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Financial Services Guide 

 

RSM Bird Cameron Corporate Pty Ltd ABN 82 050 508 024 (“RSM Bird Cameron Corporate Pty Ltd” 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. 

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 
255847; 

• remuneration that we and/or our staff and any associates 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. 

 

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: 

• deposit and payment products limited to: 

(a) basic deposit products; 

(b) deposit products other than basic deposit products. 

• interests in managed investments schemes (excluding investor directed portfolio services); and 

• securities (such as shares and debentures). 

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. 

 

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. 



 

 

 

 

 

 

 

 

 

 

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 RSM Bird Cameron Corporate Pty Ltd, 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. 

 

Remuneration or other benefits received by our employees 

All our employees receive a salary. 

 

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. 

 

Associations and relationships 

RSM Bird Cameron Corporate Pty Ltd is beneficially owned by the partners of RSM Bird Cameron, a large national firm of 

chartered accountants and business advisers.  Our directors are partners of RSM Bird Cameron Partners. 

From time to time, RSM Bird Cameron Corporate Pty Ltd, RSM Bird Cameron Partners, RSM Bird Cameron and / or RSM Bird 

Cameron related entities may provide professional services, including audit, tax and financial advisory services, to financial 

product issuers in the ordinary course of its business. 

 

Complaints Resolution 

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, 

RSM Bird Cameron Corporate Pty Ltd, P O Box R1253, Perth, WA, 6844. 

When we receive a written complaint we will record the complaint, acknowledge receipt of the complaint 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. 

 

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 (“FOS”).  FOS 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 FOS are available at the FOS website or by contacting them directly via the details set out below. 

 

Financial Ombudsman Service 

GPO Box 3 

Melbourne  VIC 3001 

Toll Free:   1300 78 08 08 

Facsimile:  (03) 9613 6399 

Email:   info@fos.org.au 

 

Contact Details 

You may contact us using the details set out at the top of our letterhead on page 1 of this report. 
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Dear Sirs 

 

Independent Expert’s Report  
 

1. Introduction 

1.1. This report has been prepared to accompany the Notice of  General Meeting and Explanatory Statement 

for Shareholders for the General Meeting of Sabre Resources Limited (“Sabre” or “the Company”) to be 

held on 28 June 2012 at which Shareholder approval will be sought for Resolution 1, which gives rise to 

the Proposed Transaction:- 

Resolution 1 – Acquisition of Starloop Holdings Pty Ltd 

“To consider, and if thought fit, to pass the following resolution as an ordinary resolution: 

“That pursuant to ASX Listing Rule 10.1, and section 611 Item 7of the Corporations Act and for all other 

purposes, the Company: 

(a) Agrees to the acquisition by the Company from the Vendor (as more particularly described in the 

Explanatory Statement accompanying this Notice of Meeting) of all the issued share capital of Starloop 

Holdings Pty Ltd (“Starloop”) in consideration for the issue to the Vendor of a maximum of 76,000,000 

ordinary fully paid shares in the Company together with a cash payment of $300,000; 

(b) Approves and authorises the Directors to allot and issue to the Vendor a maximum of 76,000,000 

ordinary fully paid shares in the capital of Sabre as consideration for the acquisition of shares in Starloop 

referred to in paragraph (a) of this Resolution; and 

(c) Agrees to the acquisition by the Vendor and its associates, by way of allotment referred to in paragraph 

(b) of this Resolution, of a maximum of 76,000,000 ordinary shares in the capital of Sabre, 
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in each case on the terms and subject to the conditions more particularly described in the Explanatory 

Statement accompanying this Notice of Meeting”

1.2. The Directors of Sabre have requested that RSM Bird Cameron Corporate Pty Ltd, being independent 

and qualified for the purpose, express an opinion as to whether the Proposed Transaction is fair and 

reasonable to Shareholders not associated with the Proposed Transaction (“the Non-Associated 

Shareholders”).   
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2.  Summary and Conclusion 

2.1. In our opinion, and for the reasons set out in Sections 12 and 13 of this report, the Proposed Transaction 

is Fair and Reasonable for the Non-Associated Shareholders of Sabre. 

Fairness 

2.2. In order to assess the fairness of the Proposed Transaction, we have valued a share in Sabre prior to and 

immediately after the Proposed Transaction to determine whether a Non-Associated Shareholder would 

be better or worse off should the Proposed Transaction be approved.  Our assessed values are 

summarised in the table below. 
 

      Value per Share   

   Ref. Low Mid High   

      A$ A$ A$   

  Value of Sabre share pre Proposed Transaction  0.45 0.51 0.57   

         

  Value of a Sabre share post Proposed Transaction 
 

0.46 0.52 0.59   

              

Table 1: Valuation Summary  

 

2.3. We have determined the value of a Sabre share after the Proposed Transaction to be greater than the 
value prior, and therefore, in the absence of any other relevant information, we consider the Proposed 
Transaction to be fair to the Non-Associated Shareholders. 

Reasonableness 

2.4. As the Proposed Transaction is fair, it is considered to be reasonable in accordance with the guidance 

provided by the Australian Securities and Investment Commission (“ASIC”). However, we have also 

considered the following factors in our assessment: 

• The future prospects of the Company if the Proposed Transaction does not proceed; and 

• Any other commercial advantages and disadvantages to the Non-Associated Shareholders as a 
consequence of the Proposed Transaction proceeding. 

2.5. The key advantages of the Proposed Transaction are: 

• The Proposed Transaction is fair; 

• There may be a possible improvement in the liquidity of Sabre shares if the Proposed Transaction 
creates increased interest in the Company and hence a more efficient market for shareholders to 
dispose of their shareholding; and 

• The Proposed Transaction provides shareholders with the opportunity to participate in a project 
adjacent to the Company’s principal asset. The project is located in highly prospective mineral 
region and previous exploration is not considered by the Company to have fully assessed the 
potential of the project. 
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2.6. The key disadvantages of the Proposed Transaction are: 

• Dilution of Non-Associated Shareholders’ interests from approximately 78.26% to 57.41% 
immediately following the Proposed Transaction. 

• Sabre may require future capital raisings to exploit the Otavi and Ongava Projects. Existing 
shareholders may be further diluted should they elect not to participate in future capital raisings. 

2.7. We are not aware of any alternative proposals which may provide a greater benefit to the Non-Associated 
Shareholders of Sabre at this time. 

2.8. In our opinion, the position of the Non-Associated Shareholders of Sabre if the Proposed Transaction is 
approved is more advantageous than the position if it is not approved.  Therefore, in the absence of any 
other relevant information and/or a superior offer, we consider that the Proposed Transaction is 
reasonable for the Non-Associated Shareholders of Sabre. 
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3. Summary of Proposed Transaction 

3.1. On 10 May 2012 Sabre announced that it had entered into a Share Sale Agreement with Coniston Pty Ltd 

(“Coniston”) a substantial shareholder of the Company in accordance with which Sabre would acquire 

100% of the ordinary shares of Starloop Holdings Pty Ltd (“Starloop”). 

3.2. Starloop’s only asset is an 80% holding in Gazania Investments Nine (Pty) Ltd (“Gazania”).  The 

remaining 20% of Gazania is held by Coniston. Gazania is a company incorporated in Namibia, whose 

major asset it its 100% ownership of the Otavi base metal mining tenement, located in the Otavi Valley of 

north eastern Namibia and which comprises of one Exclusive Prospecting Licence (“EPL”) 3540 and 

covers an area of approximately 207 square kilometres (“the Otavi Project”). 

• Pursuant to a shareholder’s agreement between Starloop, Coniston and Gazania, Coniston’s 

20% shareholding in Gazania is to be free carried by Starloop such that Coniston is not required 

to provide any funding for any purpose whatsoever to Gazania. In addition, Sabre is to indemnify 

Coniston against any Namibian tax liability in relation to the Proposed Transaction.  We note that 

the Company has received written professional advice that there is no Namibian tax liability 

arising out of the Proposed Transaction. 

3.3. The consideration for the acquisition is proposed as follows: 

• 46 million Sabre shares at settlement (Tranche 1 Shares); 

• 25 million Sabre shares after announcing to the Australian Securities Exchange (“ASX”) or any 

other stock exchange an inferred JORC resource of 1 million tonnes at a grade of 2% Cu, (or the 

metal equivalent being 20,000 tonnes of contained Cu metal) from the Otavi Project (Tranche 2 

Shares); 

• 5 million shares after announcing to the ASX or any other stock exchange an inferred JORC 

resource of 5 million tonnes at a grade of 3% Cu (or the metal equivalent being 150,000 tonnes of 

contained Cu metal) from the Otavi Project (Tranche 3 Shares); and 

• $300,000 in cash. 

3.4. The Share Sale Agreement is subject to a number of conditions including: 

• The shares in Starloop are to be transferred free of all encumbrances; and 

• The obtaining of all necessary shareholder and regulatory approvals for the Proposed 

Transaction. 
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Effect of the Proposed Transaction 

3.5. The effect of the Proposed Transaction on Sabre’s issued share capital is illustrated in the table below. 

 

  
Number of 

Shares 
% 

Number of 
Options 

  
 Total 

Number of  
Securities 

% %  

 

              

Pre Proposed Transaction 
 

  

Shares held by Associated shareholders 
 

  

Coniston 24,700,000 19.5 - - 24,700,000 16.5 

Kalgoorlie Mine Management Pty Ltd 1,940,000 1.5 - - 1,940,000 1.3 

James John Del Piano 906,020 0.7 - - 906,020 0.6 

Total shares held by Associated Shareholders 27,546,020 21.7 - - 27,546,020 18.4 

Shares held by Non-Associated Shareholders 99,156,973 78.3 23,000,000 100.0 122,156,973 81.6 

Total shares pre Proposed Transaction 126,702,993 100.0 23,000,000 100.0 149,702,993 100 

Post Proposed Transaction – Tranche 1 
 

  

Shares held by Associated shareholders 27,546,020 15.9 - - 27,546,020 14.1 

Tranche 1 shares 46,000,000 26.6 - - 46,000,000 23.5 

Total shares held by Associated Shareholders 73,546,020 42.6 - - 73,546,020 37.6 

Shares held by Non Associated Shareholders 99,156,973 57.4 23,000,000 100.0 122,156,973 62.4 

Total shares post Proposed Transaction – Tranche 1 172,702,993 100.0 23,000,000 100.0 195,702,993 100 

Post Proposal Transaction – Tranche 1 and 2  
 

  

Shares held by Associated Shareholders 73,546,020 37.2 - - 73,546,020 33.3 

Tranche 2 shares 25,000,000 12.6 - - 25,000,000 11.3 

Total shares held by Associated Shareholders 98,546,020 49.8 - - 98,546,020 44.7 

Shares held by Non Associated Shareholders 99,156,973 50.2 23,000,000 100.0 122,156,973 55.3 

Total shares post Proposed Transaction Tranche 1 & 2 197,702,993 100.0 23,000,000 100.0 220,702,993 100 

Post Proposed Transaction – Tranche 1, 2 and 3 
     

  

Shares held by Associated Shareholders 98,546,020 48.6 - - 98,546,020 43.7 

Tranche 3 shares 5,000,000 2.5 - - 5,000,000 2.2 

Total shares held by Associated Shareholders 103,546,020 51.1 - - 103,546,020 45.9 

Shares held by Non Associated Shareholders 99,156,973 48.9 23,000,000 100.0 122,156,973 54.1 

Total shares post Proposed  Transaction Tranche 1, 2 & 3 202,702,993 100.0 23,000,000 100.0 225,702,993 100 

              

Table 2:  Sabre’s Capital Structure Pre and Post the Proposed Transaction (undiluted and fully diluted shares) 

3.6. Coniston, Kalgoorlie Mine Management Pty Ltd and James John Del Piano are associated due to James 

John Del Piano controlling both Kalgoorlie Mine Management Pty Ltd and Coniston. 
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3.7. On an undiluted basis the interest of existing Non Associated Shareholders of Sabre will be diluted from: 

• 78.26% to 57.42% if Tranche1 is issued; 

• 78.26% to 50.20% if Tranche 1 and 2 are issued; and 

• 78.26% to 48.90% if Tranche 1, 2 and 3 are issued. 

3.8. On a fully diluted basis the interest of existing Non-Associated Shareholders of Sabre will be diluted from: 

• 81.6% to 62.4% if Tranche 1 is issued; 

• 81.6% to 55.3% if Tranche 1 and 2 are issued; and 

• 81.6% to 54.1% if Tranche 1, 2 and 3 are issued. 

Purpose of Proposed Transactions 

3.9. The Directors of the Company believe the Proposed Transaction provides the Company with an 80% 

interest in a significant Namibian base metals project. The Otavi Project is advanced with more than 20 

prospects and historic mines which have been identified as warranting follow up and drill testing. 

3.10. The Otavi Project is prospective for copper, silver, lead, zinc and vanadium mineralisation. Its location 

adjacent to Sabre’s existing Ongava Project will allow the Company’s expertise and presence in the 

region to transfer directly to the Otavi Project. 
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4. Purpose of this Report  

Corporations Act 

4.1. Section 606 of the Corporations Act (“the Act”) sets out the general prohibition for acquisition of relevant 

interests in a public company that results in a voting power of 20% or more including increasing a 

shareholding where that person directly has voting power in excess of 20% except in certain limited 

circumstances. 

4.2. Completion of the Proposed Transaction will result in the Associated Shareholders, James John Del 

Piano, Coniston and Kalgoorlie Mine Management Pty Ltd increasing their interest in the Company from 

21.7% to 42.6% after the issue of Tranche 1 shares on an undiluted basis. 

4.3. However, under item 7 of Section 611 of the Act, the prohibition contained in Section 606 does not apply 

if the acquisition has been approved by the non-associated shareholders of the company. 

4.4. In addition, ASX Listing Rule 10.1 prohibits a company from acquiring a substantial asset from, or 

disposing of a substantial asset to, (amongst other persons) a related party or any of its associates 

without the approval of shareholders. 

4.5. ASX Listing Rule 10.1 provides that a company must not, without shareholder approval, acquire or 

dispose of a substantial asset (representing more than 5% of the equity interests of the company in the 

latest accounts given to the ASX) to a substantial shareholder (which is a person who together with his 

associates, holds at least 10% of the voting power of the company) or a related party (which includes a 

director of the company) without shareholder approval. 

4.6. The equity interests of the Company as set out in its accounts as at 31 December 2011 (being the 

Company’s latest accounts lodged with the ASX) were approximately $15.84 million, 5% of which is 

approximately $792,000.  The value of Starloop, a company owned 100% by Coniston, is approximately 

$26.29 million.  Accordingly the value of Starloop exceeds 5% of the equity interests of the Company as 

at 31 December 2011. 

4.7. Accordingly, the Company is seeking approval from the Non-Associated Shareholders for Resolution 1 

under item 7 of section 611 of the Act and in accordance with Listing Rule 10.1. 

4.8. Section 611 of the Act states that shareholders must be given all information that is material to the 

decision on how to vote at the meeting.  Furthermore, where ASX Listing Rule 10.1 approval is sought, 

shareholders must be presented with a report on the transaction from an independent expert which states 

whether the transaction is fair and reasonable to the Non-Associated Shareholders.  Regulatory Guide 

111 Content of Expert Reports (“RG 111”) issued by ASIC advises the commissioning of an Independent 

Expert’s Report in such circumstances and provides guidance on the content.       

Basis of Evaluation 

4.9. RG 111 provides ASIC’s views on how an expert can help security holders make informed decisions 

about transactions.  Specifically it gives guidance to experts on how to evaluate whether or not a 

proposed transaction is “fair and reasonable”. 
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4.10. RG 111 states that the expert report should focus on: 

• the issues facing the security holders for whom the report is being prepared; and 

• the substance of the transaction rather than the legal mechanism used to achieve it. 

4.11. Where an issue of shares by a company otherwise prohibited under Section 606 is approved under item 7 

of Section 611 and the effect on the company’s shareholding is comparable to a takeover bid, RG 111 

states that the transaction should be analysed as if it was a takeover bid.   

4.12. In assessing whether the Proposed Transaction is fair and reasonable to the Non-Associated 

Shareholders we have considered the advantages and disadvantages of the Proposed Transaction in the 

event that it proceeds or does not proceed including: 

• A comparison of the fair value of an ordinary share in Sabre prior to and immediately following the 
Proposed Transaction (fairness); 

• The future prospects of Sabre if the Proposed Transaction does not proceed; and 

• Any other commercial advantages and disadvantages to the Non-Associated Shareholders as a 
consequence of the Proposed Transaction proceeding. 
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5. Profile of Sabre 

5.1. Sabre is a company incorporated in Australia which listed on the ASX in December 1987.  The principal 

activity of Sabre is the exploration for mineral resources in Namibia.   

5.2. Sabre’s primary asset is a 70% interest in the Ongava Project in Namibia. The project is located in the 

world-class metallogenic province of the Otavi Mountain land in northern Namibia, historically a globally 

important source of copper, lead, zinc and vanadium. The Ongava Project contains more than 30 known 

copper, lead, zinc, and vanadium occurrences, including the Kaskara copper-lead-zinc-vanadium 

discovery, unmined deposits such as the Border and Driehoek lead-zinc deposits, and historic mine sites 

such as Harasib Claims and Uitsab.  

5.3. As at 31 December 2011, Sabre’s share of capitalised exploration relating to the Ongava Project was 

$13,873,342. 

Ongava Poly-metallic Project 

5.4. The five primary areas of focus on the Ongava Poly-metallic Project are: Kaskara where the target is 

copper, vanadium, lead and zinc, Border where the target is zinc, lead and silver, Driehoek where the 

target is zinc, lead, and silver, South Ridge where the target is zinc, lead and silver; and the Hoba Ost 

area which focuses on copper, lead, zinc and silver. 

Kaskara 

5.5. The target at Kaskara is a copper-lead-zinc sulphide ore body at depth. The massive mineralisation 

encountered at surface, in drilling, and underground is deeply weathered secondary mineralisation. At 

other deposits in the region, this style of mineralisation occurs above fresh primary sulphide 

mineralisation at depth. Anomalies detected below this secondary mineralisation are regarded as the 

topmost portion of such sulphide mineralisation at Kaskara. Sabre discovered previously unknown and 

inaccessible workings within the underground mine workings at Kaskara during the half-year ended 31 

December 2011. 

Border 

5.6. The Border Zinc, Lead and Silver Deposit is one of a series of similar deposits scattered along Sabre’s 

20km Pavian Trend in northern Namibia. It is a first of what is expected to be a series of the Pavian Trend 

deposits to have a JORC resource calculated by Sabre, which was released during the quarter. Sabre 

sees Border as a key part of a future series of high-tonnage, moderate-grade Zinc, Lead and Silver mines 

feeding a centrally located processing plant.  

Driehoek 

5.7. Driehoek is a zinc-lead deposit outcropping on a series of prominent hills about 2.5km south of Kaskara. 

Broad zones of moderate grade mineralisation enclose numerous higher grade zones. Driehoek is 

comprised of four discrete bodies: Driehoek North, Driehoek Central, Driehoek East and Driehoek South. 

The first three of these will comprise the initial resource at Driehoek, for which the exploration target is: 3 

to 6 Mt@ 4-7% Lead and Zinc. This estimate is based on a mineral resource estimate completed by 

Goldfields Namibia Ltd in 1997. Sabre is aiming to validate historic drill and trenching results in order to 

calculate a new resource at Driehoek. 
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South Ridge 

5.8. Sabre has discovered a broad zone of outcropping lead and zinc mineralisation, measuring around 

1,500m x 50m, during mapping of a geochemical anomaly at the South Ridge prospect. The 

mineralisation is vein network and shear-hosted and similar in style and geometry to the Border deposit 

which is located 5.7km to the West. The only important difference between the two deposits is the 

presence of significantly higher grades at surface at South Ridge. A channel sampling programme is 

underway at South Ridge. It is designed to locate the strongest part of the mineralisation for the purposes 

of drill testing. The first three channels have returned very encouraging results. 

Hoba Ost 

5.9. Work is ongoing at Hoba Ost. Numerous areas of minerlisation have been identified in regional mapping 

and sampling. A soil sampling programme is presently underway to systematically cover the mineralised 

areas and to define targets that may have otherwise been missed. Mineralisation in the Hoba Ost area 

was discovered as part of Sabre’s ongoing field reconnaissance programme. No historical prospects are 

gazetted in the area. Sabre’s regional magnetic dataset combined with new geological interpretations 

were instrumental in the identification of this area as being prospective for mineralisation. 

Directors 

5.10. At the date of this report, the directors of Sabre are as follows: 

- Alex Clemen; 

- Jonathan Downes; 

- Michael Scivolo; and 

- David Zukerman 

Financial Information 

5.11. The financial information set out below is based upon the audited financial statements for the year ended 

30 June 2010 and 30 June 2011 and the reviewed financial information for the 6 months ended 31 

December 2011. 
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Financial Performance 

5.12. The summarised financial performance of Sabre for the years ended 30 June 2011 and 30 June 2010 

and the half-year ended 31 December 2011 is set out below: 

 

    Paragraph   Half -Year ended Year ended Year ended     

    Ref.   31-Dec-11 30-Jun-11 30-Jun-10     

        Reviewed Audited  Audited      

        $ $ $     

  Other Revenue         

 Interest earned   39,781 185,509 159,440   

 Cost Recovery   68,797 123,707 -   

     108,578 309,216 159,440    

  Expenses         

  Change in fair value of investments   10,667 38,667 -    

 Loss/(gain) on sale of fixed assets   - - (6,817)   

  Depreciation   31,436 55,408 21,530    

 KMP Remuneration   257,976 392,375 54,646   

 Management fees   121,284 238,155 232,530   

 Administration  Costs   55,200 201,287 324,924   

  Other operating costs   116,.959 215,681 257,740    

     593,522 1,141,573 884,553    

           

  Profit/(loss) before tax   (484,944) (832,357) (725,113)    

  Income tax benefit   69,306 - -    

 Net profit/(loss)   (415,637) (832,357) (725,113)   

 Other Comprehensive Income        

 

Exchange differences on translating 
foreign controlled entities   (540,040) (236,344) (159,289)   

  Total Comprehensive (loss) 5.13  (965,537) (1,068,701) (884,402)    

                  

Table 3: Financial Performance of Sabre for the two years ended 30 June 2011 and the half-year ended 31 December 2011 

5.13. As Sabre is still in the exploration phase and is not earning any revenue, the entity is generating 

comprehensive losses whilst conducting exploration activities. 
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Financial Position 

5.14. The financial position of Sabre as at 31 December 2011, 30 June 2011 and 30 June 2010 is summarised 

in the table below: 

 

    Paragraph    As at As at As at     

    Ref.   31-Dec-11 30-Jun-11 30-Jun-10     

        Reviewed  Audited  Audited      

        $ $ $     

  Current Assets         

  Cash and cash equivalents   1,906,477 1,920,788 5,210,154    

 Trade and other receivables   39,175 79,013 81,518    

     1,945,652 1,999,801 5,201,672    

  Non-Current Assets         

 Financial Assets   37,333 48,000 -   

  Property, plant and equipment   108,519 148,590 138,145    

  

Exploration and evaluation 
expenditure 5.16  13,873,342 12,961,146 10,794,008    

     14,019,194 13,157,736 10,932,153    

           

  Total Assets   15,964,846 15,157,537 16,133,825    

           

  Current Liabilities         

  Trade and other payables   121,616 193,518 201,105    

 Provisions   2,936 - -   

     124,552 193,518 201,105    

  Total Liabilities   124,552 193,518 201,105    

           

  NET ASSETS   15,840,294 14,964,019 15,932,720    

           

  Equity         

  Issued capital   36,403,620 34,561,808 34,461,808    

 Share option reserve   652,716 652,716 652,716   

  Foreign exchange reserve   (867,886) (317,986) (81,642)    

  Accumulated losses   (20,348,156) (19,932,519) (19,100,162)    

  TOTAL EQUITY   15,840,294 14,964,019 15,932,720    

                 

Table 4: Financial Position as at 31 December 2011, 30 June 2011 and 30 June 2010 

 

5.15. As at 31 December 2011, Sabre had net assets of approximately $15.8 million with a working capital 

surplus of approximately $1.8 million. 

5.16. The Company’s principal asset is exploration and evaluation expenditure. This relates to capitalised 

exploration expenditure on the Ongava Project in Namibia. 
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Share Price and Performance 

5.17. The daily closing share price and traded volumes of Sabre shares on the Australian Securities Exchange 
is illustrated below for the 12 month period to 8 May 2012, being the date prior to the Company 
announcing the Proposed Transaction. 

 

 
Table 5: Sabre Share Price Volume Graph 

5.18. Announcements that caused Sabre’s stock price to move throughout the previous 12 months were as 

follows: 

• 7 June 2011 - An announcement was released to the market regarding a high grade outcropping 

base metals discovery at Harasib II. A large volume of shares was purchased causing the share 

price to rise by 36%. 

• 18 August 2011 - An announcement was released to the market regarding exceptional drilling 

results at Driehoek East. This caused the share price to increase by 19%. 

• 8 November 2011 - An announcement was made to the market regarding a high grade Vanadium 

and base metals discovery at Kaskara. This caused the share price to increase by 20%. 

• 29 March 2012 - An announcement was made to the market regarding a boost to the Kaskara 

Resource Plan driven by outstanding results. This caused the share price on 30 March to 

increase by 17%. 
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Capital Structure 

 

5.19. As at the date of this report, Sabre had approximately 126.7 million shares of which 53% were held by the 

top ten shareholders, as illustrated in the following table. 

 

  Shareholder 
Number of 

Ordinary 
Shares 

% of 
Total 

Shares 
  

          

          

  Coniston Pty Ltd  24,700,000 21.74%   

  National Nominees Limited 12,325,285 9.73%   

  BBY Nominees Limited 7,343,267 5.80%   

  Bow Lane Nominees Pty Ltd 6,513,800 5.14%   

  Kirk Group Holdings Pty Ltd 3,761,088 2.97%   

  Langoni Investments Pty Ltd 3,520,000 2.78%   

  JP Morgan Nominees Australia 2,760,154 2.18%   

  HSBC Custody nominees 2,600,617 2.05%   

  Kalgoorlie Mine Management pty Ltd 1,940,000 1.53%   

  Queensway Investments Pty Ltd  
      

1,675,000  
1.32%   

          

  Top 10 67,139,211 52.99%   

  Other 59,563,786 47.01%   

          

  TOTAL 126,702,997 100.00%   

          

                            Table 6: Sabre Significant Shareholders 

5.20. In addition to the ordinary share on issue as at the date of this report, Sabre had issued a total of 
23,000,000 unlisted options over unissued ordinary shares. These options have an exercise price of 
$0.10 each and may be exercised at any time up to, and expire on, 31 December 2012. 
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6. Profile of Starloop Holdings Pty Ltd 

History 

6.1. On 1 May 2012, Starloop issued 6,500,000 $1 ordinary shares to Coniston to acquire an 80% interest in 

Gazania. 

6.2. Set out below is a summarised balance sheet of Starloop as at 1 May 2012 immediately following the 

share issue: 

 
    Paragraph  As at   

    Ref. 1-May-12   

      Unaudited    

      $   

  Current Assets       

  
Cash and cash 
equivalents 

  1   

      1   

  Non-Current Assets       

  
Investment - 800 
Gazania Shares   

            
6,500,000    

      
            

6,500,000    

  Total Assets   
            

6,500,001    

  Equity       

  Issued Share Capital   
            

6,500,001    

  Total Equity   
            

6,500,001    

          

 Table 7: Starloop Balance Sheet at 1 May 2012 

Gazania 

6.3. Gazania is a company incorporated in Namibia. Its main business and operations are described as 

carrying on the business of investing in property, shares, securities or equities of any kind. 

6.4. Gazania’s single major asset is its 100% ownership of the Otavi Project in north eastern Namibia. The 

Otavi Project is comprised of Exclusive Prospecting Licence (“EPL”) 3540 and covers an area of 207 

square km. 

6.5. The directors of Gazania are listed as being: 

- JU Ashipala; 

- A Clemen; 

- TS Putt; and 

6.6. Gazania’s audited statement of financial position as at 30 June 2011 and 30 June 2010 and unaudited 

statement of financial position as at 1 May 2012 is shown below: 
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    Paragraph    As at As at As at   

    Ref.   1-May-12 
30-Jun-

11 
1-Jul-10   

        Unaudited  Audited  Audited    

        $NAD $NAD $NAD   

  Current Assets             

  Cash and cash equivalents     900 100 100   

        900 100 100   

  Equity             

  Issued capital     900 100 100   

  TOTAL EQUITY     900 100 100   

                

 Table 8: Gazania Statement of Financial Position 
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7. Overview of the Region and the Base Metals  Industry  

Sub-Saharan African  

7.1. Sub-Saharan Africa is forecast to be the second fastest growing economic region in the world after 

emerging Asia and is forecast to grow at 4.5% per annum over the next 10 years. 

7.2. Economic growth in the region averaged 5.7% in the period 2003 to 2010 according to the IMF and is 

estimated to have been 5% to 5.5% in 2010 and 2011. 

7.3. This strong growth has been due to a turnaround in political instability, economic policies and increased 

investment due to improving business conditions and strengthening commodity prices. 

7.4. The IMF forecasts a slowdown in the world economy for 2012 with a corresponding fall in commodity 

prices, however the overall impact on the sub-Saharan Africa region is expected to be reduced as 

production costs remain relatively low enabling exploration and production to remain economically viable. 

7.5. Better world economic conditions are expected for 2013 and 2014 with demand for base metals expected 

to grow, lifting prices and potentially offering support for African economies with prevailing mining 

industries. 

Namibian Mining Industry 

7.6. Namibia has a growing mining industry and continuing interest in mineral resources in the area with 

mining products contributing up to 50% of its’ annual export earnings.  

7.7. Namibia's primary mineral products include diamonds, uranium, gold, zinc, copper and lead.  

7.8. Although the mining industry plays a vital role in Namibia's economy, the mining sector has experienced a 

decline in growth over the past few years. Observers note this has predominantly been as a result of 

several mining ventures closing down due to diminishing ore reserves and volatility in commodity prices.  

7.9. Analysts consider the Namibia mining sector and geology exhibits good base metal potential, as set out in 

the figure below, however at this stage there are only a few producing mines in the country. 
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Figure 1: Namibia base metal mineral deposits (Source: Namibian Ministry of Mines and Energy) 

7.11. The only copper producer in Namibia is Ongopolo Mining and Processing Ltd and the only two producing 

zinc mines are the Rosh Pinah Mine owned by Kumba Resources Pty Ltd (95%) and PE Minerals (5%) 

and the Skorpion Mine owned wholly by AMBASE (Namibia) (Pty) Ltd. 

7.12. Southern Namibia is highly prospective for zinc deposits and major exploration companies such as BHP 

Billiton, Teck Cominco Ltd and AMBASE are actively exploring in Southern Namibia for economic zinc 

deposits. 

Copper industry analysis 

Overview 

7.13. Copper is used primarily for electrical and electronic equipment which represents about 42% of its use 

with construction being the second greatest use at 28%. Other uses include for transportation, consumer 

goods and industrial machinery. 

7.14. Copper prices have experienced significant growth in the past 10 years as demand was maintained at 

high levels before seeing a significant correction in 2008 during the beginning of the Global Financial 

Crisis (GFC).  
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7.15. Prices, however, quickly recovered in 2010 and hit an all-time high above US$10,000 per tonne in early 

2011. Sovereign debt risk pushed prices lower again later in 2011, however copper prices have recently 

stabilised somewhat above US$8,000 per tonne. 

7.16. Through this period demand has consistently been high and generally exceeding supply of refined 

copper. 

Supply and demand 

7.17. Copper has been in a trade deficit (demand exceeds supply) for the past three years which has seen 

strong prices maintained over this period. 

7.18. According to preliminary data from the International Copper Study Group (ICSG), for 2012, world demand 

for refined copper is expected to exceed production by about 240,000 tonnes, as supply will continue to 

lag behind the growth in demand.  

7.19. In 2013, however, increased output from new and existing mines could reverse the three-year trend, and, 

based on initial projections, refined copper production could exceed demand by about 350,000 tonnes. 

7.20. Asia, and in particular China, are the world’s largest consumers and exporters of copper in the current 

market and this is expected to be maintained in the medium term. The chart below sets out the world 

copper production and usage by major region in the world. 

Figure 2: World copper production and usage (Source: London Metals Exchange and International Copper Study Group) 

7.21. The global supply of copper will fall short of demand until the second half of 2013 as environmental and 

financing difficulties delay new production plants. Project delays and unexpected production halts have 

maintained a five-year copper supply deficit of between 300,000 and 400,000 tonnes a year, or about 3% 

of the world's production, helping prices hit an all-time high early in 2011. China's copper demand will 

grow by at least 6% in 2012 given the power sector's unflagging appetite for the metal. 

Prices and future outlook 

7.22. The global demand for refined copper was in a 358,000 tonne deficit in 2011 according to ICSG. World 

refined usage grew by 3% to 20 million tonnes, while world refined production grew by the same 

percentage to 19.63 million tonnes. For December 2011, the market showed a production surplus of 

42,000 tonnes. 
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7.23. The chart below shows the historic spot price of copper for the past 12 months per the London Metals 

Exchange (LME). 

Figure 3: One year spot copper price in US$ (Source: London Metals Exchange) 

7.24. The prices, while falling from all-time highs in early 2011, are still maintained at a strong level by historical 

standards and are expected to be supported in the near term. Economic uncertainty triggered the sharp 

fall, however strong demand pushed the prices back above US$8,000 per tonne. 

7.25. ICSG expects the world copper usage in 2012 to grow by only 2.5% from that in 2011 to 20.4 million 

tonnes. Demand growth in China is anticipated to slow to 3.6% with a contraction in demand expected in 

Europe. No growth is foreseen for usage in Japan and the U.S. usage is expected to grow by 3.9%.  

7.26. Looking further to 2013, improved macro-economic conditions are expected to generate copper demand 

growth of 3.9% strongly spurred by Chinese usage which is foreseen to increase by 4.9%, greater than 

the rest of the world at 3.3%. 

Zinc industry analysis 

Overview 

7.27. Zinc is commonly mined as a co-product with standard lead and both metals have growing core markets 

for their consumption. The main market for zinc is galvanising, which accounts for almost half its modern-

day demand. Zinc’s electropositive nature enables metals to be readily galvanised, which gives added 

protection against corrosion to building structures, vehicles, machinery and household equipment. 

7.28. Asia, and in particular China, are the largest producers of zinc, representing over half of the total world 

production. Europe and America follow, as set out in the chart below. 
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Figure 4: World zinc production and consumption (Source: London Metals Exchange) 

Supply and demand 

7.29. Demand for zinc has been mixed and the prices have been volatile recently resulting from a world surplus 

of the metal. A report from World Bureau of Metals Statistics (WBMS) showed that the world refined Zinc 

surplus increased by 21% during 2011.  

7.30. LME warehouse stocks, which represent 74% of the total world stocks, were 248,000 tonnes higher 

during the year while the total refined production of Zinc was 2% higher during 2011 than 2010. 

7.31. This surplus of the metal resulted in a fall in the spot zinc price in 2011 as we set out the 12 month spot 

price chart of LME prices below. 

Figure 5: One year spot zinc price in US$ (Source: London Metals Exchange) 

7.32. As the above chart indicates, the zinc price experienced a sharp decrease triggered by the European 

sovereign debt issues that arose in 2011. Since then the prices have recovered slightly but remain 

relatively low and volatile due to the surplus in supply. 
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Prices and outlook 

7.33. The demand scenario for zinc remains mixed, although there are signs of strengthening in both China 

and the US. Europe’s economy continues to lag behind and is still the biggest threat to stability to prices. 

7.34. Forecasts indicate that prices around the US$2,000 per tonne mark are expected to be maintained, 

however a dip in global markets could see a fall below this mark, though it would not be expected to be as 

low as the GFC levels. Pre-GFC highs, in excess of US$4,000 per tonne, are not expected to be 

approached in the foreseeable future. 

Lead industry analysis 

Overview 

7.35. Being very soft and pliable and highly resistant to corrosion, lead has been a highly demanded metal for 

many years. Today, storage batteries remain the main outlet and environmental issues have brought 

about new uses for the metal, particularly in the housing of power generation units to protect against 

electrical charges or dangerous radiations. 

7.36. As with other base metals the most significant producer is Asia followed by America and Europe as set 

out in the chart below. 

Figure 6: World lead production and consumption (Source: London Metals Exchange) 

7.37. Batteries represent the vast majority of the usage for lead followed by other major uses in pigments and 

chemicals, sheets and extrusions and for ammunition. 

7.38. Prices in lead saw a significant rise in the pre-GFC boom as they peaked at around US$4,000 per tonne 

before falling sharply in the GFC to below US$1,000 per tonne. Prices have since stabilised somewhat at 

around the US$2,000 per tonne range. 

Supply and demand 

7.39. Asia remains the main driver for global lead demand growth, even with Chinese growth slowing to a more 

sustainable pace recently. Preliminary estimates suggest that the global lead market remained firmly in 

surplus in the first quarter of 2012, marking the fourth consecutive quarter of surplus.  
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7.40. This surplus has been a major factor in the price of lead falling recently as well as economic uncertainty, 

particularly in Europe. Prices in the near term appear to be relatively stable at the US$2,000 per tonne 

mark which has been maintained for the past six months or so. 

Figure 7: One year spot lead price in US$ (Source: London Metals Exchange) 

Prices and outlook 

7.41. LME inventories remain at near-record highs and with lead’s own current physical market picture 

providing little upward impetus to prices, the downside appears to have been limited by wider investor 

sentiment towards metals remaining neutral to mildly bullish.  

7.42. It is forecast that LME spot lead prices are likely to remain anchored around US$2,000 per tonne for a 

while longer. However, is expected prices may start lifting by the end of 2013, as the lead market is 

anticipated to tighten and wider economic conditions are expected to improve.  
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8. Valuation Approach 

Valuation Methodologies 

8.1. In assessing the value of Sabre prior to and immediately following the Proposed Transaction, we have 

considered a range of valuation methodologies.  RG 111 proposes that it is generally appropriate for an 

expert to consider using the following methodologies: 

• the discounted cash flow (“DCF”) method and the estimated realisable value of any surplus assets; 

• the application of earnings multiples to the estimated future maintainable earnings or cashflows 
added to the estimated realisable value of any surplus assets; 

• the amount which would be available for distribution on an orderly realisation of assets; 

• the quoted price for listed securities; and 

• any recent genuine offers received. 

8.2. We consider that the valuation methodologies proposed by RG 111 can be split into three valuation 

methodology categories, as follows. 

Market Based Methods 

8.3. Market based methods estimate the fair market value by considering the market value of a company’s 

securities or the market value of comparable companies. Market based methods include; 

• Capitalisation of maintainable earnings; 

• The quoted price for listed securities; and 

• Industry specific methods. 

8.4. The capitalisation of earnings methodology is generally considered a short form DCF, where an 

estimation of the Future Maintainable Earnings (“FME”) of the business, rather than a stream of cash 

flows is capitalised based on an appropriate capitalisation multiple. Multiples are derived from the 

analysis of transactions involving comparable companies and the trading multiples of comparable 

companies. 

8.5. The recent quoted price for listed securities method provides evidence of the fair market value of a 

company’s securities where they are publicly traded in an informed and liquid market. 

8.6. Industry specific methods usually involve the use of industry rules of thumb to estimate the fair market 

value of a company and its securities. Generally rules of thumb provide less persuasive evidence of the 

fair market value of a company than other market based valuation methods because they may not 

account for company specific risks and factors. 

Discounted Cash Flow Methods 

8.7. The DCF technique has a strong theoretical basis, valuing a business on the net present value of its 

future cash flows.  It requires an analysis of future cash flows, the capital structure and costs of capital 

and an assessment of the residual value or the terminal value of the company’s cash flows at the end of 

the forecast period.  This method of valuation is appropriate when valuing companies where future cash 

flow projections can be made with a reasonable degree of confidence.  
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Asset Based Methods 

8.8. Asset based methodologies estimate the fair market value of a company’s securities based on the 

realisable value of its identifiable net assets. Asset based methods include:- 

• orderly realisation of assets method; 

• liquidation of assets method; and  

• net assets on a going concern basis. 

8.9. The value achievable in an orderly realisation of assets is estimated by determining the net realisable 

value of the assets of a company which would be distributed to security holders after payment of all 

liabilities, including realisation costs and taxation charges that arise, assuming the company is wound up 

in an orderly manner. This technique is particularly appropriate for businesses with relatively high asset 

values compared to earnings and cash flows. 

8.10. The liquidation of assets method is similar to the orderly realisation of assets method except the 

liquidation method assumes that the assets are sold in a shorter time frame. 

8.11. The net assets on a going concern method estimates the market values of the net assets of a company 

but unlike the orderly realisation of assets method it does not take into account realisation costs. Asset 

based methods are appropriate when companies are not profitable, a significant proportion of the 

company’s assets are liquid, or for asset holding companies. 

Selection of Valuation Methodologies 

Valuation of Sabre pre the Proposed Transaction 

8.12. The principal asset of Sabre is its 70% interest in the Ongava Project located in Namibia.  In our 

experience the most appropriate method for determining the value of companies similar to Sabre is on the 

basis of the fair value of their underlying net assets.   

8.13. Accordingly, in valuing a share in Sabre pre the Proposed Transaction we have utilised the net assets on 

a going concern methodology and assessed the value of Sabre’s assets as follows:   

• In determining the value of Sabre’s interest in the Ongava project we have relied on the valuation 
prepared by Malcolm Castle of Agricola Mining Consultants Pty Ltd (“Agricola”) dated 8 May 2012; 
and 

• In assessing the value of Sabre’s other assets and liabilities we used the net book value of these 
assets as set out in the reviewed statement of financial position of Sabre as at 31 December 2012. 

8.14. ASIC Regulatory Guides envisage the use by an independent expert of specialists when valuing specific 

assets.  We determined the need for a specialist’s involvement with regard to valuing the Ongava Project 

and we engaged Agricola to prepare an independent report providing a value of a 100% interest in the 

Ongava Project. 

8.15. Agricola’s report has been prepared in accordance with the requirements of the VALMIN code as adopted 

by the Institute of Geoscientists and the Australian Institute of Mining and Metallurgy.  We have satisfied 

ourselves of Agricola’s qualifications and independence from Sabre and have placed reliance on their 

report accordingly.  A copy of Agricola’s report is attached at Appendix 3A. 
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8.16. As a cross-check to our primary valuation methodology, we have also considered the implied value of a 

Sabre share based on recent trading prices for portfolio shareholding parcels of Sabre shares on the 

ASX.  In accordance with RG 111, we have assessed the value of Sabre’s shares on a 100% controlling 

interest basis. 

Valuation of Starloop 

8.17. In order to assess the value of a Sabre share immediately following the Proposed Transaction, it is 

necessary to assess the fair value of the assets being purchased by Sabre.   

8.18. As mentioned in paragraph 6.1, Starloop’s only asset is its 80% interest in Gazania. Gazania’s single 

major asset is its 100% ownership of the Otavi Project. In our experience the most appropriate method for 

determining the value of companies similar to Starloop and Gazania is on the basis of the fair value of 

their underlying net assets. 

8.19. Accordingly, in valuing Starloop we have utilised the net assets on a going concern methodology and 

assessed the value of Starloop’s assets as follows:   

• In determining the value of Starloop’s interest in the Otavi project we have relied on the valuation 
prepared by Agricola dated 8 May 2012; and 

• In assessing the value of Starloop’s other assets and liabilities we used the net book value of these 
assets as set out in the unaudited statement of financial position of Starloop as at 31 March 2012. 

8.20. ASIC Regulatory Guides envisage the use by an independent expert of specialists when valuing specific 

assets.  We determined the need for a specialist’s involvement with regard to valuing the Otavi project 

and we engaged Agricola to prepare an independent report providing a value of a 100% interest in the 

Otavi Project. 

8.21. Agricola’s report has been prepared in accordance with the requirements of the VALMIN code as adopted 

by the Institute of Geoscientists and the Australian Institute of Mining and Metallurgy.  We have satisfied 

ourselves of Agricola’s qualifications and independence from Sabre and have placed reliance on their 

report accordingly.  A copy of Agricola’s report is attached at Appendix 3B. 

Valuation of Sabre Post Transaction 

8.22.   We have calculated the value of Sabre post transaction to allow us to assess the fairness of the 

Proposed Transaction. The value of a Sabre share post transaction is based on the value of Sabre pre 

Transaction plus the value acquired through the acquisition of Starloop less disbursements made in 

relation to the Transaction divided by the total number of shares on issue post Transaction. 
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9. Valuation of Sabre (pre Proposed Transaction) 

9.1. As stated at paragraph 8.13, we have assessed the value of Sabre prior to the Proposed Transaction on 

a net assets on a going concern basis and have also considered the recent quoted price of its listed 

securities 

9.2. The basis of our evaluation of “fairness” is to compare the value of a share in Sabre pre the Proposed 

Transaction to the value of a share in Sabre immediately after the Proposed Transaction.   

Net assets on a going concern basis 

9.3. We are assessing the value of a Sabre share pre the Proposed Transaction.  Therefore we have valued a 

Sabre share using the net assets on a going concern methodology based on the net book value of the 

assets and liabilities of Sabre as at 31 December 2011 as adjusted for items as set out in the Table 

below. 

 

    Ref: Low High Preferred   

      A$000's A$000's A$000's   

  Net assets of Sabre as at 31 December 2011  15,840 15,840 15,840   

            

           

  Plus:          

 Proceeds from options exercised 9.5 2,300 2,300 2,300  

  Fair value  of Ongava   9.6-9.8 89,580 116,830 103,210   

 Less:         

 Capitalised exploration expenditure 9.6-9.8 (13,873) (13,873) (13,873)  

 External interest in Ongava (30%) 9.6-9.8 (26,874) (35,049) (30,963)  

 Total Value of Sabre  66,973 86,048 76,514  

            

  Number of shares on issue at the date of this Report  126,702,997 126,702,997 126,702,997   

  Add:  Options exercised 9.5 
23,000,000 23,000,000 23,000,000 

  

 Total Shares on Issue  
149,702,997 149,702,997 149,702,997 

 

  Value per share on an undiluted basis  $0.45 $0.57 $0.51   

             

Table 9:  Assessed Value of Sabre on Net Assets Basis (Pre-Proposed Transaction) 

9.4. As shown in the Table above we have valued Sabre pre the Proposed Transaction in the range of 

$66,973,000 to $86,048,000 with a preferred value of $76,514,000.  Based on our analysis the value of 

an ordinary share in Sabre is in the range of $0.45 to $0.57 with a preferred value of $0.51 per share. 

9.5. In addition Sabre has 23,000,000 options on issue with an exercise price of $0.10 and an expiry of 31 

December 2012. Given that all these option holders are “in the money” we have assumed that all relevant 

option holders will seek to maximise their financial position by exercising the options. As such we have 

included the receipt of cash from the exercising of the options in our valuation of Sabre with a 

corresponding increase in the number of shares on issue to reflect the exercise of the options. 
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9.6. Sabre’s capitalised exploration and evaluation asset balance of $13,873,342 as set out in the Company’s 

reviewed statement of financial position as at 31 December 2011 represents the book value of Sabre’s 

70% interest in the Ongava Project. As noted previously we have engaged Agricola to assess the fair 

market value of the Ongava Project and accordingly we have eliminated the book value of the Ongava 

Project and included the fair market value.  In the opinion of Agricola the fair market value of the Ongava 

Project is as set out in the table below. 

 

    Ref: Low High Preferred   

      A$000's A$000's A$000's   

  Border deposit 9.7 8,320 11,050   

  Ongava Tenement 9.8 81,260 105,780 93,520  

 Total  89,580 116,830 103,200  

        
Table 10:  Summary of Fair Value of 100% interest in Sabre Mining Assets 

 
9.7. The Border Deposit is an inferred resource in accordance with the JoRC code.  Agricola have valued the 

deposit adopting a comparable transaction approach.  Under this approach value is estimated as a 
percentage of contained value once appropriate discounts for uncertainty relating to resource 
categorisation are taken into account. 
 

9.8. Agricola state in their report that the Ongava Project is an advanced exploration project.  Agricola have 
adopted the “Geoscientific Rating” method of valuation for this project as it focuses on the prospectivity of 
the area.  In their report Agricola note that Geoscientific Rating method systematically assesses and 
grades four key technical attributes of a tenement to arrive at a series of multiplier factors.  The Basic 
Acquisition Cost (“BAC”) is the important input to the method and is calculated by summing the 
application fees, annual rent, work required to facilitate grading (e.g. native title, environment etc.) and 
statutory expenditure for 12 months.  Equity and grant status are also taken into account.  Each factor is 
then multiplied serially to the BAC to derive the Base Value.  The Base Value is then multiplied by the 
prospectivity rating to establish the overall technical value of each mineral property.  Finally a market 
premium is applied to the technical value of each property to reflect the current market conditions for 
exploration properties in Australia and overseas. 

 
9.9. A full copy of Agricola’s report can be found at Appendix 3A. 
 
Quoted Price of Listed Securities 

9.10. In order to provide a cross-check to the valuation of a Sabre share under the net assets on a going 

concern basis, we have also assessed the fair value based on the quoted market price.  

9.11. The assessment only reflects trading prior to the announcement of the Proposed Transaction in order to 

avoid the influence of any movement in price that occurred as a result of the announcement. 

9.12. The Proposed Transaction was announced to the Australian Securities Exchange on 10 May 2012.  Table 

4 shows the daily closing price and traded volumes of Sabre from 12 months prior to 10 May 2012. 

9.13. Over this period, the closing price of Sabre shares has ranged from a low of $0.10 on 9 August 2011 to a 

high of $0.17 on 19 January 2012. 

 

 



 

 30 

 

 

 

9.14. In order to provide further analysis of the market prices for Sabre shares, we have considered the 

weighted average market price for 10 day, 30 day and 60 trading day periods up to and including 9 May. 

 

$  10 Days 30 Days 60 Days 
     

Closing price  0.135 0.135 0.14 

Weighted average price  0.145 0.135 0.139 
     

Table 11: Volume Weighted Average Price of Sabre (to 9 May 2012) 

9.15. An analysis of the volume in trading in Sabre shares prior to 9 May 2012. 

 

  Low High Cumulative % of Total 

  $ $ Volume Capital 

      

1 trading day 0.15 0.15 134,220 0.11% 

10 trading days 0.135 0.155 712,380 0.56% 

30 trading days 0.115 0.155 2,991,030 2.36% 

60 trading days 0.115 0.165 6,891,420 5.44% 

       

Table 12: Traded Volumes of Sabre to 9 May 2012 

9.16. The table shows that only 5.44% of Sabre’s shares have been traded in the 60 trading days prior to the 

announcement of the Proposed Transaction which indicates a low level of liquidity.   

9.17. Our assessment of a fair market value of a Sabre share is based on the quoted market price, and 

therefore on the basis of a minority interest, is $0.145 based on the 10 day volume weighted average 

price prior to 9 May 2012. 

9.18. The value above is indicative of the value of a marketable parcel of shares assuming the shareholder 

does not have control of Sabre.  In the case of a Section 611 acquisition, RG 111 states that the 

independent expert should calculate the value of a target’s shares as if 100% control were being 

obtained.  Therefore, in our assessment of the fair value of a Sabre share, we should include a premium 

for control. 

9.19. RSM Bird Cameron has undertaken a survey of control premiums paid over a 5-year period to 30 June 

2010 in 212 successful takeovers and schemes of arrangements of companies listed on the ASX (“RSM 

Bird Cameron Control Premium Study 2010”).  The findings are summarised in the table below, showing 

the average control premium 20 days, 10 days and 2 days prior to announcement: 

 

 
Number of 

Transactions 20 Days Pre 10 Days Pre 2 Days Pre  

      

Average control premium - All Industries 212 30.7% 25.6% 21.9%  

      

Average control premium - Metals & Mining 55 33.9% 29.9% 26.4%  

      

Table 13: Average Control Premium over five years to 30 June 2010 

 (Source: RSM Bird Cameron Control Premium Study 2010) 
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9.20. We have selected a control premium of 30% and applied it to our assessed value of a Sabre share on a 

minority interest basis as follows: 

 
 

 Share Price 
 

 
Quoted market price value $0.145 

 

 
Control premium 30% 

 

      

 Quoted market price valuation 
including a premium for control $0.19 

 

      

Table 14: Assessed Value of a Sabre Share 

9.21. Our valuation of a Sabre share on the basis of the quoted market price including a premium for control is 

therefore $0.19.   

Valuation Summary  

9.22. A summary of our assessed values of a Sabre share pre the Proposed Transaction, is shown below. 

 

 Preferred High Low 

     
 

Net assets on a going concern $0.51 $0.57 $0.45 

Quoted market price value $0.19 $0.19 $0.19 

      

Preferred Valuation $0.51 $0.57 $0.45 

      
 

Table 15: Sabre Valuation Summary 

9.23. We have relied upon the net assets on a going concern valuation methodology as we consider that the 

trading market for Sabre’s shares is not deep enough to provide a fair market value.  Sabre shares have 

not historically traded in significant volumes or on a regular basis.   

9.24. We have therefore assessed the fair market value of a Sabre share on a controlling basis pre the 

Proposed Transaction to be in the range of $0.45 and $0.57 with a preferred mid-point value of $0.51. 
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10. Valuation of Starloop 

10.1. As stated at paragraph 8.19, we have assessed the value of Starloop prior to the Proposed Transaction 

on a net assets on a going concern basis. 

Net assets on a going concern basis 

10.2. We have valued Starloop using the net assets on a going concern methodology based on the net book 

value of the assets and liabilities of Starloop as at 31 December 2011 as adjusted for items as set out in 

the Table below. 

 

    Ref: Low High Preferred   

      A$000's A$000's A$000's   

  
Net assets of Starloop as at 31 December 
2011   6,500  6,500 6,500   

  Plus:           

  Fair value  of Otavi Project 10.4 28,640 37,090 32,860   

  Less: 10.4 (6,500) (6,500) (6,500)   

  
Book value of Atavi Project 
External interests in the Otavi Project (20%)  10.5 (5,728) (7,418) (6,572)   

   

 

        

  Value of Starloop on an undiluted basis 
  22,912 29,672 26,288   

              

Table 16:  Assessed Value of Starloop on Net Assets Basis 

10.3. As shown in the Table above we have valued Starloop in the range of $22,912,000 to $29,672,000 with a 

preferred value of $26,288,000. 

10.4. Starloop’s key asset is its 80% shareholding in Gazania. Gazania’s only asset is a 100% interest in the 

Otavi Project and therefore Starloop has an 80% interest in the Otavi Project.  As mentioned above, we 

have engaged Agricola to assess the fair market value of the Otavi Project, and accordingly we have 

eliminated the book value of the Otavi Project and included the fair market value. In the opinion of 

Agricola, the fair market value of the Otavi Project is as set out in the table below. 

 

    Low High Preferred   

    A$000's A$000's A$000's   

   
    

  Otavi Project 28,640 37,090 32,860  

   
    

Table 17:  Summary of Fair Value of 100% interest in the Otavi Project 

 

10.5. As Starloop holds an 80% shareholding in Gazania which owns the Otavi Project we have adopted 80% 

of the fair market value in our analysis.  
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11. Valuation (post Proposed Transaction)  

11.1. As required by RG 111, in order to provide an indication of the value of the Company after the Proposed 

Transaction, assuming it is successful, we have calculated the theoretical underlying value of a share in 

Sabre post the Proposed Transaction 

11.2. We summarise our valuation of a Sabre share subsequent to the Proposed Transaction on a net assets 

or a going concern basis in the table below.  Our assessment has been based on the issue of the 

Tranche 1 shares only as Tranche 2 and Tranch 3 are only issued on the achievement of certain hurdles. 

 

  
Valuation post Proposed Transaction 

Paragraph 
Ref. 

  

Low Value  High Value 
Preferred 
Value  

$000's $000's $000's 

              

              

  Value of Sabre 8.3   66,973 86,048 76,514 

  Value of Starloop 9.2   22,912 29,672 26,288 

  Equity Value     89,885 115,720 102,802 

              

  
Cash consideration payable 3.4 

  
(300) (300) (300) 

  Transaction costs 10.3   (50) (50) (50) 

  
Equity Value Post Transaction   

  
89,535 115,370 102,452 

              

  Ordinary shares on issue 8.3   126,702,997 126,702,997 126,702,997 

  Add:  Options exercised 8.3   23,000,000 23,000,000 23,000,000 

  
Shares to be issued as consideration for 
Starloop 

3.4 
  

46,000,000 46,000,000 46,000,000 

  
Total Shares Post Transaction   

  
195,702,997 195,702,997 195,702,997 

              

  Value per Share 
   0.46 0.59 0.52 

              
Table 18: Sabre share value after Proposed Transaction 

11.3. Transaction costs are estimated by management to be approximately $50,000. 

11.4. As shown in the Table above we have assessed the value of a Sabre share subsequent to the Proposed 

Transaction to be in the range of $0.46 to $0.59 with a preferred value of $0.52. 
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12. Is The Proposed Transaction Fair? 

12.1. Our assessed values of a Sabre share prior to and immediately after the Proposed Transaction are 

summarised in the tables below. 
 

      Value per Share   

   Ref. Preferred Low High   

      A$ A$ A$   

  Value of a Sabre share pre Proposed Transaction 8.16 0.51 0.45 0.57   

         

  Value of a Sabre share post Proposed Transaction 10.2 0.52 0.46 0.59   

          

Table 19: Valuation Summary  

 

Conclusion on Fairness 

 

12.2. As the value of a Sabre share after the Proposed Transaction is greater than the value prior, and in the 
absence of any other relevant information, in our opinion, the Proposed Transaction is Fair to the Non-
Associated Shareholders. 
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13. Is The Proposed Transaction Reasonable? 
 

13.1. RG111 establishes that an offer is reasonable if it is fair.  It might also be reasonable if, despite not being 
fair, there are sufficient reasons for security holders to accept the offer in the absence of any higher bid 
before the offer closes. 

13.2. In order to assess whether the Proposed Transaction is “reasonable”, we have considered the following: 

• The future prospects of Sabre if the Proposed Transaction does not proceed; and 

• Other commercial advantages and disadvantages to the Non-Associated Shareholders as a 
consequence of the Proposed Transaction proceeding. 

Stated Intentions of Coniston 

13.3. The Company has stated its intentions if the Proposed Transaction proceeds to be: 

• To remain in the resource exploration industry; 

• To retain the current Board of Directors; and 

• To maintain the Ongava project and continue exploration of it and on approval of the acquisition 

of the Otavi project to commence a comprehensive exploration programme of Otavi including 

data acquisition and interpretation and the drill testing of a number of identified geophysical and 

“up front” targets. 

Future Prospects of Sabre if the Proposed Transaction Does Not Proceed 

13.4. If the Proposed Transaction does not proceed the Company will continue with its existing operations in 

maintaining the Ongava Project and undertaking further exploration of the area. 

Advantages and Disadvantages 

13.5. In assessing whether the Non-Associated Shareholders are likely to be better off if the Proposed 

Transaction proceeds than if it does not, we have compared various advantages and disadvantages that 

are likely to accrue to the Non-Associated Shareholders. 

Advantages 

Advantage 1 – Proposed Transaction is Fair 

13.6. RG 111 states that a transaction is reasonable if it is fair. 

Advantage 2 – Opportunity for Growth 

13.7. The acquisition will provide the company with additional prospective tenements adjacent to Sabre’s 

existing Ongava Project which means the Company’s expertise and presence in the region will transfer 

directly to the new project. The Otavi project is located in a proven area of mineralisation in Namibia and 

the Company considers that previous exploration has not fully uncovered the potential of the Project. 
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Advantage 3 – Possible Improvement in Liquidity 

13.8. Sabre Shares have been relatively illiquid with only 12.16% of the total issued capital being traded in the 

past 6 months. The acquisition of the Otavi Project may create increased interest in Sabre shares which 

could improve liquidity and enable shareholders to sell their shares efficiently. 

Advantage 4 – Increase in Net Assets of the Company 

13.9. Subsequent to the proposed transaction, the Company will have net assets at fair market value of 

between $89.5 million and $115.7 million compared to net assets at fair market value prior to the 

Proposed Transaction of between $67 million and $86 million. 

Disadvantages 

Disadvantage 1 – Dilution of Shareholders’ Interests 

13.10. The consideration to be paid consists of the issue of 46 million ordinary shares in Sabre which will result 

in an immediate dilution in the interest held by existing Non-Associated Shareholders of Sabre from 

approximately 78.26%  to 57.41%.   

Disadvantage 2 – Requirement for Future Capital Raisings 

13.11. Sabre may need to raise further capital to fund the proposed exploration of both the Otavi and Ongava 

projects.  The relative shareholding of the existing Sabre shareholders may be therefore further diluted if 

they do not participate in any future capital raisings. 

Alternative Proposal 

13.12. We are not aware of any alternative investment opportunities which Sabre are pursuing, or would pursue 

if the Proposed Transaction did not proceed, at this time. 

Response of Market to the Announcement 

13.13. As the Proposed Transaction was announced to the market on the date of this report, we have not been 

able to assess the market’s response. 

Conclusion on Reasonableness 

13.14. In our opinion, the position of the Non-Associated Shareholders if the Proposed Transaction is approved 

is more advantageous than the position if it is not approved.  Therefore, in the absence of any other 

relevant information and/or a superior offer, we consider that the Proposed Transaction is Reasonable for 

the Non-Associated Shareholders of Sabre. 

13.15. An individual shareholder’s decision in relation to the Proposed Transaction may be influenced by his or 

her individual circumstances.  If in doubt, shareholders should consult an independent advisor. 
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Yours faithfully 

RSM BIRD CAMERON CORPORATE PTY LTD 

 

 

 

 

 
 
A J GILMOUR       
Director         
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APPENDIX 1 

 

Declarations and Disclosures 

RSM Bird Cameron Corporate Pty Ltd holds Australian Financial Services Licence 255847 issued by ASIC 

pursuant to which they are licensed to prepare reports for the purpose of advising clients in relation to proposed 

or actual mergers, acquisitions, takeovers, corporate reconstructions or share issues. 

 

Qualifications 

Our report has been prepared in accordance with professional standard APES 225 “Valuation Services” issued by 

the Accounting Professional & Ethical Standards Board. 

RSM Bird Cameron Corporate Pty Ltd is beneficially owned by the partners of RSM Bird Cameron (RSMBC) a 

large national firm of chartered accountants and business advisors. 

Mr. Andrew Gilmour is a director of RSM Bird Cameron Corporate Pty Ltd. Mr Gilmour is a Chartered Accountant 

with extensive experience in the field of corporate valuations and the provision of independent expert’s reports for 

transactions involving publicly listed and unlisted companies in Australia. 

 

Reliance on this Report 

This report has been prepared solely for the purpose of assisting the Non-Associated Shareholders of Sabre 

Resources Limited in considering the Proposed Transaction.  We do not assume any responsibility or liability to 

any party as a result of reliance on this report for any other purpose. 

 

Reliance on Information 

Statements and opinions contained in this report are given in good faith.  In the preparation of this report, we have 

relied upon information provided by the directors and management of Sabre Resources Limited and we have no 

reason to believe that this information was inaccurate, misleading or incomplete.  However, we have not 

endeavoured to seek any independent confirmation in relation to its accuracy, reliability or completeness. RSM 

Bird Cameron Corporate Pty Ltd does not imply, nor should it be construed that it has carried out any form of 

audit or verification on the information and records supplied to us. 

The opinion of RSM Bird Cameron Corporate Pty Ltd is based on economic, market and other conditions 

prevailing at the date of this report.  Such conditions can change significantly over relatively short periods of time. 

In addition, we have considered publicly available information which we believe to be reliable.  We have not, 

however, sought to independently verify any of the publicly available information which we have utilised for the 

purposes of this report. 
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Disclosure of Interest 

At the date of this report, none of RSM Bird Cameron Corporate Pty Ltd, RSMBC, Andrew Gilmour, nor any other 

member, director, partner or employee of RSM Bird Cameron Corporate Pty Ltd and RSMBC has any interest in 

the outcome of the Proposed Transaction, except that RSM Bird Cameron Corporate Pty Ltd are expected to 

receive a fee of $20,000 based on time occupied at normal professional rates for the preparation of this report.  

The fees are payable regardless of whether Ram Resources Limited receives Shareholder approval for the 

Proposed Transaction, or otherwise. 

 

Consents 

RSM Bird Cameron Corporate Pty Ltd consents to the inclusion of this report in the form and context in which it is 

included with the Explanatory Memorandum to be issued to Shareholders.  Other than this report, none of RSM 

Bird Cameron Corporate Pty Ltd, RSM Bird Cameron Partners or RSMBC has been involved in the preparation of 

the Notice of General Meeting and Explanatory Statement.  Accordingly, we take no responsibility for the content 

of the Notice of General Meeting and Explanatory Statement as a whole. 
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APPENDIX 2 

 

Sources of Information 

 

In preparing this report we have relied upon the following principal sources of information: 

• Sabre financial statements for the year ended 30 June 2011 and the half year ended 31 December 

2011. 

• Notice of General Meeting and Explanatory Statement for the meeting of Sabre shareholders to be 

held on 28 June 2012. 

• Information provided by Sabre management through meetings and correspondence. 

• Capital IQ, IBIS World and other financial databases and subscription services. 

• Publicly available information. 

• Sabre ASX announcements. 

• Sabre share register listing provided by management. 

• Sabre statement of financial position as at 31 March 2012 and statement of financial performance 

for the nine month period ended on that date. 

• Gazania Investment Nine (Pty) Ltd audited financial statements for year ended 30 June 2011. 
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APPENDIX 3A 

 

 

Independent Valuation of the Ongava Project 
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APPENDIX 3B 
 

Independent Valuation of the Otavi Project 

 
 

 


























































































































