
 

 

 

 

 

 

CITYVIEW CORPORATION LIMITED 
ABN 59 009 235 634 

NOTICE OF GENERAL MEETING 

 

TIME:  3.30 pm (WST) 

DATE:  22 September 2010 

PLACE:  The Seminar Room  
  Ground Floor, BGC Centre  
  28 The Esplanade  
  PERTH  WA 
 

 

 

 

 

This Notice of Meeting should be read in its entirety.  If Shareholders are in doubt as to 
how they should vote, they should seek advice from their professional advisers prior to 
voting. 

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate 
to contact the Company Secretary on (+61 8) 9226 4788. 
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TIME AND PLACE OF MEETING AND HOW TO VOTE 

VENUE 

The general meeting of the Shareholders to which this Notice of Meeting relates will be 
held at 3.30 pm (WST) on 22 September 2010 at: 

The Seminar Room  
Ground Floor, BGC Centre  
28 The Esplanade  
PERTH  WA 
 
YOUR VOTE IS IMPORTANT 

The business of the General Meeting affects your shareholding and your vote is 
important.   

VOTING IN PERSON 

To vote in person, attend the General Meeting on the date and at the place set out 
above.   

VOTING BY PROXY 

To vote by proxy, please complete and sign the enclosed Proxy Form and return by: 

(a) post to CityView Corporation Limited, PO Box 5643, Perth, WA  6831; or 
 

(b) facsimile to the Company on facsimile number (+61 8) 9226 4799; or 

(c) email to the Company at info@cityviewcorp.com.au   

so that it is received not later than 3.30pm (WST) on 20 September 2010. 

Proxy Forms received later than this time will be invalid. 

 

mailto:info@cityviewcorp.com.au
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NOTICE OF GENERAL MEETING 

Notice is given that the general meeting of Shareholders will be held at 3.30 pm (WST) on 
22 September 2010 at The Seminar Room, Ground Floor, BGC Centre, 28 The Esplanade, 
Perth, Western Australia. 
 
The Explanatory Statement provides additional information on matters to be considered 
at the General Meeting.  The Explanatory Statement and the Proxy Form are part of this 
Notice of Meeting. 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations 
Regulations 2001 (Cth) that the persons eligible to vote at the General Meeting are those 
who are registered Shareholders of the Company at 3.30pm WST on 20 September 2010. 

Terms and abbreviations used in this Notice of Meeting are defined in the Glossary. 

AGENDA 

1. RESOLUTION 1 – CONSOLIDATION OF CAPITAL 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 2 and 3, pursuant to Section 
254H of the Corporations Act for all other purposes, the issued capital of 
the Company be consolidated on the basis that every 100 Shares be 
consolidated into 1 Share and where this consolidation results in a 
fraction of a Share being held by a Shareholder, the Directors be 
authorised to round that fraction up to the nearest whole Share.” 

2. RESOLUTION 2 – CAPITAL RAISING 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 1 and 3, for the purposes of 
Listing Rule 7.1 and for all other purposes, approval is given for the 
Directors to allot and issue up to 200,000,000 Shares at an issue price of 
$0.01 per Share, on a post-Consolidation basis, on the terms and 
conditions in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 
person who may participate in the proposed issue and a person who may obtain a 
benefit, except a benefit solely in the capacity of a security holder, if the resolution is 
passed, and any associates of those persons. However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in 
accordance with the directions on the Proxy Form, or it is cast by the person chairing the 
meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 

3. RESOLUTION 3 – PLACEMENT OF OPTIONS 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, subject to the passing of Resolutions 1 and 2, for the purpose of ASX 
Listing Rule 7.1 and for all other purposes, approval is given for the Directors 



 

to allot and issue up to 50,000,000 Options, on a post-Consolidation basis to 
Cunningham Peterson Sharbanee Securities Pty Ltd (and/or its nominee/s), 
on the terms and conditions set out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 
person who may participate in the proposed issue and a person who might obtain a 
benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the 
resolution is passed, and any associates of those persons.  However, the Company need 
not disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, 
in accordance with the directions on the Proxy Form, or it is cast by the person chairing 
the meeting as proxy for a person who is entitled to vote, in accordance with a direction 
on the Proxy Form to vote as the proxy decides. 

4. RESOLUTION 4 – SHARE ISSUE 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as an ordinary resolution: 

“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, 
approval is given for the Directors to allot and issue to Celtic Capital Pty Ltd 
as trustee for the Celtic Capital Trust (and/or its nominee/s) (Lender) the 
number of Shares necessary to discharge the amounts payable under the 
Loan Agreement at an issue price of:  

(a) $0.00005 per Share on a pre-Consolidation basis; or 

(b) $0.005 per Share on a post-Consolidation basis,  

subject to the Lender issuing a conversion notice to convert the amounts 
payable under the Loan into Shares, and on the terms and conditions set 
out in the Explanatory Statement.” 

Voting Exclusion:  The Company will disregard any votes cast on this Resolution by any 
person who may participate in the proposed issue and a person who might obtain a 
benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the 
resolution is passed, and any associates of those persons.  However, the Company need 
not disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote 
in accordance with the directions on the Proxy Form, or it is cast by the person chairing 
the meeting as proxy for a person who is entitled to vote, in accordance with a direction 
on the Proxy Form to vote as the proxy decides. 

5. RESOLUTION 5 – CHANGE OF NAME 

To consider and, if thought fit, to pass, with or without amendment, the following 
resolution as a special resolution: 

“That, subject to the passing of all other Resolutions, pursuant to Section 
157(1) of the Corporations Act and for all other purposes, the name of 
the Company be changed to “CVI Energy Corporation Limited.” 

DATED:  6 August 2010 
 

BY ORDER OF THE BOARD 

 
MARK SMYTH 
COMPANY DIRECTOR 

4 

 



5 

 

EXPLANATORY STATEMENT 

This Explanatory Statement has been prepared for the information of the Shareholders in 
connection with the business to be conducted at the General Meeting to be held at  
3.30 pm (WST) on 22 September 2010 at the Seminar Room, Ground Floor, BGC Centre, 
28 The Esplanade, Perth Western Australia. 

The purpose of this Explanatory Statement is to provide information which the Directors 
believe to be material to Shareholders in deciding whether or not to pass the Resolutions 
in the Notice of Meeting. 

1. IMPORTANT INFORMATION AND CONSIDERATIONS 

In considering the Resolutions, Shareholders must bear in mind the current 
financial circumstances of the Company. 

If the Resolutions are passed and the Recapitalisation Proposal is completed, the 
Company will seek re-quotation of the Company’s Shares on ASX, further 
develop the Company’s Velvogen subsidiary, review the Company’s existing 
business and look for new investment opportunities. The Company is also 
proposing to change its name to better reflect its future activities. 

If the Resolutions are not passed and the Recapitalisation Proposal is not 
completed, Shareholders should be aware that it is possible that the Company 
may proceed to liquidation. In those circumstances, it is unlikely that there will be 
any return to Shareholders. 

The Resolutions are therefore important and affect the future of your Company. 
You are urged to give careful consideration to the Notice of Meeting and the 
contents of this Explanatory Statement and obtain professional advice before 
making any decisions in relation to the resolutions to be put to Shareholders. 

2. RECAPITALISATION PROPOSAL 

2.1 Background 

On 21 August 2009, the Company announced that it had received a 
determination from ASIC pursuant to Sections 708AA(3), 708A(2) and 713(6) of 
the Corporations Act (2001). 

On 24 August 2009, the Company announced the effects of the determination 
from ASIC and the Company’s views on the way forward. In summary the effects 
were to prevent the Company from lodging a “cleansing notice” or using a 
“transaction specific prospectus” under the Corporations Act.  

On 9 October 2010, the Company released a Notice of Meeting for an 
Extraordinary General Meeting for the purposes of approving the issue of up to 
300,000,000 Shares. This resolution was approved by Shareholders. 

On 16 November 2009, the Company issued a full form prospectus for the raising 
of approximately $1,200,000 (November Prospectus). 

On 1 December 2009, the Company announced that ASIC had issued an interim 
stop order against the November Prospectus.  On 17 December 2009, the 
Company issued a replacement prospectus (Replacement Prospectus). On 21 
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December 2009, the Company announced that ASIC had placed an interim 
stop order on the Replacement Prospectus as well. 

On 5 February 2010, the Company announced that it had received a final stop 
order from ASIC in relation to the Replacement Prospectus and accordingly, the 
Replacement Prospectus and associated capital raising was abandoned. 

On 1 April 2010, the Company announced that its shares had been suspended 
from quotation on the ASX as a result of the failure to lodge its full year accounts 
for the period ended 31 December 2009. The Company lodged its accounts on 
1 April 2010; one day late.  

During April to June 2010, the Company announced several interim funding 
measures that had been identified and ultimately on 13 July 2010 the Company 
announced the successful completion of a loan agreement with Celtic Capital 
Pty Ltd and that it had mandated CPS Securities to complete a recapitalisation 
programme.   The resolutions proposed for the upcoming General Meeting are 
central to this recapitalisation programme. 

2.2 Principal Features of the Recapitalisation Proposal 

The principal features of the recapitalisation proposal are set out below: 

(a) Loan and Conversion: the Company and Celtic Capital Pty Ltd as 
trustee for the Celtic Capital Trust (ABN 26 120 688 262) (Lender) entered 
into a loan agreement (Loan Agreement) pursuant to which the Lender 
agreed to loan the Company $600,000 (Loan). The purpose of the Loan 
is to repay the Company’s creditors and the Loan can only be used for 
that purpose. The Loan is convertible into Shares at the election of the 
Lender, and it is anticipated that the Lender will convert the Shares 
following completion of the Consolidation (see Resolution 4); 

(b) Consolidation of Capital:  Consolidation of the existing issued capital of 
the Company and a 1 for 100 basis (see Resolution 1). The purpose of 
the Consolidation is provide the Company with a more appropriate 
capital structure in order for it raise additional capital going forward; 
and 

(c) Prospectus Issue:  The issue of up to 200,000,000 Shares in the Company 
at an issue price of 1 cent each under a prospectus to raise up to 
$2,000,000 (Prospectus) (see Resolution 2). The purpose of this capital 
raising is to ensure that the Company can continue its operations, 

(Recapitalisation Proposal). Upon completion of the Recapitalisation Proposal, it 
is intended to replace the entire current Board of Directors of the Company with 
new directors. The identity of these new directors has not yet been determined, 
however they will not be related to or associated with the existing Board of 
Directors. 

Completion of the Recapitalisation Proposal will restructure the Company’s 
issued capital and net asset base, provide working capital and provide a new 
direction for the Company (with new management). 

For information on the Company’s operational plans following the 
recapitalisation refer to Section 2.4. 
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2.3 Indicative Timetable 

Set out in the table below is the expected timing for completion of the 
Recapitalisation Proposal, subject to compliance with all regulatory 
requirements.  These dates are indicative only and may be varied without prior 
notice. 

Event Date 

General Meeting of Existing Shareholders 22 September 2010 

Lodgement of Prospectus with ASIC 23 September 2010 

Record Date for Consolidation of Capital 30 September 2010 

Prospectus offer opens 1 October 2010 

Prospectus offer closes 22 October 2010 

Allotment of all new Shares 27 October 2010 

Commencement of trading of new Shares on ASX 29 October 2010 

 
2.4 Operational and Expenditure Plans of the Company 

The Company's priority is to regain the Official Quotation of its shares on the 
Australian Securities Exchange. To achieve relisting will require the raising of 
sufficient working capital (approximately $ 2 million) to ensure that the Company 
can operate as a going concern for more than one year. 

With ASIC's Determination of 20 August 2009 ceasing on 19 August 2010, the 
timing is right for attainment of the Company's twin objectives of achieving 
relisting and operating as a going concern. 

Accordingly, pursuant to this Notice of Meeting the Company proposes to raise 
sufficient working capital to continue the existing activities of the Company, 
increase the current activities and as part of the working capital budget, the 
Company may pursue new projects by way of acquisition or investment. 

(a) Capital Raisings 

The Capital Raising of up to $2,000,000, contemplated by Resolution 2 in 
the Notice of Meeting, will be completed to enable the recapitalisation 
of the Company to be completed and to enable the Company to 
meet its initial objectives and expenditure plans.   

The purpose of the Capital Raising is to: 

(i) fund the Company’s on-going operations; 

(ii) provide funds for the acquisition and development of 
additional opportunities in the mining industry, as identified by 
the Company; 

(iii) further develop the Company’s Velvogen subsidiary; 
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(iv) provide funds for the acquisition and development of other 
investments, as identified by the Company; and 

(v) meet the administration costs of the Company and the 
expenses of the recapitalisation of the Company. 

(b) Expenditure Plans and Use of Funds 

The Company’s review and development plans are the best estimates 
available to the Company at this time.  It is important to recognise that 
although certain of the budget allocations are committed expenditures, 
work programs are subject to changes in line with emerging results, 
circumstances and opportunities. 

It is proposed that the funds raised under the Capital Raising will be 
applied as follows: 

Use of Funds – Expenditure Budget Year 1 Year 2 

   

Total Funds raised, utilised as follows 2,000,000 - 

Review, evaluation and development of 
existing assets 

350,000 250,000 

Review and evaluation of new projects 150,000 200,000 

Expenses associated with the 
Recapitalisation Proposal  

250,000 -  

Working capital 400,000 400,000 

Total Funds Utilised 1,150,000 850,000 
 

2.5 Capital Structure 

The capital structure of the Company on completion of the Recapitalisation 
Proposal is as follows: 

Shares  

 Number1 

Shares currently on issue 1 1,242,669,441 

Total Shares on issue post-Consolidation  12,426,695 

Shares offered pursuant to the Capital Raising  200,000,000 

Total Shares on issue after the Capital Raising 2 212,426,695 

Shares issued upon conversion of Loan 3 120,000,000 

Total Shares on issue after the Capital Raising and 
conversion of the Loan 

332,426,695 
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Notes 

1 The Company notes that as announced to the market on 6 August 2010, the Company is in 
the process of making an application to the Federal Court of Australia to validate the issue of 
160,000,000 Shares which were issued on 17 December 2009. Whilst the Company anticipates 
that the Court will make orders validating the issue, if it does not, the total number of Shares 
on issue may be reduced by up to 160,000,000. 

2 Assumes the Capital Raising is fully subscribed and no Options are exercised. 

3 Assumes the Loan is converted at a conversion price of $0.005 per Share. 

Options 

 Number 

Options currently on issue 0 

Placement of Options to Celtic Capital Pty Ltd (post-
Consolidation) 1 

50,000,000 

Total Options on issue post-Consolidation  50,000,000 

 
Note 

1 Exercisable at $0.005 (post-Consolidation) on or before 31 December 2014.  

2.6 Pro-forma Statement of Financial Position 

Included below is a summary pro-forma balance sheet for the Company, 
assuming completion of the Recapitalisation Proposal should all the Resolutions 
be passed. 

The net asset value of the Company if the Recapitalisation Proposal is approved 
is set out below: 

 Audited 
Historical 

Consolidated 

31 Dec 2009 

$ 

Unaudited 
Pro-forma 

Consolidated 

30 Jun 2010 

$ 

 

 

 

Note 

Unaudited 
Pro-forma 

Consolidated 

30 Sep 2010 

$ 

Current assets     

Cash and cash 
equivalents 

4,814 935 1,2,3 1,351,619 

Trade and other 
receivables  

68,999 23,585  23,585 

Total current assets 73,813 24,520  1,375,204 

 

 

 

 

    



 

10 

 

Non-current assets     

Property, plant and 
equipment 

10,963 10,963  10,963 

Total non-current assets 10,963 10,963  10,963 

Total assets 84,776 35,483  1,386,167 

     

Current liabilities     

Trade and other 
payables 

513,917 751,552 1, 3 - 

Loans and borrowings - 252,764 3 - 

Total current liabilities 513,917 1,004,316  - 

Total liabilities 513,917 1,004,316  - 

Net assets/(deficiency) (429,141) (968,833)  1,386,167 

     

Equity     

Issued capital 115,790,701 115,790,701 1 118,140,701 

Reserves 10,889 19,851 2 24,851 

Accumulated losses (116,230,731) (116,779,385) 3 (116,779,385) 

Total 
equity/(deficiency) 

(429,141) (968,833)  1,386,167 

Notes 

1 Resolution 2 – Capital Raising: the issue of 200,000,000 Shares at an issue 
price of $0.01 to raise $1,750,000 (net of capital raising costs which have 
been estimated at $250,000). 

2 Resolution 3 – Placement of Options: the allotment and issue of 
50,000,000 Options, on a pre-Consolidation basis at an issue price of 
0.0001 cents each raising $5,000. 

3 Resolution 4 – Share Issue: the issue of Shares to Celtic Capital Pty Ltd to 
discharge the amounts payable under the Loan Agreement at an issue 
price of $0.005 per Share on a post-Consolidation basis. The total of the 
loan was $600,000 which is to be used to pay outstanding creditors. 

3. RESOLUTION 1 – CONSOLIDATION OF CAPITAL 

3.1 General 

The Directors are seeking Shareholder approval to consolidate the number of 
Shares on issue on a one (1) for one hundred (100) basis.  The purpose of the 
Consolidation is to implement a more appropriate and simplified capital 
structure. 

The effect of the Consolidation on the capital structure of the Company is set 
out at Section 3.5 below. 
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3.2 Legal Requirements 

Section 254H of the Corporations Act provides that a company may, by 
resolution passed in a general meeting, convert all or any of its shares into a 
larger or smaller number. 

The ASX Listing Rules also require that the number of options on issue be 
consolidated in the same ratio as the ordinary capital and the exercise price 
amended in inverse proportion to that ratio. However, the Company does not 
currently have any Options on issue. 

3.3 Fractional Entitlements and Taxation 

Not all Shareholders will hold that number of Shares which can be evenly divided 
by one hundred.  Where a fractional entitlement occurs, the Directors will round 
that fraction up to the nearest whole Share.  

The Company has not considered that whether taxation implications will exist for 
Shareholders arising from the Consolidation.  Accordingly, Shareholders are 
advised to seek their own tax advice on the effect of the Consolidation. Neither 
the Company, nor the Directors (or the Company’s advisors) accept any 
responsibility for the individual taxation implications arising from the 
Consolidation. 

3.4 Holding Statements and Option Certificates 

From the date of the Consolidation all holding statements for Shares will cease to 
have any effect, except as evidence of entitlement to a certain number of 
Shares on a post-Consolidation basis. 

After the Consolidation becomes effective, the Company will arrange for new 
holding statements for Shares to be issued to holders of those securities. 

It is the responsibility of each Shareholder to check the number of Shares held 
prior to disposal. 

3.5 Effect on capital structure 

The effect which the Consolidation will have on the capital structure of the 
Company is set in section 2.5 above.   

3.6 Timetable 

The indicative timetable for the Consolidation is as follows: 

Event Date 

Notice of General Meeting sent to Shareholders 11 August 2010 

Date of the General Meeting  22 September 2010 

Trading in reorganised securities on a deferred 
settlement basis begins 

23 September 2010 

Record date  

Last day to register transfers on a pre-reorganisation 
basis  

30 September 2010 



 

12 

 

First day for Company to send notice to Shareholders of 
change of holdings as a result of reorganisation  

First day for Company to register securities on a post-
reorganisation basis and for issue of holding statements 

 1 October 2010 

Despatch date 

Deferred settlement market ends 

Last day for securities to be entered into the holders’ 
security holdings and for Company to send notice to 
each security holder 

7 October 2010 

 
4. RESOLUTION 2 – CAPITAL RAISING 

4.1 General 

Resolution 2 seeks Shareholder approval for the allotment and issue of 
200,000,000 Shares on a post-Consolidation basis pursuant to a capital raising to 
raise $2,000,000 (Capital Raising). 

ASX Listing Rule 7.1 provides that a company must not, subject to specified 
exceptions, issue or agree to issue more equity securities during any 12 month 
period than that amount which represents 15% of the number of fully paid 
ordinary securities on issue at the commencement of that 12 month period. 

The effect of Resolution 2 will be to allow the Directors to issue the Shares 
pursuant to the Capital Raising during the period of 3 months after the General 
Meeting (or a longer period, if allowed by ASX), without using the Company’s 
annual 15% placement capacity.   

4.2 Technical information required by Listing Rule 7.1 

The following information is provided in relation to the Capital Raising pursuant to 
and in accordance with Listing Rule 7.3: 

(a) the maximum number of Shares to be issued is 200,000,000, on a post-
Consolidation basis; 

(b) the Shares will be issued at $0.01 per Share; 

(c) the Shares will be issued no later than three (3) months after the date of 
the General Meeting (or such later date to the extent permitted by any 
ASX waiver or modification of the Listing Rules) and it is intended that 
allotment will occur on the same date; 

(d) the Company intends to issue a Prospectus in respect of the Capital 
Raising and as such, the Directors will issue the Shares to subscribers 
pursuant to the Prospectus (who will not be related parties of the 
Company); 

(e) the Shares will be fully paid ordinary shares in the capital of the 
Company and will rank equally with the Company’s current issued 
Shares; and 

(f) the Company intends to use the amount raised from the Capital Raising 
as outlined in Section 2.4(b) of this Explanatory Memorandum.  
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5. RESOLUTION 3 – PLACEMENT OF OPTIONS 

5.1 General 

Resolution 3 seeks Shareholder approval for the allotment and issue of up to 
50,000,000 Options on a post-Consolidation basis (Option Placement). 

The subscriber to this issue will not be a related party of the Company. 

A summary of ASX Listing Rule 7.1 is set out in Section 4.1 above. 

The effect of Resolution 3 will be to allow the Directors to issue the Options 
pursuant to the Option Placement during the period of 3 months after the 
Meeting (or a longer period, if allowed by ASX), without using the Company’s 
15% annual placement capacity. 

5.2 Technical information required by ASX Listing Rule 7.1 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 
information is provided in relation to the Option Placement: 

(a) the maximum number of Options to be granted is 50,000,000, on a pre-
Consolidation basis; 

(b) the Options will be issued no later than 3 months after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver 
or modification of the ASX Listing Rules) and it is intended that allotment 
will occur on the same date; 

(c) the Options will be issued for $0.0001 each and accordingly $5,000 will 
be raised from the issue; 

(d) the Options will be allotted and issued to Cunningham Peterson 
Sharbanee Securities Pty Ltd and/or its nominee/s, who in any event, will 
not be a related party of the Company; 

(e) the Options will be issued on the terms and conditions set out in 
Schedule 1; and 

(f) the funds raised from the Option Placement will be used for working 
capital purposes. 

6. RESOLUTION 4 – SHARE ISSUE 

6.1 General 

On 12 July 2010, the Company and Celtic Capital Pty Ltd as trustee for the Celtic 
Capital Trust (ABN 26 120 688 262) (Lender) entered into a loan agreement (Loan 
Agreement) pursuant to which the Lender agreed to loan the Company 
$600,000 (Loan).  

The principal terms of the Loan Agreement are as follows: 

(a) the purpose of the Loan is to repay the Company’s creditors and the 
Loan can only be used for that purpose; 
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(b) the provision of the Loan is subject to certain conditions including the 
provision of confirmation by the Company of the sale of the shares held 
by the Company in the following companies: 

(ii) European Oil Limited; and  

(iii) Fortitude Minerals Limited; 

(c) interest is payable under the Loan at 18% p.a., however the Lender has 
agreed to forgo all interest in the event the Loan is converted as set out 
in paragraph (f) below;  

(d) the Loan is secured by a fixed and floating charge over all of the assets 
and undertaking of the Company;  

(e) the Loan must be repaid by the earlier to occur of 28 February 2011 and 
the date when an event of default under the Loan Agreement occurs, 
however the Loan cannot be repaid within the first 6 months; 

(f) the Lender may, at its election, elect to convert the Loan into Shares at 
an issue price of:  

(i) if the conversion notice is delivered prior to the Company 
having completed the Consolidation, $0.00005 per Share; or 

(ii) if the conversion notice is delivered following the Company 
having completed the Consolidation, $0.005 per Share,  

to be issued to the Lender (and/or its nominee/s) (Share Issue); and  

(g) the Company must pay the Lender a $500,000 loan establishment fee 
(Establishment Fee) and the relevant interest amount if the Loan is not 
converted in accordance with paragraph (f) above. 

The Lender (and/or its nominee/s) is (or will not be) not a related party of the 
Company. 

A summary of ASX Listing Rule 7.1 is set out in Section 3.1 above. 

The effect of Resolution 4 will be to allow the Directors to issue the Shares 
pursuant to the Share Issue, should the Lender elect to convert the Loan, during 
the period of 3 months after the Meeting (or a longer period, if allowed by ASX), 
without using the Company’s 15% annual placement capacity.   

6.2 Technical information required by ASX Listing Rule 7.1 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following 
information is provided in relation to the Share Placement: 

(a) in the event the Lender elects to convert the Loan under the Loan 
Agreement into Shares, the maximum number of Shares to be issued 
under the Share Issue is the amount of Shares that result from the 
conversion of the Loan (plus any outstanding interest) under the Loan 
Agreement into Shares at the price set out in (c) below. On the 
assumption that the Loan is converted at a conversion price of $0.005 
per Share a total of 120,000,000 Shares will be issued; 
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(b) the Shares will be issued no later than 3 months after the date of the 
Meeting (or such later date to the extent permitted by any ASX waiver 
or modification of the ASX Listing Rules) and it is intended that allotment 
will occur on the same date; 

(c) the Shares will be issued at the following conversion price:  

(i) if the conversion notice is delivered prior to the Company 
having completed the Consolidation, $0.00005 per Share; or 

(ii) if the conversion notice is delivered following the Company 
having completed the Consolidation, $0.005 per Share, 

(d) the Shares will be allotted and issued to the Lender, being Celtic Capital 
Pty Ltd as Trustee for the Celtic Capital Trust (ABN 26 120 688 262), 
and/or its nominee/s. Celtic will nominate various unassociated parties 
to take the Shares upon conversion of the Loan. This will ensure that 
control of the Company is transferred to any one person or group of 
persons;  

(e) the Shares issued will be fully paid ordinary shares in the capital of the 
Company issued on the same terms and conditions as the Company’s 
existing Shares; and 

(f) as the Shares will be issued in satisfaction of the Loan the Company will 
not raise any funds from the Share Issue.  

7. RESOLUTION 5 – CHANGE OF NAME 

The new name proposed to be adopted under Resolution 5 is “CVI Energy 
Corporation Limited”.  The Directors believe that this new name more accurately 
reflects the proposed future operations of the Company.  

8. ENQUIRIES 

Shareholders are requested to contact Mark Smyth on (+ 61 8) 9226 4788 if they 
have any queries in respect of the matters set out in these documents. 
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G L O S S A R Y  

$ means Australian dollars. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited. 

ASX Listing Rules means the Listing Rules of ASX. 

Board means the current board of directors of the Company. 

Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, 
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a 
business day. 

Capital Raising means the capital raising contemplated by Resolution 2.  

Company means CityView Corporation Limited (ABN 59 009 235 634) 

Consolidation means the consolidation of the Company’s issued capital on a one (1) for 
one hundred (100) basis.  

Constitution means the constitution of the Company.  

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means the current directors of the Company. 

Explanatory Statement means the explanatory statement accompanying the Notice of 
Meeting. 

General Meeting or Meeting means the meeting convened by the Notice. 

Lender means Celtic Capital Pty Ltd as Trustee for the Celtic Capital Trust (ABN 26 120 688 
262).  

Loan Agreement means a loan agreement between the Company and the Lender. 

Loan means the loan under the Loan Agreement. 

Notice or Notice of Meeting or Notice of General Meeting means this notice of general 
meeting including the Explanatory Statement and the Proxy Form. 

Option means an option to acquire a Share with the terms and conditions set out in 
Schedule 1. 

Optionholder means a holder of an Option or Director Option as the context requires. 

Proxy Form means the proxy form accompanying the Notice. 

Recapitalisation Proposal has the meaning given to that term in Section 2.2 

Resolutions means the resolutions set out in the Notice of Meeting, or any one of them, as 
the context requires. 

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

Shareholder means a holder of a Share. 

WST means Western Standard Time as observed in Perth, Western Australia. 
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S C H E D U L E  1  –  T E R M S  A N D  C O N D I T I O N S  O F  O P T I O N S  

The Options entitle the holder to subscribe for Shares on the following terms and 
conditions: 

(a) Each Option gives the Optionholder the right to subscribe for one Share. 

(b) The Options will expire at 5.00pm (WST) on 31 December 2014 (Expiry Date). Any 
Option not exercised before the Expiry Date will automatically lapse on the 
Expiry Date. 

(c) The amount payable upon exercise of each Option will be $0.005 (Exercise 
Price). 

(d) The Options held by each Optionholder may be exercised in whole or in part, 
and if exercised in part, multiples of 1,000 must be exercised on each occasion. 

(e) An Optionholder may exercise their Options by lodging with the Company, 
before the Expiry Date: 

(i) a written notice of exercise of Options specifying the number of Options 
being exercised; and 

(ii) a cheque or electronic funds transfer for the Exercise Price for the 
number of Options being exercised;  

(Exercise Notice). 

(f) An Exercise Notice is only effective when the Company has received the full 
amount of the Exercise Price in cleared funds. 

(g) Within 10 Business Days of receipt of the Exercise Notice accompanied by the 
Exercise Price, the Company will allot the number of Shares required under these 
terms and conditions in respect of the number of Options specified in the 
Exercise Notice. 

(h) Subject to the Corporations Act, the Listing Rules and the Company’s 
Constitution, the Options are freely transferable. 

(i) All Shares allotted upon the exercise of Options will upon allotment rank pari 
passu in all respects with other Shares. 

(j) The Company will not apply for quotation of the Options on ASX.  However, The 
Company will apply for quotation of all Shares allotted pursuant to the exercise 
of Options on ASX within 10 Business Days after the date of allotment of those 
Shares. 

(k) If at any time the issued capital of the Company is reconstructed, all rights of an 
Optionholder are to be changed in a manner consistent with the Corporations 
Act and the ASX Listing Rules at the time of the reconstruction. 

(l) There are no participating rights or entitlements inherent in the Options and 
Optionholders will not be entitled to participate in new issues of capital offered 
to Shareholders during the currency of the Options.  However, the Company will 
ensure that for the purposes of determining entitlements to any such issue, the 
record date will be at least 7 Business Days after the issue is announced.  This will 
give Optionholders the opportunity to exercise their Options prior to the date for 
determining entitlements to participate in any such issue. 

(m) An Option does not confer the right to a change in exercise price or a change 
in the number of underlying securities over which the Option can be exercised. 

 



 

PROXY FORM 

APPOINTMENT OF PROXY 
CITYVIEW CORPORATION LIMITED 
ABN 59 009 235 634 

GENERAL MEETING 

 I/We 
 
of  
 

being a member of CityView Corporation Limited entitled to attend and vote at the General 
Meeting, hereby 

Appoint  

Name of proxy 
 
OR  the Chair of the General Meeting as your proxy  
 
or failing the person so named or, if no person is named, the Chair of the General Meeting, or the Chair’s 
nominee, to vote in accordance with the following directions, or, if no directions have been given, as the 
proxy sees fit, at the General Meeting to be held at 3.30 pm (WST), on 22 September 2010 at the Seminar 
Room, Ground Floor, BGC Centre, 28 The Esplanade, Perth, Western Australia and at any adjournment 
thereof. 

If no directions are given, the Chair will vote in favour of all the Resolutions. 

If the Chair of the General Meeting is appointed as your proxy, or may be appointed by default, 
and you do not wish to direct your proxy how to vote as your proxy in respect of Resolutions 2 to 4 
(inclusive) to please place a mark in this box. 

 

By marking this box, you acknowledge that the Chair of the General Meeting may exercise your proxy even 
if he has an interest in the outcome of Resolutions 2 to 4 (inclusive) and that votes cast by the Chair of the 
General Meeting for Resolutions 2 to 4 (inclusive) other than as proxy holder will be disregarded because of 
that interest.  If you do not mark this box, and you have not directed your proxy how to vote, the Chair will 
not cast your votes on Resolutions 2 to 4 (inclusive) and your votes will not be counted in calculating the 
required majority if a poll is called on Resolutions 2 to 4 (inclusive). 

OR 
 
Voting on Business of the General Meeting 
   FOR    AGAINST  ABSTAIN 
Resolution 1 – Consolidation of Capital      
Resolution 2 – Capital Raising      
Resolution 3 – Placement of Options     
Resolution 4 – Share Issue      
Resolution 5 – Change of Name     
 
Please note: If you mark the abstain box for a particular Resolution, you are directing your proxy not to vote on that 
Resolution on a show of hands or on a poll and your votes will not to be counted in computing the required majority on a 
poll. 

                    % If two proxies are being appointed, the proportion of voting rights this proxy represents is 

Signature of Member(s):  Date: ______________________ 

 

Individual or Member 1  Member 2  Member 3 

     

Sole Director/Company Secretary  Director  Director/Company Secretary 

 

Contact Name: ______________________________________ Contact Ph (daytime): ______________________________ 
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CITYVIEW CORPORATION LIMITED 
ABN 59 009 235 634 

Instructions for Completing ‘Appointment of Proxy’ Form 

1. (Appointing a Proxy): A member entitled to attend and vote at the General 
Meeting is entitled to appoint not more than two proxies to attend and vote on a 
poll on their behalf.  The appointment of a second proxy must be done on a 
separate copy of the Proxy Form.  Where more than one proxy is appointed, such 
proxy must be allocated a proportion of the member’s voting rights.  If a member 
appoints two proxies and the appointment does not specify this proportion, each 
proxy may exercise half the votes.  A duly appointed proxy need not be a member 
of the Company. 

2. (Direction to Vote): A member may direct a proxy how to vote by marking one of 
the boxes opposite each item of business.  Where a box is not marked the proxy 
may vote as they choose.  Where more than one box is marked on an item the 
vote will be invalid on that item. 

3. (Signing Instructions): 

• (Individual): Where the holding is in one name, the member must sign. 

• (Joint Holding): Where the holding is in more than one name, all of the 
members should sign. 

• (Power of Attorney): If you have not already provided the Power of 
Attorney with the registry, please attach a certified photocopy of the 
Power of Attorney to this form when you return it. 

• (Companies): Where the company has a sole director who is also the sole 
company secretary, that person must sign.  Where the company (pursuant 
to Section 204A of the Corporations Act) does not have a company 
secretary, a sole director can also sign alone.  Otherwise, a director jointly 
with either another director or a company secretary must sign.  Please sign 
in the appropriate place to indicate the office held. 

4. (Attending the Meeting): Completion of a Proxy Form will not prevent individual 
members from attending the General Meeting in person if they wish.  Where a 
member completes and lodges a valid Proxy Form and attends the General 
Meeting in person, then the proxy’s authority to speak and vote for that member is 
suspended while the member is present at the General Meeting. 

5. (Return of Proxy Form): To vote by proxy, please complete and sign the enclosed 
Proxy Form and return by: 

(d) post to CityView Corporation Limited, PO Box 5643, PERTH WA  6831; or 
 
(e) facsimile to the Company on facsimile number (+61 8) 9226 4799; or 

(f) email to the Company at info@cityviewcorp.com.au  

 so that it is received not later than 3.00pm (WST) on 20 September 2010. 

 Proxy forms received later than this time will be invalid. 

 

mailto:info@cityviewcorp.com.au
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	1. RESOLUTION 1 – CONSOLIDATION OF CAPITAL
	2. RESOLUTION 2 – CAPITAL RAISING
	3. RESOLUTION 3 – PLACEMENT OF OPTIONS
	“That, subject to the passing of Resolutions 1 and 2, for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given for the Directors to allot and issue up to 50,000,000 Options, on a post-Consolidation basis to Cunningham Peterson Sharbanee Securities Pty Ltd (and/or its nominee/s), on the terms and conditions set out in the Explanatory Statement.”

	4. RESOLUTION 4 – SHARE ISSUE
	“That, for the purpose of ASX Listing Rule 7.1 and for all other purposes, approval is given for the Directors to allot and issue to Celtic Capital Pty Ltd as trustee for the Celtic Capital Trust (and/or its nominee/s) (Lender) the number of Shares necessary to discharge the amounts payable under the Loan Agreement at an issue price of: 
	subject to the Lender issuing a conversion notice to convert the amounts payable under the Loan into Shares, and on the terms and conditions set out in the Explanatory Statement.”

	5. RESOLUTION 5 – CHANGE OF NAME
	1. IMPORTANT INFORMATION AND CONSIDERATIONS
	2. RECAPITALISATION PROPOSAL
	2.1 Background
	2.2 Principal Features of the Recapitalisation Proposal
	(a) Loan and Conversion: the Company and Celtic Capital Pty Ltd as trustee for the Celtic Capital Trust (ABN 26 120 688 262) (Lender) entered into a loan agreement (Loan Agreement) pursuant to which the Lender agreed to loan the Company $600,000 (Loan). The purpose of the Loan is to repay the Company’s creditors and the Loan can only be used for that purpose. The Loan is convertible into Shares at the election of the Lender, and it is anticipated that the Lender will convert the Shares following completion of the Consolidation (see Resolution 4);
	(b) Consolidation of Capital:  Consolidation of the existing issued capital of the Company and a 1 for 100 basis (see Resolution 1). The purpose of the Consolidation is provide the Company with a more appropriate capital structure in order for it raise additional capital going forward; and
	(c) Prospectus Issue:  The issue of up to 200,000,000 Shares in the Company at an issue price of 1 cent each under a prospectus to raise up to $2,000,000 (Prospectus) (see Resolution 2). The purpose of this capital raising is to ensure that the Company can continue its operations,
	(Recapitalisation Proposal). Upon completion of the Recapitalisation Proposal, it is intended to replace the entire current Board of Directors of the Company with new directors. The identity of these new directors has not yet been determined, however they will not be related to or associated with the existing Board of Directors.
	Completion of the Recapitalisation Proposal will restructure the Company’s issued capital and net asset base, provide working capital and provide a new direction for the Company (with new management).
	For information on the Company’s operational plans following the recapitalisation refer to Section 2.4.

	2.3 Indicative Timetable
	2.4 Operational and Expenditure Plans of the Company
	The Company's priority is to regain the Official Quotation of its shares on the Australian Securities Exchange. To achieve relisting will require the raising of sufficient working capital (approximately $ 2 million) to ensure that the Company can operate as a going concern for more than one year.
	With ASIC's Determination of 20 August 2009 ceasing on 19 August 2010, the timing is right for attainment of the Company's twin objectives of achieving relisting and operating as a going concern.
	(a) Capital Raisings
	The Capital Raising of up to $2,000,000, contemplated by Resolution 2 in the Notice of Meeting, will be completed to enable the recapitalisation of the Company to be completed and to enable the Company to meet its initial objectives and expenditure plans.  
	The purpose of the Capital Raising is to:
	(i) fund the Company’s on-going operations;
	(ii) provide funds for the acquisition and development of additional opportunities in the mining industry, as identified by the Company;
	(iii) further develop the Company’s Velvogen subsidiary;
	(iv) provide funds for the acquisition and development of other investments, as identified by the Company; and
	(v) meet the administration costs of the Company and the expenses of the recapitalisation of the Company.

	(b) Expenditure Plans and Use of Funds

	2.5 Capital Structure
	2.6 Pro-forma Statement of Financial Position

	3. RESOLUTION 1 – CONSOLIDATION OF CAPITAL
	3.1 General
	3.2 Legal Requirements
	3.3 Fractional Entitlements and Taxation
	3.4 Holding Statements and Option Certificates
	3.5 Effect on capital structure
	3.6 Timetable

	4. RESOLUTION 2 – CAPITAL RAISING
	4.1 General
	4.2 Technical information required by Listing Rule 7.1
	(a) the maximum number of Shares to be issued is 200,000,000, on a post-Consolidation basis;
	(b) the Shares will be issued at $0.01 per Share;
	(c) the Shares will be issued no later than three (3) months after the date of the General Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that allotment will occur on the same date;
	(d) the Company intends to issue a Prospectus in respect of the Capital Raising and as such, the Directors will issue the Shares to subscribers pursuant to the Prospectus (who will not be related parties of the Company);
	(e) the Shares will be fully paid ordinary shares in the capital of the Company and will rank equally with the Company’s current issued Shares; and
	(f) the Company intends to use the amount raised from the Capital Raising as outlined in Section 2.4(b) of this Explanatory Memorandum. 


	5. RESOLUTION 3 – PLACEMENT OF OPTIONS
	5.1 General
	5.2 Technical information required by ASX Listing Rule 7.1
	(a) the maximum number of Options to be granted is 50,000,000, on a pre-Consolidation basis;
	(b) the Options will be issued no later than 3 months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) and it is intended that allotment will occur on the same date;
	(c) the Options will be issued for $0.0001 each and accordingly $5,000 will be raised from the issue;
	(d) the Options will be allotted and issued to Cunningham Peterson Sharbanee Securities Pty Ltd and/or its nominee/s, who in any event, will not be a related party of the Company;
	(e) the Options will be issued on the terms and conditions set out in Schedule 1; and
	(f) the funds raised from the Option Placement will be used for working capital purposes.


	6. RESOLUTION 4 – SHARE ISSUE
	6.1 General
	On 12 July 2010, the Company and Celtic Capital Pty Ltd as trustee for the Celtic Capital Trust (ABN 26 120 688 262) (Lender) entered into a loan agreement (Loan Agreement) pursuant to which the Lender agreed to loan the Company $600,000 (Loan). 
	The principal terms of the Loan Agreement are as follows:
	(a) the purpose of the Loan is to repay the Company’s creditors and the Loan can only be used for that purpose;
	(b) the provision of the Loan is subject to certain conditions including the provision of confirmation by the Company of the sale of the shares held by the Company in the following companies:
	(ii) European Oil Limited; and 
	(iii) Fortitude Minerals Limited;

	(c) interest is payable under the Loan at 18% p.a., however the Lender has agreed to forgo all interest in the event the Loan is converted as set out in paragraph (f) below; 
	(d) the Loan is secured by a fixed and floating charge over all of the assets and undertaking of the Company; 
	(e) the Loan must be repaid by the earlier to occur of 28 February 2011 and the date when an event of default under the Loan Agreement occurs, however the Loan cannot be repaid within the first 6 months;
	(f) the Lender may, at its election, elect to convert the Loan into Shares at an issue price of: 
	(i) if the conversion notice is delivered prior to the Company having completed the Consolidation, $0.00005 per Share; or
	(ii) if the conversion notice is delivered following the Company having completed the Consolidation, $0.005 per Share, 

	to be issued to the Lender (and/or its nominee/s) (Share Issue); and 
	(g) the Company must pay the Lender a $500,000 loan establishment fee (Establishment Fee) and the relevant interest amount if the Loan is not converted in accordance with paragraph (f) above.
	The Lender (and/or its nominee/s) is (or will not be) not a related party of the Company.

	6.2 Technical information required by ASX Listing Rule 7.1
	(a) in the event the Lender elects to convert the Loan under the Loan Agreement into Shares, the maximum number of Shares to be issued under the Share Issue is the amount of Shares that result from the conversion of the Loan (plus any outstanding interest) under the Loan Agreement into Shares at the price set out in (c) below. On the assumption that the Loan is converted at a conversion price of $0.005 per Share a total of 120,000,000 Shares will be issued;
	(b) the Shares will be issued no later than 3 months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the ASX Listing Rules) and it is intended that allotment will occur on the same date;
	(c) the Shares will be issued at the following conversion price: 
	(i) if the conversion notice is delivered prior to the Company having completed the Consolidation, $0.00005 per Share; or
	(ii) if the conversion notice is delivered following the Company having completed the Consolidation, $0.005 per Share,
	(d) the Shares will be allotted and issued to the Lender, being Celtic Capital Pty Ltd as Trustee for the Celtic Capital Trust (ABN 26 120 688 262), and/or its nominee/s. Celtic will nominate various unassociated parties to take the Shares upon conversion of the Loan. This will ensure that control of the Company is transferred to any one person or group of persons; 
	(e) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares; and
	(f) as the Shares will be issued in satisfaction of the Loan the Company will not raise any funds from the Share Issue. 


	7. RESOLUTION 5 – CHANGE OF NAME
	8. ENQUIRIES
	GLOSSARY
	SCHEDULE 1 – TERMS AND CONDITIONS OF OPTIONS
	(a) Each Option gives the Optionholder the right to subscribe for one Share.
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	(c) The amount payable upon exercise of each Option will be $0.005 (Exercise Price).
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