
 

 

 

23 January 2012 
 

Creating a Leading, Independent 
Tanzanian Gold Company 

Highlights: 
 Tanzanian gold explorers BrightStar Resources and Rift Valley Resources 

announce a proposal to merge to create a leading independent Tanzanian gold 
Company. 

 Rift Valley shareholders to receive 1.25 BrightStar shares for each Rift 
Valley share. 

 The parties have entered into a Merger Implementation Agreement to 
effect the merger by a way of a Rift Valley Scheme of Arrangement. The 
merged entity will retain the name of Rift Valley Resources Ltd and the 
transaction is expected to complete in late April early May 2012. 

 The Board of the combined company will include: 
- Didier Murcia, Non-Executive Chairman 
- Michael McKevitt, Managing Director 
- Geoff Gilmour, Executive Director and 
- Paul Payne, Executive Director 

 The combination will see the group well-resourced from a corporate, 
geological and technical perspective, and able to leverage off the well 
established in-country relationships. 

 The combined group will have an interest in or will be earning an interest 
in approximately 760,000oz of gold (attributable) at the two key projects of 
Kitongo and Miyabi. – further details are set out below. 

 The combined group will be in a strong financial position with a proforma 
market capitalization of approximately $47m, (on a fully diluted basis and 
based on the ASX closing prices for the two companies on 20 January 
2012), and cash on hand of approximately $12.6m.  This will see the group 
well financed through the next phase of exploration and resource 
definition work as well as allowing scope to pursue further growth 
initiatives as they present themselves. 

 The Transaction is subject to Rift Valley obtaining the necessary 
shareholder approval, as per the Merger Implementation Agreement.  

 

Rift Valley / BrightStar Merger 
Rift Valley Resources Limited (ASX:RFV, Rift Valley) and BrightStar Resources Limited 
(ASX:BUT, BrightStar) today announce they have entered into a Merger Implementation 
Agreement, (“MIA”), under which they have agreed to a proposal to merge the Companies 
via a Scheme of Arrangement (“the Scheme”). 

 



 

 

The transaction brings together two highly complementary growth-oriented groups, 
creating a leading independent, Tanzanian focused, gold company. 

 
Under the Scheme, Rift Valley shareholders will receive 1.25 BrightStar shares for each 
Rift Valley share they hold. 
 
The proposed merger has the unanimous support of both the Rift Valley and 
BrightStar Boards.   

 

Merged Entity Board and Management 
The Board of the merged entity will be: 

 Didier Murcia (RFV), Non-Executive Chairman 

 Michael McKevitt (RFV), Managing Director 

 Geoff Gilmour (BUT), Executive Director and  

 Paul Payne (BUT), Executive Director 

 Warren Gilmour (BUT), Non-Executive Director 

 Keith McKay (RFV), Non-Executive Director 

 Gosbert Kagaruki (RFV), Non-Executive Director 

 Darpan Pindolia (RFV), Non-Executive Director 
 

Commenting on the proposed merger, BrightStar Chairman Warren Gilmour said: 
 

“I believe this proposed merger will benefit all shareholders by creating an entity with 
quality projects, working capital and the right mix of experienced people. I highly 
recommend this proposed merger to all shareholders.” 

 
Rift Valley Chairman, Didier Murcia, said: 
 

“This represents a unique opportunity to bring together two companies pursuing 
quality projects in Tanzania.  The combined entity will be able to leverage off the 
benefits of creating a larger company with the depth of expertise and skills, funding 
ability, scale of operation and market capitalization to make a significant impact in 
the Tanzanian resource landscape. 

We see the opportunity to unlock many synergies between the two companies. The 
expanded management team possesses significant experience and I am confident 
this team has the capability to add significant shareholder value to the new merged 
entity”. 

Rift Valley Managing Director and proposed Managing Director of the merged entity 
Michael McKevitt said: 
 

“I am very pleased to see this happen. An opportunity with such clear and obvious 
synergies does not come around very often. The parts that each company bring to 
the table dove-tail extremely well, adding significant strength to a combined 
Company on which we can more rapidly build greater shareholder value.” 

 



 

 

Transaction Rationale 
The friendly merger of BrightStar and Rift Valley will create a leading, independent, 
Tanzanian gold exploration company with a stated objective of becoming a 200,000 ounce 
per annum producer with resources of 2 million ounces. 

 
The merged entity will possess a strong mix of corporate, geological and Tanzanian 
country expertise at both the board and management level and be able to leverage 
excellent existing in-country relationships. 
 
The merged entity will have a pro-forma, (fully diluted), market capitalization of 
approximately $47m (based on ASX closing prices on 20 January 2012) with $12.5m in 
cash and no debt, providing a strong platform to execute its exploration programs and to 
pursue other growth initiatives aimed at enhancing shareholder value. 
 
The merged entity is well placed to grow the resource base at both Miyabi and Kitongo 
as well as pursue advanced greenfield exploration projects in the pipeline.   
 
At Miyabi, the merged entity will be earning an interest of up to 75% of the current 
resource of 520,000 ounces. The Resource has clear scope to grow as illustrated by the 
recently announced RAB hole intersections that are located well outside the existing 
resource (intercepts included 21 meters at 6.7g/t gold from a depth of 21 meters). The 
right to earn up to 75% is governed by the terms of a joint venture agreement and 
requires expenditure on exploration and evaluation in order to earn the interest. 
 
A summary of the SRK Mineral Resource estimate for Miyabi at a 0.5g/t Au cut-off is 
shown below.  

 
Miyabi Mineral Resource Estimate 0.5g/t Au Cut-off (SRK Estimate 2006) 

Deposit Indicated Inferred Total Resource 
Mt g/t Moz Mt g/t Moz Mt g/t Moz 

Faida 3.5 1.5 0.17 1 0.9 0.03 4.4 1.4 0.2 
Ngaya 0.2 1 0.01 1.5 1.1 0.05 1.7 1.1 0.06 

Shambani 1.6 1.5 0.07 0.8 1.1 0.03 2.4 1.3 0.1 
Kilimani 2.6 1.4 0.12 0.3 1.6 0.01 2.9 1.4 0.13 

Northern Zone       1 0.8 0.02 1 0.8 0.02 
Total 7.9 1.5 0.37 4.5 1 0.15 12.4 1.3 0.52 

*Rounding errors may occur 
 
  



 

 

 
At Kitongo the merged entity will have 100% of a gold resource currently defined as 
370,000 ounces at a 0.5g/t Au cut-off, with excellent potential for depth and strike 
extensions. 
 
A summary of the 2006 Hellman and Schofield Mineral Resource estimate for Kitongo is 
shown below. 
 

Kitongo Gold Project 2006 Inferred Mineral Resource 

Type 1.0g/t Au Cut-off 0.5g/t Au Cut-off 
Mt g/t Moz Mt g/t Moz 

Laterite 0.4 2.1 0.03 0.8 1.3 0.04 
Highly Ox 2.4 2.2 0.17 3.9 1.7 0.21 

Moderately Ox 0.4 2 0.03 0.7 1.5 0.04 
Fresh 1.2 1.7 0.07 2.5 1.2 0.09 
Total 4.4 2 0.29 7.8 1.5 0.37 

*Rounding errors may occur 
 
 
The management teams of both BrightStar and Rift Valley have identified further growth 
and consolidation opportunities within the merged group’s sphere of influence and will 
pursue those while continuing to review other opportunities as they present themselves. 
 
Tanzania is viewed as an excellent location for gold exploration and production with ten 
deposits in excess of 1 million ounces and two deposits in excess of 15 million ounces 
already discovered.  While the merged group’s primary focus will be gold, there is 
excellent potential for the discovery of base metals, rare earths and other mineral 
commodities. 

 

Transaction Implementation 
The proposal for the merger of the companies will be implemented via a Scheme of 
Arrangement in Rift Valley. In addition to Rift Valley shareholder and Court approvals, the 
Scheme is subject to conditions including: 

 

  no material adverse change in BrightStar or Rift Valley; 
 

  relevant regulatory approvals; and 
 

  other customary conditions. 
 

The MIA includes obligations on the parties regarding no shop, no talk, a right to 
BrightStar to match competing proposal and a break fee, full details of which are set out in 
the MIA. 
 
A copy of the MIA is attached to this announcement. The merger has the unanimous 
support of both the Rift Valley and BrightStar Boards. 
 
Under the proposal Rift Valley options will be cancelled and Optionholders will receive 
1.25 Bright Star options for each Rift Valley option, with option terms including exercise 
price and exercise period being the same. 
 

 



 

 

Timetable and Next Steps 
The Rift Valley Scheme Booklet is expected to be mailed to Rift Valley shareholders in 
March 2012, with shareholder meetings expected to be held in late March / early April 
2012. The Scheme is expected to be implemented in late April / early May 2012. 

 
Further details on timing and implementation of the merger scheme and the Transaction 
will be made available to shareholders upon release of the Rift Valley Scheme Booklet.  

 
Advisers to the Transaction 
Bell Potter Corporate is acting as financial advisers to BrightStar and Rift Valley 
Resources 

 
Conference Call 
A joint conference call to be hosted by Rift Valley and Bright Star will be held at 13:00 
AEST on Monday 23 January 2012 to discuss the transaction and will reference the 
investor presentation lodged with ASX. 

 
Participants may join the call by using the following telephone dial-in numbers:  

Dial in details: 

 Australia Toll Free: 1800 153 721 

 Conference ID: 785891# 

Presentation 
The Merged Entity presentation detailing the merged entity assets and opportunities will be 
made available on the BrightStar and Rift Valley websites. A copy has also been released 
to ASX. 

 
For further information on BrightStar, please visit its website: 
www.brightstarresources.com.au  
 
For further information on Rift Valley, please visit its website: 
www.riftvalleyresources.com.au  

 
About Rift Valley 
Rift Valley is a mineral exploration company with a portfolio of tenements in highly 
prospective areas of Tanzania. 
 
Rift Valley has approximately $10.5m cash at bank and no debt. 
 
 
Rift Valley’s extensive local knowledge and access to new project opportunities 
offers investors direct exposure to the growth in Tanzania’s mineral industry. 
 

About BrightStar  
BrightStar Resources Limited is an exploration company focused on gold 
exploration in the rich Lake Victoria Goldfields of Tanzania. BrightStar has a solid 
resource base of 760,000 attributable ounces and excellent exploration targets. 



 

 

 
At the Miyabi Gold Project, BrightStar has the right to earn up to a 75% interest in 
the project by funding exploration and evaluation. The project has a Mineral 
Resource of 520,000 ounce and excellent exploration targets. BrightStar’s 
exploration in 2011 has identified substantial new gold mineralised systems at the 
project with clear potential for resource expansion. 
 
At the 100% owned Kitongo Gold Project, BrightStar is exploring to add to the 
370,000 ounce Mineral Resource and to test other exciting exploration targets on 
the property.  
 
BrightStar has cash and receivables of approximately $2m and no debt. 

 
About Tanzania 
Tanzania provides one of the most attractive investment environments in Africa 
following its embrace of open-market economic policies starting in the mid 1990’s. 
It is a politically stable democracy, follows a British legal system, and has a rich 
endowment of mineral resources. The Lake Victoria Gold Field has led Tanzania 
from virtually no production in 1998 to being the 3rd largest producer of gold in 
Africa today. The projects of both BrightStar and Rift Valley are largely located in 
this highly prospective region. 

 
Contacts 
For further information please contact: 

 
Rift Valley 
Mike McKevitt 
Tel. +61 (08) 9200 4404 
info@riftvalleyresources.com.au  

 

BrightStar  
Geoff Gilmour 
Tel: +61 (08) 9430 9966 
Geoff@brightstarresources.com.au 

 
BrightStar Competent  Persons Statement 
The information in this report that relates to Mineral Resources and exploration results for 
BrightStar is based on information compiled by Mr Paul Payne, a director and full time 
employee of BrightStar and a Member of The Australasian Institute of Mining and 
Metallurgy.  Mr Payne has sufficient experience which is relevant to the style of 
mineralisation and type of deposit under consideration and to the activity which he is 
undertaking to qualify as a Competent Person as defined in the 2004 Edition of the 
‘Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore 
Reserves’.  Mr Payne consents to the inclusion in the report of the matters based on his 
information in the form and context in which it appears. 
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THIS MERGER IMPLEMENTATION AGREEMENT is made on the 22nd day of January 2012 

BETWEEN: 

Rift Valley Resources Limited (ACN 147 483 341) of Level 2, Barrack Street, Perth, 
Western Australia 
 
and 

Brightstar Resources Limited (ACN 121 985 395) of Unit 1, 1 Nairn Street, Fremantle, 
Western Australia 
 
BACKGROUND 

A. BUT and RVR are listed on the official list of ASX.   

B. The directors of RVR have resolved to propose to RVR Shareholders and RVR 
Optionholders a restructure of RVR by way of a Scheme under Part 5.1 of the 
Corporations Act, the effect of which will be to make RVR a wholly owned 
subsidiary of BUT.  The Scheme has been proposed for this purpose.   

C. The parties consider that it is to their respective advantages that the Scheme be 
implemented and accordingly the parties have agreed to enter into this 
Agreement to record and confirm the terms and conditions upon which they will 
co-operate and assist each other to that end. 

D. Implementation of the Scheme is subject to the conditions referred to in clause 3 
of this Agreement. 

OPERATIVE PART: 

1. DEFINITIONS AND INTERPRETATIONS 

1.1 Definitions 

Unless repugnant to the sense or context in construing this Agreement: 

"Agreement" means this document. 

"Announcement" means a press release, announcement or other public 
statement other than an explanatory statement or supplementary explanatory 
statement required by the Corporations Act.   

"ASIC" means the Australian Securities and Investments Commission.   

"ASX" means ASX Limited ABN 98 008 624 691 or the stock market operated 
by it as the context requires.   

"Authorisation" means:   

(a) an approval, authorisation, consent, declaration, exemption, licence, 
notarisation, permit or waiver, however it is described, including any 
renewal or amendment and any condition attaching to it, from or by a 
Government Agency;  and   

(b) in relation to anything that could be prohibited or restricted by law, if a 
Government Agency acts in any way within a specified period, the 
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Name (please print)  Name (please print) 
 
Signed, Sealed and Delivered by  
Rift Valley Resources Limited  
in accordance with  
s.127 of the Corporations Act 2001:  
 
 
_______________________________  _______________________________ 
Director/Secretary (please delete one)  Director/Secretary (please delete one) 
 
MICHAEL McKEVITT______________  DIDIER MURCIA_________________ 
Name (please print)  Name (please print) 
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EXECUTED AS A DEED 

Signed, Sealed and Delivered by  
Brightstar Resources Limited  
in accordance with  
s.127 of the Corporations Act 2001:  
 
_______________________________  _______________________________ 
Director/Secretary (please delete one)  Director/Secretary (please delete one) 
 
_______________________________  _______________________________ 
Name (please print)  Name (please print) 
 
 
Signed, Sealed and Delivered by  
Rift Valley Resources Limited  
in accordance with  
s.127 of the Corporations Act 2001:  
 

_______________________________  _______________________________ 
Director/Secretary (please delete one)  Director/Secretary (please delete one) 
 
MICHAEL McKEVITT_______________  DIDIER MURCIA_________________ 
Name (please print)  Name (please print) 
 
 




