
 

	
SOUTH	PACIFIC	RESOURCES	LTD	

ACN:	073	099	171	
Australian	Office:	Level	5,	56	Pitt	Street,	Sydney,	NSW	2000	Tel:	+61	2	8823	3177	|	Fax:	+61	2	8823	3188	

PNG	Representative	Office:	PO	Box	599,	Konedobu,	National	Capital	District,	Papua	New	Guinea	
 

	
7	August	2019	 	 	 	 	 	 	 	 	 	 	

 
South Pacific Resources Limited Agrees to Acquire Takmur Pte. Ltd. 

 
South Pacific Resources Limited (ASX: SPB) (SPB or the Company) is pleased to announce that it 
has signed a Sale and Purchase Agreement to acquire 100% of Takmur Pte. Ltd.  

As part of the transaction SPB will seek shareholders’ approval to effect: 

• a 20 to 1 share consolidation; 
• a capital raising of AUD $14 million under a prospectus (Capital Raising); and 
• a change in activities under the Listing Rules.   

The Company will change its name to “Pyx Resources Limited”. 

Oliver B. Hasler will be the proposed Chairman of the Board and Chief Executive Officer, and other 
Board and management changes are to be made. 

 (together (Transaction)) 

Subject to the required approvals being received the Transaction will result in the Company changing 
its activities to become a significant producer of mineral sands in Indonesia with significant 
exploration upside. 

In respect of the Company’s Papua New Guinea assets, given the low oil price and lack of 
commercial prospectively, the Company has entered into an agreement with Ana and Bella Pty Ltd to 
sell these assets, subject to shareholder approval and the Transaction completing, for a nominal 
amount.  This allows the Company to focus its efforts on the Takmur business.  

The securities of the Company will remain suspended from trading until SPB has re-complied with 
ASX’s requirements for admission and quotation, unless full disclosure can be made prior in 
accordance with ASX requirements. 

 
Takmur Pte. Ltd.  
Overview 
Takmur Pte. Ltd. (Takmur) is a Singapore based company that has exclusive rights to the operation 
and management of a mineral sands tenement and production facility, which includes a premium 
quality mineral sands deposit in Indonesia. Takmur’s objective is to build shareholder value by 
adding premium quality mineral sands deposits to its portfolio both in Indonesia and globally. The 
proceeds of the Capital Raising will be used to further develop the mineral sands tenement and 
production facilities and look to acquire upside in other projects within the mineral sands industry.  

Takmur is currently focused on the fully licensed mineral sands mine which is in production, having 
achieved an export volume in excess of 3,000 tons of zircon in calendar year 2018, and with 
significant upside potential in terms of prospective resources and the ability to increase production 
capacity. Ultimately, Takmur aims to become a significant mineral sands player and supply world 
markets with premium quality zircon, securing an important role in this rapidly growing industry. 

 
Takmur Corporate Structure 
In January 2019, PT Andary Usaha Makmur (PTAUM), a 99% owned subsidiary of Takmur, entered 
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into an Exclusive Operation and Management Agreement with PT. Investasi Mandiri (PTIM), the 
holder of IUP-OP zircon production and export license 16/DPE/IX/2010 (Mandiri Tenement) and 
owner of a processing plant located 23 km to the south of the Mandiri Tenement.  Under the 
agreement PT AUM has committed to provide mining equipment, technical and management know-
how to develop the PTIM business. Under the terms of the agreement, PTIM and its shareholders 
have delegated to PTAUM:  

i) the power to determine the financial and operational policy of PTIM;  
ii) the right to appoint the majority of PTIM directors; and  
iii) the right to receive 95% of PTIM’s net profit on an annual basis as a compensation for the 

services provided to PTIM. 

The above agreement results in control of PTIM by PTAUM.  

The Mandiri Tenement 
The Mandiri Tenement consists of a concession area of 2,032 hectares located in Central Kalimantan 
Province, Indonesia fully licensed for mineral sands exploration and premium grade zircon 
production and export. The concession is owned by PTIM under mining permit Izin Usaha 
Pertambangan – Operasi Produksi (IUP-OP) No. 16/DPE/IX/2010 issued by Bupati Gunung Mas on 
2nd September 2010.   

Figure 1: Location Plan of the Mandiri Tenement 

 
 
The Mandiri Tenement contains heavy mineral sand mineralisation, hosted in Holocene age alluvium 
the product of an ancient Kahayan river channel and flood plain. The area is geologically relatively 
simple with an alluvium layer generally of 2 to 6 m in thickness with some areas having up to 11 m in 
thickness.  The alluvium bed is overlain by a Miocene age coal-bearing sequence called the Werukin 
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Formation. 

The Mandiri Tenement is situated on the anticlinorium complex within Barito Basin with a pull apart 
sedimentary basin, occurring in Paleogene age, in Central Kalimantan. The Mandiri Tenement 
syncline stratigraphy consists of Tertiary sedimentary rocks sequences; Middle Miocene to Holocene 
age. 

Figure 2: Simplified Geological Plan of Kalimantan Island 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
Generally, the heavy mineral sands deposit within the Mandiri Tenement is a deposit formed 
commonly in flood plain environments by concentration (enrichment) of heavy minerals (mostly 
zircon (ZrSiO4) – rutile (TiO2) – leucoxene (FeTiO3,TiO2) and ilmenite (FeTiO3)). Zircon is the 
most valuable component; thereafter rutile, leucoxene and ilmenite. 

 

The Mandiri Processing Plant 
PTIM has constructed a processing plant located 23 km to the south of the current Mandiri Tenement 
area. The plant incorporates standard heavy mineral processing equipment in the form of dryers, 
gravity shaking tables, electro-static separators and electro-magnetic separators (PTIM Plant).  The 
current production capacity is in the order of 1,000 ton of premium Zircon per month (i.e. 12,000 ton 
per annum). 

The purpose of the processing is to separate the valuable heavy mineral sand from the non-valuable 
and lighter gangue that makes up most of the input slurry.  
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Figure 3(a): Shaking Table at the PTIM Plant 

Figure 3(b): Electrostatic and 
Electromagnetic Separators Installed at the 
PTIM Plant 

  
 
Proposed New Board and Management 
The proposed directors and management have significant experience across various industries and in 
numerous regions, including Europe, China, South East Asia and Australia.  

 

OLIVER B. HASLER; Chairman of the Board and Chief Executive Officer  

Oliver is an accomplished chief executive, president and board member successfully leading world-
class businesses and brands spanning multiple industries and markets, including natural resources, 
agro-industry, innovative manufacturing and various industrial sectors.  
 
His most recent accomplishment was the successful transformation of the publicly-traded Spanish 
packaging company, Europac Group, in a short span of 3 years into a mid-cap company which was 
then acquired for a value exceeding US$2 billion. Major projects Oliver has participated in include 
revision to the strategy of the Professional Division of Douwe Egberts, which is headquartered in the 
Netherlands, and its joint venture with U.S.-based Mondelez, and the restructuring of France’s Arc 
International. 
 
Oliver has over 20 years of experience of doing business in Asia, where he has built and operated 
factories, as well as setting up distribution networks throughout the region while managing significant 
export and import operations. 
 
Oliver is a Swiss citizen with a degree in Materials Engineering and a Master’s degree in Metallurgy 
from the Federal Institute of Technology in Zurich, Switzerland and an MBA with Honors from the 
Universidad Iberoamericana in Mexico City.  He is fluent in English, German, Spanish and French. 
 

ALVIN TAN; Director 

Alvin will stay on as Director following the Transaction.  
 
Alvin has over twenty-five years’ experience in Australia and Asia, including mergers, acquisitions, 
capital raisings and listings on ASX, the Alternative Investments Market (AIM) of the London Stock 
Exchange, Bursa and German Stock Exchange.  Alvin commenced his employment at KPMG in 
Kuala Lumpur from 1993-1995 as a financial consultant.   
 
Returning to Australia, Alvin worked with the stockbroking firm of DJ Carmichael before pursuing 
other business interests.  He is a founding director of various companies which are now listed on 
ASX. 
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Alvin currently serves on the board of ASX listed Advanced Share Registry Ltd and BKM 
Management Ltd. He also has interests in companies involved in technology, mining, exploration, 
property development, plantation and corporate services both in Australia and overseas. 
 
Alvin received a Bachelor of Commerce with Honours from the University of Western Australia. 
 
BAKHOS GEORGES; Director 

Bakhos has more than forty years of experience in management and operation in the wholesale, retail 
and pharmaceutical sectors with significant direct involvement in internationally focused import and 
export operations. 

Bakhos has received the Order of Australia Medal (OAM) in 2019 for service to the community. He 
currently serves as Director of Saint Charbel’s Aged Care Centre and is a Justice of the Peace (JP) in 
and for the State of New South Wales. 

Bakhos received a B.Ph.Chem from USMV in 1982. 

 

GARY J. ARTMONT; Director 
Gary has forty-six years of experience in the mining business operating in 21 countries and is familiar 
with all aspects of mineral exploration from grassroots to project pre-feasibility studies through to 
mining operations.  

Gary is a fellow member of AUSIMM #312718 qualified to write NI 43-101 or JORC Competent 
Person reports. He is experienced in the management of large multifaceted regional and detailed 
exploration programs in overseas locations with 14 years working in tropical environments. 

Gary has worked as a geologist and project manager for multiple organizations over the past four 
decades, including Geostar Consulting. Rio Tinto, PT Pelsart Indonesia, PT Freeport Indonesia and 
Ivanhoe Mining China. 

Gary received a Bachelor Degree from Waterloo University, Ontario. 
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The Transaction  
SPB has entered into a Sale and Purchase Agreement for the acquisition of Takmur with the Vendors 
of Takmur and subject to conditions precedent, as set out below. 

The key terms of the Transaction, which will be subject to shareholder approval, are: 

1. SPB will conduct a 20 to 1 consolidation of its existing issued capital. This will reduce the 
issued capital of SPB to approximately 18,284,711 fully paid ordinary shares, assuming all 
Resolutions are passed at the Company’s General Meeting to be held on 20 August 2019 
(Shares); 

2. SPB will acquire Takmur via the issue of 210,274,171 (79.8%) Shares (post-consolidation) at 
an issue price of AUD0.40 per Share to the shareholders of Takmur (Vendors); 

3. SPB will seek to raise AUD14 million through the issue of 35,000,000 Shares at a price of 
AUD0.40 per Share under a prospectus (Capital Raising Shares) and seek re-admission to 
the Official List of the ASX under Chapters 1 and 2 of the Listing Rules. 

On completion of the Transaction SPB will change its name to “Pyx Resources Limited”. 
Additionally, the current Board of SPB will resign and be replaced by new Board members as set out 
in this Announcement, with the exception of Alvin Tan who will stay on as Director following the 
Transaction. 

The Company will undertake the appropriate background checks on the proposed Directors and other 
individuals prior to any appointment as directors, in accordance with the ASX Corporate Governance 
Council’s Corporate Governance Principles and Recommendations.  

SPB has undertaken appropriate enquiries into the assets and liabilities, financial position and 
performance, profit and losses, and prospects of the target to be satisfied that the Transaction is in the 
interests of the Company and its shareholders.  

It is not currently proposed that the Capital Raising be underwritten.  The Lead Manager on the 
Transaction in Australia is Indian Ocean Corporate Pty Ltd, with Cedrus Investments Limited as 
corporate adviser. 

SPB estimates that it will pay total fees within the range of USD1.8m to USD2.8m inclusive of costs 
relating to the Capital Raising, associated advisory fees, legal fees and ASX fees, to parties not 
related to SPB. Full details of fees payable will be set out in the notice of meeting seeking SPB 
shareholder approval for the Transaction. 

Pro-forma Financial Information is contained in Appendix A which outlines the effect of the 
Transaction on the current assets and equity of the Company. 

Financial information for the past two financial years of PTIM is set out in Appendix B.  The 
financial information of Takmur and PTAUM will be provided at a later stage.  

Vendors of Takmur 
The Vendors of Takmur and their ownership in SPB, should the Transaction complete, are as follows: 
Vendor Name No. of Takmur 

Shares held 
% in Takmur Transaction 

Shares (Post-
Consolidation) 

% held of SPB after the 
Transaction, Post-

Consolidation and Capital 
Raising  

Phoenix Fund Solutions Ltd. 1,100 44% 92,520,635 35.1% 
Takmur SPC Ltd. 1,000 40% 84,109,669 31.9% 
Sinowide International Limited 135 5.4% 11,354,805 4.3% 
Sino Ventures Limited 130 5.4% 11,354,805 4.3% 
Unico Holdings Limited 135 5.2% 10,934,257 4.2% 
TOTAL 2,500 100% 210,274,171 79.8% 

*The Vendors in the above table are unrelated to each other, except for being shareholders of Takmur. 
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Phoenix Fund Solutions Ltd and Takmur SPC Ltd will hold greater than 20% of the Company post-
Transaction. 

Conditions Precedent  
Completion of the Transaction is subject to and conditional upon satisfaction of the following 
conditions by or before 31 December 2019 (or such other dates as agree between the parties): 

1. completion of due diligence investigations by both SPB and Takmur; 

2. SPB shareholders approving all the resolutions contained in the Notice of Meeting issued on 
17 July 2019; 

3. SPB complying with Chapters 1 and 2 of the Listing Rules and obtaining confirmation from 
ASX that it will re-admit SPB; 

4. the parties obtaining all relevant approvals, including SPB shareholder approval, board 
approval, and any third party consents necessary to implement the Transaction; and 

5. no government or regulatory intervention that would prevent completion of the Transaction. 

Public Offer and Re-admission to Official List 
Conditional upon approval of the Transaction by shareholders, SPB will issue a prospectus for the 
Capital Raising. As the Company will be changing the nature and scale of its business, it will be 
required to re-comply with ASX’s requirements for admission and quotation. Whilst SPB is confident 
that it will satisfy the ASX Listing Rules requirements for admission and quotation, there is no 
guarantee that ASX will re-admit the Company to the official list. 

ASX has an absolute discretion in deciding whether or not to re-admit the entity to the official list and 
to quote its securities and therefore the Transaction may not proceed if ASX exercises that discretion. 

In the event that SPB Shares are tradeable prior to completion of the Transaction then investors 
should take into account of these uncertainties in deciding whether or not to buy or sell SPB’s Shares. 

Further information regarding the Transaction and the change of activities will be provided in the 
notice of meeting and the Prospectus to be dispatched in due course. 

It is not expected at this stage that any substantive waivers will be required from either ASIC or ASX. 

Shareholder Meeting  
To implement the Transaction, SPB will prepare a notice of meeting seeking shareholder approval 
for, among other things, the acquisition of Takmur. 

The Company will dispatch to shareholders a notice of meeting setting out various resolutions and 
further information relating to the proposed Transaction (Notice of Meeting). A detailed explanatory 
statement will accompany the Notice of Meeting and will be distributed to all SPB shareholders prior 
to the meeting in accordance with the Corporations Act and the ASX Listing Rules.  

The Company presently envisages that the resolutions to be put to shareholders will include (but not 
be limited to): 

1. Approval for the change of nature and scale of the activities of the Company; 
2. Approval for the consolidation of the capital of the Company; 
3. Approval for the issue of the consideration Shares to the Vendors, including approval under 

item 7 of s. 611 of the Corporations Act; 
4. Approval for a change in name of the Company to “Pyx Resources Limited”; 
5. Approval of a securities incentive plan; 
6. Approval for the issue of performance shares to key management; 
7. Appointment of new Directors. 
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The Company expects to dispatch the Notice of Meeting to shareholders shortly following review by 
ASIC and ASX. 

Indicative Capital Structure 
The table below details the Company’s current capital structure and its proposed indicative capital 
structure after the completion of the Transaction: 

 Number of Shares Percentage of  
ownership 

SPB Ownership Prior to the Transaction 
Current SPB Shareholders (pre-consolidation)*  365,694,211 100.00% 
Current SPB Shareholders (post-consolidation) 18,284,711 100.00% 
   
SPB Ownership Post Transaction 
Current SPB Shareholders (post-consolidation) 18,284,711 6.9% 
Issue of Shares to Vendors 210,274,171 79.8% 
New shareholders under Capital Raising 35,000,000 13.3% 
Total Shares on issue Post Transaction 263,558,882 100.00% 

* Subject to rounding of individual holders and assuming all resolutions are passed at the Company’s 
General Meeting to be held on 20 August 2019 

On 17 July 2019 the Company issued a Notice of General Meeting for a meeting to be held on 
20 August 2019.  At this meeting the Company will seek approval from shareholders to issue shares, 
at an issue price of AUD0.015 per Share in payment of trade creditors and to redeem convertible 
notes. Assuming all of these resolutions are passed, the Company will issue 200,178,900 Shares, 
which have been included in the table above as pre-consolidation Shares. 

In addition to the table above, the Company has 10,750,000 unlisted options (pre-consolidation) on 
issue with an exercise price of AUD0.05 and an expiry date of 22 February 2023.  Post-consolidation 
these will total 537,500 unlisted options with an exercise price of AUD1.00. 

The Company will also seek to issue 6,500,000 performance rights to management of the Company 
for the issue of up to a maximum of 8,125,000 Shares in the Company over three years, depending 
upon the achievement of performance milestones. 

Advantages of the Transaction 
Completion of the Transaction will restructure the Company's issued capital and net asset base, 
providing working capital, a new board and business direction. The Directors are of the view that the 
change in nature of the Company to a heavy mineral sands producer will deliver value to existing and 
new shareholders. 

Risks of the Transaction 

As set out in the Indicative Capital Structure above the Transaction will result in significant dilution 
to existing shareholders and while the Directors are of the view the Transaction will be beneficial, the 
business of heavy mineral sands development and production has inherent risk which cannot be 
avoided. 

The key risks can be summarised as follows: 

1. Completion risk - Pursuant to the Sale and Purchase Agreement SPB has agreed to acquire 
100% of the issued share capital of Takmur, with completion subject to the fulfilment of 
certain conditions precedent, as set out above. There is a risk the conditions precedent for 
completion of the acquisition can’t be fulfilled and, in turn, that completion of the 
Transaction does not occur.  
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If the Transaction is not completed, SPB will incur costs relating to advisors and other costs 
without any material benefit being achieved.  

2. Re-quotation of shares on ASX  - The Transaction constitutes a significant change in the 
nature and scale of the Company’s activities and the Company therefore must seek to re-
comply with Chapters 1 and 2 of the ASX Listing Rules as if it were seeking admission to the 
Official List of ASX.  There is a risk that the Company may not be able to meet the 
requirements of the ASX for re-quotation of its Shares on the ASX. Should this occur, the 
Shares will not be able to be traded on the ASX until such time as those requirements can be 
met, if at all. Shareholders may be prevented from trading their Shares should the Company 
be suspended until such time as it does re-comply with the ASX Listing Rules. 

In the event the Company does not receive conditional approval for re-quotation of its 
securities on ASX, the Transaction will not be implemented. 

3. Share Liquidity Risk - The Company will have 365,694,211 Shares on issue (assuming all 
Resolutions are passed at the General Meeting to be held on 20 August 2019 and on a pre-
Consolidation basis). Subject to shareholder approval the Company’s Shares will be 
consolidated on a one for twenty basis into approximately 18,284,711 Shares (subject to 
rounding of fractional entitlements).  On Completion, the Company will issue a further 
245,687,262 Shares.  A portion of the shares issued to Vendors will be subject to escrow 
restrictions in accordance with Chapter 9 of the ASX.  This could be considered an increased 
liquidity risk as a large portion of issued capital may not be able to be tradable freely for a 
period of time.  Conversely, if the Company is successful in achieving some or all of its 
objectives, this relative lack of liquidity may lead to volatility in the price of the Company’s 
securities. 

4. Reliance on Key Personnel - The responsibility of overseeing the day-to-day operations and 
the strategic management of the Company depends substantially on its senior management 
and its key personnel. There can be no assurance given that there will be no detrimental 
impact on the Company if one or more of these employees cease their employment. 

5. Future Capital Needs - The Company’s ability to effectively implement its business strategy 
will depend in part on its ability to generate income from its operations, and/or to raise 
additional funds. The need and amount for any additional funds required is currently 
unknown and will depend on numerous factors related to its current and future activities 
(including any future acquisitions).  

There can be no assurance that funding will be available on satisfactory terms or at all. Any 
inability to obtain finance will adversely affect the business and financial condition of the 
Company and its performance. If required, the Company would seek additional funds through 
equity, debt or Joint Venture financing.   

If additional funds are raised through the issuance of new equity or equity-linked securities of 
the Company other than on a pro-rata basis to existing shareholders, the percentage 
ownership of shareholders may be reduced. Shareholders may experience subsequent 
dilution. There can be no guarantee that any capital raisings will be successful If the 
Company is unable to obtain additional financing as needed, it may result in the delay or 
indefinite postponement if the Company’s activities.  

Mining licenses frequently contain government-mandated capital, social and other such 
commitments which must be met by the license holder in order to maintain the license. 
Annually set capital commitments are the norm for such licenses. If the Company cannot 
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secure funding for these commitments (either through internal cashflow, equity, debt, Joint 
Venture financing or other mechanisms), the license may be at risk. 

6. Country risk - The Company's operations initially will predominantly be in the Republic of 
Indonesia whose economies are subject to many global and internal forces beyond the control 
of the Company. The Company and its operations may be impacted by changes in the general 
economic and political climate in the jurisdictions in which the Company operates and on a 
global basis that could impact on economic growth, the reformation of government structure 
or industry, commodity prices, interest rates, the rate of inflation, taxation and tariff laws and 
domestic security which may affect the value and viability of any mineral sands activity 
conducted by the Company.  

7. Investment in Emerging Markets - The Indonesian economy is vulnerable to market 
downturns and economic slowdowns elsewhere in the world, and, generally, investing in 
emerging markets such as Indonesia involves greater risk than investing in more developed 
markets, including in some cases significant legal, economic and political risks. Investors 
should also note that emerging markets such as Indonesia are subject to rapid change. Global 
financial or economic crises in any large emerging market country tend to adversely affect 
prices in equity markets of most or all emerging market countries as investors move their 
money to more stable, developed markets. 

8. Devaluation or Appreciation of Currencies - The external value of the various currencies is 
affected by changes in policies of the government and to international economic and political 
developments. In addition, financial markets in Indonesia have in the past experienced severe 
volatility. As a result, the Indonesia currency (IDR) has been subject to significant 
devaluation from time to time. Movements in the value of currencies could have an adverse 
effect on the Company's operations and accordingly its profitability. 

9. Exploration and Development Risks - The business of mineral sands exploration, project 
development and production, by its nature, contains elements of significant risk with no 
guarantee of success. Notwithstanding the experience, knowledge and careful evaluation a 
company brings to an exploration project there is no assurance that economically viable 
mineral sands resources will be identified. Even if identified, other factors such as technical 
difficulties, geological conditions, adverse changes in government policy or legislation or 
lack of access to sufficient funding may mean that the resource is not economically 
recoverable or may otherwise preclude the Company from successfully exploiting the 
resource. 

Ultimate and continuous success of exploration and development activities is dependent on 
many factors such as: 

 
� the discovery and/or acquisition of economically recoverable reserves; 
� access to adequate capital for project development; 
� design and construction of efficient development and production infrastructure within 

capital expenditure budgets; 
� securing and maintaining title to interests; 
� obtaining consents and approvals necessary for the conduct of mineral sands exploration, 

development and production; 
� securing suitable plant and equipment, particularly given equipment utilisation rates are 

high in the current period of global exploration/production activity, hence competition 
for such equipment may also be high; and 

� access to competent operational management and prudent financial administration, 
including the availability and reliability of appropriately skilled and experienced 
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employees, contractors and consultants. 
� Whether or not income will result from projects undergoing exploration and 

development programs depends on successful exploration and establishment of 
production facilities. Factors including costs, actual mineral sands resources, grade, 
transportation and reliability and commodity prices affect successful project 
development and operations. 

Mineral sands exploration, development and production operations are subject to all the risks 
and hazards typically associated with such operations, including hazards such as fire, 
explosions, industrial disputes, cave-ins, unexpected shortages or increases in the cost of 
consumables, spare parts, plant and equipment, mechanical failure and breakdown, blow outs, 
environmental hazards such as accidental sour gas releases and spills, ruptures, discharge of 
toxic gases or geological uncertainty. The occurrence of any of these risks could result in 
legal proceedings against the Company and substantial losses due to injury or loss of life, 
damage to or destruction of property, natural resources or equipment, pollution or other 
environmental damage, clean up responsibilities, regulatory investigation, and penalties or 
suspension of operations. Damage occurring to third parties as a result of such risks may give 
rise to claims against the Company. 

There is no assurance that any exploration on current or future interests will result in the 
discovery of an economic deposit of mineral sands. Even if an apparently viable deposit is 
identified, there is no guarantee that it can be economically developed. 

In addition, the Company will be subject to multi- jurisdictional compliance with 
governmental regulations in relation to licence conditions, the environment and operational 
conduct 

10. Operational Risk - The Republic of Indonesia in which the Company will, following the 
Transaction, conduct operations in is a developing country and may be subject to instability 
(political, economic, or otherwise). 

Risks include, among other matters: 
 
� economic instability; 
� trade barriers or the imposition of taxes; 
� changes in the regulatory environment; 
� changes in mineral sands exportation and transportation regulations; 
� imposition of additional obligations/restriction on foreign investors; 
� difficulties with staffing and/or managing any foreign operations; 
� issues or restriction on the free transfer of funds; 
� technology export or import;  
� delays in dealing across borders caused by customers or governmental agencies; 
� local currency devaluations; and 
� nationalisation or expropriation of the Company’s assets. 

As such, investors are advised to be aware of the risks of investing in the Company given its 
operations in this area. 

11. Mineral Sands Products Price Volatility - If the Company achieves success leading to greater 
production, the revenue it will derive through the sale of commodities exposes the potential 
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income of the Company to commodity price and exchange rate risks. Commodity prices 
fluctuate and are affected by many factors beyond the control of the Company. 

The demand for, and price of mineral sands is highly dependent on a variety of factors, 
including international supply and demand, the level of consumer product demand, weather 
conditions, actions taken by governments and international cartels, and global economic and 
political developments. 

Fluctuations in mineral sands prices and, in particular, a material decline in the price of zircon 
may have a material adverse effect on the Company's business, financial condition and results 
of operations. 

Investors should note that the prices in the current mineral sands market are regarded as being 
low, with little obvious short term indication of recovery. Takmur is not involved in any high 
operating cost projects such as offshore developments.   

Investors should be aware that further decreases in zircon price levels may ultimately affect 
the viability of exploration activities within the Company’s focus areas, which could result in 
a negative effect on the Company’s future cash flow and the viability of potential future 
projects, which in turn may affect the value of the Company’s Shares. 

12. Contractual Disputes - With respect to this issue, the Directors are unable to predict the risk 
of: 

� financial failure or default by a participant in any joint venture to which the Company 
may become a party; or 

� insolvency or other managerial failure by any of the operators and contractors used by 
the Company in its exploration activities; or 

� insolvency or other managerial failure by any of the other service providers used by the 
Company or its operators for any activity; or 

� title and payment obligations. 

Under the relevant joint venture agreements and certain other contractual agreements to 
which the Company may in the future become party, the Company is or may become subject 
to payment and other obligations. If any contractual obligations are not complied with when 
due, in addition to any other remedies which may be available to other parties, this could 
result in dilution or forfeiture of interests held by the Company. 

13. Environmental Risks - The Company's activities will be subject to the environmental risks 
inherent in the mineral sands industry. The Company will be subject to Indonesian 
environmental laws and regulations in connection with operations it may pursue in the 
mineral sands industry. Environmental compliance is an ongoing liability of the Company. 
The Company intends to conduct its activities in an environmentally responsible manner and 
in accordance with all applicable laws. However, the Company may be the subject of 
accidents or unforeseen circumstances that could subject the Company to extensive liability. 

The Company may also become liable for environmental damage caused by previous owners 
of any subsoil licence areas the Company will hold. As a result, substantial liabilities to third 
parties or governmental entities may be incurred, the payment of which could reduce or 
eliminate funds available for acquisitions, exploration and development or cause the 
Company to suffer losses. 
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Further, the Company may require approval from the relevant authorities before it can 
undertake activities that are likely to impact the environment. Failure to obtain such 
approvals will prevent the Company from undertaking its desired activities.  

These and other impacts that the Company’s operations may have on the environment, as 
well as exposures to hazardous substances or wastes associated with the Company’s 
operations and environmental conditions at the Company’s properties, could result in costs 
and liabilities that would have a material adverse impact on the financial position and 
operating results of the Company. 

A violation of environmental laws relating to a mine or other operating facilities, or failure to 
comply with the instructions of the relevant environmental authorities, could lead to, amongst 
other things, a temporary shutdown of all or a portion of the mine or relevant facility, a loss 
of the right to operate the relevant facility, the imposition of costly compliance procedures 
and fines, or serious reputational damage to the Company. 

Environmental legislation and permitting requirements and the manner in which these are 
enforced are likely to evolve in a manner which will increase standards and enforcement 
criteria, as well as increase fines and penalties for non-compliance. 

The Directors are unable to predict the extent and effect of additional environmental laws and 
regulations that may be adopted in the future, and if environmental standards evolve in such a 
manner, this could have a material adverse effect on the Company’s business, results of 
operations, financial condition and prospects. 

Use of Funds 
The proceeds of the Capital Raising, together with existing cash reserves, will be used to: 

• Expand current mining and production facilities through the addition of state of the art 
equipment and machinery, in order to enable the Company to ramp up its production 
capacity; 

• Enable the Company to upgrade its logistic and organizational infrastructure in order to 
meet substantial demand from its customers; 

• Provide the Company with sufficient working capital to finance the growth of its 
operations; 

• Sustain the cost of the Transaction and the Capital Raising and other legal, compliance 
and administrative costs.  

The intended Use of Finds raised under the Capital Raising is as follows: 

Use of Funds Amount 
(AUD Million) 

Percentage  
(%) 

CAPEX (in-house mining, by product processing, by-
products license, exploration, facilities upgrade 

7.0 50% 

RTO expenses  3.4 24% 
General working capital / administrative expenses  3.6 26% 
TOTAL 14.0 100% 
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Indicative Timetable  

The following is an indicative timetable for the completion of the Transaction: 
Event Date 

(Week Commencing) 

Despatch notice of general meeting to SPB shareholders 26 August 2019 

Lodge Prospectus with ASIC & ASX 2 September 2019 

Opening date of Capital Raising 2 September 2019 

General Meeting 23 September 2019 

Closing date of Capital Raising 30 September 2019 

Settlement date 7 October 2019 

Re-quotation date 21 October 2019 

The above timetable is indicative only and may change. The Company reserves the right to vary any and all of the dates 
and times set out above without notice subject to the Listing Rules and the Corporations Act..  

The Board of SPB will continue to provide shareholders with updates regarding the Transaction in 
accordance with the Listing Rules. 

 

The Transaction will result in a change in nature and scale of the Company's activities from an oil and 
gas exploration and production company to mineral sands exploration and production. It will require 
the Company to re-comply with ASX’s requirements for admission and quotation and therefore the 
Transaction may not proceed.  ASX has an absolute discretion in deciding whether or not to re-admit 
the Company to the official list and to quote its securities and therefore the Transaction may not 
proceed if ASX exercises that discretion.  Investors should take account of these uncertainties in 
deciding whether or not to buy or sell the Company’s securities.   

ASX takes no responsibility for the contents of this announcement.   

The Company confirms that it is in compliance with its continuous disclosure requirements under 
Listing Rule 3.1. 

 

 
---	ENDS	---	

Domenic	Martino	 	 	 	 	
Director	 	 	 	 	 	
South	Pacific	Resources			 	 	 	
dmartino@southpacificresourceslimited.com	 	
+	612	8319	9299	 	 	 	 	

 

Forward-looking Statements 
This Announcement has been made by the authority of the Board of the Company and may contain 
forward-looking statements. Any forward-looking statements contained in this document are not 
guarantees of future performance. Such statements involve known and unknown risks, uncertainties 
and other factors, many of which are beyond the control of the Company. Readers should not place 
undue reliance upon any forward-looking statements and the Company disclaims any responsibility 
for any reader who does so.	
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Appendix A: Pro forma statement of financial position 
 
Historical	Consolidated	Statement	of	Financial	Position	of	both	SPB	and	Takmur	as	at	31	December	2018	
adjusted	to	reflect	the	Transaction,	the	Capital	Raising	and	other	material	transactions 
 

   SPB 
Takmur 

Consolidated 

SPB post-
Transaction and 
Capital Raising  

   Actual  Actual 
Pro-forma   

Consolidated 
  Audited Audited Unaudited 
 Notes 31 December 2018 31 December 2018 31 December 2018 
  US$ US$ US$ 

CURRENT ASSETS     

Cash and cash equivalents  1 2,935 23,718 7,370,543 

Trade and other receivables  9,868 8,370 18,238 

Financial assets  12,670 - 12,670 

Other current assets  - 520,713 520,713 

TOTAL CURRENT ASSETS  25,473 552,801 7,922,164 

     

NON CURRENT ASSETS     

Rental bond  34,500 - 34,500 

Plant and equipment  514 598,589 599,103 

TOTAL NON CURRENT ASSETS  35,014 598,589 633,603 

TOTAL ASSETS  60,487 1,151,390 8,555,767 

     

CURRENT LIABILITIES     

Trade and other payables 2 1,529,664 132,447 193,729 

Borrowings 3 500,091 27,487 27,487 

Other current liabilities  - 189,476 189,476 

TOTAL CURRENT LIABILITIES  2,029,755 349,410 410,692 

     

NON CURRENT LIABILITIES  - 20,303 20,303 

TOTAL LIABILITIES  2,029,755 369,713 430,995 

     

NET ASSETS / (LIABILITIES)  (1,969,268) 781,677 8,124,772 

     

EQUITY     

Issued capital 4 6,056,811 734 14,084,355 

Reserves  415,012 - - 

Foreign currency translation reserve  433,230 - - 

Accumulated earnings/(losses) 5 (8,874,321) 780,943 (5,967,392) 

Non-controlling interest  6 - - 7,809 

TOTAL EQUITY  (1,969,268) 781,677 8,124,772 

 
 
 



 

 

 SPB 
Takmur 

(Consolidated) 

SPB post-
Transaction and 
Capital Raising 

  Actual  Actual 
Pro-forma   

Consolidated 
 Audited Audited Unaudited 
 31 December 2018 31 December 2018 31 December 2018 

   US$ US$ US$ 
Note 1: Cash and Cash Equivalents    
Cash and cash equivalents 2,935 23,718 26,653 
Sale of Papua New Guinea assets   690 
Issue of Shares under Capital Raising # - - 9,660,000 
Share offer costs - - (847,300) 
Transaction costs - - (1,469,500) 
 2,935 23,718 7,370,543 
#This assumes that A$14,000,000 (US$ 
9,660,000) is raised through the Capital Raising  

 
 

 

    
Note 2: Trade and Other Payables    
Trade and other payables 1,529,664 132,447 1,662,111 
Conversion of trade creditors to equity## - - (1,468,382) 
 1,529,664 132,447 193,729 
Note 3: Borrowings    
Borrowings 500,091 27,487 527,578 
Conversion of convertible note to equity## - - (500,091) 
 500,091 27,487 27,487 
##This assumes all resolutions passed at SPB’s 
General Meeting to be held on 20 August 2019 

 
 

 

    
Note 4: Issued Capital    
SPB and Takmur issued capital  6,056,811 734 734 
Proposed acquisition (post-consolidation):    
18,284,711 ordinary shares at A$0.40 
(US$0.276) pursuant to the Transaction * 

- - 5,046,580 

Proposed Public Offer (post-consolidation):    
Issue of 35,000,000 shares at A$0.40 
(US$0.276) per ordinary share under Capital 
Raising (net of costs) 

- - 
 

9,044,850 

Non-controlling Interest arising from Takmur 
acquisition of PTIM 

- - (7,809) 

   14,084,355 
Note 5: Accumulated earnings/(losses)    
Accumulated earnings/(losses) (8,874,321) 780,943 780,943 

Gain on sale of Papua New Guinea assets   690 

Transaction Loss - - (5,047,375) 

Transaction Costs - - (1,469,500) 
Costs associated with 35,000,000 Capital 
Raising 

- - (232,150) 

   (5,967,392) 
Note 6: Non-controlling interest    
Non-controlling Interest arising from Takmur 
acquisition of PTIM 

- 
- 

7,809 

*The acquisition has been accounted for using the principles of reverse acquisition accounting under AASB 3 – Business 
Combinations since the substance of the transaction is that the existing shareholders of Takmur effectively gain control of SPB.  
Essentially the price paid for the acquisition of SPB by Takmur is the shares currently held by SPB shareholders – post 
consolidation (18,284,711) by the re-listing price of A$0.40 (or US$0.276), being A$7,313,884 (or US$5,046,580). 
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Your directors present their report on the company for the financial year ended 31 December 
2018. 

mr�toffl 

TM 11ames of the directors ln office at any time during or since the end of the year are: 

Bahing Ojimat 
Wlra Putra 

Directors have been in office since the :start of the financial year to the date of this report 
unless othenvise statect 

Review ,of Operations

The prolil of the company for the financial year aft.er providing for income I.ax amounted to 
USD$302,766 {20-U: Loss of USD$19,172). 
A revlew of the operations of the company during the flnancia! year and the results of those 
operations shows that in 2018 the company significantly increased its mining, concentration 
and processing volumes. Jhe company solely focused on processing raw materials from !ts 
own deposits, wiih revenue increasing from USb$1,2'H,814 to USD$4,760,828. 

Significant Changes in the State of Affairs 
No signinc;;mt changes in tile company's state of affairs occurred during the financial year. 

·(

Principal Activities 
The principal activities of the company during the financial year was being U1e liO!cter of a 
mining c,:mcession related to a mineral sands deposit located in t�e Central Ka!lmanran 
Provlnce of Indonesia, with an area of 2,032 hectares. in conjunction with this, the Company 
operated a processing plant equipped to produce premium Zircon (65.5 grade}. 
No significant change in the nature of these activities occurred during the year. 

Events Subsequent to the End of the Reporting Period 

Apart from the matter disciosed in note 16 of lhe financial statements, no other matters or 
circumstances ht:M': arisen since the end of the financial year which significantly affected or 
may significantly affect the operations of the company, the results of l:Mse operations, or the 
state of affairs of the company in future financial years. 

Likely Developments and Expact&d Results of Opa,ations 

likely developments in the operations of the comp,:my and the expected result!:i of those 
operations ir1 future financial years have not been included in this repo,t as the inclusion of 
such information is likely to result ln unreasonable prejudice to the company. 

Environmental Ragufation 

The company's operations are not �eguiated by any significant environmental regulation under 
a law of the Commonwealth or of a state or territory. 

South Pacific Resources Limited (ASX:SPB)

Appendix B: Financial Information for two Financial Years
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