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\/r BETWEEN:

' BOGASI INVESTMENTS LIMITED
: (the “Vendor)

- JEMA LAYWYERS
' Barristers & Solicitors at Law

- Suite 66, Copytek Haus Section $2 Alotments 25 & 36,
" Kentedy Road, Gordons, National Ca.-itsl Districe,
P 0 Box 261, UNIVERSTTY 124, Natio1. 1 Capital District

Telephone No: (675) 325 6408
Facsimile No: {675) 325 6602







AGREEMENT FOR SALE AND PURCHASE OF SHARES

THIS AGREEMENT is made on the date specified in Item 1.

PARTIES: A R L,
1. The party named in Item 2 (the “Vendor™), |
2. The party named in {tem 3 (the “Purchaser™).

RECITALS: -

A The Vendor is the régistemd holder of the shares spé-ciﬁed in Item 4 (the “Shares™ in the
capital of the Company described in Ttem 5 (the “Cempany”). _

B.  The Vendor has agreed 1o sell and the Purchaser has agreed to purchase the Shares for the
) amount specified in Lem 7 (the “Purchase Price™).

OPERATIVE PART:
1.  INTERPRETATI i
1.t Inthis Agreement (including the recitals) unless the context otherwise requires:-

“Company” :means CIVIL CONTRACTORS PACIFIC LIMITED a company
incorporated in Papua New Guinea and having its registered office at HLB Niugini,
Level 4, Suite 8b, Garden City, Angau Drive Boroka, NCD, PNG.

“Settlerment Date” means the 19 May 2014 or such oﬂmr-date (whether earlier or
later) as the parties may agree in writing.

“Purchase Price” means ihe sum of K6, 500,900.00 as the price to be paid bﬂ’ the
Purchaser to the Vendor as consideration for the sate of Shares;

“Shares” means 1 ordinary full paid shares of K1.00 each in the capiial of the
Company together with the berefit of all rights (including dividend rights) all:ached
or accruing o those shares.

1.2 In: this ﬁgreement, unless the context otherwise TeAUITES -

(a) words importing the singiar include the plural and vice-versa,
{b) wordfs 1mp0r£mg a gender shal! mclude each other gender;

{c) any rcference to a statute Or statutorj-' p"ov:smn shall be deemed to include
any statute or staiueory provision which amends, extends, consolidates or
replaces the same or which has been amended, extended, consolidated or
reptaced by the same and any orders, regulations, instruments or other
suboriiinate legislation made thereunder;




(d) headmgs are for reference only and shall not affect the interpretation of this

Agre&ment,, k.

L - a
(e) all réferem;es to-an iem’is a refererzoe to an item in the Schiedule of “this~
Agrﬂcment,

H) all references to “K” ard “KINA” are to the lawful corrency for the time
being of Papua New Guinea;

(g) where more, than one : y is included in the definition of Vendor or
' Purchaser each party sha jointly and severally bound by this Agreement;
| J
) all mferences to dates, and times are m‘Papua New Guinea time; and

(i} a reff:rencc to a pany include tlml partys SXeClOLs, admi‘.msl:rators
suhsnmtes successors and perritted assigns.

SALE AND HASE ;

z1 Thchndorag:wcmseﬂtn thePurchase:randtherchase:ag;ees to purchase from
the Vendor for the Purchase Price the Shares in the capital of the Company free from
all fiens, charges and other encumbrances. . i

DEPOSIT ‘- % 3

3.1 Upon execution of this Agreement the Purchaser shall pay to ithe Vendoris-awyers
specified in Hem 10 the amount specified in e 6 45 a deposit (the “Deposit™).

CONDITION PRECEDENTS

Completion of this Agreement is subject to and conditional upon all authorisations and
consents required by law to enable the Purchaser to enter and complete this Agreement ﬁgve
been obtgined including but without limiting the generality of the foregoing all approvals
required undes the Foreign Exchange Regulations pmmulgaied pursuani to the Central
Banking Act 1973.

QOB‘{P_LETIDN R . e
; : v
Completion of this Agreement shall take place on the date set out in Item 8 at the offices of
the Company at 1100 A M. or such other time and ptace as the parties may agree in writing
(the “Settlement Date”) when the balance of the Purchase Price shall be paid in Papua New
Guinea by cash or bank cheque to the Vendor or as they may direct in writing. g

. I
DELIVERY OF §H§RE CERTIFICATES o
P
On the Settlement Dale the Vendor shall deliver to the Purchaser or procure to be dclwered
to the Purchaser the a_hare certificates in respect of the Shares together with duly executed
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transfers of the Shares in favour of the Purchaser or as the Purchaser shall have nominated
weiting at least seven (7) days prior to the Settlement Daie.

STAMPING

Upon delivery of the Siuu‘e transfers and subjeet to the Purchaser attf:ndmg pmmptly at its
own expense to the payment of stamp duty payable in respect of such transfers the Vendor
undertake o do all in its power to procure the Purchaser or its nominee or nominees to be

duly registered as the holder of the Shares.

BALANCE SI—IEET AND PROFIT.AND L ACCDUNT

The Vendor wa:mnts to the Purchaser that the Baianoe Sheet and accompanymg p'ﬂﬁt and
loss account-of the Company (called the “Balance Sheet”) which have been prepared as at
the date described in Item 9 {called the “Balance Bate™) annexed and marked with the letter
“A” have been drawn up in accordance with the provisions of the Comparies Act Chapter
No. 146 of the Revised Laws of Papua New Guinea and that (without limiting the generality
of the foregoing) proper and adequate provision has been made in the Balance Sheet for all
liabilities (whethek present ot contingent} and other comtnitments and obligations of the
Company so as to'give a true and fair view of the state of affairs of the Company and that no
‘material change detrimental 1o the interest of the Parchaser or of lhe Company as disclosed
in the Balance Sheet has occurred since the Balance Date

WARRANTIES IN RELATION TO CONTRACTS AND AGREEMENTS -
9.1  The Yendor warrants to the Purchaser:- &

{a} that there are not now and there will not at the Sertlement Date be any
comiracts agreements acknowledgements liabilities or obligationsof any kind
arigfng other than in the normal cousse of business (whether actual or
confingent) incwrred or entered imie: by the Company which have oot been
diselosed to the Purchager prior to %he date of this Agreement or fog,which
pradision has not beea made in the Balance Sheet; _¢

(b) that since the Balance Date no contracts of engagements of outstanding
agreements of any description binding the Company have been entered into
other than normal agreements entered into in the ordinary course of business
and 20 such agrecments shalt be enteved inte prior to the Seitlement Date; and

{c) thas. beiween the Balance Date and the Settlemment Date no. contracts or
engdgements or outstanding agreements of any description “binding the
Company have beer entered inte other than normat agreements entered into
mn-the ordinary course of business ‘#nd no such agreements shalt: be entered
intesprior 1o the Settlement Date. .

=
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10.  WARRANTIES iN RELATION TO DIVIDENDS

10.I  The Vendﬂr warrants to the Purchaser:- _:-.__, :

(a)

(b}

CE
1

that all-dividends declared by the Cﬂmpanjf (if any) have been propezly and
vahdijr declared and no dividends havf: been declared by the Company since
the Balance.Date; and

that no fuether dividends will be declared ot paid prior to the Settlereent Date.

il. WARRANTIES IN REEATION I&STATUTQRY BOOKS

Y

11.1 The Venﬂor warrants to the Purchaser that: the statatory books and books of account
and records of the Company: , :

{a)

)

were at the Batance Date written up-m-date and in a proper manner and that
the: sums which at the Balance Date were due from debtors of the company
have been and will be so far as the Vendor is aware duly received less such
provision for bad debts as has heen made in the Balance Shect of the
Company; and S :

will continve as far as practicable o be written up-to-date and in a proper
maaner and that the sums which up to the Settlement Date have been or wili
5o far as the Vendor is aware be duly received in the normal course business.

12, INCOME TAX @\ D SALES AND SERVICES Tﬂ WARRANTEES

12.1 The Vendnr watrants to the Parchaser:- . o 1.

(a)

(b

()

(d)

thax all tax payable under the Incomie.Tax Act 1959 of Papua New Guinea (the
“Tax Act™) for all financial years preceding the Balance Date and for the
period between the end of the financial year immediately precedmyg the
Balance Date and the Balance Date has been paid or is [}l'ﬂ\rl{iﬁd for in the
Ba]ance Sheet; f g
¥ ¥

y tax for which the Company may be liable under the Tax Act and any
applicable Sales and Services Tax law, for any period up to the Balance Date
has bﬁen provided for in the Balance Sheet;

the_Cﬁmpaﬂy has complied with all the provisions of the Tax Act and any
applicable Sales and Services Tax law and will comply with all such
pmwsmns up to the settlement Date o

the amount of tax payahlehby the Campany or for which the Cumpany may
beeame liable to pay pursuant to the Tax Act and any appiicable Sales and
Services Tax law for any period up to the Balance Date does not exceed the
amount of the provision appearing inthe said Balance Sheet unless disclosed
to tise Purchaser prior to the date herﬁof ;



(e)

(f)

§:4

(h)

ail returns of income required by l:hE.‘- Tax Act have been duly lodged by the
Company,

il_lc Company has made to the Chief Collector of Taxes a full and true
disclosure of all the materials facts necessary for the aseessinent of the
Company and there has been no avoidance of tax by the Company,

that the Company has complied with and will compiy up to the Settiernent
Date with all National Government and other revenue laws which apply to
the Company (which expression shall include withont limiting the generality
theveof all'laws with respect to income tax, stamp duty, payroll tax, sales and
services 1ax, daties of customs and excise and rates) and in particular without
limiting the generality of the foregoing:-

().  the Company has duly made ail returns required to be made pursuant
-~ to any revenue laws applicable to the Company and will duly make all
. such returns required to be made up to the Settlement Date; and

(ki) ' the Company has paid in full or provided for in the Balance Sheet all
- & - tames, duties, rates and othed charges pavable by it up to the Balance
Date pursuant to all revenue laws applicable to the Compan}"

that no d:sPute or difference exists between the Company- and. any other
persons with respect to the liability of the Company te make any such renirn,
to pay such tax, duty, rates or charge or otherwise with respect to the
compliance by the Company with: ANy revenue laws which appl}' to the

Company.

13.  ADDITIONAL WARRANTIES

13.1 The Vender warranis to the Purchaser- ¢

(a)

(b)

! | P

that the Company has not given any option to azequire any of the unissued

shares of the Company and the Company has not since the Balance Date
issued and will not prior to Settlement Date issue or grant an option for the
issue of or agree to issue any further capital or otherwise alter the structure of
the share capital tn the Company; o

that the Company has not since the Balance Date and will not before the
Settlement Date -

{ty +  pay any bonuses or increases in salary other than normal increases to
empioyees in the ﬂrdmary course of busmess OT as lmpoaad b:f an
industrial award; - : -

(i) -  pay any reruneration or fees 1o its Directors other than as is provided
in the Balance Sheet and other than normal wages or salaries paid to
them as employees of the Cornpany;



(c)

(d -

{e}

(£}

{g}

(h)

0)

(k)
0

()

-G -

that the Company has not since the Balance Date created or given and will
not_prior to the Settlement Date create or give any debentures, monﬂages or

charges;

that the Company has filed or ca‘used to be filed- with the. Registrar of
Companies all annual returns and other documents required to be 5o filed by
the. Companies Act (Chapter No. 146) or Reguilations and that the Tegistration
of the company is cument and subsisting and that the Company is not liable to
be -struck off the Register of Companies and that the Company is not in
default under any Act or Regulation other than as disclosed to thf; Purchaser
pnor to the date hereof;

Lhat no person has any charge or other se.-::unty over any of me unissued
shares of the Company other than as disclosed to the Purchaser prmr to the
date of this Agreement;

4 -

© that full particulars of all insurance nf the: Company have l:-e:en eupphed to the

Purc:haﬂ:en

that the stock shown in the Balance Sheet (if any) has been valued on the
basis of cost or market or replacement value which ever is the lower and in
calculating the value proper consideration has been given to inter alia,
redundant and/or stow-moving #ems of stock;

A t i
that nhere are no patents, indusirial designs, copyrights, trade marks or trade
names owned or held or controlied by the Company or used or employed in
congection with the business of the Compan}' which have not-been:disclosed
to the Puichaser; : o

that all proper and just demands and requirements of Jocal government,
health, building and other constituted authoritics have been Domphed with;

that the Vendor has, as far as they are able made a full and true dlsclosure to
the Purchaser of all matters relating to the Company and to the Shares of
which it has knowledge or beltef and which would be materal for a perscm
purchasmg the shares acting reasonahle to take into consideration: :

that me share transfers will be in accordancc with the Artmles of the
Company; :

that prior to the Settlement Date the ‘.fe.ndor will not appoint any acldnmna!
Directors, 3 :

that there is no agreement or arrangement wherchy the Company is liable to -
be or become bound now or at any time in the future to pay superannuation,
long service leave or annual leave 1o any person EXCept any contingent
liabiliy of the Company for such benahts as may be disclosed in the Balance
Sheet {ﬂ any);



4.

13.

16.

-7 -
(n) that the shares are and will be at the Setdement Date the sole and

unencumbered property of the Vendor and that the Vendor has full right,
power and title to transfer the Shares

LITIGATION PETITIDNS TO WIND UP AND JUDGMENTS .

14.1 The Vendor warrants to the Purchager:-

(a) that the Companry is not engaged in-:.an}r litigation or arhitration;

{b) that there zre no clmmﬂror dcmands (ﬁlﬂlﬁI admitted or l:hsputf:d) agamsl the
Dumpany, :

(c) to 1he best of the Vendor's knowledgc infnnnation and belief there are no
claims demands titigation or arbitration pending or threatened against the

Company;

(d) that no petitions for winding up the Cnmpany have been presented and no
orders have been made or effective resolutions passed for the winding up of
the«Cornrpany nor proceedings instinged and no meeting has been called with

© a view to obtaining any such orders or to pass any such resolutions;
i . . . AR .

(e} that ne Receiver of the undertakings or assets of the Company or any part
thereof has been appointed nor have any unsatisfied judgments been obtained

_against the Company or any execution or process of any court or other
authority sued out against or Iewe:i o1 enforced upon the Cﬂmpan}r or its
assels Or any part thereof.

INDEMNITY = . ' ' - Lt
o i i

Without limiting the generality of the warranties given in this Agreement the Vendor will
indernmify the Puschaser against all liabilities of the Company not declared .in the Balance
Sheer of the Company and against all expenses demnands, claims and damages or costs which
the Purchaser may: at any time hereafter sustain because of any default or breach by the
Vendor of the wartanties on its part contained in this Agreement, or because of any of the
Vendor's warranties contained in this Agreement proving to be incosrect or by 1eason of any
claims, demands, :penaltics, fines, taxes and other flosses resulting from any claim made
against the Company after the Settlement Date and not fully disclosed in this Agreement or
by the Balance Sheet or by any other books or records of the Company exhibited to the
Purchaser and inspected by it and handed over to the Purchaser on completion in. accordance
with the terms and wndmons of this Agreement. :
* 1{' IO
DISCL(}SURE o e R

The Vendur undertakes 1o the Purchaser ‘that it will forthwith disclose in writing to the
Purchaser any matter or thing which may arise or become known to it afier the date of this
Agreement and priot to the Settlement Date which is inconsistent with any of the warranties
contained in this Agreement or which is materiat to b known by the Purchaser.



17.

18.

19,

20.

21,

22.

ONGOING INDEMNITY

The Vendor and each of them shall indemnify and keep indemnified in the same proportion
as their respective shareholdings as set out in Item 4 the Purchaser from and against all
claims and demands, actions, suits and proceedifgs i respect of all debts and liabilities
owing or payable by the Company in connection with the business carried, on by the
Company and which shall not have been firstly paid, satisfied and discharged on the
Sentfernent Date and the Purchaser agrees 1o take all reasonable steps and do all things
NECESSary to defend such claims, demands, actions, suits or proceedings if requested s0 to do
by the Vendor PROVIDED THAT the costs inctirred by the Purchaser in complying with
the Vendor's requests shall be payableby the Vendor to the Puechaser on demand.

TERM]NATI’DN OF EMPLOYMENT

All persons currmtlv employed by the Company amhe date of this Apresment sha]l continue
to be employed by the Company on the Settlement Date unless the Purchaser has by one
day's notice. in writing indicated to the Vendor that it is desirous of all oriany of the
cmployees’ employment 10 be terminated. The Vendor wasrants that adequate provision for
any long service leave holiday pay gratuity or superannuation that has acceved in respect of

the employees has. bee.n made in the Baiame Shaet. L i

WHOLE AGREEMENT -

This Agreement and docutents to be executed in pursnance of it shall comprise the whole of
the agreement between the parties inrcspectufthen'ansactions and matters referted 10 and
all representations: or warranties (if any) prior toogr outside this Agmf:mem in- any way
touching upon the iransactions and matters are negatived, I

NON MERGERL | o S

The provisions of . this Agreemcnt shall not merge mto any instmiment of I:ransﬂ:r of shares
and each provision shall, noiwithstanding such a conveyance, stand as a scparabe and

independent covenant.
FURTHER ASSURANCES

' -k - waa
The parties jointly and severally covenant with each other that they wiil execute:and do all
such further doctunents scts matters and things as shall be requisite or necessazy for cffectmg
the provisions of th:s Agreement. : ¥

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws. of Papua

-New Guinea and the-parties submit to the- exclusive junsdiction-of the National Court of
* Tustice of Papua New Guines.

d



23, NOTICES

231  Method of Giving Notices

A notice: required or permitted to be giv:en by cne party to another under this
Agreement shall be in writing, addressed to the other party and:

(a) deitvered to that party's address;
{b)  sent by prepaid mail to that party's #ﬁidrcss; or
(c) Lraﬁsmitted by facsimile to that party's address.

23.2  Time of Receipt

A notice given to a party in accordance with Clause 23.1 is treated as havmg been
duly given and received:

(a) if. de!wemd to a party's address on the day of delivery if a Business Day,
othermse on Lhe next following Busmcss Day; :

(b} lf sent by prepaid airoail on the sevcﬂth Business Day after posting; and
ic) if tra.nsmlu:ed by facsimile to a party's address apd 2 comect and complete

transmission report is received on the day of transmission if a Business Day,
otherwise on the next foilowing Business Day.

233 - Address of Parties

For the puipose of Clause 23.1, the addeessaf a party is the address set-out below or
another adidress of which that party may {rom time o time give notice to eack other

R

party.
Vendor: . BOGASI INVESTMENTS LIMITED

Address C/- PO Box 32, Port Moresby 121, NCD, PNG
Facsimile : P

Purchaser EMINENT SERVICES LIMITED

Address , C/- PO BOX 1076, Port Moresby 121, NCD, PNG

Facsimile:. i ' .
HE " . B .

24, ARBITRATION.
24.1  Any dispute concerning the mem;ing or the ‘interpretation ot this Agreement or the
obligation of the parties hereunder shall be referred to arbitration and this provision is

pursuani to the provisions of the Arbitratior. Act (Chapter 46} of Papua New Guinea.




-0 -

242 The ambitration shall be commenced by elther party giving to the other notice in
writing stating the subject matier and details of the dispute or difference and tha
party's desice to have the matter referred to arbitration,

24.3 . The arbitration shall be by one arbitrator if the parties ¢an agree upon one and, if not,
ther: by three arbitrators, one to be appotnted by each party and their umpire before
they begin to consider the dispute or difference.

244 The award in the arbitration shall be final and binding on the parties.



ITEM i
DATE OF AGREEMENT

ITEM 2:
YENDOR

ITEM 3:
PURCHASER

FFEM 4:
SHARES

FFEM 3:
COMPANY

ITEM 6:
DEPOSIT

ITEM 7:
PURCHASE PRICE

ITEM8:
SEFTLEMENT DATE

ITEM9:
BAIANCE DATE

- ITEM 19:

VENDOR'S LAWYERS

- 41 -

SCHEDULE 1
day of May 2014
e
BOGASI INVESTMENTS LIMITED

EMINENT SERVICES LIMITED

Share numbered 1

i

CIVIE CONTRACTORS PACIFIC LIMITED
K2, 000, 000.00

K$, 500, 000.00

1 July 2014

31 October 2013

NIL
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EXECUTED 2as an Agreement.

YVendor:

THE COMMON SEAL of BOGASI
INVESTMENTS LIMITED
was hereunto affixed by authorifye
of its Board of Directors
in the presence of:

Signature of Witness

Name {}f Wltﬂf:ss i,
M%M”&yﬁaﬁh%| 2y "-?f‘?' R
Oocupacion & Address of Witness "









Registerad Public Accountanis and Auditers
17 January 2014 -

The Board of Direciors
Civil Contractors Pacific Limited

PO Box 2091 )
Port Moreshy .
Naticnal Capital District

Dear Sir,
Subject: Desk top valuation of Civil Contractors Pacific Limited (Civpac) as at 31 October
2013. )

Introdaction:

The board of directors of Civpac have reguested us to perform a’desk-tup valation of the company as
at 31 October 2013. . . _ .

Priagiples of Valuation;

The value attributable to the company is the fair price that a willing buyer will be justified to pay to a
willing but not anxicus seller acquire total ownership of the company. The transaction between the
buyer and seller is assumed to be purely a commercial fransaction completed at arms length basis.

ethodologies considered for val aiion:

Thete are many accepiable methods of valuation used, but the most appropriate method, in our view
" that could be used for Civpac is as foltows _ T

o Fair value of net assets basis: This method is generally considered appropriate for -::apitﬂ
intensive business or industry where the ability of the business to generate profits is to a large
extent dependent upon its Property Plant and Equipment.

v  Discounted cash flow model: Where cash flows expected to be generated are forecast either
based on specific forecast information available or on the basis of previous historical financial
data available for the company. These cash flows can then be discounted using an
appropriale discount factor to artive at the net present value of future cash-flows.

We have not been provided with a Hst of contracts alfeady won by the company or likely ta
be wor by ihe conmpany in the immediately foreseeable future. Consequently we are unable
to create a discounted eash-flow, model that could be us=d under this methodology to amive st

valuation. ¢ ;

Global in Reach, Local in Touch

Level 4, Suvite 8B, Gardes City Shopping Centre, Angau Drive, Boroko, National Capital Eﬁsltrict,
P.0. Box 32, Port Moresby, Papua New Guinea. Telephone: +75 311 2452 Facsimile: +675 311 2084

™ F-mail: hib@htbniuginicom.ng 0




. Page?2

MRt

HLB Ngugirj'li

Registered Public Accountants and Auditors

Sources of information:

« Unaudited financial starements for the year ended 31 December 2012 prepared by Civpac's
accountants - innovative Business Consuftants :

+ Unandited management accounts for the !0 month period ended 31 Cctober 2013,

» Expert valuation on the Plant and 'Eiauipment and Land and Buildings as advised by
management of Civpac. -

Disclairer and Potentin! Conflict of Interesi:

This report is prepared solely on the request of the share holders and board of directors of Civpac.
As such we do not take any responsibility for any 3™ parly relying oo this report or acting based
on the conclusions of our report. : .

We have not performed any andit / verification procedures to satisfy ourselves on the

.completeness, accuracy; and reasonableness of the finangial nmbers / valuation of Plant and
inery provided io us by management. Any misstatement on the firancial information

provided would have an impact on the valnation exercise. & -

At the time of preparing his report the only other service undertaken by HLB Nivgins for Civpac
is acting as one of the authorized cheque signatories of Civpac. The primary objective of this role
is to provide more comfort to the board that excoutive management do not have uncontrofled
access to the withdrawal of furds. We do not take part in any management decisions /. board

decisions.

Proforma Balance Sheet a5 o 31 October 2013:

Details . Notes 3i.12.2612 | 31.10.2013 31102013 ¢ .

: financial -~ pMaragement | Proforma .
_ stutements _|afes '
Assets / Liahilities (Unandited) | (Unaudited) | (Unaudited)
{K000s) {K*004s) (K'000s) I

Current Assels L g
Cash and Bank (1) 11,954 (2%) (1,590

Tirade debtors (2) 408 2,432 2,432 ’
Other debtors and 1,724 2,613 2,613
prepayments .

Total Corrent Assets 14,086 4,957 3455

Non Current Assefs : )
_Plant and Equipment {3) 13,098 "16,143 15,000,

Land and Building (3a) 4,500 - 4.413 12,608

Investnents {4} 4,664 1,664 1,064

Work in Progress 200 T220 -

Total Non Current Asizis 22,462 25,440 28,4672

Total Assets 36,548 30,397 3127
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= | Details- - Notes 311220127 | 31.10.2013 | 31.10.2013
' : financial Management | Proforma
statements | alcs -
(Unaudited) | (Unaudited) | (Jnandited)
G000s) | (K'000s) | (K’000s)
Cuarrent Liabilities -
Trade crediiors L #2,743 4.482 4 481
Other creditots and payables 12,992 b 2,79 2,700
Income Tax Provision {3) 2,757 T 2,756, 5,000
Total curreat liability 18,492 10,028 1221
Non Current Liabilify =
Suspense account : {6} 4.689 . 3,013 -
Total Nou Current . 4,68% 3.013 -
Liability : :
Total Lisbility 23,1831 13,041 12,271
MNet Assets represented by ' 13,367 17,356 19,856
Equity Sharehkolders # - -
- H

Note {1): We have been advised by the management to {gnura Project account in thf.- pro-forma
balance sheet as the fimds in the account are have beert spent already. This has resulted in a
difference between the management accounts figures and the Pro-forma colums figures. |

Note (2); Based on discessions with management, welare considering only K 2 Million as
coliectible debtors for the purposes of this exercise. ;
Note (3): The compa;ﬁy has undertaken a professional valuation of its ¥lant and qu.lipmel_.';t wﬁ’iqh ’
is critical to the ruaning of the business, We have beer advised that the valuation figure is AUDS
6,000,000, We have.converied this into Kina usiug an alerage exchange rate of AUD$0.40 per
Kina. : .
Note 3(p): The managemeat accounts have classified ‘Land and Buildings at: Kanudi as
lnvestments where as for the purposes of this exercise (Proforma column) we bave reclassified the
Kanudi property in Land and Buildings. :

The Land and Buildings under the pro-forma column consisis of properties at Kanudi, Huléc-la and
9 Mile. The values are based on menagement’s advise to vs as the purported valuation figure of
L.J. Hookers valuation report as follows: ' )

- ‘e Kamudi-.g ¥ 6.425Million PRI
s+ Hohola -:  K4.797 Millien W -
« OMie K .386 Million .
[ ]

Total K12.608 Miltion
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- Note {4): The lavestments have been stated at cost. “For'the -purposas of valuation it would be
appropriate to value the investments at their fair value. ‘Within the scope of this engagement we
ave not been provided with, the information on the fair value of these invesiments.

Further as stated in Note 3(a), we have reclassified Kanudi property from Investments as per
management accounts to Land and Buildings as per the Proforma balance sheet.

Note (8): Our inquiry with management has indicated that the Provision for Taxation figure has
not been adjusted since 2008. We are aot aware of the status of assessment and actual position of
the tax liability. Forithe purposes of the valuation we have added K2.5 Million as additional

estimated tax liability to arrive at the proforma balance sheet figure,

cunc FONS: - - Lo

.'i Y
Suh_]ect to our- dlsclmmcr paragraph of this report, and based on the Net assets bams and the
information made available by the management of Civpac, we set out our conclusions of
v&luancm on 3 different scenartos: L .

* SCENAR[G A VALUATIGN WITEE ﬂg &Sﬁﬂ 5 AND PROPERTIES

Based on ﬂwtother informaiion apd assumptions we conclude that the valne of the

COmPATY 4% 4t 31 Qctober 2013 to be K19.856 Million.
i ®

. §gg§;um} B. YALUATION WITH HOHDL& PROFPERTY ONLY

If the land  apd building properties at Kanudi and $ Mile are isken out of the
consideration, fhe value of the company would be approximately K 12.045 Million.

* SCENARIQ C: VALUATION WITHOUT ANY PROPERTIES
#
¥ afl the Land and building properties are taken out, the value of the numpm:}r wnll ke
appmxlmteiy K 7.248 Million.
HLB Niugini 3 ' .
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Sundaram Srinfvasan
Partner
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