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30 September 2009                       
 
The Directors 
ABM Resources NL 
Level 1, 141 Broadway 
NEDLANDS   WA   6009 
 
Dear Sirs 
 
Re: ABM Resources NL (“ABM” or “the Company”) (ACN 58 009 127 020) 

Meeting of Shareholders Pursuant to Section 611 (Item 7) of the Corporations 
Act (“TCA”) and ASX Listing Rule 10.11 on the proposal to issue 50,000,000 
Shares and up to 515,000,000 share options to Ochre Holdings Pty Ltd or 
nominee and allow the exercise of the share options.  Meeting of Shareholders 
Pursuant to Section 611 (Item 7) of TCA on the proposal for the issue of 
265,000,000 shares and 300,000,000 share options (and approval to exercise 
such share options) as part payment to acquire mineral tenement interests 
from Tanami Exploration NL (a wholly owned subsidiary of Tanami Gold 
NL) 

 
1. Introduction 
 
1.1 We have been requested by the Directors of ABM to prepare an Independent 

Expert’s Report to determine the fairness and reasonableness relating to the 
proposals pursuant to resolutions 2 and 3 as detailed in the Notice of Meeting to 
ABM shareholders (the “Notice”) and the Explanatory Statement to Shareholders 
(“Explanatory Statement”) attached to the Notice.   

 
1.2 Pursuant to resolution 2 and in accordance with a Memorandum of Agreement 

between the Company and Ochre Holdings Pty Ltd (“Ochre Holdings”) (a 
company in which Dr Nick Archibald exercises operational control) the following 
have occurred or are proposed to occur: 

 
 ABM agrees to rationalise its portfolio of assets most likely by sale for shares 

in other companies; 
 
 Ochre Holdings will secure acceptable projects for ABM for a period of three 

years at no additional cost; 
 
 Ochre Holdings will appoint a project management, geological and an 

engineering team that will be experienced in the natural resources industry;  
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 Dr Nick Archibald and two nominees will be appointed to the Board of 
Directors of ABM; 

 
 A formal executive agreement will be entered into with Ochre Holdings which 

will formalise the terms of the transactions as outlined in the Memorandum of 
Understanding signed between ABM and Ochre Holdings dated 25 May 2009; 

 
 Subject to all conditions in the Memorandum of Understanding being met, 

including shareholder approval, Ochre Holdings or nominee will be issued 
50,000,000 shares (“ABM Shares”) for nil consideration and 15,000,000 
unlisted share options (“First Tranche Options”), exercisable at 1 cent per share 
with a term of four years (part of resolution 2).  The 50,000,000 ABM Shares 
that are being issued will be subject to a twelve month escrow period.  However 
the 50,000,000 ABM Shares and 15,000,000 First Tranche Options respectively 
are only issued or exercisable if the Company’s shares exceeds a volume 
weighted average share price (“VWAP”) of 2.0 cents for 20 consecutive days 
as traded on the Australian Securities Exchange (“ASX”) (Part of resolution 2- 
resolution 2(a) and (b);  

 
 Subject to all conditions in the Memorandum of Understanding being met, 

including shareholder approval, in addition a further 125,000,000 unlisted share 
options will be issued to Ochre Holdings or nominee exercisable at 1.5 cents 
each within 5 years so long as the VWAP is 2.0 cents for 20 consecutive days 
(“Second Tranche Options”) and 125,000,000 unlisted share options will be 
issued to Ochre Holdings exercisable at 1.5 cents each within 5 years so long as 
the VWAP is 2.5 cents for 20 consecutive days (“Third Tranche Options”) (all 
part of resolution 2- resolution 2(c)); and 

 
 Subject to all conditions in the Memorandum of Understanding being met, 

including shareholder approval, in the event that the Second Tranche Options 
are exercised, a further up to 125,000,000 unlisted share options will be issued 
(on a 1 for 1 basis) to Ochre Holdings or nominee, exercisable at 1.5 cents each 
within 5 years of the issue date of the Second Tranche Options so long as the 
VWAP for 20 consecutive days on ASX exceeds 3.0 cents (“Fourth Tranche 
Options”) and a further up to 125,000,000 unlisted share options will be issued 
to Ochre Holdings or nominee (on a 1 for 1 basis), exercisable at 1.5 cents each 
within 5 years of the issue date of the Third Tranche Options so long as the 
VWAP for 20 consecutive days on ASX exceeds 3.5 cents (“Fifth Tranche 
Options”) (all part of resolution 2- resolution 2(c). The number of Fourth and 
Fifth Tranche Options available to Ochre Holdings or nominee is limited by the 
number of options (on a 1 for 1 basis) exercised in Second and Third Tranches. 

 
For the purposes of this report all of the First to Fifth Tranche Options are known 
as the Ochre Options.  In total, if all conditions for issue and exercise have been 
met and relevant Ochre Options are exercised, a total of up to 515,000,000 Ochre 
Options may be exercised into ordinary shares in ABM as noted in resolution 2 
and the Explanatory Statement. The Second, Third, Fourth and Fifth Ochre 
Options are for the purposes of this report collectively known as the Performance 
Options. As noted above, the ABM Shares and the First Tranche Options have 
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market based conditions attached before the ABM Shares can be issued and 
before the First Tranche Options can be exercised.  In addition there are market 
based conditions to exercise the Second and Third Tranche Options and the issue 
of the Fourth and Fifth Tranche Options is dependent on the exercise of the 
Second and Third Tranche Options and then such Fourth and Fifth Tranche 
Options also have market based conditions attached as noted above and in the 
Explanatory Statement attached to the Notice. The Performance Options may be 
exercised in whole or in part, and if exercised in part, in multiples of 62,500,000 
must be exercised on each occasion. 
 
Pursuant to a letter dated 14 September 2009, the nominee of Ochre Holdings 
who is to be issued the ABM Shares, the First Tranche Options and the 
Performance Options is Yuriy Limited a BVI registered company (refer section 
4.1 of the Explanatory Statement).  However, we have referred to Ochre Holdings 
and Yuriy Limited as Ochre Holdings or Ochre Holdings or nominee throughout 
this report. 

 
1.3  Pursuant to resolution 3, ABM proposes to acquire various mineral tenements 

(that include applications) from Tanami Exploration NL (“Tanami”) a wholly 
owned subsidiary of the ASX listed company Tanami Gold NL for the following 
consideration: 
 

• $1,500,000 cash 
• 265,000,000 shares in ABM (“Tanami Consideration Shares”) 
• 300,000,000 share options in ABM (“Tanami Consideration Options”) 

 
The Tanami Consideration Options are split into 2 tranches. The first tranche is 
150,000,000 Tanami Consideration Options exercisable at 1.5 cents each within 5 
years of issue date but may only be exercised when ABM’s shares trade at or 
above a minimum of 3.0 cents per share over 20 consecutive days (“First Tranche 
Tanami Consideration Options”). The second tranche is 150,000,000 Tanami 
Consideration Options exercisable at 1.5 cents each within 5 years of issue date 
but may only be exercised when ABM’s shares trade at or above a minimum of 
3.5 cents per share over 20 consecutive days (“Second Tranche Tanami 
Consideration Options”).  Each tranche must be exercised in multiples of 
75,000,000 if exercised in part. 

 
The proposed acquisition of mineral assets (“Tanami Assets”) from Tanami and 
the payment of $1,500,000, the issue of 265,000,000 Tanami Consideration 
Shares and the issue of 300,000,000 Tanami Consideration Options for the 
purposes of this report is known as the Tanami Acquisition.  We have treated 
Tanami Gold NL, Tanami Exploration NL and other subsidiaries of Tanami Gold 
NL as being associated with each other for the purposes of this report. 

 
ABM covenants with Tanami that it shall use its best endeavours to spend 
$10,000,000 in Exploration Expenditure (as that term is defined below) 
(“Minimum Expenditure”) on the Tenements (also known as the Tanami Assets) 
in the period of two years following Settlement of the Acquisition (“Minimum 
Expenditure Period”).  
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If ABM fails to spend the Minimum Expenditure on the Tenements in the 
Minimum Expenditure Period, then, subject to the satisfaction of the conditions set 
out in paragraph (c) below, Tanami shall have the option (Repurchase Option) to 
purchase all or any of the Tenements for the following consideration: 
 

• reimbursement to ABM of the initial $1,500,000; and 
• subject to ABM obtaining any required regulatory or shareholder 

approvals, the cancellation of: 
 

1. the  Tanami  Consideration Shares;  
2. the Tanami Consideration Options; and 
3. any shares which, as at the date of exercise of the Option, have been 

issued upon the exercise of any of the Tanami Consideration 
Options. 

 
Tanami shall only be entitled to exercise the Repurchase Option if the Work 
Programs have been approved by all relevant regulatory and native title authorities 
in respect of all of the Tenements within a time frame that enables completion of 
the Work Programs within two years of Settlement.   
 
Work Programs shall mean all work programs upon the Tenements determined by 
ABM in its sole discretion which shall result in ABM incurring Exploration 
Expenditure of a minimum of $10,000,000. 
 

        ABM shall use its best endeavours to: 

• satisfy the condition noted above; and 

• determine the Work Programs within 12 months of Settlement. 

For the purpose of this clause, Exploration Expenditure shall include the following 
costs incurred by ABM during the Minimum Exploration Period: 
 

1. items of expenditure that are permitted to be included in exploration 
expenditure as defined under the Mining Act;  

2. the costs of all geological activity relating to the Tenements, including 
geologist’s fees and costs of surveys;   

3. reasonable administration costs associated with the Tenements, deemed to 
be 12% of the total expenditure set out in paragraph (a);  

4. rates and rents relating to the Tenements;  
5. all legal costs associated with the Tenements, including the costs of 

negotiating or re-negotiating any agreements relating to the Tenements.  
 

After Settlement of the Acquisition, ABM may transfer any or all of the Tenements 
to a related body corporate without the consent of Tanami.  
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If, at any time following Settlement, ABM proposes to transfer any or all of the 
Tenements to a third party (other than a related body corporate), and is in receipt of 
an offer to purchase the relevant Tenements, it must first offer the right to acquire 
the relevant Tenements to Tanami upon the same terms and conditions as being 
offered by the third party.  If Tanami does not accept that offer within 14 days of 
receipt of the offer, ABM may transfer the Tenements the subject of the offer to 
the third party on terms no more favourable than those offered to Tanami.  If at any 
time following Settlement, ABM proposes to relinquish any of the Tenements 
(other than as required by the conditions of any Tenement or any applicable 
Mining legislation), it must first offer to assign the relevant Tenements to Tanami 
(at Tanami’s expense) for consideration of $100. 

 
1.4 The Company is carrying out an equity raising of up to $6,250,000 (at 3.0 cents per 

share) (it announced to the market on 27 August 2009 a proposed capital raising of 
up to $6,000,000).  The Public Issue is in two stages.  Stage 1 is for 50,000,000 
shares at 3 cents per share to raise a gross $1,500,000 (net approximately 
$1,400,000) and this was completed on 17 September 2009 (except that $16,500 
represented by 550,000 shares that were not issued as they are to be issued to some 
of the proposed directors and requires shareholder approval as part of resolution 
11) (resolution 9 refers to the ratification of 49,450,000 shares).  Stage 2 relates to 
the balance of up to 158,333,333 shares at 3 cents each to raise a further up to a 
gross $4,750,000 (net approximately $4,430,000). In addition, 550,000 shares will 
be issued to raise $16,500 as noted above and forms part of resolution 10.  The 
minimum Pubic Issue funds will be a gross $5,000,000 (say net of costs 
$4,670,000).  Stage 2 will be issued subject to shareholder approval for the issue 
and subject to shareholders approving the Tanami Acquisition.  Resolutions 9 and 
10 in the Notice refer to the stage 1 and stage 2 Public Issue. Resolution 11 refers 
to the participation by related parties in the Capital Raising of up to 2,000,000 
shares.  As part of the Public Issue capital raising costs, the broker assisting in the 
Public Issue will receive 20,000,000 share options exercisable at 5 cents each 
within 3 years from completion of the Public Issue (subject to raising a minimum 
of $5,000,000).  We have been advised that it is also proposed to raise a further 
$5,000,000 within approximately 3 months to 6 months of the approval of the 
resolutions in the Notice (“Second Public issue”) but the issue price and number of 
shares have not yet been determined and the Second Public Issue will be subject to 
market conditions. If it occurs as planned it will be in the first or second quarter of 
2010. We have been advised that up to $1,250,000 (up to 41,666,667 shares) of 
stage 2 of the Public Issue will be taken up by Allied Properties Resources Limited 
(“Allied”) and that the Allied Group of companies has a significant (approximately 
25.14%) shareholding in Tanami.  757,705,902 shares in Tanami are held by Allied 
and 131,851,506 shares in Tanami are held by Eurogold Limited that is 49.37% 
owned by Allied.  The Allied Group is deemed to be an associated party of Tanami 
and further details are outlined in section 5.2 the Explanatory Statement attached to 
the Notice.  

 
  1.5 Under Section 606 of TCA, a person must not acquire a relevant interest in issued 

voting shares in a company if, because of the transaction, that person’s or someone 
else’s voting power in the company increases: 
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 a) From 20% or below to more than 20%; or 
 b) From a starting point that is above 20% and below 90%. 

 
Under Section 611 (Item 7) of TCA, Section 606 does not apply in relation to any 
acquisition of shares in a company approved by resolution passed at a general 
meeting at which no votes were cast in favour of the resolution by the acquirer or 
the disposer or their respective associates.  An independent expert is required to 
report on the fairness and reasonableness of the transaction pursuant to a Section 
611 (Item 7) meeting. 
 

  1.6  Under the proposals with Ochre Holdings, Ochre Holdings (via its nominee Yuriy 
Limited) could increase its shareholding in ABM from nil% to up to approximately 
42.78% by acquiring the 50,000,000 ABM Shares and exercising all Ochre 
Options (Tranches 1 to 5) (if the Company’s shares meet the market price targets 
to issue and exercise the Options).  This percentage ignores the 265,000,000 
Tanami Consideration Shares, the exercise, if any, of the up to 300,000,000 
Tanami Consideration Options that may be issued to Tanami pursuant to resolution 
3, the issue of the remaining up to 158,333,333 shares as part of the Public Issue 
and the cancellation of 1,200,000 shares as proposed under resolution 13. 
Accordingly, an Independent Expert’s Report is required pursuant to a Section 611 
(Item 7) meeting. 

 
 Under the proposals with Tanami, if Tanami was issued the 265,000,000 Tanami 

Consideration Shares and no other shares were issued could obtain a shareholding 
interest in ABM of approximately 21.58% (assuming $6,250,000 is raised from the 
Public Issue at 3.0 cents and 50,000,000 ABM Shares are issued to Ochre Holdings 
nominee) (23.34% if only $5,000,000 is raised from the Public Issue).  If we 
included the Allied group as an associated party of Tanami, the combined Tanami 
and Allied Group shareholding would initially be up to 24.98% assuming the 
Public Issue totalled $6,250,000 and 25.85% if the Public Issue was $5,000,000.  
In addition, the percentage shareholding interest of Tanami (and Tanami/Allied 
Group combined) could increase further if all of the 300,000,000 Tanami 
Consideration Options are exercised into ordinary shares in ABM (subject to 
market based vesting conditions being met) and no other shares are issued by way 
of the exercise of the Second to Fifth Tranche Options by Ochre Holdings and no 
other shares issued under a Second Public Issue. 

 
  1.7 In addition, Listing Rule 10.11 of the ASX Listing Rules also requires shareholder 

approval to be obtained where an entity issues, or agrees to issue, securities to a 
related party, or a person whose relationship with the entity or a related party is, in 
ASX’s opinion, such that approvals should be obtained unless an exception in 
ASX Listing Rule 10.12 applies.  In this case, ABM proposes to issue 50,000,000 
ABM Shares, 15,000,000 First Tranche Options and up to 500,000,000 
Performance Options to Ochre Holdings nominee Yuriy Limited.  Ochre Holdings 
is a company controlled by a proposed director of ABM.  The Listing Rule 
requires an Independent Expert’s Report as to whether the relevant transaction is 
fair and reasonable to non-associated shareholders. The relevant transaction is the 
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proposed issue of the ABM Shares, First Tranche Options and Performance 
Options and as noted in section 1.2 above and resolution 2. 

 
  1.8  Stantons International Securities has been requested by the Directors of ABM to 

prepare an Independent Expert’s Report to assist the shareholders of ABM in 
determining whether to vote for or against the proposals noted in resolution 2 
relating to the issue and/or conversion of 50,000,000 ABM Shares, 15,000,000 
First Tranche Options and up to 500,000,000 Performance Options.  In addition it 
has been requested to report on the fairness and reasonableness of the issue of 
265,000,000 Tanami Consideration Shares, the issue of 300,000,000 Tanami 
Performance Shares and allow the exercise of such share options as part of the 
Tanami Acquisition as noted in resolution 3.  To comment on the fairness and 
reasonableness of the issue of 265,000,000 Tanami Consideration Shares and 
300,000,000 Tanami Consideration Options, we have considered the other parts of 
the Tanami Acquisition consideration as the issue by ABM of the Tanami 
Consideration Shares and Tanami Performance Options is only part of the Tanami 
Acquisition cost. 

 
1.9 It is proposed that ABM will divest current non-core assets to third parties based on 

market values, and it is intended that Ochre Holdings will identify and acquire a 
new suite of projects (including the Tanami Assets from the Tanami Acquisition), 
subject to the relevant approvals by the ASX, Australian Securities and 
Investments Commission (“ASIC”) and shareholders as well as a due diligence 
review performed by Ochre Holdings, in conjunction with ABM. 

 
1.10 There are eleven other resolutions being put to the shareholders of ABM.  We are 

not reporting on the merits or otherwise of these other resolutions.  Resolution 1 
relates to the adoption of the Remuneration Report as contained in the Company’s 
annual financial report for the year ended 30 June 2009.  Resolution 4 relates to the 
appointment of Dr Nick Archibald to the Board of Directors of ABM (Dr 
Archibald is a director of Ochre Holdings).  Resolutions 5 and 6 relate to the 
appointments of Dr Mike Etheridge and Mr Darren Holden as new directors of 
ABM and resolution 7 relates to the re-appointment of Andrew Simpson (will only 
be put if resolutions 4 to 6 are not passed).  Resolution 8 relates to the proposal to 
ratify the issue of 48,536,206 shares at 1 cent per share that occurred in May 2009.  
Resolution 9 relates to the proposal to ratify the issue of 49,450,000 shares at 3 cent 
per share that occurred in September 2009 (as part of the Public Issue). Funds for a 
further 550,000 Stage 1 shares were received from the proposed directors of ABM, 
however these shares will not be issued until after the AGM subject to the passing 
of resolution 11.  Resolution 10 refers to the proposal to issue a further up to 
158,883,333 shares at 3 cents each to raise up to a further gross $4,766,500 as part 
of completion of the Public Issue (includes the 550,000 shares as noted in 
paragraph 1.4 above).  Resolution 11 relates to the proposal to allow the issue of a 
total of up to 2,000,000 shares at 3 cents each to parties associated with the three 
proposed new directors as part of the stage 2 of the Public Issue (includes the 
550,000 shares as noted above).  Resolution 12 relates to the issue of and allowing 
the exercise of 20,000,000 share options to Blackwood Capital Limited as part of 
the fee for the Capital Raising.  Resolution 13 refers to the proposal to enter into a 
selective share buyback of 1,200,000 shares from Barry Rees a consultant 
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geologist.  Resolutions 2 to 6 are interdependent on each other and the passing of 
resolution 10. 

 
1.11 Apart from this introduction, this report considers the following: 
 

 Summary of opinion 
 Implications of the proposals 
 Future direction of ABM 
 Basis of valuation of ABM securities  
 Premium for control 
 Fairness and Reasonableness of the proposals with Ochre Holdings 
 Value of the Consideration to Tanami 
 Basis of Valuation of the Tanami Assets 
 Conclusion as to fairness and reasonableness of the Ochre Holdings proposals 
 Conclusion as to fairness of the Tanami Acquisition 
 Reasonableness of the Tanami Acquisition 
 Conclusion on reasonableness of the Tanami Acquisition 
 Sources of information 
 Appendices A and B 

 
2. Summary of Opinion 
 
2.1 In determining the fairness and reasonableness of the transactions pursuant to 

resolutions 2 and 3 we have had regard to the definitions set out by ASIC in its 
Regulatory Guide 111.  Regulatory Guide 111 states that an opinion as to whether 
an offer is fair and/or reasonable shall entail a comparison between the offer price 
and the value that may be attributed to the securities under offer (fairness) and an 
examination to determine whether there is justification for the offer price on 
objective grounds after reference to that value (reasonableness). The concept of 
“fairness” is taken to be the value of the offer price, or the consideration, being 
equal to or greater than the value of the securities in the above mentioned offer.   
Furthermore, this comparison should be made assuming 100% ownership of the 
“target” and irrespective of whether the consideration is scrip or cash.  An offer is 
“reasonable” if it is fair.  An offer may also be reasonable, if despite not being 
”fair”, where there are sufficient grounds for security holders to accept the offer in 
the absence of any higher bid before the close of the offer.   Regulatory Guide 111 
also states that in all cases, where an acquisition of shares by way of an allotment is 
to be approved by shareholders pursuant to Section 611 (Item 7) of TCA, a report 
by an independent expert stating whether or not the proposals pursuant to 
resolutions 2 and 3 is fair and reasonable, having regard to the interests of 
shareholders other than the proposed allottees (in this case, Ochre Holdings and 
Tanami), and whether a premium for potential control and/or increased control is 
being paid by the allottees, will be required.  Regulatory Guide 111 also provides 
that such allotments should involve a comparison of the advantages and 
disadvantages likely to accrue to non-associated shareholders if the transactions 
proceeds compared with if they do not.  

 
Accordingly, our report relating to resolutions 2 and 3 is concerned firstly with the 
fairness and reasonableness of the proposals with respect to the existing non-
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associated shareholders of ABM, and secondly whether the price payable for a 
potential controlling interest by Ochre Holdings (via its nominee) in ABM includes 
a premium for control and whether the price payable for a potential controlling 
interest by Tanami in ABM includes a premium for control. 

 
2.2 In our opinion, the proposals as outlined in resolution 2 that allows (subject to 

various performance conditions) for the issue of 50,000,000 ABM Shares, 
15,000,000 First Tranche Options and up to 500,000,000 Performance Options 
and the issue of up to 515,000,000 shares if the Ochre Options are exercised, 
are fair and reasonable to the non-associated shareholders of ABM. 

 
         In our opinion, the proposals as outlined in resolution 3 that allows for the 

issue of 265,000,000 Tanami Consideration Shares, the issue of 300,000,000 
Tanami Consideration Options and allowing the exercise of the Tanami 
Consideration Options to ordinary shares in ABM are not fair but may be 
considered reasonable to the non-associated shareholders of ABM.  

 
 The opinions expressed above are to be read in conjunction with the more detailed 

analysis and comments made in this report including the 7 September 2009 
Independent Technical Valuation Report (“CJS Valuation Report”) on the Tanami 
Assets owned by Tanami prepared by CJS Consulting Pty Ltd (“CJS”) (Chris 
Stephens is the author) a copy of which is attached as Appendix B to the Notice. 
We have discussed the condensed valuation report with Chris Stephens and believe 
that all material information that we require to complete our report has been 
incorporated into the CJS Valuation Report.  

 
3. Implications of the Proposals 
 
3.1 As at 15 September 2009, there were 705,444,246 ordinary fully paid shares on 

issue in ABM.  The significant shareholders on 15 September 2009 were disclosed 
as follows: 

 
 No. of Fully 

Paid Shares 
 % of Issued 

Fully Paid 
Shares 

Citicorp Nominees Pty Ltd 82,178,571  11.65 
Jemaya Pty Ltd (Featherby Family account) 53,903,812  7.64 
Valentino Nominee Pty Ltd (Colby Family) 29,085,254  4.12 
HSBC Custody Nominees Ltd 26,429,699  3.76 
Fotios, Michael George 15,399,389  2.18 
CS Fourth Nominee PL 12,500,000  1.77 
National Nominees Limited 12,478,216  1.77 
Timothy John King 12,366,241  1.75 
Jeyama Pty Ltd (JH Featherby Super) 12,100,000  1.72 
Credit Suisse Equities Australia 10,000,000  1.42 
 266,441,182  37.78 

 
As at 15 September 2009, the top 40 shareholders held approximately 62.69% of 
the ordinary shares in the Company. Subsequently on 17 September 2009, 
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following the $1,500,000 capital raising (part of the up to $6,000,000 Public Issue), 
a further 49,450,000 ordinary shares have been issued in relation to $1,483,500 and 
subject to shareholder approval a further 550,000 shares will be allocated to 
directors to raise a further $16,500 so that the completion of stage 1 of the Public 
Issue is completed.  We assume that shareholders will approve the issue of the 
550,000 shares (part of resolution 11) and our table and percentages noted below 
and elsewhere in this report assumes that the 550,000 shares are issued (as part of 
stage 1 of the Public issue). In addition, 250,000 share options were exercised post 
15 September 2009. 

 
3.2 The actual and potential shareholding of the Company after only considering the 

proposals with Ochre Holdings is outlined below.  It excludes the minimum 
$5,000,000 Public Issue (except for 50,000,000 shares at 3 cents each effectively 
finalised in mid September 2009 except for 550,000 shares noted above), the 
Tanami Consideration Shares and Tanami Consideration Options that may be 
issued to Tanami and the potential cancellation of 1,200,000 shares as noted in 
resolution 13. 

 
 Shares  Ochre Holdings 

% Interest 

Number on issue at 15 September 
2009 

 
705,444,246 

  
0 

Issue of shares as part of the Public 
Issue (550,000 are dependent on 
shareholder approval) 

 
 

      50,000,000 

  
 

               0 
Exercise of share options  250,000  0 
Proposed issue of shares:    
Potential issue to Ochre Holdings 
or nominee (resolution 1) 50,000,000 

 
100 

 805,569,246  6.21 
Potential Issue of Shares 
(resolution 1)  

 
 

Exercise of First Tranche Options 
by Ochre Holdings or nominee 15,000,000 

 
100.00 

 820,569,246  7.92 
Exercise of Second Tranche 
Options by Ochre Holdings or 
nominee 125,000,000 

 

100.00 
 945,569,246  20.09 
    
Exercise of Third Tranche Options 
by Ochre Holdings or nominee 125,000,000 

 
100.00 

 1,070,569,246  29.42 
Exercise of Fourth Tranche 
Options by Ochre Holdings or 
nominee 125,000,000 

 

100.00 
 1,195,569,246  36.80 
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 Shares  Ochre Holdings 
% Interest 

 
Exercise of Fifth Tranche Options 
by Ochre Holdings or nominee 125,000,000 

 

100.00 
 1,320,569,246  42.78 

 
3.3 Ochre Holdings could own up to 565,000,000 ordinary shares in ABM, 

representing approximately 42.78% of the issued capital of the Company (in the 
absence of any other share issues).  This assumes: 

 
 There are no further share and option issues and the 46,617,340 existing share 

options, exercisable at 2 cents each on or before 24 February 2011, are not fully 
exercised; 

 The share price of a fully paid ABM share reaches a VWAP of 2 cents for 20 
consecutive business days to exercise the First and Second Tranche of Options; 

 The share price of a fully paid ABM share reaches a VWAP of 2.5 cents for 20 
consecutive business days to exercise the Third Tranche of Options; 

 The share price of a fully paid ABM share reaches a VWAP of 3 cents for 20 
consecutive business days to exercise the Fourth Tranche of Options; 

 The share price of a fully paid ABM share reaches a VWAP of 3.5 cents for 20 
consecutive business days to exercise the Fifth Tranche of Options; and 

 Ochre Holdings will elect to exercise their respective Options. 
 

The Fourth and Fifth Tranche Options will only be issued to Ochre Holdings or 
nominee if it exercises the Second Tranche Options and Third Tranche Options 
respectively.  The above percentages will alter if the 46,617,340 existing share 
options exercisable at 2 cents each on or before 24 February 2011 are exercised.  
The percentages also depend on the timing of the exercise of the existing share 
options and the First to Fifth Tranche Options.  If all ABM Shares are issued and 
the Ochre Options are issued and exercised (assuming all performance conditions 
have been met), Ochre Holdings or nominee shareholding interest reduces to 
approximately 41.32%.  It is expected that ABM will acquire the Tanami Assets 
and may enter into new acquisitions of mineral properties and undertake new share 
issues and capital raisings.  If this occurs, Ochre Holdings percentages will alter. 

 
3.4 If Ochre Holdings or nominee exercise the various tranches of Ochre Options, the 

following cash injections will be received by the Company: 
 

First Tranche Options exercised at 1 cent each         $150,000 
Second Tranche Options exercised at 1.5 cents 
each 

 
$1,875,000 

Third Tranche Options exercised at 1.5 cents 
each 

 
$1,875,000 

Fourth Tranche Options exercised at 1.5 cents 
each 

 
$1,875,000 

Fifth Tranche Options exercised at 1.5 cents 
each 

 
$1,875,000 

Total cash injection  $7,650,000 
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3.5 As a result of the Memorandum of Understanding, Dr Archibald will become a 

Director of ABM.  It is envisaged that the creation of a management team for the 
Company falls to Dr Archibald with plans for ABM to divest non-core assets and 
to secure acceptable projects to ABM. 

 
  3.6    The Board of Directors is proposed to change as follows: 
 

 Current Proposed 
I Kins Yes Yes 
S Rigby Yes No 
A Simpson Yes No 
N Archibald (an Ochre nominee) No Yes 
D Holden (an Ochre nominee) No Yes 
M Etheridge (an Ochre nominee) No Yes 

 
 Further directors nominated by Dr N Archibald may be appointed to the Board as 

part of the Memorandum of Understanding. 
 
3.7 The non-core African assets of the Company are to be sold to third parties or 

divested/rationalised as noted in paragraph 1.9. 
 
3.8 If resolution 3 is passed and consummated relating to the Tanami Acquisition, 

ABM will have an interest in the Tanami Assets as noted in the Explanatory 
Statement and the CJS Valuation Report.  The shareholding interest of Tanami 
(excluding the association with the Allied Group) will initially be more than 20% 
and we outline below some but not all shareholding percentages that Tanami may 
have in ABM. 

 
 Shares Ochre Holdings 

% Interest 
Tanami % 

Interest 

Number on issue at 15 
September 2009 

 
705,444,246 

 
0 

 
0 

Issue of shares as part of 
the Public Issue (refer 
above) 

 
       
      50,000,000 

 
                
                 0 

 
 

          0 
Exercise of options 250,000 0 0 
Proposed 
issue/cancellation of 
shares:    
Cancellation of shares 
pursuant to resolution 13 (1,200,000) 0 0 
Public Issue (remaining 
shares assuming 
minimum of $5,000,000 
is raised) 116,666,667 0 0 
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 Shares Ochre Holdings 
% Interest 

Tanami % 
Interest 

Issue of Tanami 
Consideration Shares 
(resolution 3) 

 
 

265,000,000 

 
 

0 

 
 

100 
 1,136,160,913 0 23.32 
Issue of ABM Shares to 
Ochre Holdings or 
nominee 50,000,000 100 0 
Before exercise of any 
share options 1,186,160,913 4.22 22.34 
Potential Issue of Shares     
Exercise of First 
Tranche Options by 
Ochre Holdings or 
nominee 15,000,000 100.00 0 
 1,201,160,913 5.41 22.06 
Exercise of existing 2 
cent share options 46,617,340 0 0 
 1,247,778,253 5.21 21.24 
Exercise of Second 
Tranche Options by 
Ochre Holdings or 
nominee 125,000,000 100.00 0 
 1,372,778,253 13.84 19.30 
Exercise of Third 
Tranche Options by 
Ochre Holdings or 
nominee 125,000,000 100.00 0 
 1,497,778,253 21.03 17.69 
Exercise of First 
Tranche Tanami 
Consideration Options 150,000,000 0 100 
 1,647,778,253 19.12 25.19 
Exercise of Fourth 
Tranche Options by 
Ochre Holdings or 
nominee 125,000,000 100.00 0 
 1,772,778,253 24.82 23.41 
Exercise of the Second 
Tranche Tanami 
Consideration Options 150,000,000 - 100.00 
 1,922,778,253 22.88 29.38 
Exercise of Fifth 
Tranche Options by 
Ochre Holdings or 
nominee 125,000,000 100.00 0 
 2,047,778,253 27.59 27.59 
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 In the event that $6,250,000 is raised from the Public Issue, Tanami’s initial 

shareholding interest may be approximately 21.58% and up to 38.00% if all of the 
Tanami Options only were exercised (and approximately 27.04% if all of the share 
options noted in the table above were exercised). If we included the proposed 
shareholding of the Allied group (they may subscribe for up to 41,666,666 shares at 
3 cents each under stage 2 of the Public Issue), the Allied Group shareholding may 
be 3.51% before the exercise of any share options.  The combined Tanami/Allied 
Group shareholding would approximate 25.85% (before exercise of any share 
options). The above percentages may reduce if the public Issue totals $6,250,000 
(208,333,333 shares) instead of the minimum $5,000,000 (166,666,666 shares) 
referred to in the above table. 

  
The actual percentages of Ochre and Tanami (and the Tanami/Allied Group) will 
be dependent on the timing of exercise of the existing share options, the Options, 
the Tanami Consideration Options and the Broker share options (proposed to issue 
20,000,000 share options as part of the Public Issue fee) and whether any other 
share issues are made.  It is proposed that a further up to $5,000,000 (Second 
Public Issue) may be raised within 6 months but the issue price and thus number of 
shares is not yet quantified.  The high percentage for Tanami could be 
approximately 38.02% (40.82% including the Allied Group) if no Ochre Options 
were exercised and only the Tanami Consideration Options were exercised. 

 
3.9 Outlined in paragraph 5.5.1 are 30 June 2009 pro-forma consolidated balances 

sheet of the ABM Group following the completion of the pro-forma transactions. 
 
4. Future Directions of ABM 
 
4.1 We have been advised by a director and management of ABM that: 
 

• It is proposed to sell non-core portfolio assets of the Company for 
scrip/shares. These assets include assets in Africa. Should the consideration 
for the sale of these non-core assets be in the form of scrip/shares, these will 
be distributed to existing ABM shareholders subject to regulatory approvals; 

• It is not proposed to acquire any assets or sell any assets from or to Ochre 
Holdings (or its associates and nominee), however the ABM Shares and 
Ochre Options referred to in paragraph 1.2 will be issued to Ochre Holdings 
or nominee.  It is not proposed to acquire any assets or sell any assets from or 
to Tanami (or its associates) other than for the Tanami Acquisition noted in 
this report and the Notice and Explanatory Statement; 

• The composition of the Board is expected to change in the near future as 
noted in paragraph 3.6 of this report; 

• No dividend policy has been set and it is not proposed to be set until such 
time as the Company is profitable and has a positive cash flow;  

• The Company proposes to complete the Tanami Acquisition; 
• The Company will endeavour in particular to enhance the value of its 

interests in the Broads Dam gold project (near Kalgoorlie) and the Tanami 
Assets; and 
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• The Company will complete the Public Issue to raise a minimum of 
$5,000,000 (maximum $6,250,000) and proposes to raise up to a further 
$5,000,000 approximately three to six months later (first or second quarter of 
2010) but the share issue price and number of shares have yet to be fixed and 
the subsequent issue is subject to market conditions. 

 
5. Basis of Valuation of ABM Shares 
 
5.1 Shares 
 
5.1.1 In considering whether it is fair and reasonable to allow Ochre Holdings or 

nominee the right to issue and allow the exercise of the proposed issue of Ochre 
Options (refer paragraph 1.2) at either 1 cent or 1.5 cents per share (that are 
subject to certain performance criteria noted above), we have considered the fair 
value of an ABM share prior to the announcement of the proposals with Ochre 
Holdings on 26 May 2009. 

 
 In considering whether it is fair and reasonable to issue 265,000,000 Tanami 
Consideration Shares to Tanami as part of the Tanami Acquisition, we have 
considered the fair value of an ABM share prior to the announcement of the 
proposals with Tanami on 12 August 2009. 

 
5.1.2 The valuation methodologies we have considered in determining a theoretical value 

of an ABM share are: 
 

• Capitalised maintainable earnings/discounted cash flow 
• Takeover bid - the price at which an alternative acquirer might be willing to 

offer 
• Adjusted net backing and windup value 
• The market price of ABM shares. 

 
5.2 Capitalised maintainable earnings and discounted cash flows. 
 
5.2.1 Due to ABM’s operations, a lack of profit history arising from business 

undertakings and the lack of a reliable future cash flow from a current business 
activity, we have considered these methods of valuation not to be relevant for the 
purpose of this report.  As noted above, certain non-core exploration assets of the 
Company are to be sold in the future. 

 
5.3 Takeover Bid 
 
5.3.1 It is possible that a potential bidder for ABM could purchase all or part of the 

existing shares, however no certainty can be attached to this occurrence. To our 
knowledge, there are no current bids in the market place, however if the 50,000,000 
ABM Shares are issued and the up to 515,000,000 Ochre Options that may be 
issued to Ochre Holdings or nominee are exercised (at 1 cent and 1.5 cents per 
share), it would give Ochre Holdings or nominee a potential up to 42.78% interest 
in ABM (before any other share issues). The percentage shareholding interest of 
Tanami and the combined Tanami/Allied Group) is also outlined in paragraph 3.8. 
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5.4 Net Asset Backing and Wind Up Value 
 
5.4.1 As there is no intention to wind up the Company, we have not considered wind up 

values for the purposes of this report. 
 
5.5 Adjusted Net Asset Backing 
 
5.5.1 We set out below an audited consolidated Balance Sheet of ABM as at 30 June 

2009 and a pro-forma consolidated Balance Sheet “A” as at 30 June 2009 assuming 
the following: 

 
• The issue of 50,000,000 ABM Shares to Ochre Holdings at an assumed price of 1 

cent per share and expensed ($50,000); 
• The issue of 50,000,000 shares at 3 cents each to raise a gross $1,500,000 and a 

net $1,400,000 after capital raising costs of $100,000; 
• The issue of the First Tranche Options and the Second and Third Tranche Options 

(no cost payable by Ochre for such share options but for A-IFRS purposes a value 
may need to be attributable to such share options and an amount of $634,250 has 
been attributed). The fair value would result in an increase in losses and an 
increase in reserves (Option Reserve) but no affect on the net assets of the ABM 
Group; 

• Costs of the Notice of Meeting proposal are approximately $75,000; and 
• The incurring of further administration costs estimated at $500,000 to 30 

September 2009. 
 

In addition, we set out a consolidated Balance Sheet “B” that incorporates the 
above assumptions as well as the following additional assumptions: 

 
•   The payment of $1,500,000 to Tanami as part consideration for the Tanami 

Acquisition; 
•   The issue of 265,000,000 Tanami Consideration Shares at a deemed issue price of 

2.1 cents ($5,565,000) and the issue of 300,000,000 Tanami Consideration 
Options with a deemed fair value of 0.8 cents each ($2,400,000) as part 
consideration for the Tanami Acquisition and writing down the total 
consideration to the preferred value of $9,100,000; 

•   The issue of a further minimum 116,666,667 Placement Shares at an issue price of 
3 cents each to raise a gross $3,500,000 and a net $3,250,000 after capital raising 
costs estimated at $210,000; 

•   The payment of statutory costs (including stamp duty) estimated at $500,000 
relating to the Tanami Acquisition and expensed to the income statement; and 

•   The issue of 20,000,000 share options to the Broker to the Public Issue with a 
deemed fair value of $180,000 and expensed against share equity as capital 
raising costs. 
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       Audited        

   30 June 2009 
        

$000’s 

      Pro-forma A 
    Un-audited 
   30 June 2009 

      $000’s 

      Pro-forma B
    Un-audited 
   30 June 2009 

      $000’s 
Current Assets    
Cash assets 448 1,273 2,533
Receivables  24 24 24
Prepayments 44 44 44
 516 1,341 2,601
Non Current Assets  
Receivables and bonds 432 432 432
Other Financial Assets 10 10 10
Fixed Assets 198 198 198
Capitalised exploration costs  4,824 4,824 13,924
 5,464 5,464 14,564
Total Assets 5,980 6,805 17,165
Current Liabilities  
Payables 306 306 306
Provisions- employees 12 12                   12 
 318 318 318
Non Current Liabilities   
Provision- rehabilitation 206 206 206
Provisions- employees 21 21 21
 227 227 227
Total Liabilities 545 545 545
Net Assets 5,435 6,260 16,620
Equity   
Contributed equity (share capital) 59,638 61,088 69,903
Option reserve 128 762 3,342
Accumulated losses (54,331) (55,590) (56,625)
Net Equity 5,435 6,260 16,620

 
5.5.2 Based on the above audited net equity value as at 30 June 2009, the book value of 

an ABM share is approximately 0.77 cents (ignoring the value, if any, of non-
booked tax benefits) and assumes 705,444,246 shares on issue.  Based on the book 
values of the un-audited pro-forma A Balance Sheet, this equates to a value per 
fully paid ordinary share post the Ochre proposals but before the Tanami 
Acquisition and completion of the Public issue (805,569,246 ordinary shares on 
issue) of approximately 0.77 cents (ignoring the value, if any, of non-booked tax 
benefits). The asset backing per share using the 30 June 2009 figures adjusted for 
an estimated $500,000 of administration costs to 30 September 2009 and allowing 
for the net capital raising in mid September 2009 of approximately $1,400,000 
results is a book value per share of around 0.83 cents.  Based on the book values of 
the un-audited pro-forma B Balance Sheet, this equates to a value per fully paid 
ordinary share post the Tanami Acquisition and Public Issue to raise the minimum 
$5,000,000 (1,186,160,913 ordinary shares on issue) of approximately 1.40 cents 
(ignoring the value, if any, of non-booked tax benefits).  If we did not substitute the 
preferred fair value of the Tanami Assets as noted below of $9,100,000, the net 
assets (pro-forma Balance Sheet B) would approximate $17,015,000 for an 
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adjusted net asset backing per share of approximately 1.46 cents.  Based on the 
book values of the pro-forma B Balance Sheet but assuming a gross $6,250,000 
(net $5,830,000) was raised from the Public Issue (instead of a gross $5,000,000 
and net $4,650,000), this equates to a value per fully paid ordinary share post the 
Tanami Acquisition and Public Issue (1,227,827,579 ordinary shares on issue) of 
approximately 1.44 cents (ignoring the value, if any, of non-booked tax benefits). 

 
5.5.3 No audit or detailed review was made by us on the current assets and current 

liabilities disclosed in the unaudited consolidated Balance Sheet as at 30 June 2009.  
We have been assured by the management of ABM that they believe the carrying 
values of all current assets and liabilities as at 30 June 2009 are fair and not 
materially misstated. 

 
5.5.4 The Company has an interest in the following audited non current assets (descibed 

as capitalised exploration costs) as at 30 June 2009: 
 

 Erayinia Project at a carrying value of approximately $4,602,000; 
 Mimosa Project at a carrying value of approximately $nil; 
 Mozambique Joint Venture at a carrying value of approximately $nil 
 The Broads Dam project near Kalgoorlie at approximately $97,000 value and;   
 Other Projects at a carrying value of approximately $125,000. 

 
5.5.5 As noted in paragraph 4.1, it is the intention to sell the non core African assets of 

ABM to third parties or rationalise the holdings in the projects.  Should the 
considerations received be in-specie distributions, the intention is to distribute the 
scrip to the existing ABM shareholders.  The carrying values of these exploration 
and evaluation assets total approximately $4,824,000 as at 30 June 2009.  There are 
no independent valuations of these projects, in particular Erayinia, however based 
upon recent market activity the price of the projects may be less than the carrying 
values. The ultimate consideration that may be received, if sold, cannot be reliably 
estimated. 

 
5.5.6 To May 2009, the Company’s management had been able to raise minimum funds 

to maintain a focus on one project being the Broads Dam Gold Project. The 
strategy of seeking a sale or farm out of the African projects has been underway for 
some months and an Option Sale Agreement over the Mozambique gold project 
was signed but was not exercised and has fallen through. The management has 
been pursuing other avenues to secure a sustainable business model to take the 
Company forward. As a result, the Company entered into the agreements with Dr 
Archibald and Ochre Holdings in late May 2009. 
 

5.5.7 In summary, the agreement with Ochre Holdings and Ochre Holdings stated 
strategies envisages significant developments for the Company which include: 
 
 The organisation, acquisition of a suite of additional new resource assets to 

enable ABM to become  a natural resources Company of global significance; 
 The provision, developed by Dr Archibald, of a corporate, technical and 

geological team highly experienced in natural resource evaluation and 
engineering delivery; 
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 The building of a new Board of Directors that will include proven industry 
leaders from the exploration, mining and finance industries; 

 The building of an internationally experienced executive team working with Dr 
Archibald; 

 Commitment to provide finance to adequately capitalise the Company to meet 
its objectives, including commitment to finance any required infrastructure 
facilities in co-operation with any operating Company partners. 

 
The agreement with Ochre Holdings includes a provision for the orderly sale of 
non core African exploration assets. 
 
It is obvious that before the announcement of the proposals with Ochre Holdings 
the market placed little value on the Company’s assets.  The shares in ABM were 
mainly trading in the 0.7 cents to 1.0 cent range in April 2009 and the market 
capitalisation thus fell in the range of $4,938,000 to $7,954,000 compared with the 
audited 30 June 2009 net assets of approximately $5,435,000. However the 
Company’s cash position at 30 June 2009 was very poor and a capital raising of 
some substance will need to be undertaken shortly. As noted above, based on the 
Ochre Holdings proposals and the possibility of the Tanami Transactions 
proceeding, ABM has raised $1,500,000 in mid September 2009 ($16,500 of the 
funds require shareholders approval) and plans to raise a further minimum gross 
$3,500,000 (maximum gross $4,750,000) subject to shareholders approval as 
referred to in the Notice and Explanatory Statement. 

 
5.6 Market Price of ABM Fully Paid Shares 
 
5.6.1 We set out below a summary of the fully paid share prices of ABM shares since 

1 November 2008 to 21 May 2009 the last date of share trading in ABM shares 
before the date of the announcement of the proposal with Ochre Holdings on 26 
May 2009. 

 
Months High 

Cents 
Low Cents Last Sale 

Cents 
Volume 
Trade 
(000’s) 

November 2008 1.2 0.6 1.1 1,440 
December 2008 1.6 0.6 1.0 4,077 
January 2009 1.8 1.4 1.6 4,730 
February 2009 1.5 1.3 1.4 2,841 
March 2009 1.5 0.6 0.8 17,491 
April 2009 1.0 0.6 0.7 16,552 
May 2009 (to 21st) 2.0 0.7 1.2 58,451 

 
 Since 26 May 2009 there has been a substantial rise in the Company’s share price.  

On 26 May 2009 the share prices rose from 1.7 cents (last sale 21 May 2009) to a 
high of 4 cents, and for the 7 trading days prior to the Ochre Holdings proposal 
announcement, 24,427,173 shares were traded between 1.2 cents and 2.0 cents. 
There was no explanation as to the increase in the share price in the 7 day period. 
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Arguably, in the absence of the proposals with Ochre Holdings and Dr Archibald, 
the share price of an ABM share trading on the ASX would retreat to below 1 cent. 

 
 Between 26 May 2009 and 11 August 2009 (the day before the announcement of 

the proposed Tanami Acquisition) shares in ABM traded at prices between 1.7 
cents and 4.0 cents. 

  
Months High 

Cents 
Low 

Cents 
Last 
Sale 

Cents 

Volume 
Trade 
(000’s) 

May 2009 (from 26th)      4.0      1.8     2.0          35,069 
June 2009 3.2 1.7 1.9 25,300 
July 2009  2.9 1.8 2.7 23,657 
August 2009 (to 11th)      3.4      2.7     2.8          10,163 

 
5.6.2 Generally, the market is a fair indicator of what a share is worth, however, the 

theoretical technical value based on the underlying value of assets and liabilities 
may be lower or higher. In the case of ABM, current liquidity is reasonable 
however the Company has to meet ongoing administration costs and some mineral 
exploration commitments.   

 
No independent valuations have been prepared on the mineral prospects of the 
ABM group and we do not consider it necessary to obtain an independent valuation 
of the mineral prospects for the purposes of this report.   We note that the market 
has been informed of all of the current projects, joint ventures and farm in/farm out 
arrangements entered into between ABM and other parties.  We also note it is not 
the present intention of the Directors of ABM to liquidate the Company and 
therefore any theoretical value based upon wind up value or even net book value 
(as adjusted), is just that, theoretical.  The shareholders, existing and future, must 
acquire shares in ABM based on the market perceptions of what the market 
considers an ABM share to be worth.  It is noted that over the past year or so, many 
gold exploration and producer companies listed on the ASX were arguably trading 
at premiums to appraised technical values (this is a turn around from the early 
2000’s when a discount may have applied) although in recent months the premium 
has been reduced.  The market capitalisation of ABM as at 30 June 2009 was 
approximately $13,403,000 that is greater than the net equity position of around 
$5,433,000 as at 30 June 2009.  However, it was noted that the shares in ABM 
were trading at around 1 cent before the announcement of the Ochre proposals and 
without the Ochre proposals the share price would expect to fall back to below 1.5 
cents. The Company’s financial position was very poor and may not be able to 
continue exploration and evaluation of its exploration portfolio and pay new 
administration and corporate costs without a significant inflow of funds via a 
capital raising or loan funds. It is proposed that Ochre Holdings will locate a 
suitable project(s) for ABM in the near future and at that time will organise a 
capital raising (subsequently raised $1,500,000 and proposes to complete a further 
minimum $3,500,000 (maximum $4,750,000) subject to shareholders approval).   
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 Accordingly, for the reasons outlined above, we believe that for the purposes of 

this report, it is not appropriate to use any technical value of an ABM ordinary 
share in assessing whether the proposals pursuant to resolutions 2 and 3 are fair and 
reasonable.  We believe a market-based approach is a more suitable basis of 
assessing whether the proposals are fair and/or reasonable. However, in assessing 
fair market values we have considered the share prices leading up to 26 May 2009 
in relation to resolution 1 (the Ochre Holdings proposals) and the share prices from 
26 May 2009 to the day before the announcement of the Tanami Acquisition in 
relation to resolution 3.  The Tanami Acquisition would only occur post the 
proposals with Ochre Holdings. 

 
 The Ochre Holdings Proposal 
 
 We are of the opinion that it is fair to use a range of market values over the past six 

months (prior to the announcement of the proposal with Ochre Holdings) as a fair 
indication of what an ABM share is worth.  In that period, the share price ranged 
from 0.6 cents to 1.6 cents, (excluding trading in ABM shares in the 10 days prior 
to the announcement when the share price reached 2.0 cents).  We note that the 
trades since November 2008 to mid March 2009 were in the 1.1 cents to 1.6 cents 
range.  From mid March through to approximately 7 trading days prior to the 
announcement of the Memorandum of Understanding signed with Ochre Holdings, 
shares traded between 0.8 and 1.0 cents per share on relatively high volumes. For 
the 7 day period preceding the Ochre Holdings Memorandum of Understanding 
announcement, the shares traded, on relatively high volumes from 1.2 to 1.7 cents 
per share.  We were informed that the 1.5 cent exercise price of the Second 
Tranche Options was struck after considerable negotiations with Dr Archibald and 
was kept at a price less than a 50% premium to the 1.0 cent price to mid May 2009.  
The idea was to give a financial incentive to Dr Archibald and that if he (via Ochre 
Holdings) was successful in obtaining a high quality projects and finance for the 
these projects, all shareholders would benefit as the exercise price of 1.5 cent can 
only be undertaken if the share price reaches certain milestones noted above.   

 
 Existing shareholders would benefit from an increased share price and possibly a 

far stronger company.  Thus, we conclude that in arriving at our conclusion on 
fairness and reasonableness, the market range of 0.7 cents to 1.6 cents is an 
acceptable indication of what an ABM share was worth prior to the announcement 
of the proposal with Ochre Holdings. 

 
 The Tanami Acquisition Proposals 
 
 We are of the opinion that it is fair to use a range of market values over the period 

from 26 May 2009 (after the announcement of the Ochre Holdings proposals) and 
to 11 August 2009, the day prior to the announcement of the proposals with 
Tanami as a fair indication of what an ABM share is worth for the purpose of 
assessing the consideration payable by ABM to Tanami.  In that period, the share 
price ranged from 1.8 cents to 4 cents (one trade only on 29 May 2009).  For the 7 
day period preceding the Tanami Acquisition announcement, the shares traded on 
relatively high volumes from 2.7 to 3.4 cents per share.   The share price started to 
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rise and stay over 1.8 cents in late June 2009 and as noted the range in July 2009 
was 1.8 cents (low) to 2.9 cents (high).  We were informed that the 1.5 cent 
exercise price of the Tanami Consideration Options was struck after considerable 
negotiations with Tanami in conjunction with Dr Archibald of Ochre Holdings and 
was kept at a price less than a 50% premium to the 1.0 cent price to mid May 2009.  
At the time of initial negotiations with Tanami (the same time as discussions with 
Ochre Holdings), the share prices in ABM were substantially less than the 
June/July 2009 share prices and were less than 1 cent.  All shareholders would 
benefit as the exercise price of 1.5 cents for the First Tranche Tanami 
Consideration Options and the Second Tranche Tanami Consideration Options can 
only be undertaken if the share price of an ABM share trading on the ASX reaches 
3.0 cents and 3.5 cents respectively for 20 consecutive days. 

 
 Existing shareholders would benefit from an increased share price and possibly a 

far stronger company.  Thus, we conclude that in arriving at our conclusion on 
fairness and reasonableness, the market range of 1.8 cents to 2.8 cents is an 
acceptable indication of what an ABM share was worth prior to the announcement 
of the proposal with Tanami.  Generally it is best to ignore share prices for the 
several days leading up to an announcement due to market speculation of an 
imminent announcement that may be considered positive.   

 
5.7 The future value of an ABM share will depend upon, inter alia: 
 

• The future prospects of the existing core assets including the Broads Dam 
project as well as any future projects which are acquired for ABM as 
recommended by Ochre Holdings, including the Tanami Assets; 

• The state of the natural resource markets (and prices) in Australia and 
overseas; 

• The state of Australian and overseas stock markets; 
• The strength of the Board and who makes up the Board; 
• General economic conditions; 
• Exchange rates; 
• Liquidity of shares in ABM 

 
           Share Options to be issued to Tanami (Tanami Consideration Options) 
 
5.8 The Company is also to issue a total of 300,000,000 Tanami Consideration Options 

to Tanami.   The Tanami Consideration Options are split into 2 tranches.  The first 
tranche is 150,000,000 Tanami Consideration Options exercisable at 1.5 cents each 
within 5 years of issue date but may only be exercised when ABM’s shares trade at 
or above a minimum of 3.0 cents per share over 20 executive days (“First Tranche 
Tanami Consideration Options”). The second tranche is 150,000,000 Tanami 
Consideration Options exercisable at 1.5 cents each within 5 years of issue date but 
may only be exercised when ABM’s shares trade at or above a minimum of 3.5 
cents per share over 20 executive days (“Second Tranche Tanami Consideration 
Options”).  Each tranche must be exercised in multiples of 75,000,000 if exercised 
in part.   Using a recognised option valuation methodology (Black Scholes) we 
have ascribed a technical value to the two tranches of Tanami Consideration 
Options.   
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 The assumptions we have used include: 
 

• Share price of an ABM share of 2.3 cents (pre announcement mid point 
preferred share price as noted above) 

• Risk free interest rate of 4.975% 
• Volatility factor of 72.92% 
• Discount of 25% for the 3.0 cents market hurdle of the First Tranche 

Tanami Consideration Options and 35% for the 3.5 cents market hurdle of 
the Second Tranche Tanami Consideration Options 

• 5 year expiry date 
 

Based on the above, the First Tranche Tanami Consideration Options are valued 
at 1.23 cents each and the Second Tranche Tanami Consideration Options are 
valued at 1.06 cents each. Thus the total “cost” to grant the Tanami Consideration 
Options approximates $3,435,000.  

6. Premium for Control 
 
6.1 Premium for control for the purposes of this report has been defined as the 

difference between the price per share which a buyer would be prepared to pay to 
obtain or improve a controlling interest in the Company and the price per share 
which the same person would be required to pay per share which does not carry 
with it control, or the ability to improve control of the Company. 

 
6.2 Currently, Ochre Holdings does not hold any shares in the Company. Under 

resolution 2, it will have an entitlement to 50,000,000 ABM Shares in the 
Company and these shares will be issued so long as the VWAP of shares in ABM 
trading on the ASX exceeds 2.0 cents for over 20 consecutive days. 

 
6.3 Under TCA, control may be deemed to occur when a shareholder or group of 

associated shareholders control more than 20% of the issued capital.  In this case, 
Ochre Holdings could hold up to approximately 42.78% of the expanded  fully paid 
issued capital if all of the potential ABM Shares were issued and all Ochre Options 
to be issued to Ochre Holdings (and retained by Ochre Holdings) were exercised.  
Accordingly we have addressed whether a premium for potential control will be 
paid. 

 
6.4 It is noted that the exercise price of the First Tranche Options to be issued to Ochre 

Holdings and the potential issue of new Performance Options (Second, Third, 
Fourth and Fifth Tranche Options) is 1 cent (First Tranche) and 1.5 cents 
(subsequent Four Tranches) respectively, however at the time of exercise, the 
shares in ABM quoted on the ASX need to be trading in excess of: 

 
 2.0 cents - First Tranche Options (15,000,000) 
 2.0 cents - Second Tranche Options (125,000,000) 
 2.5 cents  - Third Tranche Options (125,000,000) 
 3.0 cents - Fourth Tranche Options (125,000,000) 
 3.5 cents - Fifth Tranche Options (125,000,000) 
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 Currently, Ochre Holdings does not hold any shares in the Company. Under 

resolution 2, it will have an entitlement to 50,000,000 ABM Shares in the 
Company and these shares will be issued so long as the VWAP of shares in ABM 
trading on the ASX exceeds 2.0 cents for over 20 consecutive days. 

 
 Thus, at the time of exercising the Ochre Options, the market value of an ABM 

share is to be in excess of the 1.0 cent (First Tranche Options) or 1.5 cents 
(Performance Options) exercise price and thus Ochre Holdings is not paying a 
premium for potential control.  However, for reasons outlined elsewhere in this 
report, the fact that Ochre Holdings is not paying a premium for control does not 
outweigh the advantages of the proposals under resolution 2. 

 
6.5 Under TCA, control may be deemed to occur when a shareholder or group of 

associated shareholders control more than 20% of the issued capital.  In this case, 
Tanami could hold up to approximately 38.02% (40.82% including Tanami/Allied 
Group) of the expanded  fully paid issued capital if the Tanami Consideration 
Shares were issued and all Tanami Consideration Options to be issued to Tanami 
(and retained by Tanami) were exercised (refer paragraph 3.8 above).  Accordingly 
we have addressed whether a premium for potential control will be paid by 
Tanami. 

 
6.6 The issue price of the 265,000,000 Tanami Consideration Shares will probably be 

in the range of 3.0 cents to 4.0 cents that is in the range of the market value of the 
ABM shares trading on the ASX pre the Tanami Acquisition announcement. In 
fact, the shares in ABM have over the past few days traded in the 5.9 cents to 7.0 
cents range and thus the Tanami Consideration Shares may be issued at a price of 
up to 7 cents each.  In effect, Tanami is not paying a premium for its initial control 
over 20%. 

 
6.7 It is noted that the exercise price of the Tanami Consideration Options to be issued 

to Tanami is 1.5 cents however at the time of exercise, the shares in ABM quoted 
on the ASX need to be trading in excess of: 

 
 3.0 cents - First Tranche Tanami Consideration Options (150,000,000) 
 3.5 cents - Second Tranche Tanami Consideration Options (150,000,000) 
  
 Thus, at the time of exercising the Tanami Consideration Options, the market value 

of an ABM share is in excess of the exercise price of 1.5 cents per Tanami 
Consideration Options and thus Tanami is not paying a premium for potential 
control.  However, for reasons outlined elsewhere in this report, the fact that 
Tanami is not paying a premium for potential increased control does not outweigh 
the advantages of the proposals under resolution 3. 

   
6.8 Board control will change if resolutions 2 and 3 are consummated. 
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7. Fairness and Reasonableness of the Proposals Pursuant to Resolution 2 
 
7.1 We set out below some of the advantages and disadvantages and other factors 

pertaining to the proposals pursuant to resolution 2. 
 
 Advantages 
 
7.2 There will be a clear focus on identifying possible acquisitions of a new suite of 

natural resource assets as well as developing any core assets of the Company 
(including the Broads Dam project) and thus hopefully adding value to the 
Company.  Ochre Holdings stated strategies envisage significant developments for 
the Company that include the matters outlined under paragraph 5.5.7 of this report.  
Ochre Holdings and Dr Archibald pursue resource and infrastructure-financing 
opportunities, worldwide. Through associated companies, Fractal Graphics and 
Geoinformatics Inc., Dr Archibald previously won a worldwide competition at 
identifying 6M Oz of gold at Goldcorp’s Red Lake Mine in Ontario Canada.  These 
companies have forged strategic alliances with major mining companies across the 
globe including Kennecott Exploration (a subsidiary of Rio Tinto), Anglo 
American, Gold Fields and Goldcorp.  

 
 The Agreement with Ochre Holdings and the future appointment of Dr Archibald 

to the Board optimises the potential value of the Company to utilise Dr Archibald’s 
successful intellectual property in exploration, corporate experience and a high-
level global network within the mining and financial sector.  

 
7.3 The Company, if all Options issued to Ochre Holdings are exercised, will raise 

$7,650,000 (also see disadvantages).  Such funds could be used to acquire a new 
suite of projects or to develop core assets of ABM. 

 
7.4 For Ochre Holdings to exercise the Options at 1 cent (First Tranche Options) and 

1.5 cents each (subsequent four Tranches), the share price needs to be as follows: 
 

2.0 cents - For the 15,000,000 First Tranche Options 
2.0 cents - For the 125,000,000 Second Tranche Options 
2.5 cents - For the 125,000,000 Third Tranche Options  
3.0 cents - For the 125,000,000 Fourth Tranche Options (if all the Second 

Tranche Options are exercised) 
3.5 cents - For the 125,000,000 Fifth Tranche Options (if all the Third 

Tranche Options are exercised) 
 
 Thus, notwithstanding the low exercise price of 1 cent and 1.5 cents per share 

(refer above), the existing shareholders are arguably better off as there would need 
to be a share price increase.  As noted elsewhere, before the proposal with Ochre 
Holdings, the shares were trading below 1.5 cents.  Since the announcement and 
before the announcement of the Tanami Acquisition, the shares traded in the 1.8 
cents to 4.0 cents range (4.0 cents on 26 May 2009).  It would appear the market 
has reacted favourably to the proposal with Ochre Holdings and Dr Archibald. 
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Subsequent to the Tanami Acquisition announcement, the shares in ABM have 
traded as high as 7 cents (on 17 September 2009). 

 
7.5 Shareholders may have the opportunity to sell out at a higher price if they so 

wished. 
 
 Disadvantages 
 
7.6 The number of shares on hand, if all Ochre Options are exercised by Ochre 

Holdings rises from 755,694,246 up to 1,524,444,919 (assuming the Public issue to 
raise a gross $6,250,000 and 46,617,340 24 February 2011 share options owned by 
existing option holders are exercised but assuming no shares issued to Tanami). 
The existing (17 September 2009) shareholders’ interests would be reduced from 
100% of the Company to approximately 49.55%. 

 
7.7 The exercise price of the Options at 1 cent (First Tranche Options) and 1.5 cents 

each (subsequent Four Tranches) respectively is lower than the share price on the 
day prior to the announcement and is significantly lower than the market value 
required before the share options can be exercised (2.0 cents, 2.5 cents, 3.0 cents 
and 3.5 cents). Funds would be raised from Ochre Holdings of $7,650,000, 
however if the share options were not in existence, the Company could possibly 
issue new shares at a higher price than 1.5 cents and thus under the proposal with 
Ochre Holdings there is an “opportunity cost”. 

 
 However, the ability to issue such large parcels of shares (up to 565,000,000 on 

meeting various scenarios outlined above) is limited and any issue price may need 
to be at a discount to market.  The extent of the discount cannot be quantified. 

 
7.8 Overall, the future share price of an ABM share will be highly dependent upon the 

success or otherwise of the acquisition of new projects and current project 
rationalisation and whether Ochre Holdings (using the services of Dr Archibald and 
his team) can successfully exploit the current and yet to be purchased assets.  The 
Company proposes that significant non core projects and assets of the Company 
will be sold (and any shares received upon the sale be distributed to shareholders as 
an in-specie capital return). 

 
7.9 In the event that Ochre Holdings cannot successfully acquire a suitable suite of 

assets, or obtain a reasonable price for existing assets which are likely to be sold, 
the share price would arguably drift downward and may end up below current 
prices and below prices pre the announcement of the proposal with Ochre 
Holdings. 

 
 Other Factors 
 
7.10 In the event that the acquisition of a suite of suitable projects is unsuccessful, there 

is the probability that Ochre Holdings or nominee may not exercise the Ochre 
Options, although this cannot be guaranteed.  If no Ochre Options are exercised, 
the cost to the Company is: 
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 The issue of 50,000,000 ABM Shares to Ochre Holdings or nominee; 
 The loss of the other projects/assets of the Company.  However, it is noted that 

shareholders may receive shares as part of an in-specie distribution should 
scrip/shares be received as consideration for the sale of non core assets.  

 
This is a process that has been in place prior to the Ochre Holdings Transaction and 
would be likely to continue.  

  
 The Company, as it plans to sell its non core assets, will focus on securing a new 

suite of projects. There is no guarantee that the Company may secure acceptable 
projects within the 3 year term specified. 

 
7.11 The ‘market’ appears to support the proposal with Ochre Holdings and the plan to 

sell/divest or rationalise the non core assets of ABM.  Prior to the announcement of 
the proposals with Ochre Holdings, ABM’s shares generally traded at or below 1.5 
cents (in April 2009 between 0.6 cents and 1.0 cents).  Post announcement and to 
29 September 2009, ABM shares have traded between 1.8 cents to 7.0 cents.  The 
rejection of the proposals pursuant to resolution 2 (and 3) would probably lead to 
the share price falling to below pre-announcement (of the proposal) levels. 

 
7.12 It is noted that Ochre is assisting financially ABM as it has lent ABM a total of 

$300,000 by way of an interest free loan for working capital purposes. The loan is 
to be repaid no later than 31 December 2009. 

 
8. Conclusion as to Fairness and Reasonableness on Resolution 2 
 
 After taking into account the matters referred to in section 7 above and 

elsewhere in this report, we are of the opinion that the proposals as outlined in 
resolution 2 are on balance, fair and reasonable to the non-associated 
shareholders of ABM.   

 
9. Value of the Consideration to Tanami 
 
9.1 As discussed above, we have used the pre announcement market value (pre the 

Tanami Acquisition announcement) of an ABM share as the fair value to be 
ascribed to the Tanami Consideration Shares and not the low book asset backing of 
0.83 cents or the post announcement share prices that have been between 2.6 cents 
and 7.0 cents (to 29 September 2009). The preferred pre announcement range of 
share price is 1.8 cents to 2.8 cents attributable to a Tanami Consideration Share.  
Arguably, a discount could be applied as the Tanami Consideration Shares will be 
escrowed (treated as restricted securities) for a 12 month period. It is not 
uncommon to apply a discount of between 10% and 20% per annum for each year 
of escrow. 

  
 If we used pre announcement market values for the ABM shares the value of the 

consideration to be paid could be in the range as follows: 
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 Low 

$ 
Mid Range 

$ 
High 

$ 
Cash    1,500,000     1,500,000     1,500,000 
265,000,000 Tanami 
Consideration Shares    4,770,000 6,095,000

 
7,420,000 

300,000,000 Tanami 
Consideration Options 

 
      1,800,000 3,435,000

 
5,025,000 

Total Consideration on a 
pre announcement basis 

 
      8,070,000 11,030,000

 
13,945,000 

Share price assumed to be   1.8 cents    2.3 cents   2.8 cents 
 
 If we used post announcement market values for the ABM shares the value of the 

consideration to be paid could be in the range as follows: 
 

 Low 
$ 

Mid Range 
$ 

High 
$ 

Cash 1,500,000  1,500,000  1,500,000 
265,000,000 Tanami 
Consideration Shares 

 
6,890,000 

 
12,720,000 

 
18,550,000 

300,000,000 Tanami 
Consideration Options 

 
3,630,000 

 
11,880,000 

 
 18,270,000 

Total consideration in a post 
announcement basis 

 
12,020,000 

 
26,100,000 

 
38,320,000 

Share price assumed to be 2.6 cents 4.8 cents 7.0 cents 
 

We note that technically the preferred fair value (not market value as noted on 
ASX) of an ABM share approximates 0.83 cents and thus the technical 
consideration for the Tanami Consideration Shares would equate to 
approximately $2,199,500 ignoring the value attributable to the Tanami 
Consideration Options and $5,634,500 if $3,435,000 was attributable to the 
Tanami Consideration Options.  In addition $1,500,000 is payable to Tanami.  
The total consideration to Tanami would be $7,134,500. 
 

10. Basis of Valuation of the Tanami Assets 
 
10.1 The usual approach to the valuation of an asset is to seek to determine what an 

informed, willing but not anxious buyer would pay to an informed, willing but not 
anxious seller in an open market. 

 
10.2 The Company, in conjunction with us has commissioned CJS (author of the 

Valuation Report is Chris Stephens) to prepare a valuation report of the Tanami 
Assets. The CJS Valuation Report is attached as Appendix B to this report and 
Explanatory Statement to Shareholders. The CJS Valuation Report of 7 
September 2009 should be read in its entirety.  The CJS Valuation Report ascribes 
a range of values to the interests in the Tanami Assets and for the purposes of our 
report we have used the low, high and mid range market valuations referred to in 
the CJS Valuation Report.  We have discussed the CJS Valuation Report with 
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Chris Stephens of CJS and believe that all material information that we require to 
complete our report has been incorporated into the CJS Valuation Report. 
 

10.3 We have used and relied on the CJS Valuation Report on the Tanami Assets and 
have satisfied ourselves that: 

 
• CJS is a suitably qualified consulting firm and has relevant experience in 

assessing the merits of mineral projects and preparing mineral asset 
valuations (also the author of the report, Chris Stephens is suitably qualified 
and experienced); 

• CJS and Chris Stephens are independent from ABM and Tanami; and 
• CJS has to the best of our knowledge employed sound and recognised 

methodologies in the preparation of the CJS Valuation Report on the Tanami 
Assets. 

 
10.4 CJS has provided a range of market values of the interests in the Tanami Assets.  

CJS has ascribed a range of values as follows:  
 

 Low 
$ 

 Preferred 
$ 

 High 
$ 

 
Tanami Assets (summary 
total) 

 
 

7,100,000 

 
 

9,100,000 

  
 

10,700,000 
 

Using the fair values of the Tanami Assets, the total fair values are expected to lie 
in the range of $7,100,000 and $10,700,000 with a preferred fair value of 
$9,100,000. 

 
11. Conclusion as to fairness on the Tanami Acquisition 
 

  11.1 The proposal to acquire the Tanami Assets at Acquisition date for the 
considerations noted in paragraph 1.2 is believed fair to ABM’s non-associated 
shareholders if the value of the consideration offered is equal to or less than the 
value of the Tanami Assets being acquired. 

 
11.2  Due to the nature of the assets to be acquired, valuations are dependent upon the 

values placed on the Tanami Assets.  The valuation of such assets and valuing 
future profitability and cash flows is extremely subjective as it involves 
assumptions regarding future events that are not capable of independent 
substantiation. 

 
  11.3 We have examined below the values attributable to the Tanami Assets and the 

value of the consideration being offered by ABM to Tanami. 
 
 
 
 



 

Au:ABM3526\IER\ABM IER September 2009 Re Ochre and Tanami 

 
 Low 

$ 
Preferred 

$ 
High 

$ 
Assessed value of the Tanami 
Assets  7,100,000 9,100,000 10,700,000
Value of consideration payable by 
ABM (refer paragraph 9.1)  
Payable by ABM 8,070,000 11,030,000 13,945,000

 
The actual total preferred consideration payable to Tanami is $11,030,000 
compared with a preferred value to the Tanami Assets of $9,100,000 (low 
$7,100,000 and high $10,700,000).   Since the announcement of the Tanami 
Acquisition proposals, the share price has risen to trade between 2.6 cents and 7.0 
cents (last sale 29 September 2009, 3.9 cents).  The pre and post announcement 
share price would make the proposals under resolution 3 not fair as the 
consideration payable would be in excess of the consideration receivable. 
However, as discussed above, the book asset backing of an ABM share is around 
1.0 cents and in the absence of the proposal with Tanami, the share price would  
arguable fall to below 2 cents.  The Tanami Consideration Options only have a 
real value to ABM if they are exercised and Tanami would need to pay ABM 
$4,500,000 (although the share price if exercised would at that stage be in excess 
of 1.5 cents being the exercise price of the Tanami Consideration Options as 50% 
of the Tanami Consideration Options can only be exercised when the ABM share 
price is at or above 3.0 cents for 20 consecutive days and 50% of the Tanami 
Consideration Options can only be exercised when the ABM share price is at or 
above 3.5 cents for 20 consecutive days).  If we used the book net asset backing 
of an ABM share of approximately 0.83 cents, the consideration payable for the 
Tanami Assets would approximate $7,134,500 (refer paragraph 9.1 above) 
compared with a preferred value of the Tanami Assets of $9,100,000.  

 
It is probable that without the Tamami Acquisition proceeding or ABM raising 
capital from other sources, the share price of an ABM share would fall below the 
June/early July 2009 share prices.  In the current economic circumstances it is 
most difficult to raise speculative capital. 

 
11.4 Taking into account the pre announcement share price, the proposed 

acquisition of the Tanami Assets by way of the issue of 265,000,000 Tanami 
Consideration Shares, the payment of $1,500,000 and the issue of 300,000,000 
Tanami Consideration Options (and allowing the Tanami Consideration 
Options to be exercised) as noted in resolution 3 are considered on balance to 
be not fair to the non associated shareholders of ABM.  The Tanami 
Consideration Shares may be classified as ‘restricted securities’ by the ASX and 
escrowed from trading for a period of 12 months. 

 
11.5 As noted above, the shares in the Company traded on 17 September 2009 at 6.3 

cents.  If this price was ascribed to the Tanami Consideration Shares, the deemed 
share and cash ($1,500,000) cost of the consideration would be $18,195,000.  In 
addition there is the book accounting cost under A-IFRS in relation to the Tanami 
Consideration Options as high as approximately $15,900,000. As at 29 September 
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2009, the last sale price of an ABM share trading on ASX was 3.9 cents, so the A-
IFRS price would be lower but still higher than the fair market value of the 
Tanami Assets being acquired. On the basis of those market prices, the 
acquisition of the Tanami Assets would be considered not fair.  However, the 
reasonableness factors need to be taken into account.  It is noted that ABM has 
some non core African mineral assets that are to be sold or divested, has limited 
cash funds and needs to raise sufficient capital (although it has been improved 
due to the $1,500,000 raised by 17 September 2009 and will improve further if 
shareholders approve the remaining $3,500,000 to $4,750,000 capital raising from 
the Public Issue as noted above).  The ability to raise capital is difficult and the 
Public Issue at 3.0 cents per share is only being undertaken as a result of the 
proposals to acquire the Tanami Assets. 

 
12   Reasonableness of the Tanami Acquisition 
 
12.1 We set out below some of the advantages and disadvantages and other factors 

pertaining to the proposed acquisition of the Tanami Assets and allowing the 
Tanami Consideration Options to be exercised. 

 
 Advantages 
 
12.2 By entering into the proposal with Tanami, ABM increases its cash reserves as it 

will raise a minimum of $5,000,000 (of which $1,500,000 raised to date) and pay 
out an initial $1,500,000 to Tanami and incur acquisition and capital raising costs 
of around $900,000) and obtain various interests in gold and base metal assets by 
obtaining the Tanami Assets (that include interests in various joint ventures) and 
will have the ability to exploit these assets.  Obtaining access to a significant 
amount of cash funds in the current environment is extremely difficult and thus 
the Company and its shareholders should benefit.  Without new cash to be used 
for exploration and administration, the Company may not be able to continue in 
business in its current form or be forced to sell its existing mineral assets.  It is 
proposed that subject to market conditions a further $5,000,000 will be raised in 
the first six months of 2010. 

 
12.3 CJS has ascribed a range of values to the Tanami Assets that are Exploration 

Areas as noted in the CJS Valuation Report that are considered to be prospective. 
There is no guarantee that such assets can be commercially exploited. 

 
12.4 In the event that the Tenement Acquisition does not proceed or the Company 

cannot raise adequate working capital, there is the strong likelihood that the share 
price of an ABM share would fall from present prices and possibly trade below 2 
cents.  

 
12.5 The proposed new board members bring a wealth of technical and business 

experience. Further details on the proposed new directors are outlined in section 5 
of the Explanatory Statement. 

 
12.6 There is an incentive to Tanami to make ABM a viable mineral exploration 

company as Tanami will have a significant interest in ABM and has the potential 
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to have an increased significant shareholding interest on exercise of the Tanami 
Consideration Options. 

 
12.7 Diversification into a number of mineral tenements areas by acquiring the Tanami 

Assets reduces the risk (but at the same time ABM is taking on commitments). 
 
12.8 The chances of the existing 46,617,340 share options exercisable at 2 cent each 

are enhanced but the exercise cannot be guaranteed. In addition, the chances of 
Ochre Holdings exercising the Ochre Options noted above is enhanced, albeit that 
such Options are exercisable at 1.5 cents each (but there are market based hurdles 
to achieve as noted in paragraph 1.2 above). 

 
 Disadvantages 
 
12.9 The number of fully paid ordinary shares on issue rises as noted in paragraph 3.8 

above.  This represents an approximate 57% increase in the ordinary shares of the 
Company from the 15 September 2009 figure, before the exercise of any share 
options.  If all of the existing share options, the Tanami Consideration Options 
and the Ochre Options are exercised, the number of shares on issue may increase 
up to 2,089,444,919.  Tanami will obtain a significant initial shareholding interest 
in ABM as noted above.  However, notwithstanding that some degree of control 
is with Tanami, there is an incentive to Tanami to ensure ABM becomes a 
successful mineral company. 

 
12.10 The issue of Tanami Consideration Shares is a potentially a significant interest 

and can lead to an “overhang” in the market.  However, Tanami is paying a 
premium for control in that it is receiving consideration based on the 11 August 
2009 share price (last sale price before the Tanami Acquisition announcement) of 
say $11,030,000 (refer paragraph 9.1) but are giving up assets deemed to be 
currently valued at between $7,100,000 and $10,700,000 (preferred value 
$9,100,000).   

 
12.11 The exercise price of the 300,000,000 Tanami Consideration Options at 1.5 cents 

each is below the ABM share price traded on ASX since June 2009.  It would be 
likely that the exercise the Tanami Consideration Options would only be 
undertaken if the share price of an ABM share was consistently trading above 3.0 
cents for 50% of the Tanami Consideration Options as they cannot be exercised at 
1.5 cents each unless the ABM share price is at least 3.0 cents trading on the ASX 
for 20 consecutive trading days and for the remaining 50% cannot be exercised at 
1.5 cents each unless the ABM share price is at least 3.5 cents trading on the ASX 
for 20 consecutive trading days and the mineral prospects of the Company were 
highly prospective with some chance of entering into commercial production (for 
at least one of the areas of interest.  Shareholders would benefit from an increased 
share price and if they so wished could sell their shares at a price greater than the 
share prices of June/July 2009.  Furthermore ABM would receive $4,500,000 if 
all Tanami Consideration Options are exercised.  There would also be an 
opportunity for the existing 2 cent options to be exercised that if it occurred 
would raise a further $937,246.  Furthermore the chances of the Ochre Options 
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being exercised are enhanced that could raise up to $6,250,000 (refer paragraph 
1.2 for the vesting conditions). 

 
12.12 In general terms, investments in listed exploration companies are high risk and for 

those shareholders who consider that the proposed acquisitions from Tanami is a 
risk worth taking, then the proposed Tanami Acquisition under resolution 3 may 
be reasonable. 

 
12.13 The Tanami Assets may not turn out to be commercially viable and thus losses 

may be incurred. 
 
12.14 The Company is to issue 300,000,000 Tanami Consideration Options that for 

accounting purposes have been ascribed a value although there is no cash outlay 
to issue such options. The Tanami Consideration Options are exercisable at 1.5 
cents each that based on the 2 months share prices (pre announcement of the 
Tanami Acquisition) are in of the money but may not be exercised until share 
price hurdles as noted above have been met.  The share price of an ABM share 
will be higher than the exercise price of 1.5 cents at date of exercise.  Based on 
the 29 September 2009 share price (3.9 cents) indicates that all share market price 
hurdles would be achieved. 

 
12.15 The Company may be required to lodge environmental bonds with the NT Mines 

Department once it acquires the Tanami Assets. 
 
 Other Factors 
 
12.16 If all of the tenements to be acquired via the acquisition of the Tanami Assets are 

granted tenements there is an annual exploration commitment of approximately 
$2,355,000.  ABM would not have enough funds to meet ongoing commitments 
and some tenements may need to be sold or farmed out.  Alternatively or in 
conjunction with a sale or farm-out, applications may be made to the Northern 
Territory Department of Minerals and Energy for exemptions from the minimum 
exploration commitments (that may not necessarily be granted).  There may be 
fines or penalties payable. 

 
12.17  ABM covenants with Tanami that it shall use its best endeavours to spend 

$10,000,000 in Exploration Expenditure (“Minimum Expenditure”) on the 
Tenements (also known as the Tanami Assets) in the period of two years 
following Settlement of the Acquisition (“Minimum Expenditure Period”).  

 
If ABM fails to spend the Minimum Expenditure on the Tenements in the 
Minimum Expenditure Period, then, subject to the satisfaction of the conditions 
set out in paragraph (c) below, Tanami shall have the option (Repurchase Option) 
to purchase all or any of the Tenements for the following consideration: 

 
• reimbursement to ABM of the $1,500,000 paid; and  
• subject to ABM obtaining any required regulatory or shareholder 

approvals, the cancellation of: 
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1. the  Tanami  Consideration Shares;  
2. the Tanami Consideration Options; and 
3. any shares which, as at the date of exercise of the Option, have been 

issued upon the exercise of any of the Tanami Consideration 
Options. 

 
Tanami shall only be entitled to exercise the Repurchase Option if the Work 
Programs have been approved by all relevant regulatory and native title authorities 
in respect of all of the Tenements within a time frame that enables completion of 
the Work Programs within two years of Settlement.   
 
Work Programs shall mean all work programs upon the Tenements determined by 
ABM in its sole discretion which shall result in ABM incurring Exploration 
Expenditure of a minimum of $10,000,000. 
 

        ABM shall use its best endeavours to: 

• satisfy the condition noted above; and 

• determine the Work Programs within 12 months of Settlement. 

If, at any time following Settlement, ABM proposes to transfer any or all of the 
Tenements to a third party (other than a related body corporate), and is in receipt of 
an offer to purchase the relevant Tenements, it must first offer the right to acquire 
the relevant Tenements to Tanami upon the same terms and conditions as being 
offered by the third party.  If Tanami does not accept that offer within 14 days of 
receipt of the offer, ABM may transfer the Tenements the subject of the offer to 
the third party on terms no more favourable than those offered to Tanami.  If at any 
time following Settlement, ABM proposes to relinquish any of the Tenements 
(other than as required by the conditions of any Tenement or any applicable 
Mining legislation), it must first offer to assign the relevant Tenements to Tanami 
(at Tanami’s expense) for consideration of $100. 

 
            The above clauses are unusual.  What is at risk is the ability of ABM to retain the 

Tanami Assets if the Minimum Expenditure is not spent over two years but there 
are conditions attached to the Repurchase Option that includes Works Program 
approval processes from the Mines Department in the Northern Territory within a 
24 month period.  In the worst case scenario, ABM could lose the Tanami Assets 
after spending up to $10,000,000 within a two year period but ABM would be 
refunded the initial upfront $1,500,000 and the Tanami Consideration Shares and 
Options would be forfeited.  However, this exploration cash is always at risk even 
in the event that there were no Minimum Expenditure and Repurchase Option 
clauses, in that exploration success is not guaranteed.  The downside is that the 
Tanami Assets may prove to be of significant value and ABM may lose the 
Tanami Assets and only receive the $1,500,000 and the benefit of cancellation of 
the Tanami Consideration Shares and Options (that may be significantly less than 
the market value of the Tanami Assets).  It is noted that in the event of non 
compliance of the Minimum Expenditure (over two years) Tanami only has the 
option to repurchase and may not necessarily do so.  Tanami will own 265,000,000 
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shares and 300,000,000 share options that would have significant value if the 
Tanami Assets substantially increase in value (that cannot be assured).  Tanami 
may consider it more commercial to hold on to the said shares and options (and 
exercise the Tanami Consideration Options assuming the terms to exercise are 
met).  It is noted that there is no assurance that the Work Programmes for all the 
tenements will be approved and all the Work Programmes will be completed in the 
24 month period referred to above. 

 
13. Conclusion on Reasonableness of the Tanami Acquisition 
 
13.1 After taking into account the matters referred to in section 12 above and 

elsewhere in this report, we are of the opinion that the proposals as outlined in 
resolution 3 may on balance considered to be reasonable to the non-associated 
shareholders of ABM.   

 
14. Sources of Information 
 
14.1 In making our assessment as to whether the proposals under resolutions 2 and 3 are 

fair and reasonable, we have reviewed relevant published available information and 
other unpublished information of the Company that is relevant to the current 
circumstances.  In addition, we have held discussions with the management of 
ABM about the present and future operations of the Company.  Statements and 
opinions contained in this report are given in good faith, but in the preparation of 
this report, we have relied in part on information provided by the directors and 
management of ABM. 

 
14.2 Information we have received includes, but is not limited to: 
 

• Draft Notice of General Meeting of Shareholders of ABM and draft 
Explanatory Statement prepared in May to 24 September 2009; 

• Discussions with management and directors of ABM and advisers to ABM; 
• Details of historical market trading of ABM ordinary fully paid shares 

recorded by ASX to 29 September 2009; 
• Shareholding details of ABM as supplied by the Company’s share register 

office at 15 September 2009; 
• Option holding details of ABM as supplied by the Company’s share register 

office at 14 July 2009; 
• Annual report for ABM as at 30 June 2008; 
• Audit reviewed half year report for ABM for the six month ended 31 

December 2008; 
• Un-audited management accounts of the ABM Group for the year ended 30 

June 2009 and audited accounts for the year ended 30 June 2009 ; 
• Announcements made by ABM to ASX to 29 September 2009; 
• The Memorandum of Understanding between the Company and Ochre 

Holdings of 25 May 2009; 
• The HOA between ABM and Tanami relating to the Tanami Acquisition; 
• The CJS Valuation Report dated 7 September 2009; 
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• Estimated minimum mineral exploration expenditures on the Tanami Assets 
assuming all granted; 

• Calculations on the value of the Tanami Consideration Options and the Ochre 
Options; 

• The Ochre Subscription Agreement and amendments thereto; 
• Discussions with Chris Stephens of CJS; and 
• Stamp duty (estimates) on the Tanami Acquisition. 

 
9.3 Our report includes Appendices A and B along with our Financial Services Guide 

attached to this report. 
 
Yours faithfully 
STANTONS INTERNATIONAL SECURITIES 

 
John P Van Dieren 
Director 
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          APPENDIX A 

 
AUTHOR INDEPENDENCE AND INDEMNITY 

 
This annexure forms part of and should be read in conjunction with the report of Stantons 
International Securities dated 30 September 2009, relating to the proposals contained in 
resolutions 2 and 3 outlined in the Notice of Meeting of Shareholders of ABM. 
 
At the date of this report, Stantons International Securities does not have any interest in 
the outcome of the proposals.  There are no relationships with ABM other than acting as 
an independent expert for the purposes of this report.  There are no existing relationships 
between Stantons International Securities and the parties participating in the transaction 
detailed in this report which would affect our ability to provide an independent opinion. 
On occasions, we have undertaken share option valuations for Tanami.  The fee to be 
received for the preparation of this report is based on the time spent at normal 
professional rates plus out of pocket expenses and is estimated not to exceed $30,000.  
The fee is payable regardless of the outcome.  With the exception of that fee, neither 
Stantons International Securities nor John P Van Dieren have received, nor will or may 
they receive any pecuniary or other benefits, whether directly or indirectly for or in 
connection with the making of this report. 
 
Stantons International Securities (a trading division of Stantons International Pty Ltd) or 
Stantons International Services Pty Ltd an associated entity or any directors of Stantons 
International Pty Ltd and Stantons International Services Pty Ltd do not hold any 
securities in ABM and Tanami Gold NL. There are no pecuniary or other interests of 
Stantons International Securities that could be reasonably argued as affecting its ability to 
give an unbiased and independent opinion in relation to the proposal.  Stantons 
International Securities and Mr J Van Dieren have consented to the inclusion of this 
report in the form and context in which it is included as an annexure to the Notice. 
 

QUALIFICATIONS 
 
We advise Stantons International Pty Ltd is the holder of an Investment Advisers Licence 
(No 319600) under the Corporations Act 2001 relating to advice and reporting on 
mergers, takeovers and acquisitions involving securities.  A number of the directors of 
Stantons International Pty Ltd are the Directors of Stantons International Services Pty 
Ltd a related entity.  Stantons International Pty Ltd and Stantons International Services 
Pty Ltd have extensive experience in providing advice pertaining to mergers, acquisitions 
and strategic for both listed and unlisted companies and businesses. 
 
Mr John P Van Dieren FCA, the person responsible for the preparation of this report, has 
extensive experience in the preparation of valuations for companies and in advising 
corporations on takeovers generally and in particular on the valuation and financial 
aspects thereof, including the fairness and reasonableness of the consideration offered.  
 
The professionals employed in the research, analysis and evaluation leading to the 
formulation of opinions contained in this report, have qualifications and experience 
appropriate to the task they have performed. 
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DECLARATION 

 
This report has been prepared at the request of the Directors of ABM in order to assist 
the shareholders of ABM to assess the merits of the proposals (resolutions 2 and 3 only) 
to which this report relates.  This report has been prepared for the benefit of ABM and 
those persons only who are entitled to receive a copy for the purposes of Section 611 
(Item 7) of the Corporations Act and ASX Listing Rule 10.11 and does not provide a 
general expression of Stantons International Securities opinion as to the longer term 
value of ABM, its subsidiaries and assets and the Tanami Assets. Stantons International 
Securities does not imply, and it should not be construed, that is has carried out any form 
of audit on the accounting or other records of ABM or its subsidiaries.  Neither the 
whole, nor any part of this report, nor any reference thereto may be included in or with or 
attached to any document, circular, resolution, letter or statement, without the prior 
written consent of Stantons International Securities to the form and context in which it 
appears. 
 

DISCLAIMER 
 
This report has been prepared by Stantons International Securities with care and 
diligence.  However, except for those responsibilities which by law cannot be excluded, 
no responsibility arising in any way whatsoever for errors or omission (including 
responsibility to any person for negligence) is assumed by Stantons International 
Securities and Stantons International Services Pty Ltd, its directors, employees or 
consultants for the preparation of this report. 
 

DECLARATION AND INDEMNITY 
 
Recognising that Stantons International Securities may rely on information provided by 
ABM and its officers (save whether it would not be reasonable to rely on the information 
having regard to Stantons International Securities experience and qualifications), ABM 
has agreed: 
 
(a) to make no claim by it or its officers against Stantons International Securities to 

recover any loss or damage which ABM may suffer as a result of reasonable 
reliance by Stantons International Securities on the information provided by ABM; 
and 

 
(b) to indemnify Stantons International against any claim arising (wholly or in part) 

from ABM or any of its officers providing Stantons International Securities any 
false or misleading information or in the failure of ABM or its officers in providing 
material information, except where the claim has arisen as a result of wilful 
misconduct or negligence by Stantons International Securities. 

 
A draft of this report was presented to ABM Directors for a review of factual information 
contained in the report.  Comments received relating to factual matters were taken into 
account, however the valuation methodologies and conclusions did not alter. 
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FINANCIAL SERVICES GUIDE  

FOR STANTONS INTERNATIONAL SECURITIES 
DATED 30 SEPTEMBER 2009 

 
 
1. Stantons International Pty Ltd (Trading as Stantons International Securities) ACN 

103 088 697 (“SIS” or “we” or “us” or “ours” as appropriate) has been engaged 
to issue general financial product advice in the form of a report to be provided to 
you. 

 
2. Financial Services Guide 
 
 In the above circumstances we are required to issue to you, as a retail client a 

Financial Services Guide (“FSG”).  This FSG is designed to help retail clients 
make a decision as to their use of the general financial product advice and to 
ensure that we comply with our obligations as financial services licensees. 

 
 This FSG includes information about: 
 

 who we are and how we can be contacted; 
 the services we are authorised to provide under our Australian Financial 

Services Licence, Licence No: 319600; 
 remuneration that we and/or our staff and any associated receive in 

connection with the general financial product advice; 
 any relevant associations or relationships we have; and 
 our complaints handling procedures and how you may access them. 

 
3. Financial services we are licensed to provide 
 
 We hold an Australian Financial Services Licence which authorises us to provide 

financial product advice in relation to: 
 

 Securities (such as shares, options and debt instruments) 
 

We provide financial product advice by virtue of an engagement to issue a report 
in connection with a financial product of another person.  Our report will include 
a description of the circumstances of our engagement and identify the person who 
has engaged us.  You will not have engaged us directly but will be provided with 
a copy of the report as a retail client because of your connection to the matters in 
respect of which we have been engaged to report. 

 
Any report we provide is provided on our own behalf as a financial services 
licensee authorised to provide the financial product advice contained in the report. 
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4. General Financial Product Advice 
 
 In our report we provide general financial product advice, not personal financial 

product advice, because it has been prepared without taking into account your 
personal objectives, financial situation or needs. 

 
 You should consider the appropriateness of this general advice having regard to 

your own objectives, financial situation and needs before you act on the advice.  
Where the advice relates to the acquisition or possible acquisition of a financial 
product, you should also obtain a product disclosure statement relating to the 
product and consider that statement before making any decision about whether to 
acquire the product. Where you do not understand the matters contained in the 
Independent Expert’s Report you should seek advice from a registered financial 
adviser. 

 
5. Benefits that we may receive 
 
 We charge fees for providing reports.  These fees will be agreed with, and paid 

by, the person who engages us to provide the report.  Fees will be agreed on 
either a fixed fee or time cost basis. 

 
 Except for the fees referred to above, neither SIS, nor any of its directors, 

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

 
6. Remuneration or other benefits received by our employees 
  
 All our employees receive a salary.  Our employees are eligible for bonuses based 

on overall productivity but not directly in connection with any engagement for the 
provision of a report. 

 
7. Referrals 
 
 We do not pay commissions or provide any other benefits to any person for 

referring customers to us in connection with the reports that we are licensed to 
provide. 

 
8. Associations and relationships 
 
 SIS is a division of Stantons International Pty Ltd a professional advisory and 

accounting practice.  Our directors may be directors in Stantons International Pty 
Ltd and/or Stantons International Services Pty Ltd. 

 
 From time to time, SIS and Stantons International Services Pty Ltd and/or their 

related entities may provide professional services, including audit, tax and 
financial advisory services, to financial product issuers in the ordinary course of 
its business. 
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9. Complaints resolution 
 
9.1 Internal complaints resolution process 
 

As the holder of an Australian Financial Services Licence, we are required to 
have a system for handling complaints from persons to whom we provide 
financial product advice.  All complaints must be in writing, addressed to: 
 
The Complaints Officer 
Stantons International Securities  
Level 1 
1 Havelock Street 
WEST PERTH   WA   6005 
 
When we receive a written complaint we will record the complaint, acknowledge 
receipt of the complaints within 15 days and investigate the issues raised.  As 
soon as practical, and not more than 45 days after receiving the written complaint, 
we will advise the complainant in writing of our determination. 

 
9.2 Referral to External Dispute Resolution Scheme 

 
A complainant not satisfied with the outcome of the above process, or our 
determination, has the right to refer the matter to the Financial Ombudsman 
Service Limited (“FOSL”).  FOSL is an independent company that has been 
established to provide free advice and assistance to consumers to help in 
resolving complaints relating to the financial services industry. 
 
Further details about FOSL are available at the FOSL website www.fos.org.au or 
by contacting them directly via the details set out below. 
 
Financial Ombudsman Service Limited 
PO Box 3 
MELBOURNE   VIC   3001 
 
Toll Free:  1300 78 08 08 
Facsimile: (03) 9613 6399 

 
10. Contact details 
 
 You may contact us using the details set out at section 9.1of this FSG or by 

phoning 08 9481 3188 or faxing 08 9321 1204. 
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