sought to return capital and proceeds of asset 
disposals to ORS Shareholders. 

9.3 Directors

The ORS Directors, as at the date of this Scheme Booklet are set out below: 

Name:  Ian J Gandel  

Title:  Non-Independent Non-Executive Chairman  

Qualifications: LLB, BEc, FCPA, FAICD  

Experience:  Ian Gandel is a businessman with extensive experience in retail and retail 
property management. He has had an involvement in the construction and 
leasing of Gandel shopping centres and has been a director of Gandel Retail 
Trust. He has previously been involved in the Priceline retail chain and the 
Corporate Executive Offices serviced offices chain. Ian has been an investor 
in the mining industry since 1994, is currently a substantial shareholder in a 
number of publicly listed Australian companies and is also involved in 
privately funded exploration in his own right.  

Other current directorships: Ian is a non-executive director of Alliance 
Resources Ltd (appointed on 15 October 2003) and a non-executive director 
of Alkane Resources Ltd (appointed on 24 July 2006).  

Directorships (last 3 years): Gippsland Ltd (now Arrowhead Resources Ltd) (Non-
executive Chairman from 24 June 2009 to 14 April 2015).  

Special responsibilities: Acting Chairman of Audit & Risk Committee (from 25 August 
2011).  

Interests in shares:  102,220,600 ordinary shares  

Interests in options:   Nil 

Name:  Anthony R Gray  

Title:  Managing Director  

Qualifications: BSc (Hons), MAIG  

Experience: Anthony Gray is a geologist with over 20 years' experience in the Australian 
mining industry where he has been involved in exploration for greenstone 
and slate belt hosted orogenic gold deposits, komatiitic nickel sulphide and 
laterite deposits, and porphyry copper-gold deposits. Anthony has previously 
worked for WMC Ltd (Nifty Copper, Central Norseman Gold and St Ives 
Gold), Barra Resources Ltd, Breakaway Resources Ltd and Gandel Metals 
Pty Ltd. During his career he has contributed to the discovery and/or 
definition of numerous mineral deposits including the Lady Miller, Gladstone 
and Daisy gold deposits at Norseman, the Chameleon gold deposit at 
Goongarrie, the Martins Zone nickel laterite deposit and various gold 
deposits in the Riverina district (WA) and the 5A and 5B nickel sulphide 
deposits at Kambalda.  
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Other current directorships: Anthony is a non-executive director of A1 
Consolidated Gold Ltd (appointed on 25 June 2015).  

Directorships (last 3 years):  N/A  

Special responsibilities:  Member of Audit & Risk Committee  

Interests in shares:   1,790,786 ordinary shares  

Interests in options:   Nil 

Name:  Robert P Tolliday  

Title:  Non-Independent Non-Executive Director  

Qualifications: BBus, Chartered Accountant  

Experience: Robert Tolliday is a Chartered Accountant with over 27 years' of experience 
in business including accounting, audit, corporate finance, corporate 
recovery, treasury, HR, office management and company secretarial. Robert 
has worked for Gandel Metals Pty Ltd for the past 3 years providing CFO & 
Company Secretarial Services to a number of listed Mining entities under a 
management services agreement. Prior to this Robert worked for 10.5 years 
as the Company Secretary and General Manager Finance & Admin for the 
Professional Golfers Association of Australia Ltd (PGA) and before that 
Robert was a Senior Manager and spent over 13 years working for 
Chartered Accounting practices KPMG and Pitcher Partners in both 
Australia and the UK, participating in the corporate recovery and 
reconstruction, plus audit and accounting divisions, during which time Robert 
gained extensive experience in a wide and varied cross section of industry 
sectors and companies. Robert is also the Company Secretary of Alliance 
Resources Ltd (appointed on 22 November 2012).  

Other current directorships:  N/A  

Former directorships (last 3 years): N/A  

Special responsibilities:  Robert is Company Secretary and Chief Financial 
Officer (CFO) of Octagonal Resources Limited.  

Interests in shares:   160,000 ordinary shares 

Interests in options:    Nil 

9.4 ORS Capital Structure and Ownership

As at the date of this Scheme Booklet, there were a total of 248,331,672 ordinary ORS 
Shares on issue held by approximately 645 ORS Shareholders. 

The top 20 of these ORS Shareholders in the Share Register held approximately 70.37% of 
all issued ORS Shares. 

There are no other securities on offer as at the date of this Scheme Booklet. 

(a) Substantial holder 

As at the date of this Scheme Booklet, the Company's substantial shareholders are: 
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Name Number of Shares %

Abbotsleigh Proprietary Limited 102,052,000 41.10

Alliance Resources Limited 22,000,000 8.86

(b) Top 20 Shareholders  

As at the date of this Scheme Booklet, the Company's Top 20 shareholders are: 

Rank Name Shares % of Shares

1. ABBOTSLEIGH PTY LTD 102,052,000 41.10

2. ALLIANCE RESOURCES LIMITED 22,000,000 8.86

3. J P MORGAN NOMINEES AUSTRALIA LIMITED 6,408,650 2.58

4. JETOSEA PTY LTD 5,680,198 2.29

5. MR IANAKI SEMERDZIEV 4,046,129 1.63

6. MR KARL SABLJAK + MRS CARMEL LOUISE SABLJAK 
<SABREGUARD SUPER FUND A/C> 3,544,026 1.43

7.
MS CATHERINE PATRICIA BURROW + MR KEITH 
LAWRENCE BURROW <KL&CP BURROW SUPER FUND 
A/C>

3,509,192 1.41

8. MR KARL SABLJAK + MRS CARMEL LOUISE SABLJAK 
<SABREGUARD SUPER FUND A/C> 3,480,000 1.40

9. MR MARTIN ROWNEY 3,250,000 1.31

10. MR ALAN BRIEN + MRS MELINDA BRIEN <A & M BRIEN 
SUPER FUND A/C> 2,718,080 1.09

11. MR JASON PLEHN 2,500,000 1.01

12. MR JASON PAUL MILLS 2,464,000 0.99

13. MRS LILIANA TEOFILOVA 2,372,000 0.96

14. MR ROSS ANTHONY WALSH <RAW SUPER A/C> 2,044,715 0.82

15. MR ANTHONY ROBERT GRAY + MRS DIANE JOY GRAY 
<KRAKATINNI SUPER FUND A/C> 1,790,784 0.72

16. COMPLETE PROPERTY PTY LTD <COMPLETE 
PROPERTY A/C> 1,449,919 0.58

17. MR SHANE DELANY 1,430,849 0.58

18. MR RAMAMOORTHY SRINIVASAN + MRS BHANUMATHI 
SRINIVASAN 1,400,000 0.56

19. WIDDY PTY LTD <SUPERANNUATION FUND A/C> 1,350,000 0.54
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Rank Name Shares % of Shares

20. SABREGUARD PTY LTD <SABLJAK FAMILY A/C> 1,256,000 0.51

Totals: Top 20 holders 174,746,542 70.37

Total Remaining Holders Balance 73,585,130 29.63

9.5 ORS Directors’ intentions 

If the Scheme becomes Effective, ORS will become wholly-owned by the Gandel 
Shareholders. On the Implementation Date, the Company's board of directors will be 
reconstituted with the Gandel Shareholders' nominees.  Abbotsleigh will then determine the 
future direction for ORS. 

Abbotsleigh’s current intentions for ORS are set out in Section 6.7. 

If the Scheme is not implemented, the ORS Directors immediate intention is to continue the 
business of ORS as it is currently conducted.  The Directors will continue to review 
alternative options for maximising the value of the Company’s assets for its Shareholders, 
and may consider alternative restructure proposals, appointing an administrator or liquidating 
the business. 

9.6 Financial overview of ORS

This Section 9.6 sets out summary historical financial information in relation to ORS. The 
summary historical financial information has been extracted from the Company's audited 
financial statements for the financial years ended 30 June 2014 and 30 June 2015. 

The Company's historical financial statements have been prepared in accordance with 
Australian Accounting Standards and the Corporations Act and do not take into account the 
effects of the Scheme. 

The financial information contained in this Section 9.6 is presented in an abbreviated form 
insofar as it does not include all of the disclosures, statements or comparative information as 
required by Australian Accounting Standards applicable to annual financial reports prepared 
in accordance with the Corporations Act. 

Copies of the relevant annual reports from which the following historical financial information 
has been extracted can be found on the Company's website at 
http://www.octagonalresources.com.au.  The annual reports contain details of the 
Company's accounting policies, notes to the accounts for the note numbers referred to in the 
financial reports below, and in each case detailed discussion and analysis by the Company's 
directors of the financial results for the relevant period. 

Shareholders without internet access can obtain copies of these reports by contacting ORS 
directly. 

All amounts disclosed are presented in Australian dollars and rounded to the nearest 
thousand dollars, except earnings per share which are disclosed in cents. 
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A. ORS Statement of Comprehensive Income 
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B. ORS Statement of Financial Position 
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C. ORS Statement of Cash Flows 

9.7 ORS recent share price performance

The Company's share price has traded between $0.008 to $0.019 per share over the past 12 
months. 
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9.8 Franking Credits 

The ORS franking credit account balance is zero. 

9.9 ORS Tax Losses

The ORS tax consolidated group had revenue losses as at 30 June 2015 for which no 
deferred tax asset is recognised on the Statement of Financial Position of $19,999,820 
(2014: $18,929,372) which are available for offset against future taxable income subject to 
continuing to meet relevant statutory tests.  Estimated current year tax losses to 30 
September 2015 are $187,000. 

9.10 Further information

ORS is subject to regular reporting and disclosure obligations under the ASX listing rules 
and as a “disclosing entity” under the Corporations Act. These require ORS to announce 
information that would have a material effect on the price of ORS Shares as soon as it 
becomes aware of the information, subject to exceptions for certain confidential information. 

The Company's recent announcements are available from its website at 
http://www.octagonalresources.com.au/IRM/content/home.html or from the ASX 
website www.asx.com.au. ORS will continue to make public announcements as required on 
these websites after the date of this Scheme Booklet. 

ORS is required to prepare and lodge with ASIC and ASX both annual and half year financial 
statements accompanied by a statement and report from the Company's directors and an 
audit or review report. ORS also lodges quarterly activity reports with ASX. 

Copies of these and other documents lodged with ASIC and ASX may be obtained from an 
ASIC office and are accessible from ASX’s website at www.asx.com.au. Copies of these 
documents will also be made available free of charge on a request in writing at any time 
before the Scheme Meeting to the Registry. 

9.11 Risks 

There are a range of factors (including risk factors specific to ORS and risks of a general 
nature) which may, either individually or in combination, affect the future operating 
performance, financial position, regulation, legal position, implementation of strategy or 
reputation of ORS , their business, their prospects and/or value. 

This Section sets out some of these potential risks, as well as some of the potential risks 
associated with implementation of the Scheme. 

Some of the risks set out in this Section are either risks related to mining companies 
generally, or risks that already relate to the Company's business. Therefore, Scheme 
Participants already have exposure to some of the risks. However, a number of the risks will 
be new or potentially greater in impact than is currently the case in relation to ORS alone. 
The risks set out in this Section do not take into account the investment objectives, financial 
situation, tax position or particular needs of a Scheme Participant and are not exhaustive. 

(a) General economic conditions 

Material adverse changes in general economic conditions may have an adverse 
impact on the operations and performance of ORS. 

The various general domestic and international economic factors that shareholders 
in ORS are exposed to include, but are not limited to: 

 economic growth; 
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 interest rates; 

 inflation; 

 currency exchange rates; 

 employment levels; 

 consumer and business sentiment; and 

 market volatility. 

(b) Share price movements 

An investment in ORS will be subject to fluctuations in share price which are normal 
for ASX listed entities. These fluctuations are due to a wide variety of factors, some 
of which ORS may seek to mitigate while others are outside the control of ORS. 

(c) Future capital requirements 

There are limited future funding sources available to ORS to pursue its exploration 
program: 

(i) since March 2015, ORS has drawn down $1.3 million under the Existing 
Gandel Loan which ORS has used to fund the Company during the sale of 
the Maldon Gold Operation and for working capital purposes; 

(ii) as the Company’s share price has traded at greater than 100% discount to 
the market value of A1 Gold Shares that it received on settlement of the sale 
of the Maldon Gold Operation in June 2015, the Company has been 
restricted in its ability to raise further equity capital without significantly 
diluting existing Shareholders who do not participate in the equity raising;  

(iii) ORS has been restricted in its ability to sell a substantial parcel of its A1 
Gold Shares on-market due to the volatility and falling value of the A1 Gold 
Share price, and the escrow arrangements agreed with A1 Gold. 

There can be no assurance that the Company will not seek to exploit business 
opportunities of a kind which will require it to raise additional funding from equity or 
debt sources. There can be no assurance that the Company will be able to raise 
such funding on favourable terms or at all. 

Any additional equity raising may dilute the interest of Shareholders and any debt 
financing may involve financial covenants which limit the Company’s operations. If 
the Company is unable to obtain such additional funding, the Company may be 
required to reduce the scope of any expansion, which could adversely affect its 
financial performance.  

(d) Continuation of business operations 

If the Scheme does not proceed, there is no guarantee that a superior strategic 
alternative will be forthcoming.  There is a risk that if the Scheme is not implemented 
and a Superior Proposal or an alternative source of financing is completed or the 
due date of repayment of the Existing Gandel Loan is negotiated, then ORS may be 
impaired in its ability to continue its business and operations.  The consequences of 
this will be significant and could include the requirement for ORS to consider, 
amongst other things, appointing an administrator or conducting an orderly winding 
up of its operations. 
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(e) Equity dilution 

As announced on 20 November and 11 December 2015, A1 Gold is undertaking a 
SPP.  Dispatch of holding statements for the SPP is due to occur on or around 12 
January 2016. 

As announced on 2 December 2015, A1 Gold is also seeking shareholder approval 
at a general meeting to be held on 6 January 2016 for the issue of further securities, 
including for the issue of securities to the A1 Gold directors and the underwriter of 
the SPP. 

ORS currently holds approximately 37.01% of the total A1 Gold Shares on issue and 
has indicated that it will not participate in the SPP.  If the maximum number of 
41,666,667 A1 Gold Shares are issued under the SPP, and shareholder approval is 
obtained for the issue of the other securities at the general meeting (and all those 
securities are also issued), the Company's A1 Gold Shareholding will be diluted to 
33.76% of the total A1 Gold Shares then on issue.  Section 10.4 sets out further 
information in relation to the capital structure of A1 Gold. 

Other than the SPP and the items set out in the notice of general meeting, the 
Company is not aware of A1 Gold undertaking any planned offerings of securities 
and does not expect A1 Gold to require any further equity financing in the near term.  
However, A1 Gold may undertake offerings of securities in the future. The increase 
in the number of securities issued and the possible sale of these securities may 
have the effect of depressing the price of A1 Gold securities already on issue. In 
addition, the issue of additional securities may dilute the voting power of persons 
holding A1 Gold securities prior to such issue of securities. 

(f) Exploration risk 

There can be no guarantee that planned exploration programs will lead to positive 
exploration results and the discovery of a commercial deposit or further, a 
commercial mining operation. By its nature the business of mineral exploration, 
which the Company will be undertaking, contains risks.   The Company's exploration 
activities may not result in the discovery of any sufficient level of mineralisation 
which is commercially viable or recoverable. 

For its part, exploration is a speculative endeavour and can be hindered by the 
unpredictable nature of mineral deposits, particularly with respect to predicated 
extrapolations to depth from known mineralisation, poor drilling techniques, incorrect 
grade estimates, unforeseen and adverse ground conditions, flooding, inclement 
weather, poor equipment availability, force majeure circumstances and cost 
overruns from unforeseen events. Resource estimates themselves are necessarily 
imprecise and depend on interpretations that can prove to be inaccurate. Any future 
successful mining operation will depend on exploration success, mineral resource 
calculations, appropriate economic circumstances, ore reserve calculations, 
successful statutory planning approvals, mine design and the construction of 
efficient processing facilities, competent operation and management and efficient 
financial management. 

The future exploration activities of the Company may be affected by a range of 
factors including geological conditions, limitations on activities due to seasonal 
weather patterns, unanticipated operational and technical difficulties, industrial and 
environmental accidents, changing government regulations and many other factors 
beyond the control of the Company. 

The success of the Company will also depend upon the Company having access to 
sufficient development capital, being able to maintain title to its exploration licences, 
and obtaining all required approvals for its activities. In the event that exploration 
programs prove to be unsuccessful this could lead to a decrease in the value of the 
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tenements, a reduction in the cash reserves of the Company and possible loss of 
tenements. 

(g) Environment risks 

The Company's operations are subject to laws and regulations regarding 
environmental matters, including the discharge of any hazardous wastes or 
materials.  These laws and regulations set various standards regulating certain 
aspects of health and environmental quality and provide for penalties and other 
liabilities for the violation of such standards and establish, in certain circumstances, 
obligations to remediate current and former facilities and locations where operations 
are or were conducted.  Significant liability could be imposed on the Company or any 
of its subsidiaries for damages, clean-up costs, or penalties in the event of certain 
discharges into the environment, or non-compliance with environmental laws or 
regulations.  The Company proposes to minimise these risks by conducting its 
activities in an environmentally responsible manner, in accordance with applicable 
laws and regulations and accepted industrial practices. 

(h) Changes in commodity price 

The Company's possible future revenues will likely be derived mainly from the sale 
of resources or commodities and products derived from tenements. Consequently, 
the Company's potential future earnings could be closely related to the price of these 
commodities.  Mineral prices fluctuate and are affected by numerous industry factors 
including demand for forward selling producers, production cost levels in major 
producing regions and macroeconomic factors, eg, inflation, interest rates and 
currency exchange rates. If the market price of derivatives sold by the Company 
were to fall below the costs of production and remain at such a level for any 
sustained period, the Company would experience losses and could have to limit or 
suspend some or all of its proposed mining activities. In such circumstances, the 
Company would also have to assess the economic impact of any sustained lower 
commodity prices on recoverability. 

(i) Industry downturn 

The Company’s financial performance is sensitive to the level of demand within the 
mining industry. The level of activity in the industry can be cyclical and sensitive to a 
number of factors beyond the control of the Company. In addition, the Company may 
not be able to predict the timing, extent or duration of the activity cycles in the 
industry.  

(j) Unforeseen expenditure risk 

There is a risk that there may be an unforseen increase in costs for the items of the 
use of funds as set out in this offer document.  Any increase in the actual costs may 
impact the Company's ability to fully undertake the work that it proposes to 
undertake as set out in this offer document. 

(k) Litigation risk 

Exposure to litigation brought by third parties such as investors, regulators, 
employees or business associates could negatively impact operations and financial 
performance through increased costs, payment of damages and damage to 
reputation. 

(l) Insurance 

The Company’s insurance may not be of a nature or level to provide adequate 
insurance cover. The occurrence of an event that is not covered or fully covered by 
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insurance could have a material adverse effect on the business, financial condition 
and results of the Company. 

Insurance against all risks associated with mining activities is not always available 
and where available the costs can be prohibitive. 

(m) Economic 

The financial performance and value of the Company may be influenced by various 
economic factors such as commodity prices, inflation, interest rates, domestic and 
international economic growth, taxation policies, legislative change, political stability, 
stock market conditions in Australia and elsewhere, changes in investor sentiment 
towards particular market sectors, exchange rate fluctuations and acts of terrorism.  

(n) Market  

The market price of the Company’s securities can fall as well as rise and may be 
subject to varied and unpredictable influences on the market for equities and in 
particular, mining and mining services stocks, which may be unrelated to the 
operating performances of such companies. Applicants should be aware that there 
are risks associated with any securities investment. Neither the Company nor the 
Directors warrant the future performance of the Company or any return on an 
investment in the Company. 

(o) Reliance on key personnel and employees 

The Company’s prospects depend in part on the ability of its executive officers, 
senior management and key consultants to operate effectively. Investors must be 
willing to rely to a significant extent on management’s discretion and judgement, as 
well as the expertise and competence of outside contractors.  

To manage its operations and future growth, the Company needs to retain its 
existing key personnel and may need to attract and retain additional highly qualified 
management, corporate and operational personnel. The loss of key personnel, or 
the failure to recruit high calibre additional personnel, could have a materially 
adverse effect on the Company.  

(p) Liquidity and realisation 

There can be no guarantee that an active market in the Shares will develop or that 
the price of the Shares will increase. There may be a relatively limited number of 
buyers, or a relatively large number of sellers, on ASX at any given time. This may 
increase the volatility of the market price of the Shares. It may also affect the 
prevailing market price at which Shareholders are able to sell their Shares. This may 
result in Shareholders receiving a market price for their Shares that is less than the 
price paid for their Shares. 

(q) Changes in government policies and legislation 

Any material adverse changes in government policies or legislation of Australia or 
any other country where the Company may acquire economic interests may affect 
the viability and profitability of the Company. 

(r) Dividends 

ORS does not currently have a dividend policy.   Payment of dividends (if any) by 
ORS is determined by the directors of ORS from time to time at its discretion, and is 
dependent upon factors including the profitability and cash flow of the Company's 
business at the relevant time. 
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9.12 Risk factors specific to the Scheme 

(a) Conditions Precedent not met 

The Scheme is subject to a number of Conditions Precedent, as summarised in 
Section 12.10. Scheme Participants will be kept advised of the status of the
Conditions Precedent.  At the date of this Scheme Booklet, ORS is not aware of any 
circumstances which would cause the Conditions Precedent not to be satisfied or (if 
applicable) waived. However, there is a possibility that one or more of the 
Conditions Precedent will not be met or waived (in accordance with the Scheme 
Implementation Deed and the Scheme of Arrangement) and the Scheme does not 
proceed as a result. 

If the Scheme is not implemented, costs in connection with the Scheme of 
approximately $0.2 million will still need to be paid and will be funded by 
advances from Gandel Metals, which will be repayable by ORS to Gandel 
Metals in accordance with the Existing Gandel Loan Agreement. 

(b) The ability of Scheme Participants (other than Ineligible Foreign Shareholders) to 
vote on and affect the future direction of A1 Gold 

The Scheme, if implemented, will result in Scheme Participants (other than 
Ineligible Foreign Shareholders) having smaller voting interests in A1 Gold than 
their voting interests in ORS. As at the date of this Scheme Booklet, the Scheme 
Participants (being the ORS Shareholders other than the Gandel Shareholders) 
have a collective voting interest of 145,909,472 ORS Shares or 58.76% in ORS.  
This calculation does not take into consideration the transfer of A1 Gold Shares to 
Gandel Metals in repayment of the Existing Gandel Loan if the Repayment 
Resolution is approved. 

Illustratively, if the Scheme is implemented, based on the current A1 Gold capital 
structure Scheme Participants (without adjusting for Ineligible Foreign 
Shareholders) would have a collective voting interest of 12.73% in A1 Gold.  If the 
maximum number of 41,666,667 A1 Gold Shares are issued under the SPP and 
the other securities are issued as set out in the A1 Gold notice of general meeting 
dated 2 December 2015, Scheme Participants' A1 Gold Shareholding will be
diluted to 11.61% of the total A1 Gold Shares then on issue.

(c) Fluctuation of Scheme Consideration 

The value of the Scrip Consideration will be dependent on the market value of A1 
Gold Shares traded on ASX. The market prices of A1 Gold Shares may move, up
or down, as a result of any number of different factors, including but not limited to 
general economic conditions, fluctuations in domestic and international financial 
markets, movements in domestic interest rates and market expectations. Any 
fluctuation in market price will directly impact the equivalent dollar value of the 
Scheme Consideration to which Scheme Participants will be entitled. 

Neither the Company nor the Independent Director warrants the future share 
price performance of A1 Gold Shares. 

Scheme Participants who receive A1 Gold Shares may not wish to retain their 
shareholding and may sell their A1 Gold Shares soon after receiving them. This 
may have an adverse impact on the market price of A1 Gold Shares traded on 
ASX in the short term. 
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9.13 Risks and implications for ORS if the Scheme is not implemented 

(a) Implications 

If the Scheme does not proceed: 

(i) ORS Shareholders will retain their ORS Shares; 

(ii) ORS Shareholders will not receive the Scheme Consideration; 

(iii) ORS will remain listed on ASX as a standalone entity;  

(iv) the Existing Gandel Loan will still be repayable on 5 February 2016; and 

(v) the price of ORS Shares on ASX may decline. 

See also Section 12.4.

(b) Risks for ORS as a standalone entity 

If the Scheme does not proceed, and no Superior Proposal is forthcoming, the ORS 
Board's immediate intention is to continue the business of ORS as it is currently 
conducted. The Directors will continue to review alternative options for maximising 
the value of the Company’s assets for its shareholders, and may consider alternative 
restructure proposals, appointing an administrator or liquidating the business.

(c) Transaction costs already incurred 

Before the Meetings, ORS estimates that it will have incurred or committed one-off 
transaction costs of approximately $0.2 million in relation to the Scheme. These 
costs have already been incurred or will be payable by ORS regardless of whether 
or not the Scheme is implemented. 
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10. Information on A1 Gold 

This Section 10 provides information on A1 Gold. If the Scheme is implemented, 
Scheme Participants will have a direct shareholding in A1 Gold.

10.1 About A1 Gold 

The information on A1 Gold and A1 Gold Shares contained in this Explanatory Statement 
has been prepared based on a review of publicly available information and should not be 
considered comprehensive. Information in this Explanatory Statement concerning A1 Gold 
and A1 Gold Shares has not been independently verified by the Company. None of the 
Company, the Board, nor any ORS Shareholder or their respective officers or employees 
make any representation or warranty (express or implied) as to the accuracy or 
completeness of this information. 

(a) Background 

A1 Gold was incorporated on 14 February 2011 and was admitted to the official list 
of ASX on 19 June 2012.  

The principal activity of A1 Gold is stated in the 2015 A1 Gold Annual Report as gold 
exploration, development and mining activities in central and eastern Victoria. 

A1 Gold is an emerging junior Victorian gold producer that is developing the A1 Gold 
Mine near Woods Point and the Union Hill Mine at Maldon to mine ore for 
processing at A1 Gold's fully permitted 150,000 tpa Maldon gold processing plant. 
A1 Gold has also entered into a binding Terms Sheet to acquire the Tubal Cain and 
Eureka gold deposits near Walhalla. 

Figure 1: Location of A1 Gold’s Operations

Walhalla

A1 Gold Mine

Maldon Gold
Operations
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(b) A1 Gold Mine 

The A1 Gold Mine is located in the Woods Point – Walhalla Goldfield, 120 kilometres 
east-northeast of Melbourne, in north-eastern Victoria. The mine historically 
produced more than 450,000 ounces of gold at an average grade of 30 g/t Au and 
was one of Australia’s longest operating mines, having been worked from 1861 
through to 1992. Gold at the A1 Mine is hosted by quartz reefs and quartz vein 
stockworks located within mafic dykes that are between 30 and 60 metres wide. 

A1 Gold is focused on extending the underground decline at the A1 Mine to access 
and mine the 1400 Stockwork Zone. 

In January 2015 A1 Gold released the results of a Stage 1 Scoping Study for the A1 
Gold Mine assuming ore processing at the Maldon gold processing plant (refer to 
AYC ASX Announcement dated 13 January 2015). 

Stage 1 Scoping Study1

Stage 1 mining of the A1 Gold Mine stockworks is constrained to the area of the 
mine between 1420 RL and 1310 RL, which contains the deposits Indicated Mineral 
Resource (refer to A1 Gold Mineral Resource Statement below). 

The Scoping Study was completed by independent mining consultants, Mining One, 
and targets 378,000 tonnes of production over a three year period. This production 
target equates to 67% of the Mineral Resource Estimate between the 1420 RL and 
1310 RL and is made up of approximately 37% Indicated Mineral Resource and 63% 
Inferred Mineral Resource1. 

Following the completion of decline development to the 1420 Level stoping has been 
scheduled to be mined at an annual rate of 150,000 tonnes per annum grading 6.52 
g/t Au to produce 30,000 ounces of gold. 

The Scoping Study assumes 90% gold recovery from the Maldon gold processing 
plant and a gold price of A$1,300 per ounce. 

Based on these assumptions a Life of Mine Cost Model estimates All in Sustaining 
Cost of A$849 per ounce gold and demonstrates the robust nature of the mineral 
resource. 

The Stage 1 Scoping Study forms a basis for A1 Gold's ongoing mine plans and to 
assess A1 Gold's financial requirements moving into production. 

Note 1. Cautionary Statement 

The Scoping Study referred to in this report is based on low-level technical and economic assessments, and is insufficient to 
support estimation of Ore Reserves or to provide assurance of an economic production mining case at this stage or to provide 
certainty that the conclusions of the Scoping Study will be realised. There is a low level of geological confidence associated 
with Inferred Mineral Resources and there is no certainty that further exploration work will result in the conversion of Inferred
Mineral Resources to Indicated Mineral Resources or that the production target itself will be realised. This production target 
equates to 67% of the JORC Code 2012 compliant Mineral Resource Estimate between the 1420 RL and the 1310 RL and is 
made up of approximately 37% Indicated Mineral Resource and 63% Inferred Mineral Resource. During the critical first 2 
years, 42% of production is from Indicated Mineral Resources.
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(This figure is a screen capture and not to scale. It is provided for illustration purposes only.) 

Figure 2. A1 Gold Mine: Long Section View of Mineral Resource Grade Distribution 

(c) Maldon Gold Operations 

The Maldon Gold Operation is located 140 kilometres northwest of Melbourne in 
central Victoria. The operation is centred around the Maldon gold processing plant 
and consists of eleven exploration and mining licences overlying the historic Maldon, 
Wehla, Campbelltown, Amherst, and Dunolly goldfields. 

The Maldon Goldfield was historically a large primary gold producer in central 
Victoria (with recorded production of more than 1.7 million ounces of primary gold at 
an average grade of 28 g/t Au). 

In June 2015 A1 Gold purchased the Maldon Gold Operation from Octagonal to gain 
access to the 150,000tpa Maldon CIL gold processing plant, which is ideally suited 
to process ore from the A1 Gold Mine as outlined in the A1 Gold Mine Stage 1 
Scoping Study. 

The Maldon Gold Operations also own the Union Hill underground mine at Maldon, 
which has a decline developed to the Alliance South Deposit, and a near-surface 
Inferred Mineral Resource at the Pearl Croydon Deposit, near Amherst, of 571,000 
tonnes grading 2.9 g/t Au for 53,000 ounces of gold (refer to A1 Gold Mineral 
Resource Statement below). 

The Union Hill Mine presents a medium term narrow-vein high-grade gold mining 
opportunity for A1 Gold to supplement the moderate-grade ore produced from the 
A1 Mine. 

        Grade Distribution
7 - 15 g/t Gold
6  - 7 g/t Gold   
5  - 6 g/t Gold
4  - 5 g/t Gold

1460 Level
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Figure 3. Eaglehawk Reef: Longsection showing position of Union Hill Decline relative to the Alliance 
South Shoot 

(d) Walhalla Project 

On 11 August 2015 A1 Gold announced to the ASX that it had entered into a binding 
Terms Sheet with Orion Gold NL (ASX: ORN) to acquire mining licence MIN 5487 
for total consideration of $850,000. 

Mining licence MIN 5487 is located in the Woods Point – Walhalla Goldfield, 150 
kilometres east of Melbourne, and overlies the Eureka and Tubal Cain gold deposits. 

The Tubal Cain and Eureka gold deposits are predominantly dyke-hosted, with 
visible and disseminated gold associated with parallel ladder veins similar to the A1 
Gold Mine. Eureka was mined from 1867 to 1915 to a depth of approximately 150 
metres and produced 70 kilograms of gold, whereas Tubal Cain was worked from 
1866 to 1911 to a depth of 100 metres and produced 120 kilograms of gold. 

The deposits have a combined Inferred Mineral Resource of 1,085,000 tonnes 
grading 4.93 g/t Au for 172,100 ounces of gold (refer to A1 Gold Mineral Resource 
Statement below). 

The Eureka Mine presents a medium term narrow-vein high-grade gold mining 
opportunity for A1 Gold to supplement the moderate-grade ore produced from the 
A1 Mine. 

1080 L
1100 L
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(e) A1 Gold Mineral Resource Statement 

The following statement of Mineral Resources2 confirms to the Australasian Code for 
Reporting Exploration, Mineral Resources and Ore Reserves (JORC Code) 2012 
Edition. All tonnages reported are dry metric tonnes. Minor discrepancies may occur 
due to rounding to appropriate significant figures (refer to Appendix 1 in AYC ASX 
Announcement dated 27 November 2015). 

A1 Gold Mineral Resource Statement 

Measured Indicated Inferred Total 

kt g/t Au koz kt g/t Au koz kt g/t Au koz kt g/t Au koz 

A1 Gold Mine 3 - - - 250 5.1 41.2 1,170 6.4 240 1,420 6.2 281.2 

Pearl Croydon 4 - - - - - - 571 2.9 53 571 2.9 53 

Tubal Cain 5, 6 - - - - - - 932 4.1 122.9 932 4.1 122.9 

Eureka 5, 6 - - - - - - 153 9.9 49.2 153 9.9 49.2 

Total - - - 250 5.1 41.2 2,826 5.1 465.1 3,076 5.1 506.3 

Note 2. Mineral Resources which are not Ore Reserves do not have demonstrated economic viability. The estimate of Mineral 
resources may be materially affected by environmental, permitting, legal, title, taxation, socio-political, marketing, operational 
cost, metal price, mining control, dilution or other relevant issues. There has been insufficient exploration at this date to define 
these Mineral Resources as a Measured Mineral Resources or an Ore Reserve. It is uncertain if further exploration will result 
in upgrading the Mineral Resources to a Measured Mineral Resource category or to an ore Reserve. 

Note 3. Refer to AYC ASX Announcement dated 12 May 2014. A1 Gold has stated that it is not aware of any new information 
or data that materially affects the information included in the previous announcement and that all of the previous assumptions 
and technical parameters underpinning the estimates in the previous announcement have not materially changed. 

Note 4. Refer to ORS ASX Announcement dated 20 January 2014. A1 Gold has stated that it is not aware of any new 
information or data that materially affects the information included in the previous announcement and that all of the previous
assumptions and technical parameters underpinning the estimates in the previous announcement have not materially 
changed. 

Note 5. MIN 5487 is being purchased by A1 Gold, subject to a binding Terms Sheet announced to the ASX on 11 August 
2015.  

Note 6. Refer to ORN ASX Announcement dated 31 January 2014. A1 Gold has stated that it is not aware of any new 
information or data that materially affects the information provided in the previous announcement and that all of the previous
assumptions and technical parameters underpinning the estimates in the previous announcement have not materially 
changed.
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10.2 Status of Tenements 

The A1 Gold 2015 annual report sets out the following status of its tenements: 
Tenement 
Reference Equity Status Holder

Woods Point – Walhalla Goldfield (Victoria) 
MIN 5294 100% Granted A1 Consolidated Gold Limited 
EL 5109 100% Granted A1 Consolidated Gold Limited 

MIN 5487 0%1 Granted Orion Gold NL 
Maldon Goldfield (Victoria) 

EL 3422 100% Granted Maldon Resources Pty Ltd 
EL 5177 100% Granted Maldon Resources Pty Ltd 
EL 5499 100% Granted Maldon Resources Pty Ltd 

MIN 5146 100% Granted Maldon Resources Pty Ltd 
MIN 5528 100% Granted Maldon Resources Pty Ltd 
MIN 5529 100% Granted Maldon Resources Pty Ltd 

Wehla Goldfield (Victoria) 
MIN 5433 100% Granted Matrix Gold Pty Ltd 
MIN 5574 100% Application Matrix Gold Pty Ltd 

Campbelltown Goldfield (Victoria) 
MIN 5464 100% Granted Highlake Resources Pty Ltd 

Amherst Goldfield (Victoria) 
MIN 5465 100% Granted Highlake Resources Pty Ltd 

Dunolly Goldfield (Victoria) 
MIN 5563 100% Granted Highlake Resources Pty Ltd 

Note 1. MIN 5487 is being purchased by A1 Gold, subject to a binding Terms Sheet announced to the ASX on 11 August 2015. 

10.3 Financial Information 

This Section 10.3 sets out summary historical financial information in relation to A1 Gold.
The summary historical financial information has been extracted from A1 Gold's audited 
financial statements for the financial years ended 30 June 2014 and 30 June 2015. 

The financial information contained in this Section 10.3 is presented in an abbreviated form 
insofar as it does not include all of the disclosures, statements or comparative information as 
required by Australian Accounting Standards applicable to annual financial reports prepared 
in accordance with the Corporations Act.  

Copies of the relevant annual reports from which the following historical financial information 
has been extracted can be found on A1 Gold's website at http://a1consolidated.com.au/.
The annual reports contain details of A1 Gold's accounting policies, notes to the accounts for 
the note numbers referred to in the financial reports below, and in each case detailed 
discussion and analysis by A1 Gold's directors of the financial results for the relevant period. 

All amounts disclosed are presented in Australian dollars and rounded to the nearest 
thousand dollars, except earnings per share which are disclosed in cents. 
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10.4 A1 Gold Securities 

A1 Gold also has the following securities on issue as at the date of this Scheme Booklet: 

Security Number on issue Number held by ORS

A1 Gold Shares 458,439,601 169,672,726 

Listed A1 Gold Options (exercisable at 
$0.03 on or before 30 November 2019)

227,778,164 56,557,576 

Unlisted A1 Gold options (exercisable at 
$0.05 on or before 30 November 2019)

9,000,000 -

Unlisted A1 Gold options (exercisable at 
$0.045 on or before 30 November 2019)

24,000,000 -

Unlisted convertible notes, face value 
$0.035, maturity 25 June 2018)

71,428,565 -

A1 Gold is currently undertaking a SPP and a general meeting is proposed to be held on 6 
January 206 to seek approval for the issue of A1 Gold securities to directors pursuant with 
the placement and SPP announced on 20 November 2015. 

The A1 Gold notice of meeting dated 2 December 2015 sets out the capital structure of A1 
Gold under certain assumptions.  The notice states assuming that: 

(a) Resolutions 1 through 5 of the A1 Gold meeting are approved and implemented; 

(b) 14,583,338 A1 Gold Placement Shares and 4,861,109 A1 Gold Listed Options are 
issued pursuant to the Placement; 

(c) 41,666,667 A1 Gold Shares are issued under the SPP; 

(d) 9,027,778 Underwriter Options are issued under the SPP pursuant to the 
Underwriting Agreement; and 

(e) no other A1 Gold Shares are issued, including on exercise of existing A1 Gold 
Options, 

the capital structure of A1 Gold will be as follows: 
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A1 Gold 
Shares

A1 Gold 
Listed 

Options

Unlisted 
Options 
($0.05, 
expire 

31/12/2019)

Unlisted 
Options 
($0.045, 
expire 

31/12/2019)

Convertible 
Notes 

($0.0035, 
mature 

25/06/2018)

$ Raised

Securities on issue 
prior to Capital Raising

446,356,265* 223,750,389* 9,000,000 24,000,000 71,428,565 N/A

Securities issued to 
Directors pursuant to 
the Placement and 
past issue of securities

14,583,338 4,861,109 0 0 0 350,000

Shares issued 
pursuant to the SPP

41,666,667 0 0 0 0 1,000,000

Underwriter Options 
issued pursuant to the 
Underwriting 
Agreement 

0 9,027,778 0 0 0 0

Total 502,606,270 237,639,276 9,000,000 24,000,000 71,428,565 1,350,000

* These numbers differ to the current capital structure as the notice of general meeting seeks 
approval for the past issue of securities pursuant to ASX Listing Rules 7.4 and 10.11, and 
such securities (for which approval is sought) are included in the next row (being the 
securities issued to Directors pursuant to the Placement and past issue of securities) 

Defined terms used above have the meanings given to them in the A1 Gold notice of 
meeting dated 2 December 2015. 

ORS has indicated that it will not participate in the SPP. 

10.5 A1 Gold dividends 

The A1 Gold Annual Report for the year ended 30 June 2015 states that no dividends have 
been paid or declared since the start of the financial year and the directors of A1 Gold do not 
recommend the payment of a dividend in respect of the financial year. 

10.6 A1 Gold's recent share price performance 

On the trading day prior to the date of this Scheme Booklet, A1 Gold's closing share price on 
ASX was $0.025. A1 Gold's share price has also traded between: 

(a) $0.02 to $0.047 per share over the past 3 months; and 

(b) $0.02 to $0.054 per share over the past 12 months. 
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10.7 Access to other A1 Gold information 

A1 Gold is a disclosing entity for the purposes of the Corporations Act and, as such, is 
subject to regular reporting and disclosure obligations. Broadly, these obligations require A1 
Gold to: 

(a) prepare and lodge with ASX both yearly and half yearly financial statements 
accompanied by a directors' statement and report and an audit or review report; and 

(b) immediately notify ASX of any information concerning A1 Gold of which it is, or 
becomes, aware and which a reasonable person would expect to have a material 
effect on the price or value of securities in A1 Gold, subject to certain limited 
exceptions related mainly to confidential information. 

Copies of financial statements and reports lodged at ASX in relation to A1 Gold may be 
downloaded from ASX and are also available on ASIC's register. 

Not all information that is already in the public domain in relation to A1 Gold has been 
included in this Explanatory Statement. Copies of documents lodged with ASX in relation to 
A1 Gold may be downloaded from ASX. 

Further information relating to A1 Gold is available on A1 Gold's website: 
http://www.a1consolidated.com.au/

10.8 A1 Gold Capital Structure and Ownership 

As at the date immediately before the date of this Scheme Booklet, there were a total of 
446,356,265 A1 Gold Shares on issue held by 605 shareholders. The top 20 of these A1 
Gold shareholders in the A1 Gold share register held approximately 78.59% of all issued A1 
Gold shares. 
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(a) A1 Gold substantial holder 

As set out in A1 Gold's 2015 annual report, A1 Gold had three substantial 
shareholders as at 30 June 2015: 

Shareholder Shares % of total

Octagonal Resources Limited 169,672,726 38.01%

Gaffneys Creek Gold Mine 33,333,333 7.47%

Heron Resources Limited 30,366,666 6.80%

(b) Top 20 Shareholders of A1 Gold  

As set out in A1 Gold's 2015 annual report, A1 Gold had the following Top 20 
shareholders as at 30 June 2015: 

Rank Name Number of A1 
Gold Shares

%

1 OCTAGONAL RESOURCES LTD 169,672,726 38.01%

2 GAFFNEYS CREEK GOLD MINE 33,333,333 7.47%

3 HERON RESOURCES LTD 30,366,666 6.80%

4 LIONGOLD AUSTRALIA PTY LTD 25,862,069 5.79%

5 A1 CONSOLIDATED MINING PL 14,696,588 3.29%

6 BOND STREET CUSTS LTD 11,982,758 2.68%

7 ABBOTSLEIGH PL 7,769,908 1.74%

8 BOND STREET CUSTS LTD 6,672,728 1.49%

9 CLARK DJ & CROKER PF 6,564,376 1.47%

10 TT NICHOLLS PL 6,000,000 1.34%

11 COLBERN FIDUCIARY NOM PL 5,768,800 1.29%

12 INVIA CUSTODIANS PL 5,533,334 1.24%

13 WRITE FAMILY INVESTMENTS PTY LTD 5,403,334 1.21%

14 PAREKH ASHOK AARON 4,875,000 1.09%

15 AUSTRALIAN EXECUTOR TTEES LTD 4,213,444 0.94%

16 BOND STREET CUSTS LTD 4,181,476 0.94%

17 CHRIS ROY TOIFL 4,000,000 0.90%

18 JASPER HILL RES PL 3,859,151 0.86%
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Rank Name Number of A1 
Gold Shares

%

19 PORTER SIMON ROSS 3,818,524 0.86%

20 JP MORGAN NOMINEES 3,487,320 0.78%

Total Top 20 Holder 358,061,535 80.2%

Total Remaining Holders Balance 88,294,730 19.8%

10.9 Further information

As a company listed on the ASX and a ‘disclosing entity’ under the Corporations Act, A1 
Gold is subject to regular reporting and disclosure obligations which require it to announce 
price sensitive information as soon as it becomes aware of that information. A1 Gold’s most 
recent announcements are available from its website http://a1consolidated.com.au/ and 
on the ASX website www.asx.com.au. Further announcements concerning A1 Gold will 
continue to be made available on these websites after the date of this Scheme Booklet. 

ASX maintains publicly available information about entities listed on their exchange. 
Information about A1 Gold is available for inspection at ASX during normal business hours 
and are available on their website www.asx.com.au.

A1 Gold is required to lodge various documents with ASIC. Copies of documents lodged with 
ASIC by A1 Gold may be obtained from, or inspected at ASIC offices. 

10.10 Information about the A1 Gold Shares 

A1 Gold is incorporated in Australia and is subject to the Corporations Act. As a company 
listed on the ASX, A1 Gold is also regulated by the Listing Rules. 

The rights attaching to ownership of A1 Gold Shares are: 

(a) described in A1 Gold's Constitution; and 

(b) regulated by the Corporations Act, Listing Rules and the general law (applicable 
law). 

Full details of the rights attaching to A1 Gold Shares are set out in A1 Gold's Constitution, a 
copy of which can be inspected, free of charge, at A1 Gold’s registered office during normal 
business hours. 

The following is a broad summary of the rights, privileges and restrictions attaching to all A1 
Gold Shares. This summary is not exhaustive and does not constitute a definitive statement 
of rights and liabilities of A1 Gold Shareholders.  

(a) Voting Rights 

Subject to any rights or restrictions for the time being attached to any class or classes of A1 
Gold Shares (at present there are none), at meetings of A1 Gold Shareholders of A1 Gold: 

(i) each A1 Gold Shareholder entitled to vote may vote in person or by proxy, 
attorney or representative; 

(ii) on a show of hands, every person present who is an A1 Gold Shareholder or 
a proxy, attorney or representative of an A1 Gold Shareholder has one vote; 
and
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(iii) on a poll, every holder of A1 Gold Shares who is present in person or by 
proxy, attorney or 

representative has one vote for every fully paid A1 Gold Share held by him or her, 
and a proportionate vote for every partly paid A1 Gold Share, registered in such A1 
Gold Shareholder's name on A1 Gold's share register. 

(b) Dividends 

Dividends are payable out of A1 Gold's profits and are declared by the Directors. 
Subject to the rights of holders of shares issued with special, preferential or qualified 
rights (at present there are none), dividends declared will be paid according to the 
amounts paid on the shares for which the dividends are paid. 

(c) Winding Up 

Subject to the rights of holders of shares with special rights in a winding up (at 
present there are none), on a winding up of A1 Gold all assets that may be legally 
distributed among members will be distributed in proportion to the number of A1 
Gold Shares held by them, irrespective of the amount paid-up or credited as paid up 
on the A1 Gold Shares. 

(d) Transfer of A1 Gold Shares 

Subject to A1 Gold's Constitution, the Corporations Act, the ASX Settlement 
Operating Rules and Listing Rules, A1 Gold Shares are freely transferable. 

(e) Issue of further A1 Gold Shares 

The allotment and issue of any A1 Gold Shares is under the control of the Directors. 
Subject to restrictions on the allotment of A1 Gold Shares to Directors or their 
associates, the Listing Rules, A1 Gold's Constitution and the Corporations Act, the 
Directors may allot or otherwise dispose of A1 Gold Shares on such terms and 
conditions as they see fit. 

(f) General Meetings 

Each A1 Gold Shareholder is entitled to receive notice of and to attend general 
meetings for A1 Gold and to receive all notices, accounts and other documents 
required to be sent to A1 Gold Shareholders under A1 Gold's Constitution or the 
Corporations Act. 

(g) Variation of Rights 

Subject to the terms of issue of shares in a particular class, A1 Gold, with the 
sanction of a special resolution passed at a meeting of A1 Gold Shareholders or with 
the consent in writing of members who are entitled to at least three quarters of the 
votes that may be cast in respect of A1 Gold Shares in that class, may vary or 
cancel the rights attached to shares in that class or convert shares from one class to 
another class. 

(h) A1 Gold Shareholder Liability 

As the A1 Gold Shares issued on exercise of the Loyalty Options will be fully paid 
shares, they are not subject to any calls for money by the Directors and will therefore 
not become liable for forfeiture. 
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(i) Alteration to A1 Gold's Constitution 

A1 Gold's Constitution can only be amended by a special resolution passed by at 
least three quarters of A1 Gold Shareholders present and voting at the general 
meeting. At least 28 days’ written notice specifying the intention to propose the 
resolution as a special resolution must be given. 

(j) Listing Rules 

As long as A1 Gold is admitted to the Official List, then despite anything in A1 Gold's 
Constitution, no act may be done that is prohibited by the Listing Rules, and 
authority is given for acts required to be done by the Listing Rules. If as a result of 
an amendment to the Listing Rules, there is an inconsistency between A1 Gold's 
Constitution and the Listing Rules, A1 Gold shall, subject to the Corporations Act, do 
all things necessary to change A1 Gold's Constitution to remove the inconsistency 
as soon as possible and in any event, at the first general meeting of A1 Gold held 
after the date on which the relevant amendment the Listing Rules comes into 
operation. 

10.11 Risk factors for A1 Gold 

There are a range of factors (including risk factors specific to A1 Gold and risks of a general 
nature) which may, either individually or in combination, affect the future operating 
performance, financial position, regulation, legal position, implementation of strategy or 
reputation of A1 Gold, its business, their prospects and/or value. 

This Section sets out some of these potential risks, as well as some of the potential risks 
associated with implementation of the Scheme. 

Some of the risks set out in this Section are either risks related to mining companies 
generally, or risks that already relate to A1 Gold's business. Therefore, Scheme Participants 
already have exposure to some of the risks. However, a number of the risks will be new or 
potentially greater in impact than is currently the case in relation to ORS alone. The risks set 
out in this Section do not take into account the investment objectives, financial situation, tax 
position or particular needs of a Scheme Participant and are not exhaustive. 

(a) General economic conditions 

Material adverse changes in general economic conditions may have an adverse 
impact on the operations and performance of A1 Gold. 

The various general domestic and international economic factors that shareholders 
in A1 Gold are exposed to include, but are not limited to: 

 economic growth; 

 interest rates; 

 inflation; 

 currency exchange rates; 

 employment levels; 

 consumer and business sentiment; and 

 market volatility. 
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(b) Share price movements 

An investment in A1 Gold will be subject to fluctuations in share price which are 
normal for ASX listed entities. These fluctuations are due to a wide variety of factors, 
some of which A1 Gold may seek to mitigate while others are outside the control of 
A1 Gold. 

(c) Equity dilution 

As announced on 20 November and 11 December 2015, A1 Gold is undertaking a 
SPP.  Dispatch of holding statements for the SPP is due to occur on or around 12 
January 2016. 

As announced on 2 December 2015, A1 Gold is also seeking shareholder approval 
at a general meeting to be held on 6 January 2016 for the issue of further securities, 
including for the issue of securities to the A1 Gold directors and the underwriter of 
the SPP. 

ORS currently holds 169,672,726 A1 Gold Shares, representing 37.01% of the total 
A1 Gold Shares on issue.  Out of these A1 Gold Shares, the Scheme Participants 
will receive approximately 58,363,789 A1 Gold Shares as part of the Scrip 
Consideration, representing 12.73% of the total A1 Gold Shares currently on issue. 

If $1 million worth of A1 Gold Shares are issued under the SPP (being 41,666,667 
A1 Gold Shares) and shareholder approval is obtained for the issue of all of the 
securities to A1 Gold directors at the A1 Gold general meeting, then: 

(i) the Company's total A1 Gold Shareholding will be diluted to 33.76% of the 
total A1 Gold Shares then on issue; and 

(ii) following the transfer of the Scrip Consideration to the Scheme Participants: 

(A) the Scheme Participants will hold 11.61% of the total A1 Gold 
Shares then on issue; and 

(B) ORS will hold 22.15% of the total A1 Gold Shares then on issue.
This calculation does not take into consideration the transfer of A1 
Gold Shares to Gandel Metals in repayment of the Existing Gandel 
Loan if the Repayment Resolution is approved (estimated to be 
approximately 60,000,000 A1 Gold Shares). 

As a result, the Scheme Participants will hold their A1 Gold Shares on a minority 
basis and will have limited ability to influence the decisions of A1 Gold if the 
Scheme is approved. 

Section 10.4 sets out further information in relation to the capital structure of A1 
Gold. 

Other than the SPP and the items set out in the notice of general meeting, the 
Company is not aware of A1 Gold undertaking any planned offerings of securities 
and does not expect A1 Gold to require any further equity financing in the near term.  
However, A1 Gold may undertake offerings of securities in the future. The increase 
in the number of securities issued and the possible sale of these securities may 
have the effect of depressing the price of A1 Gold securities already on issue. In 
addition, the issue of additional securities may dilute the voting power of persons 
holding A1 Gold securities prior to such issue of securities. 
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(d) Dividends 

A1 Gold is an emerging gold producer and does not currently have a dividend policy.   
Payment of dividends (if any) by A1 Gold is determined by the directors of A1 Gold 
from time to time at its discretion, and is dependent upon factors including the 
profitability and cash flow of A1 Gold's business at the relevant time. 

A1 Gold will operate in a cyclical sector, in which financial characteristics (such as 
commodity prices, foreign exchange rates and energy costs) vary and as a result will 
have an impact on profit and cash flow generation. This may result in variations in 
the capability of the A1 Gold to make dividend payments to shareholders through 
varying business cycles. 

(e) Operating and business risks 

Mineral exploration and mining operations and development may be hampered by 
circumstances beyond the control of A1 Gold and by their nature, are subject to a 
number of inherent risks. 

Factors which may impact the operations and business of A1 Gold are outlined in 
greater detail below. 

(i) Commodity price volatility 

A1 Gold's revenues and cash flows are largely derived from the sale of a 
variety of commodities, including gold. The financial performance of A1 Gold 
will be exposed to fluctuations in the prices of these commodities. 

Commodity prices may be influenced by numerous factors and events which 
are beyond the control of A1 Gold, including supply and demand 
fundamentals, currency exchange rates, interest rates, general economic, 
political and regulatory conditions, speculative activities and other factors. 
These factors may have a positive or negative effect on A1 Gold’s product 
development and production plans and activities, together with the ability to 
fund those plans and activities. 

A1 Gold cannot provide any assurance as to the prices that it will achieve for 
its commodities in the future. 

(ii) Operational uncertainty 

A1 Gold’s assets and mining operations, as any others, will be subject to 
uncertainty with respect to (among other things): ore tonnes, mine grade, 
ground conditions, metallurgical recovery or unanticipated metallurgical 
issues (which may affect extraction costs), in fill resource drilling, mill 
performance, the level of experience of the workforce, operational 
environment, funding for development, regulatory changes, accidents and 
other unforeseen circumstances such as unplanned mechanical failure of 
plant or equipment, storms, floods, bushfires or other natural disasters.  

The occurrence of any of these circumstances could result in A1 Gold not 
realising its operational or development plans, or plans costing more than 
expected or taking longer to realise than expected. Any of these outcomes 
could have an adverse effect on A1 Gold’s financial and operational 
performance. 
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(iii) Speculative nature of resource exploration and development 

As mining activities will deplete the reserves and resources of A1 Gold, the 
ability to continually find or replace reserves and resources is important for 
the ongoing stability of A1 Gold’s operations.

Exploration on A1 Gold's existing exploration and mining tenements may be 
unsuccessful, resulting in a reduction of the value of those tenements, 
diminution in the cash reserves of A1 Gold and possible relinquishment of 
the exploration and mining tenements. 

The success of A1 Gold depends on successful exploration and acquisition 
of reserves, design and construction of efficient processing facilities, 
competent operation and management, proficient financial management, 
access to required development capital, movement in the price of 
commodities, securing and maintaining title to A1 Gold’s pre-existing 
exploration and mining tenements and obtaining all consents and approvals 
necessary for the conduct of its exploration activities. Failure in any of these 
areas will adversely impact the profitability and financial position of A1 Gold. 

(iv) Ability to exploit successful discoveries 

It may not always be possible for A1 Gold to exploit successful discoveries 
which may be made in areas in which A1 Gold has an interest. Such 
exploitation would involve obtaining the necessary licences or clearances 
from relevant authorities that may require conditions to be satisfied and the 
exercise of discretions by such authorities. It may or may not be possible for 
such conditions to be satisfied. 

Further, the decision to proceed to further exploitation may require 
participation of other companies whose interests and objectives may not be 
the same as A1 Gold’s interests and objectives.

It is necessary to effectively manage the competing needs of various 
stakeholders, including that of governments and communities, or A1 Gold 
will run the risk of damaging its corporate reputation, enduring project 
approval delays, protests or violent opposition and increased operating 
costs. 

(v) Commercial viability of development projects 

A1 Gold is in the process of conducting feasibility studies and explorations 
relating to potential developments. The commercial viability of any such 
endeavours is based upon estimates of the potential size and grade of 
mineral resources or ore reserves, proximity to infrastructure and other 
required resources (such as energy and water), potential production rates, 
the feasibility of recovery of metals, capital and operating costs, and metal 
demand and prices. Some projects also remain subject to the completion of 
favourable environment assessments, further feasibility studies, the grant 
and maintenance of necessary permits and authorisations, and receipt of 
adequate financing. 

It is possible that certain projects may be delayed, cancelled or otherwise 
adjusted due to a lack of commercial viability associated with such factors. 

Despite careful evaluation that includes the factors set out above, it is 
possible that development projects do not realise their predicted value or 
revenue due to circumstances beyond the control of A1 Gold. 
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(vi) Joint venture and other arrangements 

A1 Gold may hold assets, developments or undertake projects through 
incorporated and unincorporated joint ventures with third parties. There is a 
risk of financial failure or default by a participant in any joint venture to which 
A1 Gold is or may become a party. Disagreements between co-venturers or 
a failure of co-venturer to adequately manage a project poses a further risk 
of financial loss or legal or other disputes with the other participants in such 
a joint venture. 

Projects held and run through joint ventures impose a number of restrictions 
on A1 Gold’s ability to sell its interest in any assets held through such a 
structure and may require prior approval of the other joint venture partner or 
may be subject to pre-emptive rights. 

In addition, it is common practice in the mining exploration industry to 
operate tenement farm-ins initially on the basis of a letter or heads of 
agreement while negotiations on the formal agreement proceed. In these 
circumstances there is a risk that the negotiations on a formal agreement are 
unsuccessful and a formal agreement is not reached, which may affect A1 
Gold’s rights in respect of the relevant tenements. 

(vii) Financing risks and capital requirements 

A1 Gold’s capital requirements will depend on a number of factors. While A1 
Gold has sufficient funding (based on existing estimates of funding 
requirements) in relation to its existing operations, substantial further 
financing may be required in the future for A1 Gold’s exploration, 
development or ongoing activities. 

A1 Gold, other than the SPP announced to the ASX on 20 November and 11 
December 2015 and the items set out in the notice of general meeting dated 
2 December 2015, may be required to seek alternative or further financing 
(either in the form of debt or equity), and there is no guarantee that A1 Gold 
will be able to secure the required level of funding. Any debt financing, if 
available, may involve restrictions on A1 Gold’s financing and operating 
activities, or its business strategy and additional equity financing may dilute 
shareholders and may be undertaken at lower prices than the current market 
price. No assurances can be made that appropriate capital or funding, if and 
when needed, will be available on terms favourable to A1 Gold or at all. If A1 
Gold is unable to obtain additional financing as needed, it may be required to 
reduce, delay or suspend its operations and this could have a material 
adverse effect on A1 Gold’s operations and financial position.

(viii) Mineral Resource and Ore Reserve estimates 

The volume and quality of the commodities that A1 Gold recovers may be 
less than the estimates included in this Scheme Booklet. Mineral resources 
and ore reserves estimates are expressions of judgement based on 
knowledge, experience and industry practice, and may ultimately prove to be 
inaccurate and require adjustment. In addition, estimates which were valid 
when originally calculated may alter significantly when new information, 
market conditions or techniques are available including during the process of 
mine development. As further information becomes available through 
additional fieldwork and analysis, the estimates are likely to change. 

Adjustments to resource estimates could affect the future development and 
mining plans of A1 Gold and, in turn, its operations and financial 
performance. Estimates of recoverable quantities of proven and probable 
reserves include assumptions regarding commodity prices, exchange rates, 
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discount rates, production and transportation costs for future cash flows. 
Estimates also require interpretation of complex and difficult geological and 
geophysical models in order to make an assessment of the size, shape, 
depth and quality of reserves and their anticipated recoveries. The 
economic, geological and technical factors used to estimate reserves may 
change from period to period. 

Contained metal (tonnes and grades) are normally estimated annually and 
published in resource and reserve statements, however actual production in 
terms of tonnes and grade often vary as ore bodies can be complex and 
inconsistent. 

Gold price fluctuations, as well as increased production costs or reduced 
throughput and/or recovery rates, may render resources containing relatively 
lower grades uneconomic and may materially affect resource estimations. 

If A1 Gold's actual Mineral Resources and Ore Reserves are less than 
current estimates, A1 Gold’s prospects, value, business, results of 
operations and financial condition may be materially adversely affected. 

(ix) Infrastructure, transportation and remoteness of operations 

The commodities expected to be produced by A1 Gold will be required to be 
transported to customers internationally. Each stage of the transportation 
process poses risks. Fuel costs, unexpected delays and accidents could 
materially impact upon A1 Gold’s financial position.

Further, there are risks associated with the availability of adequate trucking, 
rail and port facilities and the process for obtaining approvals to access 
these facilities (including the timing and conditions on which access may be 
granted). If A1 Gold is not able to access the required infrastructure within a 
certain time period or at a reasonable cost, this could adversely affect A1 
Gold’s operations and financial performance.

The price of sea freight, smelting and refining charges are market driven and 
can vary throughout the life of each project. These will also impact on the 
overall profitability of A1 Gold. 

(x) Land access arrangements 

Mineral exploration, development and mining generally require consultation 
and agreement with landholders or other third parties in relation to access 
arrangements regarding underlying land. A1 Gold may be subject to 
restrictions associated with such land access arrangements, and may be 
required to pay compensation or adhere to other attached conditions. There 
is the further risk that landholders or other third parties may refuse access to 
the relevant land, which may negatively impact A1 Gold’s capacity to further 
explore or develop any projects the subject of such land. 

(xi) Availability and cost of key equipment 

A1 Gold requires specific consumables, spare parts, plant and equipment 
and construction materials for its exploration, development and mining 
activities. Any delay, lack of supply or increase in price in relation to such 
equipment and material could adversely impact the financial position of A1 
Gold. 
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(xii) Fluctuations in the price and availability of energy and other resources 

Fluctuations in the price and availability of resources required for the 
operations of A1 Gold, including materials required for operations, water and 
energy resources such as diesel, gas and other fossil fuels may materially 
impact the operations and financial position of A1 Gold. 

(xiii) Environmental risks and hazards 

The operations of A1 Gold may be materially affected by adverse weather 
conditions and other environmental hazards such as fires, floods and water 
ingress and seismic activity which may delay or prevent operations from 
taking place and cause A1 Gold to incur significant costs to rectify any 
damage or consequences arising from those hazards. 

(xiv) Legal and regulatory risks 

A1 Gold will be subject to a broad range of laws and regulations in Australia 
and in other jurisdictions in which it may operate or have investment 
interests. Any enforcement or other government action or changes to 
governmental or legal regulatory frameworks may adversely impact A1 Gold.  

Additional capital commitments or investment may be required to ensure 
compliance, and operational activities may be delayed or prevented entirely. 

(xv) Title risks 

The Native Title Act 1993 (Cth) (NTA) recognises and protects the rights and 
interests in Australia of Aboriginal and Torres Strait Islander people in land 
and waters, according to their traditional laws and customs. Native title may 
impact A1 Gold's operations and future plans. Native title is not generally 
extinguished by the grant of exploration and mining tenements, as they are 
not generally considered to be grants of exclusive possession. However, a 
valid exploration or mining tenement prevails over native title to the extent of 
any inconsistency for the duration of the title. 

There may be areas in relation to tenements which A1 Gold has an existing 
interest in, or will acquire an interest in the future, over which common law 
Native Title rights exist, or may be found to exist, which may preclude or 
delay exploration, development or production activities. 

(xvi) Regulatory requirements including exploration and mining permits and 
licences 

A1 Gold’s operations will be subject to various Federal, State and local laws 
and plans, including those relating to mining, prospecting, development 
permit and licence requirements, industrial relations, environment, land use, 
royalties, water, native title and cultural heritage, mine safety and 
occupational health. 

Approvals, licences and permits required to comply with such rules are 
subject to the discretion of the applicable government officials. A1 Gold will 
be required to obtain government permits to commence or expand 
operations, which can be a costly and time-consuming process that can be 
cross-jurisdictional and may involve public hearings and costly undertakings. 

No assurance can be given that A1 Gold will be successful in obtaining any 
or all of the various approvals, licences and permits or maintaining such 
authorisations in full force and effect without modification or revocation. To 
the extent such approvals are required and not retained or obtained in a 
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timely manner or at all, A1 Gold may be curtailed or prohibited from 
continuing or proceeding with production and exploration. 

(xvii) Renewal of mining authorisations 

A1 Gold cannot guarantee that all or any licences or permits in which A1 
Gold has interests will be renewed. Such renewals are at the discretion of 
relevant government bodies and ministries in the jurisdiction, and often 
depends on A1 Gold being successful in obtaining other required statutory 
approvals for its proposed activities. 

There is no assurance that such renewals or grants will be granted, nor that 
they will be granted without different or further conditions attached.  

(xviii) Environment, rehabilitation and restoration 

The operations and activities of A1 Gold will be subject to the environmental 
laws and regulations of Australia and the other jurisdictions in which A1 Gold 
may conduct business. As with most exploration projects and mining 
operations, A1 Gold’s operations and activities are expected to have an 
impact on the environment, particularly if advanced exploration or mine 
development proceeds. A1 Gold will attempt to conduct its operations and 
activities to the highest standard of environmental obligation, including 
compliance with all environmental laws and regulations. 

Climate change regulation is not currently expected to change significantly in 
the sectors or jurisdictions in which A1 Gold operates. However, the nature 
of the activities of A1 Gold are highly energy intensive and depend on the 
use of fossil fuels. Any changes to government regulation or policy relating 
to climate change, including relating to greenhouse gas emissions or energy 
intensive assets, may directly or indirectly impact A1 Gold’s costs and 
operational efficiency. 

The activities of A1 Gold are subject to the reporting obligations of the
National Greenhouse and Energy Reporting Act 2007 (Cth), under which A1 
Gold reports its greenhouse emissions, energy consumption and production. 
A1 Gold has systems in place to comply with these reporting requirements. 

The provision for rehabilitation and restoration costs to which A1 Gold is 
subject is based on the net present value of the estimated cost of restoring 
the environmental disturbance caused by operations that has occurred up to 
the reporting date. A1 Gold is unable to predict the effect of additional 
environmental laws and regulations which may be adopted in the future, 
including whether any such laws or regulations would materially increase A1 
Gold's cost of doing business or affect its operations in any area. 

(xix) Export and import regulations 

The import and export policies of any jurisdiction in which A1 Gold operates 
or sells product to may change in the future. As the revenues of A1 Gold 
depend upon the process of exporting commodities, the profitability and 
financial position of A1 Gold may be adversely affected by any such adverse 
import and export regulations. 

(xx) Tax risk 

Changes to income tax (including capital gains tax), GST, duty or other 
revenue legislation, case law, rulings or determinations issued by the 
Commissioner of Taxation or other practices of tax authorities may change 
following the date of this Scheme Booklet or adversely affect A1 Gold’s 
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profitability, net assets and cash flow. In particular, both the level and basis 
of taxation may change. 

There is additional exposure to risk for A1 Gold as it operates in the 
resources sector, and as such is often required to pay government royalties 
and other indirect taxes and levies. Any changes in government policies 
relating to the taxation, royalties or other levies imposed on the resources 
sector, or the interpretation thereof, may adversely impact the financial 
position of A1 Gold. 

(xxi) Litigation 

As at the date of this Scheme Booklet, A1 Gold is not aware of any material 
disputes or litigation being undertaken. However, it is possible that A1 Gold 
may be involved in disputes and litigation in the course of its future 
operations. There is a risk that any material or costly dispute or litigation and 
compensation or damages could adversely impact the financial position or 
performance of A1 Gold. 

(xxii) Health, safety and hazardous materials 

The potentially hazardous nature of exploration and mining mean that health 
and safety regulations impact the activities of A1 Gold. Any injuries or 
accidents that occur on a site of operations of A1 Gold could result in legal 
claims, potential delays or stoppages and other actions that could adversely 
affect A1 Gold. 

(xxiii) Risks related to acquisitions and future growth initiatives 

A1 Gold regularly identifies and assesses potential opportunities for 
acquisitions and growth initiatives where it considers the opportunities may 
create shareholder value. A1 Gold will continue to identify and assess such 
opportunities. However, while A1 Gold intends to undertake appropriate due 
diligence to properly assess any such opportunities, benefits expected from 
investments, acquisitions or growth opportunities may take longer than 
expected to be achieved, or not be achieved at all, which may have a 
material adverse impact on the value of A1 Gold. 

10.12 Risk factors specific to the Scheme 

(a) The ability of Scheme Participants (other than Ineligible Foreign Shareholders) to 
vote on and affect the future direction of A1 Gold 

The Scheme, if implemented, will result in Scheme Participants (other than 
Ineligible Foreign Shareholders) having smaller voting interests in A1 Gold than 
their voting interests in ORS. As at the date of this Scheme Booklet, the Scheme 
Participants (being the ORS Shareholders other than the Gandel Shareholders) 
have a collective voting interest of 145,909,472 ORS Shares or 58.76% in ORS.  
This calculation does not take into consideration the transfer of A1 Gold Shares to 
Gandel Metals in repayment of the Existing Gandel Loan if the Repayment 
Resolution is approved (estimated to be approximately 60,000,000 A1 Gold 
Shares)

Illustratively, if the Scheme is implemented, based on the current A1 Gold capital 
structure Scheme Participants (without adjusting for Ineligible Foreign 
Shareholders) would have a collective voting interest of 12.73% in A1 Gold.  If the 
maximum number of 41,666,667 A1 Gold Shares are issued under the SPP and 
the other securities are issued as set out in the A1 Gold notice of general meeting 
dated 2 December 2015, Scheme Participants' A1 Gold Shareholding will be 
diluted to 11.61% of the total A1 Gold Shares then on issue.
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(b) Fluctuation of Scheme Consideration 

The value of the Scrip Consideration will be dependent on the market value of A1 
Gold Shares traded on ASX. The market prices of A1 Gold Shares may move, up 
or down, as a result of any number of different factors, including but not limited to 
general economic conditions, fluctuations in domestic and international financial 
markets, movements in domestic interest rates and market expectations. Any 
fluctuation in market price will directly impact the equivalent dollar value of the 
Scheme Consideration to which Scheme Participants will be entitled. 

Neither the Company nor the Independent Director warrants the future share 
price performance of A1 Gold Shares. 

Scheme Participants who receive A1 Gold Shares may not wish to retain their 
shareholding and may sell their A1 Gold Shares soon after receiving them. This 
may have an adverse impact on the market price of A1 Gold Shares traded on 
ASX in the short term. 
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11. Taxation considerations 

This Section 11 provides a general overview of the Australian income tax, goods and 
services tax and stamp duty consequences for you if the Scheme proceeds.

The overview provided in this Section 11 does not take into account your specific 
circumstances and is not intended to be exhaustive, or a substitute for, or to 
constitute, specific taxation advice.

This Section 11 is based on Australian income tax legislation, public taxation rulings, 
determinations and administrative practice as at the date of this Scheme Booklet.

The application of the taxation legislation may vary according to your individual 
circumstances. As such, you are advised to obtain professional taxation advice that 
takes into account your specific circumstances before deciding how to vote in relation 
to the Scheme.
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12. Implementation of the Scheme 

If the Scheme becomes Effective, ORS will undertake the Selective Reduction under 
which each Scheme Participant will be entitled to the Scheme Consideration and the 
Scheme Shares will be cancelled. This Section 12 describes the implementation of the
Scheme.

12.1 Overall effect of the Scheme 

If the Scheme becomes Effective: 

(a) on the Implementation Date, ORS will distribute the Cash Consideration to the
Scheme Participants and ORS will transfer the A1 Gold Shares to the Scheme 
Participants; 

(b) ORS will be owned by the Gandel Shareholders; and 

(c) ORS will apply to be removed from the official list of ASX, and ORS Shares will 
cease to be quoted by ASX. 

12.2 Effect of the Scheme becoming Effective 

If the Scheme becomes Effective, Scheme Participants will receive the Scheme 
Consideration in the form of Scrip Consideration and Cash Consideration. The Scrip 
Consideration will comprise of the transfer of A1 Gold Shares held by ORS. The Scheme 
Shares will then be cancelled.  

The number of A1 Gold Shares to which each Scheme Participant is entitled will be 
calculated on the basis of 2 A1 Gold Shares for every 5 ORS Shares held as at the Record 
Date. 

12.3 Payment of Scheme Consideration

The Scheme Consideration is comprised of Scrip Consideration or Cash Consideration. 

The Scrip Consideration will be satisfied by an in-specie distribution of A1 Gold Shares. The 
transfer of the Scrip Consideration and payment of the Cash Consideration will be made on 
the Implementation Date in consideration for the cancellation of the Scheme Shares. 

Scrip Consideration 

Subject to the Scheme becoming Effective and the satisfaction or waiver of the Conditions 
Precedent, ORS will transfer the A1 Gold Shares to the Scheme Participants on the 
Implementation Date. Confirmation of the transfer of Scheme Participants’ holdings of A1 
Gold Shares is expected to be sent on 22 February 2016.  Normal T+3 settlement trading of 
A1 Gold Shares is expected to commence on 23 February 2016. 

Ineligible Foreign Shareholders can receive Scrip Consideration, however, the A1 Gold 
Shares that would otherwise be transferred by ORS to them will be dealt with in the manner 
described in Section 6.6. 

Cash Consideration 

Scheme Participants will be paid the Cash Consideration as a cheque or via EFT. Only 
Scheme Participants that have notified the Registry of their EFT details before the Record 
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Date can receive Cash Consideration by EFT. The Cash Consideration will be distributed 
within 5 Business Days after the Implementation Date. 

The general taxation implications of the Scheme on Scheme Participants are discussed in 
Section 11. 

12.4 If the Scheme does not proceed

The Independent Director recommends that Scheme Participants vote in favour of the 
Resolutions to Approve the Scheme in the absence of a Superior Proposal. 

However, if the Scheme is not implemented: 

(a) ORS Shareholders will retain their direct interests in ORS Shares and continue to 
collectively control ORS; 

(b) the benefits of the Scheme will not be realised; 

(c) ORS would remain an independent listed company; 

(d) ORS will continue to operate under the ORS Directors; 

(e) the rights of ORS Shareholders will remain unchanged; and

(f) costs in connection with the Scheme of approximately $0.2 million will be borne by 
ORS. 

The Board would then consider alternatives. 

12.5 Steps in implementing the Scheme

ORS and Abbotsleigh have executed the Scheme Implementation Deed under which ORS 
agreed to propose the Scheme. In addition, Abbotsleigh has also agreed to advance 
$802,502 to ORS pursuant to the Scheme Implementation Deed, where such funds will be 
used for the Cash Consideration.  A copy of the Scheme Implementation Deed is set out in 
Annexure B.

Abbotsleigh has executed the Deed Poll in favour of Scheme Participants under which 
Abbotsleigh covenants to perform certain obligations imposed on it under the Scheme 
Implementation Deed and the Scheme. A copy of the Deed Poll is set out in Annexure D.

The Court has ordered that ORS convene the Scheme Meeting to be held at 10.00am on 29 
January 2016 for the purpose of Scheme Participants voting on the Scheme Resolution. 

The order of the Court to convene the Scheme Meeting is not, and should not be treated as, 
an endorsement by the Court of, or any other expression of opinion by the Court on, the 
Scheme. 

Following the Scheme Meeting, ORS Shareholders will be asked to approve the Related 
Party Resolution and the Selective Reduction Resolutions. Pursuant to the Corporations Act, 
the Selective Reduction Resolutions will need to be approved at the General Meeting and 
the Non-Gandel Meeting.  This is to ensure that one dominant shareholder cannot alone 
approve the cancellation of the Scheme Shares. 

The Scheme is conditional upon the approval of the Scheme Resolution, the Related Party 
Resolution and the Selective Reduction Resolutions. 
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12.6 Scheme Meeting

On 29 January 2016, the Scheme Participants will vote at the Scheme Meeting on the 
Scheme Resolution.  The Notice of Meeting for the Scheme Meeting is set out at Annexure 
E.

If: 

(a) the Resolutions (other than the Repayment Resolution) are approved by the 
Requisite Majorities at the Scheme Meeting, Non-Gandel Meeting and General 
Meeting; and 

(b) the Conditions Precedent (other than approval of the Court) have each been 
satisfied or, if applicable, waived in accordance with the Scheme Implementation 
Deed, 

then ORS will apply to the Court for orders approving the Scheme. It is expected that the 
Court hearing to approve the Scheme will be held on 4 February 2016. 

12.7 Non-Gandel Meeting 

On 29 January 2016, the Scheme Participants will vote at the Non-Gandel Meeting on the 
Selective Reduction Non-Gandel Resolution.  The Notice of Meeting for the Non-Gandel 
Meeting is set out at Annexure F. 

The Selective Reduction Non-Gandel Resolution must, in order for it to be passed, be
approved by a special majority (more than 75%) of the total number of votes cast on the 
Selective Reduction Non-Gandel Resolution at the Non-Gandel Meeting (whether in person, 
by proxy, by attorney or by corporate representative). 

12.8 General Meeting

On 29 January 2016, three Resolutions will be proposed at the General Meeting, namely the 
Selective Reduction Gandel Resolution, the Related Party Resolution and the Repayment 
Resolution.  The Notice of Meeting for the General Meeting is set out at Annexure G. 

The Related Party Resolution is an ordinary resolution, and in order for it to be passed, must 
be approved by a majority in number (more than 50%) of the total number of votes cast on 
the Related Party Resolution at the General Meeting (whether in person, by proxy, by 
attorney or by corporate representative). 

All Non-Gandel Shareholders are eligible to vote on the Related Party Resolution at the 
General Meeting. 

The Selective Reduction Gandel Resolution is a special resolution, and in order for it to be 
passed, must be approved by at least 75% of the total number of votes cast on the Selective 
Reduction Gandel Resolution (whether in person, by proxy, by attorney or by corporate 
representative). 

All ORS Shareholders are eligible to vote on the Selective Reduction Gandel Resolution at
the General Meeting, but only the Gandel Shareholders may vote in favour of the resolution. 
Scheme Participants (i.e. those ORS Shareholders other than Abbotsleigh and its 
Associated Shareholders) may abstain from voting or vote against the resolution. 

The Repayment Resolution is not connected with the Scheme and further information is set 
out in Section 8. 
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12.9 Effect of Court approval

Each ORS Shareholder has the right to appear at Court at the application by ORS for orders 
approving the Scheme. The Court has an overriding discretion whether or not to approve the 
Scheme, even if the Scheme is approved by the Requisite Majorities at the Scheme 
Meeting. 

If the Court orders approving the Scheme are obtained, ORS and Abbotsleigh have agreed 
they will take or procure the taking of the steps required for the Scheme to be implemented, 
including the following: 

(a) ORS will lodge with ASIC an office copy of the Court orders approving the Scheme 
under section 411(10) of the Corporations Act. The Scheme will become Effective on 
the date on which an office copy of the Court orders is lodged with ASIC. It is 
expected that this will occur on or about 8 February 2016. 

(b) Once the Scheme becomes Effective: 

(i) no dealings in ORS Shares on ASX will be permitted after the Effective Date, 
although the process to register dealings that occurred on or before the 
Effective Date will continue until the Record Date, which is anticipated to be 
7.00pm on 15 February 2016; 

(ii) ORS and Abbotsleigh will become bound to implement the Scheme in 
accordance with the terms of the Scheme Implementation Deed, the 
Scheme and the Deed Poll; and 

(iii) Scheme Participants will be bound by, and have the benefit under, the 
Scheme. 

(c) On the Implementation Date (provided the Scheme has become Effective): 

(i) ORS will pay the Cash Consideration to the Scheme Participants; 

(ii) ORS will transfer the A1 Gold Shares to the Scheme Participants (with the 
exception of the Ineligible Foreign Shareholders, whose Scrip Consideration 
will be dealt with as set out in Section 6.6); and 

(iii) all the Scheme Shares will be cancelled without any further action by any 
Scheme Participant. 

Upon completion of the steps set out above, the Gandel Shareholders will hold all 
remaining ORS Shares. 

12.10 Conditions Precedent

If the Conditions Precedent referred to below are not satisfied or, where applicable, waived 
in accordance with the Scheme Implementation Deed and the Scheme of Arrangement, the 
Scheme will not become Effective. 

Implementation of the Scheme is therefore subject to the satisfaction or waiver of the 
Conditions Precedent set out in clause 3.1 of the Scheme Implementation Deed and the 
Scheme of Arrangement. These include: 

(a) (ASIC and ASX Approvals) before 8.00am on the Second Court Date, ASIC and 
ASX issue or provide such consents or approvals as are necessary or which the 
Company and Abbotsleigh agree are desirable to implement the Scheme and such 
consent, approval or other act has not been withdrawn or revoked before 8.00am on 
the Second Court Date;
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(b) (No Company Material Adverse Change) no Company Material Adverse Change 
occurs or is announced or disclosed between the date of this deed and 8.00am on 
the Second Court Date; 

(c) (Shareholder approval) the Resolutions are approved by the ORS Shareholders by 
the Requisite Majorities; 

(d) (Court approval) the Scheme is approved by the Court in accordance with section 
411(4)(b) of the Corporations Act; 

(e) (Independent Expert) the Independent Expert concluding in the Independent 
Expert's Report that in its opinion the Scheme is in the best interests of the ORS 
Shareholders on or before the date on which the Scheme Booklet is registered by 
ASIC under the Corporations Act and the Independent Expert not having notified 
ORS in writing that it has withdrawn or qualified this conclusion as at 8.00am on the 
Second Court Date; 

(f) (No Company material breach) before 8.00am on the Second Court Date, the 
Company has not breached any material provision of this deed to a material extent 
in the context of the Scheme taken as a whole; 

(g) (No Abbotsleigh material breach) before 8.00am on the Second Court Date, 
Abbotsleigh has not breached any material provision of this deed to a material extent 
in the context of the Scheme taken as a whole;  

(h) (Restraining orders) no judgment, order, decree, statute, law, ordinance, rule or 
regulation, or other temporary restraining order, preliminary or permanent injunction, 
restraint or prohibition, entered, enacted, promulgated, enforced or issued by any 
court or other Regulatory Authority of competent jurisdiction remains in effect as at 
8.00am on the Second Court Date that prohibits, materially restricts, makes illegal or 
restrains the completion of the Scheme or the Scheme Implementation Deed, the 
Deed Poll and the Scheme of Arrangement; and 

(i) (Scheme Implementation Deed) as at 8:00am on the Second Court Date the 
Scheme Implementation Deed having not been terminated in accordance with its 
terms. 

12.11 Status of Conditions Precedent

As at the date of this Scheme Booklet, ORS and Abbotsleigh are not aware of any 
circumstances which would cause the Conditions Precedent not to be satisfied or (if 
applicable) waived. An update of the status of the Conditions Precedent will be provided at 
the Scheme Meeting. 

12.12 Termination

The Scheme Implementation Deed can be terminated by either ORS or Abbotsleigh if the 
other party is in material breach of the agreement; or a Court or Government Agency has 
taken action to restrain or prohibit the Scheme. 

These termination rights are set out in full in clause 10 of the Scheme Implementation Deed. 

12.13 Determination of Scheme Participants

Dealings on or before the Record Date 

For the purpose of calculating entitlements under the Scheme, any dealing in ORS Shares 
will only be recognised if: 

111



(a) in the case of dealings of the type to be effected by CHESS, the transferee is 
registered in the Share Register as the holder of the relevant ORS Shares on the 
Record Date; and 

(b) in all other cases, registrable transmission applications or transfers in respect of 
those dealings are received on or before the Record Date at the Registry. 

Dealings after the Record Date

For the purposes of determining the entitlement to Scheme Consideration, ORS will, until the 
Scheme Consideration has been provided, maintain the Share Register in its form as at the 
Record Date. The Share Register in this form will solely determine entitlements to Scheme 
Consideration. 

From the Record Date: 

(a) all statements of holding in respect of ORS Shares cease to have effect as 
documents of title in respect of such ORS Shares; and

(b) each entry on the Share Register will cease to be of any effect except as evidence of 
entitlement to Scheme Consideration in respect of the ORS Shares relating to that 
entry. 

12.14 Creditors of ORS

As at 1 December 2015, ORS had trade and other creditors of $200,000. 

Creditors of ORS are comprised predominantly of providers of audit, accounting, secretarial, 
corporate advisory and registry services. Creditors are usually settled within a 30 day period. 

The Directors consider that the reduction of capital associated with the Scheme being 
implemented will not prejudice the Company's ability to pay its creditors. Further, the 
Directors advise that the Selective Reduction will not result in ORS becoming insolvent at 
the time the Selective Reduction is made, nor will ORS become insolvent as a result of the 
Selective Reduction. 

12.15 Delisting ORS

On a date after the Implementation Date to be determined by Abbotsleigh, ORS will apply: 

(a) for termination of the official quotation of ORS Shares on ASX; and

(b) to have itself removed from the official list of ASX. 
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13. Additional information 

This Scheme Booklet, including the additional information contained in this Section 13,
has been prepared for the purposes of section 412(1) of the Corporations Act to explain 
the effect of the Scheme which you are requested to vote on at the Scheme Meeting. 
The Scheme Implementation Deed is set out in Annexure B.

13.1 Equity interests of ORS Directors 

No Director will receive any payment or benefit of any kind as a consequence of the Scheme 
other than as set out in this Scheme Booklet.  Set out below are details of each of the 
Directors’ and their associates’ relevant interest in Shares as at the date of this Scheme 
Booklet:

Director Number of Shares % of total Shares

Ian Gandel 102,220,600 41.20

Anthony Gray 1,790,786 0.72

Robert Tolliday 160,000 0.06

There have been no dealings by any of the Directors in any marketable securities of ORS in 
the eleven month period ending on the date immediately before the date of this Scheme 
Booklet. 

13.2 Equity interests of ORS Shareholders 

As at the date of this Scheme Booklet, the Gandel Shareholders had the following interests 
in ORS Shares: 

Gandel Shareholder Shares Held % of total ORS Shares

Abbotsleigh 102,052,000 41.10%

Abbotsleigh as trustee for the Abbotsleigh 
Superannuation Fund 88,000 0.04%

McNeil Nominees Pty Ltd 55,000 0.02%

Ian Gandel 12,800 0.01%

Linda Gandel 12,800 0.01%

Steven Gandel 16,000 0.01%

Darren Gandel 12,800 0.01%

Nicole Gandel 12,800 0.01%

Gillian Tolliday 160,000 0.06%

Total 102,422,200 41.24%
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As at the date of this Scheme Booklets the Scheme Participants hold 145,909,472 ORS 
Shares (being a total of 248,331,672 ORS Shares on issue),   

13.3 Other benefits to ORS Directors 

Directors are entitled to receive directors’ fees and other remuneration (which may include 
consulting fees) from the Company in relation to services provided to the Company. Details 
of the remuneration paid to Directors during the financial year ended 30 June 2015 are set 
out in the 2015 Annual Financial Report. The table below sets out details of the 
remuneration received by, or payable to current Directors, as fees and remuneration in the 
past two completed financial years.  

Director 2015 financial year 2014 financial year

Ian Gandel $80,000 $80,028

Anthony Gray $248,200 $262,613

Bob Tolliday* - $2,294

* The Gandel Metals Trust employed Bob Tolliday for the full year.  The Gandel 
Metals Trust is an entity associated with Ian Gandel.  Fees are paid to the Gandel 
Metals Trust in accordance with the Gandel Metals Trust Management Service 
Agreement and part of the fees paid included professional fees of $324,000 for 
accounting and company secretarial services including services provided by Bob 
Tolliday.  All charges were on commercial terms.  The Gandel Metals Trust was also 
paid director's fees of $40,000 for non-executive director services provided by Bob 
Tolliday. 

Except as set out above or otherwise disclosed in this Scheme Booklet, no payment or other 
benefit is proposed to: 

- be made or given to any director, company secretary or executive officer of ORS as 
compensation for the loss of, or as consideration for or in connection with his or her 
retirement from, office in ORS or in a Related Body Corporate of ORS; or  

- be made or given to any director, company secretary or executive officer of any 
Related Body Corporate of ORS as compensation for the loss of, or as consideration 
for or in connection with his retirement from, office in that Related Body Corporate of 
ORS or in ORS, in connection with the Scheme, other than in his or her capacity as 
an ORS Shareholder. 

There are no agreements or arrangements made between any Director and any other 
person in connection with, or conditional on, the outcome of the Scheme, other than in their 
capacity as an ORS Shareholder. 

No Director has interests in any contracts with A1 Gold or their associated entities, other 
than Anthony Gray in relation to his appointment as a non-executive director of A1 Gold. 

13.4 Material changes to the financial position of ORS

ORS Directors are not aware of any material change to the financial position of ORS since 
30 June 2015, being the date of the balance sheet which was included in the ORS 2015 
Annual Report. 
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13.5 No unacceptable circumstances 

The Independent Director believes that the Scheme does not involve any circumstances in 
relation to the affairs of ORS that could reasonably be characterised as constituting 
“unacceptable circumstances” for the purposes of section 657A of the Corporations Act.

13.6 Material contracts

The Company's only material agreements are the employment agreement between ORS 
and Anthony Gray and the arrangements set out in Section 13.30. Anthony Gray is the only 
employee of ORS. 

Following implementation of the Scheme, the Gandel Shareholders intend that Octagonal 
will: 

(a) continue to engage Anthony Gray as managing director of ORS under his existing 
employment agreement; and 

(b) assess the Company's ongoing requirements and may, depending on the work 
requirements of the Company, terminate or modify the Gandel Metals Trust 
Management Service Agreement as referred to Section 13.3. 

13.7 Scheme costs

Transaction and other costs incurred (or expected to be incurred) by ORS in relation to the 
implementation of the Scheme include fees payable to financial, legal, technical, accounting 
and tax advisers, independent experts and costs relating to printing and dispatch of the 
Scheme Booklet. 

If the Scheme does not proceed, ORS is still expected to incur significant costs in relation to 
the Scheme. 

The total transaction costs of the Scheme borne by ORS are estimated to be approximately 
$230,000 as set out in Section 13.11. 

13.8 Foreign selling restrictions

The distribution of this Scheme Booklet outside of Australia may be restricted by law and 
persons who come into possession of it should seek advice and observe any such 
restrictions. Any failure to comply with such restrictions may contravene applicable securities 
laws. ORS disclaims all liabilities to such persons. If you are a holder of Scheme Shares who 
is a nominee, trustee or custodian, you are advised to seek independent advice as to how 
you should proceed. 

No action has been taken to register or qualify this Scheme Booklet, the Scheme or the A1 
Gold Shares, or otherwise permit a public offering of the A1 Gold Shares, in any jurisdiction 
outside of Australia. 

13.9 Lodgement of this Scheme Booklet

This Scheme Booklet was lodged with ASIC on 21 December 2015 for registration under 
section 412(6), and in accordance with section 256C(5), of the Corporations Act before 
being sent to ORS Shareholders. A draft of this Scheme Booklet was lodged with ASIC on 2 
December 2015 in accordance with section 218 of the Corporations Act. 

13.10 Consents and disclaimers of advisers

Each of the parties named in this Section 13.10 as consenting parties: 
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(a) has given and has not, before lodgement of this Scheme Booklet with ASIC, 
withdrawn its written consent to be named in this Scheme Booklet in the form and 
context in which it is named; 

(b) has given and has not, before the lodgement of this Scheme Booklet with ASIC, 
withdrawn its written consent to the inclusion of their respective statements and 
reports (where applicable) noted next to their names in this Section 13.10 , and the 
references to those statements and reports in the form and context in which they are 
included in this Scheme Booklet; 

(c) does not make, or purport to make, any statement in this Scheme Booklet other than 
those statements referred to in this Section 13.10 in respect of that person’s name 
(and as consented to by that person); and 

(d) to the maximum extent permitted by law, expressly disclaims and takes no 
responsibility for any statements in or omissions from this Scheme Booklet. 

The term “consent”, as used in this Scheme Booklet, is used solely in the context of this 
Scheme Booklet and as that term is used in Australia. It is different from, and therefore not to 
be used as that term is or would be used in the US, including as defined under securities law 
in the US, in particular the US Securities Act of 1933. 

Role Consenting Party

Acquiring entity Gandel Shareholders

Australian taxation adviser BDO

Independent Expert PPB Corporate Finance Pty Ltd

Auditor for ORS BDO

Registry Computershare Investor Services Pty Ltd

Australian legal adviser for ORS HWL Ebsworth Lawyers

Nominee Shaw and Partners Limited

13.11 Disclosure of fees and benefits received by certain persons

No amounts have been paid or agreed to be paid and no benefits have been given or agreed 
to be given for services provided by any person referred to in Section 13.10 in connection 
with the formation or promotion of ORS or the offer of A1 Gold Shares under the Scheme. 

The persons named in this Scheme Booklet as performing a function in a professional, 
advisory or other capacity in connection with the preparation or distribution of this Scheme 
Booklet are those persons listed in Section 13.10. 

Each adviser will be entitled to receive professional fees charged in accordance with their 
normal basis of charging. The following table provides a breakdown of estimated fees (plus 
GST) of advisers and those parties which have prepared reports in connection with the 
Scheme. 
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Item Estimated fees / costs

Legal advice fees $85,000

Taxation advice $35,000

Counsel fees $20,000

Independent Expert fees $50,000

Court, ASX & ASIC fees $6,000

Registry fees $34,000

Total $230,000

Abbotsleigh has engaged Kliger Partners and AdventBalance to act as its legal 
advisors to the Scheme, and estimates that it will incur fees totalling $90,000 (plus 
GST) in relation to the Scheme. 

13.12 Documents available

An electronic version of this Scheme Booklet is available for viewing and downloading online 
at the Company's website at 
http://www.octagonalresources.com.au/IRM/content/home.html  

Further information about A1 Gold is available at A1 Gold's website at 
http://a1consolidated.com.au/  

13.13 Other material information

The Company is a "disclosing entity" for the purposes of section 111AC of the Corporations Act. 
As such, it is subject to regular reporting and disclosure obligations. These disclosure 
obligations require the Company to disclose to the ASX any information that a reasonable 
person would expect to have a material effect on the price or value of the Company's securities. 

The Company released its 2015 annual report to Shareholders on 30 September 2015.   

Since 30 June 2015, the Company has made the following announcements: 

Date announced Announcement

16/12/2015 Change of Director's Interest Notice 

07/12/2015 Update on Scheme of Arrangement 

26/11/2015 Results of AGM 2015 

26/11/2015 MDs Company Presentation AGM 2015 

26/11/2015 Chairman's Address to Shareholders AGM 2015 

26/11/2015 Update on Proposal to Privatise Company 

30/10/2015 Quarterly Activity and Cashflow Reports

28/10/2015 Notice of Annual General Meeting/Proxy Form 
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Date announced Announcement

20/10/2015 ORS: Proposal to Privatise Company

01/10/2015 Correcting Statement re Annual Report

30/09/2015 Corporate Governance Statement

30/09/2015 Appendix 4G

30/09/2015 Annual Report to shareholders

31/08/2015 Company Update

04/08/2015 Strategic Review and Corporate Advisory Appointment

31/07/2015 4th Quarter Activity and Cashflow Report - 30 June 
2015

Further information can also be found on the Company's website: 
http://www.octagonalresources.com.au  

Except as set out in this Scheme Booklet, there is no other information material to the 
making of a decision in relation to the Scheme or the Selective Reduction being information 
that is within the knowledge of any ORS Director, or any director of any related body 
corporate of ORS, which has not previously been disclosed to ORS Shareholders. 

13.14 Supplementary information

ORS will issue a supplementary document to this Scheme Booklet if it becomes aware of 
any of the following between the date of lodgement of this Scheme Booklet for registration 
with ASIC and the Effective Date: 

(a) a material statement in this Scheme Booklet is or becomes false or misleading; 

(b) a material omission from this Scheme Booklet; 

(c) a significant change affecting a matter included in this Scheme Booklet; or 

(d) a significant new matter has arisen and it would have been required to be included in 
this Scheme Booklet if it had arisen before the date of lodgement of this Scheme 
Booklet for registration by ASIC. 

Depending on the nature and timing of the changed circumstances and subject to obtaining 
any relevant approvals, ORS may circulate and publish any supplementary document by: 

(e) placing an advertisement in a prominently published newspaper which is circulated 
generally throughout Australia; 

(f) posting the supplementary document on the Company's website; or

(g) making an announcement to the ASX. 
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14. Glossary of terms 

14.1 Definitions

In this Scheme Booklet (including the Annexures), unless the context requires otherwise: 

A1 Gold means A1 Consolidated Gold Limited (ACN 149 308 
921).

A1 Gold Option means an option to acquire an A1 Gold Share at $0.03 
per A1 Gold Share, expiring 30 November 2019.

A1 Gold Sale Facility Shares has the meaning given to it in Section 6.6.

A1 Gold Share means a fully paid ordinary share in the capital of A1 
Gold.

A1 Gold's Constitution means the constitution of A1 Gold as amended from 
time to time.

Abbotsleigh means Abbotsleigh Proprietary Limited (ACN 005 612 
377).

Abbotsleigh Advance means the advance of $802,502 from Abbotsleigh to 
ORS pursuant to the Scheme Implementation Deed.

ASIC means the Australian Securities and Investments 
Commission.

Associate has the meaning given in the Corporations Act and a 
reference to an Associate of any person means a 
reference to the associates of that person within the 
meaning of the Corporations Act.

Associated Shareholders means the following shareholders of ORS who are: 
Associates of Abbotsleigh, nominees or custodians of an 
Associate of Abbotsleigh; or any nominees or custodians 
of Abbotsleigh, being the following ORS Shareholders 
holding the following number of shares:

Gandel Shareholder Shares Held % of total 
ORS Shares

Abbotsleigh 102,052,000 41.10%

Abbotsleigh as trustee 
for the Abbotsleigh 
Superannuation Fund

88,000 0.04%

McNeil Nominees Pty 
Ltd 55,000 0.02%

Ian Gandel 12,800 0.01%

Linda Gandel 12,800 0.01%
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Steven Gandel 16,000 0.01%

Darren Gandel 12,800 0.01%

Nicole Gandel 12,800 0.01%

Gillian Tolliday 160,000 0.06%

Total 102,422,200 41.24%

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

ATO means the Australian Taxation Office. 

BDO means BDO East Coast Partnership ABN 83 236 985 
726.

Business Day means a weekday on which trading banks are open for 
business in Sydney, Australia, excluding any Saturday, 
Sunday or public holiday.

Cash Consideration means $0.0055 for each Scheme Share held by a
Scheme Participant as at the Record Date.

Chairman means the chair of the Scheme Meeting, Non-Gandel 
Meeting and/or the General Meeting as the context 
requires.

CHESS means the Clearing House Electronic Subregister 
System for the electronic transfer of securities and other 
financial products operated by ASX Settlement Pty Ltd 
(ACN 008 504 532).

Class Ruling means the class ruling applied for by ORS for the tax 
implications of the Selective Reduction.

Company Material Adverse 
Change

has the meaning given in the Scheme Implementation
Deed.

Conditions Precedent means the conditions precedent set out in clause 3.1 of 
the Scheme Implementation Deed and clause 3.1 of the 
Scheme of Arrangement, which are summarised in 
Section 12.10.

Corporations Act means the Corporations Act 2001 (Cth).

Court means the Supreme Court of Victoria.

Deed Poll means the deed poll by Abbotsleigh in favour of ORS 
and the Scheme Participants dated on or about the date 
of this Scheme Booklet.

Effective means, when used in relation to this Scheme, the
coming into effect, under section 411(10) of the 
Corporations Act, of the order of the Court made under 
section 411(4)(b) (and, if applicable, section 411(6)) of 
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the Corporations Act in relation to the Scheme.

Effective Date means the date on which the Scheme becomes Effective.

End Date means 31 March 2016, or such other date and time 
agreed in writing between Abbotsleigh and ORS.

Existing Gandel Loan means the loan for approximately $1.5 million owing by 
the Company to Gandel Metals pursuant to the Existing 
Gandel Loan Agreement.

Existing Gandel Loan 
Agreement

means the loan agreement between Gandel Metals and 
ORS dated 6 March 2015 as varied.

Explanatory Statement means the statement pursuant to section 412 of the 
Corporations Act which has been, or will be, registered 
by ASIC in relation to this Scheme, a copy of which is 
included in this Scheme Booklet.

Gandel Metals means Gandel Metals Pty Ltd (ACN 102 347 955).

Gandel Shareholders means Abbotsleigh and its Associated Shareholders.

General Meeting means the meeting of ORS Shareholders to be 
convened to approve:

(a) the Selective Reduction Gandel Resolution;
and

(b) the Related Party Resolution;

as contemplated by the Scheme; and;

(c) the Repayment Resolution. 

Government Agency means any foreign or Australian government or
governmental, semi-governmental, administrative, fiscal 
or judicial body, department, commission, authority, 
tribunal, agency or entity, or any minister of the Crown in 
right of the Commonwealth of Australia or any State of 
Australia.

Implementation Date means the fifth Business Day after the Record Date or 
such other date as ORS and Abbotsleigh agree in writing, 
which is expected to be 22 February 2015.

Independent Director means Mr Anthony Gray.

Independent Expert or PPB 
Corporate Finance

means PPB Corporate Finance Pty Limited (ACN 130 
176 911).

Independent Expert’s Report means the report prepared by the Independent Expert, 
providing an opinion, amongst other things, as to 
whether the Scheme is in the best interests of Scheme 
Participants.

Ineligible Foreign 
Shareholders

means a Scheme Participant whose address on the 
Share Register as at the Record Date is a place outside 
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Australia and its external territories and New Zealand.

Meeting means the Scheme Meeting, the Non-Gandel Meeting 
and/or the General Meeting as the context requires.

Nominee means Shaw and Partners Limited (ABN 24 003 221 
583), being a nominee approved by ASIC, who will hold 
Scrip Consideration for the benefit of Ineligible Foreign 
Shareholders and arrange for the subsequent sale and 
distribution of net sale proceeds to the Ineligible Foreign 
Shareholders.

Non-Gandel Meeting means the meeting of Scheme Participants to be 
convened to approve the Selective Reduction Non-
Gandel Resolution.

Notice of General Meeting means the notice convening the General Meeting as set 
out at Annexure G.

Notice of Non-Gandel 
Meeting

means the notice convening the Non-Gandel Meeting as 
set out at Annexure F.

Notice of Scheme Meeting means the notice convening the Scheme Meeting as set 
out at Annexure E.

ORS, Octagonal or Company means Octagonal Resources Limited (ACN 147 300 
418)

ORS Constitution means the constitution of ORS as amended from time to
time.

ORS Directors means the board of directors of ORS.

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

ORS Shareholder means a person who is registered in the Share Register 
as the holder of an ORS Share.

Pre-
Announcement 
Trading Day

means the last trading day prior to the announcement of 
the Scheme, being 25 November 2015.

Proxy Form means each of the personalised forms for appointing a 
proxy accompanying this Scheme Booklet at each of the 
Scheme Meeting, Non-Gandel Meeting and General 
Meeting.

Record Date means 7.00pm (AEDT) on the fifth Business Day after 
the Effective Date.

Registered Address means, in relation to an ORS Shareholder, the address 
of the ORS Shareholder as recorded in the Share 
Register.

Registry means Computershare Investor Services Pty Limited of 
452 Johnston Street, Abbotsford, Victoria 3067.

Regulatory Authority has the meaning given in the Scheme Implementation 
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Deed.

Related Bodies Corporate means has the meaning given in the Corporations Act.

Related Party Resolution means the Resolution to be proposed at the General 
Meeting for the granting of a financial benefit to the 
Gandel Shareholders in connection with the Scheme.

Repayment means the repayment of the Existing Gandel Loan as 
proposed under the Repayment Resolution.

Repayment Resolution means the Resolution to be proposed at the General 
Meeting for the repayment of a the Existing Gandel Loan 
owing by the Company to Gandel Metals in A1 Gold 
Shares held by the Company.

Requisite Majorities means:

(a) in relation to the Scheme Resolution:

(i) a majority in number (ie more than 
50%) of ORS Shareholders present 
and voting on the Scheme 
Resolution at the Scheme Meeting; 
and

(ii) at least 75% of the total number of 
votes cast on the Scheme 
Resolution at the Scheme Meeting 
by ORS Shareholders entitled to 
vote.

(b) in relation to the Selective Reduction Non-
Gandel Resolution, a special resolution (at 
least 75% of the total number of votes cast 
on the Selective Reduction Non-Gandel
Resolution at the Non-Gandel Meeting by 
ORS Shareholders entitled to vote);

(c) in relation to the Selective Reduction Gandel
Resolution, a special resolution (at least 75% 
of the total number of votes cast on the 
Selective Reduction Gandel Resolution at 
the General Meeting by ORS Shareholders 
entitled to vote);

(d) in relation to the Related Party Resolution, 
an ordinary resolution (at least 50% of the 
total number of votes cast on the Related 
Party Resolution at the General Meeting by 
ORS Shareholders entitled to vote); and

(e) in relation to the Repayment Resolution, an 
ordinary resolution (at least 50% of the total 
number of votes cast on the Repayment 
Resolution at the General Meeting by ORS 
Shareholders entitled to vote).

Resolutions means the Scheme Resolution, the Selective Reduction 
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Resolutions, the Related Party Resolution and the 
Repayment Resolution.

Resolutions to Approve the 
Scheme

means the Resolutions which Scheme Participants need to 
vote in favour of in order to approve the Scheme, being the 
Resolutions other than Selective Reduction Gandel 
Resolution and the Repayment Resolution

Risk Sections means:

(a) in relation to ORS, Sections 9.11 to 9.13; and

(b) in relation to A1 Gold, Sections 10.11 and 10.12,

as the context requires.

Scheme means the scheme of arrangement under Part 5.1 of the 
Corporations Act between ORS and the Scheme 
Participants as set out in the Scheme of Arrangement 

Scheme of Arrangement means the scheme of arrangement as annexed in 
Annexure C.

Scheme Booklet means this document.

Scheme Consideration means:

(a) the Cash Consideration; and

(b) the Scrip Consideration.

Scheme Implementation 
Deed

means the scheme implementation deed between ORS and 
Abbotsleigh dated 26 November 2015 and as varied on 14
December 2015, and set out in Annexure B.

Scheme Meeting means the meeting of ORS Shareholders ordered by the 
Court to be convened under section 411(1) of the 
Corporations Act.

Scheme Participant or Non-
Gandel Shareholder

means each ORS Shareholder as at the Record Date, 
other than the Gandel Shareholders.

Scheme Resolution means the Resolution to be proposed at the Scheme 
Meeting for the Scheme.

Scheme Share means an ORS Share held by a Scheme Participant as at 
the Record Date.

Scrip Consideration means the in-specie distribution of two A1 Gold Shares 
for every five Scheme Shares held by Scheme 
Participants as at the Record Date.

Second Court Date means the first day on which the application made to the 
Court for an order for the purposes of section 411(4)(b) of 
the Corporations Act approving the Scheme is heard.

Security means the security granted by ORS to Gandel Metals to 
secure the Existing Gandel Loan by a mortgage over the 
Company's present and future interest in a number of shares 
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in A1 Gold equal to 19.9% of the total issued A1 Gold 
Shares.

Selective Reduction means the selective capital reduction by the Company 
whereby the capital paid up on the Scheme Shares will be 
reduced by the amount of the Cash Consideration and the 
Scrip Consideration and the Scheme Shares will be 
cancelled as contemplated by the Scheme.

Selective Reduction Non-
Gandel Resolution

means the resolution for the Selective Reduction to be 
proposed at the Non-Gandel Meeting.

Selective Reduction Gandel 
Resolution

means the resolution for the Selective Reduction to be 
proposed at the General Meeting.

Selective Reduction 
Resolutions

means the Selective Reduction Non-Gandel Resolution and 
the Selective Reduction Gandel Resolution.

Shareholder Information 
Line

means the telephone line managed by the Registry to assist 
Scheme Participants with enquiries in relation to the 
Scheme.

Share Register means the register of members of ORS.

SPP means the underwritten share purchase plan being 
undertaken by A1 Gold as announced to ASX on 27
November 2015 whereby eligible A1 Gold shareholders 
(being A1 Gold shareholders with a registered address in 
Australia and New Zealand) may apply for up to $15,000 
worth of fully paid shares in A1 Gold at an issue price of 
$0.024 per share, capped at $1 million.

Subsidiary has the meaning set out in the Corporations Act.

Superior Proposal means a bona fide competing proposal which the ORS 
Board, acting in good faith and after taking advice from the 
Company's financial and legal advisers, determines:

(a) is capable of being implemented within a reasonable 
timeframe and in accordance with its terms; and

(b) would, if so implemented, result in a more favourable
outcome for ORS Shareholders than would result from 
implementation of the Scheme.

VWAP means volume weighted average price.

14.2 Interpretation

In this Scheme Booklet (including the Annexures) unless the context otherwise requires: 

(a) A number of figures, amounts, percentages, estimates, calculations of value and 
fractions in this Scheme Booklet are subject to the effect of rounding. Accordingly, 
the actual calculation of these figures may differ from the figures set out in this 
Scheme Booklet. 

(b) Except where otherwise stated, all references to times in this Scheme Booklet are 
references to AEDT. 
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(c) All references to “$", “dollar" and “cent" are references to Australian currency, unless 
stated otherwise. 

(d) Words and phrases not otherwise defined in this Scheme Booklet (excluding the 
Annexures) have the same meaning (if any) as is given to them by the Corporations 
Act. 

(e) The singular includes the plural and vice versa. A reference to a person includes a 
reference to a corporation. 

(f) Headings are for ease of reference only and do not affect the interpretation of this 
Scheme Booklet. 

(g) A reference to a section or annexure is to a section or annexure in this Scheme 
Booklet unless stated otherwise. 
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Octagonal Resources 
Limited  

Independent Expert’s 
Report and Financial 
Services Guide

Proposed Scheme of Arrangement 

18 December 2015
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Octagonal Resources Limited – Independent Expert’s Report

PART 1:  FINANCIAL SERVICES GUIDE 
PPB Corporate Finance Pty Ltd 
PPB Corporate Finance Pty Ltd (ABN 13 130 176 911) 
(“PPB”) is the licensed corporate finance business of 
PPB Advisory. PPB is a wholly owned subsidiary of 
PPB Pty Ltd, trading as PPB Advisory (ABN 67 972 
164 718). PPB Advisory provides strategic and
financial advisory services to a wide range of clients. 
PPB’s contact details are as set out on our letterhead.
Engagement 
PPB has been engaged by the directors of Octagonal 
Resources Limited (“Octagonal” or the “Company”) to 
provide general financial product advice in the form of 
this Independent Expert’s Report (“IER” or “Report”). 
The IER is to be included in the Scheme Booklet that is 
prepared by the directors for the shareholders of 
Octagonal, in relation to the proposed scheme of 
arrangement with Abbotsleigh Proprietary Limited 
(“Proposed Scheme”) and repayment of its loan (“Loan 
Repayment”) by Octagonal. The Scheme Booklet and 
IER have been prepared to assist shareholders of 
Octagonal in deciding whether to approve the 
Proposed Scheme and Loan Repayment.  

Financial Services Guide 
This Financial Services Guide (“FSG”) has been 
prepared in accordance with the Corporations Act, 
2001 (Cth). It provides important information to help 
retail investors make decisions regarding the general 
financial product advice included in the IER; the 
services we offer; information about PPB; the dispute 
resolution process and our remuneration. 
PPB holds an Australian Financial Services Licence 
(No. 344626) (“Licence”).PPB is required to issue to 
you, as a retail client, a FSG in connection with our 
IER. 

PPB is licensed to provide financial services 
The Licence authorises PPB to provide reports for the 
purposes of acting for and on behalf of clients in 
relation to proposed or actual mergers, acquisitions, 
takeovers, corporate restructures or share issues, to 
carry on a financial services business to provide 
general financial product advice for securities and 
certain derivatives (limited to old law securities, options 
contracts and warrants) to retail and wholesale clients. 
You have not engaged PPB directly, but have received 
this IER because it accompanies the Scheme Booklet 
you have received from the directors of Octagonal. Our 
IER includes details of our engagement and identifies 
the party who has engaged us.   
Our IER is provided on our own behalf as an Australian 
Financial Services Licensee authorised to provide the 
financial product advice contained in the IER. 
General financial product advice 
Our IER provides general financial product advice only, 
and does not provide any personal financial product 
advice, because it has been prepared without taking 
into account your particular personal circumstances or 
objectives (either financial or otherwise), your financial 
position or your needs. 
Some individuals may place a different emphasis on 
various aspects of potential investments. 

An individual’s decision in relation to voting on the 
Proposed Scheme and Loan Repayment, as described 
in the Scheme Booklet, may be influenced by their 
particular circumstances and, therefore, individuals 
should seek independent advice. 
Remuneration 
PPB will receive a fee of approximately $50,000 (plus 
GST and disbursements) based on commercial rates.  
PPB will not receive any fee contingent upon the 
outcome of the Proposed Scheme and Loan 
Repayment and accordingly, does not have any 
pecuniary or other interests that could reasonably be 
regarded as being capable of affecting its ability to give 
an unbiased opinion in relation to the Proposed 
Scheme and Loan Repayment.
All of our employees receive a salary.  Employees may 
be eligible for bonuses based on overall productivity 
and contribution to the operation of PPB or PPB 
Advisory but any bonuses are not directly connected 
with any assignment and in particular are not directly 
related to the engagement for which our IER was 
provided. 
PPB does not pay commissions or provide any other 
benefits to any parties or person for referring 
customers to us in connection with the reports that PPB 
is licensed to provide. 

Independence 
PPB is unaware of any matter or circumstance that 
would preclude it from preparing this IER on the 
grounds of independence under regulatory or 
professional requirements. In particular, PPB has had 
regard to the provisions of applicable pronouncements 
and other guidance statements relating to professional 
independence issued by Australian professional 
accounting bodies and the Australian Securities and 
Investments Commission. 

Complaints resolution 
PPB is required to have a system for handling 
complaints from persons to whom we provide financial 
product advice. All complaints must be in writing, 
addressed to The Complaints Officer, PPB Corporate 
Finance Pty Ltd, GPO Box 5151, Sydney NSW 2001. 
On receipt of a written complaint we will record the 
complaint, acknowledge receipt of the complaint and 
seek to resolve the complaint as soon as practical.  If 
we cannot reach a satisfactory resolution, you can 
raise your concerns with the Financial Ombudsman 
Service Limited (“FOS”).   
FOS is an independent body established to provide 
advice and assistance in helping resolve complaints 
relating to the financial services industry.  PPB is a 
member of FOS.  FOS may be contacted directly via 
the details set out below.
Financial Ombudsman Service Limited 
GPO Box 3 
Melbourne VIC 3001 
Toll free: 1300 78 08 08 
Email: info@fos.org.au
Web:  www.fos.org.au
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Level 21, 181 William Street 
Melbourne VIC 3000
t: +61 3 9269 4000
f: +61 3 9269 4099
www.ppbadvisory.com

PPB Corporate Finance Pty Ltd ABN 13 130 176 911, AFS Licence No. 344 626 is a wholly owned subsidiary of PPB Pty 
Ltd trading as PPB Advisory ABN 67 972 164 718
Liability limited by a scheme approved under Professional Standards Legislation
PPB Pty Ltd has associated but independent entities and partnerships

PART 2:  INDEPENDENT EXPERT’S REPORT
18 December 2015

The Directors 
Octagonal Resources Limited 
Suite 3 
51-55 City Road 
SOUTHBANK  VICC 3006

Dear Directors 

Independent Expert’s Report and Financial Services Guide 

1. Introduction 

PPB Corporate Finance Pty Ltd (“PPB”) has been engaged by the directors (“Directors”) of Octagonal 
Resources Limited (“Octagonal” or the “Company”) to prepare an Independent Expert’s Report (“IER” 
or “Report”) in relation to the scheme of arrangement for the cancellation of shares in Octagonal in 
exchange for cash advanced from Abbotsleigh Proprietary Limited (“Abbotsleigh”) and shares in the 
ASX listed company A1 Consolidated Gold Limited (“A1 Gold”) (“Proposed Scheme”).

Under the Proposed Scheme, shareholders of Octagonal that are not associated Abbotsleigh will be 
asked to approve a selective buy back and cancellation of their shares. If approved, Abbotsleigh will 
increase its interest from 41.1% to close to 100% of Octagonal. 

Gandel Metals Pty Ltd (“Gandel Metals”), a related party of Abbotsleigh, has agreed to accept shares 
in A1 Gold as repayment of its loan outstanding with Octagonal (“Loan Repayment”). 

Mr Anthony Gray is the only independent director of Octagonal. 

2. The Proposed Scheme 

The directors of Octagonal have received an offer from Abbotsleigh, the Company’s Chairman Mr Ian 
Gandel and associated parties (collectively “Gandel Shareholders”) to privatise Octagonal (“Offer”).
This offer is after a proposal received from Gandel Metals, another company associated with Mr Ian 
Gandel, on 20 October 2015 in relation to privatising Octagonal. 

Gandel Shareholders hold approximately 41.24% of the total issued shares of Octagonal and 
70.3 million unlisted options exercisable at 2.0 cents, expiring on 11 December 2015. 

The Proposed Scheme comprises the cancellation of shares in Octagonal held by non-Gandel 
Shareholders (“Non-Gandel Shareholders” or “Shareholders”) in return for a consideration 
(“Consideration”). The Consideration comprises: 

a cash payment of $0.0055 per Octagonal share, plus 

two (2) shares in A1 Gold for every five (5) Octagonal shares held. 

The cancellation of shares in Octagonal will be undertaken by way of selective capital reduction 
(“Proposed Capital Reduction”). If the Proposed Scheme is not approved, the Proposed Capital 
Reduction will not proceed. 
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Octagonal obtained the shares in A1 Gold as a result of a sale agreement1 with A1 Gold, whereby 
Octagonal agreed to sell its interest in the Maldon Gold Operation in Central Victoria (“Maldon Gold 
Operation”) to A1 Gold, for 169.7 million shares in A1 Gold and 56.6 million quoted options in A1 Gold.
As a result Octagonal holds approximately 38% of the issued shares of A1 Gold. Octagonal will not 
distribute its quoted options in A1 Gold as part of the Consideration. 
If the Proposed Scheme is approved and implemented, the Company will apply to the Australian 
Securities Exchange (“ASX”) to be delisted. 

3. Loan Repayment 

On 18 November 2014, Gandel Metals provided loan funds to Octagonal to assist with the shortfall in 
Octagonal’s rights issue that it undertook in October 2014 (“Gandel Loan”). 

Gandel Metals has agreed to accept shares in A1 Gold as repayment of the Gandel Loan which was
approximately $1.2 million as at 31 October 2015.  

A more detailed overview of the terms of the Proposed Scheme, including the Proposed Capital 
Reduction and Loan Repayment is contained in Section 1 of our Report. 

4. Requirements for our Report 

Section 411(3) of the Corporations Act 2001 (Cth) (“the Act”) requires an explanatory statement to be 
issued in relation to a proposed scheme of arrangement. Regulation 5.1.10, paragraph 8303 of 
Schedule 8 of the Corporations Regulations 2001 (“the Regulations”) requires an independent expert’s 
report in relation to a scheme of arrangement when there are shareholders with greater than 30% 
interest in the company or common directors. Gandel Metals, Abbotsleigh and Octagonal have 
common directors and the Gandel Shareholders hold at least a 30% interest in Octagonal.

The Proposed Capital Reduction is also subject to shareholder approval in accordance with 
Section 256C of the Act, although there is no technical requirement for an IER to be prepared.

The Loan Repayment is also subject to shareholder approval under ASX Listing Rule 10.1 (“LR 10.1”).

The Directors have engaged PPB to prepare an IER stating whether in our opinion: 

the Proposed Scheme is in the best interests of Non-Gandel Shareholders in accordance with 
Section 411 of the Act 

the Proposed Capital Reduction is ‘fair’ and ‘reasonable’ to the Non-Gandel Shareholders in 
accordance with Section 256B of the Act 

the Loan Repayment is ‘fair’ and ‘reasonable’ to the Non-Gandel Shareholders in accordance with 
LR 10.1 

In preparing our Report, we have referred to Australian Securities and Investments Commission 
(“ASIC”) in its Regulatory Guides (“RG”), in particular Regulatory Guide 111 Content of expert reports
(“RG 111”) that outlines the principles and matters that ASIC expects an expert preparing an IER to 
consider when providing an opinion on whether a transaction is fair and reasonable and therefore in 
the best interests of shareholders. 

Further details of the relevant legal requirements and the basis of assessment in forming our opinion 
are set out in our Report. 

Our IER is provided to you for the above purposes only, and should not be used or relied upon for any 
other purpose, nor should it be disclosed to or discussed with any other party (except relevant 
statutory authorities or your professional advisors, acting in that capacity, provided that they accept 
that we assume no responsibility or liability whatsoever to them in respect of the contents) without our 
prior written consent. 

Our Report is subject to the limitations and disclosures set out in Section 11 of the Report. 

                                                  
1 On 24 December 2014 
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5. Opinion 

Based on our analysis, as set out in our Report, PPB is of the opinion that: 

the Proposed Scheme is in the best interests of Non-Gandel Shareholders in the absence of a 
superior offer 

the Proposed Capital Reduction is ‘fair’ and ‘reasonable’ to the Non-Gandel Shareholders 

the Loan Repayment is ‘fair’ and ‘reasonable’ to the Non-Gandel Shareholders.  

Our opinions should be read in conjunction with the remainder of this letter and our detailed Report 
that is attached. 

6. Fairness  

6.1 Proposed Scheme and Proposed Capital Reduction 

In Section 9.3 of our Report, we set out our fairness assessment. Our fairness assessment indicates 
that the Consideration is within the range of the fair market value of an issued share in Octagonal.

In forming our opinion on the fairness of the Proposed Scheme, we compared the assessed fair 
market value per share of Octagonal before the Proposed Scheme to the Consideration being offered 
to Shareholders.  

In determining the fair market value of the Consideration, we were required to value the issued shares 
of A1 Gold. We note that Octagonal has a 38% interest in the issued shares of A1 Gold. As a minority 
shareholder Octagonal does not have access to management or the books and records of A1 Gold. 
Therefore, we were required to rely on publically available information. We note that an independent 
expert’s report was commissioned by A1 Gold dated 11 May 2015 for the sale by Octagonal to 
A1 Gold of the Maldon Gold Operation. Appended to the independent expert’s report were two 
independent technical valuation reports for the plant and equipment and the mineral assets of the 
Maldon Gold Operation. We have considered these two independent technical valuation reports in our 
valuation of the issued shares of A1 Gold. Refer to Section 6.4 of our IER for further details.

Since the Proposed Scheme will be implemented by way of the Proposed Capital Reduction, our 
fairness assessment of the Proposed Scheme is also applicable to the Proposed Capital Reduction. 

We have assessed the fair market value: 

of an issued share in Octagonal, on a control basis, to be in the range of $0.0095 to $0.0282 

of the Consideration (per share) to be in the range of $0.0147 to $0.0224. The Consideration 
comprises two (2) shares in A1 Gold for every five (5) Octagonal shares held and cash ($0.0055) 
per Octagonal share.   
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A summary of our fairness assessment is set out in the following figure: 
Figure 1:  Fairness summary

Source: PPB Analysis 

As our assessed fair market value of the Consideration is within the range of the fair market value of 
an issued share in Octagonal, we have determined that, in the absence of a superior offer, the 
Proposed Scheme and the Proposed Capital Reduction are ‘fair’ to the Shareholders, as a whole
according to RG 111.

6.2 Loan Repayment 

Shareholders will be asked to consider the Loan Repayment. 

In Section 10.3 of our Report, we set out our fairness assessment. The Gandel Loan of approximately 
$1.2 million will be settled with the required number of shares in A1 Gold based on the 5 day Volume 
Weighted Average Price (“VWAP”) equating to the outstanding amount. Our fairness assessment 
indicates that the payment amount comprising the 5 day VWAP of an A1 Gold share is within our 
assessed fair market value range for an issued share in A1 Gold.

In forming our opinion on the fairness of the Loan Repayment, we compared the assessed fair market 
value per share of A1 Gold to the 5 day VWAP per share up to 31 October 2015. Our assessment 
concluded that the: 

fair market value of an issued share in A1 Gold, on minority interest basis, is in the range of 
$0.0231 to $0.0423

payment amount, comprising the 5 day VWAP up to 31 October 2015 of an issued share of 
A1 Gold, is $0.0367. 

As the 5 day VWAP of an A1 Gold is within our assessed fair market value range for an issued share 
in A1 Gold, we have determined that the Loan Repayment is ‘fair’ to the Shareholders, as a whole.

7. Reasonableness 

7.1 Proposed Scheme and Proposed Capital Reduction 

Since the Proposed Scheme will be implemented by way of the Proposed Capital Reduction, our 
reasonableness assessment of the Proposed Scheme is also applicable to the Proposed Capital 
Reduction. 

In Section 9.4 of our Report, we set out our reasonableness assessment, comprising the qualitative 
factors that should be considered by Shareholders. 
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In Section 9.5 of our Report, we considered the likelihood of a superior proposal being made to the 
Shareholders and the other alternatives available to Shareholders. 

As the Proposed Scheme and the Proposed Capital Reduction are fair to Shareholders, it is also 
reasonable, in accordance with RG 111. Nonetheless, we have summarised below some of the 
relevant factors associated with the Proposed Scheme and the Proposed Capital Reduction that 
Shareholders should consider. 

We have been advised that before the receipt of the Offer from Gandel Shareholders, the directors 
had conducted an extensive review of the Company’s options to maximise value for its Shareholders. 

The directors attempted a rights issue in November 2014, but were unable to raise sufficient funding to 
repay the Gandel Loan by the due date of 1 December 2015 and to support its ongoing exploration 
activities. The directors have also sought other investment opportunities without success. Accordingly, 
the directors believe that they have undertaken all they can to maximise value for Shareholders and
have concluded that the Offer from Gandel Shareholders is the best option available. 

There are a number of potential advantages and disadvantages to Shareholders arising from the 
approval of the Proposed Scheme and the Proposed Capital Reduction and these are summarised 
below.

Advantages 

 Presents an opportunity for Shareholders to receive a capital return in a once off transaction. In 
the absence of the Proposed Scheme, Shareholders are unlikely to realise their investment at the 
price offered under the Proposed Scheme and the Proposed Capital Reduction. 

 The Consideration represents an average premium of 24% over the last traded share price of 
Octagonal as at 31 October 2015. The Consideration also represents a premium of 5% to the net 
asset value of Octagonal after repayment of the $1.2 million Gandel Loan.  

 Shareholders participating in the Proposed Scheme and the Proposed Capital Reduction will be 
able to do so without incurring any brokerage costs in realising their shares in Octagonal. 

 Liquidity in Octagonal shares is limited. The cash component of the Consideration will enable 
Shareholders to realise their investment.  

 The share component of the Consideration will enable Shareholders to retain their exposure to 
Octagonal’s major asset, A1 Gold.

 Provides a simple exit opportunity for those Shareholders that hold a less than marketable parcel 
of Octagonal shares.  
The independent director of Octagonal recommends the Proposed Scheme and the Proposed
Capital Reduction.

Disadvantages  

 Shareholders will cease to be shareholders of Octagonal (the company they invested in) and
become shareholders of A1 Gold. 

 Shareholders will the lose exposure to the remaining Octagonal exploration assets. 
 Shareholders will not have the option to select part of the Consideration, they will receive the cash 

component and the A1 Gold shares.

 Shareholders will cease to have any exposure to any potential benefits generated by the 
unrealised tax losses of Octagonal. 

There may be capital gains tax consequences to Shareholders depending on the circumstances of 
each individual Shareholder. Shareholders should consult their tax advisers.

If the Proposed Scheme is not approved, the share price of Octagonal may fall below the current 
levels.

Other factors 

If the Proposed Scheme is not approved, the Proposed Capital Reduction will not proceed and the 
share price of Octagonal may not rise from the current trading price because the Company has no
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alternative plans. The Company will continue to incur administrative expenses whilst seeking 
alternative strategic options. 

The Company’s limited financial resources are insufficient to support its current administrative 
expenses in the long term. The Company will, therefore, be required to source external funding. To 
date, Octagonal has not had success in raising equity funding. 

As such, Octagonal’s options may include winding up, selling its A1 Gold securities, attempting 
another equity raising or wait for a superior proposal. 

Reasonableness conclusion – Proposed Scheme and Proposed Capital Reduction

Based on the qualitative factors summarised above, it is our opinion that the Proposed Scheme and 
Proposed Capital Reduction are reasonable to Shareholders. 

7.2 Loan Repayment 

In Section 10.4 of our Report, we set out our reasonableness assessment, comprising the qualitative 
factors that should be considered by Shareholders. 

In Section 10.5 of our Report, we considered the likelihood of a superior proposal being made to the 
Shareholders and the other alternatives available to Shareholders. 

As the Loan Repayment is fair to the Shareholders, it is also reasonable in accordance with RG 111. 
Nonetheless, we have summarised below some of the relevant factors associated with the Loan
Repayment that Shareholders should consider. 

There are potential advantages and disadvantages to Shareholders arising from the approval of the 
Loan Repayment. The potential advantages and disadvantages are summarised as below.

Advantages 

 Octagonal will be alleviated from selling its A1 Gold shares to repay the Gandel Loan and 
therefore avoid any associated brokerage costs. 

 A1 Gold shares are thinly traded and it may be difficult to sell a large parcel of share in the open 
market at fair market value. Octagonal will be alleviated from selling its A1 Gold shares. 
Octagonal’s gearing will improve as the Gandel Loan is repaid, although its investment in A1 Gold 
will decrease by the corresponding amount. 

Disadvantages 

 Octagonal may be subject to capital gains tax depending on the tax cost base and value at 
transfer date.  

 Using shares in A1 Gold to repay the Gandel Loan will reduce Octagonal’s exposure and 
opportunity to benefit from any uplift in the trading price of the A1 Gold shares. 

Other factors 

If the Loan Repayment is not approved, the Gandel Loan will remain payable as per the original terms 
of the loan as summarised in Section 1.2 of our Report. The Company has limited financial resources 
and will be required to sell its A1 Gold shares to repay the Gandel Loan or the Gandel Shareholders 
will enforce the security and take possession of the A1 Gold shares.  

Reasonableness conclusion - Loan Repayment

Based on the qualitative factors summarised above, it is our opinion that the Loan Repayment is 
reasonable to Shareholders.

8. Ability to pay creditors 

As set out in Section 3.3, Octagonal has minimal creditors as at 31 October 2015, and a net tangible 
asset position of approximately $5.6 million. We note that the Proposed Capital Reduction will not 
materially prejudice Octagonal’s ability to pay its creditors.
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9. Financial benefit 

The Proposed Scheme and the Proposed Capital Reduction involve Abbotsleigh and Gandel Metals. 
As Octagonal is controlled by Mr Ian Gandel as Chairman, they are considered related parties under 
Chapter 2E of the Act. 

Chapter 2E prohibits a company from giving a financial benefit unless it falls within the exceptions of 
Chapter 2E or prior shareholder approval is obtained for giving the financial benefit.  

The financial benefit to Gandel Shareholders of obtaining control of Octagonal, does not fall within the 
exceptions of Chapter 2E. Accordingly, Octagonal is required to obtain shareholder approval before 
the Proposed Scheme and the Proposed Capital Reduction can be implemented. 

Chapter 2E does not specifically require an independent expert’s report to be provided in relation to 
the Proposed Scheme and the Proposed Capital Reduction. However, the Directors of Octagonal 
have commissioned an independent expert’s report to assist Shareholders in their assessment of the 
Proposed Scheme and the Proposed Capital Reduction.  

If the Proposed Scheme and the Proposed Capital Reduction are approved, the Gandel Shareholders 
will own 100% of the issued shares in Octagonal. The financial benefit, will therefore, comprise the 
value of the increase in their interest in Octagonal from 41.24% to 100% after the payment of the 
Consideration. Gandel Shareholders will not participate in the Proposed Scheme or the Proposed 
Capital Reduction, therefore will not receive the Consideration. 

The value of the financial benefit / (cost) is between ($0.0075) and $0.0082 per share. 

10. Other matters 

PPB has prepared a FSG in accordance with the Act. The FSG is set out in Part 1 of this document.  

The decision of whether or not to accept the Proposed Scheme, Proposed Capital Reduction and the 
Loan Repayment are matters for each Shareholder to decide, based on their own views as to the 
value of Octagonal and their own expectations about future market conditions, Octagonal’s future 
performance, risk profile and investment strategy.  

If Shareholders are in any doubt as to the action that they should take in relation to the Proposed 
Scheme, Proposed Capital Reduction and the Loan Repayment they should seek their own 
professional advice. 

This letter should be read in the context of our full report that is attached. 

Yours faithfully 

PPB Corporate Finance Pty Ltd 

Campbell Jaski
Director

Fiona Hansen
Authorised Representative
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1. Summary of the Proposed Scheme and Loan Repayment 

1.1 The Proposed Scheme and Proposed Capital Reduction 

The directors of Octagonal Resources Limited (“Octagonal” or “Company”) have been reviewing a 
number of options for Octagonal, including negotiating a privatisation proposal with its major 
shareholders.

The directors have received an offer (“Offer”) from Abbotsleigh Proprietary Limited (“Abbotsleigh”), the 
Company’s Chairman Ian Gandel, and associated parties (collectively “Gandel Shareholders”) to 
privatise the Company. 

Mr Anthony Gray is the only independent director of Octagonal. 

Gandel Shareholders hold 102.4 million ordinary Octagonal shares (41.24% of total issued shares) 
and 70.3 million unlisted options exercisable at 2.0 cents, expiring on 11 December 2015. 

The Proposed Scheme comprises the cancellation of shares in Octagonal held by Non-Gandel 
Shareholders (“Non-Gandel Shareholders” or “Shareholders”) in return for a consideration 
(“Consideration”) comprising:

 a cash payment of $0.0055 per Octagonal share, together with 

two (2) shares in A1 Consolidated Gold Limited (“A1 Gold”) for every five (5) Octagonal shares 
held. 

The cancellation of shares in Octagonal will be undertaken by way of selective capital reduction 
(“Proposed Capital Reduction”). The Proposed Capital Reduction will be in accordance with 
Section 256B of the Corporations Act 2001 (Cth) (“the Act”). If the Proposed Scheme is not approved, 
the Proposed Capital Reduction will not proceed. 

Octagonal obtained the shares in A1 Gold as a result of a Sale Agreement2 with A1 Gold, whereby 
Octagonal agreed to sell its interest in the Maldon Gold Operation in Central Victoria to A1 Gold for 
169.7 million shares in A1 Gold and 56.6 million quoted options in A1 Gold. As a result Octagonal 
holds approximately 38% of the issued shares of A1 Gold.  

If the Proposed Scheme is approved and implemented, the Company will apply to the Australian 
Securities Exchange (“ASX”) to be delisted. 

Octagonal will not distribute its quoted options in A1 Gold as part of the Consideration. 

Abbotsleigh, one of the Gandel Shareholders and a holder of approximately 41.1% of the Company’s 
Shares, has entered into an agreement with the Company whereby it will provide funding for the cash 
component of the Proposed Capital Reduction by exercising the unlisted options in Octagonal held by 
Abbotsleigh.  

PPB Corporate Finance Pty Ltd (“PPB”) has been engaged by the directors of Octagonal (“Directors”)
to prepare an Independent Expert’s Report (“IER” or “Report”) in relation to the Proposed Scheme and
the Proposed Capital Reduction. 

1.2 Loan Repayment 

On 18 November 2014, Gandel Metals provided loan funds to Octagonal totalling $1.0 million 
(“Gandel Loan”) to assist with the shortfall in Octagonal’s rights issue that occurred in October 2014. 
The Gandel Loan is secured by a mortgage over a portion of the A1 Gold shares held by Octagonal. 
The balance of the Gandel Loan is approximately $1.2 million as at 31 October 2015. 

In April 2015, Octagonal sought shareholder approval under LR10.1 for the granting of shares in 
A1 Gold as security for the Gandel Loan.  

                                                  
2 On 24 December 2014 
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The Gandel Loan was originally for up to $1.0 million that could be drawn down in tranches of not less 
than $100,000 or such other amount as agreed between the parties. The Gandel Loan was 
approximately $1.2 million as at 31 October 2015. 

Gandel Metals has a variable interest rate facility with the ANZ and Gandel Metals will fund all
advances to Octagonal from this facility. The interest payable by Octagonal is the interest charged to 
Gandel Metals by the ANZ. There is no premium or fee charged by Gandel Metals and the Gandel 
Loan is repayable at the earlier of: 

 1 December 2015 

 The date that is 5 business days after completion of a capital raising and/or the sale of A1 Gold 
shares by Octagonal for an amount equal to or greater than $1 million. If the amount received 
from the capital raising and/or A1 Gold share sale is less than $1 million, Octagonal will repay a 
portion of the loan. The portion of the loan to be repaid will be determined by the directors with 
reference to its cash reserves and forecast cash flow 

 As soon as the director approved cash flow forecasts for Octagonal indicate that Octagonal has 
surplus cash reserves to repay the loan in full without affecting Octagonal’s continuing 
operations. 

Gandel Metals has agreed with Octagonal to the repayment of the loan by the transfer of the number 
of shares in A1 Gold equal to the balance outstanding based on the 5 day VWAP up to the trading day 
immediately prior to the transfer (“Loan Repayment”).

Shareholders will be asked to consider and vote on the Loan Repayment. 

PPB has also been engaged by the Directors to prepare this Report in relation to Loan Repayment. 

1.3 Rationale for the Proposed Scheme 

Following the completion of the sale of the Maldon Gold Operation in June 2015, the Company’s only 
assets are the Hogan’s Project in Western Australia and the shares (approximately 38% interest) and
quoted options it holds in A1 Gold. Octagonal would be unable to sell a substantial parcel of its shares 
in A1 Gold on the open market without impacting the share trading price. 

The Octagonal’s share price has traded at an average discount of 179% to the average trading price of 
A1 Gold shares. This significant difference has restricted Octagonal’s ability to raise equity capital 
without significantly diluting existing Shareholders who do not participate in the equity raising. 

The Company has been unable to raise funding, except through a loan from Gandel Metals. 

Most of the Company’s operating expenses are non-exploration expenses. 

The Directors have investigated numerous corporate transactions in various industries, and have not 
been successful in securing any that would preserve shareholder value. 

Considering the Offer, the Directors believe that the Company and its Shareholders would be best 
served by distributing capital back to the Shareholders and delist the Company so that it can develop 
and pursue a strategy without the burden of the listing.   

The result of the Proposed Scheme and the Proposed Capital Reduction is that the Company will be 
owned and controlled by the Gandel Shareholders, and delisted from ASX. The purpose of the 
Proposed Scheme and the Proposed Capital Reduction is to return to the Non-Gandel Shareholders a 
fair and reasonable share of the current value of the Company as consideration for the cancellation of 
their shares. 
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1.4 Conditions precedent 

Completion of the Proposed Scheme and Proposed Capital Reduction will be subject to the 
satisfaction of the following conditions:  

 ASIC and ASX approvals. 

 Approval by the requisite majority of Shareholders (other than the Gandel Shareholders) of the 
Proposed Scheme at a scheme meeting under Section 411 of the Act. 

 Approval by the requisite majority of Shareholders (other than the Gandel Shareholders) voting 
at a meeting under Section 256C of the Act. 

 Approval by the requisite majority of Shareholders (other than the Gandel Shareholders) voting 
at a general meeting under Chapter 2E of the Act for the giving of a financial benefit to a related 
party by way of cancellation of shares in Octagonal in exchange for the Consideration. 

 Shareholders will be asked to consider and vote on the Loan Repayment at a general meeting 
under LR 10.1. 

 No material adverse change occurring in respect of Octagonal, A1 Gold or Gandel Metals before 
the implementation of the Proposed Scheme and the Proposed Capital Reduction. 

 Court approval of the Proposed Scheme. 

Full details of all the conditions precedent are included in the scheme booklet and notices of the 
meetings prepared by the Directors, (“Scheme Booklet and Notices of Meetings”) to which this Report 
forms part. 

1.5  Regulatory Requirements 

Proposed Scheme 

Corporations Act 

Section 411(3) of the Corporations Act 2001 (Cth) (“the Act”) requires that an explanatory statement to 
be issued in relation to a proposed scheme of arrangement. Regulation 5.1.10, paragraph 8303 of 
Schedule 8 of the Corporations Regulations 2001 (“the Regulations”) requires an independent expert’s 
report in relation to a scheme of arrangement when there are shareholders with greater than 30% 
interest in the company or common directors. Abbotsleigh and Octagonal have common directors and
they hold at least 30% interest in Octagonal.

Part 5.1 of Schedule 8 of the Regulations requires an independent expert’s report for schemes when a 
party to the scheme has a shareholding greater than 30% in the company that is subject to the 
scheme. The independent expert’s report must state whether the scheme is in the best interests of 
shareholders and state reasons for that opinion. 

ASIC Regulatory Guides 

ASIC Regulatory Guide (“RG”) RG 111 Content of expert reports (“RG 111”) and RG 60 Schemes of 
arrangement (“RG 60”) provide guideline for an expert preparing an independent expert’s report. 
RG 112 Independence of experts (“RG 112”) requires the expert to be independent. 

RG 111 focuses mainly on reports prepared under Section 640 of the Act and the comments fair and 
reasonable in the context of a takeover offer. RG 111 requires an expert preparing a report for a 
change of control transaction to be implemented under a scheme of arrangement to undertake the 
analysis substantially the same as a takeover bid. However, the opinion should be expressed as “in 
the best interests” of the members of the company. If the expert were to conclude that the takeover bid 
was fair and reasonable, it would also conclude that the proposed scheme was “in the best interests” 
of the members of the company. 
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RG 111 states that, in the context of a “control transaction”, the words “fair” and “reasonable” establish 
two distinct criteria: 

is the offer “fair”; and

is it “reasonable”?  

RG 111 states that: 

an offer is considered “fair” if the value of the offer price or consideration is equal to or greater 
than the value of the securities that are the subject of the offer. The comparison should be made 
assuming a knowledgeable and willing, but not anxious buyer and a knowledgeable and willing, 
but not anxious seller, acting at arm’s length, on the basis of 100% ownership of the “target” 
company irrespective of whether the consideration offered is scrip or cash and without 
consideration of the percentage holding of the offer or its associates in the “target” company; and

an offer is considered to be “reasonable” if it is “fair”. If the offer is “not fair” it may still be 
“reasonable”, if the expert believes that there are sufficient reasons for security holders to accept 
the offer in the absence of any higher offer. 

ASIC suggests the factors that an expert should consider when determining whether an offer is 
“reasonable”, include the following:

 the financial situation and solvency of the entity, if the consideration for the financial benefit is 
cash 

opportunity costs 

 the alternative options available to the entity and the likelihood of those options occurring 

the entity’s bargaining position

 whether there is selective treatment of any security holder, particularly the related party 

 any special value of the transaction to the purchaser, such as particular technology or the 
potential to write off outstanding loans from the target 

the liquidity of the market in the entity’s securities. 

RG 111.15 states that the value of the securities that are the offer should be determined ignoring that 
the target may be in financial distress. 

Proposed Capital Reduction 

Corporations Act 

Section 256B of the Act permits a company to reduce its share capital in a way that is not otherwise 
authorised by law if the reduction: 

 is fair and reasonable to the shareholders as a whole, and

does not materially prejudice the company’s ability to pay its creditors, and

 is approved by shareholders under Section 256C of the Act, 

or otherwise in one of the other ways specifically allowed under the Act, such as through a share buy-
back or redeeming preference shares. 

These rules are designed to protect the interests of shareholders and creditors by: 

 addressing the risk of such transactions leading to the company’s insolvency 

 seeking to ensure fairness between all shareholders, and

 requiring the company to disclose all material information. 
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A reduction of capital may be either an “equal reduction” or a “selective reduction”. The reduction is 
equal if: 

 it relates only to ordinary shares 

 it applies to each holder of ordinary shares in proportion to the number of ordinary shares they 
hold, and

 the terms of the reduction are the same for each holder of ordinary shares. 

Whilst there is no regulatory requirement for an independent expert’s report to be prepared on the 
Proposed Capital Reduction, the Directors have requested an opinion as to whether the Proposed 
Capital Reduction: 

is fair and reasonable to the shareholders as a whole, and

does not materially prejudice the company’s ability to pay its creditors.

ASIC Regulatory Guides 

RG 110 Share Buybacks (“RG 110”) sets out what ASIC expects a company to provide when 
disclosing information to shareholders with a notice of meeting for the purposes of a buyback offer. 

RG 110.18 states: 

“If a company proposes to buy back a significant percentage of shares or the holdings of a major 
shareholder, it should consider providing: 

a report by its independent directors about whether shareholders should vote in favour of the 
capital return, particularly regarding how much the company is paying for the shares; and 

an independent expert’s report with a valuation of the shares.”

Further, RG 110.20 states: 

“It is usually appropriate for shareholders to have the benefit of independent advice on whether to vote 
for a capital return.”

Accordingly, the Directors of Octagonal has appointed PPB to prepare an IER stating whether in our 
opinion, the Proposed Scheme and the Proposed Capital Reduction is fair and reasonable to 
Shareholders. 

The terms ‘fair’ and ‘reasonable’ are not defined in the Act, however guidance to the meaning of these 
terms is provided in RG 111. 

RG 111 also provides guidelines for experts when opining on change of control transactions (such as 
takeovers) and selective capital reductions. Under RG 111 a proposal is: 

 fair if the value of the consideration under the proposal exceeds or is equal to the value of the 
securities that are the subject of the proposal, and

 reasonable if it is fair or if there are other reasons why shareholders should approve the 
proposal in the absence of a superior alternative. 

We have followed the guidance of the Regulatory Guides in the preparation of the Report. 

This Report considers the interests of Shareholders as a whole and not individually. Individual 
Shareholders may have issues that affect them in particular ways that are not general to the 
Shareholders as a whole and this report cannot and does not consider such issues. 

PPB’s opinion should not be construed as a recommendation as to whether or not to vote in favour of 
the Proposed Capital Reduction. Approval or rejection of the Proposed Capital Reduction is a matter 
for individual Shareholders based on their own circumstances including their appetite for risk, 
investment objective, and investment portfolio and tax positions. Shareholders should consult their 
own financial advisors. 

143



Octagonal Resources Limited – Independent Expert’s Report

6 

Loan Repayment 

ASX Listing Rules 

LR 10.1 and LR 10.2 require a company to obtain shareholder approval when a sale or acquisition of 
an asset, that has a value in excess of 5% of the shareholders’ funds as set out in the latest financial 
statements, is to be made to or from: 

 a related party 

 a subsidiary 

 a substantial shareholder who is entitled to at least 10% of the voting securities, or a person who 
was a substantial shareholder entitled to at least 10% of the voting securities at any time in the 6 
months before the transaction 

 an associate of a person referred to above 

or a person whose relationship to the entity or a person referred to above is such that, in ASX’s
opinion, the transaction should be approved by security holders. 

As Abbotsleigh is entitled to 41.1% of Octagonal’s voting rights and is related to the Gandel 
Shareholders, the Gandel Loan of $1.2 million3 represents 21% of shareholder funds at 30 June 2015 
and the repayment of the Gandel Loan exceeds 5% of the shareholders’ funds at 30 June 2015.

Therefore LR 10.1 will apply to the Loan Repayment. 

ASIC Regulatory Guides 

RG 76 Related party transactions (“RG 76”) requires a valuation from an independent expert under 
LR 10.1 or if the related party transaction is also a control transaction under Section 611 of the Act. 

Where an expert assesses whether a related party transaction is fair and reasonable (whether for the 
purposes of Ch 2E or LR 10.1), this should not be applied as a composite test, ie there should be a 
separate assessment of whether the transaction is “fair” and “reasonable”, as in a control transaction. 

Chapter 2E 

Corporations Act 

The Proposed Scheme and the Proposed Capital Reduction involve Abbotsleigh and Gandel Metals. 
As Octagonal is controlled by Ian Gandel as Chairman, they are considered related parties under 
Chapter 2E of the Act. 

Chapter 2E of the Act prohibits a company from giving a financial benefit to related parties unless: 

 the financial benefit falls within the exceptions set out in Chapter 2E or 

 prior shareholder approval is obtained for the giving of the financial benefit. 

The financial benefits, comprising control of Octagonal, does not fall within the exceptions of Chapter 
2E. Accordingly Octagonal is required to obtain shareholder approval before the Proposed Scheme 
and the Proposed Capital Reduction can be implemented. 

Chapter 2E does not specifically require an independent expert’s report to be provided in relation to 
the Proposed Scheme and the Proposed Capital Reduction. However, the Directors of Octagonal have 
commissioned an independent expert’s report to assist Shareholders in their assessment of the 
Proposed Scheme and the Proposed Capital Reduction. The Proposed Scheme and the Proposed 
Capital Reduction are related party transactions. Octagonal is seeking shareholder approval on each 
of these transactions.  

                                                  
3 Balance at 31 October 2015
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ASIC Regulatory Guides 

RG 76 recommends that an expert is appointed where the financial benefit is difficult to value, or the 
transaction is significant from the perspective of the company or the non-associated directors do not 
have the expertise or resources to provide independent advice to shareholders. 

PPB has been engaged to provide an opinion on the Proposed Scheme including the Proposed 
Capital Reduction and the Loan Repayment that are all related party transactions. 

RG 111 states that in analysing related party transactions under Chapter 2E, the expert should focus 
on the substance rather than the form of the related party transaction, ie consider the overall effect of 
the related party transaction. 

1.6 Balance sheet of Octagonal after the Proposed Scheme 

Refer to Schedule 1 of the Scheme Booklet for:

 the balance sheet of Octagonal as at 30 June 2015 (before the Proposed Scheme) 

the pro-forma balance sheet of Octagonal as at 30 June 2015 after the Proposed Scheme,
Proposed Capital Reduction and Loan Repayment.
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2. Scope of report 

2.1 Purpose and scope 

The Directors of Octagonal have appointed PPB to prepare this Report to express an opinion as to 
whether: 

 the Proposed Scheme is in the best interests of Non-Gandel Shareholders in accordance with 
Section 411 of the Act 

 the Proposed Capital Reduction is ‘fair’ and ‘reasonable’ to the Non-Gandel Shareholders in 
accordance with Section 256B of the Act 

the Loan Repayment is ‘fair’ and ‘reasonable’ to the Non-Gandel Shareholders in accordance 
with LR 10.1.

This Report has been prepared at the request of, and for the benefit of, the Directors of Octagonal and
for the benefit of Shareholders, to assist the Directors in fulfilling their obligations to provide 
Shareholders with full and proper disclosure to enable them to assess the merits of the Proposed 
Scheme, Proposed Capital Reduction and Loan Repayment and to decide whether to agree to the 
resolutions set out in the Notices of Meetings to implement the Proposed Scheme, Proposed Capital 
Reduction and Loan Repayment. 

This Report is to accompany the Scheme Booklet and Notices of Meetings to be provided to the 
Shareholders. 

Our IER has been prepared in accordance with APES 225 Valuation Services (“APES 225”) issued by 
the Accounting Professional & Ethics Standards Board. As required under APES 225, we confirm that 
we are independent of Octagonal, A1 Gold and the Gandel Shareholders. 

2.2 Definition of value 
Fair market value 

The assessment of whether the Proposed Scheme, Proposed Capital Reduction and Loan Repayment 
are ‘fair’ and ‘reasonable’ necessarily involves determining the fair market value of the issued shares 
of Octagonal and the Consideration for the Proposed Scheme and the Proposed Capital Reduction 
and the issued shares of A1 Gold for the Loan Repayment. 

For the purposes of our opinion, the term “fair market value” is defined as: 

“the price that would be negotiated in an open and unrestricted market between a knowledgeable, 
willing, but not anxious purchaser, and a knowledgeable, willing, but not anxious vendor, acting at 
arm’s length”. 

By its very nature, the formulation of a valuation assessment necessarily contains significant 
uncertainties and the conclusions arrived at in many cases will be subjective and dependent on the 
exercise of individual judgment. Therefore, there is no indisputable value and we normally express our 
valuation opinion as falling within a likely range. 

Special value 

We have not considered special value in forming our opinion. Special value is the amount that a 
potential acquirer may be prepared to pay for an asset in excess of the fair market value. This 
premium represents the value to the potential acquirer of various factors that may include potential 
economies of scale, reduction in competition, other synergies and cost savings arising from the 
acquisition under consideration not available to likely purchasers generally. Special value is not 
normally considered in the assessment of fair market value as it relates to the individual circumstances 
of special purchasers. 

2.3 Valuation Date 

Our opinions expressed in this Report are as at 31 October 2015 (“Valuation Date”).
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2.4 Basis of evaluation

In forming our opinion, we have considered the advantages and disadvantages to the Shareholders if
the Proposed Scheme and the Proposed Capital Reduction proceed. In particular, we have 
considered:

 whether the value of an issued share in Octagonal is higher or lower than the Consideration 
being offered 

 other qualitative factors that we believe represent either advantages or disadvantages to the 
Shareholders 

 the existence of any premium for control  

 the likelihood of an alternative superior offer being made to the Shareholders  

 the alternatives available to the Shareholders.  

Since the Proposed Scheme will be implemented by way of the Proposed Capital Reduction, our 
fairness assessment of the Proposed Scheme is also applicable to the Proposed Capital Reduction. 

As required by Section 256B of the Act, we have also considered whether the Proposed Capital 
Reduction materially prejudices the Company’s ability to pay its creditors.

In forming our opinion, we have considered the advantages and disadvantages to the Shareholders of
the Loan Repayment proceeds. In particular, we have considered: 

 whether the value of an issued share in A1 Gold is higher or lower than the VWAP basis for 
calculating the repayment amount 

 other qualitative factors that we believe represent either advantages or disadvantages to the 
Shareholders 

 alternative options available to Octagonal 

Octagonal’s bargaining position 

 liquidity of the market in A1 Gold’s shares. 

2.5 Shareholders’ decision

The IER has been prepared specifically for the Directors of Octagonal and the Shareholders. Neither 
PPB, PPB Advisory, any member nor employee thereof undertakes responsibility to any person, other 
than the Shareholders, in respect of the IER, including any errors or omissions howsoever caused. 

This Report constitutes general financial product advice only and in undertaking our assessment, we 
have considered the likely impact of the Proposed Scheme, the Proposed Capital Reduction and the 
Loan Repayment to Shareholders as a whole. We have not considered the potential impact of the 
Proposed Scheme, the Proposed Capital Reduction and the Loan Repayment on individual 
Shareholders. 

Individual Shareholders have different financial circumstances and it is neither practicable nor possible 
to consider the implications of the Proposed Scheme, the Proposed Capital Reduction and the Loan 
Repayment on individual Shareholders.

The decision of whether or not to approve the Proposed Scheme, the Proposed Capital Reduction and
the Loan Repayment is a matter for Shareholders based on their own views as to the value of 
Octagonal and their expectations about future market conditions, Octagonal’s performance, and risk
profile and investment strategy.

Shareholders should also consider the tax implications in relation to the Proposed Scheme, the 
Proposed Capital Reduction and the Loan Repayment. The Scheme Booklet contains general 
information in relation to the tax implications of the Proposed Scheme, the Proposed Capital Reduction
and the Loan Repayment.
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If Shareholders are in doubt as to the action they should take in relation to the Proposed Scheme, the 
Proposed Capital Reduction and the Loan Repayment, they should seek their own professional advice. 

PPB has prepared a FSG in accordance with the Act. The FSG is included as Part 1 of the Report. 

2.6 Consent and other matters 

This IER is to be read in conjunction with the Scheme Booklet and Notices of Meetings to which this 
Report is attached, and is prepared for the exclusive purpose of assisting the Shareholders in their 
consideration of the Proposed Scheme, the Proposed Capital Reduction and the Loan Repayment.
This Report should not be used for any other purpose.

PPB’s opinion is based on economic, market and other external conditions prevailing at the date of this 
report. These conditions can change significantly over a relatively short period of time. 

The Report has been based on financial and other information provided by Octagonal in relation to the 
the Proposed Scheme, Proposed Capital Reduction and the Loan Repayment. PPB has considered 
and relied upon this information.

PPB consents to the issue of this Report in its form and context and consents to its inclusion in the 
Scheme Booklet and Notices of Meetings. 

Refer to Section 11 for limitations and disclosures regarding the basis of preparation and use of this 
report. 

2.7 Reliance on technical expert 

In determining the value of the issued shares of Octagonal, we have relied on the assessment and 
valuation undertaken by Ravensgate International Pty Ltd ATF Ravensgate Unit Trust (“Ravensgate”) 
in relation to the value of Octagonal’s West Australian Mineral Assets, comprising the Hogan’s Project
as at 21 October 2015. 

In relying on the valuation, PPB has satisfied itself that Ravensgate, who was responsible for the 
preparation of the assessment and valuation report, has the required qualifications and experience to 
provide the valuation opinion contained herein, and has no pecuniary interest in the mining companies 
associated with the mining interest or associated entities. 

PPB’s assessment of Ravensgate’s report involved a review of the following:

 basis of valuation, being the prospectivity of the exploration tenements 

 valuation methodology applied, being the comparable transaction method 

 any assumptions. 

A copy of Ravensgate’s report is included in Appendix C.

Ravensgate has provided PPB with written consent to refer to its assessment and valuation in this IER. 

2.8 Sources of information 

In preparing this Report, we have relied on information as summarised in Appendix B, some of which 
was provided by Octagonal and some was obtained from public sources. 

All documents relied on in support of our opinion are either referred to in the body of this Report, 
identified by way of footnote, or are referred to in the appendices to this Report. 

We have had discussions with the management of Octagonal in relation to the Proposed Scheme, the 
Proposed Capital Reduction and the Loan Repayment, operations, financial position and outlook for 
Octagonal.
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3. Overview of Octagonal 

3.1 Brief history 

Octagonal was incorporated in September 2010 to acquire and develop the Victorian gold projects of 
Alliance Resources Ltd, Matrix Gold Ltd and Highlake Resources Pty Ltd and an emerging Western 
Australian gold project generated by Newmont Asia Pacific. 

Octagonal listed on the ASX on 5 January 2011. 

30 June 2014 

During the financial year ended 30 June 2014 (“FY14”) the Company continued to focus on 
establishing a sustainable gold producing operation in Central Victoria. However the prevailing 
financial climate, with a soft gold price and poor equity market conditions, meant further attention 
would need to focussed on operational efficiencies and cost reduction. This continued to limit the 
exploration necessary to develop the Company’s assets. 

On 24 December 2014 Octagonal entered into a sale agreement with A1 Gold, which was completed 
on 25 June 2015. Under the sale agreement Octagonal agreed to sell its Maldon Gold Operation in 
Central Victoria to A1 Gold for 169.7 million A1 Gold shares and 56.6 million A1 Gold options 
exercisable at 3.0 cents before 30 November 2019.  

The Maldon Gold Operation is located 140 kilometres northwest of Melbourne in Central Victoria.  The 
operation is centred on the Porcupine Flat gold processing facility at Maldon and consists of sixteen 
exploration and mining licences overlying the historic Maldon, Wehla, Campbelltown, Amherst, 
Dunolly, Rheola and Maryborough goldfields.  

As a result of the transaction, Octagonal became A1 Gold’s largest shareholder. 

30 June 2015 

The financial year ended 30 June 2015 (“FY15”) was a transitional period with the Company moving 
from a gold miner and producer to a gold explorer. However, the Company, along with other junior 
exploration and mining companies, experienced increasingly difficult conditions in raising equity 
funding. 

The Company prepared an 18 month budget which revealed that despite the significant cuts to 
corporate costs implemented since the sale of the Maldon Gold Operation the proportion of in-ground 
exploration expenditure was too low for a publicly listed exploration company.  

An investigation began into realising the maximum value of its existing assets. Corporate transactions 
considered by Octagonal were focussed outside of the resources sector due to the tough equity 
market conditions. Initially, potential transactions had been structured with the objective of distributing 
A1 Gold shares in-specie to shareholders following a capital raising to fund a potential acquisition. 
However, discussions with a number of companies failed to result in the execution of a terms sheet 
and no acquisitions were made.  

Abbotsleigh 

A proposal received from Abbotsleigh outlined that the current structure of Octagonal was 
unsustainable. In particular, the ongoing costs associated with reporting and compliance outweighed 
the advantages of the Company retaining its listed status in the current capital market. Abbotsleigh 
offered to resolve the situation by privatising the Company. 

If the Proposed Scheme is approved, Abbotsleigh has agreed to advance Octagonal cash to fund the 
cash component of the Consideration. Upon payment of the Consideration, the cash advance will then 
become a liability payable by Octagonal.  
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3.2 Overview of exploration assets 

The exploration assets of Octagonal had a book value of $0.249 million as at 30 June 2015, as 
summarised in Table 1: 

Table 1: Exploration and evaluation assets at 30 June 2015 

$'000
Exploration and evaluation (Octagonal Resources (WA) Pty Ltd) at cost 2,612
Less: Impairment of tenements (2,362)
Total 249

Source:  Statutory financial statements for 30 June 2015 

Octagonal Resources (WA) Pty Ltd - 100% owned  

The exploration assets of Octagonal Resources (WA) Pty Ltd are classified as exploration area mineral 
assets.  There are a total of four exploration licences located within the emerging Eastern Goldfields 
Province of Western Australia:  

 Burns copper-gold prospect 

 Quimby gold prospect 

 Lisa's Dune nickel sulphide prospect 

 Yalca Hill nickel sulphide prospect. 

Figure 2:  Tenement location 

Source: Statutory financial statements for 30 June 2015 
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The assets are situated 70 kilometres south east of Kalgoorlie and 20 kilometres east of the St Ives 
Goldfield and Kambalda Nickel District. 

To improve the geological understanding and generate exploration targets, Octagonal expects to 
perform further exploration work on these projects during the 12 months ended 30 June 2016.  Further 
work will also be undertaken where required to estimate mineral resources and economic feasibility.  
Specifically, this activity includes: 

 diamond drilling at the Burns Prospect 

 aircore drilling at the Quimby Prospect 

a review of the nickel sulphide exploration potential at the Lisa’s Dune Prospect

 a review of the nickel sulphide exploration potential at the Yalca Hill Prospect. 

3.3 Financial information  
Financial performance  

The audited profit and loss of Octagonal for FY14 and FY15 are summarised in the table below: 
Table 2: Financial performance

Audited Audited
$ 30-Jun-14 30-Jun-15
Revenue 10,949 968,848

Corporate administration expense (449,441) (474,497)
Employee benefits expense (252,678) (269,862)
Marketing expense (37,012) (11,283)
Company secretarial expense (52,225) (73,296)
Tenement costs written off (2,855,482) (3,251,304)
Share based payment expense (30,336) -
Other expenses (206,462) (300,939)
Earnings before interest tax and depreciation (3,872,687) (3,412,333)

Depreciation and amortisation (11,113) (7,117)
Earnings before interest tax (3,883,800) (3,419,450)

Interest - -
Taxation - -
Net profit / (loss) after tax from continuing operations (3,883,800) (3,419,450)

Net profit after tax from discontinued operations 868,984 (12,833,563)
Net profit / (loss) after tax (3,014,816) (16,253,013)

Source: Statutory financial statements for 30 June 2015 

We note the following with regards to the statement of profit and loss of Octagonal: 

 Revenue during FY14 primarily consisted of interest received. In FY15, in addition to interest 
received, there was a $0.889 million gain from the deconsolidation of the Maldon Gold 
Operation and an increase in other revenue of $0.075 million 

 The most significant expense for the continuing operations is the write off of tenement costs.
The FY15 write off of tenement costs includes the FY15 impairment of $2.362 million for the 
exploration and evaluation assets of Octagonal Resources (WA) Pty Ltd. The remaining FY15 
write off of tenement costs relates to the deconsolidation adjustment for the Maldon Gold 
Operation. The FY14 tenement costs written off relate to tenements that were relinquished 
during the year 
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 Net profit after tax from discontinued operations relate to the Maldon Gold Operation.  
Impairment of tenement costs of $12.43 million as well as an expense for operating and plant 
recommissioning of $1.77 million underpinned to the FY15 result. 

Financial position 

The statement of financial position of Octagonal as at 30 June 2014 and 30 June 2015 is summarised 
in Table 3: 
Table 3: Financial position

Audited Audited
$ 30-Jun-14 30-Jun-15
Current assets
Cash and cash equivalents 1,068,659 205,030
Trade and other receivables 142,046 15,638
Inventories 88,093 -
Other 177,224 39,257
Total current assets 1,476,022 259,925

Non-current assets
Receivables 1,253,500 -
Investments accounted for using the equity method - 6,617,237
Property, plant and equipment 1,496,244 11,921
Exploration and evaluation 19,624,581 249,412
Total non-current assets 22,374,325 6,878,570

Current liabilities
Trade and other payables 773,516 1,216,157
Employee benefits 223,853 27,731
Total current liabilities 997,369 1,243,888

Non-current liabilities
Provisions 1,284,150 45,386
Total non-current liabilities 1,284,150 45,386

Net assets 21,568,828 5,849,221

Number of issued shares (number) 169,672,730 248,331,670
Net asset value per share (book value) ($) 0.1271 0.0236

Source: Statutory financial statements, 30 June 2015

We note the following in regards to the statement of financial position of Octagonal: 

 Cash and cash equivalents decreased as at 30 June 2015 due primarily to ongoing operating 
expenses. 

 Non-current receivables relate to an environmental/rehabilitation performance bond.  
$0.37 million was refunded and the balance was transferred to A1 Gold.  

 Non-current provisions primarily related to the environmental rehabilitation liability. 

 Investments accounted for using the equity method represent shares in A1 Gold, at cost. 

On 24 December 2014 Octagonal entered into a sale agreement with A1 Gold, whereby it 
agreed to sell its Maldon Gold Operation to A1 Gold for 169,672,726 ordinary shares in A1 Gold 
and 56,557,575 options in A1 Gold. 

Octagonal holds approximately 38% of the issued shares of A1 Gold. Book value of the A1 Gold 
shares and options as at 30 June 2015 are summarised in Table 4: 
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Table 4: Summary of A1 Gold securities at book value

30-Jun-15
number Price $

Investment in A1 Gold shares 169,672,726 0.031 5,259,855
Investment in A1 Gold quoted options 56,557,575 0.024 1,357,382
Total 6,617,237

Source: Octagonal statutory financial statements, 30 June 2015 and A1 Gold statutory financial 
statements, 30 June 2015

 Exploration and evaluation as at 30 June 2014 is reflected at cost less impairment write down. In 
December 2014, the Company divested its interest in Maldon Gold Operation in exchange for 
shares and options in A1 Gold. Capitalised exploration and evaluation in relation to Maldon Gold 
Operation was approximately $10.3 million. Based on the book value of the investment in A1 
Gold of $6.62 million, net assets decreased by $3.7 million. 

 Trade and other payables as at 30 June 2015 mostly comprised the loan from Gandel Metals of
$1.0 million. The balance of trade and other payables is minimal. 

 Liabilities (current and non-current) for employee benefits such as long service leave and annual 
leave entitlements decreased as at 30 June 2015. 

3.4 Audit report 

The 30 June 2015 audit report included an emphasis of matter in relation to going concern being 
dependent on the realisation of the A1 Gold shares to meet cash needs of the Company.

3.5 Business outlook 

Octagonal will continue to seek alternative strategic options and incur administrative expenses. 

The Company will need to find funds to repay debt and pay operating costs in the longer term. 

As such, Octagonal's alternatives may include winding up the Company, undertaking a highly dilutive 
equity raising, selling A1 Gold securities (likely at a substantial discount), continuing to seek alternative 
investment opportunities, or waiting for a superior proposal. 

3.6 Directors and key management 

Table 5 summarises the directors and key management of Octagonal, as at the date of this Report.  

Table 5: Octagonal directors and key management

Director / management Position
Ian J Gandel Chairman
Anthony R Gray Managing Director
Robert P Tolliday Non-Executive Director

Source: Statutory financial statements, 30 June 2015
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3.7 Corporate structure 

Table 6 summarises the subsidiaries of Octagonal as at the date of this Report. 
Table 6: Octagonal's corporate structure

Subsidiary Ownership 
%

Octagonal Resources (WA) Pty Ltd 100
Source: Statutory financial statements, 30 June 2015 

3.8 Capital structure 

Securities on issue 

Table 7 summarises Octagonal’s securities on issue as at 16 September 2015. 
Table 7: Octagonal's capital structure

Type # 000
Fully paid listed ordinary shares 248,332
Unquoted options 78,658
Source: Statutory financial statements, 30 June 2015

Further details are provided in the section below on the shares and options on issue.  

Ordinary shares 

The top ten shareholders of Octagonal as at 16 September 2015 are summarised in Table 8.
Table 8: Top 10 shareholders at 16 September 2015

Total shares held
# 000

%
of total issued sharesShareholder

1 Abbotsleigh Proprietary Limited 102,052 41.10
2 Alliance Resources Limited 22,000 8.86
3 JP Morgan Nominees Australia Limited 6,409 2.58
4 Jetosea Pty Ltd 5,164 2.08
5 Mr Ianaki Semerdziev 4,046 1.63

6 Mr Karl Sabljak & Mrs Carmel Louise Sabljak 
(Sabreguard Super Fund A/C) 3,544 1.43

7 Mr Karl Sabljak & Mrs Carmel Louise Sabljak 
(Sabreguard Super Fund A/C) 3,480 1.40

8 Ms Catherine Patricia Burrow + Mr Keith Lawrence 
Burrow (KL & CP Burrow Super Fund A/C) 3,209 1.29

9 Mr Jason Paul Mills 2,464 0.99
10 Mrs Liliana Teofilova 2,372 0.96
Total of the top ten shareholders 154,740 62.32
Other shareholders 93,592 37.68
Total 248,332 100.00

Source: Octagonal management, statutory financial statements, 30 June 2015 

Unlisted options 

Table 9 summarises the unlisted options outstanding as at 16 September 2015.
Table 9: Unquoted options

Issue date # of unlisted options
# 000

Exercise price
$ Expiry date

25-Nov-14 40,159 0.02 11-Dec-15
3-Dec-14 38,500 0.02 11-Dec-15
Total 78,659

Source:  ASX announcement dated 3 December 2014, statutory financial statements, 30 June 2015 

154



Octagonal Resources Limited – Independent Expert’s Report

17

The options were issued as part of a non-renounceable rights issue to fund development and
production mining on the 1080 level at the Alliance South Deposit, working capital and the costs of 
raising funds.  The options convert on a 1:1 basis. With the share price of $0.015 as at 
31 October 2015, the options are out of the money.

3.9 Share price performance 

The daily movements in Octagonal’s share price and volumes for the period from 28 September 2012 
to 31 October 2015 are set out in Figure 3 below.  A description of the corresponding events are 
summarised in Table 10.  
Figure 3: Octagonal's historical share performance 

Source: Capital IQ 

Table 10: Key events related to historical share performance

Note Date ASX announcement / event
1 19-Oct-12 Discovery of high grade gold at Nuggetty Reef Mine in Victoria

2 2-May-13 Discovery of high grade gold at Frenchman's Reef - Wehla – VIC

3 29-Jan-14 18.5m grading 21.4 grams Au at Alliance Sth Shoot

4 31-Jul-14 4th quarter activity and cash flow report - 30 June 2014

5 23-Oct-14 Prospectus - non-renounceable rights issue

5 23-Oct-14 1st quarter activity and cash flow report - September 2014

6 25-Jun-15 Octagonal completes the sale of Maldon Gold Operation to A1 Gold

7 31-Aug-15 Company update

Source: ASX announcements, Octagonal Resources website

Set out in Table 11 is the monthly share price performance of Octagonal from 30 September 2014 to 
31 October 2015 and set out in Table 12 is the weekly share performance of Octagonal from 
28 February 2014 to 31 October 2015. 
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Table 11: Monthly share price performance since 30 September 2014 

Month ending High price
$

Low price
$

Last traded price
$

30-Sep-14 0.0340 0.0260 0.0340
31-Oct-14 0.0280 0.0090 0.0110
28-Nov-14 0.0130 0.0100 0.0130
31-Dec-14 0.0120 0.0100 0.0120
30-Jan-15 0.0140 0.0110 0.0120
27-Feb-15 0.0160 0.0120 0.0160
31-Mar-15 0.0190 0.0090 0.0090
30-Apr-15 0.0100 0.0090 0.0100

29-May-15 0.0130 0.0080 0.0100
30-Jun-15 0.0120 0.0080 0.0120
31-Jul-15 0.0160 0.0080 0.0100

31-Aug-15 0.0190 0.0110 0.0150
30-Sep-15 0.0150 0.0100 0.0130
31-Oct-15 0.0180 0.0120 0.0150

Source: Capital IQ

The Proposed Capital Reduction was originally announced by Octagonal on 20 October 2015.

With regard to the monthly share price performance since 30 September 2014 to 31 October 2015 we 
note the following: 

 Octagonal shares have traded in the range of $0.0080 to $0.0340. 

 The average monthly last traded share price was $0.0137. 

 As at the date of this Report the share price has not markedly responded to the announcement 
of the Proposed Capital Reduction.  
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Table 12 summarises the monthly trading volume of Octagonal since 28 February 2014 to 
31 October 2015:  
Table 12: Monthly share trading volume from 28 February 2014 to 31 October 2015

From To
Traded 
volume VWAP $

Total value of 
shares traded

Average 
shares 

outstanding

Traded 
volume %
of average

shares 
outstanding

Average 
bid-ask 
spread 

%
1-Feb-14 28-Feb-14 7,875,460 0.0617 486,108 106,048,000 7.43% 5.47%
1-Mar-14 31-Mar-14 5,734,620 0.0534 306,395 130,603,360 4.39% 5.62%
1-Apr-14 30-Apr-14 4,100,990 0.0525 215,436 169,672,730 2.42% 4.87%

1-May-14 31-May-14 4,669,020 0.0521 243,358 169,672,730 2.75% 3.44%
1-Jun-14 30-Jun-14 4,176,030 0.0591 246,892 169,672,730 2.46% 4.47%
1-Jul-14 31-Jul-14 12,149,160 0.0487 591,498 169,672,730 7.16% 5.65%

1-Aug-14 31-Aug-14 8,329,890 0.0319 266,009 169,672,730 4.91% 9.60%
1-Sep-14 30-Sep-14 2,005,190 0.0300 60,089 169,672,730 1.18% 19.10%
1-Oct-14 31-Oct-14 18,225,230 0.0136 247,848 169,672,730 10.74% 12.01%
1-Nov-14 30-Nov-14 8,445,480 0.0107 90,483 169,672,730 4.98% 3.73%
1-Dec-14 31-Dec-14 2,753,200 0.0111 30,641 240,840,342 1.14% 13.27%
1-Jan-15 31-Jan-15 2,223,220 0.0123 27,292 248,331,670 0.90% 11.03%
1-Feb-15 28-Feb-15 1,316,860 0.0131 17,269 248,331,670 0.53% 11.19%
1-Mar-15 31-Mar-15 2,690,550 0.0132 35,462 248,331,670 1.08% 12.43%
1-Apr-15 30-Apr-15 1,468,470 0.0099 14,478 248,331,670 0.59% 10.59%

1-May-15 31-May-15 3,114,070 0.0102 31,821 248,331,670 1.25% 11.48%
1-Jun-15 30-Jun-15 5,770,720 0.0097 55,834 248,331,670 2.32% 13.37%
1-Jul-15 31-Jul-15 18,144,440 0.0123 223,375 248,331,670 7.31% 11.28%

1-Aug-15 31-Aug-15 16,845,630 0.0142 239,129 248,331,670 6.78% 8.14%
1-Sep-15 30-Sep-15 4,376,440 0.0117 51,134 248,331,670 1.76% 13.29%
1-Oct-15 31-Oct-15 8,902,150 0.0157 139,467 248,331,670 3.58% 8.75%

Source: Capital IQ

We note the following with regard to the monthly share trading from 1 February 2014 to 
31 October 2015: 

 Although not reflected in the above table, there have been a number of trading days with no
volume turnover.

 The average monthly bid-ask spread % has ranged from 3.44% to 19.10% with an average of 
9.47% for the period observed. 

 The monthly traded volume as a percentage of average shares outstanding was 3.60%. 

The shares appear to be thinly traded given the low level of volume turnover and the relatively large 
bid-ask spread. 
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4. Overview of A1 Gold 

4.1 Brief history 

A1 Gold was incorporated on 14 February 2011 and listed on the ASX on 19 June 2012.  

A1 Gold is an emerging junior Victorian gold producer that is developing the A1 Gold Mine near Woods 
Point and the Union Hill Mine at Maldon to mine ore for processing at the company’s Maldon gold 
processing plant. 

Although the A1 Gold Mine is the company’s key asset it also holds an exploration licence to the north 
of the A1 Gold Mine which covers the Star of the West mine and most of the Ten Mile Goldfield.  

The acquisition of the Maldon Gold Operation from Octagonal was completed 25 June 2015. This 
provided the A1 Gold Mine access to the Maldon gold processing facility. 

On 11 August 2015 A1 Gold announced it had entered into a binding term sheet with Orion Gold NL to 
purchase the mining licence (MIN5487) over the Eureka and Tubal Cain gold deposits within the 
Walhalla Goldfield. 

4.2 Overview of exploration assets 

A1 Gold Mine 

The A1 Gold Mine is the company’s main asset which includes the entire known A1 Dyke corridor, 
located in the Woods Point - Walhalla Goldfield in North-Eastern Victoria.  

The A1 Gold Mine settlement was discovered in 1862 and is a narrow vein gold deposit. A stage 1 
scoping study was completed in September 2014 and an updated scoping study was also completed 
in December 2014. 

A1 Gold is currently developing the A1 Gold mine, with ore mined to be processed at the Maldon gold 
processing facility. 

Other exploration areas 

The Star of the West group of mines which are 100% owned by A1 Gold are situated north of the 
A1 Gold Mine. The Ten Mile Goldfield is also situated north of the A1 Gold Mine and is also 100%
owned by A1 Gold. There are more than 30 known mines present on the Ten Mile Goldfield. 

A1 Gold intends to develop and mine narrow-vein high-grade gold at the Eureka Deposit following its 
entrance into a binding term sheet with Orion Gold NL to purchase the mining licence for this area. 
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4.3 Financial information  

Financial performance  

The audited consolidated profit and loss of A1 Gold for FY14 and FY15 is summarised in Table 13: 
Table 13: Consolidated financial performance

Source: Statutory financial statements for 30 June 2015 

We note the following with regard to the profit and loss of A1 Gold: 

 Revenue relates to bank interest and fuel tax credits. Revenue in FY14 also included a profit on 
the sale of a fixed asset. 

 The impairment of $12.84 million on capitalised development costs is the primary reason for the 
significant loss of $14.1 million in FY15. 

 A1 Gold took control in of the Maldon Gold Operation in February 2015 and began to incur the 
operating expenses. 

Audited Audited
$ 30-Jun-14 30-Jun-15

Revenue 78,721 24,658

Accounting and taxation services (56,150) (80,340)
Auditor’s remuneration (35,850) (42,500)
Company secretary fees (78,407) (141,578)
Consulting fees (34,672) -
Directors’ fees (59,450) (37,857)
Employee benefits expense (132,023) (100,460)
Finance costs (4,566) (4,064)
Impairment of development costs - (12,842,007)
Insurance (121,899) (114,455)
Loss on disposal of fixed assets (5,126) (80,414)
Maldon operating expenses - (451,361)
Other expenses (171,414) (133,192)
Share based payment expenses (222,876) (4,664)
Share registry and listing fees (70,712) (36,299)
Earnings before interest tax and depreciation (914,424) (14,044,533)

Depreciation (17,526) (12,908)
Earnings before interest tax (931,950) (14,057,441)

Interest (65,541) (14,459)
Net profit / (loss) before tax (997,491) (14,071,900)

Taxation - -
Net profit / (loss) after tax (997,491) (14,071,900)
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Financial position 

The consolidated statement of financial position of A1 Gold as at 30 June 2014 and 30 June 2015 is
summarised in Table 14: 
Table 14: Consolidated financial position

Audited Audited
$ 30-Jun-14 30-Jun-15
Current assets
Cash and cash equivalents 232,027 2,013,371
Trade and other receivables 40,766 131,455
Inventories - 102,643
Other 54,899 165,913
Total current assets 327,692 2,413,382

Non-current assets
Property, plant and equipment 2,013,897 8,254,291
Exploration and evaluation 31,485,900 22,018,618
Environmental bonds 123,000 1,006,500
Total non-current assets 33,622,797 31,279,409

Current liabilities
Trade and other payables 526,726 942,913
Borrowings 41,155 173,441
Provisions 73,903 159,732
Share application funds pending allotment 40,071 40,800
Total current liabilities 681,855 1,316,886

Non-current liabilities
Borrowings - 1,561,220
Provisions - 1,050,554
Total non-current liabilities - 2,611,774

Net assets 33,268,634 29,764,131

Number of issued shares (number) 176,683,520 446,356,270
Net asset value per share (book value) ($) 0.1883 0.0667

Source: Statutory financial statements, 30 June 2015

We note the following in regards to the consolidated statement of financial position of A1 Gold: 

 During FY15, A1 Gold issued shares and convertible notes which is reflected in the increasing 
cash and cash equivalents amount. 

 Property, plant and equipment increased due to the acquisition of the Maldon Gold Operation 
from Octagonal. 

 During FY15 the change in exploration and evaluation non-current assets was due to: 

 acquisitions costs (Walhalla option fee) of $50,000 

 exploration and evaluation costs incurred during the year of $318,803 

 additions on acquisition of subsidiary of $1,472,559 

 development costs incurred during the year of $1,533,363 

 impairment of development costs of ($12,842,007). 

 Environmental bonds increased as A1 Gold bought further environmental bonds to execute its 
strategy as per notes 8 and 18 to the financial statements.  
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Non-current borrowings and provisions increased due to $1.5 million convertible notes issued on
25 June 2015 at an issue price of 3.5 cents per note. Interest of 12.5% is paid quarterly in 
arrears and each note entitles the holder to convert each note into one ordinary share until the 
25 June 2018 settlement date. 

As part of the acquisition of the Maldon Gold Operation from Octagonal, A1 Gold acquired 
$965,271 in provisions. The majority been the provision for restorative obligations ($883,500) 
relate to the estimated cost of rehabilitation work to be carried out in future years. 

4.4 Directors and key management 

Table 15 summarises the directors and key management of A1 Gold, as at 30 June 2015.  
Table 15: Directors and key management

Director/management Position
Dale Rogers Chairman
Dennis Clark Managing Director
Jamie Cullen Director
Dennis Wilkins Director and Company Secretary
Source: Statutory financial statements, 30 June 2015

4.5 Corporate structure 

A1 Gold is the ultimate Australian parent entity and ultimate parent of the group. 

Table 16 summarises the subsidiaries of A1 Gold as at 30 June 2015. 
Table 16: A1 Gold's corporate structure

Subsidiary
Ownership 

%
Maldon Resources Pty Ltd 100
Matrix Gold Pty Ltd 100
Highlake Resources Pty Ltd 100
Source: Statutory financial statements, 30 June 2015

4.6 Capital structure 

Securities on issue 

Table 17 summarises the securities on issue by A1 Gold as at 18 September 2015.
Table 17: Octagonal's capital structure

Security # 000
Fully paid listed ordinary shares 446,356
Options with an exercise price of $0.03 223,750
Options with an exercise price of $0.05 9,000
Source: Capital IQ, Statutory financial statements, 30 June 2015

Further details are provided in the section below on the shares and options on issue. 
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Ordinary shares 

The top ten shareholders of A1 Gold as at 18 September 2015 are summarised in Table 18.
Table 18: Top 10 shareholders at 18 September 2015

Total shares held 
# '000

%
of total issued sharesShareholder

1 Octagonal Resources Ltd 169,673 38.01
2 Gaffney’s Creek Gold Mine 33,333 7.47
3 Heron Resources Ltd 30,367 6.80
4 Liongold Australia Pty Ltd 25,862 5.79
5 A1 Consolidated Mining Pty Ltd 14,697 3.29
6 Bond Street Custs Ltd 11,983 2.68
7 Abbotsleigh Pty Ltd 7,770 1.74
8 Bond Street Custs Ltd 6,673 1.49
9 Clark DJ & Croker Ltd 6,564 1.47
10 T T Nicholls Pty Ltd 6,000 1.34
Total top ten shareholders 312,922 68.74
Other shareholders 133,434 31.26
Total 446,356 100.00

Source: Statutory financial statements, 30 June 2015

Options and convertible note 

Table 19 summarises the options and convertible notes outstanding as at 18 September 2015: 
Table 19: Quoted and unquoted options

Issue date # of options
Exercise price 

$ Expiry date
Quoted options
Various 223,750,389 0.030 30 November 2019
Unlisted options
14-Jan-15 9,000,000 0.050 30 November 2019
Convertible notes
25-Jun-15 71,428,571 0.035 25 June 2018
Total 304,178,960

Source: ASX announcements

The options convert on a 1:1 basis. At 31 October 2015, the last traded share was $0.036 per share,
therefore the listed options and unlisted convertible notes were in the money and the unlisted options 
are out of the money.  

It is not clear why the convertible notes have not been converted as on average they have been in the 
money since issuance. We have assumed that the convertible notes have not been converted in 
valuing A1 Gold whereas the listed options have been exercised. The last traded price of the options 
was $0.017 per option at 31 October 2015. 

4.7 Share price performance 

The daily movements in A1 Gold’s share price and volumes for the period from 23 October 2013 to 
31 October 2015 are set out in Figure 4. A description of the corresponding events are summarised in 
Table 10.  
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Figure 4: A1 Gold's historical share performance 

Source: Capital IQ 

Table 20: Key events related to historical share performance

Note Date ASX announcement / event
1 13-Feb-13 Fremantle RIU Investor Presentation
2 11-Jun-13 Appendix 3B
3 7-Nov-14 Patersons Securities Limited Research Note

Appendix 3B 7112014
4 13-May-15 Completion of Entitlements Offer

Final Directors Interest Notice
Convertible Note Terms Agreed $2.0m Private funding committed
Fortescue’s Andrew Forrest plumps for Victorian miner A1 Consolidated Gold
A1 Welcomes New Shareholder

5 4-Aug-15 AYC ASX Release - High-Grade Gold Results 4th August 2015
Source: ASX announcements, A1 Gold website

Set out in Table 21 is the monthly share price performance of A1 Gold from 31 October 2014 to 
31 October 2015 and set out in Table 22 is the weekly share performance of A1 Gold from 1 October 
2012 to 31 October 2015. 

163



Octagonal Resources Limited – Independent Expert’s Report

26

Table 21: Monthly share price performance since October 2014 

Month ending High ($) Low ($) Close ($)
31-Oct-14 0.0500 0.0350 0.0350
28-Nov-14 0.0340 0.0260 0.0340
31-Dec-14 0.0400 0.0350 0.0400
30-Jan-15 0.0400 0.0400 0.0400
27-Feb-15 0.0380 0.0310 0.0310
31-Mar-15 0.0410 0.0290 0.0400
30-Apr-15 0.0360 0.0320 0.0320
29-May-15 0.0540 0.0280 0.0410
30-Jun-15 0.0420 0.0310 0.0320
31-Jul-15 0.0400 0.0300 0.0330
31-Aug-15 0.0540 0.0360 0.0470
30-Sep-15 0.0470 0.0350 0.0450
31-Oct-15 0.0430 0.0360 0.0360
Source: Capital IQ

We note the following with regard to the share price performance: 

 The shares have traded in the range of $0.0260 to $0.0610 since 31 October 2014. 

 The share price has generally traded at around $0.0383. 

Table 22 summarises the monthly trading volume of A1 Gold since 1 October 2012.
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Table 22: Monthly share trading volume since October 2012

From To

Volume 
traded 

'000

Average 
VWAP

$

Total 
value of 
shares 
traded 
$'000

Average 
shares 

outstanding 
m

Average % 
of total
shares 

outstanding

Average 
bid/ask 
spread

%
1-Oct-12 31-Oct-12 304 0.2591 79 138 0.22% 8.99%
1-Nov-12 30-Nov-12 766 0.2751 211 138 0.55% 10.34%
1-Dec-12 31-Dec-12 54 0.2767 15 138 0.04% 19.28%
1-Jan-13 31-Jan-13 32 0.2721 9 138 0.02% 34.15%
1-Feb-13 28-Feb-13 274 0.2722 75 138 0.20% 35.43%
1-Mar-13 31-Mar-13 144 0.1959 28 138 0.10% 29.02%
1-Apr-13 30-Apr-13 535 0.1959 105 138 0.39% 11.81%
1-May-13 31-May-13 448 0.1967 88 138 0.32% 18.44%
1-Jun-13 30-Jun-13 233 0.1659 39 138 0.17% 23.51%
1-Jul-13 31-Jul-13 186 0.1432 27 138 0.13% 9.88%
1-Aug-13 31-Aug-13 135 0.1665 22 138 0.10% 12.26%
1-Sep-13 30-Sep-13 176 0.1690 30 141 0.13% 9.22%
1-Oct-13 31-Oct-13 7 0.1886 1 162 0.00% 7.08%
1-Nov-13 30-Nov-13 36 0.1537 6 162 0.02% 23.12%
1-Dec-13 31-Dec-13 257 0.1263 32 167 0.15% 11.76%
1-Jan-14 31-Jan-14 71 0.1015 7 172 0.04% 18.37%
1-Feb-14 28-Feb-14 310 0.1011 31 174 0.18% 11.93%
1-Mar-14 31-Mar-14 98 0.1220 12 176 0.06% 13.61%
1-Apr-14 30-Apr-14 306 0.1154 35 177 0.17% 25.23%
1-May-14 31-May-14 34 0.0500 2 177 0.02% 50.00%
1-Jun-14 30-Jun-14 277 0.0593 16 177 0.16% 49.46%
1-Jul-14 31-Jul-14 86 0.0578 5 177 0.05% 51.37%
1-Aug-14 31-Aug-14 185 0.0619 11 177 0.10% 30.90%
1-Sep-14 30-Sep-14 37 0.0573 2 177 0.02% 44.78%
1-Oct-14 31-Oct-14 80 0.0425 3 177 0.05% 65.19%
1-Nov-14 30-Nov-14 3,413 0.0295 101 250 1.36% 11.89%
1-Dec-14 31-Dec-14 169 0.0378 6 250 0.07% 42.64%
1-Jan-15 31-Jan-15 14 0.0400 1 253 0.01% 25.00%
1-Feb-15 28-Feb-15 977 0.0338 33 273 0.36% 9.89%
1-Mar-15 31-Mar-15 2,764 0.0348 96 277 1.00% 9.53%
1-Apr-15 30-Apr-15 567 0.0338 19 277 0.20% 14.20%
1-May-15 31-May-15 6,067 0.0447 271 277 2.19% 8.43%
1-Jun-15 30-Jun-15 1,835 0.0389 71 309 0.59% 10.70%
1-Jul-15 31-Jul-15 6,118 0.0337 206 446 1.37% 8.05%
1-Aug-15 31-Aug-15 11,533 0.0439 507 446 2.58% 5.04%
1-Sep-15 30-Sep-15 1,843 0.0413 76 446 0.41% 9.72%
1-Oct-15 31-Oct-15 2,106 0.0385 81 446 0.47% 10.07%
Source: Capital IQ

We note the following with regard to the monthly trading from 1 October 2012 to 31 October 2015: 

 Since October 2012, there have been 494 days of nil trading volume. 

 In the last 24 months there have been 330 days of nil trading volume. 

 Given the free float shares the volumes traded are low. 

 The average monthly bid-ask spread % has ranged from 5.04% to 65.19% with an average of 
21.36% for the period observed. 

The shares appear to be thinly traded given the low volumes traded, the relatively large bid-ask spread 
and the relatively static share trading price. 
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4.8 Trading price performance 
The movements in A1 Gold’s share and option trading prices for the period from 11 November 2014 to 
31 October 2015 are set out in Figure 6.  A description of the corresponding events are summarised in 
Table 10. 

Figure 5: A1 Gold's historical trading price performance

Source: Bloomberg, Capital IQ

Table 23: Key events related to historical share performance

Note Date ASX announcement / event
1 23-Sep-14 Capital Raising
2 1-May-15 Option out of the money
Source: ASX announcements, A1 Gold website, PPB Analysis

We note that the announcement on the capital raising included the issue of options in November 2014. 
The options were issued at an exercise price of $0.03. The options have traded at a price below the 
exercise price.

4.9 Capital raising
On 20 November 2015, A1 Gold announced that it would raise capital through a combination of a 
placement and share purchase plan (“A1 Gold SPP”), providing shareholders the opportunity to apply 
for $15,000 of fully paid shares at an issue price of $0.024 per share capped at $1.35 million.

The A1 Gold SPP is partially underwritten by Patersons Securities Limited. The placement will also be 
undertaken at $0.024 per share with one free option for every 3 shares subscribed and will be within 
the $1.35 million cap. 

The funds will be used to provide working capital to continue with the development of its decline at the 
A1 Gold Mine.  

Aspects of the A1 Gold capital raising are subject to the approval of its shareholders at a general 
meeting on 6 January 2016. 

Based on the cap of $1.35 million, A1 Gold will issue an additional 56.25 million shares.  

The directors of Octagonal have indicated that they will not participate in the A1 Gold SPP. As a result, 
Octagonal’s interest in A1 Gold will be diluted from approximately 38% to 33%.
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5. Industry overview 

5.1 Introduction  

Octagonal and A1 Gold operate in the gold mining industry in Australia. Our observations regarding 
the gold mining industry in Australia are summarised below4. 

Over the last decade the global gold mining industry has experienced a period of growth. Mining 
companies involved in precious metals have comparatively outperformed their peers. This 
outperformance had been primarily underpinned by investor demand for safe haven assets during a 
time of significant financial market uncertainty. 

5.2 Gold 

Gold mining is a well-established industry in Australia.   

The global demand for gold is almost entirely driven by the jewellery industry, investment in gold bars 
and coins as well as electronic manufacturing firms. 

Gold is often seen as a store of value and natural hedge against inflation which has historically been 
negatively correlated with global economic growth. In the aftermath of the Global Financial Crisis 
(“GFC”), the value of global financial assets and currencies plummeted and investors across the world 
turned to gold as a safe monetary asset.  

Demand suddenly increased in 2008 with the onset of the GFC and caused global gold prices to 
surge, pushing revenue and profit of gold producers significantly higher. However the gold boom 
ended when the commodity’s price declined in 2013 and 2014 as the global economy began to recover 
and inflationary fears eased.  

Improving US economic conditions since May 2013 and continuing expectations that the Federal 
Reserve will increase the cash rate has led to a strengthening of the US dollar and the move away 
from safe haven assets such as gold. 

5.3 Industry performance and outlook  

Gold producers are faced with the increasing capital requirements needed to develop mining projects 
and a moderating gold price. 

Production costs are expected to increase on average due to lower ore quality and higher 
transportation costs, which is pressuring profit margins and spurring on cost cutting initiatives within 
incumbent operators. 

Much of the proposed investment and capital expenditure has been moderated or put on hold resulting 
in moderate supply growth. Overall, gold prices are expected to increase over the next five years due 
to moderate supply growth and growing global demand. 

Figure 6 shows the actual gold price in USD from FY2011 to FY2015 and forecast prices through to 
FY2021. In AUD equivalent prices, gold is expected to increase further as the AUD is forecast to 
weaken. 

                                                  
4 IBISWorld Industry Report B0804 Gold Ore Mining in Australia
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Figure 6:  World price of gold 

Source: IBISWorld  

The expected increase in gold production and the expectation of rising prices will largely drive future 
performance. 
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6. Valuation methodologies

6.1 Introduction 

In forming our opinion as to whether the Proposed Capital Reduction is fair and reasonable to the 
Shareholders, we have determined the value of the issued shares of Octagonal and A1 Gold on a fair 
market value basis. Business valuers typically define fair market value as: 

“the price that would be negotiated in an open and unrestricted market between a knowledgeable, 
willing but not anxious buyer and a knowledgeable, willing but not anxious seller acting at arm’s 
length.”

Fair market value excludes any special value. Special value is the value that may accrue to a particular 
purchaser. In a competitive bidding situation, potential purchasers may be prepared to pay part, or all, 
of the special value that they expect to realise from the acquisition to the seller. 

6.2 Valuation methodologies 

RG111 sets out the valuation methodologies that a valuer should generally consider when valuing 
assets or securities for the purposes of, amongst other things, share capital returns, selective capital 
reductions, schemes of arrangement, takeovers and prospectuses. The following methodologies are 
included: 

 Discounted Cash Flow (“DCF”) method and the estimated realisable value of any surplus 
assets. 

 Application of earnings multiples to the estimated future maintainable earnings or cash flows of 
the entity, added to the estimated realisable value of any surplus assets. This is typically 
referred to as the Capitalisation of Future Maintainable Earnings (“CFME”) method. 

 Amount available for distribution to security holders on an orderly realisation of assets. This is 
typically referred to as the Net Assets (“NA”) method. 

 Quoted price for listed securities, when there is a liquid and active market. This method is 
typically used as a cross check to any of the above methods.

 Any recent genuine offers received by the target for any business units or assets as a basis for 
valuation of those business units or assets. This method is typically used as a cross check to 
any of the above methods. 

Each of these methodologies may be appropriate in certain circumstances. The decision as to which 
method to apply generally depends on the nature of the business being valued, the availability of 
appropriate information and the methodology most commonly adopted in valuing such a business. 
Further details on these methodologies are set out in Appendix D to this report. 

RG111 does not prescribe the above methodologies as the method(s) that an expert should use in 
preparing their report. The decision as to which methodology to use lies with the expert based on the 
expert’s skill and judgement and after considering the unique circumstances of the entity or asset 
being valued. In general, an expert would have regard to valuation theory, the accepted and most
common market practice in valuing the entity or asset in question and the availability of relevant 
information. 

6.3 Methodology selected to value Octagonal 

In determining the appropriate methodology to value Octagonal, we have considered the above 
valuation methodologies, the nature of the operations of Octagonal and the quality and availability of 
forecast financial information. We have had regard to the actual financial performance of Octagonal for 
the financial years ended 30 June 2014 and 30 June 2015. We note that: 

 it is not possible to utilise the DCF method due to the lack of suitable long term forecast financial 
information 
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 it is not possible to utilise the CFME method because Octagonal does not have ongoing 
business operations and the historic earnings of Octagonal do not provide a basis to determine 
future maintainable earnings for the business. 

The NA methodology has been determined to be the most appropriate in light of the lack of business 
operations of Octagonal and because the majority of the assets are cash, investments in listed 
securities and an exploration project. 

With regards to the value of the exploration asset (Hogan’s Project) we have relied on Ravensgate to 
provide an independent valuation. Octagonal has a 100% equity interest in the project. 

We have considered the current trading price as a cross check to our calculated value per share. We 
note, however, that there have been very low volumes of Octagonal share traded in the past 
12 months. 

6.4 Methodology selected to value A1 Gold 

As part of the Proposed Scheme and the Proposed Capital Reduction, shares in A1 Gold will form part 
of the Consideration.  

A1 Gold shares will also be used in the Loan Repayment. 

We note that Octagonal has a 38% interest in the issued shares of A1 Gold. As a minority shareholder 
Octagonal does not have access to management or the books and records of A1 Gold. Therefore, we 
have had to determine the value of the issued shares in A1 Gold using publically available information. 
We also note that there was an independent expert’s report commissioned by A1 Gold dated 
11 May 2015 for the sale by Octagonal to A1 Gold of the Maldon Gold Operation. The independent 
expert’s report appended technical valuation reports comprising: 

 valuation of the Maldon Gold Processing plant prepared by Como Engineers Pty Ltd (“Como”)

 valuation of the mineral assets (exploration licence (EL5109) and mining licence (MIN5294)) of 
A1 Gold prepared by Mining One Pty Ltd.(“Mining One”). 

At the time of the transaction, A1 Gold was an exploration company. The value of A1 Gold 
predominantly resides in its mineral assets. The independent expert’s report commissioned by A1 Gold 
includes a valuation of the mineral assets owned by A1 Gold before the acquisition of the Maldon Gold 
Operation.

We have considered the reports prepared by Como and Mining One in determining the value of the 
issued shares of A1 Gold. In relying on the valuation reports, PPB has satisfied itself that Como and 
Mining One, had the required qualifications and experience to provide the valuation opinions contained 
therein, and had no pecuniary interest in the mining companies associated with the mining interest or 
associated entities. 

PPB’s assessment of the Como and Mining One reports involved a review of the following:

basis of valuation

 valuation methodologies applied 

 any assumptions. 

We note that the valuations prepared by Como and Mining One were undertaken in April 2015, some 
6 months prior to the valuation date in this report of 31 October 2015 and for the purposes of the 
Octagonal sale of the Maldon Gold Operation to A1 Gold. We believe that these reports are relevant 
for consideration in the valuation of A1 Gold for the valuation of the Consideration for the following 
reasons: 

Como report 

 latest publically available information  

 impact of the time value of money over 6 months would not be material 
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 the plant is approximately 27 years old and has been well maintained. Therefore, 6 months is 
not material  

 the plant has had minimal activity over the last 6 months 

 the valuation was based on second hand sales and the valuation was relatively wide, $5 million 
to $6 million which indicates the valuers inability to provide a precise value. Therefore any small 
change in value occurring over the 6 months would not be material. 

Mining One report 

 latest publically available information  

 impact of the time value of money over 6 months would not be material 

 the early stage of development of the mining operations, with minimal mining activity and 
depletion of the resource 

 the minimal mining operating activities  

 the wide valuation range provided by Mining One of $1.97 million to $12.93 million, indicating 
the valuers inability to provide a precise value. Therefore any small change in value occurring 
over the 6 months would not be material 

 relatively static gold price in AUD and USD of less than 5% between April 2015 and 
31 October 2015. 

The NA methodology has been determined to be the most appropriate in light of the lack of business 
operations of A1 Gold, the lack of access to management and because its major assets are mineral 
assets. 

We have considered the current share trading price as a cross check to our calculated value per 
share. We note, however, that there have been very low volumes of A1 Gold share traded in the past 
12 months. 
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7. Valuation of Octagonal 

7.1 Valuation summary 

In our opinion, the fair market value of the issued shares of Octagonal on a control basis is between 
$2.36 million and $7.00 million or $0.0095 and $0.0282 per share as summarised in Table 24 below. 
Table 24: Octagonal valuation summary

Section Ref Low
31-Oct-15

High
31-Oct-15

Fair market value (control basis) of Octagonal ($000) Section 7.2 2,357 7,004
Ordinary shares on issue as at 31-Oct-15 (000) Section 7.2 248,332 248,332

Fair market value of an Octagonal share (control basis) ($) Section 7.2 0.0095 0.0282
Source: PPB analysis 

Details of the valuation methodology, inputs, assumptions and calculations used in arriving at the 
above conclusion are set out in the remainder of this section. 
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7.2 Octagonal NA Valuation 

We have used a NA valuation methodology to value Octagonal. 

Table 25 below summarises the fair market value of 100% of the issued shares of Octagonal as at 
31 October 2015.

Table 25: Fair market value of Octagonal 

$000 Note
Book value
30-Oct-15

Low
31-Oct-15

High
31-Oct-15

Assets
Cash and cash equivalents 64 64 64
Trade and other receivables 4 4 4
Other 53 53 53
Investments accounted for using the equity method 1 6,617 5,228 9,575
Abbotsleigh advance 3 - 802,502 802,502
Property, plant and equipment 10 10 10
Exploration and evaluation 1 307 165 464

Total assets 7,055 6,206 10,973

Liabilities
Trade and other payables 165 165 165
Loan – Gandel Metals 2 1,200 1,200 1,200
Abbotsleigh loan 3 - 802,502 802,502
Employee benefits 59 59 59
Provisions 46 46 46

Total liabilities 1,470 2,273 2,273

Net asset value 5,585 4,055 8,700
Cash payment for exercise of A1 Gold options (1,697) (1,697)

Fair market value (control basis) 2,357 7,004
Total shares outstanding as at 31-Oct-15 248,332 248,332

Fair market value (control basis) per share 0.0095 0.0282
Source: Octagonal management5, PPB analysis 

The pro-forma figures in Table 24 include four key adjustments. 

1. Adjustments to fair market value 

Investments accounted for using the equity method 

Octagonal has an investment in A1 Gold shares and options shown above as investments accounted 
for using the equity method.   

We have determined the fair market value of A1 Gold’s total equity using a NA methodology to be 
between $15.7 million and $28.7 million on a minority interest basis.

Octagonal holds a total of 169,672,726 A1 Gold shares and 56,557,576 A1 Gold listed options with an
exercise price of $0.03. We have assumed the options will be exercised as the last traded price for A1 
Gold as at 31 October 2015 was $0.0360. Therefore, Octagonal is assumed to have a total of 
226,230,302 A1 Gold shares, as summarised in Table 26. 

                                                  
5 We have held discussions with the Directors and been provided updated financial information as at 31 October 2015
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Table 26: Fair market value of Octagonal’s investment in A1 Gold

Low
31-Oct-15

High
31-Oct-15

Number of ordinary shares number 169,672,726 169,672,726

A1 Gold fair market value (minority interest) per share $ 0.023 0.042

Fair market value of shares held in A1 Gold $ 3,921,458 7,181,461

Number of listed options with exercise price of $0.03 number 56,557,576 56,557,576
A1 Gold fair market value (minority interest) per share $ 0.023 0.042

Fair market value of shares held in A1 Gold $ 1,307,153 2,393,820

Fair market value of Octagonal’s interest in A1 Gold $ 5,228,611 9,575,282
Payment for exercise of A1 Gold options $ (1,696,727) (1,696,727)

Source: Octagonal management, PPB analysis 

Therefore, in our view, the fair market value of A1 Gold shares, including in the money A1 Gold listed 
options held by Octagonal, is between $5.23 million and $9.58 million.

In our valuation we have separately accounted for the payment of the A1 Gold option’s exercise price 
of $1.70 million.

Exploration and evaluation assets 

Ravensgate has provided an independent technical valuation of Octagonal’s exploration assets with a 
valuation date of 21 October 2015. The report equated their technical valuation to be equivalent to 
market value and we have assumed that this market value is equal to its fair market value. 

The fair market value of Octagonal’s exploration and evaluation assets was determined to be between 
$0.16 million and $0.46 million with a preferred value of $0.31 million. 

Ravensgate used a comparable transactions method and reviewed the price of gold, copper and nickel 
exploration tenements on a per km squared basis to value Octagonal’s exploration and evaluation 
assets.

Other assets and liabilities

We have assumed that the reported book values of the other assets and liabilities are representative of 
their fair market values as at 30 September 2015. 

2. Gandel Loan 

Management have advised that trade and other payables will reduce by $1.2 million as will 
investments accounted for using the equity method. The Gandel Loan has been secured over a 
portion of the A1 Gold shares. 

The A1 Gold ordinary shares will be used to repay a portion of the outstanding Gandel Metal loan that 
falls due by 1 December 2015.  

3. Abbotsleigh advance/loan - funding of cash consideration 

If the Proposed Scheme is approved, Abbotsleigh has agreed to advance Octagonal cash to fund the 
cash component of $0.0055 of the Consideration. Upon payment of the Consideration, the cash 
advance will then become a liability payable by Octagonal.  

4. Tax losses 

Octagonal has unrealised tax losses of $20 million and the potential tax benefit at 30% of these losses 
is $6 million. 
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Octagonal has not brought the deferred tax assets associated with these losses to account because 
the Board does not believe that the unused tax losses have sufficient likelihood of being utilised within 
a reasonable period of time. Octagonal’s management have advised that this is preliminary advice that 
the losses are on revenue account. 

We note the following in relation to the value of the unrealised tax losses: 

 The value of the tax losses is a function of the ability of the business to use them at some point 
in the future. 

Octagonal’s historical financial performance and current financial position suggest that, in the 
short term, insufficient earnings are likely to be generated to enable Octagonal to utilise the tax 
losses. The Board has advised that it believes that Octagonal is unlikely to generate future 
operating profits without raising additional funds and that Octagonal’s ability to attract and raise 
funding at this time is limited. 

 Shareholders may be able to utilise the tax losses if Octagonal had the ability to generate 
operating profits at some point in the future. However, all shareholders are currently unable to 
directly utilise the tax losses. In addition, there is no certainty that the accumulated tax losses 
will be available to Octagonal in the future. 

 The ability of the Gandel Shareholders to utilise the unrealised tax losses in the future could be 
considered ‘special value’. Special value is value that will accrue to the acquirer and is unique to 
the acquirer. 

RG 111 specifically excludes special value when determining whether the Proposed Capital Reduction 
is fair and reasonable. As such, fair market value is to be considered in the context of what Octagonal 
could do within its own resources. Therefore any value that the Gandel Shareholders may be able to 
derive from the tax losses subsequent to the privatisation of Octagonal, is not considered part of the 
assessment of the fairness of the Proposed Scheme and Proposed Capital Reduction and considered 
to be ‘special value’. 

Therefore, we have not attributed any value to the unrealised tax losses. We further consider the
existence of the unrealised tax losses and the ability of the Gandel Shareholders to utilise them in the 
event that the Proposed Scheme and Proposed Capital Reduction is approved in our discussion on the 
reasonableness factors in Section 9.4. 
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7.3 Octagonal valuation cross check 

As a cross check of the fair market value per share calculated for Octagonal, we have considered the: 

10 day VWAP for Octagonal’s shares as at 31 October 2015

last traded price of Octagonal’s shares as at 31 October 2015.

Table 27 below summarises our comparison. 
Table 27: Octagonal cross check summary

Low
31-Oct-15

High
31-Oct-15

10 day VWAP as at 31-Oct-15 $0.0163 $0.0163
Octagonal fair market value (control basis) per share $0.0095 $0.0282

Difference ($0.0068) $0.0119

Premium / (discount) (42%) 73%
Average 15%

Last traded share price as at 31-Oct-15 $0.0150 $0.0150
Octagonal fair market value (control basis) per share $0.0095 $0.0282

Difference ($0.0055) $0.0132
Premium / (discount) (37%) 88%

Average 26%

Source: PPB analysis, Capital IQ 

We note the following regarding the current share trading price of Octagonal: 

 The fair market value (control basis) per share for Octagonal represents an average premium of 
15% over the 10 day VWAP as at 31 October 2015. 

 The fair market value (control basis) per share for Octagonal represents an average premium of 
26% compared to the last traded share price as at 31 October 2015. 

Octagonal’s shares are thinly traded with low volumes of trades in the past 12 months. 

 Approximately 41.1% of the issued shares are held by the largest shareholder, the Gandel 
Shareholders, which indicates that the ‘free float’ of shares is small. This suggests that the 
trading price of shares may not be a reasonable reflection of the fair market value. 

 The 10 day VWAP is for a minority parcel of shares and does not include a control premium. In 
contrast, our calculated value per share of Octagonal includes a control premium6.

Based on the above, we would expect that the fair market value derived using the NA method is higher 
than the current share trading price of Octagonal. Therefore, we do not consider our valuation to be 
unreasonable. 

7.4 Valuation conclusion 

Based on our analysis, we conclude that the fair market value of the issued shares of Octagonal on a 
controlling interest basis is between $2.36 million and $7.00 million or $0.0095 and $0.0282 per share. 

                                                  
6 Australian studies indicate that the discount compared to a controlling interest in a company ranges between 25% and 
40% of the portfolio holding value. 
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8. Valuation of the Consideration 

8.1 Valuation summary 

Based on the following analysis, in our opinion, the fair market value of the Consideration is between 
$0.0147 and $0.0224 per share, as summarised in Table 28.

Table 28: Fair market value of the Consideration

Reference:
Low

31-Oct-15
High

31-Oct-15
Fair market value (minority basis) of one A1 Gold share A $0.0231 $0.0423
Fair market value (minority basis) of two A1 Gold shares B = A x 2 $0.0462 $0.0846
Fair market value (minority basis) of two A1 Gold shares for 
five Octagonal shares7 C = B / 5 $0.0092 $0.0169

Cash component per Octagonal share D $0.0055 $0.0055

Fair market value of the Consideration per Octagonal share E = C + D $0.0147 $0.0224
Source: PPB analysis 

Details of the valuation methodologies, assumptions and calculations adopted in arriving at the above 
conclusion are set out in the remainder of this section.

8.2 NA Valuation - A1 Gold 

Octagonal has a minority interest in A1 Gold and cannot influence the directors or obtain access to the 
books and records.  Therefore, we have relied upon the most relevant publicly available information to 
determine the fair market value of A1 Gold as at the valuation date. 

We have used a NA methodology to value A1 Gold.  

                                                  
7 Exchange ratio of two A1 Gold shares for five Octagonal shares
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Table 29 summarises the fair market value of the issued shares of A1 Gold as at 31 October 2015. 

Table 29: Fair market value of A1 Gold 

$’000 Note
Book value
30-Jun-15

Low
31-Oct-15

High
31-Oct-15

Assets
Cash and cash equivalents 2,013 2,013 2,013
Trade and other receivables 131 131 131
Inventories 102 102 102
Other current assets 165 165 165
Property, plant and equipment 1 8,254 6,585 7,585
Exploration and evaluation 1 22,018 6,560 21,870
Other non-current assets 1,006 1,006 1,006

Total assets 33,692 16,565 32,875

Liabilities
Trade and other payables 942 942 942
Current borrowings 173 173 173
Current provisions 159 159 159
Share application funds pending allotment 40 40 40
Non-current borrowings 1,561 1,561 1,561
Non-current provisions 1,050 1,050 1,050

Total liabilities 3,928 3,928 3,928

Net asset value 29,764 12,637 28,947

Consideration from options with exercise price 
of $0.03 2 6,982 6,982

Fair market value (control basis) 19,619 35,929

Minority interest discount at 20%8 (3,924) (7,185)

Fair market value (minority basis) 15,695 28,743

Total shares outstanding as at 31-Oct-15 446,356 446,356
Listed options assumed to be exercised 
(1:1 basis) 2 232,750 232,750

Total ordinary shares 679,106 679,106

Fair market value (minority basis) per share 0.0231 0.0423
Source: A1 Gold 30 June 2015 financial report, A1 Gold independent expert’s report and the appended technical 
valuation reports on the Maldon Gold processing plant and the mineral assets, Octagonal management, PPB 
analysis 

We have made the following adjustments in Table 29 as part of our analysis. 

1. Adjustments to fair market value 

The A1 Gold independent expert’s report dated 11 May 2015 included technical expert valuations of 
the exploration and evaluation assets (by Mining One) and plant and equipment (by Como) owned by 
A1 Gold. We have considered the technical expert valuation reports in our assessment of the net asset 
values of A1 Gold. 

                                                  
8 We have estimated a minority interest discount of 20% in valuing the A1 Gold shares on a minority interest basis
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A1 Gold exploration and evaluation assets 

Mining One provided an independent market valuation of the mineral assets comprising an exploration 
licence EL5109 and a mining licence MIN5249 held by A1 Gold for the acquisition of Maldon Gold 
Operation in a report dated April 2015.   

The independent expert concluded from the Mining One report that the fair market value of A1 Gold's 
exploration and evaluation assets were between $6.56 million and $21.96 million with a preferred 
value of $12.06 million9. This valuation included a value of the decline between nil and $9.11 million 
that was based on the historical development cost.  

Mining One valued the mineral assets as follows: 

 Kilburn method to be in the range of $6.56 million to $12.76 million 

 the comparable transaction method to be in the range of $1.97 million to $12.93 million 

 No value was attributed to the Maldon Gold tenements. 
Table 30: A1 Gold’s mineral assets

30 June 2015 31 October 2015
Low High

$
Book value

$
Fair market value

$
Fair market value

$

Maldon Gold tenements
A1 Gold mine 6,560,000 12,760,000
Decline 9,110,000

22,018,618 6,560,000 21,870,000

Source: Statutory financial statements 2015, Mining One report date April 2015, Independent expert's report 
dated 11 May 2015

Property, plant and equipment - Maldon Gold Operation 

Como prepared an independent valuation of the Maldon Gold mill in a report dated 27 April 201510. 
The fair market value of Maldon Gold mill was determined to be between $5 million and $6 million with 
a preferred value of $5.50 million.  

In addition, A1 Gold had other plant and equipment with a book value of $1.58 million that was not 
valued by Como. 

Other assets and liabilities 

Since most of the remaining assets are monetary assets and liabilities, we have assumed that the 
reported book values are representative of their fair market values and that there has been no material 
change in the value of these assets and liabilities up to 31 October 2015.

2. Outstanding options  

We have considered the impact of the outstanding options of A1 Gold as at 31 October 2015, which 
comprised: 

 232,750,389 listed options which were exercisable at $0.03 

 9,000,000 unlisted options which were exercisable at $0.05. 

                                                  
9Page 20 of A1 Gold’s independent expert’s report dated 11 May 2015, for the acquisition of the Maldon Gold Operation
10 Attached to the A1 Gold independent expert’s report
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The listed options with an exercise price of $0.03 were in-the-money as at 31 October 2015. 
Therefore, in valuing A1 Gold’s total equity we have assumed that these options would be exercised.

The unlisted options are exercisable on or before 30 November 2015.  

We have further assumed that the unlisted options with an exercise price of $0.05 price would not be 
exercised as they were out-of-the-money as at 31 October 2015.

3. Tax losses 

A1 Gold has unrecognised deferred tax assets of $0.162 million. The potential tax benefit at 30% of 
these losses is $0.048 million. 

A1 Gold has not brought the deferred tax assets associated with these losses to account. According to 
the 30 June 2015 statutory accounts, the deferred tax assets have not been recognised because it is 
not probable that future taxable profit will be available against which A1 Gold can apply the benefits of 
the unrealised tax losses. 

We note the following in relation to the value of the unrealised tax losses: 

 The value of the tax losses is a function of the ability of the business to use them. 

 A1 Gold’s historical financial performance and current financial position suggest that, in the short 
term, insufficient earnings are likely to be generated to enable A1 Gold to utilise the tax losses. 

 Based on the maturity of the mineral assets, it appears that A1 Gold will continue to generate 
operating losses as it continues to develop these assets in the near term. This is supported by 
the impairment loss of $12.84 million that A1 Gold recoded as at 30 June 2015. 

Therefore, we have not attributed any value to the unrealised tax losses. The existence of the 
unrealised tax losses and the ability of A1 Gold to utilise them is currently uncertain. 

Value of issued shares in A1 Gold 

In our opinion, the fair market value of the issued shares of A1 Gold on a minority interest basis is 
between $15.69 million and $28.74 million or $0.0231 and $0.0423 per share as summarised in  
Table 31.

Table 31: Fair market value of A1 Gold summary

Low
31-Oct-15

High
31-Oct-15

Fair market value of net assets 12,636,791 28,946,791
Consideration from exercise of listed options at $0.03 6,982,512 6,982,512

Fair market value (control basis) 19,619,303 35,929,303

Discount for minority interest at 20% (3,923,861) (7,185,861)

Fair market value (minority basis) 15,695,442 28,743,442

Total shares outstanding as at 31-Oct-15 446,356,270 446,356,270

Listed options assumed to be exercised (1:1 basis) 232,750,389 232,750,389

Total ordinary shares 679,106,659 679,106,659

Fair market value of an issued share in A1 Gold 0.0231 0.0423
Source: PPB analysis 

8.3 A1 Gold cross check 

As a cross check to the fair market value per share calculated for A1 Gold, we have considered the: 

10 day VWAP for A1 Gold’s shares as at 31 October 2015

last traded price of A1 Gold’s shares as at 31 October 2015.

180



Octagonal Resources Limited – Independent Expert’s Report

43

Table 32 summarises our comparison: 

Table 32: A1 Gold cross check summary

Low
31-Oct-15

High
31-Oct-15

10 day VWAP as at 31-Oct-15 0.0380 0.0380
A1 Gold fair market value (minority basis) per share 0.0231 0.0423

Difference (0.0149) 0.0043

Premium / (discount) (39%) 11%

Last traded share price as at 31-Oct-15 0.0360 0.0360
A1 Gold fair market value (minority basis) per share 0.0231 0.0423

Difference (0.0129) 0.0063

Premium / (discount) (36%) 18%

Source: PPB analysis, Capital IQ 

We note the following regarding the current share trading price of A1 Gold: 

 the fair market value (minority basis) per share for A1 Gold represents an average discount of 
14% compared to the 10 day VWAP as at 31 October 2015 

 the fair market value (minority basis) per share for A1 Gold represents an average discount of 
9% compared to the last traded share price as at 31 October 2015

 A1 Gold’s shares are thinly traded with low volumes of trades in the past 12 months 

 approximately 33% of the issued shares are held by the top 3 shareholders, which indicates that 
the ‘free float’ of shares is about 66% 

 the current share trading price is for a minority parcel of shares and does not include a control 
premium. Our calculated value per share of A1 Gold does not include a control premium. 

Based on the above, we therefore expected that the fair market value derived using the NA method will 
be lower than the current share trading price of A1 Gold. We therefore do not consider our valuation to 
be unreasonable. 

8.4 Valuation conclusion 

Based on our analysis, we conclude that the fair market value of the issued shares of A1 Gold on a 
minority interest basis is between $15.7 million and $28.74 million or $0.0231 and $0.0423 per share. 
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9. Assessment of the Proposed Scheme and Proposed Capital 
Reduction 

9.1 Conclusion 

The Proposed Scheme is ‘in the best interests’ of Shareholders and the Proposed Capital Reduction is
‘fair’ and ‘reasonable’ to Shareholders, as a whole. 

9.2 Approach 

Since the Proposed Scheme will be implemented by way of the Proposed Capital Reduction, our 
fairness assessment of the Proposed Scheme is also applicable to the Proposed Capital Reduction. 

The Proposed Scheme and the Proposed Capital Reduction will be fair to the Shareholders if the fair 
market value of the Consideration is equal to or greater than the fair market value of Octagonal’s 
issued shares.

For the purpose of assessing the fairness of the Proposed Scheme and the Proposed Capital 
Reduction, PPB has compared:

 the assessed fair market value of an issued share in Octagonal on a controlling interest basis to 

 the Consideration being offered to the Shareholders. 

In assessing the reasonableness of the Proposed Scheme and the Proposed Capital Reduction, we 
considered the advantages and disadvantages of the Proposed Scheme and the Proposed Capital 
Reduction proceeding as well as any other factors that we identified. We have also considered: 

 the existence of any premium for control 

 the likelihood of an alternative superior offer being made to the Shareholders 

 the alternatives available to the Shareholders 

as required by Section 256B of the Act, we have also considered whether the Proposed Capital 
Reduction materially prejudices the Company’s ability to pay its creditors.

9.3 Fairness 

In our opinion: 

 the fair market value of the Consideration is between $0.0147 and $0.0224 per share, as 
summarised in Table 28, above.  

 the fair market value of the issued shares of Octagonal on a controlling interest basis is between 
$0.0095 and $0.0282 per share. 
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A summary of our fairness assessment is set out in the following figure: 
Figure 7:  Fairness summary 

Source: 
PPB Analysis

As our assessed fair market value of the Consideration is within the range of the fair market value of 
an issued share in Octagonal, we have determined that the Proposed Scheme and the Proposed 
Capital Reduction are ‘fair’ to the Shareholders, as a whole, according to RG 111.

Notwithstanding the fact that the high end of our assessed value for an Octagonal share is above the 
high end of our assessed value of the Consideration, as the range of values that we have concluded 
upon for the Consideration falls within the range of values that we have ascribed to the Octagonal 
shares being acquired we confirm the terms of the Proposed Scheme to be fair.  

RG 111 provides that ‘an offer is fair if the value of the offer price or consideration is equal to or greater 
than the value of the securities the subject of the offer’. RG 111.62 provides that an expert should 
usually give a range of values for the securities the subject of the offer. In this report, we consider that, 
if the value of the consideration offered falls within the range of values of the securities the subject of 
the offer, the offer is fair. 

Accordingly, we have determined that the Proposed Scheme and the Proposed Capital Reduction are 
fair to the Shareholders as a whole.

9.4 Reasonableness 

As the Proposed Scheme and the Proposed Capital Reduction are fair to the Shareholders, they are 
also reasonable in accordance with RG 111. Nonetheless, we have summarised below some of the 
relevant factors associated with the Proposed Scheme and the Proposed Capital Reduction. 

In assessing the reasonableness of the Proposed Scheme and the Proposed Capital Reduction, we 
have considered the potential advantages and disadvantages to the Shareholders and considered 
whether the advantages outweigh the disadvantages in the context of the Proposed Scheme and the 
Proposed Capital Reduction. Individual shareholders may interpret these factors differently, depending 
on their circumstances. 

We have assessed that the advantages and disadvantages of rejecting the Proposed Scheme and the 
Proposed Capital Reduction are the inverse of accepting the Proposed Scheme and the Proposed 
Capital Reduction. 

As Section 256B of the Act requires the Proposed Capital Reduction to be fair and reasonable to 
shareholders as a whole, we have considered the advantages and disadvantages to both the 
Shareholders participating as well as the majority shareholders, the Gandel Shareholders, continuing 
as shareholders of Octagonal. 
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The potential advantages and disadvantages to Shareholders arising from the approval of the 
Proposed Scheme and the Proposed Capital Reduction are summarised as below. 

Advantages 

Opportunity for Shareholders to receive a capital return in a once off transaction 

The shares of Octagonal have been thinly traded on ASX, demonstrating an illiquid market for the 
shares which may hinder a shareholder’s attempt to sell their shares in Octagonal. 

The Proposed Scheme allows for an immediate realisation of value for their shares that would 
otherwise take time and involve a greater level of risk. 

Premium 

The Consideration represents an average premium of 24% over the last traded share price of 
Octagonal as at 31 October 2015. 

The Consideration11 represents a premium of 5% to the net asset value of Octagonal after repayment 
of the Gandel Loan and, therefore, represents a more favourable outcome than what may be achieved 
under a wind up scenario. 

No transaction costs 

Shareholders participating in the Proposed Scheme and the Proposed Capital Reduction will be able 
to do so without incurring any brokerage costs in realising their shares in Octagonal. 

Shareholders will have alternatives 

Liquidity in Octagonal shares is limited. The cash component of the Consideration will enable 
Shareholders to invest in more liquid, dividend paying shares that may offer a higher return than 
Octagonal.  

Shareholders will also receive A1 Gold shares that will allow shareholders to retain their exposure to 
Octagonal’s major asset, A1 Gold.

A1 Gold is larger than Octagonal, with a market capitalisation of $16 million as at 30 October 2015. 
The A1 Gold share price is higher than Octagonal share price, but its shares also appear to be 
somewhat illiquid in terms of volume turnover and average bid / ask spread.   

Simple exit opportunity 

The Proposed Scheme and the Proposed Capital Reduction provide a simple exit opportunity for those 
Shareholders that hold a less marketable parcel of Octagonal shares.  

Ability to pay creditors 

The directors of Octagonal have advised that the Proposed Capital Reduction will not materially 
prejudice the Company's ability to pay its creditors. The Company will have sufficient cash resources 
to pay its creditors after the Proposed Capital Reduction.

Independent director support 

The independent director of Octagonal has recommended the Proposed Scheme and the Proposed 
Capital Reduction to Shareholders in the absence of a superior proposal. The support of the 
independent director should provide Shareholders with additional comfort. 

Disadvantages  

Cease to be Shareholders of Octagonal 

                                                  
11 Calculated as at 31 October 2015
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Shareholders will no longer hold shares in Octagonal and cease to have exposure to any potential 
increase in the share price of Octagonal. Shareholders will, however, become shareholders of 
A1 Gold. 

We note, however, that Octagonal holds only a minor exploration investment, and does not have 
sufficient cash to fund its ongoing operating requirements.  

Octagonal will be delisted and Gandel Shareholders will control Octagonal. 

Shareholders will cease to enjoy their rights as existing Shareholders and will no longer be able to 
attend and vote at general meetings, receive copies of annual reports or participate in any future 
dividend payments. 

If the Proposed Scheme and the Proposed Capital Reduction are approved, the shares in Octagonal 
held by the Shareholders will be cancelled in return for the Consideration.

Shareholders that elected to invest in Octagonal for various reasons will need to seek their requisite 
exposure through other investments. 

Tax losses

The Shareholders will cease to have any exposure to any potential benefits generated by the 
unrealised tax losses of Octagonal. As noted in Section 7.2, the Board has advised that it is unlikely 
that Octagonal will be able to generate future operating profits to utilise the tax losses without raising 
new funds and that Octagonal’s ability to attract additional funds at this time is limited.

Tax consequences to Shareholders 

The specific tax consequences of the Proposed Scheme and the Proposed Capital Reduction will vary 
depending on the circumstances of each individual Shareholder. These specific tax consequences 
need to be borne in mind by Shareholders in weighing up the merits of the Proposed Scheme and the 
Proposed Capital Reduction. Shareholders should refer to the Scheme Booklet for more details on the 
tax consequences of the Proposed Scheme and the Proposed Capital Reduction. 

Cash reserves 

We have been advised by the directors that the Company is using the majority of its cash reserves to 
fund the Proposed Capital Reduction but it will retain sufficient cash to meet its current obligations.  

The Company may not have sufficient cash reserves to fund any alternative investment strategies it 
may wish to pursue. Refer to Section 1.4 of the Scheme Booklet for further details.  

The Company does not have any interest bearing debt or other financial facilities as at the date of this 
Report. 

Share price of Octagonal in the absence of the Proposed Scheme  

If the Proposed Scheme and the Proposed Capital Reduction are not approved, the share price of 
Octagonal may not rise from the current trading price because the Company has no alternative plans. 
The Company will continue to incur administrative expenses whilst seeking to find alternative strategic 
options. 

Other factors 

If the Proposed Scheme does not proceed, the Proposed Capital Reduction will not proceed. 

The Company’s limited financial resources are insufficient to support its current administrative 
expenses in the long term. The Company will, therefore, be required to source external funding. To 
date, Octagonal has not had success in raising equity funding. 

As such Octagonal’s options may include winding up, attempting another equity raising or wait for a 
superior proposal. 
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Reasonableness conclusion 

Based on the qualitative factors summarised above, it is our opinion that the Proposed Scheme and 
the Proposed Capital Reduction are reasonable to the Shareholders.

9.5 Alternatives 

We are not aware of any alternative offers that may be forth coming. The directors have advised that 
they believe that it is unlikely that a third party will make a higher offer given that the Gandel 
Shareholders have a controlling interest in Octagonal and the shares are illiquid. 

We have been advised that before the receipt of the Offer from Abbotsleigh, the directors had 
conducted an extensive review of its options to maximise value for its Shareholders.  

The directors have been unable to raise sufficient funding to repay the loan provided by Gandel 
Shareholders and to support its ongoing exploration activities. The directors have also sought other 
investment activities without success.  

Accordingly, the directors believe that they have undertaken all they can do to maximise value for 
Shareholders and have concluded that the Offer from Abbotsleigh is the best available option 
available.  

9.6 A1 Gold capital raising 

Based on an announcement of 20 November 2015, after the date of our analysis, A1 Gold is proposing 
a capital raising as explained in Section 4.9 above. The directors of Octagonal have indicated that 
Octagonal will not participate in A1 Gold’s capital raising and hence Octagonal’s interest in A1 Gold 
will be diluted from approximately 38% to 34%. Aspects of the A1 Gold capital raising are subject to 
the approval of its shareholders at a general meeting on 6 January 2016.

If the proposed A1 Gold capital raising proceeds, it may impact our assessment of the fairness of the 
Proposed Scheme and the Proposed Capital Reduction. The impact will be as a result of the issue 
price of A1 Gold shares of $0.024 being different to the fair market value of an issued share of A1 Gold 
as calculated by PPB and the dilution of Octagonal’s interest in A1 Gold from approximately 38% to 
33%.

The impact on the Consideration and the fair market value of an issued share in Octagonal is as 
follows: 

 Consideration is between $0.0145 and $0.0215 per share compared to $0.0147 and $0.0224 
per share.

 an issued share of Octagonal on a controlling interest basis is between $0.0089 and $0.0260
per share compared to $0.0095 and $0.0282 per share. 

On the basis of our analysis, the announcement of the A1 Gold proposed capital raising does not 
cause us to amend our fairness opinion of the Proposed Scheme and the Proposed Capital Reduction.

9.7 Any premium for control 

In accordance with RG 11.43, we determined that the Proposed Scheme (including the Proposed 
Capital Reduction) is a control transaction and as such, the Shareholders should receive a premium 
for control. From our analysis on fairness, we have determined that the Shareholders will receive the 
Consideration that represents a premium / (discount) over the fair market value of an Octagonal share 
as calculated by PPB in the range of a discount of (20%) and a premium of 55%.  

9.8 Ability to pay creditors 

As set out in Section 3.3, Octagonal has minimal creditors as at 31 October 2015, and a net tangible 
asset position of approximately $5.6 million. We note that the Proposed Capital Reduction will not 
materially prejudice Octagonal’s ability to pay its creditors.
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9.9 Other considerations 

This IER only provides general information. It does not take into account the Shareholders individual 
situation, objectives and needs. It is not intended to replace professional advice that should be 
obtained by individual Shareholders. Shareholders should consider whether this IER is appropriate for 
their circumstances, having regard to their individual situations, objectives and needs before relying on 
or taking action. Shareholders are encouraged to seek their own advice. 

Whether or not individual Shareholders vote to implement the Proposed Scheme and the Proposed 
Capital Reduction depends on their own circumstances, as well as each Shareholders view on the 
reasonableness factors summarised above. 

9.10 Conclusion on the Proposed Scheme and Proposed Capital Reduction 

PPB considers that the Proposed Scheme is in the best interests of Shareholders and the Proposed 
Capital Reduction is fair and reasonable to Shareholders, as a whole. 

As part of assessing whether or not the Proposed Scheme and the Proposed Capital Reduction are in 
the best interests and fair and reasonable to the Shareholders, PPB has assessed the value of and 
issued share of Octagonal on a control basis and compared it to the Consideration being offered on a 
per share basis, assuming that the Proposed Scheme and the Proposed Capital Reduction proceed. 

The alternative to the Proposed Scheme and the Proposed Capital Reduction for Shareholders is to 
vote against the Proposed Scheme and continue to hold shares in Octagonal. As discussed above, 
given the financial position of Octagonal, if the Proposed Scheme does not proceed, the directors of 
Octagonal may need to consider winding up the Company, attempting anther equity raising or 
engaging a third party purchaser as the directors believe that the current capital base is insufficient to 
pursue an investment strategy. 

9.11 Valuation of the financial benefit 

If the Proposed Scheme and the Proposed Capital Reduction are approved, the Gandel Shareholders 
will own 100% of the issued shares in Octagonal. The financial benefit, will therefore, comprise the 
value of the increase in their interest in Octagonal from 41.24% to 100% after the payment of the 
Consideration. Gandel Shareholders will not participate in the Proposed Scheme or the Proposed 
Capital Reduction, therefore will not receive the Consideration. 
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The value of the financial benefit / (cost) is summarised as follows: 

Table 33: Value of the financial benefit summary 

Low
31-Oct-15

High
31-Oct-15

Fair Market Value of the Consideration per share 0.0147 0.0224
Non-Gandel shareholdings 145,909,470 145,909,470

Total Consideration 2,151,400 3,272,771

Fair Market Value (control basis) before transaction 2,357,884 7,003,554
Total Consideration 2,151,400 3,272,771

Fair Market Value (control basis) after transaction 206,484 3,730,783

Gandel shareholdings 102,422,200 102,422,200

Fair Market Value (control basis) per share after transaction 0.0020 0.0364

Fair Market Value (control basis) per share before transaction 0.0095 0.0282
Fair Market Value (control basis) per share after transaction 0.0020 0.0364

Financial benefit / (cost) (0.0075) 0.0082
Source: PPB analysis 
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10. Assessment of the Loan Repayment 

10.1 Conclusion 

The Loan Repayment is ‘fair’ and ‘reasonable’ to Shareholders, as a whole. 

10.2 Approach 

The Loan Repayment will be fair to the Shareholders if the 5 day VWAP of an A1 Gold is within our 
assessed fair market value range of an issued share in A1 Gold.

In forming our opinion on the fairness of the Loan Repayment, we compared the assessed fair market 
value of a share of A1 Gold to the 5 day VWAP per share up to 31 October 2015.  

In assessing the reasonableness of the Loan Repayment, we considered the advantages and 
disadvantages of the Loan Repayment proceeding as well as any other factors that we identified. We 
have also considered: 

 the alternative options available to Octagonal 

Octagonal’s bargaining position

the liquidity of the market in A1 Gold’s shares. 

10.3 Fairness

The Gandel Loan of $1.2 million will be settled with the required number of shares in A1 Gold based 
on the 5 day VWAP equating to $1.2 million. Our assessment has been undertaken as at 
31 October 2015. There are many factors that affect the trading price of a company’s shares, and an
assessment at a different date may produce a different outcome. The Octagonal Board is unable to 
predict the price at which A1 Gold shares will trade in the future. 

A summary of our fairness assessment is set out in the following figure: 
Figure 8:  Fairness summary 

Source: PPB Analysis

As the 5 day VWAP per share is within our assessed fair market value range of a share of A1 Gold, we 
have determined that the Loan Repayment is ‘fair’ to the Shareholders, as a whole, according to 
RG 111.  
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Based on a 5 day VWAP up to 31 October 2015 of $0.0367 per share, Octagonal would transfer 
approximately 32.7 million shares in A1 Gold to Gandel Metals based on the loan repayment of 
$1.2 million. 

If the loan repayment was based on the fair market value of a share in A1 Gold of between $0.0231 
per share and $0.0423 per share, Octagonal would transfer between 28.4 million shares and 
51.9 million shares in A1 Gold to Gandel Metals based on the loan repayment of $1.2 million. 

10.4 Reasonableness

As the Loan Repayment is fair to the Shareholders, it is also reasonable in accordance with RG 111. 
Nonetheless, we have summarised below some of the relevant factors associated with the Loan
Repayment that Shareholders should consider. 

There are potential advantages and disadvantages to Shareholders arising from the approval of the 
Loan Repayment. The potential advantages and disadvantages are summarised as below. 

Advantages 

 Octagonal will be alleviated from selling its A1 Gold shares to repay the Gandel Loan and 
therefore avoid any associated brokerage costs. 

A1 Gold shares are thinly traded and it may be difficult to sell a large parcel of share in the open 
market.  

Octagonal’s gearing will improve as the Gandel Loan is repaid, although its investment in 
A1 Gold will decrease by the corresponding amount. 

Disadvantage  

 Octagonal may be subject to capital gains tax depending on the tax cost base and value at 
transfer date.  

Using shares in A1 Gold to repay the Gandel Loan will reduce Octagonal’s exposure and 
opportunity to benefit from any uplift in the trading price of the A1 Gold shares. 

Other factors 

If the Loan Repayment is not approved, the Gandel Loan will remain payable as per the original terms 
of the loan as summarised in Section 1.2 of our Report. The Company has limited financial resources 
and will be required to sell its A1 Gold shares to repay the Gandel Loan or the Gandel Shareholders 
will enforce the security and take possession of the A1 Gold shares.

Reasonableness conclusion - Loan Repayment 

Based on the qualitative factors summarised above, it is our opinion that the Loan Repayment is 
reasonable to the Shareholders. 

10.5 Other considerations 

This IER only provides general information. It does not take into account the Shareholders individual 
situation, objectives and needs. It is not intended to replace professional advice that should be 
obtained by individual Shareholders. Shareholders should consider whether this IER is appropriate for 
their circumstances, having regard to their individual situations, objectives and needs before relying on 
or taking action. Shareholders are encouraged to seek their own advice. 

Whether or not individual Shareholders vote to implement Loan Repayment depends on their own 
circumstances, as well as each Shareholders view on the reasonableness factors summarised above.
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10.6 Conclusion on the Loan Repayment

PPB considers that the Loan Repayment is fair and reasonable to Shareholders, as a whole.

As part of assessing whether or not the Loan Repayment is fair and reasonable to the Shareholders, 
PPB has assessed the value of and issued share of A1 Gold on a minority interest basis and 
compared it to basis of calculation the repayment amount, assuming that the Loan Repayment 
proceeds.

The alternative to the Loan Repayment for Shareholders is to vote against the Loan Repayment and 
Octagonal will be required to find funds to repay the Gandel Loan. As discussed above, given the
financial position of Octagonal, if the Loan Repayment does not proceed, the directors of Octagonal 
may need to consider selling some of its A1 Gold shares to fund the repayment of the Gandel Loan.
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11. Limitations and disclosures 

11.1 Qualifications 

PPB holds an Australian Financial Services Licence (No. 344626) under the Act and its authorised 
representatives are qualified to provide this Report. 

PPB provides a range of corporate advisory services and has advised on numerous takeovers, 
valuations, acquisitions and restructures.  

This report has been prepared by Fiona Hansen B Com, Hon Acc Science, CA, CA (SA) and a 
Director at PPB Advisory. Fiona has over 20 years’ experience in corporate finance advice including 
business valuations, preparing independent expert’s reports, transaction advisory, financial due 
diligence and mergers and acquisitions. 

This report has also been prepared by Campbell Jaski BSc (Hons), MBA, FAusIMM, FFin and a 
Partner at PPB Advisory. Campbell has over 20 years’ experience in resources and corporate finance. 
Campbell specialises in mining and resource sector valuations. 

Based on their experience, Fiona and Campbell have the appropriate experience and qualifications to 
provide the advice offered. 

11.2 Disclaimers 

This Report was not prepared for any other purpose or for use by any other person. PPB does not 
accept any responsibility to any person other than the directors and Shareholders for the use of the 
Report outside the stated purpose without the written consent of PPB. Except in accordance with the 
stated purpose, no extract, quote or copy of this Report, in whole or in part, should be reproduced 
without our written consent, as to the form and context in which it may appear. 

Approval or rejection of the Proposed Scheme, Proposed Capital Reduction Loan Repayment are 
matters for individual Shareholders based on their expectations as to various factors including the 
value and future prospects of Octagonal, the terms of the Proposed Scheme, Proposed Capital 
Reduction and Loan Repayment market conditions and their particular circumstances, including risk 
profile, liquidity preference, portfolio strategy and tax position. Shareholders should carefully consider 
the Scheme Booklet and Notices of Meetings. Shareholders who are in doubt as to the action they 
should take in relation to the Proposed Scheme, Proposed Capital Reduction and Loan Repayment 
should consult their professional adviser. 

11.3 Current market conditions 

Our opinion is based on economic, market and other conditions prevailing at the Valuation Date. Such 
conditions can change significantly over relatively short periods of time. Changes in those conditions 
may result in any valuation or other opinion becoming quickly out dated and in need of revision. PPB 
reserves the right to revise any valuation or other opinion in the light of material information existing at 
the Valuation Date that subsequently becomes known to PPB. 

11.4 Currency 

All references to ‘$’ and ‘dollars’ are references to Australian dollars unless stated otherwise. 

11.5 Independence 

Prior to accepting this engagement, PPB considered its independence with respect to the Proposed 
Capital Reduction with reference to the ASIC Regulatory Guide 112 Independence of Experts
(“RG112”) and APES 110 Code of ethics for professional accountants issued by the Accounting 
Professional and Ethics Standards Board. We have concluded that there are no conflicts of interest 
with respect to Octagonal or the Gandel Shareholders and all other parties involved in the Proposed 
Capital Reduction. 
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PPB has no involvement with, or interest in, the outcome of the approval of the Proposed Capital 
Reduction other than that of independent expert. PPB is entitled to receive a fee based on commercial 
rates and including reimbursement of out-of-pocket expenses for the preparation of this report. 

Except for these fees, PPB will not be entitled to any other pecuniary or other benefit, whether direct or 
indirect, in connection with the issuing of this report. The payment of this fee is in no way contingent 
upon the success or failure of the Proposed Capital Reduction. PPB will receive no other benefit for 
the preparation of this Report. 

11.6 Consents 

PPB consents to issuing this report in the form and context in which it is included in the accompanying 
the Scheme Booklet and Notices of Meetings. Apart from the Report, PPB is not responsible for the 
contents of the Scheme Booklet and Notices of Meetings, or any other document or announcement 
associated with the Proposed Scheme, Proposed Capital Reduction and Loan Repayment. PPB 
acknowledges that its Report may be lodged with regulatory bodies. 

11.7 Reliance on information 

The statements and opinions contained in this Report are given in good faith and are based upon 
PPB’s consideration and assessment of information provided by Octagonal. PPB believes the 
information provided to be reliable, complete and not misleading, and we have no reason to believe 
that any material facts have been withheld. 

The information provided has been evaluated through analysis, inquiry and review for the purpose of
forming our opinion. The procedures adopted by PPB in forming our opinion may have involved an 
analysis of financial information and accounting records. This did not include verification work nor 
constitute an audit or review in accordance with Australian Auditing and Assurance Standards and 
consequently does not enable us to become aware of all significant matters that might be identified in 
an audit or review. Accordingly, we do not express an audit or review opinion. 

It was not PPB’s role to undertake, and PPB has not undertaken, any commercial, technical, financial, 
legal, taxation or other due diligence, or other similar investigative activities in respect of the Proposed 
Capital Reduction. PPB understands that the Octagonal directors have been advised by legal, 
accounting and other appropriate advisors in relation to such matters, as necessary. 

PPB does not provide any warranty or guarantee as to the existence, extent, adequacy, effectiveness 
and/or completeness of any due diligence or other similar investigative activities by the directors and/or 
their advisors. 

An opinion as to whether a corporate transaction is fair and reasonable is in the nature of an overall 
opinion, rather than an audit or detailed investigation and it is in this context that PPB advises that it is 
not in a position, nor is it practical for PPB, to undertake a detailed investigation or extensive 
verification exercise. 

It is understood that, except where noted, the accounting information provided to PPB was prepared in 
accordance with generally accepted accounting principles (including adoption of Australian Equivalents 
to International Financial Reporting Standards) and prepared in a manner consistent with the method 
of accounting used by Octagonal in previous accounting periods. 

In accordance with normal practice, prior to finalising the Report, we confirmed facts with Octagonal. 
This was undertaken by means of providing Octagonal with a draft report. PPB obtained a 
representation letter from Octagonal confirming that, to the best knowledge of Octagonal, the 
information provided to, and relied upon by, PPB was complete and accurate, and that no significant 
information essential to the Report was withheld. 

Octagonal has agreed to indemnify PPB, including its related entities and their partners, directors, 
employees, officers and agents (as applicable) against any claim, liability, loss or expense, costs or 
damage, arising out of reliance on any information or documentation provided to PPB by Octagonal, 
which is false and misleading or omits any material particulars, or arising from failure to supply relevant 
documentation or information. 
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Appendix A - Glossary of terms 

Abbreviation Definition

$ Australian Dollars

A1 Gold A1 Consolidated Gold Limited (ACN 149 308 921)

A1 Gold SPP
On 20 November 2015, A1 Gold announced that it would raise capital through a combination 
of a placement and share purchase plan, providing shareholders the opportunity to apply for 
$15,000 of fully paid shares at an issue price of $0.024 per share capped at $1.0 million 

Abbotsleigh Abbotsleigh Proprietary Limited (ACN 005 612 377)

Act or the Act Corporations Act 2001 (Cth)

APES 225 APES 225 Valuation Services

ASIC Australian Securities and Investments Commission

ASX Australian Securities Exchange

CFME The Capitalisation of Future Maintainable Earnings

Consideration
The Consideration comprises:

a cash payment of $0.0055 per Octagonal share, plus
two (2) shares in A1 Gold for every five (5) Octagonal shares held

DCF Discounted Cash Flow

Fair Market Value
Defined as “the price that would be negotiated in an open and unrestricted market 
between a knowledgeable, willing, but not anxious purchaser, and a knowledgeable, 
willing, but not anxious vendor, acting at arm’s length”

FOS Financial Ombudsman Service Limited

FSG This Financial Services Guide

FY Financial Year ended or ending 30 June

Gandel Loan Gandel Metals provided a loan to Octagonal totalling $1.2 million as at 31 October 2015 that 
is repayable by 1 December 2015

Gandel Metals Gandel Metals Pty Ltd ACN 102 347 955 in its capacity as trustee for The Gandel Metals 
Trust

Gandel Shareholders
Abbotsleigh, McNeil Nominees Pty Ltd (ACN 003 207 592), Ian Gandel, Linda Gandel, 
Steven Gandel, Darren Gandel, Nicole Gandel, Robert Tolliday and any other Shareholders 
who are associates of any of them

GFC Global Financial Crisis

IER or Report This Independent Expert’s Report

Independent Director Anthony Gray, managing director

Licence PPB holds an Australian Financial Services Licence (No. 344626)

Loan Repayment
Gandel Metals has agreed with Octagonal to the repayment of the loan by the transfer of the 
number of shares in A1 Gold equal to $1.2 million based on the 5 day VWAP up to the trading 
day immediately prior to the transfer. The balance of the loan is approximately $1.2 million

Maldon Gold 
Operation

Maldon Gold Operation previously owned by Octagonal and sold to A1 Gold and per ASX 
announcement 24 November 2014

NA The Net Realisable Value of Assets
Scheme Booklet and 
Notices of Meetings

Scheme Booklet and Notices of Meetings prepared by the directors of Octagonal for the 
Proposed Scheme, Proposed Capital Reduction and Loan Repayment

Non-Gandel 
Shareholders or 
Shareholders

The Non-Gandel shareholders of Octagonal

Octagonal or the 
Company Octagonal Resources Limited (ACN 147 300 418)

Offer The Gandel Shareholders’ offer comprising the Consideration and the Loan Repayment

PPB PPB Corporate Finance Pty Ltd (ABN 13 130 176 911)
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Abbreviation Definition

Proposed Capital 
Reduction

Octagonal proposes to undertake a Proposed Capital Reduction, under section 256B of the 
Act, whereby the shares in Octagonal held by Non-Gandel Shareholders be cancelled in 
return for a Consideration 

Regulations Corporations Regulations

RG ASIC Regulatory Guide

RG 60 RG 60 Schemes of arrangement

RG 76 RG 76 Related Party Transactions

RG 110 RG 110 Share Buybacks

RG 111 RG 111 Content of Experts Reports

RG 112 RG 112 Independence of Experts 

Shareholders The shareholders of Octagonal (non-Gandel Shareholders)

Valuation Date 31 October 2015
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Appendix B - Sources of information 

In preparing this report we have been provided with and considered the following sources of 
information:

Publicly available information 

 audited annual reports of Octagonal and A1 Gold for years ending 30 June 2014 and 
30 June 2015

 reviewed interim report of Octagonal and A1 Gold for half-year ending 31 December 2014  

 various Octagonal and A1 Gold ASX announcements 

 A1 Gold independent expert’s report dated 11 May 2015, including the attached technical 
specialist report 

A1 Gold’s notice of meeting and explanatory statement, including independent expert’s report 
dated 11 May 2015 for the acquisition of Maldon Gold Operation from Octagonal. This document 
also included the technical independent valuations of A1 Gold’s exploration assets and the 
Maldon Gold Operation’s mill

 various public disclosure documents lodged by Octagonal and A1 Gold with the ASX 

 Octagonal and A1 Gold websites 

 financial information from Capital IQ 

 IBISWorld Gold Ore Mining in Australia Industry Report July 2015

 Reserve Bank of Australia website. 

Non-public information 

 Ravensgate valuation report dated 21 October 2015 (attached to this Report) 

 Internal management accounts of Octagonal dated 30 September 2015  

 various documents relating to the Gandel Metals Loan 

 discussions with Octagonal management and directors 

 Scheme Booklet and Notices of Meetings prepared by the directors of Octagonal for the scheme 
meeting, general meeting and Non-Gandel meeting. 
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Appendix C – Ravensgate report 
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Appendix D - Valuation methodologies 

To estimate the fair market value of the Octagonal and A1 Gold, we have considered the common 
market practice and the valuation approaches recommended by RG 111, which provide guidance in 
respect of the content of independent expert’s reports. The common valuation approaches are as 
follows: 

 market based approach 

 income based approach 

 asset based approach. 

Each approach is appropriate in certain circumstances. The decision as to which approach and 
specific methodology to apply generally depends on the nature of the company or asset being valued, 
the methodology most commonly adopted in valuing such companies or assets and the availability of 
appropriate information. 

These approaches are summarised below: 

Market based approach 

Market based approach estimates the fair market value by considering the market price of 
transactions in its shares or the market value of comparable companies. The market based approach 
includes the following methods: 

 capitalisation of earnings method 

analysis of a company’s recent share trading history 

 industry specific methods. 

The capitalisation of earnings method estimate the fair market value based on a company’s future 
maintainable earnings and an appropriate earnings multiple. An appropriate earnings multiple is 
derived from market transactions involving comparable companies. The capitalisation of maintainable 
earnings is appropriate where a company’s earnings are relatively stable and it is assumed that the 
business will continue trading as a going concern indefinitely. 

The most recent share trading history provides evidence of the market value of the shares of the 
company where they are publicly traded in an informed market. 

Industry specific methods estimate the fair market value using rules of thumb for a particular industry. 
Generally rules of thumb provide less persuasive evidence of the market value of a company than 
other valuation methods, because they do not account for company specific factors. Industry specific 
methods are typically used as cross checks in specific industries. 

Income based approach 

Under the income approach, the discounted cash flow (“DCF”) method estimates the fair market value 
by discounting a company’s future cash flows to a net present value using an appropriate discount 
rate. The DCF method is appropriate where there are long term projections of future cash flows of at 
least five to ten years and the projections can be made with a reasonable level of confidence.  DCF 
method is typically used where: 

the businesses’ earnings are capable of being forecast for a reasonable period (preferably five to 
10 years) with reasonable accuracy 

 earnings or cash flows are expected to fluctuate significantly from year to year  

 the business or asset has a finite life 

 the business is in a 'start up' or  in early stages of development 

 the business has irregular capital expenditure requirements 

 the business involves infrastructure projects with major capital expenditure requirements 
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 the business is currently making losses but is expected to recover. 

Asset based approach 

Asset based approach estimates the fair market value of a company’s shares based on the realisable 
value of its identifiable net assets. The asset based approach includes the following methods: 

 orderly realisation of assets 

 liquidation of assets 

 net assets on a going concern basis. 

The orderly realisation of assets method estimates the fair market value of the net assets by 
estimating the amount that would be distributed to its shareholders after the payment of all liabilities 
are satisfied including realisation costs and taxation, assuming that the company is wound up in an 
orderly manner. 

The liquidation of assets method is similar to the orderly realisation of assets method except that the 
liquidation method assumes that the assets are sold in a shorter timeframe. Since wind up or 
liquidation of the company may or may not be contemplated, this method in its strictest form may not 
necessarily appropriate. 

The net assets on a going concern basis estimates the market value of the net assets of the company 
but does not take into account realisation costs. 

The net asset value of a trading will generally provide the lowest possible value for the business.  The 
difference between the value of the company’s identifiable net assets (including identifiable 
intangibles) and the value obtained by capitalising earnings is attributable to goodwill.   

The assets based methods are relevant where a company is making sustained losses or profits but at 
a level less than the required rate of return, where it is close to liquidation, where it is a holding 
company, or where all its assets are liquid.  It is also relevant to businesses which are being 
segmented and divested and to value assets that are surplus to the core operating business. 

The net realisable assets method is also used as a cross check for the values derived using other 
methods. 

248



Doc ID 326520913/v12 

Annexure B 

Scheme Implementation Deed 
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Scheme of Arrangement 

pursuant to section 411 of the Corporations Act 2001

 

Octagonal Resources Limited 

and

The holders of fully paid ordinary shares in Octagonal 
Resources Limited as at the Record Date other than 

Abbotsleigh Proprietary Limited and Associated 
Shareholders 

Ref TK:DW:579061 

Level 26, 530 Collins Street, Melbourne  VIC  3000  Australia Telephone  +61 3 8644 3500 
PO Box 3, Collins Street West  VIC  8007  Australia Facsimile     1300 365 323 (Australia)     +61 2 8507 6582 (International) 
DX 564 Melbourne hwlebsworth.com.au 
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Scheme of Arrangement 

Date

Parties Octagonal Resources Limited ACN 147 300 418

of Suite 3, 51-55 City Road, Southbank VIC 3006

(ORS)

Each holder of fully paid ordinary shares in the capital of ORS as at the 
Record Date other than Abbotsleigh Proprietary Limited and Associated 
Shareholders

(Scheme Participants)

1. Definitions and interpretation clauses 

1.1 Definitions 

In this Scheme: 

A1 Gold means A1 Consolidated Gold Limited (ACN 149 308 921).

A1 Gold Share means a fully paid ordinary share in the capital of A1 Gold.

Abbotsleigh Abbotsleigh Proprietary Limited ACN 005 612 377 c/- of Pitcher 
Partners, Level 19, 15 William Street, Melbourne VIC 3000

Aggregate 
Cash
Consideration 

means the aggregate of all of the Cash Consideration payable to 
Scheme Participants under this Scheme.

ASIC means the Australian Securities and Investments Commission.

Associate has the meaning given in the Corporations Act and a reference to an 
Associate of any person means a reference to the associates of that 
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person within the meaning of the Act.

Associated 
Shareholders 

means all of the following who are shareholders of ORS as at the 
Record Date:

(a) McNeil Nominees Pty Ltd (ACN 003 207 592), Ian 
Gandel, Linda Gandel, Steven Gandel, Darren 
Gandel, Nicole Gandel, Robert Tolliday;

(b) Associates of Abbotsleigh or any ORS Shareholder 
as at the Record Date who is referred to in paragraph 
(a) above;

(c) any nominees or custodians of a person referred to in 
paragraph (b) above ; or

(d) any nominees or custodians of Abbotsleigh or any 
person referred to in paragraph (a) above.

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

Business Day means a weekday on which trading banks are open for business in 
Melbourne, Australia, excluding any Saturday, Sunday or public 
holiday.

Cash
Consideration 

means, for each Scheme Share, an amount equal to $0.0055.

CHESS means the Clearing House Electronic Subregister System for the 
electronic transfer of securities and other financial products operated 
by ASX Settlement Pty Ltd (ACN 008 504 532).

Class Meeting means the meeting of Scheme Participants convened to approve the 
Selective Reduction.

Conditions 
Precedent 

means the conditions precedent in clause 3.1 of the Scheme 
Implementation Deed.

Corporations 
Act 

means the Corporations Act 2001 (Cth).

Corporations means the Corporations Regulations 2001 (Cth).
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Regulations 

Court means the Supreme Court of Victoria or such other court of 
competent jurisdiction under the Corporations Act agreed to in writing 
by ORS and Abbotsleigh.

Deed Poll means the deed poll by Abbotsleigh in favour of the Scheme 
Participants.

Effective means, when used in relation to this Scheme, the coming into effect, 
under section 411(10) of the Corporations Act, of the order of the 
Court made under section 411(4)(b) in relation to the Scheme.

Effective Date means the date on which the Scheme becomes Effective.

End Date means: 

(a) 31 March 2016; or

(b) such other date and time agreed in writing between 
Abbotsleigh and ORS.

Explanatory 
Statement 

means the statement pursuant to section 412 of the Corporations Act 
which has been, or will be, registered by ASIC in relation to this 
Scheme, a copy of which will be included in the Scheme Booklet.

First Court 
Date 

means the day on which an application made to the Court for an 
order under section 411(1) of the Corporations Act convening the 
Scheme Meeting is heard.

General 
Meeting 

means the meeting of ORS Shareholders convened to approve:

(a) the Selective Reduction; and

(b) the Related Party Transaction.

Implementation 
Date

means the fifth Business Day after the Record Date or such other 
date as ORS and Abbotsleigh agree in writing.

Independent 
Expert’s 
Report 

means the report prepared by a person appointed by ORS to be 
provided to ORS and ORS Shareholders providing an opinion as to 
whether the Transaction is in the best interests of ORS Shareholders.
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Ineligible 
Foreign 
Shareholder 

means a Scheme Participant whose Registered Address as at the 
Record Date is a place outside Australia and its external territories 
and New Zealand.

ORS 
Constitution

means the constitution of ORS as amended from time to time.

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

ORS 
Shareholder 

means a person who is registered in the Share Register as the holder 
of an ORS Share.

Record Date means 7.00pm (AEDT) on the fifth Business Day after the Effective 
Date.

Registered 
Address

means, in relation to an ORS Shareholder, the address of the ORS 
Shareholder as recorded in the Share Register.

Registry means Computershare Investor Services Pty Ltd of 452 Johnston 
Street, Abbotsford, Victoria, 3067.

Related Bodies 
Corporate 

has the meaning given in the Corporations Act.

Related Party 
Transaction

means the resolution to be proposed at the General Meeting for the 
granting of an overall financial benefit to Abbotsleigh, as 
contemplated by the Transaction.

Scheme means this scheme of arrangement under Part 5.1 of the 
Corporations Act between ORS and the Scheme Participants.

Scheme 
Booklet 

means the information to be despatched to all ORS Shareholders, 
and approved by the Court, in connection with the Transaction, 
including this Scheme, the Explanatory Statement, the Independent 
Expert’s Report, the Deed Poll, a notice convening the Scheme 
Meeting and notices convening the General Meeting and the Class 
Meeting, together with proxy forms for the Scheme Meeting, General 
Meeting and Class Meeting.

Scheme means for each Scheme Share:
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Consideration (a) the Cash Consideration; and

(b) the Scrip Consideration.

Scheme 
Implementation 
Deed

means the scheme implementation deed between ORS and 
Abbotsleigh dated on or about 26 November 2015, as it stood at 
8.00am on the First Court Date.

Scheme 
Meeting 

means the meeting of ORS Shareholders ordered by the Court to be 
convened under section 411(1) of the Corporations Act.

Scheme 
Participant 

means each ORS Shareholder as at the Record Date, other than 
Abbotsleigh and the Associated Shareholders.

Scheme Share means an ORS Share held by a Scheme Participant as at the Record 
Date.

Scrip 
Consideration 

means two A1 Gold Shares for every five Scheme Shares held as at 
the Record Date.

Second Court 
Date 

means the first day on which the application made to the Court for an 
order for the purposes of section 411(4)(b) of the Corporations Act 
approving the Scheme is heard or if the hearing is adjourned for any 
reason, the first day on which the adjourned application is heard.

Selective 
Reduction 

means the selective capital reduction of Scheme Shares to be 
approved at each of the General Meeting and the Class Meeting.

Share Register means the register of members of ORS.

Transaction means implementation of the Scheme.

1.2 Interpretation 

In this Scheme, headings and bold type are for convenience only and do not affect 
interpretation and, unless the context requires otherwise: 

(a) words importing the singular include the plural and vice versa; 

(b) words importing a gender include any gender; 

(c) other parts of speech and grammatical forms of a word or phrase defined in this 
Scheme have a corresponding meaning; 

291



Scheme of Arrangement Page 6

Doc ID 328890493/v4 

(d) a reference to a person includes an individual, the estate of an individual, a 
corporation, an authority, an association or a joint venture, a partnership, a trust 
and any government agency; 

(e) a reference to a clause, party, attachment or schedule is a reference to a clause 
of, and a party, attachment and schedule to this Scheme, and a reference to 
this Scheme includes any attachment and schedule; 

(f) a reference to a statute, regulation, proclamation, ordinance or by law includes 
all statutes, regulations, proclamations ordinances or by laws amending, 
consolidating or replacing it, whether passed by the same or another 
government agency with legal power to do so, and a reference to a statute 
includes all regulations, proclamations, ordinances and by laws issued under 
that statute; 

(g) a reference to any document (including this Scheme) is to that document as 
varied, novated, ratified or replaced from time to time; 

(h) the word includes in any form is not a word of limitation; 

(i) a reference to $ or dollar is to Australian currency; 

(j) a reference to any time or AEDT, unless otherwise indicated, is a reference to 
Australian Eastern Daylight Time; 

(k) if an event must occur on a stipulated day which is not a Business Day then the 
stipulated day will be taken to be the next Business Day; and

(l) a term defined in or for the purposes of the Corporations Act has the same 
meaning when used in this Scheme. 

2. Preliminary

2.1 ORS 

(a) ORS is a public company incorporated in Australia and registered in Victoria 
and is a company limited by shares. 

(b) ORS is admitted to the official list of ASX. 

(c) As at the date of the Scheme Implementation Deed, ORS has on issue 
248,331,672 ORS Shares which are officially quoted on ASX. 

2.2 Abbotsleigh 

Abbotsleigh is a private company incorporated in Australia and registered in Victoria 
and is a company limited by shares.  
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2.3 Consequences of the Scheme becoming Effective 

If the Scheme becomes Effective: 

(a) ORS will implement the Selective Reduction under which: 

(i) each Scheme Participant will be entitled to receive the Scheme 
Consideration in respect of each of their Scheme Shares in accordance 
with the provisions of this Scheme; 

(ii) the Scheme Consideration will be paid or provided to the Scheme 
Participants in accordance with the provisions of this Scheme; and

(iii) all Scheme Shares will be cancelled; 

(b) it will bind ORS and all Scheme Participants, including those who do not attend 
any or all of the Scheme Meeting, the General Meeting or the Class Meeting,
those who do not vote at those meetings and those who vote against this 
Scheme, the Selective Reduction or the Related Party Transaction; and 

(c) it will override the ORS Constitution, to the extent of any inconsistency. 

2.4 Deed Poll 

Abbotsleigh has executed the Deed Poll in favour of the Scheme Participants pursuant
to which it has covenanted to carry out its obligations under this Scheme. 

3. Conditions Precedent

3.1 Conditions precedent to Scheme 

The Scheme is conditional on:

(a) all of the Conditions Precedent (other than the condition set out in 
clause 3.1(a)(iv) of the Scheme Implementation Deed) having been satisfied or 
waived in accordance with the terms of the Scheme Implementation Deed by 
8:00am on the Second Court Date; and

(b) as at 8:00am on the Second Court Date the Scheme Implementation Deed 
having not been terminated in accordance with its terms. 

3.2 Satisfaction of conditions 

The fulfilment of clause 3.1 is a condition precedent to the operation of clauses 4.2, 4.3,
4.4, 4.5, 5.1, 5.2 and 5.3. 
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3.3 End Date 

The Scheme will lapse and be of no further force or effect if the Effective Date does not 
occur on or before the End Date. 

3.4 Certificates 

Abbotsleigh and ORS must each provide to the Court at the Second Court Date a 
certificate confirming (in respect of matters within their knowledge) whether or not all of 
the Conditions Precedent in this Scheme (other than the condition relating to Court 
approval of this Scheme) have been satisfied or waived. The certificate constitutes 
conclusive evidence that such conditions precedent are satisfied, waived or taken to be 
waived. 

4. Implementation of Scheme

4.1 Lodgement of Court orders 

ORS will lodge with ASIC an office copy of the Court orders under section 411 of the 
Corporations Act approving the Scheme by no later than 5.00pm on the first Business 
Day after the day such office copy is received (or such later date as agreed in writing by 
Abbotsleigh).

4.2 Monies to be held on trust for Scheme Participants 

At least one Business Day before the Implementation Date (and in any event prior to the 
cancellation of the Scheme Shares),  

(a) ORS will procure that Abbotsleigh will advance to ORS $802,502 on the terms 
set out in Schedule 3 of the Scheme Implementation Deed; and 

(b) ORS will hold the funds advanced by Abbotsleigh (namely, the $802,502, being 
the Aggregate Cash Consideration) on trust for the Scheme Participants to be 
applied by ORS on the Implementation Date as Cash Consideration in 
accordance with clause 5.1. 

4.3 Cancellation of Scheme Shares 

On the Implementation Date, subject to clauses 4.4, 5.1 and 5.2, all of the Scheme 
Shares will be cancelled without any further act by any Scheme Participant (other than 
acts performed by ORS as attorney and agent for Scheme Participants under clause 8
or otherwise). 

4.4 Entitlement to Scheme Consideration 

On the Implementation Date, in consideration for the cancellation of each Scheme 
Share, each Scheme Participant will be entitled to receive the Scheme Consideration in
accordance with clause 5. 
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4.5 Appointment of Abbotsleigh as sole proxy 

From the Effective Date until the cancellation of the Scheme Shares, each Scheme 
Participant: 

(a) is deemed to have irrevocably appointed Abbotsleigh as attorney and agent 
(and directed Abbotsleigh in such capacity) to appoint an officer or agent 
nominated by Abbotsleigh as the Scheme Participants sole proxy and, where 
applicable, corporate representative to attend ORS shareholders’ meetings, 
exercise the votes attaching to the Scheme Shares redirected in their name and 
sign any ORS shareholders’ resolutions, whether in person, by proxy or by
corporate representative; 

(b) undertakes not to otherwise attend ORS shareholders’ meetings, exercise the 
votes attaching to the Scheme Shares registered in their name or sign any ORS 
shareholders’ resolutions, whether in person, by proxy or corporate
representative; 

(c) must take all other actions in the capacity of a registered holder of the Scheme 
Shares as Abbotsleigh reasonably directs. 

5. Scheme Consideration

5.1 Payment of Aggregate Cash Consideration 

(a) ORS must pay the Cash Consideration to each Scheme Participant within five 
Business Days of the Implementation Date by: 

(i) where the Scheme Participant has nominated (by notice to ORS or the 
Registry on or before the Record Date) a bank account with an 
Australian financial institution for the purpose of payment of the Cash 
Consideration, depositing directly to that bank account; or

(ii) in any other case, dispatching or procuring the dispatch to the Scheme 
Participant by ordinary pre-paid post to their Registered Address a 
cheque in Australian currency drawn on an  Australian bank in the 
name of the Scheme Participant, 

the amount of Cash Consideration payable being the amount equal to the 
number of Scheme Shares held by that Scheme Participant multiplied by the 
Cash Consideration. 

(b) In the case of joint holders of Scheme Shares who have not nominated a bank 
account with an Australian financial institution for the purpose of payment of the 
Cash Consideration, a cheque will be payable and forwarded in the names of 
those joint holders. 

(c) In the event that ORS believes that a Scheme Participant is not known at the 
Scheme Participant’s Registered Address, and no account has been notified in 
accordance with clause 5.1(a)(i) or a deposit into such account is rejected or 
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refunded, ORS may credit the amount payable to the relevant Scheme 
Participant to a separate bank account of ORS to be held until the Scheme 
Participant claims the amount or the money is dealt with in accordance with any 
applicable unclaimed money legislation. ORS must hold the amount on trust, 
but any benefit accruing from the amount will be for the benefit of ORS. An 
amount credited to the account is to be treated as having been paid to the 
Scheme Participant when credited to the account. ORS must maintain records 
of the amounts paid, the Scheme Participants who are entitled to the amounts 
and any transfers of the amounts. 

(d) In the case of a notice having been given to ORS (or the Registry) of an order 
made by a court of competent jurisdiction: 

(i) which requires payment to a third party of a sum in respect of Scheme 
Shares held by a particular Scheme Participant, which would otherwise 
be payable to the particular Scheme Participant in accordance with 
clause 5.1(a), then ORS must procure that payment is made in
accordance with that order; or

(ii) which would prevent ORS from dispatching payment to any particular 
Scheme Participant in accordance with clause 5.1(a), then ORS must 
retain an amount that would otherwise be payable to that Scheme 
Participant in accordance  with clause 5.1(a) until such time as payment 
is permitted by law. 

5.2 Provision of A1 Gold Shares 

(a) The obligation of ORS to provide Scrip Consideration to Scheme Participants 
will be satisfied by ORS as follows: 

(i) on the Implementation Date (and in any event prior to the cancellation 
of the Scheme Shares), procuring that A1 Gold transfer the applicable 
A1 Gold Shares to each applicable Scheme Participant (or in the case 
of Ineligible Foreign Shareholders, the ORS appointed nominee) in 
accordance with the terms of this Scheme; 

(ii) on the Implementation Date (and in any event prior to the cancellation 
of the Scheme Shares), procuring the entering in the register of 
members of A1 Gold, the name and address of each such Scheme 
Participant and the number of A1 Gold Shares which that Scheme 
Participant is entitled to receive under this Scheme; and 

(iii) on or within five Business Days after the Implementation Date, 
procuring the despatch to each such Scheme Participant by pre-paid 
ordinary post (or, if the address of the Scheme Participant is outside 
Australia, by pre-paid airmail post) to their Registered Address at the 
Record Date confirmation of the registration of the transfer of the Scrip 
Consideration to that Scheme Participant in accordance with this 
Scheme. 
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(b) In the case of Scheme Shares held in joint names, the Scrip Consideration must 
be registered in the names of the joint holders and sent to the holder whose 
name appears first in the Share Register on the Record Date. 

(c) The A1 Gold Shares to be transferred by ORS as part of the Scheme 
Consideration will be of equal ranking with all existing A1 Gold Shares then on 
issue and will be transferred free from all encumbrances. 

(d) Any fractional entitlement of a Scheme Participant to a part of an A1 Gold Share 
will be rounded up or down to the nearest whole number of A1 Gold Shares 
(rounded up if the fractional entitlement is equal to or greater than one half, and 
rounded down if the fractional entitlement is less than one half). 

5.3 Scrip Consideration for Ineligible Foreign Shareholders 

In respect of any Ineligible Foreign Shareholder: 

(a) ORS will be under no obligation under the Scheme to transfer any A1 Gold 
Shares to Ineligible Foreign Shareholders, and instead will transfer A1 Gold 
Shares that would otherwise have been transferred to the Ineligible Foreign 
Shareholders to a nominee appointed by ORS; 

(b) ORS will procure that as soon as reasonably practicable, and in any event no 
more than 15 Business Days after the Implementation Date, the nominee sell 
those A1 Gold Shares transferred to the nominee on-market in such manner, at 
such price and on such other terms as the nominee determines in good faith; 

(c) promptly after the last sale of those A1 Gold Shares, ORS will procure that the 
nominee pays the net proceeds from the sale (after deducting any applicable 
brokerage, stamp duty and other selling costs, taxes and charges) to ORS;  

(d) ORS will receive and hold those net proceeds on trust for the Ineligible Foreign 
Shareholders whose Scrip Consideration was transferred to the nominee under 
paragraph 5.3(a) to be applied by ORS in accordance with this clause; and

(e) ORS will then promptly remit the proceeds it receives from the nominee to each 
Ineligible Foreign Shareholder in accordance with their entitlement. 

6. Dealings in ORS Shares

6.1 Dealings 

To establish the identity of the Scheme Participants, dealings in ORS Shares will only 
be recognised if: 

(a) in the case of dealings of the type to be effected using CHESS, the transferee is 
registered in the Share Register as the holder of the relevant ORS Shares on 
the Record Date; and
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(b) in all other cases, registrable transmission applications or transfers in respect of 
those dealings are received at the Registry by the Record Date. 

6.2 Registration of transmissions and transfers 

(a) ORS must register registrable transmission applications or transfers of the kind 
referred to in clause 6.1(b) by, or as soon as practicable after, the Record Date. 
The persons shown in the Share Register, and the number of ORS Shares 
shown as being held by them, after registration of those transmission 
applications and transfers will be taken to be the ORS Shareholders, and the 
number of ORS Shares held by them, on the Record Date. 

(b) ORS will not accept for registration or recognise for any purpose any 
transmission application or transfer in respect of ORS Shares received after the 
Record Date (or received prior to the Record Date not in registrable form). 

6.3 Maintenance of Share Register 

For the purpose of determining entitlements to the Scheme Consideration, ORS must 
maintain or procure the maintenance of the Share Register in accordance with the 
provisions of this clause 5.3 until the Scheme Consideration has been paid or 
transferred to the Scheme Participants.  The Share Register in this form will solely 
determine the identity of the Scheme Participants and their entitlements to the Scheme 
Consideration. 

6.4 Provision of details 

As soon as possible after the Record Date and in any event within 2 Business Days 
before the Implementation Date, ORS will ensure that details of the names, Registered 
Addresses and holdings of ORS Shares for each Scheme Participant are available to 
A1 Gold in the form A1 Gold reasonably requires. 

7. Quotation

7.1 Quotation of ORS Shares 

On a date after the Implementation Date to be determined by Abbotsleigh, ORS will 
apply for termination of the official quotation on the ASX of ORS Shares and will apply 
to have itself removed from the official list of ASX. 

8. General Scheme provisions

8.1 Power of attorney 

Each Scheme Participant, without the need for any further act, irrevocably appoints 
ORS and all of its directors, secretaries and officers severally as its attorney and agent 
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for the purpose of executing any document or doing any other act necessary to give 
effect to the Scheme including without limitation, executing any instrument appointing 
Abbotsleigh as sole proxy or attorney for or, where applicable, corporate representative 
of each Scheme Participant as contemplated by this Scheme. 

8.2 Amendments to Scheme 

If the Court proposes to approve the Scheme subject to any alterations or conditions, 
ORS may by its counsel consent on behalf of all persons concerned to those alterations 
or conditions to which Abbotsleigh has consented. 

8.3 Stamp duty 

Abbotsleigh will pay any stamp duty payable in respect of the Scheme and this Deed, 
the performance of this Deed and each transaction effected by or made under the
Scheme and this Deed. 

8.4 Notices 

(a) If a notice, transfer, transmission application, direction or other communication 
referred to in this Scheme is sent by post to ORS, it will not be taken to be 
received in the ordinary course of post or on a date and time other than the date 
and time (if any) on which it is actually received at the place where the Share 
Register is kept. 

(b) The accidental omission to give notice of the Scheme Meeting, the General 
Meeting or the Class Meeting or the non-receipt of such a notice by any 
Scheme Participant will not, unless so ordered by the Court, invalidate the 
Scheme Meeting or the proceedings of the Scheme Meeting. 

8.5 Scheme Participants’ consent 

The Scheme Participants consent to ORS doing all things necessary, expedient or 
incidental to the implementation of this Scheme, including (to the extent permitted by 
law) the provision of any information held by ORS in relation to the Scheme Participants 
to A1 Gold. 

8.6 Governing law 

(a) This Scheme is governed by the laws of the State of Victoria. 

(b) The parties irrevocably submit to the non-exclusive jurisdiction of the courts of 
the State of Victoria and courts competent to hear appeals from those courts. 

8.7 Further action 

ORS will execute all documents and do all things necessary to implement and perform 
its obligations under this Scheme. 
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Notice of Scheme Meeting 

Notice is given that, by order of the Supreme Court of Victoria pursuant to section 411(1) of the 
Corporations Act 2001 (Cth), a meeting of the ordinary shareholders of Octagonal Resources 
Limited (ORS) other than Abbotsleigh and its Associated Shareholders will be held at:

Location: HWL Ebsworth Lawyers 
Level 26, 530 Collins Street 
Melbourne  VIC  3000 

Date:  29 January 2016 

Time:  10.00am (AEDT) 

Business of the Scheme Meeting 

The purpose of the Scheme Meeting is to consider, and if thought fit, to approve a scheme of 
arrangement (with or without modification) proposed to be made between ORS and the ORS 
Shareholders other than Abbotsleigh and its Associated Shareholders (Scheme) pursuant to Part 
5.1 of the Corporations Act. 

The Scheme is proposed to be made in the form of the scheme contained in Annexure C of the 
Scheme Booklet accompanying this Notice of Scheme Meeting. To assist you in making an informed 
voting decision, further information regarding the Scheme is set out in the Scheme Booklet. 

Resolution 1 - Scheme Resolution 

At the Scheme Meeting, you will be asked to consider and, if thought fit, to pass the following 
resolution: 

“That, subject to the passing of: 

(a) Resolution 1 at the Non-Gandel  Meeting; and 

(b) Resolutions 1 and 2 at the General Meeting, 

pursuant to and in accordance with section 411 of the Corporations Act, the scheme of 
arrangement proposed between the Company and the holders of its fully paid ordinary 
shares (other than those shares held by Abbotsleigh and Associated Shareholders), the 
terms of which are described in the Scheme Booklet of which the notice convening this 
meeting forms part, is agreed to (with or without modification as approved by the Supreme 
Court of Victoria).

Words and phrases used in this Resolution have the meaning given to them in the Scheme 
Booklet that accompanies the Notice of this Meeting.”

By order of the Court 

Dated:  21 December 2015 

Anthony Gray 
Managing Director 
Octagonal Resources Limited 
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Explanatory Memorandum and Information for Shareholders 

1. Material accompanying this notice 

This Notice of Scheme Meeting and the Resolution to be proposed at this Scheme Meeting 
should be read in conjunction with the accompanying Scheme Booklet dated 21 December 
2015, the Notice of Non-Gandel Meeting and the Notice of General Meeting. 

Unless otherwise defined in this Notice of Scheme Meeting, capitalised terms used in this 
notice have the same meaning as set out in the Glossary of Terms in Section 14 of the 
Scheme Booklet. 

A Proxy Form for the Scheme Meeting also accompanies this Notice of Scheme Meeting. 

2. Recommendation 

The Independent Director, Mr Anthony Gray, recommends that the Scheme Participants vote 
in favour of the Scheme Resolution, in the absence of a Superior Proposal. 

3. Majority required 

In order for the Scheme to be implemented the Scheme Resolution must be passed by 
Scheme Participants at the Scheme Meeting in accordance with s411 of the Corporations Act.
This means that votes in favour of the Scheme Resolution must be received from: 

(a) unless the Court orders otherwise, a majority in number (more than 50%) of Scheme 
Participants present and voting at the Scheme Meeting (whether in person, by proxy, 
by attorney or, by corporate representative); and

(b) at least 75% of the total number of votes cast on the Scheme Resolution (whether in 
person, by proxy, by attorney or, by corporate representative). 

Implementation of the Scheme is also subject to the passing of: 

(i) Resolution 1 at the Non-Gandel Meeting to be held at 10.30am; and

(ii) Resolutions 1 and 2 at the General Meeting to be held at 11.00am, 

on 29 January 2016. The notice of meeting for each of the Non-Gandel Meeting and the 
General Meeting accompanies this Notice of Scheme Meeting. 

4. Court approval 

In accordance with section 411(4)(b) of the Corporations Act, the Scheme is subject to the 
approval of the Court.  If the Scheme Resolution is approved at the Scheme Meeting by the 
requisite majority of Scheme Participants, and the Conditions Precedent to the Scheme (set 
out in Section 3.1(f) of the Scheme Booklet) are satisfied or, where applicable, waived, ORS 
intends to apply to the Court for approval of the Scheme. 

5. Voting 

5.1 Entitlement 

Each Scheme Participant that is registered on the Share Register as an ORS Shareholder at 
7.00pm (AEDT) on 27 January 2016 is entitled to attend and vote at the Scheme Meeting, 
either in person, by proxy or by attorney. If you are a corporate shareholder, then you can 
appoint a corporate representative to attend and vote your shares at the Scheme Meeting. 

In the case of ORS Shares held by joint holders, only one of the joint shareholders is entitled 
to vote. If more than one shareholder votes in relation to jointly held ORS Shares, only the 
vote of the shareholder whose name appears first in the Share Register will be counted. 
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Abbotsleigh and any Associated Shareholder are excluded from voting at the Scheme 
Meeting. 

5.2 Voting by proxy 

Shareholders wishing to vote by proxy must complete, sign and deliver the enclosed 
personalised proxy form or forms, in accordance with the instructions on the form, prior to 
10.00am (AEDT) on 27 January 2016 by: 

Post to:  GPO Box 242, Melbourne, Victoria 3001 in the reply paid envelope 
provided; 

Hand delivery: Octagonal Resources Limited  
c/- Computershare Investor Services Pty Limited 
452 Johnston Street 
Abbotsford, Victoria 3067;  

Fax to:  Octagonal Resources Limited 
c/- Computershare Investor Services Pty Limited on  
1 800 783 447 (within Australia) or  
+61 3 9473 2555 (outside Australia);  

Online:  www.investorvote.com.au; or

Custodians:  For Intermediary Online subscribers only, please visit 
www.intermediaryonline.com. 

5.3 How to appoint a proxy 

Using the Proxy Form, you can: 

(a) appoint a proxy and direct your proxy how to vote; 

(b) vote a portion of your holding; and

(c) appoint up to two proxies to attend the meeting and vote on a poll for a specified 
portion of your holding. 

A proxy does not need to be an ORS Shareholder. 

5.4 Undirected proxies 

The Chairman of the Scheme Meeting will act as your proxy if the Proxy Form is returned to 
the Registry without naming a proxy or proxies. 

Proxy appointments in favour of the Chairman of the Scheme Meeting, the company secretary 
of ORS or any ORS Director which do not contain a direction as to how to vote will be voted in 
support of the Scheme, in the absence of a Superior Proposal. 

5.5 Voting by attorney 

Scheme Participants wishing to vote by attorney at the Scheme Meeting must, if they have not 
already presented an appropriate power of attorney to ORS for notation, deliver to ORS the 
original instrument appointing the attorney by no later than 10.00am on 27 January 2016 
(AEDT) (or, if the Scheme Meeting is adjourned, at least 48 hours before the resumption of the 
Scheme Meeting in relation to the resumed part of the Scheme Meeting). 

Unless the contrary is evident from the express terms of attorney, any power of attorney 
granted by a Scheme Participant will, as between ORS and that Scheme Participant, continue 
in force and may be acted on, unless express notice in writing of its revocation or the death of 
the relevant Scheme Participant is lodged with ORS. 
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5.6 Voting by corporate representative 

To vote by corporate representative at the Scheme Meeting, a corporate Scheme Participant 
or proxy should obtain an appointment of corporate representative form from the Registry and 
complete and sign the form in accordance with the instructions on it. The appointment of 
corporate representative form must then be lodged either prior to the Scheme Meeting with the 
Registry or at the registration desk on the day of the Scheme Meeting. 

The appointment of a representative may set out restrictions on the representative’s powers.

The original form of appointment of a representative, a certified copy of the appointment or a 
certificate of the body corporate evidencing the appointment of a representative is evidence of 
a representative having been appointed. 

The Chairman of the Scheme Meeting may permit a person claiming to be a representative to 
exercise the appointing body’s powers even if they have not produced a certificate or other 
satisfactory evidence of their appointment. 
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Notice of Non-Gandel Meeting 

Notice is given that a meeting of the shareholders of Octagonal Resources Limited (ORS) (Non-
Gandel Meeting) to be attended by Shareholders other than Abbotsleigh and its Associated 
Shareholders, will be held at: 

Location: HWL Ebsworth Lawyers  
Level 26, 530 Collins Street 
Melbourne  VIC  3000 

Date:  29 January 2016 

Time: 10.30am (AEDT), or at such later time as five minutes after the end of the 
Scheme Meeting 

Business of the Non-Gandel Meeting 

Resolution 1 – Selective Reduction Non-Gandel Resolution 

To consider and, if thought fit, to pass the following resolution as a special resolution: 

“That, pursuant to sections 256B and 256C(2)(a) of the Corporations Act 2001 (Cth), subject 
to and conditional on:

(a) the Scheme proposed to be made between ORS and the Scheme Participants, being 
the holders of its fully paid ordinary shares other than those shares held by 
Abbotsleigh and its Associated Shareholders, and to be considered at a meeting of 
Scheme Participants on 29 January 2016, being approved by the Supreme Court of 
Victoria; and 

(b) an office copy of the Order of the Supreme Court of Victoria approving the Scheme 
being lodged with the Australian Securities and Investments Commission; and

(c) the passing of Resolutions 1 and 2 at the General Meeting, 

the capital of ORS be reduced by cancelling all fully paid ordinary ORS Shares held by 
Scheme Participants (being 145,909,472 ORS Shares) with such cancellation to be in 
consideration for:

(i) a cash payment to the Scheme Participants of $0.0055 per ORS Share; and  

(ii) an in-specie distribution to the Scheme Participants of two A1 Gold Shares for 
every five ORS Shares, 

held as at the Record Date, and on the terms set out in the Scheme Booklet.

Words and phrases used in this Resolution have the meaning given to them in the Scheme 
Booklet that accompanies the Notice of this Meeting.”

By order of the Board  

Dated: 21 December 2015

Anthony Gray 
Managing Director 
Octagonal Resources Limited
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Explanatory Memorandum and Information for Shareholders 

1. Material accompanying this notice 

This Notice of Non-Gandel Meeting and the Resolution to be proposed at this Non-Gandel 
Meeting should be read in conjunction with the accompanying Scheme Booklet dated 21 
December 2015 and the Notice of Scheme Meeting and the Notice of General Meeting.
Unless otherwise defined in this Notice of Non-Gandel Meeting, capitalised terms used in 
this notice have the same meaning as set out in the Glossary of Terms in Section 14 of the 
Scheme Booklet. 

A Proxy Form for the Non-Gandel Meeting also accompanies this Notice of Non-Gandel 
Meeting. 

2. Voting 

The Independent Director, Mr Anthony Gray, recommends that the Scheme Participants vote 
in favour of the Selective Reduction Non-Gandel Resolution, in the absence of a Superior 
Proposal. 

3. Voting exclusion statement 

The Company will disregard any votes cast on this resolution by Abbotsleigh and its 
Associated Shareholders.  However, the Company need not disregard a vote if:

(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance
with the directions on the proxy form; or 

(b) it is cast by the person chairing  the meeting as proxy for a person who is entitled to 
vote, in accordance with a direction on the proxy form to vote as the proxy decides. 

4. Majority required 

In order for the Selective Reduction to occur, the Selective Reduction Non-Gandel 
Resolution must be passed by Scheme Participants at the Non-Gandel Meeting in 
accordance with section 256C of the Corporations Act.  This means votes in favour of the 
resolutions must be received from at least 75% of the total number of votes cast at the Non-
Gandel Meeting (whether in person, by proxy, by attorney or, by corporate representative). 

The Selective Reduction may also only occur if the Scheme Resolution is passed at the 
Scheme Meeting, and Resolutions 1 and 2 are passed at the General Meeting. 

5. Voting 

5.1 Entitlement 

Each Scheme Participant that is registered on the Share Register as an ORS Shareholder at 
7.00pm (AEDT) on 27 January 2016 is entitled to attend and vote at the Non-Gandel 
Meeting, either in person, by proxy or by attorney. If you are a corporate shareholder, then 
you can appoint a corporate representative to attend and vote your shares at the Non-
Gandel Meeting. 

In the case of ORS Shares held by joint holders, only one of the joint shareholders is entitled 
to vote. If more than one shareholder votes in relation to jointly held ORS Shares, only the 
vote of the shareholder whose name appears first in the Share Register will be counted. 

5.2 Voting by proxy  

Shareholders wishing to vote by proxy must complete, sign and deliver the enclosed 
personalised proxy form or forms, in accordance with the instructions on the form, prior to 
10.30am (AEDT) on 27 January 2016 by: 
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Post to:  GPO Box 242, Melbourne, Victoria 3001 in the reply paid envelope 
provided; 

Hand delivery: Octagonal Resources Limited  
c/- Computershare Investor Services Pty Limited 
452 Johnston Street 
Abbotsford, Victoria 3067;  

Fax to:  Octagonal Resources Limited 
c/- Computershare Investor Services Pty Limited on  
1 800 783 447 (within Australia) or  
+61 3 9473 2555 (outside Australia);  

Online:  www.investorvote.com.au; or

Custodians:  For Intermediary Online subscribers only, please visit 
www.intermediaryonline.com. 

5.3 How to appoint a proxy 

Using the Proxy Form, you can: 

(a) appoint a proxy and direct your proxy how to vote; 

(b) vote a portion of your holding; and

(c) appoint up to two proxies to attend the meeting and vote on a poll for a specified 
portion of your holding. 

A proxy does not need to be an ORS Shareholder. 

5.4 Undirected proxies 

The Chairman of the Non-Gandel Meeting will act as your proxy if the Proxy Form is 
returned to the Registry without naming a proxy or proxies. 

Proxy appointments in favour of the Chairman of the Non-Gandel Meeting, the company 
secretary of ORS or any ORS Director which do not contain a direction as to how to vote will 
be voted in support of the resolution, in the absence of a Superior Proposal. 

5.5 Voting by attorney 

Scheme Participants wishing to vote by attorney at the Non-Gandel Meeting must, if they 
have not already presented an appropriate power of attorney to ORS for notation, deliver to 
ORS the original instrument appointing the attorney by no later than 10.30am on 27 January 
2016 (AEDT) (or, if the Non-Gandel Meeting is adjourned, at least 48 hours before the 
resumption of the Non-Gandel Meeting in relation to the resumed part of the Non-Gandel 
Meeting). 

Unless the contrary is evident from the express terms of attorney, any power of attorney 
granted by a Scheme Participant will, as between ORS and that Scheme Participant, 
continue in force and may be acted on, unless express notice in writing of its revocation or 
the death of the relevant Scheme Participant is lodged with ORS. 

6. Voting by corporate representative 

To vote by corporate representative at the Non-Gandel Meeting, a corporate Scheme 
Participant or proxy should obtain an appointment of corporate representative form from the 
Registry and complete and sign the form in accordance with the instructions on it. The 
appointment of corporate representative form must then be lodged either prior to the Non-
Gandel Meeting with the Registry or at the registration desk on the day of the Non-Gandel 
Meeting. 
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The appointment of a representative may set out restrictions on the representative’s powers.

The original form of appointment of a representative, a certified copy of the appointment or a 
certificate of the body corporate evidencing the appointment of a representative is evidence 
of a representative having been appointed. 

The Chairman of the Non-Gandel Meeting may permit a person claiming to be a 
representative to exercise the appointing body’s powers even if they have not produced a 
certificate or other satisfactory evidence of their appointment. 
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Annexure G 

Notice of General Meeting 
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Notice of General Meeting 

Notice is given that a general meeting of the shareholders of Octagonal Resources Limited (ORS)
(General Meeting) will be held at:

Location: HWL Ebsworth Lawyers 
Level 26, 530 Collins Street 
Melbourne  VIC  3000 

Date: 29 January 2016 

Time: 11.00am (AEDT), or at such later time as five minutes after the end of the 
Non-Gandel Meeting 

Business of the General Meeting 

Resolution 1 – Selective Reduction Gandel Resolution 

To consider and, if thought fit, to pass the following resolution as a special resolution: 

“That, pursuant to sections 256B and 256C(2)(a) of the Corporations Act (Cth), subject to 
and conditional on:

(a) the Scheme proposed to be made between ORS and the Scheme Participants, 
being the holders of its fully paid ordinary shares (other than those shares held by 
Abbotsleigh and its Associated Shareholders) (Scheme Participants), and to be 
considered at a meeting of Scheme Participants on 29 January 2016, being 
approved by the Supreme Court of Victoria; 

(b) an office copy of the Order of the Supreme Court of Victoria approving the Scheme 
being lodged with the Australian Securities and Investments Commission;  

(c) the passing of Resolution 1 at the Non-Gandel Meeting; and 

(d) the passing of Resolution 2 at this General Meeting, 

the capital of ORS be reduced by cancelling all fully paid ordinary ORS Shares held by 
Scheme Participants (being 145,909,472 ORS Shares) with such cancellation to be in 
consideration for:

(i) a cash payment to the Scheme Participants of $0.0055 per ORS Share; and  

(ii) an in-specie distribution to the Scheme Participants of two A1 Gold Shares 
for every five ORS Shares, 

held as at the Record Date, and on the terms set out in the Scheme Booklet.

Words and phrases used in this Resolution have the meaning given to them in the Scheme 
Booklet that accompanies the Notice of this Meeting.”
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Resolution 2 – Related Party Resolution 

To consider and, if thought fit, to pass the following resolution as an ordinary resolution: 

“That, for the purposes of Chapter 2E of the Corporations Act and for all other purposes, 
subject to and conditional on: 

(a) the Scheme proposed to be made between ORS and the Scheme Participants, 
being the holders of its fully paid ordinary shares (other than those shares held by 
Abbotsleigh and its Associated Shareholders) (Scheme Participants), and to be 
considered at a meeting of Scheme Participants on 29 January 2016, being 
approved by the Supreme Court of Victoria; and

(b) an office copy of the Order of the Supreme Court of Victoria approving the Scheme 
being lodged with the Australian Securities and Investments Commission;  

(c) the passing of Resolution 1 at the Non-Gandel Meeting; and 

(d) the passing of Resolution 1 at this General Meeting, 

ORS Shareholder approval is given for ORS to facilitate the Scheme transaction for the 
benefit of Abbotsleigh, a company associated with Mr Ian Gandel (an ORS Director), and its 
Associated Shareholders, on the terms set out in the Scheme Booklet and the Explanatory 
Memorandum. 

Words and phrases used in this Resolution have the meaning given to them in the Scheme 
Booklet that accompanies the Notice of this Meeting.”

Resolution 3 - Repayment Resolution 

To consider and if thought fit to pass the following resolution as an ordinary resolution: 

“That for the purposes of Listing Rule 10.1, and for all other purposes, approval is given for 
the repayment by the Company of a loan of approximately $1,500,000 from Gandel Metals 
to the Company by transferring shares in A1 Gold held by the Company to Gandel Metals,
on the terms and conditions described in the Scheme Booklet and the Explanatory 
Memorandum. 

Words and phrases used in this Resolution have the meaning given to them in the Scheme 
Booklet that accompanies the Notice of this Meeting.”

In the Independent Expert Report attached as Annexure A to the Scheme Booklet, PPB 
Advisory states that in their opinion, the Repayment is fair and reasonable to Non-Gandel 
Shareholders. 

By order of the Board  

Dated: 21 December 2015 

Anthony Gray 
Managing Director 
Octagonal Resources Limited 
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Explanatory Memorandum and Information for Shareholders 

1. Material accompanying this notice 

This Notice of General Meeting and the Resolutions to be proposed at this General Meeting 
should be read in conjunction with the accompanying Scheme Booklet dated 21 December 
2015.  Unless otherwise defined in this notice of General Meeting, capitalised terms used in 
this notice have the same meaning as set out in the Glossary of Terms in Section 14 of the 
Scheme Booklet. 

A Proxy Form for the General Meeting also accompanies this Notice of General Meeting. 

2. Related Party Resolution 

2.1 The Resolution 

Resolution 2 of the General Meeting requires ORS Shareholder approval for the proposed 
financial benefit to be given by the Company to the Gandel Shareholders for the purposes of 
Chapter 2E of the Corporations Act.

2.2 The law 

Overview of the regulatory approval requirements 

ORS Shareholder approval under Resolution 2 of the General Meeting is sought for the
granting of the financial benefit to Abbotsleigh in relation to ORS facilitating the Scheme.
ORS Shareholder approval is required for the purposes of complying with Chapter 2E of the 
Corporations Act, which governs the giving of financial benefits to related parties. 

Chapter 2E of the Corporations Act prohibits the Company from giving a financial benefit 
(which includes the providing the providing of guarantees, indemnities or security for the 
purposes of assisting a related party to obtain finance or share in liability) to a related party 
(which includes a controlling entity) of the Company unless either: 

(a) the giving of the financial benefit falls within one of the nominated exceptions to the 
provisions; or

(b) prior Shareholder approval is obtained for the giving of the financial benefit. 

Related party 

The Corporations Act provides that a director of a public company or a director's spouse is a 
related party of the public company.  In addition, any entity which the director or director's 
spouse controls will be a related party of the public company 

An entity “controls” a second entity if the first entity has the capacity to determine the 
outcome of decisions about the second entity's financial and operating policies.  

In determining whether the first entity has this capacity:  

(c) the practical influence the first entity can exert (rather than the rights it can enforce)
is the issue to be considered; and  

(d) any practice or pattern of behaviour affecting the second entity's financial or 
operating policies is to be taken into account (even if it involves a breach of an 
agreement or a breach of trust).  

Where a person is the 100% shareholder of a company or is the 100% shareholder of a 
holding company for a wholly owned subsidiary, that person can be taken to have the 
requisite degree of practical influence necessary to constitute "control".   
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As Mr Ian Gandel is a director of ORS and controls Abbotsleigh, Abbotsleigh is a related 
party of ORS.  Also, given the nature of the relationship of the Associated Shareholders and 
Mr Gandel and/or Abbotsleigh, ORS considers that the Associated Shareholders are related 
parties for the purposes of this Resolution. 

Financial benefit 

The Corporations Act indicates that a broad interpretation is to be given to the term "financial 
benefit" such that the entering into the Scheme Implementation Deed and facilitating the 
Scheme constitutes a “financial benefit”.  As none of the nominated exceptions in the 
Corporations Act apply, Shareholder approval must be obtained. 

2.3 Specific information required under section 219 of the Corporations Act 

Section 219 of the Corporations Act sets out the information that must be included in the 
notice of meeting provided to ORS Shareholders for the purpose of obtaining shareholder 
approval pursuant to Chapter 2E of the Corporations Act. 

For the purposes of section 219 of the Corporations Act the following information is provided 
to ORS Shareholders to allow ORS Shareholders to assess the proposed financial benefit to 
a related party. 

No. 219 of the 
Corporations 
Act

Information

(i) Identity of the 
related parties:

Abbotsleigh, Abbotsleigh as trustee for the Superfund Account, 
McNeil Nominees Pty Ltd, Ian Gandel, Linda Gandel, Steven 
Gandel, Darren Gandel, Nicole Gandel and Gillian Tolliday.

(ii) Nature of the 
financial benefit:

By the Company entering into the Scheme Implementation Deed
and facilitating the Scheme the Gandel Shareholders are expected 
to receive a financial benefit in the form of becoming the sole 
shareholders of the Company.

The value of the financial benefit is set of below in paragraph (viii) 
of this table.

(iii) Related party’s 
existing interest:

As at the date of this Circular, related parties have the following 
interests in the Company:

Gandel Shareholder Shares Held % of total 
ORS Shares

Abbotsleigh 102,052,000 41.10%

Abbotsleigh as trustee for the 
Superfund Account 88,000 0.04%

McNeil Nominees Pty Ltd 55,000 0.02%

Ian Gandel 12,800 0.01%

Linda Gandel 12,800 0.01%

Steven Gandel 16,000 0.01%

Darren Gandel 12,800 0.01%

Nicole Gandel 12,800 0.01%

Gillian Tolliday 160,000 0.06%
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Total 102,422,200 41.24%

(iv) Effect of entering 
into the Scheme 
Implementation 
Deed on
Shareholder’s 
interests:

Scheme Participants will be paid the Scheme Consideration for 
their Scheme Shares.

(v) Independent 
Director’s 
recommendation:

The Independent Director recommends that you vote FOR the 
Resolution.

(vi) Directors’ interest 
in the outcome:

Mr Anthony Gray does not have a direct benefit in the giving of the 
financial benefit, other than receiving the Scheme Consideration.

Mr Ian Gandel will receive a direct benefit in the giving of the 
financial benefit as, following completion of the Scheme, he and the 
other Gandel Shareholders will be the only shareholders of ORS.

Mr Bob Tolliday will receive an indirect benefit in the giving of the 
financial benefit as, following completion of the Scheme, his wife 
and the other Gandel Shareholders will be the only shareholders of 
ORS.

Further detail is set out in Section 13 of the Scheme Booklet.

(vii) Other 
information:

Other than the information set out in the Scheme Booklet, the 
Directors are not aware of any additional information that would be 
reasonably required by the ORS Shareholders to enable them to 
make a decision in relation to whether the approve the Scheme. For 
the purposes of section 219(2) of the Corporation Act, the Directors 
do not consider that there is any material opportunity cost or benefit 
foregone to the Company in ORS Shareholders approving the 
Scheme.

(viii) Valuation of the 
financial benefit:

The Company has engaged the Independent Expert to provide a 
valuation of the financial benefit. The valuation has been conducted 
by the Independent Expert as at 31 October 2015 (Valuation Date).

The Independent Expert has calculated the value of the transaction 
to Abbotsleigh and its Associated Shareholders is between 
($0.0075) (being a cost to the Gandel Shareholders) and $0.0082 
per ORS Share; and

A summary of the valuation methodology adopted by the 
Independent Expert, including the key assumptions used, is set out 
in the Independent Expert's Report at Annexure A of the Scheme 
Booklet.

3. Resolution 3 - Repayment Resolution 

3.1 Repayment Resolution 

Resolution 3 proposes that ORS Shareholder approval be obtained for the Company to 
repay loan monies and trade debts owed by ORS to Gandel Metals by transferring shares in 
A1 Gold to Gandel Metals.  The number of A1 Gold Shares to be transferred will be 
calculated based on the five trading day volume weighted average price of ordinary shares 
in A1 Gold up to the trading day immediately prior to such transfer. The amount outstanding 
will be approximately $1.5 million, equal to: 
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(a) $1.3 million loaned to ORS as at the date of this Scheme Booklet 

(b) approximately $0.2 million loaned for the costs incurred by ORS in relation to the 
Scheme and corporate costs incurred between the date of this Scheme Booklet and 
the date on which the loan is repaid. 

Based on A1 Gold's closing share price of $0.025 as at 25 November 2015 (being the Pre-
Announcement Trading Day), this would result in the transfer of 60,000,000 A1 Gold Shares 
to Gandel Metals. 

3.2 ASX Listing Rule 10.1 

Shareholder approval is required under Listing Rule 10.1, which applies if an entity proposes 
to dispose of a substantial asset to: 

(a) a related party of the entity; 

(b) a substantial holder in the entity if the person and their associates have a relevant 
interest in at least 10% of the total votes attached to the voting securities in the 
entity; or  

(c) an associate of a person referred to in paragraphs (i) or (ii) above. 

Listing Rule 10.1 is relevant to the proposed Repayment because: 

(i) as defined in the Listing Rules, "dispose" includes disposing of an asset 
such as cash; 

(ii) a related party includes directors and entities controlled by directors; 

(iii) Gandel Metals is controlled by Ian Gandel who is a director of the Company; 

(iv) Abbotsleigh is an associate of Gandel Metals as they are both controlled by 
Ian Gandel, and Abbotsleigh currently holds a relevant interest in 
102,195,000 ORS Shares which represents 41.1% of the total voting rights 
in the Company; 

(v) pursuant to Listing Rule 10.2, an asset is a "substantial asset" if its value is 
equal to 5% or more of the entity's equity interests; and 

(vi) the value of approximately $1.5 million in A1 Gold Shares, subject to the 
calculation set out in the loan agreement for the Existing Gandel Loan, will 
exceed 5% of the Company's equity interests. 

Accordingly, Resolution 3 seeks ORS Shareholder approval, for the purposes of Listing Rule 
10.1, of the Company's repayment of the Existing Gandel Loan by the transfer of the A1 
Gold Shares in accordance with the Existing Gandel Loan Agreement. 

On 30 April 2015, ORS Shareholders approved the grant of the Security in favour of Gandel 
Metals to secure repayment of $1 million (Initial Gandel Loan) in the event of default.  
Resolution 3, however, seeks shareholder approval for the Repayment in accordance with 
the terms of the Existing Gandel Loan Agreement, rather than where repayment occurs 
following a default under the Security (which was previously approved by ORS Shareholders 
on 30 April 2015). 

3.3 Independent expert 

Listing Rule 10.10 requires that the notice of meeting for a resolution under Listing Rule 10.1 
include a report from an independent expert in which the independent expert states their 
opinion as to whether the transaction is fair and reasonable to holders of the entity's ordinary 
securities whose votes are not to be disregarded.  The Company engaged PPB Advisory to 
provide their opinion, and the report from PPB Advisory is attached as Annexure A to the 
Scheme Booklet. 
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In the Independent Expert Report attached as Annexure A to the Scheme Booklet, PPB 
Advisory states that in their opinion, the Repayment is fair and reasonable to the Company's 
Shareholders whose votes in relation to Resolution 3 are not to be disregarded (being the 
Non-Gandel Shareholders). 

3.4 Overview of the Existing Gandel Loan 

Since entering into the loan agreement for the Existing Gandel Loan, Gandel Metals has lent 
$1.3 million to the Company for working capital purposes, and expects to lend a further $0.2 
million for the costs incurred by ORS in relation to the Scheme and for corporate costs 
between the date of this Scheme Booklet and the time of repayment.

The entry into the Initial Gandel Loan and the Existing Gandel Loan Agreement did not 
require Shareholder approval (for example, pursuant to Chapter 2E of the Corporations Act) 
as the Directors were of the view that the Initial Gandel Loan and the Existing Gandel Loan 
Agreements were on commercial arms' length terms.  

The Existing Gandel Loan Agreement provides that the Existing Gandel Loan will be 
repayable in full on the earliest to occur of: 

(a) 5 February 2016.  The repayment date was previously 1 December 2015, but was 
extended on 26 November 2015; 

(b) 5 business days after the Company completes a capital raising or sale of A1 Gold 
Securities for $1,000,000 or more; or 

(c) as soon as a cash flow forecast for the Company approved by the Company's 
directors indicates that the Company has surplus cash reserves to repay the Existing 
Gandel Loan in full without affecting the Company's continuing operations. 

The Existing Gandel Loan Agreement provides that the Company may repay the Existing 
Gandel Loan either: 

(i) in cash; and/or 

(ii) by the transfer of a number of A1 Shares to, or at the direction of, Gandel 
Metals equal in value to the Amount Outstanding on the basis of the five 
trading day volume weighted average price of ordinary shares in A1 Gold up
to the trading day immediately prior to such transfer. 

Additionally, the Company must use the proceeds from the sale of any of the Unrestricted A1 
Securities to repay part of the Existing Gandel Loan. 

If Resolution 3 is not approved, no further advances will be made, and the Existing Gandel 
Loan will be repayable in accordance with the above. 

3.5 Overview of Security 

On 30 April 2015, shareholder approval was obtained for the granting of the Security in 
relation to the Existing Gandel Loan, up to a maximum of $1 million.  Shareholder approval,
however, was not obtained for the Repayment as set out in this Resolution 3.

Pursuant to the Security Gandel Metals was granted a mortgage over the Company's 
present and future interest in a number of shares in A1 Gold equal to 19.9% of the total 
issued ordinary shares in A1 Gold to secure the repayment of the Existing Gandel Loan.  

3.6 Reasons for the Repayment 

The primary purpose of the Repayment Resolution is to permit the discharge of the Existing 
Gandel Loan by way of transfer of A1 Gold Shares in accordance with the Existing Gandel 
Loan Agreement.  The Company is of the view that the terms of the Repayment are on a 
basis consistent with terms that would reasonably be obtained if the Company and Gandel 
Metals were dealing at arms length. 
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3.7 Potential advantages of Repayment 

The potential advantages to the Shareholders with approving Resolution 3 are: 

(a) if Resolution 3 is not approved, and the loan is not repaid, then Gandel Metals can 
enforce the Security.  Under the Security Gandel Metals can take possession of the 
A1 Gold Shares and sell those A1 Gold shares on market which may be at a price 
significantly lower than the 5 day VWAP. 

(b) the Existing Gandel Loan Agreement, and the Repayment, are on terms consistent 
with terms that would reasonably be obtained if the Company and Gandel Metals 
were dealing at arms length; and 

(c) repaying the Existing Gandel Loan may assist the Company to obtain subsequent 
loans or advances from Gandel Metals or other entities associated with Ian Gandel, 
or other third parties, as may be required in the future to meet the Company's 
ongoing working capital requirements. 

3.8 Potential disadvantages of the granting of Security 

The potential disadvantages to the Shareholders with approving Resolution 3 are using the 
A1 Gold Securities to repay the Existing Gandel Loan will limit the Company's ability to use 
such assets as collateral for further debt requirements of the Company. 

3.9 Directors' recommendations 

The Independent Director recommends that ORS Shareholders vote in favour of Resolution 
3 at the General Meeting. 

4. Recommendation 

The Independent Director, Mr Anthony Gray, recommends that: 

(a) Abbotsleigh and its Associated Shareholders vote in favour of, and that the Scheme 
Participants abstain from voting on, the Selective Reduction Gandel Resolution; and 

(b) the Scheme Participants vote in favour of the Related Party Resolution, 

in the absence of a Superior Proposal. 

The Independent Director also recommends that, if proposed, the Scheme Participants vote 
in favour of the Repayment Resolution. 

5. Voting exclusion statement 

5.1 Resolution 1 – Selective Reduction Gandel Resolution 

Under s256C of the Corporations Act, only ORS Shareholders who are not to receive 
Scheme Consideration and are not their associate may vote in favour of Resolution 1 at this 
General Meeting.  Accordingly the Company will disregard any votes cast in favour of this 
Resolution 1 at this General Meeting by anyone other than Abbotsleigh and its Associated 
Shareholders, and the Scheme Participants may either abstain or vote against Resolution 1 
at this General Meeting.  However, the Company need not disregard a vote if:

(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance 
with the directions on the Proxy Form; or 

(b) it is cast by the person chairing  the meeting as proxy for a person who is entitled to 
vote, in accordance with a direction on the Proxy Form to vote as the proxy decides. 
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5.2 Resolution 2 – Related Party Resolution 

The Company will disregard any votes cast on Resolution 2 by Abbotsleigh or its Associated 
Shareholders, or by their associates, pursuant to sections 224(1) and 224(2) of the 
Corporations Act.  However, the Company need not disregard a vote if:

(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance 
with the directions on the Proxy Form; or 

(b) it is cast by the person chairing  the meeting as proxy for a person who is entitled to 
vote, in accordance with a direction on the Proxy Form to vote as the proxy decides. 

5.3 Resolution 3 - Repayment Resolution 

The Company will disregard any votes cast on Resolution 3 by Abbotsleigh or its Associated 
Shareholders, or by their associates pursuant to ASX Listing Rule 10.  However, the 
Company need not disregard a vote if:

(a) it is cast by a person as a proxy for a person who is entitled to vote, in accordance 
with the directions on the Proxy Form; or 

(b) it is cast by the person chairing the meeting as proxy for a person who is entitled to 
vote, in accordance with a direction on the Proxy Form to vote as the proxy decides. 

6. Majority required 

In order for the Selective Reduction to occur, the Selective Reduction General Resolution 
and the Related Party Resolution must be approved at the General Meeting by a special 
resolution, and the Related Party Resolution must be approved at the General Meeting by an 
ordinary resolution. This means that: 

(a) votes in favour of the Selective Reduction General Resolution must be at least 75% 
of the total number of votes cast on the Selective Reduction General Resolution 
(whether in person, by proxy, by attorney or, by corporate representative); and 

(b) votes in favour of the Related Party Resolution must be a majority (more than 50%) 
of votes cast on the Related Party Resolution (whether in person, by proxy, by 
attorney or, by corporate representative). 

The Repayment Resolution must be approved at the General Meeting by an ordinary 
resolution. This means that votes in favour must be a majority (more than 50%) of votes 
cast on the Payment Resolution (whether in person, by proxy, by attorney or, by corporate 
representative). 

7. Voting 

7.1 Entitlement 

Each person that is registered on the Share Register as an ORS Shareholder at 7.00pm 
(AEDT) on 27 January 2016 may attend the General Meeting, either in person, by proxy or 
attorney. If you are a corporate shareholder, then you can appoint a corporate representative 
to attend and vote your shares at the General Meeting. 

In the case of ORS Shares held by joint holders, only one of the joint shareholders is entitled 
to vote. If more than one shareholder votes in relation to jointly held ORS Shares, only the 
vote of the shareholder whose name appears first in the Share Register will be counted. 

7.2 Voting by proxy 

ORS Shareholders wishing to vote by proxy must complete, sign and deliver the enclosed 
personalised proxy form or forms, in accordance with the instructions on the form, prior to 
11.00am (AEDT) on 27 January 2016 by: 
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Post to:  GPO Box 242, Melbourne, Victoria 3001 in the reply paid envelope 
provided; 

Hand delivery: Octagonal Resources Limited  
c/- Computershare Investor Services Pty Limited 
452 Johnston Street 
Abbotsford, Victoria 3067;  

Fax to:  Octagonal Resources Limited 
c/- Computershare Investor Services Pty Limited on  
1 800 783 447 (within Australia) or  
+61 3 9473 2555 (outside Australia);  

Online:  www.investorvote.com.au; or

Custodians:  For Intermediary Online subscribers only, please visit 
www.intermediaryonline.com. 

7.3  How to appoint a proxy 

Using the Proxy Form, you can: 

(a) appoint a proxy and direct your proxy how to vote; 

(b) vote a portion of your holding; and

(c) appoint up to two proxies to attend the meeting and vote on a poll for a specified 
portion of your holding. 

A proxy does not need to be an ORS Shareholder. 

7.4 Undirected proxies 

The Chairman of the General Meeting will act as your proxy if the Proxy Form is returned to 
the Registry without naming a proxy or proxies. 

Proxy appointments in favour of the Chairman of the General Meeting, the company 
secretary of ORS or any ORS Director which do not contain a direction as to how to vote will 
be voted in support of the resolutions, in the absence of a superior proposal. 

7.5 Voting by attorney 

ORS Shareholders wishing to vote by attorney at the General Meeting must, if they have not 
already presented an appropriate power of attorney to ORS for notation, deliver to ORS the 
original instrument appointing the attorney by no later than 11.00am on 27 January 2016 
(AEDT) (or, if the General Meeting is adjourned, at least 48 hours before the resumption of 
the General Meeting in relation to the resumed part of the General Meeting). 

Unless the contrary is evident from the express terms of attorney, any power of attorney 
granted by an ORS Shareholder will, as between ORS and that ORS Shareholder, continue 
in force and may be acted on, unless express notice in writing of its revocation or the death 
of the relevant ORS Shareholder is lodged with ORS. 
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7.6 Voting by corporate representative 

To vote by corporate representative at the General Meeting, a corporate ORS Shareholder 
should obtain an appointment of corporate representative form from the Registry and 
complete and sign the form in accordance with the instructions on it. The appointment of 
corporate representative form must then be lodged either prior to the General Meeting with 
the Registry or at the registration desk on the day of the General Meeting. 

The appointment of a representative may set out restrictions on the representative’s powers. 

The original form of appointment of a representative, a certified copy of the appointment or a 
certificate of the body corporate evidencing the appointment of a representative is evidence 
of a representative having been appointed. 

The Chairman of the General Meeting may permit a person claiming to be a representative 
to exercise the appointing body’s powers even if they have not produced a certificate or 
other satisfactory evidence of their appointment. 
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