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For the offer of up to 418,181,818 Shares at a price of 55 cents per Share to raise up to 
$230,000,000 (before costs of the Offer). 

This Offer is conditional upon: 

• Shareholders of Global Iron Limited passing the resolutions at the General 
Meeting; and 

• satisfaction or waiver of all of the conditions precedent to the Share Sale 
Agreement entered into between the Company, African Petroleum Corporation 
Limited, European Hydrocarbons Limited and the shareholders of African 
Petroleum Corporation Limited.  Please refer to Section 4.2 for further details. 

Important Notice 

This document is important and should be read in its entirety.  If after reading this 
Prospectus you have any questions about the securities being offered under this 
Prospectus or any other matter, then you should consult your stockbroker, accountant or 
other professional adviser. 

The Shares offered by this Prospectus should be considered as speculative. 
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IMPORTANT NOTICES  

This Prospectus is dated 27 May 2010 and a copy of this Prospectus was lodged with the 
ASIC on that date.  The ASIC, ASX and NSX and their respective officers take no 
responsibility for the content of this Prospectus. 

The expiry date of the Prospectus is 13 months after the date this Prospectus was lodged 
with the ASIC (Expiry Date).  No Shares will be allotted or issued on the basis of this 
Prospectus after the Expiry Date. 

Application will be made for the listing of the Company’s Shares offered by this 
Prospectus on NSX.  The fact that NSX may list the Shares of the Company is not to be 
taken in any way as an indication of the merits of the Company or the listed Securities.  
NSX takes no responsibility for the contents of this Prospectus, makes no representations 
as to its accuracy or completeness and expressly disclaims any liability whatsoever for 
any loss howsoever arising from or in reliance upon any part of the contents of this 
Prospectus. 

Applications for Shares offered pursuant to this Prospectus can only be submitted on an 
original Application Form, which accompanies this Prospectus.   

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by 
law and therefore persons into whose possession this document comes should seek 
advice on and observe any such restrictions. Any failure to comply with these restrictions 
may violate securities laws. Applicants who are resident in countries other than Australia 
should consult their professional advisers as to whether any governmental or other 
consents are required or whether any other formalities need to be considered and 
followed.  

This Prospectus does not constitute an offer of Shares in any jurisdiction where, or to any 
person to whom, it would be unlawful to issue this Prospectus.   

No person is authorised to give information or to make any representation in connection 
with this Prospectus, which is not contained in the Prospectus. Any information or 
representation not so contained may not be relied on as having been authorised by the 
Company in connection with this Prospectus.  

In making representations in this Prospectus regard has been had to the fact that the 
Company is a disclosing entity for the purposes of the Corporations Act and certain 
matters may reasonably be expected to be known to investors and professional advisers 
whom potential investors may consult. 

Electronic Prospectus 

A copy of this Prospectus can be downloaded from the website of the Company at 
www.globaliron.com.au. Any person accessing the electronic version of this Prospectus 
for the purpose of making an investment in the Company must be an Australian resident 
and must only access this Prospectus from within Australia.   

The Corporations Act prohibits any person passing onto another person an Application 
Form unless it is attached to a hard copy of this Prospectus or it accompanies the 
complete and unaltered version of this Prospectus.  Any person may obtain a hard copy 
of this Prospectus free of charge by contacting the Company.  

The Company reserves the right not to accept an Application Form from a person if it 
has reason to believe that when that person was given access to the Application Form it 
was not provided together with the electronic Prospectus and any relevant 
supplementary or replacement Prospectus.  
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Foreign Jurisdictions 

This Prospectus does not constitute an offer in any place in which, or to any person to 

whom, it would not be lawful to make such an offer.  No action has been taken to 

register or qualify the Shares or to otherwise permit a public offering of the Shares in any 

jurisdiction outside Australia. 

The distribution of this Prospectus outside Australia may be restricted by law and persons 

who come into possession of this Prospectus outside Australia should observe any such 

restrictions.  Any failure to comply with such restrictions may constitute a violation of 

applicable securities laws.  

In particular, the Shares have not been registered under the US Securities Act of 1933, as 

amended (US Securities Act), and may not be offered or sold in the United States except 

in transactions exempt from the registration requirements of the US Securities Act and 

applicable US state securities laws.  Accordingly, the Shares will be offered and sold only 

(i) in the United States to a limited number of “qualified institutional buyers” (as defined in 

Rule 144A under the US Securities Act, QIBs) and "accredited investors" (as defined in 

Regulation D under the US Securities Act) in transactions exempt from the registration 

requirements of the US Securities Act and applicable US state securities laws and (ii) 

outside the United States in “offshore transactions” in compliance with Regulation S 

under the US Securities Act and applicable local law. This prospectus may not be 

distributed in the United States unless it is attached to an international Offering Circular 

and may only be distributed in the United States to QIBs. 

Change in the nature and scale of activities and suspension from trading 

The Company is currently listed, and its securities are not suspended from trading on ASX.  

At the General Meeting, the Company will be seeking Shareholder approval for a 

change in the nature and scale of its activities by virtue of the Acquisition.  In 

accordance with the ASX Listing Rules, the Company’s Securities will be suspended from 

quotation on ASX from the day of the General Meeting and may not be reinstated to 

ASX (refer to the Key Risk Factor section for further details). 
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1. CORPORATE DIRECTORY 

Current Directors 
 
Tony Sage (Executive Chairman)  
Mark Gwynne (Non-Executive Director) 
Timothy Turner (Non-Executive Director) 

Registered Office 

18 Oxford Close 
LEEDERVILLE  WA  6007 

Telephone:  + 61 8 9388 0744 
Facsimile: +61 8 9382 1411 

Proposed Directors post Acquisition 
 
Tony Sage (Non-Executive Chairman) 
Frank Timis (Non-Executive Director) 
Mark Ashurst (Executive Director) 
Timothy Turner (Non-Executive Director) 
Karl Thompson (Executive Director) 
Gibril Bangura (Non-Executive Director) 
Alan Watling (Non-Executive Director) 
Anthony Wilson (Non-Executive Director) 

Australian Solicitors to the Company 

Steinepreis Paganin 
Level 4, The Read Buildings 
16 Milligan Street 
PERTH  WA  6000 

Liberian Solicitors to the Company 

The International Group of Legal Advocates 
& Consultants 
Mary J Brisbane Corporate Building 
3rd Floor, 4 Clay Street 
MUNROVIA, LIBERIA 

 
Company Secretary 

Eloise Von Puttkammer 

 
Competent Person 
 
IHS Global Ltd 
133 Houndsdicth 
LONDON ECBA 7BX 

Share Registry 

Computershare Investor Services Pty Ltd* 
Level 2 
45 St Georges Terrace 
PERTH  WA  6000 

Telephone: +61 8 9323 2000 
Facsimile: +61 8 9323 2033 

Independent Expert on Cost Estimates 

RISC Pty Ltd 
Resources Investment Strategy Consultants 
Level 3, 1138 Hay Street 
PERTH  WA  6000 

 Investigating Accountant 

Stantons International Securities 
1st Floor 
1 Havelock Street 
WEST PERTH  WA  6005 

Telephone:  +61 8 9481 3188 
Facsimile:  +61 8 9321 1204 

* This entity has not been involved in the preparation of this Prospectus and has not 
consented to being named in this Prospectus. Their name is included for information 
purposes only. 
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2. CHAIRMAN’S LETTER 

Dear Investor, 

On behalf of the Directors, I invite you to become a Shareholder in Global Iron Limited 
(proposed to be renamed African Petroleum Corporation Limited) (Company). 

By this Prospectus, the Company is offering for subscription up to 418,181,818 Shares at 55 
cents each to raise up to $230,000,000.   

As detailed later in this Prospectus, the Company is proposing to acquire African 
Petroleum Corporation Limited (African Petroleum) pursuant to the Share Sale 
Agreement. Following the Acquisition, the Company will own 100% of the issued capital 
in, and will control the business of, African Petroleum.  Through its wholly owned 
subsidiaries, African Petroleum has a 100% interest in two oil and gas exploration blocks 
covering an area of approximately 7,200 square kilometres on the coast at Liberia in 
West Africa and has exclusive exploration authorisation over the blocks until 2016 
(Liberian Project).  

As detailed further in Section 3.5, the funds raised pursuant to the Offer will be applied 
towards satisfying the minimum work program to be undertaken on the Liberian Project, 
including interpretation of 3D seismic data to enable drill targeting, the drilling of one to 
three exploratory wells (depending on whether the maximum subscription is raised) and 
to provide capital to secure additional blocks within the Sierra Leone-Liberian basin.  

In addition, the issue of this Prospectus is to assist the Company to meet the admission 
requirements of the National Stock Exchange of Australia (NSX).  The Company will apply 
for Shares issued under this Prospectus, the Shares issued to the African Petroleum 
Shareholders and all Shares currently on issue to be quoted on NSX. 

The Offer is conditional upon Shareholders approving at the General Meeting inter alia, 
the issue of Shares under this Prospectus and the acquisition of African Petroleum and 
the satisfaction or waiver of the conditions precedent to the Share Sale Agreement. 
Please refer to Section 4.2 for further information. 

On 9 February 2010, the Company announced that it had entered into the Share Sale 
Agreement for the acquisition of African Petroleum. Following that announcement, ASX 
advised the Company, in an unprecedented decision, that in the event Shareholders 
approved the Acquisition and the Acquisition was completed, the Company would not 
be re-instated to quotation on ASX (ASX Decision). 

The basis for the ASX Decision, as advised to the Company, stemmed from ASX’s 
concern over the influence that Mr Frank Timis, as a substantial shareholder (refer to 
Sections 3.6 and 13.4 for details of his shareholding post completion of the Share Sale 
Agreement) and Director (refer to Section 8.2 for a summary of Mr Timis), will have on the 
Company’s ability to comply with its continuous disclosure obligations following 
completion of the Acquisition.  Please refer to Section 8.3 for details of the Company’s 
proposed corporate governance policy relating to continuous disclosure.   

The Company appealed the ASX Decision, which was heard on 30 April 2010.  The ASX 
Appeal Tribunal upheld the ASX Decision but directed that the ASX had erred in failing to 
take into account additional submissions made by the Company after the ASX Decision 
to address ASX’s concerns in respect of readmitting the Company to quotation post 
completion of the Acquisition (Appeal Decision).  As a result of the Appeal Decision, the 
Company made a further submission to ASX, which included restrictions on the voting 
rights of the Shares held by Mr Timis and his associates.  On 19 May 2010, ASX advised the 
Company that it had considered the additional submissions but affirmed the earlier ASX 
Decision (19 May Decision).  The Company is appealing the 19 May Decision.  
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The Company listed on ASX in October 2007 and since that time has not been successful 
in securing a significant project. The Directors believe that the Acquisition represents a 
significant opportunity for the Company. In the Competent Person’s Report, the 
Competent Person has noted that in respect of the Liberian Project “these two blocks 
represent attractive under explored acreage offshore Liberia in an area that is receiving 
significant industry interest following very large discoveries to the east in Ghana”.  
Assuming the successful completion of the Acquisition, exploration success at the 
Liberian Project may result in substantial upside to Shareholders. Investors should be 
aware that the Company’s activities and an investment in the Company are speculative 
and there is no guarantee that exploration at the Liberian Project will be successful. 

Shareholders will consider the acquisition of African Petroleum and the change in the 
Company’s focus to oil and gas exploration at the General Meeting. 

This Prospectus provides detailed information regarding the Offer, the Company’s 
proposed activities, strategic relationships, proposed Board of Directors and risk factors 
relevant to the Offer.  

I recommend that you read this Prospectus in its entirety prior to making a decision to 
invest in this Offer.  

On behalf of the Board, I look forward to welcoming you as a Shareholder.   

Yours sincerely 

 

 

 
Tony Sage 
EXECUTIVE CHAIRMAN 
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KEY  R ISK  FACTORS 

Potential investors should consider that an investment in the Company is speculative and 
should consult their professional advisers before deciding whether to apply for Shares 
pursuant to this Prospectus.  For further information in relation to the risk factors of the 
Company please refer to Section 6 of this Prospectus.  The Directors have identified the 
following as the key risks associated with the Company and its operations: 

Delisting from ASX and Application to NSX 

On 9 February 2010, the Company announced that it had entered into the Share Sale 
Agreement for the Acquisition.  Following that announcement, ASX advised the 
Company, in an unprecedented decision, that in the event Shareholders approved the 
Acquisition and it completed, the Company would not be reinstated to quotation on 
ASX (ASX Decision).  The basis for the ASX Decision, as advised to the Company, stems 
from its concerns over the influence that Mr Frank Timis, as a substantial shareholder (refer 
to Sections 3.6 and 13.4 for details of his shareholding post completion of the Share Sale 
Agreement) and Director (refer to Section 8.2 for a summary of Mr Timis), will have on the 
Company’s ability to comply with its continuous disclosure obligations post the 
Acquisition.   

The Company appealed the ASX Decision.  The ASX Appeals Tribunal upheld the ASX 
Decision but directed that the ASX had erred in failing to take into account additional 
submissions made by the Company after the ASX Decision to address ASX’s concerns 
(Appeal Decision).  As a result of the Appeal Decision, the Company made a further 
submission to ASX. On 19 May 2010, ASX advised the Company that it had considered 
the additional submissions but affirmed the earlier ASX Decision (19 May Decision).  The 
Company is appealing the 19 May Decision.  

If the Company is not successful in its appeal of the 19 May Decision and Shareholders 
pass the resolutions at the General Meeting and NSX conditionally approves the 
Company to admission, the Board may seek to delist the Company from ASX.   

In any event, the Shares offered pursuant to this Prospectus and the Shares issued 
pursuant to the Share Sale Agreement will not be quoted on ASX.   

There is a risk that the appeal of the 19 May Decision will be unsuccessful and the 
Company may not be able to meet the requirements of the NSX for quotation of its 
Shares on the NSX.  Should this occur, the Shares will not be able to be traded on the NSX 
until such time as those requirements can be met, if at all.  If NSX does not grant 
conditional approval for the Company to be listed on NSX, no Shares will be issued 
pursuant to this Prospectus. 

Further details on NSX are set out in Section 3.8 of this Prospectus. 

The NSX is not as large as ASX and the liquidity of the Shares is considered to be less than 
that offered on ASX.  Accordingly, this may affect an investor’s ability to sell their Shares.   

The outcome of the appeal of the 19 May Decision is not expected to affect the 
Company’s ability to receive conditional approval to list on NSX. 

Major Controlling Shareholder 

Following completion of the acquisition of African Petroleum, the African Petroleum 
Shareholders will collectively hold between 75.87% (if the minimum subscription is raised) 
and 67.50% (if the maximum subscription is raised) of the Company.   
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Additionally, Sarella Investments Limited (Sarella), an entity controlled by Mr Frank Timis 
will hold between 52.70% (if the minimum subscription is raised) and 46.99% (if the 
maximum subscription is raised).  Therefore, in respect of all resolutions that only require a 
majority vote (ie 50%) to be carried and which Sarella is permitted to vote and elects to 
vote in favour, the resolutions would be passed. 

However, as part of the submissions to ASX (and application to NSX), Mr Timis agreed that 
all of his and his associates’ Shares in the Company (which includes Sarella) would enter 
into deeds at completion of the Acquisition which restrict the voting rights on all Shares 
held by these entities such that voting rights will only be exercised in the circumstances 
defined by the Corporations Act for non-voting shares with an additional voting right 
being a right to vote on any matter during the currency of a takeover offer or 
announced takeover bid for the Company and a right to vote on any proposal for the 
disposal of the Company’s main undertaking, business or property.  Whilst the Company 
will not be a party to this deed(s), the Company will ensure that the content of the deed 
covers this intention and the form of the deed(s) will need to be approved by NSX before 
execution.  Settlement of the Share Sale Agreement will not occur (and Shares issued 
under this Prospectus) until the Company and NSX are satisfied with the form of the deed 
and the deed is fully executed.  The content of the deed will be announced to NSX as a 
pre-quotation disclosure. 

The issue of the Consideration Shares to the African Petroleum Shareholders under the 
Share Sale Agreement will have a significant dilutionary effect on the Company’s existing 
Shareholders, including subscribers to this Prospectus.   

Share Sale Agreement 

There are various references in the Share Sale Agreement to the Company being listed 
on ASX and the Shares issued to the African Petroleum Shareholders being quoted on 
ASX.  As the Company is now seeking a listing on NSX and the Company will be applying 
to list the Consideration Shares issued to the African Petroleum Shareholders on NSX, the 
Company is in the process of varying the Share Sale Agreement to reflect this.  If the 
variation is not signed by all of the African Petroleum Shareholders, the Offer will not 
proceed and no Shares will be issued under this Prospectus. 

Risks Associated with Operating in Liberia 

The Liberian Project is located in the Republic of Liberia in West Africa and the Company 
will be subject to the risks associated with operating in that country. Such risks can 
include economic, social or political instability or change, hyperinflation, currency non-
convertibility or instability and changes of law affecting foreign ownership, government 
participation, taxation, working conditions, rates of exchange, exchange control, 
exploration licensing, export duties, repatriation of income or return of capital, 
environmental protection, mine safety, labour relations as well as government control 
over mineral properties or government regulations that require the employment of local 
residents or contractors or require other benefits to be provided to local residents. 

Changes to exploration mining or investment policies and legislation or a shift in political 
attitude in Liberia may adversely affect the Company’s proposed operations and 
profitability. The Company might also be required by local authorities to invest in social 
projects for the benefit of the local community. Additional social expenditures in the 
future may have a negative impact on the Company’s profitability. 

Liberian Legal Environment 

Liberia’s legal system is less developed than more established countries and this could 
result in the following risks: 



 

8 

• political difficulties in obtaining effective legal redress in the courts whether in 
respect of a breach of law or regulation or in an ownership dispute; 

• a higher degree of discretion held by various government officials or agencies; 

• the lack of political or administrative guidance on implementing applicable rules 
and regulations, particularly in relation to taxation and property rights; 

• inconsistencies or conflicts between and within various laws, regulations, 
decrees, orders and resolutions; or 

• relative inexperience of the judiciary and court in matters affecting the 
Company. 

The commitment to local business people, government officials and the judicial system to 
abide by legal requirements and negotiated agreements may be more uncertain, 
creating particular concerns with respect to licences and agreements for business. These 
may be susceptible to revision or cancellation and legal redress may be uncertain or 
delayed. There can be no assurance that the Share Sale Agreement between the 
Company and African Petroleum and other legal arrangements will not be adversely 
affected by the actions of the government authorities or others. As such, the 
effectiveness and enforcement of such arrangements cannot be assured. 

Early Stage Project  

As noted in the Competent Person’s Report in Section 10 of this Prospectus, Blocks 8 and 
9 offshore Liberia are located in an attractive but largely unexplored section of the West 
African continental margin, no wells have been drilled by African Petroleum within the 
blocks and work to date has been limited to interpreting (and some reprocessing) the 
wide spaced grid of speculative seismic data that has been acquired over the blocks 
and therefore the mapping and identification of potential prospects is still at a very early 
stage.  Accordingly, as the Liberian Project is at a very early stage, there is a risk that 
planned exploration programs may be unsuccessful and may not discover commercial 
quantities of hydrocarbons.  Please refer to the Competent Person’s Report set out in 
Section 10 of this Prospectus for further details. 

Potential investors should note that any valuation that may have been obtained in 
respect of Blocks 8 and 9 as at the date of this Prospectus would only be a technical 
valuation reflective of the value of Blocks 8 and 9 at that time and would not recognise 
the value of the Company following completion of the Acquisition, the Offer and the 
exploration program on Blocks 8 and 9.  

Exploration and Development Risks 

The business of oil and gas exploration, project development and production, by its 
nature, contains elements of significant risk with no guarantee of success.  The Liberian 
Project is still at a very early stage and there is no guarantee of development.  Ultimate 
and continuous success of activities is dependent on many factors such as:  

• the discovery and/or acquisition of economically recoverable reserves;  

• access to adequate capital for project development;  

• design and construction of efficient development and production infrastructure 
within capital expenditure budgets;  

• securing and maintaining title to interests;  
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• obtaining consents and approvals necessary for the conduct of oil and gas 
exploration, development and production; and 

• access to competent operational management and prudent financial 
administration, including the availability and reliability of appropriately skilled 
and experienced employees, contractors and consultants.  

Drilling oil and gas wells is by its nature highly speculative, may be unprofitable and may 
result in a total loss of the investments by the Company.  In particular, completed wells 
may never produce oil or gas or may not produce sufficient quantities or qualities of oil or 
gas to be profitable or commercially viable. 

Whether or not income will result from projects undergoing exploration and development 
programs depends on successful exploration and establishment of production facilities. 
Factors including costs, actual hydrocarbons and formations, flow consistency and 
reliability and commodity prices affect successful project development and operations.  

Drilling activities carry risk and as such, activities may be curtailed, delayed or cancelled 
as a result of weather conditions, mechanical difficulties, shortages or delays in the 
delivery of drill rigs or other equipment. In addition, drilling and operations include 
reservoir risk such as the presence of shale laminations in the otherwise homogeneous 
sandstone porosity. 

Industry operating risks include fire, explosions, unanticipated reservoir problems which 
may affect field production performance, industrial disputes, unexpected shortages or 
increases in the costs of consumables, spare parts, plant and equipment, mechanical 
failure or breakdown, blow outs, pipe failures and environmental hazards such as 
accidental spills or leakage of liquids, gas leaks, ruptures, discharges of toxic gases or 
geological uncertainty (such as lack of sufficient sub-surface data from correlative well 
logs and/or formation core analyses).  The occurrence of any of these risks could result in 
legal proceedings against the Company and substantial losses to the Company due to 
injury or loss of life, damage to or destruction of property, natural resources or 
equipment, pollution or other environmental damage, cleanup responsibilities, regulatory 
investigation, and penalties or suspension of operations. Damage occurring to third 
parties as a result of such risks may give rise to claims against the Company.  

There is no assurance that any exploration on current or future interests will result in the 
discovery of an economic deposit of oil or gas. Even if an apparently viable deposit is 
identified, there is no guarantee that it can be economically developed. 

Environmental Risk 

The Company’s activities will be subject to the environmental risks inherent in the oil and 
gas industry.  In the event the Company undertakes oil field developments within the 
Liberian Project a rigorous environmental assessment would have to be conducted, a 
lengthy approval process would need to be implemented and stringent conditions 
imposed on the Company’s design and operating practices to protect the marine 
environment.  This may adversely affect the Company’s exploration and development 
schedule. 

Specifically, the PSCs require EHL and Regal Liberian to observe certain environmental 
standards.  Refer to Section 6.13 for further details.  

The risk factors set out in Section 6 of this Prospectus, and other general risks applicable 
to all investments in listed securities not specifically referred to, may affect the value of 
the Shares in the future. Accordingly, an investment in the Company should be 
considered highly speculative. 
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3. INVESTMENT OVERVIEW 

3.1 Important Notice 

This Section is not intended to provide full information for investors intending to 
apply for Shares offered pursuant to this Prospectus.  This Prospectus should be 
read and considered in its entirety. 

3.2 Indicative Timetable 

Lodgement of Prospectus with the ASIC 27 May 2010 

Opening Date 27 May 2010 

Closing Date 11 June 2010 

General Meeting (or adjournment thereof) 3 June 2010 

Completion of acquisition of African Petroleum 17 June 2010 

Issue Shares pursuant to this Prospectus and despatch of 
holding statements  

17 June 2010 

Anticipated date for listing of the Company on NSX 24 June 2010 

 

The above dates are indicative only and may change without notice.  The 
Company reserves the right to extend the Closing Date or close the Offer early 
without notice. If the date of the General Meeting is adjourned, the date of 
completion of the Acquisition, issue of Shares pursuant to this Prospectus (and 
despatch of holding statements) and the anticipated date for listing of the 
Company on NSX will change. 

3.3 Objectives 

Introduction 

As announced to ASX on 9 February 2010, the Company entered into a Share 
Sale Agreement to acquire all of the fully paid ordinary shares in the capital of 
African Petroleum.  African Petroleum’s wholly owned subsidiary, EHL (together 
EHL with EHL’s wholly owned subsidiary Regal Liberia) owns 100% of the Liberian 
Project.  It is a condition of the Share Sale Agreement that the Company 
completes a placement of Shares to raise at least $130,000,000 and no more 
than $230,000,000.  After receiving the Independent Expert’s Report on Cost 
Estimates included in Section 12, the Board resolved to seek a minimum raising of 
$150,000,000 to ensure it has sufficient funds to cover costs associated with 
complying with the minimum work program under the PSCs.  The Offer the 
subject of this Prospectus (assuming the minimum subscription is raised) will satisfy 
this condition in the Share Sale Agreement.  If only $130,000,000 is raised under 
the Prospectus, although the condition precedent referred to in the Share Sale 
Agreement may be satisfied, the Company will not be able to waive or satisfy 
other conditions precedent in the Share Sale Agreement including due diligence 
and approval to list on NSX subject to conditions that the Company can satisfy, 
and the Share Sale will not complete. 

The Board believes that the acquisition of African Petroleum has the potential to 
deliver significant value to Shareholders because the funds raised under the 
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Offer will be applied to exploration at the Liberian Project, which if successful, 
may result in the discovery of hydrocarbons. 

Please refer to Section 7.1 for a summary of the material terms and conditions of 
the Share Sale Agreement including the breakdown of the Consideration Shares 
to be issued to the African Petroleum Shareholders pursuant to the Share Sale 
Agreement.  The Consideration Shares will be escrowed in accordance with 
applicable Listing Rules.   

Following completion of the Acquisition, the African Petroleum Shareholders will 
collectively hold between 75.87% (if the minimum subscription is raised) and 
67.50% (if the maximum subscription is raised) of the Company.   

Additionally, Sarella, an entity controlled by Mr Frank Timis will hold between 
52.70% (if the minimum subscription is raised) and 46.99% (if the maximum 
subscription is raised).  Therefore, in respect of all resolutions that only require a 
majority vote (ie 50%) to be carried and which Sarella is permitted to vote and 
elects to vote in favour, the resolutions would be passed. 

However, as outlined elsewhere in this Prospectus, Sarella (and any other 
associates of Mr Timis) will enter into a deed at completion of the Acquisition 
which will restrict the voting rights on all Shares held by these entities such that 
the Shares will be non-voting shares as contemplated in the Corporations Act 
other than an additional voting right to vote on any matter during the currency 
of a takeover offer or announced takeover bid for the Company and a right to 
vote on any proposal for the disposal of the Company’s main undertaking, 
business or property.  Whilst the Company will not be a party to this deed(s), the 
Company will ensure that the content of the deed covers this intention and the 
form of the deed(s) will need to be approved by NSX before execution.  
Settlement of the Share Sale Agreement will not occur (and Shares issued under 
this Prospectus) until the Company and NSX are satisfied with the form of the 
deed and the deed is fully executed.   

The issue of the Consideration Shares to the African Petroleum Shareholders 
under the Share Sale Agreement will have a significant dilutionary effect on the 
Company’s remaining Shareholders, including subscribers to this Prospectus.   

Change of Nature and Scale of Activities  

The acquisition of African Petroleum by the Company in accordance with the 
terms and conditions of the Share Sale Agreement will result in the Company 
owning 100% of the issued capital in, and will control the business of, African 
Petroleum.  

Following the acquisition of African Petroleum, the Directors intend to focus the 
Company’s operations primarily on the exploration for hydrocarbons at the 
Liberian Project.  As the Company has no prior involvement in this industry, the 
acquisition of African Petroleum constitutes a significant change in the nature 
and scale of the Company’s activities.   

The Company will seek approval for the change in the nature and scale of 
activities of the Company from an iron ore exploration company to an oil and 
gas exploration company at the General Meeting.   

Consistent with the change in nature of the Company’s activities, the Company 
will change its name from “Global Iron Limited” to “African Petroleum 
Corporation Limited” (subject to Shareholder approval at the General Meeting 
and completion of the Acquisition occurring). 
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Purpose of this Prospectus 

The purpose of this Prospectus is to:  

(a) enable the Company to meet the listing requirements of NSX; and  

(b) raise up to $230,000,000 pursuant to the Offer and satisfy the condition 
precedent in the Share Sale Agreement that requires the Company to 
raise at least $130,000,000 and no more than $230,000,000.  A summary 
of the material terms and conditions of the Share Sale Agreement is set 
out in Section 7.1 of this Prospectus. 

The Company is aiming to apply the funds raised from the Offer towards: 

(a) the conduct of exploration activities at the Liberian Project, which 
African Petroleum has an interest in (via its subsidiary companies), 
further details of which are included in Section 3.5 and commented on 
in the Independent Expert’s Report on Cost Estimates included in 
Section 12; 

(b) finance the acquisition of additional licences in West Africa; 

(c) working capital and administration expenses; and  

(d) expenses of the Offer. 

The Board believes that funds raised from the Offer will provide the Company 
with sufficient working capital to achieve the Company’s objectives set out 
above, and the Company will have sufficient working capital for the next two 
years. 

3.4 Risk Factors 

Prospective investors in the Company should be aware that subscribing for 
Shares the subject of this Prospectus involves a number of risks.  These risks are set 
out in Section 6 of this Prospectus and investors are urged to consider those risks 
carefully (and, if necessary, consult their professional adviser) before deciding 
whether to invest in the Company. 

The risk factors set out in Section 6 of this Prospectus, and other general risks 
applicable to all investments in listed securities not specifically referred to, may 
in the future affect the value of the Shares. Accordingly, an investment in the 
Company should be considered highly speculative. 

3.5 Purpose of the Offer and Use of Proceeds 

The purpose of the Offer is to position the Company to achieve the objectives 
set out in Section 3.3 above.  

The Company intends to apply funds raised from the proceeds from the Offer as 
follows1: 

Use Maximum 
Subscription 

Funds 

Minimum 
Subscription 

Funds 

3D Seismic on Blocks 8 and 92, 3 29,000,000 29,000,000 

Drilling Exploratory Wells2, 3 140,000,0004 93,000,0005 
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Annual Licence Fees – Blocks 8 & 9 for two years 5,000,000 5,000,000 

Additional Licences in the Sierra Leone-Liberian 
Basin 

30,000,000 10,000,000 

Offer expenses6 11,800,010 7,785,010 

Working Capital, administration expenses and 
expenses of the Acquisition7, 8 

14,199,990 5,214,990 

Total $230,000,000 $150,000,000 

Notes: 
1. Other than the Offer expenses and working capital, amounts shown in the table are 

rounded up or down to millions. 
 
2. Further details of the Minimum Work Program to be undertaken on the Liberian 

Project are set out in the summary of the Production Sharing Contracts in Section 7.2 
of this Prospectus, the Competent Person’s Report in Section 10 and the costs for 
satisfying these requirements are commented on in the Independent Expert’s Report 
on Cost Estimates in Section 12. 
 

3. Costs relating to exploration work programs include the costs of drill target selection, 
engaging a drill contractor and drilling exploratory well(s) in Blocks 8 and 9.  It should 
be noted that the allocation of funds will be subject to modification based on the 
outcome and success of the exploration programs. 

 
4. This contemplates drilling up to three exploratory wells at an estimate cost of $46.5 

million (US$42 million) each.  Refer to the Independent Expert’s Report on Cost 
Estimates in Section 12 for a breakdown of, and basis for, estimating, exploratory well 
costs.   

 
5. This contemplates drilling two exploratory wells at an estimated cost of $46.5 million 

(US$42 million) each.  Refer to the Independent Expert’s Report on Cost Estimates in 
Section 12 for a breakdown of, and basis for, estimating, exploratory well costs.   

 
6. Refer to Section 13.7 of this Prospectus for further details relating to the estimated 

expenses of the Offer.  Also note that some of the expenses of the Offer have 
already been paid by the Company. 

 
7. This includes the repayment of a loan to an entity associated with Mr Timis for its 

funding of the working capital requirements of European Hydrocarbons Limited, a 
wholly owned subsidiary of African Petroleum.  This loan is expected to amount to 
approximately $2.2 million on completion of the Acquisition. Refer to the 
Investigating Accountant’s Report in Section 9 for further details. If the Offer does not 
complete, the Company will not be required to repay this loan. 

 
8. This includes the repayment of consultancy fees owing to Mr Sage of $247,197 

pursuant to his Executive Services Agreement with the Company (refer to Sections 
7.3 and 13.4 for further details). 

 

In the event that the Company does not receive the maximum subscription of 
$230,000,000 but receives more than the minimum subscription of $150,000,000, 
the funds raised pursuant to the Offer will be first applied towards the expenses 
of the Offer and then towards drilling the third well and additional licences in the 
Sierra Leone-Liberian basin and finally working capital and administration 
expenses will be reduced accordingly. 

The above table is a statement of current intentions as at the date of lodgement 
of this Prospectus with the ASIC. As with any work plan and budget, intervening 
events (including exploration success or failure) and new circumstances have 
the potential to affect the ultimate way funds will be applied. Accordingly, the 
actual expenditures may vary from the above estimates and the Board reserves 
the right to vary the expenditures dependent on circumstances and other 
opportunities. 
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3.6 Effect of the Offer  

The effect of the Offer and the completion of the Share Sale on the Company’s 
capital structure is set out below.1 The table below assumes that the maximum 
subscription is raised pursuant to the Offer: 

Shares Number Percentage 

Shares on issue as at the date of this 
Prospectus2 

18,125,002 1.35% 

Shares to be issued to APCL Shareholders 
under Share Sale Agreement3 

906,250,050 67.5% 

Shares issued pursuant to this Prospectus 418,181,818 31.15% 

Total Shares 1,342,556,870 100% 

Options   

Options on issue4 12,500,000  

Placement Options5 12,545,455  

Total Options 25,045,455  

Notes: 
1. Please refer to the Investigating Accountant’s Report in Section 9 for further details 

of the effect of the Offer. 
 

2. The rights attaching to the Shares are summarised in Section 13.1. 
 

3. Please refer to Section 7.1 for a summary of the terms and conditions of the Share 
Sale Agreement including the breakdown of the recipients of the Consideration 
Shares to be issued to the African Petroleum Shareholders.  Note the Consideration 
Shares will be escrowed in accordance with the requirements of the applicable 
Listing Rules.  The issue of these Shares is subject to Shareholder approval at the 
General Meeting.  Please also refer to Section 13.4 for further details of controller’s 
interests in the Company. 

 
4. Exercisable at $0.20 on or before 31 July 2010.  Refer to Section 13.2 for the full terms 

of these Options. 
 

5. Exercisable at $0.55 on or before the date which is three (3) years after the date of 
issue. These Options will be issued to brokers in connection with the raising under this 
Prospectus (refer to Section 4.7).  The issue of these Options is subject to Shareholder 
approval at the General Meeting.   Refer to Section 13.3 for the full terms of these 
Options. 
 

Upon completion of the Offer and the Share Sale Agreement (and assuming the 
maximum subscription of $230,000,000 is raised):  

(a) African Petroleum Shareholders will hold a 67.5% interest in the capital 
of the Company; and 

(b) Sarella (an entity controlled by Mr Frank Timis, further details of whom 
are set out in detail in Section 8.2 of this Prospectus) will hold an interest 
in 46.99% of the Company.  Such interest will essentially constitute a 
blocking position in the Company and potentially limit the control of the 
Company’s remaining Shareholders.  However, Sarella will enter into a 
deed as described in the Key Risk Section of this Prospectus which will 
restrict the ability to vote these Shares. 

The issue of the Consideration Shares to the African Petroleum Shareholders 
under the Share Sale Agreement will have a significant dilutionary effect on the 
Company’s remaining Shareholders, including subscribers under this Prospectus. 
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Please refer to Section 7.1 of this Prospectus for a breakdown of the recipients of 
the Consideration Shares to be issued to the African Petroleum Shareholders 
and Section 13.4 of this Prospectus for further details of the controllers’ interests in 
the Company. 

3.7 Restricted securities 

The Consideration Shares to be issued to the African Petroleum Shareholders for 
the acquisition of African Petroleum will be held in escrow in accordance with 
the requirements of applicable Listing Rules. 

Additionally, Securities currently held by Directors and their associates may be 
escrowed in accordance with the NSX Listing Rules. 

3.8 NSX 

The National Stock Exchange of Australia Limited (NSX) is Australia’s second 
official stock exchange approved under the Corporations Act in Australia and is 
wholly regulated by the ASIC. It provides both a mechanism to mobilise growth 
capital for innovative and growing businesses and an efficient platform for the 
trade of securities.  

All securities listed on NSX are registered with CHESS, with settlement occurring 
on a T+3 basis. Trading on NSX is conducted on the National Electronic Trading 
System (NETS). NSX operates NETS under licence from the OMX Group (OMX). 
NETS was developed by OMX for NSX and is based on the trading platform 
available in over 30 countries. Trading hours on NSX are between 9.00am and 
4.45pm (AEST) on Monday to Friday. 

The NSX originated in 1937 when it was established as the Newcastle Stock 
Exchange. NSX’s holding company, NSX Limited, is a public listed company 
currently trading on the Australian Securities Exchange (ASX Code: NSX).  

As an Australian market licensee, NSX is supervised by the ASIC and subject to 
an annual review pursuant to section 794C of the Corporations Act. NSX’s 
primary obligation is to conduct a fair, orderly and transparent market. 

An issuer listed on NSX is required to immediately notify NSX of any 
developments which could have an impact on share price. To ensure that an 
informed market is maintained, all companies admitted to the Official List of NSX 
must adhere to certain ongoing obligations as set out in the NSX Listing Rules, 
including compliance with periodic disclosure requirements and the continuous 
disclosure of all price sensitive information. 

Market announcements and share price information relating to companies 
listed on NSX can be found on NSX’s website at www.nsxa.com.au. 
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4. DETAILS OF THE OFFER 

4.1 Shares made available for Subscription 

Pursuant to the Offer, the Company invites investors to apply for up to 
418,181,818 Shares at an issue price of 55 cents per Share payable in full on 
application to raise up to $230,000,000. 

The minimum subscription to be raised pursuant to this Prospectus is $150,000,000. 

If the minimum subscription has not been raised within four (4) months after the 
date of this Prospectus, all applications will be dealt with in accordance with the 
Corporations Act.  

All of the Shares offered under this Prospectus will rank equally with Shares on 
issue at the date of this Prospectus. 

4.2 Conditional Offer 

The Offer is conditional on Shareholders approving inter alia, at the General 
Meeting: 

(a) the issue of Shares under this Prospectus; and 

(b) the Acquisition. 

The Offer is also conditional upon satisfaction or waiver of the conditions 
precedent to the Share Sale Agreement between the Company, African 
Petroleum and the African Petroleum Shareholders. A summary of the material 
terms and conditions of the Share Sale Agreement is contained in Section 7.1 of 
this Prospectus. 

If any of the conditions set out above are not satisfied at the General Meeting 
(in respect of the conditions requiring Shareholder approval) or by 30 June 2010 
or such later date as the parties to the Share Sale Agreement agree (in respect 
of completion of the Share Sale Agreement), none of the Shares offered by this 
Prospectus will be allotted or issued.  In these circumstances, all applications will 
be refunded to investors as soon as practicable. 

4.3 Application for Shares 

Applications for Shares must be made by investors at the direction of the 
Company and must be made using the Application Form accompanying this 
Prospectus.  

Payment for the Shares must be made in full at the issue price of 55 cents per 
Share.    

Completed Application Forms and accompanying cheques must be mailed or 
delivered to:  

Global Iron Limited 
18 Oxford Close 
LEEDERVILLE  WA  6007 

Cheques should be made payable to “Global Iron Limited – Share Offer 
Account” and crossed “Not Negotiable”. Completed Application Forms must 
reach the address set out above by no later than the Closing Date. 
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The Company reserves the right to close the Offer early. 

4.4 Minimum Subscription 

The minimum subscription to be raised pursuant to this Prospectus is 
$150,000,000.  

In the event the minimum subscription has not been raised within four (4) months 
of the date of this Prospectus, no Shares will be issued to any of the Applicants, 
all application monies will be returned and all applications will otherwise be 
dealt with in accordance with the Corporations Act. 

4.5 Oversubscriptions 

No oversubscriptions will be accepted by the Company. 

4.6 Not Underwritten 

The Offer is not underwritten. 

4.7 Commissions Payable 

The Company reserves the right to pay a commission of 5% (exclusive of goods 
and services tax) of amounts subscribed to any licensed securities dealers or 
Australian financial services licensee in respect of any valid applications lodged 
and accepted by the Company and bearing the stamp of the licensed 
securities dealer or Australian financial services licensee. Payments will be 
subject to the receipt of a proper tax invoice from the licensed securities dealer 
or Australian financial services licensee. 

In addition, the Company will issue up to 12,545,455 Options on the terms set out 
in Section 13.3 to financial institutions in respect to the raising of funds pursuant 
to this Prospectus on the basis of 3% of the Shares issued under the Offer.  No 
recipient of these Options will be a related party of the Company. 

4.8 Allotment of Shares  

The Directors will determine the allottees of all the Shares in their sole discretion.  
The Directors reserve the right to reject any application or to allocate any 
applicant fewer Shares than the number applied for. 

Shares issued pursuant to the Offer will be allotted as soon as practicable after 
the Closing Date (subject to all conditions to the Offer being satisfied and NSX 
granting conditional approval to list the Company on the Official List of NSX).  
Where the number of Shares issued is less than the number applied for, or where 
no allotment is made, surplus application monies will be refunded without any 
interest to the Applicant as soon as practicable after the Closing Date. 

Pending the allotment and issue of the Shares or payment of refunds pursuant to 
this Prospectus, all application monies will be held by the Company in trust for 
the Applicants in a separate bank account as required by the Corporations Act.  
The Company, however, will be entitled to retain all interest that accrues on the 
bank account and each Applicant waives the right to claim interest. 

4.9 NSX Listing 

The Company is currently listed on the official list of ASX and its Shares are 
trading on ASX.  Subject to the passing of the relevant resolutions at the General 
Meeting, the Shares will be suspended from the date of the General Meeting 
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and may not be released from suspension (refer to the Key Risk Factor Section of 
this Prospectus for further details). 

Application will be made to NSX within 7 days of the date of this Prospectus for 
admission of the Company to NSX and for Official Quotation of the Shares 
offered pursuant to this Prospectus.  If approval is not obtained from NSX before 
the expiration of 3 months after the date of issue of the Prospectus, (or such 
period as varied by the ASIC), the Company will not issue any Shares and will 
repay all application monies for the Shares within the time prescribed under the 
Corporations Act, without interest. 

The fact that NSX may grant Official Quotation to the Shares is not to be taken in 
any way as an indication of the merits of the Company or the Shares now 
offered for subscription. 

4.10 Applicants outside Australia 

This Prospectus does not, and is not intended to, constitute an offer in any place 
or jurisdiction, or to any person to whom, it would not be lawful to make such an 
offer or to issue this Prospectus.  The distribution of this Prospectus in jurisdictions 
outside Australia may be restricted by law and persons who come into 
possession of this Prospectus should seek advice on and observe any such 
restrictions.  Any failure to comply with such restrictions may constitute a 
violation of applicable securities laws.  No action has been taken to register or 
qualify the Shares or otherwise permit a public offering of the Shares the subject 
of this Prospectus in any jurisdiction outside Australia. 

It is the responsibility of applicants outside Australia to obtain all necessary 
approvals for the allotment and issue of the Shares pursuant to this Prospectus.  
The return of a completed Application Form will be taken by the Company to 
constitute a representation and warranty by the applicant that all relevant 
approvals have been obtained. 

4.11 Dividends 

Any future determination as to the payment of dividends by the Company will 
be at the discretion of the Directors and will depend on the availability of 
distributable earnings and operating results and financial condition of the 
Company, future capital requirements and general business and other factors 
considered relevant by the Directors.  No assurance in relation to the payment 
of dividends or franking credits attaching to dividends can be given by the 
Company. 

4.12 Clearing House Electronic Sub-Register System (“CHESS”) and Issuer Sponsorship 

The Company will not be issuing share certificates. The Company will apply to 
NSX to participate in CHESS in accordance with the NSX Listing Rules and ASTC 
Settlement Rules, for those investors who have, or wish to have, a sponsoring 
stockbroker.  Investors who do not wish to participate through CHESS will be 
issuer sponsored by the Company. Because the sub-registers are electronic, 
ownership of securities can be transferred without having to rely upon paper 
documentation. 

Electronic registers mean that the Company will not be issuing certificates to 
investors.  Instead, investors will be provided with a statement (similar to a bank 
account statement) that sets out the number of Shares allotted to them under 
this Prospectus.  The notice will also advise holders of their Holder Identification 
Number (HIN) and explain, for future reference, the sale and purchase 
procedures under CHESS and issuer sponsorship. 
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Further monthly statements will be provided to holders in circumstances in which 
there have been any changes in their security holding in the Company during 
the preceding month or as otherwise required by the Corporations Act or NSX 
Listing Rules. 

4.13 Taxation 

The Company does not propose to give any taxation advice and neither the 
Company, its Directors nor its officers accept any responsibility or liability for any 
taxation consequence to applicants. Applicants should consult their own 
professional tax advisers in regard to taxation implications of the Offer. 

4.14 Privacy Act 

If you complete an Application Form, you will be providing personal information 
to the Company.  The Company collects, holds and will use that information to 
assess your application, service your needs as a Shareholder and to facilitate 
distribution payments and corporate communications to you as a Shareholder. 

The information may also be used from time to time and disclosed to persons 
inspecting the register, including bidders for your securities in the context of 
takeovers, regulatory bodies including the Australian Taxation Office, authorised 
securities brokers, print service providers, mail houses and the share registry. 

You can access, correct and update the personal information that the 
Company or the Company’s share registry holds about you.  If you wish to do so, 
please contact the share registry at the relevant contact number set out in this 
Prospectus. 

Collection, maintenance and disclosure of certain personal information is 
governed by legislation including the Privacy Act 1988 (as amended), the 
Corporations Act and certain rules such as the ASTC Settlement Rules.  You 
should note that if you do not provide the information required on the 
application for Shares, the Company may not be able to accept or process 
your application. 

4.15 Queries 

Any questions concerning the Offer should be directed to the Company 
Secretary on (+61 8) 9388 0744. 
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5.  COMPANY OVERVIEW 

5.1 Background 

Global Iron Limited (Global Iron) was incorporated on 16 May 2007 as a wholly 
owned subsidiary of Cape Lambert Resources Limited (Cape Lambert).  On 16 
October 2007 Global Iron was admitted to the official list of ASX, with its official 
quotation commencing on 18 October 2007.  

On 14 March 2006 Cape Lambert sold 158 tenements (Tenements) in the Yilgarn 
region of Western Australia to International Goldfields Limited (International 
Goldfields) whilst retaining all rights to and in respect of iron ore on the 
Tenements (Iron Ore Rights). The Iron Ore Rights comprise rights to explore for 
and mine iron ore on the Tenements, however there are no statutory reporting or 
expenditure obligations under the Iron Ore Rights.  

On 1 July 2007 Global Iron entered into an agreement with Cape Lambert to 
purchase the Iron Ore Rights. Consideration for the purchase was the issuing of 
3,125,000 shares by Global Iron to Cape Lambert. Global Iron intended to 
conduct exploration for iron ore on the more prospective tenements to identify 
priority targets for further evaluation. 

Iron Ore Rights 

The Iron Ore Rights comprise 2 principal geographically separate groups, the Mt. 
Ida Group and the Evanston group. The Mt. Ida Group is located approximately 
200km north northwest of Kalgoorlie and the Evanston Group is located 
approximately 50km north of Koolyanobbing. 

Six Iron Ore Rights in the Evanston Group are subject to the Evanston Project Iron 
Ore Rights Deed (Evanston Project Deed) between Cliffs Asia Pacific Iron Ore Pty 
Ltd (Cliffs Asia) and Global Iron. The Evanston Project Deed gives Cliffs Asia the 
exclusive right to explore for and mine iron ore on the six tenements. To earn this 
right, Cliffs Asia agreed to spend AUD$1 million on exploration activities within 3 
years of the commencement date of 2 February 2007. If mining commences on 
those tenements, Cliffs Asia will pay Global Iron a royalty of 1.5% of the average 
per tonne value of iron ore product transported from the tenements. As at the 
date of this Prospectus Cliffs Asia had met the expenditure commitment under 
the Evanston Project Deed and earned the right to explore for and mine iron ore 
on the six tenements, with Global Iron retaining the 1.5% royalty. Refer to Section 
7.4 for further details of the Evanston Project Deed. 

The Tenements subject to the Iron Ore Rights originally covered a total area of 
approximately 1500km2. The main iron ore exploration target is Banded Iron 
Formation (BIF), which have been subject to metamorphism and tectonic 
deformation, and later weathering. The primary mineralisation is magnetite, 
overlain by hematite and goethite predominating in the weathered zone. 

Small-scale mining of iron ore in the Yilgarn region commenced in 1950 from 
Deposit A at Koolyanobbing. BHP acquired the Koolyanobbing leases in 1960 
and commenced production from the Dowd’s Hill deposit in 1967. Mining 
operations ceased in 1983 following the closure of the Kwinana steel mill. 
Portman Mining, subsequently delisted from the ASX following acquisition by 
Cliffs Asia in December 2008, recommenced mining of the Koolyanobbing 
deposits in 1994. Mining operations in recent years have concentrated on the 
Windarling and Mt Jackson deposits, which are located adjacent to the 
Evanston Group. 
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While there has been extensive iron ore mining activity in the Koolyanobbing 
area adjacent to the Evanston Group, no iron ore mining has taken place in the 
area of the Mt. Ida Group. This area north of Kalgoorlie has traditionally been 
explored and exploited for its gold potential.  

If the Acquisition completes, the Company proposes to continue to package up 
the Iron Ore Rights and farm them out or sell them in exchange for a royalty. 

If the Acquisition does not complete, the Company will continue to look for an 
alternative transaction or acquisition to add value to the Company and will 
continue to farm out or sell the Iron Ore Rights. 

Given that the Company conducts no exploration on any Tenements that it has 
an interest in, the Company has not included any further information on these 
Tenements or interests other than what is included in this Section as the Directors 
do not consider it relevant to investors under this Prospectus. 

The Company does not have any material interest in any other asset or 
agreement other than as noted above.   

5.2 Overview of the Acquisition, African Petroleum and the Liberian Project 

On or about 8 February 2010, the Company entered into a Share Sale 
Agreement to acquire all of the fully paid ordinary shares in the capital of 
African Petroleum.  African Petroleum’s wholly owned subsidiaries, EHL and 
Regal Liberia Limited (Regal Liberia) own 100% of Blocks 8 and 9 offshore Liberia 
(Blocks 8 and 9 or Liberian Project). 

Following completion of the Acquisition, the Company’s focus will be on 
exploring Blocks 8 and 9.  Specifically, the Company will undertake a 5000km 3D 
seismic program on Blocks 8 and 9 off the coast of Liberia and will pursue the 
acquisition of additional offshore licence blocks in West Africa.   

African Petroleum 

African Petroleum is a privately owned company incorporated in the Cayman 
Islands.   

Outlined below is the summarised form of the group structure of African 
Petroleum showing African Petroleum and its subsidiaries relevant to the Liberian 
Project as at completion of the Acquisition: 
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At completion of the Acquisition, African Petroleum will have in total six directly 
owned and seven indirectly owned subsidiaries (not all pictured in the above 
diagram).  African Petroleum’s only operating subsidiary at completion, EHL 
(together with EHL’s wholly owned subsidiary Regal Liberia) has a 100% interest in 
Blocks 8 and 9, which are two prospective oil and gas exploration blocks 
covering an area of approximately 7,200 square kilometres on the coast of 
Liberia in West Africa. Blocks 8 and 9 were awarded from the NOCAL in 2004 as 
part of an international bidding round.  EHL has exclusive exploration 
authorisation over Blocks 8 and 9 until 2016. 

Set out below (and again in Section 7.2 together with a summary of the 
Production Sharing Contracts (PSCs)) is a summary of obligations in respect of 
Blocks 8 and 9 in each exploration period, work commitments, minimum 
expenditures and mandatory relinquishments for the PSCs. 

Blocks 8 and 9 
Summary Exploration Periods, Work Commitments, Minimum Expenditure and Mandatory Relinquishment 

Exploration 
Period 

Commencement 
Date 

Expiration 
Date 

Period 
Years 

Minimum 
Work 
Commitme
nt per Block 

Minimum 
Expenditure 
(US$) 

Mandatory 
Relinquishment 

1 23/06/2008 23/06/2012 4 1500km2 3D 
Seismic, drill 

1 
exploratory 

well 

US$8 million 25% 

2 23/06/2012 23/06/2014 2 Drill 1 
exploratory 

well 

US$10 
million 

25% 

3 23/06/2014 23/06/2016 2 Drill 1 
exploratory 

well 

US$10 
million 

100% 

Notes: 
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1. Drilling exploration wells is contingent on the success of the seismic program in defining drill 
targets. 

2. Each exploration well must be drilled to a minimum 2,000 metres after deducting water depth. 

3. At the end of the Third Exploration Period, the remaining area of the Blocks must be 
relinquished other than areas of petroleum discovery, the subject of Appraisal or Exploration 
authorisations. 

4. The above requirements, commitments and relinquishments are required to be met on both 
Block 8 and 9.  That is in The First Exploration Period, aggregate minimum expenditure is US$16 
million and two (2) exploratory wells are required to be drilled. 

5. Refer to the Independent Expert’s Report on Cost Estimates in Section 12 for a breakdown of, 
and basis for, estimating exploratory well costs. 

Republic of Liberia 

Geographical 

The Republic of Liberia is situated on the south Atlantic coast of West Africa with 
an estimated population of 3.5 million, of which more than one third reside in the 
capital, Monrovia. Liberia comprises mangrove swamps and beaches along the 
coast, wooded hills and semi-deciduous shrub lands along the immediate 
interior, and dense tropical forests and plateaus in the interior. The climate varies 
from tropical to dry winters with hot days and cold nights to wet cloudy summers 
with heavy rain. This climate lends itself well to agriculture, which makes up 70% 
of the country’s employment.   

The recent announcement of significant offshore oil discoveries along Sierra 
Leone, Cote d’Ivoire’s and Ghana’s coastlines has highlighted Liberia’s oil 
potential along its own Atlantic Ocean coastline.  

Political 

The Republic of Liberia was created as a settlement for freed American slaves in 
the 1800’s, hence the name and the connotation of liberty. The American 
influence can be seen throughout the country’s culture and political system, 
modelled on the US federal system. Ellen Johnson-Sirleaf, a US educated 
economist and former finance minister, was elected in 2005 as the first elected 
woman head of state.  She has been praised for making great progress in 
rebuilding the country and establishing reconciliation after the civil war that 
plagued the nation for over ten years, and ended in 2003. 

Economic 

The country’s currency is the Liberian Dollar but the US dollar is widely used.  

History of Blocks 8 & 9 

The Republic of Liberia, represented by the NOCAL owns the mining rights in 
respect of oil and gas exploration and exploitation over the entirety of available 
areas in Liberia, including Blocks 8 and 9. 

Following an international bidding round in 2004, eight offshore blocks were 
awarded by NOCAL, including Blocks 8 and 9. In October 2004, EHL was 
awarded a stake of 75% and Regal Liberia (which at the time was a wholly 
owned subsidiary of Regal Petroleum plc) was awarded a stake of 25% in Blocks 
8 and 9. In November 2007, EHL acquired the remaining 25% stake in Blocks 8 
and 9 indirectly through its acquisition of Regal Liberia. 

The two production sharing contracts (PSCs) became law on 23 June 2008. 
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Summary of Work during 2008/2009 

In 2008, FUGRO Seismic Imaging Limited, at the request of EHL, carried out the 
input digital reprocessing and display of approximately 417 kilometres of 2D 
seismic data from Blocks 8 and 9. The data had been acquired by EHL from TGS-
NOPEC Geophysical Company ASA (TGS), a Norwegian company which 
provides geophysical and geological data and services to oil and gas 
exploration companies, who undertook 2D seismic surveying of an area of 5,050 
kilometres of offshore Liberia (such area including the 417 kilometres of 2D 
seismic data for reprocessing) in 2000 and 2001. 

EHL has engaged TGS to conduct a 3D seismic survey of the same area of 5,050 
kilometres of Blocks 8 and 9, which commenced in January 2010.  African 
Petroleum has also engaged a fully integrated geological team from Senergy 
GB Limited to support it in completing a geological model for Blocks 8 and 9, 
which will include the interpretation of 3D seismic data and the identification 
and ranking of potential drill targets. 

One of the conditions precedent to completion of the Share Sale Agreement is 
the raising of a minimum of $130,000,000 and a maximum of $230,000,000.  After 
receiving the Independent Expert’s Report on Cost Estimates included in Section 
12, the Board resolved to seek a minimum raising of $150,000,000 to ensure it has 
sufficient funds to cover costs associated with complying with the minimum work 
program under the PSCs.  If the minimum subscription is raised under this 
Prospectus, this condition precedent will be satisfied.  If only $130,000,000 is 
raised under the Prospectus, although the condition precedent referred to in the 
Share Sale Agreement may be satisfied, the Company will not be able to waive 
or satisfy other conditions precedent in the Share Sale Agreement including due 
diligence and receiving approval to list on NSX subject to conditions that the 
Company can satisfy, and the Share Sale will not complete. 

Whilst the Offer is open, operations at the Liberian Project will continue to ensure 
EHL’s obligations under the PSCs are met.  At completion of the Acquisition, it is 
estimated that the fees payable to TGS for services on the Liberian Project will 
amount to US$22 million.  If the Offer does not complete, the Company is not 
required to pay any of these fees incurred on the Liberian Project.  Additionally, 
Safeguard Management Limited (an entity associated with Mr Frank Timis) 
(Safeguard) has provided a guarantee to TGS in respect of fees incurred by EHL 
owing to TGS.   

As an unlisted company, African Petroleum has been reliant (partially) on private 
equity capital raisings and shareholder loans to provide the required funding to 
continue exploration at the Liberian Project to ensure compliance with the terms 
of the PSCs (refer to the Investigating Accountant’s Report for further details).  
On completion of the Acquisition, it is estimated that a loan from an entity 
associated with Mr Timis will amount to $2.2 million for working capital of African 
Petroleum and its operating subsidiary, EHL. This loan will be repaid upon 
completion of the Offer.  If the Offer does not complete, the Company will not 
be required to repay this loan.  

Further, Safeguard has provided a guarantee to African Petroleum to cover any 
and all liabilities incurred by African Petroleum until it lists on an exchange or is 
sold into a Company listed on an exchange. 

African Petroleum is also actively pursuing the acquisition of additional offshore 
licence blocks in West Africa.  Applications have been made in Sierra Leone and 
Liberia. 
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Maps of Licence Blocks 

 

(Above map compiled from the Competent Person’s Report. Refer to Figure 1 on page 5 of 
that report). 

Production Sharing Contracts 

The PSCs became law on 23 June 2008. The two PSCs are identical except for the 
Liberia block to which they relate.  

Under the terms of the PSCs, EHL and Regal Liberia (together known as the 
Contractors) are granted an exclusive exploration authorisation over Blocks 8 
and 9 for a total period of eight consecutive years consisting of three exploration 
periods – the first of four years, the second of two years and the third of two 
years. 

If the Contractors make a discovery of either natural gas or crude oil during the 
exploration period, they are entitled to obtain an appraisal authorisation for a 
period of two years, (which can be extended by the agreement of NOCAL) in 
order to determine whether the discovery is commercial. If the Contractors 
determine the discovery to be commercial they are entitled to an exclusive 
exploitation authorisation to carry out production for a period of 25 years (which 
can be extended by the agreement of NOCAL). 

During the three exploration periods, the Contractors are required to undertake 
work commitments and make financial investments in order to complete such 
work commitments. At the end of each of the three exploration periods, the 
Contractors are required to surrender a percentage of the surface area of each 
of Blocks 8 and 9 to NOCAL (refer to the table in Section 5.2 and the summary of 
the PSC in Section 7.2 for further details). The Contractors are required to pay 
surface rentals to NOCAL on the remaining surface area of Blocks 8 and 9 during 
each exploration period. The second exploration period is only permitted to 
commence if the work commitments that are the subject of the first exploration 
period are honoured. Similarly, the third exploration period is only permitted to 
commence if the work commitments that are the subject of the second 
exploration period are honoured. 
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In the event of commercial production, the Contractors are required to remit a 
percentage of crude oil or natural gas (as applicable) to NOCAL upon 
exceeding a certain production threshold. In addition, production sharing 
bonuses are payable to NOCAL when certain production thresholds are 
reached for the first time. 

Furthermore, under the terms of the PSCs certain other payments are payable to 
NOCAL. These payments include contributions towards the enhancement of 
related programs at the University of Liberia, to social and welfare concerns, to 
training.  

Section 10 of this Prospectus contains a Competent Person’s Report which 
contains further information on Blocks 8 and 9, which Shareholders are 
encouraged to read.  Please also refer to Section 7.2 for a summary of the PSCs. 

5.3 Impact of the Acquisition on the Company 

Given that completion of the Share Sale will result in the Company acquiring 
African Petroleum and its interests in the Liberian Project, the Directors intend to 
focus the Company’s operations primarily on the exploration for hydrocarbons.  

As the Company has no prior involvement in the oil and gas industry, the 
acquisition of African Petroleum constitutes a significant change in the nature 
and scale of the Company’s activities and the Company will seek approval for 
a change in the nature and focus of the Company’s activities at the General 
Meeting.  

5.4 Management of the Liberian Project 

As set out in this Prospectus, on successful completion of the Acquisition, the 
Company will hold 100% interest of African Petroleum, the owner and operator 
of the Liberian Project.  

The table below sets out the current directors of African Petroleum and its 
relevant subsidiaries and the directors of those entities as at completion of the 
Acquisition: 

Entity Current Directors Directors as at 
completion of 
the Acquisition 

African Petroleum Corporation Limited Frank Timis 
Mark Ashurst 
Karl Thompson 

Tony Sage  
Timothy Turner 
Mark Ashurst 
Gibril Bangura 
Karl Thompson 

European Hydrocarbons Limited 
(Cayman) 

Frank Timis 
Mark Ashurst 
Gibril Bangura 
Karl Thompson 

Tony Sage  
Timothy Turner 
Mark Ashurst 
Gibril Bangura 
Karl Thompson 

European Hydrocarbons Limited (UK) 
 

Mark Ashurst 
Gibril Bangura 
Karl Thompson 

Tony Sage  
Timothy Turner 
Mark Ashurst 
Gibril Bangura 
Karl Thompson 

Regal Liberia Limited Mark Ashurst 
Gibril Bangura 
Karl Thompson 

Tony Sage  
Timothy Turner 
Mark Ashurst 
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Gibril Bangura 
Karl Thompson 

 
African Petroleum through its wholly owned subsidiary EHL is responsible for the 
day-to-day management of the Liberian Project including executing the 
proposed exploration program.   

As detailed in Section 8, upon completion of the Acquisition, the Board of Global 
Iron will change to introduce a highly experienced executive team from African 
Petroleum who will oversee the exploration and development activities of the 
Liberian Project. The Board and management appointments will include Mr 
Frank Timis as a non-executive director, Mr Mark Ashurst as executive director, Mr 
Karl Thompson as Chief Operating Officer, Mr Gibril Bangura as non executive 
director, Mr Alan Watling as non executive director and Mr Anthony Wilson as 
non executive director.  Mr Carlos Guzman and Dr Berend Van Hoorn will remain 
as technical consultants to the Liberian Project. Mr Tony Sage will become Non-
Executive Chairman and Mr Timothy Turner will remain as a non executive 
Director with Mr Mark Gwynne stepping down as non executive Director.  

Further details of all the Board are set out in Section 8.1. As indicated elsewhere 
in this Prospectus, Mr Timis will not have an integral role in the day-to-day 
operations of the Liberian Project. 

Details of the management of EHL and the Liberian Project (which will not 
change post completion of the Acquisition) are set out below: 

Karl Thompson – Chief Operating Officer 

Mr Thompson is an accomplished petroleum explorationist with 27 years of 
technical, operational and managerial experience in the exploration and 
development of hydrocarbons with major multinational and independent 
energy companies. He has established a track record as a successful ‘oil finder’ 
and commercial acquisitions of new venture oil and gas assets as well as 
corporate takeovers. He spent 18 years with Chevron Corporation where he was 
Exploration and Production Director as well as Strategic Planning Manager 
involved in a number of successful oil discoveries and developments as well as 
new venture acquisitions. Following a successful career with Chevron he started 
his petroleum consultancy working with companies in West Africa assisting with 
further hydrocarbon discoveries and new venture acquisitions. He has extensive 
experience in Europe, Africa and the Middle East working with major 
multinational companies and new start up AIM exploration companies as well 
National Oil companies. He holds an MSc in Geophysics from Imperial College 
London and BSc in Geology from University College London. 

Carlos Guzman – Technical Consultant 

Mr Guzman is an accomplished geophysicist and published author with a strong 
background in 2D and 3D seismic acquisition, processing and interpretation utilising 
proprietary and commercial software.  Mr Guzman has over 30 years of 
experience as a prominent geophysicist, including nearly 30 years working for Shell 
in a variety of roles. Most recently he worked in the Shelf and Deepwater Divisions 
of Shell Exploration and Production, where he was instrumental in targeting two 
development wells and one exploration well near Shell’s Mars field in the 
deepwater of the Gulf of Mexico. Mr Guzman is credited for recommendations 
which resulted in 400mmbbl deepwater discoveries. 

Mr Guzman has a Master of Science Degree in Physics from Purdue University, 
Indiana and a Bachelor of Science in Physics from the University of New Orleans. 
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Dr Berend Van Hoorn – Technical Consultant 

Dr Van Hoorn is a highly experienced geologist with an impressive history of 
employment with Shell worldwide spanning a period of over 30 years. These 
positions include Chief Geologist, Shell Offshore (Deepwater) in New Orleans; Head 
of Global Geology for Shell International Petroleum in the Netherlands; and Head 
of Regional Geology for Shell UK in London. Dr Van Hoorn has been a Consulting 
Geologist for the past seven years which has included the development of 
deepwater and new exploration plays worldwide while maintaining a continued 
involvement with Shell. Dr Van Hoorn holds a Masters Degree in Geology and a 
PhD in Earth & Natural Sciences (Geology) both from Leiden University in the 
Netherlands. 

Senergy – Project Manager 

Senergy is a well established geotechnical reservoir engineering and drilling 
consultancy providing services to more than 100 energy companies worldwide. 
Senergy has a worldwide full time staff of over 300 people including 
geophysicists, geologists, petro physicists, reservoir engineers, petroleum 
engineers and well engineers.  Senergy is contracted by African Petroleum on 
an ongoing basis to supply requisite technical personnel, reporting directly to Mr 
Thompson, the Chief Operating Officer, to assist with the technical evaluation of 
African Petroleum’s exploration assets. The Senergy team seconded to the 
projects were all involved with analysing the major discovery of the Jubillee field, 
offshore Ghana, West Africa.  Please refer to Sections 7.6 and 7.7 for a summary 
of the contract between African Petroleum and Senergy. 

RISC – Board Advisor 

The Company has held preliminary discussions and will engage (upon 
completion of the Acquisition) Resource Investment Strategy Consultants (RISC) 
as an independent consultant to the Board to advise on exploration expenditure 
programs, interpretation of exploration results and risk management associated 
with the Liberian Project.  Persons employed by RISC possess significant 
experience associated with the petroleum industry and are qualified to provide 
expert advice to the Board on the Liberian Project.   

5.5 Reporting Procedures of the Company in respect of the Liberian Project  

It is intended that Mr Thompson (in conjunction with Mr Carlos Guzman, Dr 
Berend Van Hoorn and Senergy) will take overall responsibility for the 
management of the Liberian Project and interpretation of drill and test results 
and will be required to immediately update the Board whenever significant 
information in relation to the Liberian Project becomes available. Mr Thompson 
(in conjunction with Mr Carlos Guzman, Dr Berend Van Hoorn and Senergy) will 
be required to prepare all reports required to ensure the Company’s 
compliance with securities exchange reporting requirements in respect of the 
Liberian Project. 

Prior to each phase of the exploration program commencing on the Liberian 
Project, Mr Guzman and Dr Van Hoorn will be required to submit an exploration 
program and supporting budgets to Mr Thompson for review. Following such 
review, the programs and budgets will then be presented to the Company’s 
Board of Directors by Mr Thompson for approval.  

Mr Thompson will be required to provide a monthly report to the Board.  This 
report will provide details on the progress of the exploration program and a 
comparison of actual progress achieved to plan. 
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Mr Mark Ashurst (further details of who is set out in Section 8.2) will take overall 
responsibility for the submission of monthly management accounts for African 
Petroleum and its subsidiaries to the Chief Financial Officer of the Company 
(CFO). These management accounts will include an analysis of actual cash 
spent compared to budget, with supporting explanations.    

The CFO will take overall responsibility for the submission of monthly 
management accounts for the Company and its subsidiaries to the Board. These 
management accounts will include cash flow analysis together with other key 
performance indicators required by the Board. The CFO will also be responsible 
for liaising with the Company’s auditors and tax agents and, in conjunction with 
the Company Secretary, ensuring that the Company complies with all statutory 
and securities exchange reporting requirements.The Company Secretary will be 
responsible for scheduling monthly Board meetings, compiling the Board 
documentation and preparing Board minutes. 

 

Details of corporate governance policies relating to media releases and 
securities exchange announcements are set out in Section 8.3 of this Prospectus. 
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6. RISK FACTORS 

6.1 General 

The Shares offered under this Prospectus should be considered speculative 
because of the nature of the Company’s business.  The future profitability of the 
Company will be dependent on the successful commercial exploitation of its 
business and operations. 

Whilst the Directors recommend the Offer, there are numerous risk factors 
involved.  The following is a summary of the more material matters to be 
considered.  However, this summary is not exhaustive and potential investors 
should examine the contents of this Prospectus in its entirety and consult their 
professional advisors before deciding whether to apply for the Shares. 

Based on the information available, a non-exhaustive list of risk factors which 
may affect the Company’s financial position, prospects and the price of its listed 
securities include the following: 

Risks relating to the Acquisition 

6.2 Delisting from ASX and Application to NSX 

As outlined elsewhere in this Prospectus on 9 February 2010, the Company 
released an ASX announcement advising Shareholders that it had entered into 
the Share Sale Agreement for the Acquisition  

Following that ASX Announcement, ASX advised the Company that, in the event 
Shareholders approved the Acquisition, the Acquisition completed and the 
Company was suspended from trading, the Company would not be reinstated 
to quotation on ASX. 

The basis for the ASX Decision, as advised to the Company, stems from ASX’s 
concerns over the influence that Mr Frank Timis, as a substantial shareholder 
(refer to Sections 3.6 and 13.4 for details of his shareholding post completion of 
the Share Sale Agreement) and Director (refer to Section 8.2 for a summary of 
Mr Timis), will have on the Company’s ability to comply with its continuous 
disclosure obligations post the Acquisition.  Please refer to Section 8.3 for details 
of the Company’s proposed corporate governance policy relating to 
continuous disclosure.   

The Company appealed the ASX Decision and the appeal was heard on 30 
April 2010.  The ASX Appeal Tribunal upheld the decision made by ASX on 26 
March 2010 but directed that the ASX had erred in failing to take into account 
additional submissions made by the Company after the ASX Decision to address 
ASX’s concerns.  As a result of the Appeal Decision, the Company made a 
further submission to ASX, which included restrictions on the voting rights of the 
Shares held by Mr Timis and his associates.  On 19 May 2010, ASX has advised the 
Company that it had considered the additional submissions but affirmed its 
earlier decision (19 May Decision). The Company is appealing the 19 May 
Decision. 

If the Company is not successful in its appeal of the 19 May Decision and 
Shareholders pass the resolutions at the General Meeting and NSX conditionally 
approves the Company’s admission to the Official List of NSX, the Board may 
seek to delist the Company from ASX.   

There is a risk that the appeal of the 19 May Decision will be unsuccessful and 
the Company may not be able to meet the requirements of NSX for quotation of 
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its Shares on the NSX or is not granted conditional approval to list on NSX.  Should 
this occur, the Company will not complete the Acquisition or the Offer and will 
remain listed on ASX, albeit without a major asset and the Company will need to 
look for an alternative project or acquisition.  

Further details on NSX are set out in Section 3.8 of this Prospectus. 

The NSX is not as large as ASX and the liquidity of the Shares is considered to be 
less than that offered on ASX.  Accordingly, this may affect the ability of 
Shareholders to trade their Shares.   

Major Controlling Shareholder 

Following completion of the acquisition of African Petroleum, the African 
Petroleum Shareholders will collectively hold between 75.87% (if the minimum 
subscription is raised pursuant to the Offer) and 67.50% (if the maximum 
subscription is raised pursuant to the Offer) of the Company.   

Additionally, Sarella, an entity controlled by Mr Frank Timis will hold between 
52.70% (if the minimum subscription is raised pursuant to the Offer) and 46.99% (if 
the maximum subscription is raised pursuant to the Offer.  Therefore in respect of 
all resolutions that only require a majority vote (ie 50%) to be carried and which 
Sarella is permitted to vote on and votes in favour of, if the minimum is raised 
pursuant to the Offer, the resolution would be passed.   

However, as part of the submissions to ASX (and applicable to NSX), Mr Timis 
agreed that all of his and his associates Shares in the Company (which includes 
Sarella) would enter into deeds at completion of the Acquisition which restrict 
the voting rights on all Shares held by these entities such that voting rights will 
only be exercised in the circumstances defined by the Corporations Act for non-
voting shares with this additional voting right being a right to vote on any matter 
during the currency of a takeover offer or announced takeover bid for the 
Company and a right to vote on any proposal for the disposal of the Company’s 
main undertaking, business or property.  Whilst the Company will not be a party 
to this deed(s), the Company will ensure that the content of the deed covers this 
intention and the form of the deed(s) will need to be approved by NSX before 
execution.  Settlement of the Share Sale Agreement will not occur (and Shares 
issued under this Prospectus) until the Company and NSX are satisfied with the 
form of the deed and the deed is fully executed.  The content of the deed will 
be announced to NSX as a pre-quotation disclosure. 

The issue of the Consideration Shares to the African Petroleum Shareholders 
under the Share Sale Agreement will have a significant dilutionary effect on the 
Company’s remaining Shareholders and subscribers under this Prospectus.   

Share Sale Agreement 

There are various references in the Share Sale Agreement to the Company 
being listed on ASX and the Shares issued to the African Petroleum Shareholders 
being quoted on ASX.  As the Company is now seeking a listing on NSX and the 
Company will be applying to list the Shares issued to the African Petroleum 
Shareholders on NSX, the Company is in the process of varying the Share Sale 
Agreement to reflect this.  If the variation is not signed by all of the African 
Petroleum Shareholders, the Offer will not proceed and no Shares will be issued 
under this Prospectus. 

Risks relating to Liberian Project 
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6.3 Risks Associated with Operating in Liberia 

The Liberian Project is located in the Republic of Liberia West Africa and the 
Company will be subject to the risks associated with operating in that country. 
Such risks can include economic, social or political instability or change, 
hyperinflation, currency non-convertibility or instability and changes of law 
affecting foreign ownership, government participation, taxation, working 
conditions, rates of exchange, exchange control, exploration licensing, export 
duties, repatriation of income or return of capital, environmental protection, 
mine safety, labour relations as well as government control over mineral 
properties or government regulations that require the employment of local 
residents or contractors or require other benefits to be provided to local 
residents. 

Changes to Liberia’s mining or investment policies and legislation or a shift in 
political attitude may adversely affect the Company’s operations and 
profitability. The Company might also be required by local authorities to invest in 
social projects for the benefit of the local community. Additional social 
expenditures in the future may have a negative impact on the Company’s 
profitability. 

6.4 Liberian Legal Environment 

Liberia’s legal system is less developed than more established countries and this 
could result in the following risks: 

• political difficulties in obtaining effective legal redress in the courts 
whether in respect of a breach of law or regulation or in an ownership 
dispute; 

• a higher degree of discretion held by various government officials or 
agencies; 

• the lack of political or administrative guidance on implementing 
applicable rules and regulations, particularly in relation to taxation and 
property rights; 

• inconsistencies or conflicts between and within various laws, regulations, 
decrees, orders and resolutions; or 

• relative inexperience of the judiciary and court in matters affecting the 
Company. 

The commitment to local business people, government officials and the judicial 
system to abide by legal requirements and negotiated agreements may be 
more uncertain, creating particular concerns with respect to licences and 
agreements for business. These may be susceptible to revision or cancellation 
and legal redress may be uncertain or delayed. There can be no assurance that 
the Share Sale Agreement between the Company and African Petroleum and 
other legal arrangements will not be adversely affected by the actions of the 
government authorities or others. As such, the effectiveness and enforcement of 
such arrangements cannot be assured. 

6.5 Early Stage Project 

As noted in the Competent Person’s Report in Section 10 of this Prospectus, 
Blocks 8 and 9 offshore Liberia are located in an attractive but largely 
unexplored section of the West African deep water margin, no wells have been 
drilled so far by African Petroleum within the blocks and work to date has been 
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limited to interpreting (and some reprocessing) the wide spaced grid of 
speculative seismic data that has been acquired over the blocks and therefore 
the mapping and identification of potential prospects are still at a very early 
stage.  Accordingly, as the Liberian Project is at a very early stage, there is a risk 
that the planned exploration programs may be unsuccessful and may not 
discover commercial quantities of hydrocarbons.  Please refer to the Competent 
Person’s Report set out in Section 10 of this Prospectus for further details. 

Potential investors should note that any valuation that may have been obtained 
in respect of Blocks 8 and 9 as at the date of this Prospectus would only be a 
technical valuation reflective of the value of Blocks 8 and 9 at that time and 
would not recognise the value of the Company following completion of the 
Acquisition, the Offer and the exploration program on Blocks 8 and 9.  

6.6 Exploration and Development Risks 

The business of oil and gas exploration, project development and production, 
by its nature, contains elements of significant risk with no guarantee of success.  
The Liberian Project is still in its early stage and there is no guarantee of 
development.  Ultimate and continuous success of these activities is dependent 
on many factors such as:  

(a) the discovery and/or acquisition of economically recoverable reserves;  

(b) access to adequate capital for project development;  

(c) design and construction of efficient development and production 
infrastructure within capital expenditure budgets;  

(d) securing and maintaining title to interests;  

(e) obtaining consents and approvals necessary for the conduct of oil and 
gas exploration, development and production; and 

(f) access to competent operational management and prudent financial 
administration, including the availability and reliability of appropriately 
skilled and experienced employees, contractors and consultants.  

Drilling oil and gas wells is by its nature highly speculative, may be unprofitable 
and may result in a total loss of the investments made by the Company.  In 
particular, completed wells may never produce oil or gas or may not produce 
sufficient quantities or qualities of oil and gas to be profitable or commercially 
viable. 

Whether or not income will result from projects undergoing exploration and 
development programs depends on successful exploration and establishment of 
production facilities. Factors including costs, actual hydrocarbons and 
formations, flow consistency and reliability and commodity prices affect 
successful project development and operations.  

Drilling activities carry risk and as such, activities may be curtailed, delayed or 
cancelled as a result of weather conditions, mechanical difficulties, shortages or 
delays in the delivery of drill rigs or other equipment. In addition, drilling and 
operations include reservoir risk such as the presence of shale laminations in the 
otherwise homogeneous sandstone porosity. 

Industry operating risks include fire, explosions, unanticipated reservoir problems 
which may affect field production performance, industrial disputes, unexpected 
shortages or increases in the costs of consumables, spare parts, plant and 
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equipment, mechanical failure or breakdown, blow outs, pipe failures and 
environmental hazards such as accidental spills or leakage of liquids, gas leaks, 
ruptures, discharges of toxic gases or geological uncertainty (such as lack of 
sufficient sub-surface data from correlative well logs and/or formation core 
analyses).  The occurrence of any of these risks could result in legal proceedings 
against the Company and substantial losses to the Company due to injury or loss 
of life, damage to or destruction of property, natural resources or equipment, 
pollution or other environmental damage, cleanup responsibilities, regulatory 
investigation, and penalties or suspension of operations. Damage occurring to 
third parties as a result of such risks may give rise to claims against the Company.  

There is no assurance that any exploration of current or future interests will result 
in the discovery of an economic deposit of oil or gas. Even if an apparently 
viable deposit is identified, there is no guarantee that it can be economically 
developed.   

The operations of the Companies require licences, permits and in some cases 
renewals of existing licences and permits from various governmental authorities.  
However, the ability of the Companies to obtain, sustain or renew such licences 
and permits on acceptable terms is subject to change in regulations and 
policies and to the discretion of the applicable governments. 

6.7 Increase in Drilling Costs and the Availability of Drilling Equipment 

The oil and gas industry historically has experienced periods of rapid cost 
increases.  Increases in the cost of exploration and development would affect 
the ability of the Companies to invest in prospects and to purchase or hire 
equipment, supplies and services.  In addition, the availability of drilling rigs and 
other equipment and services is affected by the level and location of drilling 
activity around the world.  The reduced availability of equipment and services 
may delay or prevent its ability to exploit reserves and adversely affect the 
Companies’ operations and profitability. 

6.8 Oil and Gas Price Volatility 

The demand for, and price of, oil and natural gas is highly dependent on a 
variety of factors, including international supply and demand, the level of 
consumer product demand, weather conditions, the price and availability of 
alternative fuels, actions taken by governments and international cartels, and 
global economic and political developments.  

International oil and gas prices have fluctuated widely in recent years and may 
continue to fluctuate significantly in the future. Fluctuations in oil and gas prices 
and, in particular, a material decline in the price of oil or gas may have a 
material adverse effect on the Company's business, financial condition and 
results of operations.   

6.9 Hydrocarbon Reserves and Resource Estimates 

Hydrocarbon reserve and resource estimates are expressions of judgement 
based on knowledge, experience and industry practice.  Estimates that were 
valid when originally calculated may alter significantly when new information or 
techniques become available.  In addition, by their very nature, resource and 
reserve estimates are imprecise and depend to some extent on interpretations, 
which may prove to be inaccurate.  As further information becomes available 
through additional drilling and analysis the estimates are likely to change.  This 
may result in alterations to development and production plans which may in 
turn, adversely affect the Company’s operations. 
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6.10 General Economic and Political Risks 

Changes in the general economic and political climate in Liberia and on a 
global basis that could impact on economic growth, the oil and gas prices, 
interest rates, the rate of inflation, taxation and tariff laws, domestic security 
which may affect the value and viability of any oil and gas activity that may be 
conducted by the Company.   

6.11 Contractors and Contractual Disputes 

With respect to this issue, the Directors are unable to predict the risk of:  

(a) financial failure or default by a participant in any joint venture to which 
the Company or its subsidiaries may become a party; or  

(b) insolvency or other managerial failure by any of the operators and 
contractors used by the Company or its subsidiaries in its exploration 
activities; or  

(c) insolvency or other managerial failure by any of the other service 
providers used by the Company or its subsidiaries or operators for any 
activity. 

6.12 Commodity Price Volatility and Exchange Rate Risks 

If the Company achieves success leading to hydrocarbon production, the 
revenue it will derive through the sale of commodities exposes the potential 
income of the Company to commodity price and exchange rate risks. 
Commodity prices fluctuate and are affected by many factors beyond the 
control of the Company. Such factors include supply and demand fluctuations 
for oil and gas, technological advancements, forward selling activities and other 
macro-economic factors.  

6.13 Environmental Risks 

The Company will be subject to environmental laws and regulations in 
connection with operations it may pursue in the oil and gas industry, which 
operations are currently in Liberia.  The Company intends to conduct its activities 
in an environmentally responsible manner and in accordance with all 
applicable laws. However, the Company may be the subject of accidents or 
unforeseen circumstances that could subject the Company to extensive liability.  

Further, the Company may require approval from the relevant authorities before 
it can undertake activities that are likely to impact the environment. Failure to 
obtain such approvals will prevent the Company from undertaking its desired 
activities. The Company is unable to predict the effect of additional 
environmental laws and regulations that may be adopted in the future, 
including whether any such laws or regulations would materially increase the 
Company's cost of doing business or affect its operations in any area.   

Specifically, the PSCs require EHL and Regal Liberia to observe certain 
environmental standards including all international environmental protocols, 
regulations and rules as may be applicable to prevent pollution and preserve 
the environment.  It is a condition of the PSCs that an environmental impact 
assessment on Blocks 8 and 9 be carried out and submitted to the Government 
of Liberia.  EHL is in preliminary discussions with a suitably qualified entity with a 
view to engage them to undertake an environmental impact assessment in 
compliance with the obligation under the PSCs. 
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6.14 Decommissioning Costs 

The Company shall be responsible for costs associated with abandoning and 
reclaiming wells facilities and pipelines, which it may use for production of oil 
and gas. 

6.15 Reliance on EHL, Senergy and Key Personnel 

The Company is substantially reliant on the expertise and abilities of EHL and 
Senergy and its key personnel in overseeing the day-to-day operations of the 
Liberian Project.  There can be no assurance given that there will be no 
detrimental impact on the Company if one or more of these employees or 
contractors cease their relationship with the Company. 

As detailed in Section 7.10, the agreement between EHL and Dr Berend van 
Hoorn pursuant to which Dr van Hoorn provides consultancy services to EHL is 
non-binding in nature. While EHL and Dr van Hoorn are in the process of 
negotiating a binding agreement there can be no assurance that the parties 
will agree to the terms of a binding agreement which may have a detrimental 
impact on EHL and the Company following completion of the Acquisition.  

6.16 Executive Directors 

As detailed in Sections 5.4 and 8 upon completion of the Acquisition, Mr Mark 
Ashurst and Mr Karl Thompson will be appointed executive directors of the 
Company. As at the date of this Prospectus, the Company has not entered into 
executive services agreements with Mr Ashurst and Mr Thompson.  

While the Company is in the process of negotiating executive services 
agreements with Mr Ashurst and Mr Thompson there can be no assurance that 
the parties will agree to the terms of the agreement which may have a 
detrimental impact on the Company following completion of the Acquisition. 

6.17 Competition 

The Company will compete with other companies, including major oil and gas 
companies.  Some of these companies have greater financial and other 
resources than the Company and, as a result, may be in a better position to 
compete for future business opportunities.  Many of the Company's competitors 
not only explore for and produce oil and gas, but also carry out downstream 
operations on these and other products on a worldwide basis.  There can be no 
assurance that the Company can compete effectively with these companies. 

6.18 Regulatory 

Changes in relevant taxes, legal and administration regimes, accounting 
practice and government policies may adversely affect the financial 
performance of the Company.   

6.19 Insurance  

Insurance against all risks associated with oil and gas production is not always 
available or affordable.  The Company will maintain insurance where it is 
considered appropriate for its needs however it will not be insured against all 
risks either because appropriate cover is not available or because the Directors 
consider the required premiums to be excessive having regard to the benefits 
that would accrue.   
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6.20 Operating Risks 

The operations of the Company may be affected by various factors, including 
failure to locate or identify oil reserves, failure to achieve predicted well 
production flow rates, operational and technical difficulties encountered in 
production, difficulties in commissioning and operating plant and equipment, 
mechanical failure or plant breakdown, unanticipated reservoir problems which 
may affect field production performance, adverse weather conditions, industrial 
and environmental accidents, industrial disputes and unexpected shortages or 
increases in the costs of consumables, spare parts, plant and equipment. 

General Risks 

6.21 Additional Requirements for Capital 

The Company’s capital requirements depend on numerous factors. Depending 
on the Company’s exploration success, the Company may require further 
financing in the future. Any additional equity financing will dilute shareholdings, 
and debt financing, if available, may involve restrictions on financing and 
operating activities. If the Company is unable to obtain additional financing as 
needed, it may be required to reduce the scope of its operations and scale 
back its exploration programs as the case may be. 

6.22 Potential Acquisitions 

As part of its business strategy, the Company may make acquisitions of, or 
significant investments in, complementary companies or prospects and 
additional blocks in the Sierra Leone Liberian basin.  Any such acquisitions will be 
accompanied by risks commonly encountered in making such acquisitions.   

6.23 Economic Risks 

General economic conditions, movements in interest and inflation rates and 
currency exchange rates may have an adverse effect on the Company’s 
exploration, development and production activities, as well as on its ability to 
fund those activities. 

6.24 Market Conditions 

Share market conditions may affect the value of the Company’s quoted 
securities regardless of the Company’s operating performance. Share market 
conditions are affected by many factors such as: 

(a) general economic outlook; 

(b) interest rates and inflation rates; 

(c) currency fluctuations; 

(d) changes in investor sentiment toward particular market sectors; 

(e) the demand for, and supply of, capital; and 

(f) terrorism or other hostilities. 

The market price of securities can fall as well as rise and may be subject to 
varied and unpredictable influences on the market for equities in general and 
resource exploration stocks in particular.  Neither the Company nor the Directors 
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warrant the future performance of the Company or any return on an investment 
in the Company. 

6.25 Investment Speculative 

The above list of risk factors should not to be taken as exhaustive of the risks 
faced by the Company or by investors in the Company. The above factors, and 
others not specifically referred to above, may in the future materially affect the 
financial performance of the Company and the value of the Shares. Therefore, 
the Shares carry no guarantee with respect to the payment of dividends, returns 
of capital or the market value of those Shares. 
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7. MATERIAL CONTRACTS 

Set out below is a summary of contracts to which the Company (or African 
Petroleum or its subsidiaries) is a party or will obtain the benefit and obligation of 
following completion of the Share Sale Agreement and which may be material 
in terms of this Prospectus.   

To fully understand all of the rights and obligations of a material contract, it 
would be necessary to review each contract in full and the summaries should 
be read in that light. 

7.1 Share Sale Agreement 

As announced to ASX on 9 February 2010, the Company has entered into a 
share sale agreement (Share Sale Agreement) with African Petroleum, EHL and 
each of the shareholders of EHL which at the time of settlement will represent 
100% of the shareholders of African Petroleum (APCL Shareholders), pursuant to 
which the APCL Shareholders will sell, and the Company will acquire, between 
95% and100% of the African Petroleum Shares (Share Sale).  

The material terms of the Share Sale Agreement are as follows: 

(a) (Conditions Precedent): Settlement of the Share Sale is subject to and 
conditional upon (inter alia): 

(i) the Company completing financial and legal due diligence on 
African Petroleum and its subsidiaries, to the sole and absolute 
satisfaction of the Company;  

(ii) African Petroleum completing financial and legal due diligence 
on the Company to the sole and absolute satisfaction of 
African Petroleum; 

(iii) the Company obtaining all necessary shareholder approvals 
required by the Corporations Act and the Listing Rules in relation 
to the Share Sale; 

(iv) all necessary third party and government consents and 
approvals being obtained;  

(v) African Petroleum providing the Company with evidence to the 
satisfaction of the Company that African Petroleum holds at 
least 95% of the issued share capital of EHL; 

(vi) the Company receiving conditional approval to be requoted 
on ASX/and or NSX and for the Consideration Shares to be 
admitted to ASX and or/NSX (subject to escrow restrictions) 
subject to standard conditions acceptable to the Company; 

(vii) the Company and/or African Petroleum obtaining all necessary 
consent from third parties in relation to the change in control of 
African Petroleum; 

(viii) Messrs Frank Timis, Mark Ashurst, Karl Thompson, Alan Watling, 
Gibril Bangura and Anthony Wilson being appointed as 
Directors on completion of the Acquisition and Mr Rob Catena 
resigning as Director; and 
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(ix) the Company completing a placement of Shares to raise not 
less than $130,000,000 and up to $230,000,000; 

(together, the Share Sale Conditions). If the Share Sale Conditions are 
not satisfied (or waived, to the extent that any Share Sale Condition is 
capable of waiver) by 30 June 2010 or such other date as may be 
agreed by the parties in writing (End Date), the Share Sale Agreement 
shall immediately terminate; 

(b) (Consideration): in consideration of the acquisition of 100% of the 
African Petroleum Shares, the Company will issue 2.22 Shares for every 1 
African Petroleum Share held, being approximately 906,250,050 Shares 
(Consideration Shares) to the APCL Shareholders for 100% of the African 
Petroleum Shares. The table below sets out the number of Consideration 
Shares to be issued to each of the APCL Shareholders and the 
dilutionary effect on existing Shareholders (other than APCL 
Shareholders) following completion of the Offer 1: 

Security Holder No. of Shares 

Issued by Share 

Sale Agreement 

% Capital post 

settlement of 

the Acquisition 

and 
completion of 

Offer 1 

Avenger Investment Holdings Limited 3,234,528 0.27% 

Caldwell Management AG 68,343,159 5.71% 

Dalsin Holdings Limited 12,024,268 1.00% 

Dolven Holdings Limited 6,149,211 0.51% 

Fullmark Capital Limited 2,587,623 0.22% 

Christopher David Grannell 3,729,631 0.31% 

Hillburg International Limited 55,462,492 4.63% 

Higgins Investments Limited 1,414,054 0.12% 

Kontillo Resources Limited 55,462,492 4.63% 

Lamington Capital Inc 4,528,339 0.38% 

Morston Finance Ltd 3,234,528 0.27% 

Pericles Investments Limited 3,234,528 0.27% 

Anthony William Paul Sage 2,218,500 0.35% 

SG Roman & Co 3,006,067 0.25% 

Sarella Investments Limited 630,816,987 52.70% 

Alexander Magid 665,550 0.06% 

Niculae Oancea 887,400 0.07% 

Rozica Oancea 443,700 0.04% 

Marius Daniel Timis 221,850 0.02% 

Ian Timis 1,109,250 0.09% 

Anna Belogortseva 443,700 0.04% 

Weighbridge Trust Limited re 20120 22,184,997 1.85% 

Fitel Nominees Limited a/c 0074500 2,662,200 0.22% 

Fitel Nominees Limited a/c C053299 443,700 0.04% 

Jeffrey Couch 443,700 0.04% 
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Henderson European Absolute Return Fund 1,419,840 0.12% 

Chetwynd Nominees Limited 798,660 0.07% 

Waterford Finance & Investment Limited 1,331,100 0.11% 

Ravensden Alternative Fund 5,879,246 0.49% 

BMO Nesbitt Burns In Trust for a/c 402-20469-
91 (beneficiary Dynamic Focus and 
Alternative Fund) 

110,481 0.01% 

State Street Nominees Limited a/c Des H63J 
(beneficiary Dynamic Focus and Resource 
Fund) 

5,879,246 0.49% 

BMO Nesbitt Burns In Trust for a/c 402-20430-
22 (beneficiary Dynamic Power Emerging 
Markets Fund) 

5,879,024 0.49% 

Total Shares issued by the Share Sale 

Agreement 
906,250,050 75.87% 

Notes: 

1 The above table assumes the minimum subscription under the Offer of $150 
million is raised (being the issue of 272,727,272 Shares).  If the maximum 
subscription of $230million is raised, the APCL Shareholders will hold 
approximately 67.5% of the Company). 

Please also refer to Section 13.4 for further details of controller’s interests 
in the Company. 

(c) (Escrow): the Consideration Shares will be escrowed for such time as 
prescribed by ASX and/ or NSX (as applicable);  

(d) (Settlement): settlement of the Share Sale is to occur on that date which 
is 5 business days after the satisfaction or waiver of the last of the Share 
Sale Conditions. 

(e) (Warranties): the African Petroleum Shareholders have provided 
standard warranties and representations in relation to African 
Petroleum, its subsidiaries and its interests in the Liberian Project in the 
Share Sale Agreement in favour of the Company. The African Petroleum 
Shareholders give such warranties severally and not jointly and severally. 
Each African Petroleum Shareholder is only liable for each claim, action 
or proceeding, judgment, damage, loss, cost, expense or liability 
incurred by the Company (Claim) to the extent of their proportional 
shareholding in African Petroleum; and 

(f) (Limitation of Liability): in the absence of fraud, dishonesty or wilful 
concealment by or on behalf of the African Petroleum Shareholders, 
the aggregate liability of the African Petroleum Shareholders in respect 
of all Claims shall not in any event exceed $250,000. 

The Share Sale Agreement otherwise contains other standard clauses typical for 
an agreement of this nature. 

7.2 Production Sharing Contracts 

EHL and Regal Liberia (together known as the Contractors) concluded two 
production sharing contracts (PSCs) with the Government of Liberia represented 
by the National Oil Company of Liberia (NOCAL) for the exploration and 
development of all crude oil and natural gas (Petroleum) in each of Blocks 8 and 
9. 
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The two PSCs are identical except for the specific Block to which they relate.  

Under the terms of the PSCs, the Contractors are granted an exclusive 
exploration authorisation over Blocks 8 and 9 for a total period of eight 
consecutive years (Exploration Period). This is split into three separate exploration 
periods – the first of four years, the second of two years and the third of two 
years.  

Contractor Commitments during Exploration Period 

If the Contractors make a discovery of either natural gas or crude oil during the 
Exploration Period, they are entitled to obtain an appraisal authorisation for a 
period of two years, (which can be extended by the agreement of NOCAL) in 
order to determine whether the discovery is commercial. If the Contractors 
determine the discovery to be commercial (on the basis of the projected 
income and expenses determined in accordance with good international 
petroleum industry practice), they are entitled to an exclusive exploitation 
authorisation to carry out production for a period of 25 years. If commercial 
production remains possible after the expiry of the period of 25 years, the 
exclusive exploitation authorisation may be extended by NOCAL subject to and 
upon the terms of the PSCs. 

During the three exploration periods constituting the Exploitation Period, the 
Contractors are required to undertake work commitments and make financial 
investments in order to complete such work commitments. At the end of each of 
the three exploration periods, the Contractors are required to surrender a 
percentage of the surface area of each of Blocks 8 and 9 to NOCAL. The 
second exploration period is only permitted to commence if the work 
commitments which are the subject of the first exploration period are honoured. 
Similarly, the third exploration period is only permitted to commence if the work 
commitments which are the subject of the second exploration period are 
honoured. 

If at the end of each of the periods within the Exploration Period, the Contractors 
have not completed the relevant work commitment, they are required under 
the terms of the PSCs to pay compensation to NOCAL in the amount of the 
unspent balance of the investment obligations. 

In the first exploration period of four years (First Exploration Period), the 
Contractors are required to carry out a 3D seismic survey and drill one 
exploratory well on each of Block 8 and Block 9 and in so doing are required to 
invest no less than US$8,000,000 per Block and drilled to a minimum depth of 
2000 meters after deduction of the water depth. At the end of the First 
Exploration Period, the Contractors are required to surrender 25% of the initial 
surface of each of Blocks 8 and 9. If the work commitment in the First Exploration 
Period is completed (as ascertained by the Government of Liberia), the 
Contractors’ exclusive exploration authorisations will be renewed at the 
Contractors’ request for a second exploratory period (Second Exploration 
Period).   

Each of the PSCs is currently in its second year of the First Exploration Period. 

The Second Exploration Period is for a period of two years during which the 
Contractors are required to drill a further exploratory well on the remaining 
surface area of each of Block 8 and Block 9 and invest no less than 
US$10,000,000 per Block on completing such work commitment and drilled to a 
minimum depth of 2000 meters after deduction of the water depth. At the end 
of the Second Exploration Period, the Contractors are required to surrender 25% 
of the remaining surface of each of Block 8 and Block 9. If the work commitment 
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in the Second Exploration Period is completed (as ascertained by the 
Government of Liberia), the Contractors’ exclusive exploration authorisations will 
be renewed at the Contractors’ request for a third and final exploratory period 
(Third Exploration Period).   

The Third Exploration Period is for a period of two years during which the 
Contractors are required to drill a further exploratory well on the remaining 
surface of each of Block 8 and Block 9. The Contractors are required to invest no 
less than US$10,000,000 per Block on completing such work commitment and 
drilled to a minimum depth of 2000 meters after deduction of the water depth. 
At the end of the Third Exploration Period, the Contractors are required to 
surrender the whole of the remaining surface of each of Block 8 and Block 9 
except as to (i) any area where an exclusive appraisal authorisation has been 
granted by NOCAL to the Contractors (Appraisal Authorisation); and (ii) any part 
of the remaining surface area in respect of which NOCAL has granted to the 
Contractors an exclusive exploitation authorisation (Exploitation Authorisation). 

If, at the end of the Exploration Period an Appraisal Authorisation or Exploitation 
Authorisation has: 

(a) not been obtained, the PSCs shall terminate; or 

(b) been obtained, surface rentals are payable to NOCAL at the rate of 
US$100 per square kilometre per annum.  

Appraisal Authorisation and Exploitation Authorisation 

On discovering Petroleum, the Contractors are required to notify such discovery 
to NOCAL within 30 days. If the Contractors wish to carry out appraisal work, they 
are required to submit for approval to NOCAL, within six months of the date of 
notification of the discovery of the Petroleum, an appraisal work programme 
(Appraisal Work Programme) along with an estimate of costs. NOCAL shall then 
grant to the Contractors an Appraisal Authorisation for a period of two years 
(Appraisal Period) from the date of approval of the appraisal work programme 
and related budget estimate, in respect of the specified area. At the request of 
the Contractors, notified at least thirty days prior to the expiration of the 
Appraisal Period, the duration of the Appraisal Period may be extended by a 
maximum of six months, provided that such extension is justified by the 
continuation of the drilling and production tests specified in the Appraisal Work 
Programme. Further extensions of the Appraisal Period may be requested by the 
Contractors and granted by NOCAL in the event that further work is considered 
justified by the Contractors in order to establish whether the field corresponding 
to the Petroleum discovery is commercial. 

If, having carried out the appraisal work, the Contractors consider the Field to be 
commercial, they shall submit to NOCAL an application for an Exploitation 
Authorisation. The commercial nature of the Field shall be determined by the 
Contractors, provided that the Contractors submit an economic study to NOCAL 
at the end of the Appraisal Period and any further extension thereof, 
demonstrating the commercial nature of the Field or Fields. A Field may be 
declared commercial by the Contractors if, after taking into account the 
provisions of the PSCs and the economic study referred to above, the projected 
income and expenses determined in accordance with good international 
petroleum industry practice confirm the commercial nature of the Field or Fields. 

Environmental Obligations 

Under the PSCs, the Contractors have agreed to observe certain environmental 
standards. These include all international environmental protocols, regulations 
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and rules as may be applicable to prevent pollution and preserve the 
environment. It is a condition of the PSCs that an environmental impact 
assessment on Blocks 8 and 9 is carried out on the Contractors' behalf and 
submitted to NOCAL prior to the commencement of exploration and 
production.  

Pursuant to the terms of the PSCs EHL undertakes to rectify any pollution, 
contamination and damage of such water bodies and land surfaces for which 
EHL is responsible. NOCAL indemnifies and holds harmless EHL from any cost, 
expense or liability for claims, damages or losses arising out of or related to any 
environmental pollution or other damage which EHL did not cause including 
any in existence prior to the effective date of the PSCs. 

EHL is in preliminary discussions with a company with suitable qualifications to 
undertake an environmental impact assessment and other work on Blocks 8 and 
9 to comply with the obligations above. 

Surface Rentals  

The Contractors are required to pay NOCAL the following surface rentals on 
each of Block 8 and Block 9 per annum: 

Exploration Period Surface Rentals per Annum Remaining 
Surface 

Area 

First Exploration Period US$30 per square kilometre 100% 

Second Exploration Period US$50 per square kilometre 75% 

Third Exploration Period US$75 per square kilometre 50% 

Development and Exploitation US$100 per square kilometre -% 

 
Production Sharing 

In the event of production of crude oil, the Contractors may take up to 70% of 
the total production to cover their costs of exploration, appraisal, development, 
production, transportation and marketing operations and any other operations 
directly associated with such operations (Petroleum Operations). Thereafter, the 
Contractors are required to remit a percentage of their production (Remaining 
Production) to NOCAL as follows: 

Increments of Daily Oil (Barrels per day) NOCAL's Share Contractor's 

Share 

0 -100,000 40% 60% 

100,001 – 150,000 50% 50% 

Over 150,000 60% 40% 

 
Notwithstanding the above, NOCAL grants to EHL and Regal Liberia a tax waiver 
on its corporate income tax for ten consecutive years from the day of the first 
commercial production. 

In the case of natural gas, NOCAL's share of Remaining Production is fixed at 
30%. 
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The Contractors are required to sell up to a total of 10% of the Remaining 
Production of crude oil to NOCAL (determined in accordance with the PSCs) at 
the market price for onward sale in the Liberian market.  

Production Sharing Bonuses 

In addition to the above, the Contractors are required to pay the following 
production sharing bonuses to NOCAL: 

(a) a bonus of US$2,000,000 when total production of crude oil obtained 
from the Blocks less quantities used for Petroleum Operations first 
reaches an average rate of 30,000 barrels per day during a period of 
thirty consecutive days; 

(b) a bonus of US$3,000,000 when total production of crude oil obtained 
from the Blocks less quantities used for Petroleum Operations first 
reaches an average rate of 50,000 barrels per day during a period of 
thirty consecutive days; and 

(c) a bonus of US$5,000,000 when total production of crude oil obtained 
from the Blocks less quantities used for Petroleum Operations reaches an 
average rate of 100,000 barrels per day during a period of thirty 
consecutive days. 

Other Contributions  

The Contractors are required to make an aggregate contribution of US$500,000 
to the Hydrocarbon Development Fund in four equal instalments of US$125,000 
each over the course of the First Exploration Period.  

They are also required by the PSCs to devote an aggregate annual training 
budget of US$100,000 during each year of the Exploration Period, and 
US$200,000 during each year of exploitation and development. Finally, the PSCs 
require the Contractors to make an annual contribution of US$75,000 to the 
University of Liberia for the enhancement of programmes in Geology, Mining 
Engineering and Environmental Studies and an aggregate annual social and 
welfare contribution of US$150,000 during each year of the Exploration Period 
and US$250,000 during each year of exploitation and development. 

As at the date of this Prospectus, the Contractors have complied with their 
contribution obligations in respect of the Hydrocarbon Development Fund, their 
aggregate annual training budget, University of Liberia and aggregate annual 
social and welfare contributions. 

The net profits of each of EHL and Regal Liberia in Liberia are liable to Liberian 
corporation tax at the rate of 30%. However, as detailed above, the 
Government of Liberia has granted both of the Contractors a waiver on their 
corporate income tax for ten consecutive years from the day of the first 
commercial production. 

NOCAL shall have the right to terminate the PSCs if the Contractors (i) fail to 
make any of the required payments under the relevant PSC; (ii) materially fail to 
comply with their work commitments in the Exploration Period (and in each case 
such failure is not cured within 90 days after notice by NOCAL of such failure; (iii) 
seek the protection of or become actively subject to insolvency laws; or (iv) fail 
to carry out exploration or cease exploration for a period of twelve consecutive 
months or cease production for a period of twenty four consecutive months 
(unless in the event of force majeure or is consented to by NOCAL). 
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Each of the PSCs is governed by Liberian law. 

Outlined below is a summary of the obligations in respect of each period within 
the Exploration Period, minimum expenditure and mandatory relinquishment in 
respect of each of Blocks 8 and 9: 

Exploration 

Period  

Commence-

ment Date  

Expiration 

Date 

Period 

in 

Years 

Minimum Work 

Commitment 

Mandatory 

Relinquishment 

1 23/06/2008 23/06/2012 4 1500km2 3D 
seismic, 1 well 

25% 

2 23/06/2012 23/06/2014 2 Drill 1 Exploratory 
well 

25% 

3 23/06/2014 23/06/2016 2 Drill 1 exploratory 
well 

100% 

Notes: 

1. Drilling exploration is contingent on the success of the seismic program in defining drill 
targets. 

2 Each exploration well must be drilled to a minimum 2,000 metres after deducting water 
depth. 

3 At the end of the Third Exploration Period, the remaining area of the Blocks must be 
relinquished other than areas of Petroleum discovery the subject of Appraisal 
Authorisations or Exploitation Authorisations. 

7.3 Consultancy Agreement – Tony Sage 

On 1 October 2007, the Company entered into a consultancy agreement 
(Consultancy Agreement) with Okewood Pty Ltd (Consultant) and Antony Sage 
(Executive Chairman) pursuant to which the Company agreed to engage the 
Consultant to provide the services of the Executive Chairman on the following 
terms and conditions: 

(a) (Term): the Consultancy Agreement commenced on 1 October 2007 
(Start Date) and will continue for a period of 3 years from the Start Date, 
subject to: 

(i) earlier termination in accordance with the terms of the 
Consultancy Agreement; and 

(ii) the right of the Consultant to extend the Term from 3 years to 4 
years by giving notice to the Company prior to the expiration of 
35 months from the Start Date; 

(b) (Consultancy Fee): in consideration for the Consultant providing the 
services of the Executive Chairman, the Company will pay the 
Consultant a fee (Consultancy Fee) of $275,000 per annum (exclusive of 
GST, but inclusive of any income tax and superannuation).  By letter 
dated 18 November 2008, the Consultant and the Executive Chairman 
agreed to reduce the Consultancy Fee by 50% (being $137,500) 
effective from 1 December 2008 for a period of approximately two (2) 
years (or until further notice). This discounted fee is conditional upon 
improvement in market conditions and may be withdrawn at the 
election of the Consultant and the Executive Chairman. In the event 
that the market capitalisation of the Company reaches and maintains 
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$100 million for a period of 3 months, the Consultancy Fee is to be 
increased to $500,000 per annum (exclusive of GST); 

(c) (Termination): the Company may immediately terminate the 
Consultancy Agreement by giving written notice to the Consultant if: 

(i) the Consultant fails to comply with any lawful directions given 
by the Company; 

(ii) the Consultant fails to provide the services under the 
Consultancy Agreement to a satisfactory standard in the 
reasonable opinion of the board of the Company’s Directors; 

(iii) the Consultant commits a serious or persistent breach of the 
Consultancy Agreement that is unable of being remedied to 
the satisfaction of the board of the Company’s Directors; 

(iv) the Consultant fails to remedy a serious or persistent breach of 
the Consultancy Agreement to the satisfaction of the board of 
the Company’s Directors within 14 days of receiving notice from 
the Company of such breach; or 

(v) the Executive Chairman is by reason of illness or incapacity 
unable to perform the services required for 40 consecutive 
business days or an aggregate of 60 business days in any 12 
month period. 

As detailed in Sections 5.4 and 8 upon completion of the Acquisition Mr Sage will 
be appointed Non-Executive Chairman of the Company and this agreement will 
be reviewed and amended by the Board and Mr Sage. 

7.4 Evanston Project Iron Ore Rights Deed 

Global Iron and Cliffs Asia Pacific Iron Ore Pty Ltd (Cliffs Asia) are parties to a 
deed which sets out the rights and obligations of the parties in relation to the 
exploration and, if warranted, development and mining of the following mining 
tenements held by Cliffs Asia E77/1034, E77/1117, E77/1141, E77/1321, E77/1322, 
E77/1295 (Cliffs Asia Tenements) (Evanston Project Deed). 

At the time of execution of the Evanston Project Deed, Global Iron was the sole 
beneficial holder of the rights to explore for and mine iron ore on the Cliffs Asia 
Tenements free of encumbrances (other than the interests of Southern Cross 
Goldfields Limited) (Iron Ore Rights). 

In consideration for Cliffs Asia spending $1,000,000 on exploration activities on 
the Cliffs Asia Tenements, Global Iron has granted Cliffs Asia the Iron Ore Rights. 

Global Iron is entitled to a 1.5% royalty for iron ore derived by or on behalf of 
Cliffs Asia which is transported from the Cliffs Asia Tenements (Iron Ore Product) 
calculated as follows: 

Royalty = (Tp x (1-M%) x Vt ÷ FX x 1.5% 

Where: 

Tp  = Wet metric Tonnes of iron ore transported from the Cliffs Asia 
Tenements during each quarter 
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M% = the average percentage moisture content or iron ore extracted from 
the Cliffs Asia Tenements 

Vt = the average value per dry metric tonne of all of Cliffs Asia’s shipments 
made from Cliffs Asia’s Koolyanobbing operations or such other 
operations during each quarter 

Fx = average US$/AU$ exchange rate for the quarter  

The Evanston Project Deed will continue until terminated by the agreement of 
the parties or the expiry of the terms of the Cliffs Asia Tenements. 

A party may only assign, novate or deal with its rights under the Evanston Project 
Deed with the written consent of the other party.  

The Evanston Project Deed is governed by the laws of Western Australia.  

7.5 Master Licence Agreement for Geophysical Services  

EHL has engaged TGS-NOPEC Geophysical Company ASA (TGS), a Norwegian 
company which provides geophysical and geological data and services to oil 
and gas exploration companies, to conduct a 3D seismic survey of the Liberian 
Project. 

Any geophysical and geological data resulting from the 3D seismic survey of the 
Liberian Project produced by TGS (Data) shall belong to TGS or that TGS shall be 
the duly authorised agent of the Data. 

On 7 October 2009, EHL entered into a licence agreement with TGS (Master 
Licence Agreement) pursuant to which TGS granted EHL a non-exclusive licence 
to access the Data and generate its own displays, interpretations of the Data 
generated by TGS (Interpretations) and processings of the Data (Derivatives) 
(together, the Seismic Material) (Licence). 

The amount of the Licence fee to be paid by EHL for the Data and 
Interpretations shall be calculated in accordance with the then current price 
and discount schedule (Licence Fee). Refer to Section 7.6 for summary of fees 
payable to TGS as at the date of this Prospectus). In addition to the Licence Fee 
EHL must pay TGS for all reproduction charges in relation to the Data and 
applicable taxes.  

Pursuant to the Licence, EHL agrees to keep confidential and to take 
appropriate steps to ensure that its employees and agents keep strictly 
confidential, the Data, Interpretations and Derivatives provided under the 
Licence.  

The Licence permits related entities of EHL to use the Seismic Material provided 
that EHL identifies such related entities to TGS and agrees to be fully bound by 
the terms of the Licence. EHL will require the prior written consent of TGS for the 
Company to use the Seismic Material following completion of the Acquisition.  

The Licence provides that the Licence will terminate upon EHL’s transfer of the 
Data to another entity. However, TGS will consent to a transfer of the Licence by 
EHL if the following conditions are satisfied: 

(a) EHL transfers ownership or control of its equity interest or assets or 
substantially all of its petroleum exploration and development assets to 
a single acquiror;  
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(b) the transferee agrees to be bound by the terms of the Licence or 
agrees to enter into its own Master Licence Agreement with TGS; and 

(c) the transferee pays 20% of the undiscounted list price of the Seismic 
Material licensed to EHL; or 

(d) the transferee agreed to license additional the Material from TGS in an 
amount equal to 50% of the undiscounted list price. 

The Licence will also terminate in the following circumstances: 

(a) immediately if any terms of the Licence relating to ownership, use or 
transfer are breached; 

(b) upon 10 day’s written notice if any other terms of the Licence (other 
than ownership, use or transfer) are breached and the breach is not 
remedied within 10 days of the notice; 

(c) upon 10 day’s notice by one party to the other provided payment 
obligations under the Licence are satisfied; 

(d) immediately if the licensee (EHL) becomes insolvent, fails to pay or 
admits in writing  its inability to pay its debts as they fall due, acquiesces 
in the appointment of a liquidator, receiver over all or a substantial part 
of its assets or seeks an order for dissolution, winding up, liquidation or 
reorganisation; and 

(e) if, without the consent of TGS, a receiver or liquidator is appointed over 
all or a substantial part of EHL’s assets, or a proceeding for winding up 
etc instituted against EHL which shall remain undischarged for 60 days. 

The Licence Agreement is governed by Norwegian law. 

7.6 Supplementary Agreement with TGS 

EHL has entered into a supplementary agreement with TGS pursuant to which 
EHL has agreed to take a licence of 5050 square kilometres of Data to be 
acquired and processed over Block 8 and Block 9 (Supplementary Agreement).  

The Supplementary Agreement refers to the Master Licence Agreement (as 
summarised in Section 7.5). The anticipated fees payable to TGS during the 
course of the Supplementary Agreement total US$25,750,000 (Data Fee).  

The Data Fee is payable as follows: 

(a) US$2,500,000 to be paid within 15 days of the acquisition of the 
applicable Data; 

(b) US$22,000,000 to be paid on a pro-rata basis as the Data is recorded; 
and 

(c) US$1,250,000 to be paid upon completion of Data processing, 

(together, the TGS Data Fees). 

As at the date of this Prospectus, US$2,500,000 of the TGS Data Fees has been 
paid. At completion of the Acquisition, it is estimated that the fees payable to 
TGS for services on the Liberian Project will amount to approximately 
US$22,000,000 (Estimated TGS Data Fees). TGS has agreed to defer payment of 



 

50 

the Estimated TGS Data Fees until completion of the Offer (refer to use of funds 
table in Section 3.5).  

Safeguard Management Limited (an entity associated with Mr Frank Timis) 
(Safeguard) has provided a guarantee to TGS in respect of fees incurred by EHL 
owing to TGS.   

The Supplementary Agreement also provides that if at any time EHL enters into a 
farm-in agreement with a third party in respect of Block 8 or Block 9, TGS shall 
receive a fee equal to US$2,000 per square kilometre of the Data in Block 8 or 
Block 9 (Farm-in Fee).  

By letter agreement dated 3 February 2010, TGS waived any Farm-in Fee 
payable on completion of the Acquisition.  

7.7 Senergy Project Proposal – Geological Investigations & Interpretation  

EHL accepted a proposal from Senergy GB Limited (Senergy) dated 29 January 
2010 pursuant to which Senergy agreed to undertake regional geological 
investigations and interpretation of the geophysical and geological data 
resulting from the 3D seismic survey of the Liberian Project produced by TGS as 
referred in Section 7.5 above (Date Interpretation) (Senergy Proposal #1).  

It is anticipated that Senergy’s work will start in mid-late July 2010 and last for a 
period of no less than six months. During this time Senergy will be required to 
interpret and develop a risked and ranked inventory of leads and prospects 
which will permit African Petroleum to focus resources on maximising exploration 
of the Liberian Project. Senergy will also be called up on for additional 
specialised technical support during the course of the project.  

It is also envisaged that all technical data required for the execution of the 
Senergy Proposal # 1 will be transferred by EHL to Senergy in advance of the 
proposed start date at or before mid-end July 2010. EHL is to acquire the 
relevant data from TGS.  

The Senergy Proposal # 1 contains the standard chargeable daily rates for each 
of the individuals involved in the work. Senergy limits its liability in connection with 
the performance of the Senergy Proposal # 1 to £50,000 or the total fees 
received from EHL, whichever is the lesser sum. 

The Senergy Proposal # 1 contains a non-solicitation clause pursuant to which 
EHL undertakes not to make any offer of employment to Senergy consultants 
assigned to the work for the period of the assignment and for the six months 
following the assignment.  

7.8 Senergy Project Proposal – Exploration Drilling Campaign 

African Petroleum accepted a proposal from Senergy dated 19 March 2010 
pursuant to which Senergy agreed to provide a dedicated Well Engineering & 
Well Operations/Project Management team to undertake sub-surface 
exploration work on Blocks 8 and 9 (Senergy Proposal #2). 

The work to be provided under the Senergy Proposal # 2 comprises five 
sequential stages to drill up to three deepwater (up to 1500 metres) exploration 
wells. The stages are as follows: 

(a) defining the project requirements and project plan including 
developing a high level project and logistics plan, supply and support 
vessel strategy and third party services strategy; 
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(b) screening of options and selecting concept phase of project including 
drilling hazards identification, conceptual well design for first well, rig 
identification and third party identification contracting strategy; 

(c) design and detailed engineering of the project including casing design, 
drilling fluid program, conceptual designs for second and third wells, 
drilling program for first well and regulatory and environmental 
submissions; 

(d) execution of operations including full management of the well 
operations, management of rig contractor and third party services, well 
site supervision and planning of second and third wells; and 

(e) close out. 

The Senergy Proposal # 2 contains a cost estimate of between £3,000,000 and 
£3,500,000 based on work in connection with two wells.  

Senergy limits its liability in connection with the performance of the Senergy 
Proposal # 2 to £50,000 or the total fees received from African Petroleum, 
whichever is the lesser sum. 

The Senergy Proposal # 2 contains a non-solicitation clause pursuant to which 
African Petroleum undertakes not to make any offer of employment to Senergy 
consultants assigned to the work for the period of the assignment and for the six 
months following the assignment.  

7.9 General Consulting Agreement - Mano River Consulting Services Limited 

On 15 December 2009, African Petroleum entered into an agreement with Mano 
River Consultancy Limited (Mano) (Mano Consulting Agreement) pursuant to 
which Mano agreed to provide the following services at African Petroleum’s 
office in Sierra Leone: 

(a) geological and geophysical evaluation of potential new offshore blocks 
in Benin, Gambia, Ghana, Guinea, Liberia, Sierra Leone and Togo; 

(b) identification of new exploration opportunities including acquiring and 
reviewing technical, financial and contractual data and liaising with 
minestries and exploration companies; 

(c) analysing of all contractual fiscal terms and incorporate exploration 
production capex/costs to develop an economic model; 

(d) provision of input for development planning from technical, fiscal and 
operational sources; 

(e) provision of in-country legal advice on technical, contractual and fiscal 
matters;  

(f) provision and/or co-ordination of environmental and social impact 
assessments; and 

(g) general services for operations including providing and managing 
personnel, local offices and transportation, 

(together, the Mano Services).  
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In consideration for the provision of the Mano Services, African Petroleum will 
pay Mano: 

(a) US$1 million upon application and qualification of the tendering for 
Block 3 Liberia; 

(b) US$1 million upon the successful approval and signing of a petroleum 
licence agreement for Block 3 Liberia;  

(c) US$2 million upon ratification by the Liberian Parliament of the award to 
the Company of Block 3 Liberia; and 

(d) US$1 million upon ratification by the appropriate country parliament of 
an award to African Petroleum of a petroleum licence in either Sierra 
Leone, Ghana, Guinea, or Liberia (other than Block 3 Liberia). 

The Mano Consulting Agreement can be terminated by either party giving two 
months notice and is governed by the law of England. Mano cannot assign the 
Mano Consulting Agreement without African Petroleum’s consent.  

7.10 Consultancy Agreement with Dr Berend van Hoorn 

On 26 February 2008, EHL and Dr Berend van Hoorn entered into a 
Confidentiality, Non-disclosure and Consultancy Agreement (BVH Consultancy 
Agreement). 

The BVH Consultancy Agreement provides that Dr van Hoorn will provide services 
to EHL including the review of existing data on the Liberian Project, scanning 
Data for potential deep water turbidites and the provision of summary 
recommendations to EHL following such review and scanning (Consultancy 
Services).  

Pursuant to the terms of the agreement, Dr van Hoorn must not disclose 
information in relation to the Librarian Project provided to him in undertaking the 
Consultancy Services. Upon termination of the agreement between the parties 
all confidential information must be returned to EHL. 

While the BVH Consultancy Agreement does not set out the specific terms of the 
consultancy arrangement between EHL and Dr van Hoorn, it does provide that 
EHL will pay Dr van Hoorn a daily rate of €800 and a daily rate for travelling and 
standby of €400 for the provision of the Consultancy Services.   

The BVH Consultancy Agreement is governed by the law of England. 

The BVH Consultancy Agreement does not constitute or imply a commitment or 
binding obligation between the parties.  While no further agreement has been 
entered into between EHL and Dr van Hoorn, as at the date of this Prospectus 
the parties are currently in discussions in relation to the terms and conditions of a 
binding agreement. Refer to the associated risk factor set out in Section 6.15 in 
relation to this agreement.  
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8. BOARD AND CORPORATE GOVERNANCE 

8.1 Current Directors 

Antony William Paul Sage 
Current Executive Chairman (to be Non-Executive Chairman following the 

Acquisition) 

Mr Sage has in excess of 27 years experience in the fields of corporate advisory 
services, funds management and capital raisings. Mr Sage is based in Western 
Australia and has been involved in the management and financing of listed 
mining companies for the last 15 years. 

Mr Sage is also the Executive Chairman of Cape Lambert Resources Limited, 
Cauldron Energy Limited, International Petroleum Limited and Corvette 
Resources Limited, and a non-executive director of FE Limited. 

Timothy Paul Turner 
Non-Executive Director 

Mr Turner is a senior partner with accounting firm, Hewitt Turner & Gelevitis. Mr 
Turner specialises in domestic business structuring, corporate and trust tax 
planning and the issuing of audit opinions. Mr Turner also has in excess of 25 
years experience in new ventures, capital raisings and general business 
consultancy. 

Mr Turner has a Bachelor of Business (Accounting and Business Administration), is 
a registered company auditor, Fellow of CPA Australia and a Fellow of the 
Taxation Institute of Australia. 

Mr Turner is also a director of Cape Lambert Resources Limited, International 
Petroleum Limited and Legacy Iron Limited. 

Mark Gwynne  

Non-Executive Director 

Mr Gwynne has been involved in exploration and mining for over 17 years and 
has held management positions on mine sites and in the service sector of the 
mining industry, including general manager of an exploration consultancy. Mr 
Gwynne has extensive skills in exploration and mining logistics and 
management, as well as acquisition and divestment of mineral assets. 

Mr Gwynne is also a director of Monitor Energy Limited, International Petroleum 
Limited and FE Limited. 

8.2 Proposed Directors 

Upon completion of the Acquisition, the Board will change to introduce a highly 
experienced executive team from African Petroleum that will oversee the 
exploration and development activities of Block 8 and 9.  The Board and 
management appointments will include Mr Frank Timis as non-executive director, 
Mr Mark Ashurst as executive director, Mr Karl Thompson as Chief Operating 
Officer, Mr Gibril Bangura as non executive director, Mr Alan Watling as non 
executive director and Mr Anthony Wilson as non executive director.  Mr Carlos 
Guzman and Dr Berend Van Hoorn will remain as technical consultants.  Mr Tony 
Sage will become Non-Executive Chairman and Mr Timothy Turner will remain as 
a non executive Director with Mr Mark Gwynne stepping down as non executive 
Director.  Further details of the proposed new Directors are set out below. 
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Frank Timis 
Non-Executive Director 

Mr Timis is a successful resource entrepreneur.  He has interests in numerous 
resource companies listed in London, Australia and Toronto and assets 
worldwide.  Mr Timis has raised approximately US$1 billion on the financial 
markets worldwide and is Executive Chairman of African Minerals Limited, an 
AIM listed mineral exploration company with significant interests in Sierra Leone.   

He was Executive Chairman and a director of Regal Petroleum plc (Regal 
Petroleum) from 29 July 2002 until his resignation on 7 June 2005.  On 17 
November 2009, the London Stock Exchange (the Exchange) issued a public 
censure and fine of £600,000 against Regal Petroleum for breaches of AIM Rules 
(the Regal Decision) relating to Regal Petroleum's notifications (the Notifications) 
and delays in notifying the market of material developments (together the 
Notifications and delay being referred to as the Public Censure Matters) during 
the period 27 June 2003 to 19 May 2005 (the Relevant Period).   

There were a number of other directors of Regal Petroleum during the Relevant 
Period and the Regal Decision did not specifically criticise the actions of Mr Timis 
or of any other individual director during the Relevant Period, nor did the 
resulting sanctions apply to the directors individually. Neither Mr Timis nor any 
other director was sanctioned or prosecuted as a result of his actions as a 
director of Regal Petroleum during the Relevant Period.  

In 2007, Mr Timis was Executive Chairman of an AIM listed company that 
released 2 announcements to AIM which were subsequently determined to 
contain misleading and unrealistically optimistic statements about the prospects 
and actual results of the company’s operation and, as a result, the company 
was found to be in breach of the AIM Rules for failing to take reasonable care to 
ensure that they were not misleading. A private censure and fine of £75,000 was 
issued by AIM in January 2008. 

Mr Timis received a number of penalties and sanctions in Australia relating to 
various minor and largely driving related offences and two (2) narcotic related 
offences, and a charge for failing to store explosives correctly.  In the first 
narcotics offence, Mr Timis was convicted in 1990 for heroin sell or supply and 
fined $10,000.  In the second narcotics offence, Mr Timis was charged in 1991 
with possession of approximately 17 grams of heroin with intent to sell or supply it 
to another and fined $17,000.  Under Australian Law, possession in the amount 
stated carries a prescription of intent.  

In May 2002, the Toronto Stock Exchange (TSX) advised Mr Timis that TSX had 
determined that he was unsuitable to act as a director, officer or major or 
controlling shareholder of a TSX listed issuer due to Mr Timis’ failure to disclose his 
previous heroin convictions on a personal information statement provided to TSX. 
In November 2007, TSX again determined that Mr Timis was unsuitable to act as a 
director, officer or major or controlling shareholder of a TSX listed issuer on the 
basis of both this failure to disclose and the Regal Decision (as outlined above). 
These determinations by TSX do not constitute a ban on Mr Timis being a director 
of an unlisted company in this jurisdiction.  Further, Mr Timis is continuing to 
provide information requested by TSX in respect of his request for TSX to 
reconsider the unsuitability of him as a director of a TSX listed entity. 

The Company recognises the need to balance the benefits of Mr Timis’ 
knowledge of the Liberian Project with the interests of investors in light of the 
recent Regal Decision and decisions by TSX and more recently, the ASX Decision. 
While the current Board acknowledges his relationship with those persons that 
have been involved with the Liberian Project to date, he will not have an 
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integral role in its day-to-day operations. As a non executive director of the 
Company, it is proposed that Mr Timis will be involved, in conjunction with the 
Liberian Project management team, in forming and securing high level 
governmental and national oil relationships in respect of the Liberian Project.  
Any securing or consummating of contracts or relationships would require the 
consultation and approval of the Board but it is envisaged that Mr Timis, through 
his established relationships in respect of the Liberian Project, will be involved in 
initial dealings and negotiations. However, Mr Timis will not have a significant role 
in the day-to-day operations of the Liberian Project or the Company. This will be 
carried out by the management team (referred to in Section 5.4).   

In accordance with the Company’s corporate governance policies, the release 
of information to the Company’s applicable exchange in accordance with the 
Company’s continuous disclosure obligations will be determined by the Board as 
a whole on advice from technical, financial and legal persons, where 
appropriate and the recommendation from the Continuous Disclosure 
Committee (refer to Section 8.3). 

Mr Timis will not be a member of the Continuous Disclosure Committee, Audit 
Committee or Remuneration Committee. 

Mark Ashurst 
Executive Director 

Mr Ashurst graduated from Sheffield University with a degree in law and is a 
qualified Barrister and Chartered Accountant.  He is a member of the Institute of 
Chartered Accountants in England and Wales.  Mr Ashurst has been employed as 
a senior investment banker with a broad range of corporate finance and broking 
skills gained from over 20 years in the City of London. Institutions Mr Ashurst has 
worked for include BZW, Hoare Govett and, more recently, Canaccord Adams.  
He has advised both UK and overseas listed companies and has significant 
expertise in initial public offerings, fund raising and mergers and acquisitions.  Mr 
Ashurst is a Non-Executive Director of African Minerals Limited and is a Director of 
Eastern Petroleum Corporation Limited. 

Karl Thompson 
Executive Director and Chief Operating Officer 

Mr Thompson is an accomplished petroleum explorationist with 27 years of 
technical, operational and managerial experience in the exploration and 
development of hydrocarbons with major multinational and independent 
energy companies. He has established a track record as a successful ‘oil finder’ 
and commercial acquisitions of new venture oil and gas assets as well as 
corporate takeovers. He spent 18 years with Chevron Corporation where he was 
Exploration and Production Director as well as Strategic Planning Manager 
involved in a number of successful oil discoveries and developments as well as 
new venture acquisitions. Following a successful career with Chevron he started 
his petroleum consultancy working with companies in West Africa assisting with 
further hydrocarbon discoveries and new venture acquisitions. He has extensive 
experience in Europe, Africa and the Middle East working with major 
multinational companies and new start up AIM exploration companies as well 
National Oil companies. He holds an MSc in Geophysics from Imperial College 
London and BSc in Geology from University College London. 

Gibril Bangura 
Non-Executive Director 

Mr Bangura is an Executive Director of African Minerals Limited and the General 
Manager of all of African Mineral Limited's Sierra Leone subsidiaries.  He is the 
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former Financial Controller of Regent Star International, and Deputy General 
Manager and director of Bond Tak Mining Company.  He has an Advanced Level 
Certificate from the American College in Cairo, and attended Atlanta Junior 
College, Atlanta, Georgia as an associate of the Arts and Business Management 
Faculty. 

Alan Watling 
Non-Executive Director 

Mr Watling has nearly 30 years of experience in the iron ore industry and has held 
senior positions in multinational companies with focuses on heavy haul rail, port 
and mine operations, including Rio Tinto and Fortescue Metals.  At Fortescue 
Metals he was Chief Operating Officer and is now Chief Executive Officer of 
African Minerals Limited. 

Anthony Wilson 
Non-Executive Director 

Mr Wilson has had a long career in a number of senior financial positions. Having 
qualified as a Chartered Accountant, he initially became a partner in general 
practice before moving into the investment banking sector initially with Wedd 
Durlacher Mordaunt & Co, the stockjobber, and then with BZW, the investment 
banking division of Barclays. He was Finance Director for BZW Securities and BZW 
Asset Management over a period of 10 years. Following BZW, Mr Wilson held 
various senior management roles as a director for DAKS Simpson Group plc and 
Panceltica Holdings plc. He is currently a consultant of GreenGoldInvest Corp, 
which is involved in farming operations in Brazil. Mr Wilson is a Fellow of the 
Institute of Chartered Accountants in England & Wales and a Fellow of the 
Chartered Institute for Securities and Investments. 

8.3 Corporate Governance 

The Company’s main corporate governance policies and practices are outlined 
below. These will be reviewed and updated to accommodate the change in 
Board structure upon completion of the Acquisition particularly in respect of the 
formation of the Continuous Disclosure Committee and ensuring the parameters 
of Mr Timis’ involvement in the Company are as set out in this Prospectus. A copy 
of the revised Corporate Governance Policy will be available on the Company’s 
website and will form an NSX pre-quotation disclosure obligation. 

The Board of Directors 

The Company’s Board of Directors is responsible for overseeing the activities of 
the Company. The Board’s primary responsibility is to oversee the Company’s 
business activities and management for the benefit of the Company’s 
shareholders.  

The Board is responsible for the strategic direction, policies, practices, 
establishing goals for management and the operation of the Company.  

The Board assumes the following responsibilities: 

(a) appointing and removing the Managing Director; Executive Officers, 
Chairman and Company Secretary;  

(b) developing corporate objectives and strategies;  

(c) establishing appropriate levels of delegation;  
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(d) monitoring actual performance against planned performance; 

(e) monitoring the performance of senior management;  

(f) ensuring the Company is appropriately positioned to manage risks;  

(g) enhancing and protecting the Company’s reputation;  

(h) managing occupational health and safety and environmental issues 

(i) ensuring the Company’s financial statements reflect the Company’s 
position adequately;  

(j) ensuring that appropriate reporting controls are in place 

(k) ensuring external and internal audit arrangements are operating 
effectively;  

(l) ensuring the Company acts legally and responsibly; 

(m) reporting to shareholders.  

Composition of the Board 

Election of Board members is substantially the province of the Shareholders in 
general meeting.  However, subject thereto, the Company is committed to the 
following principles: 

(a) the Board is to comprise Directors with a blend of skills, experience and 
attributes appropriate for the Company and its business; and 

(b) the principal criterion for the appointment of new Directors is their ability 
to add value to the Company and its business. 

Code of Conduct  

The Company has in place a code of conduct which aims to encourage 
appropriate standards of behaviour for directors, officers, employees and 
contractors. All are expected to act with integrity and objectivity, striving at all 
times to enhance the reputation and performance of the Company. The 
Directors are subject to additional code of conduct requirements.  

Remuneration arrangements 

The total maximum remuneration of non-executive Directors is the subject of a 
Shareholder resolution in accordance with the Company’s Constitution, the 
Corporations Act and applicable Listing Rules.  The current limit, which may only 
be varied by Shareholders in general meeting, is an aggregate amount of 
$150,000 per annum. 

The Board may award additional remuneration to non-executive Directors 
called upon to perform extra services or make special exertions on behalf of the 
Company. 

Internal Audit Committee 

The Company has appointed an audit committee. The Committee has specific 
powers delegated under the Company’s Audit Committee Charter. The charter 
sets out the Audit Committee’s function, composition, mode of operation, 
authority and responsibilities.  
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External audit 

The Company in general meetings is responsible for the appointment of the 
external auditors of the Company, and the Board from time to time will review 
the scope, performance and fees of those external auditors. 

Securities Trading Policy 

The Company has developed a securities trading policy. This policy imposes 
constraints on directors and senior executives of the Company dealing in 
securities of the Company. It also imposes disclosure requirements on Directors.  

Continuous Disclosure Policy 

The Company has adopted a policy concerning continuous disclosure. The 
policy outlines the disclosure obligations of the Company as required under the 
Corporations Act and the ASX Listing Rules.  

The Company is committed to: 

(a) complying with the general and continuous disclosure principles 
contained in the Corporations Act and applicable Listing Rules;  

(b) preventing the selective or inadvertent disclosure of material prince 
sensitive information;  

(c) ensuring shareholders and the market are provided with full and timely 
information about the Company’s activities; and 

(d) ensuring that all market participants have equal opportunity to receive 
externally available information issued by the Company. 

Risk Management Program 

The Company’s primary objective in relation to risk management is to ensure 
that risks facing the business are appropriately managed. 

The Board and senior management are committed to managing risks in order to 
both minimise uncertainty and to maximise its business opportunities. 

Nominated Advisor 

In accordance with the rules of NSX, the Company proposes to appoint 
Steinepreis Paganin Lawyers and Consultants as its nominated advisor (NOMAD).  
Steinepreis Paganin has been the legal advisor to the Company since 
incorporation and advised on its spin off of the Company from Cape Lambert 
Resources Limited, so it is familiar with the Company, its existing Board and its 
existing assets.  It is proposed that Steinepreis Paganin will be consulted and 
advise on announcements issued by the Company that are price sensitive.   

Continuous Disclosure Committee 

In accordance with its existing corporate governance policies, the Company 
proposes to establish a Continuous Disclosure Committee (comprising Messrs 
Ashurst, Turner, Bangura, Watling and Wilson) which will prepare (in conjunction 
with other relevant parties) and recommend all announcements that are then 
finally approved and signed off by Mr Sage (Non-Executive Chairman of the 
Company) and in the case of price sensitive announcements, the NOMAD 
before being released to the relevant exchange.  This committee and the 
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NOMAD will complement and strengthen the continuous disclosure policy 
currently in place. In addition, the reporting procedures set out in Section 5.4 of 
this Prospectus will be followed to ensure the Company’s compliance with all 
continuous disclosure reporting requirements in respect of the Liberian Project. 

Specifically, all announcements of the Company will be made from the offices in 
Perth (by persons who are experienced in making securities exchange 
announcements) and no announcement will be made without the initial 
recommendation of the Continuous Disclosure Committee and the subsequent 
approval of Mr Sage and NOMAD as necessary.  Specifically, although Mr Timis 
will be consulted on the release of announcements, he will not have the 
authority to release announcements.  The only persons that have access to the 
announcement platform are the company secretary and chief financial officer 
and in accordance with the Continuous Disclosure Policy outlined above, those 
persons will not release an announcement until it has the final approval of Mr 
Sage. Both the company secretary and chief financial officer are experienced in 
listed companies and dealings with securities exchanges to appreciate the 
necessity of the above process being followed.   

The Company also has a Director’s Code of Conduct which addresses the 
policy surrounding public and media comment.  Specifically, individuals are not 
permitted to make official comment on matters relating to the Company unless 
they are authorised by Mr Sage.    
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9. INVESTIGATING ACCOUNTANT’S REPORT 

 

 



 
 
 
 

  
 

 
 
 
 
 
 
27 May 2010    
 
The Directors 
Global Iron Limited 
Level 1 
18 Oxford Close 
LEEDERVILLE   WA   6007 
   
 
 
Dear Sirs 
 
RE: INVESTIGATING ACCOUNTANT'S REPORT 
 
1. Introduction 
 
This report has been prepared at the request of the Directors of Global Iron Limited (“Global Iron” 
or “the Company”) for inclusion in a Prospectus to be dated on or around 27 May 2010 (“the 
Prospectus”) relating to the proposed issue by Global Iron of up to 418,181,818 shares to be 
issued at a price of 55 cents per share to raise up to $230,000,000 before capital raising costs 
with a minimum subscription of 272,727,273 shares at 55 cents each to raise $150,000,000 
(before capital raising costs).   
 
2. Basis of Preparation 
 
This report has been prepared to provide investors with information on historical results, the 
condensed consolidated statement of financial position (balance sheet) of Global Iron (Appendix 
1) and the pro-forma condensed consolidated statement of financial position of Global Iron 
(Appendix 2) prepared using reverse acquisition accounting principles. The historical and pro-
forma financial information is presented in an abbreviated form, insofar as it does not include all 
of the disclosures required by Australian Accounting Standards applicable to annual financial 
reports in accordance with the Corporation Act 2001.  This report does not address the rights 
attaching to the securities to be issued in accordance with the Prospectus, nor the risks 
associated with the investment.  Stantons International Securities has not been requested to 
consider the prospects of the Global Iron Group, the securities on offer and related pricing issues, 
or the merits and risks associated with becoming a shareholder and accordingly, has not done 
so, nor purports to do so.  Stantons International Securities accordingly takes no responsibility for 
those matters or for any matter or omission in the Prospectus, other than responsibility for this 
report.  Risk factors are set out in Section 6 of the Prospectus. 
 
3. Background 
 
Global Iron was incorporated in May 2007. The Company is an ASX listed mineral exploration 
company whose primary focus is related to iron ore exploration and evaluation.  Its main asset is 
the Evanston Project Iron Ore Rights Deed with Cliffs Asia Pacific Iron Ore Pty Ltd (“Cliffs”).  
Cliffs had agreed to spend $1,000,000 within 3 years from 2 February 2007 to explore for iron ore 
on six tenements that form part of the Evanston Project to enable Cliffs to earn a 100% interest in 
the iron ore rights. As at 2 February 2010, Cliffs had met the expenditure commitment and the 
Company’s interest in the iron ore rights has been replaced by a royalty of 1.5% of the average 
per tonne value of the iron ore product transported from the six tenements, the subject of the iron 
ore rights. In addition, the Company has iron ore rights on British Hill tenements, Clampton 
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tenements, Evanston tenements, Mt McMahon, Mt Ida, Bali Hi and Jackson – all in Western 
Australia. 
 
In terms of a Share Sale Agreement (“SSA”) entered into by Global Iron, African Petroleum 
Corporation Limited (“APC”), European Hydrocarbons Limited (“EHL-UK”) and the shareholders 
of APC in February 2010 it is proposed that Global Iron will acquire 100% of the shares in APC. 
APC is an unlisted public company incorporated in the Cayman Islands that, as at 20 April 2010, 
has 32 shareholders, including a shareholding under the control of Frank Timis, being Sarella 
Investments Limited (“Sarella”).  
 
The only significant Petroleum Assets that the APC Group has an interest in are in Liberia, West 
Africa. The National Oil Company of Liberia has granted EHL-UK (wholly owned subsidiary of 
APC) and Regal Liberia Limited (“Regal Liberia”), a wholly owned subsidiary of EHL-UK, an 
exclusive exploration right pursuant to Production Sharing Contracts (‘PSC’s”) on Liberia Blocks 
8 and 9.  EHL-UK has a 75% interest and Regal Liberia has a 25% interest in the 2 Blocks.   
 
Further details on the Petroleum Assets owned by the APC Group are set out in the 30 
November 2009 report titled “A Resource Evaluation of Offshore Liberia Blocks 8 and 9” 
(“Resource Evaluation Report”) prepared by IHS (Global) Limited (“IHS”) which is included 
section 10 of the Prospectus (Competent Person’s Report).   
 
For the purpose of this report the proposed acquisition of all of the shares in APC is known as the 
APC Acquisition. 
 
It is proposed that Global Iron will acquire all of the issued share capital of APC from the APC 
Shareholders for the consideration of 906,250,050 shares in Global Iron (“Purchaser Shares”).  
The APC Acquisition will not complete unless Global Iron successfully completes a minimum 
capital raising (Capital Raising) of $150,000,000 (before capital raising costs) at 55 cents shares 
per share with a maximum capital raising of $230,000,000 (before capital raising costs). Mr Tony 
Sage, who is the executive chairman of Global Iron, is a shareholder in both APC and Global 
Iron. Mr Sage currently holds an 11.03% interest in Global Iron – meaning that the APC 
shareholders currently hold an 11.03% interest in Global Iron. By acquiring all of the shares in 
APC, the APC shareholders collectively will increase their shareholding interest in Global Iron 
from approximately 11.03% (pre the Capital Raising and pre the APC Transaction) to 
approximately 75.87% of Global Iron (75.70% if the 1,998,383 Global Iron shares currently held 
by Mr Sage are excluded) on the basis of a minimum Capital Raising of $150,000,000. The major 
shareholder of APC, being Sarella, will increase its shareholding in Global Iron from nil% (pre the 
APC Acquisition) to approximately 52.70% (on the basis of a minimum Capital Raising).  From an 
accounting perspective, the issue of Purchaser Shares to the APC Shareholders is in effect a 
reverse acquisition of Global Iron as the existing Global Iron shareholders’ interest in Global Iron 
post the Capital Raising and the APC Transaction will be reduced to approximately 1.51% 
(1.35% excluding the interests of Mr Sage) assuming the minimum Capital Raising. The APC 
Acquisition and the issue of shares pursuant to the Capital Raising are subject to Global Iron 
Shareholder approval being obtained at a General Meeting of Shareholders.   
 
The current Board of Directors is expected to change in the near future as a result of the APC 
Acquisition.  It is proposed that two of the existing directors, Messrs Tim Turner and Tony Sage, 
will remain on the Board with Mr Tony Sage being appointed Deputy Chairman. It is proposed 
that six new Board members will be appointed, all of whom are overseas residents. The 
proposed directors are Messrs Frank Timis, Mark Ashurst, Karl Thompson, Gibril Bangura, 
Anthony Wilson and Alan Watling. The new appointments will become effective on completion of 
the APC Acquisition.   Subject to the approval of shareholders, it is proposed to change the name 
of the Company from Global Iron Limited to African Petroleum Corporation Limited to reflect the 
change in nature of the Company’s operations.  
 

On 9 February 2010, the Company announced that it had entered into a Share Sale Agreement 
with the shareholders of APC. On 26 March 2010, the ASX advised the Company that in the 
event shareholders approved the APC Acquisition and the APC Acquisition completed, the 
Company would not be admitted to admission and quotation on the ASX.  The basis for the ASX 
Decision, as advised to the Company, stems from ASX’s concern over the influence that Mr 
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Frank Timis, as a substantial shareholder (via Sarella) and director will have on the Company’s 
ability to comply with its continuous disclosure obligations following completion of the APC 
Acquisition.  The Company appealed the ASX Decision which was heard on 30 April 2010.  The 
ASX Appeal Tribunal upheld the ASX decision but directed that the ASX had erred in failing to 
take into account additional submissions made by the Company after the ASX Decision to 
address ASX’s concerns (“Appeal Decision”).  As a result of the Appeal Decision, the Company 
made a submission to ASX which included the additional submissions in respect of requoting the 
Company post completion of the Acquisition.  

 
On 19 May 2010, ASX advised the Company that it had considered the additional submissions 
but affirmed its earlier decision.  The Company is appealing this latest decision by ASX (“19 May 
Decision”). The Company’s Notice of Meeting dated 30 April 2010 is seeking Shareholder 
approval to delist the Company from ASX in the event its appeal against the ASX decision is not 
successful. If the Company is not successful in its appeal and Shareholders pass the resolutions 
at the General Meeting and NSX conditionally approves the Company to admission, the Board 
may seek to delist the Company from ASX.  In any event, the Shares offered pursuant to the 
Prospectus and the Purchaser Shares to be issued pursuant to the SSA will not be quoted on 
ASX. APC is incorporated in the Cayman Islands as a non listed public company. The 
subsidiaries are disclosed in the diagram as noted below: 
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Once the APC Acquisition has completed, the proposed directors will be appointed to the board 
and those in executive director roles will enter into executive service agreements with the 
Company. The terms of the service agreements will only be finalised subsequent to the 
completion of the Acquisition.  Mr Sage currently has a consultancy services agreement with the 
Company, details of which are noted below and in the material contracts section of the 
Prospectus (section 7). 
 
Potential investors should read the Prospectus in full, including the Resource Evaluation Report 
on the Petroleum Assets prepared by IHS and the Liberian Legal Report.   We make no 
comments as to ownership or values of the current and proposed petroleum assets of the Global 
Iron Group.  Further details on all significant contracts entered into by the Company are referred 
to in the Material Contracts section of the Prospectus (section 7).  
 
4. Scope of Examination 
 
You have requested Stantons International Securities to prepare an Investigating Accountant’s 
Report on: 

 
a) the unaudited condensed statement of financial position of Global Iron as at 31 March 2010 

(Appendix 1); and 
b) the unaudited condensed consolidated pro-forma statement of financial position of Global 

Iron at 31 March 2010 adjusted to include funds to be raised by the Prospectus and the 
completion of transactions referred to in note 2 of Appendix 2. 

 
All of the financial information referred to above has not been audited or audit reviewed.  The 
Directors of Global Iron are responsible for the preparation and presentation of the historical and 
pro-forma financial information, including the determination of the pro-forma transactions.  We 
have, however, examined the financial statements and other relevant information and made such 
enquiries as we considered necessary for the purposes of this report.  The scope of our 
examination was substantially less than an audit examination conducted in accordance with 
Australian Auditing Standards and accordingly, we do not express such an opinion.  Our 
examination included: 
 

a)  discussions with directors and other key management of Global Iron; 
b)  review of contractual arrangements; 
c)  a review of publicly available information; and 
d)  a review of work papers, accounting records and other documents. 

 
5. Opinion 
 
In our opinion, the pro-forma condensed consolidated statement of financial position as set out in 
Appendix 1 presents fairly the pro-forma condensed consolidated statement of financial position 
of Global Iron as at 31 March 2010 in accordance with the accounting methodologies required by 
Australian Accounting Standards and on the basis of the assumptions and transactions set out in 
Appendix 2.  No opinion is expressed on the historical results and statements of financial 
position, as shown in Appendix 1, except to state that nothing has come to our attention which 
would require any further modification to the financial information in order for it to present fairly, 
the statements of financial position as at 31 March 2010 and the results of the period identified. 
 
To the best of our knowledge and belief, there have been no other material items, transactions or 
events subsequent to 31 March 2010 that have come to our attention during the course of our 
review which would cause the information included in this report to be misleading. 
 
6. Other Matters 
 
At the date of this report, Stantons International Securities (as a trading arm of Stantons 
International Pty Ltd) does not have any material interest in Global Iron either directly or 
indirectly, or in the outcome of the Offer.  Stantons International Securities was appointed in April 
2010 to undertake an Independent Experts Report for Global Iron in connection with the 
proposed acquisition of APC. In May 2010, Stantons International Securities updated its 
Independent Experts Report and redated it 27 May 2010. Stantons International Securities was 
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not involved in the preparation of any other part of the Prospectus, and accordingly, make no 
representations or warranties as to the completeness and accuracy of any information contained 
in any other part of the Prospectus.  Stantons International Securities consents to the inclusion of 
this report (including Appendices 1 and 2) in the Prospectus in the form and content in which it is 
included.  At the date of this report, this consent has not been withdrawn. 
 
Yours faithfully 
STANTONS INTERNATIONAL SECURITIES 
 

 
 
J P Van Dieren - FCA 
Director 
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INVESTIGATING ACCOUNTANT’S REPORT 

 
 

APPENDIX 1 – UNAUDITED CONDENSED STATEMENTS OF FINANCIAL POSITION 
 
 

 
 
 

Note 

Global Iron 
Unaudited 
31 March 

2010 
 

$000’s 

Global Iron  
Unaudited 
Pro-forma 

Consolidated 
31 March 

2010 
$000’s 

Current Assets    
Cash and cash equivalents 3 942 143,070 
Trade and other receivables 4 28 81 
Total Current Assets  970 143,151 
    
Non Current Assets    
Investments 7 - - 
Plant and equipment 5 2 47 
Capitalised exploration costs 6 182 48,748 
Total Non Current Assets  184 48,795 
Total Assets  1,154 191,946 
Current Liabilities    
Trade and other payables 8 198 26,797 
Borrowings (shareholder loan) 9 - 2,248 
Total Current Liabilities  198 29,045 
Net Assets  956 162,901 

    
Equity 
Issued capital 

 
10 

 
2,328 171,323 

Share premium reserve  11 - - 
Share based payments 
reserve 

 
12 1,229 - 

Accumulated losses 13 (2,601) (8,422) 
Net Equity  956 162,901 
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INVESTIGATING ACCOUNTANT’S REPORT 
 

APPENDIX 2 
 
 

CONDENSED NOTES TO THE UNAUDITED CONDENSED STATEMENTS OF FINANCIAL 
POSITION 

 
1. Statement of Significant Accounting Policies 
 
(a) Basis of Accounting 
 
 The unaudited condensed Statements of Financial Position have been prepared in 

accordance with applicable accounting standards, the Corporations Act 2001 and 
mandatory professional reporting requirements in Australia (including the Australian 
equivalents of International Financial Reporting Standards) and we have made such 
disclosures as considered necessary.  They have also been prepared on the basis of 
historical cost and do not take into account changing money values.  The accounting 
policies have been consistently applied, unless otherwise stated.  The Statements of 
Financial Position have been prepared on a going concern basis which is dependent on 
the Company raising additional capital to continue to meet its debts as they fall due. 

 
(b) Principles of Consolidation 
 

The consolidated Statement of Financial Position incorporates the assets, liabilities and 
results of entities controlled by Global Iron Limited at the end of the reporting period. A 
controlled entity is any entity over which Global Iron Limited has the power to govern the 
financial and operating policies so as to obtain benefits from the entity's activities. Control 
will generally exist when the parent owns, directly or indirectly through subsidiaries more 
than half of the voting power of an entity. In assessing the power to govern, the existence 
and effect of holdings of actual and potential voting rights are also considered. 
 
Where controlled entities have entered or left the Group during the year, the financial 
performance of those entities are included only for the portion of the period that they were 
controlled.  In preparing the consolidated Statements of Financial Position, all inter-group 
balances and transactions between entities in the consolidated group have been 
eliminated. Accounting policies of subsidiaries have been changed where necessary to 
ensure consistency with those adopted by the parent entity. 
 

(c) Business combinations 
 

Business combinations occur where control over another business is obtained and results 
in the consolidation of its assets and liabilities. All business combinations, including those 
involving entities under common control, are accounted for by applying the acquisition 
method. 
 
The acquisition method requires an acquirer of the business to be identified and for the 
cost of the acquisition and fair values of identifiable assets, liabilities and contingent 
liabilities to be determined as at acquisition date, being the date that control is obtained. 
Cost is determined as the aggregate of fair values of assets given, equity issued and 
liabilities assumed in exchange for control together with costs directly attributable to the 
business combination. Any deferred consideration payable is discounted to present value 
using the entity's incremental borrowing rate. 
 
Goodwill is recognised initially at the excess of cost over the acquirer's interest in the net 
fair value of the identifiable assets, liabilities and contingent liabilities recognised. If the fair 
value of the acquirer's interest is greater than cost, the surplus is immediately recognised in 
profit or loss. 
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(d) Income Tax 
 

The charge for current income tax expense is based on the profit for the year adjusted for 
any non assessable or disallowed items. It is calculated using tax rates that have been 
enacted or are substantially enacted as at balance date.  Deferred tax is accounted for 
using the balance sheet liability method in respect of temporary differences arising 
between the tax bases of assets and liabilities and their carrying amounts in the financial 
statements. No deferred tax will be recognised from the initial recognition of an asset or 
liability, excluding a business combination, where there is no effect on accounting or 
taxation profit or loss.  Deferred tax assets are recognised to the extent that it is probable 
that the future taxable profits will be available against which deductible temporary 
differences will be utilised.  The amount of the benefits brought to account or which may be 
realised in the future is based on the assumption that no adverse change will occur in the 
income taxation legislation and the anticipation that the economic unit will derive sufficient 
future assessable income to enable the benefits to be realised and comply with the 
conditions of deductibility imposed by law. 

 
(e) Cash and cash equivalents 
 
 Cash and cash equivalents include cash on hand, deposits held at call with banks, other 

short-term highly liquid investments with original maturities of three months or less, and 
bank overdrafts.  Bank over overdrafts are shown within short-term borrowings in current 
liabilities on the balance sheet. 

 
(f) Property, plant and equipment 
 

 Each class of property, plant and equipment is carried at cost or fair value as indicated 
less, where applicable, any accumulated depreciation and impairment losses. 

 

Plant and equipment 

Plant and equipment is measured on the cost basis. 

The carrying amount of plant and equipment is reviewed annually by directors to ensure it 
is not in excess of the recoverable amount from these assets.  The recoverable amount is 
assessed on the basis of the expected net cash flows that will be received from the asset’s 

employment and subsequent disposal.  The expected net cash flows have not been 
discounted to their present values in determining recoverable amounts. 

 

The cost of fixed assets constructed by the entity includes the cost of materials, direct 
labour, borrowing costs and an appropriate proportion of fixed and variable overheads. 

 
 Subsequent costs are included in the asset’s carrying amount or recognised as a separate 

asset, as appropriate, only when it is probable that future economic benefits associated 
with the item will flow to the entity and the cost of the item can be measured reliably.  All 
other repairs and maintenance are charged to the income statement during the period in 
which they are incurred. 

 
 Depreciation 
 
 The depreciable amount of all fixed assets including buildings and capitalised lease assets, 

but excluding freehold land, is depreciated on a straight-line basis over the asset’s useful 
life to the entity commencing from the time the asset is held ready for use.  Leasehold 
improvements are depreciated over the shorter of either the unexpired period of the lease 
or the estimated useful lives of the improvements. 

 
 The depreciation rates used for each class of depreciable assets are: 
 

§ Plant and equipment 20%-25% 
§ Motor vehicles 22.5% 
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The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at 
each balance sheet date. An asset’s carrying amount is written down immediately to its 
recoverable amounts if the asset’s carrying amount is greater than its estimated 
recoverable amount. 
 

 Gains and losses on disposals are determined by comparing proceeds with the carrying 
amount.  These gains and losses are included in the income statement.  When revalued 
assets are sold, amounts included in the revaluation reserve relating to that asset are 
transferred to retained earnings. 

 
(g) Exploration and Evaluation Expenditure 
 

Exploration and evaluation expenditure is incurred in securing exploration rights. The 
expenditure incurred is accumulated in respect of each identifiable area of interest. Costs 
associated with these identifiable areas of interest are only carried forward to the extent 
that they are expected to be recouped through the successful development of the area or 
where activities in the area have not yet reached a stage that permits reasonable 
assessment of the existence of economically recoverable reserves.  Accumulated costs in 
relation to an abandoned area are written off in full against profit in the year in which the 
decision to abandon the area is made. 
 
When production commences, the accumulated costs for the relevant area of interest are 
amortised over the life of the area according to the rate of depletion of the economically 
recoverable reserves. 
 
A regular review is undertaken of each area of interest to determine the appropriateness of 
continuing to carry forward costs in relation to that area of interest. 
 

(h) Leases 
 

Leases of plant and equipment where substantially all the risks and benefits incidental to 
the ownership of the asset, but the legal ownership is not transferred to the entity, are 
classified as finance leases.  Finance leases are capitalised by recording an asset and a 
liability at the lower of the amounts equal to the fair value of the leased asset or the 
present value of the minimum lease payments, including any guaranteed residual values.  
Lease payments are allocated between the reduction of the lease liability and the lease 
interest expense for the period. 

 

Leased assets are depreciated on a straight line basis over the shorter of their estimated 
useful lives or the lease term. 

 

Lease payments for operating leases, where substantially all the risks and benefits remain 
with the lessor, are charged as expenses in the periods in which they are incurred.  Lease 
incentives under operating leases are recognised as a liability and amortised on a straight 
line basis over the life of the lease term. 

 
(i) Impairment of Non Financial Assets 
 

At each reporting date, the Company reviews the carrying amounts of its tangible and 
intangible assets to determine whether there is any indication that those assets have been 
impaired. If such an indication exists, the recoverable amount of the asset, being the 
higher of the asset’s fair value less costs to sell and value in use, is compared to the 
asset’s carrying value.  Any excess of the asset’s carrying value over its recoverable 
amount is expensed to the income statement. 

 
Where it is not possible to estimate the recoverable amount of an individual asset, the 
Company estimates the recoverable amount of the cash-generating unit to which the asset 
belongs. 
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(j) Employee Benefits 
 

Equity-settled Compensation 
The Company operates equity-settled share-based payment employee share and option 
schemes.  The fair value of the equity to which employees become entitled is measured at 
grant date and recognised as an expense over the vesting period, with a corresponding 
increase to an equity account.  The fair value of shares is ascertained as the market bid 
price.  The fair value of options is ascertained using a Binomial pricing model which 
incorporates all market vesting conditions. The number of shares and options expected to 
vest is reviewed and adjusted at each reporting date such that the amount recognised for 
services received as consideration for the equity instruments granted shall be based on the 
number of equity instruments that eventually vest. 

 
(k) Revenue 
 

Interest revenue is recognised using the effective interest rate method, which, for floating 
rate financial assets, is the rate inherent in the instrument.  All revenue is stated net of the 
amount of goods and services tax (GST). 
 

(l) Goods and Services Tax 
 
Revenues, expenses and assets are recognised net of the amount of goods and services 
tax (GST), except where the amount of GST incurred is not recoverable from the taxation 
authority. In these circumstance the GST is recognised as part of the cost of acquisition of 
the asset or as part of an item of the expense. Receivables and payables in the balance 
sheet are shown inclusive of GST. 
 
Cash flows are included in the cash flow statement on a gross basis. The GST component 
of cash flows arising from investing and financing activities which is recoverable from, or 
payable to, the taxation authority is classified as operating cash flows. 
 

(m) Critical Accounting Estimates and Judgments 
 
The directors evaluate estimates and judgments incorporated into the financial report 
based on historical knowledge and best available current information.  Estimates assume a 
reasonable expectation of future events and are based on current trends and economic 
data, obtained both externally and within the Company. 

 
 Fair Value Estimation 
 

The nominal value less estimated credit adjustments of trade receivables and payables are 
assumed to approximate their fair values.  
 
Key Estimates and Judgments – Impairment 

 
The Company assesses impairment at each reporting date by evaluating conditions 
specific to the Company that may lead to impairment of assets. Where an impairment 
trigger exists, the recoverable amount of the asset is determined.   
 

(n) Foreign Currency Transactions and Balances 

Both the functional and presentation currency of Global Iron Limited at 31 March 2010 was 
Australian Dollars. The functional currency of the APC group is the Pound Sterling.  Each 
entity in the Group determines its own functional currency and items included in the 
financial statements of each entity are measured using that functional currency. 
 
Transactions in foreign currencies are initially recorded in the functional currency at the 
exchange rates ruling at the date of the transaction.  Monetary assets and liabilities 
denominated in foreign currencies are retranslated at the rate of exchange ruling at the 
balance sheet date. 
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All exchange differences are taken to the income statement with the exception of 
differences in foreign currency borrowings that provide a hedge against a net investment 
in a foreign entity.  These are taken directly to equity until the disposal of the net 
investment, at which time they are recognised in the income statement. Tax charges and 
tax credits attributable to exchange differences on those borrowings are also recognised in 
equity. 
 
Non-monetary items that are measured in terms of historical cost in a foreign currency are 
translated using the exchange rate as at the date of the initial transaction.  Non-monetary 
items that are measured at fair value in a foreign currency are translated using the 
exchange rates at the date when the fair value was determined. 
 
Where the functional currency of a subsidiary of Global Iron Limited is not Australian 
Dollars the assets and liabilities of the subsidiary at reporting date are translated into the 
presentation currency of Global Iron Limited at the rate of exchange ruling at the balance 
sheet date and the income statements are translated by applying the weighted average 
exchange rate for the period. Any exchange differences arising on this retranslation are 
taken directly to a separate component of equity. 
 
On disposal of a foreign entity, the deferred cumulative amount recognised in equity and 
relating to that particular foreign operation is recognised in the Income Statement. 
 

(o) Going concern 

 
The Company has entered into a Share Sale Agreement to acquire African Petroleum 
Corporation Limited (“APC”). One of the conditions precedent to the completion of the 
Share Sale Agreement is that the Company successfully raises at least $130 million and 
up to $230 million. However, the Global Iron Board has resolved to raise a minimum of 
$150,000,000 pursuant to a Prospectus. The capital raising will result in the Company 
being well funded and able to carry out planned exploration programs.   
 
In the event that the Share Sale Agreement is not completed, the Company will remain 
focused on the exploration and development of its existing mineral assets.  Positive 
exploration and development results will be a key factor in the Company’s ability to attract 
funding and meet its financial commitments in relation to these mineral assets in the future.   
 
The Company’s ability to continue as a going concern depends on the completion of the 
Share Sale Agreement and capital raising and its ability to obtain financing through equity 
financing, joint ventures or other arrangements in relation to its existing mineral assets. 

 
2. Actual and Proposed Transactions to Arrive at Pro-forma Unaudited Consolidated 

Statement of Financial Position 
 
Actual and proposed transactions adjusting the 31 March 2010 unaudited condensed Statement 
of Financial Position of Global Iron in the pro-forma consolidated Statement of Financial Position 
of Global Iron are as follows: 

 
(a) estimated operating expenditure of $176,000 for the 3 months to 30 June 2010 for Global 

Iron; 
(b) the issue of 272,727,273 shares at 55 cents each to raise a gross $150,000,000; 
(c) estimated cash capital raising costs of $7,770,000 which have been debited against 

share equity;  
(d) estimated cash capital raising costs of $15,000 which have been expensed and included 

in accumulated losses;  
(e) the issue of 906,250,050 shares at a deemed price of 55 cents each for a total deemed 

value of $498,437,528 for the acquisition of 100% of the shares in APC and its 
subsidiaries; 

(f) The issue of 8,181,818 share options as part of the capital raising costs at a deemed 
total cost of $1,212,538 initially credited to a share based payment reserve and 
subsequently eliminated as part of reverse acquisition accounting; 
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(g) Global Iron pro-forma accumulated losses at date of acquisition of APC eliminated as 
part of reverse acquisition accounting;  

(h) APC pro-forma accumulated losses at date of acquisition of APC brought to account as 
part of reverse acquisition accounting (note 17); 

(i) Global Iron pro-forma contributed equity (issued capital) at date of acquisition of APC 
eliminated as part of reverse acquisition accounting (note 17); 

(j) Deemed consolidated issued capital arising on reverse acquisition of APC, being the 
existing share capital of APC adjusted for Purchaser Shares and shares issued pursuant 
to the Prospectus (note 17); 

(k) Global Iron pro-forma share based payment reserve at date of acquisition of APC 
eliminated as part of reverse acquisition accounting; and 

(l) APC share premium of $7,979,000 at date of acquisition of APC initially brought to 
account as part of reverse acquisition accounting (note 17) and subsequently transferred 
to issued capital.  

 
The APC Group 31 March 2010 Pro-forma net assets to be acquired by Global Iron are set out in 
note 17.  
 

 
 

Note Unaudited 
Global Iron 

31 March 2010 
 
 

$000’s  

Unaudited 
Consolidated 
Global Iron 
Pro-forma 

31 March 2010 
$000’s 

     
3. Cash Assets     

     
Cash and cash equivalents 31 March 2010  942  942 
Administration costs of Global Iron 2(a) -  (176) 
Issue of 272,727,273 shares at 55 cents 
each 2(b) -  150,000 
Capital raising costs-cash 2(c)(d) -  (7,785) 
Cash assets acquired on acquisition of the 
APC Group  17 -  89 
  942  143,070 

     
4. Trade and Other Receivables      

     
GST receivable/other  28  28 
Tax receivables on acquisition of the APC 
Group  17 -  53 
Total  28  81 

     
5. Plant and Equipment     

     
Plant and equipment  2  2 
Plant and equipment costs on acquisition of 
the APC Group  17 -  45 
  2  47 

     
6. Capitalised Exploration and Evaluation      

Assets     
     
Exploration and evaluation expenditure  182  182 
Exploration and evaluation costs on 
acquisition of the APC Group  17 -  31,592 
Increase in the deemed fair value of the 
exploration and evaluation costs arising on 
the reverse acquisition of the APC Group  17 -  16,974 
  182  48,748 
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Note Unaudited 
Global Iron 

31 March 2010 
 
 

$000’s  

Unaudited 
Consolidated 
Global Iron 
Pro-forma 

31 March 2010 
$000’s 

     
7. Investments     

     
Investments at 31 March 2010  -  - 
Acquisition of APC Group 2(e) -  498,438 
Less eliminated on consolidation  -  (498,438) 
Total Investments  -  - 

 

The ability for APC to repay any future debts due to Global Iron (and other parties) and the 
ability of Global Iron to recover its investment in APC once acquired will be dependent on the 
successful commercialisation of the Blocks 8 and 9 offshore Liberia held by APC and its 
subsidiaries.  Losses may be incurred by APC and provisions required against the investment 
in APC and any future loans to APC by Global Iron. 

 

8. Trade and Other Payables     
     
Trade and other payables  198  198 
Trade and other payables on acquisition of 
the APC Group  17 -  26,599 

  198  26,797 

     
9. Borrowings (shareholder loan)     

     
Borrowings from related parties on 
acquisition of the APC Group  17 -  2,248 

  -  2,248 

     
10. Issued Capital     

     
18,125,002 shares as at 31 March 2010  2,328  2,328 
Issue of 272,727,273 shares at 55 cents 
each 2(b) -  150,000 
Capital raising costs-cash  2(c) -  (7,770) 
Capital raising costs arising on issue of 
8,181,818 options to broker  2(f) -  (1,212) 
Issue of  906,250,050 shares at 55 cents 
each 2(e) -  498,438 
Total  2,328  641,784 
Less: eliminated on reverse acquisition   -  (641,784) 
Add: deemed consolidated issued capital 
arising on reverse acquisition of APC  17 -  171,323 
Total  2,328  171,323 

Pro-forma (shares) on issue  
 

18,125,002  1,197,102,325 

 
In the event that the maximum subscription of $230,000,000 is received, the number of 
shares on issue would increase to 1,342,556,870 as 418,181,818 shares (instead of 
272,727,273 shares) would be issued pursuant to the Capital Raising, the issued capital 
would increase to $251,323,000 (cash capital raising costs would increase by $4,015,000 to 
$11,785,000, share option capital raising costs would increase by $646,000 to $1,858,000) 
and cash at bank would increase by $75,985,000 to $219,055,000. 
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 Note 

Unaudited 
Global Iron 
31 March 

2010 
 
 

$000’s  

Unaudited 
Consolidated 
Global Iron 
Pro-forma 
31 March 

2010 
$000’s 

 
11. Share Premium Reserve     

Balance at 31 March 2010  -  - 
Share premium reserve in APC brought to 
account on reverse acquisition  17 -  7,979 
Transferred to issued capital 2(l) -  (7,979) 

  -  - 

     
12. Share Based Payments Reserve     

Balance at 31 March 2010  1,229  1,229 
Eliminated on reverse acquisition 2(k) -  (1,229) 
Arising on issue of 8,181,818 options to 
brokers to the Capital Raising 2(f) -  1,212 
Eliminated on reverse acquisition 2(f) -  (1,212) 

  -  - 

 

At 31 March 2010 Global Iron has on issue 12,500,000 share options exercisable at 20 cents 
each, on or before 31 July 2010.   Each of the Global Iron share options may convert into one 
Global Iron ordinary share provided that the share option holder exercises their right on or 
before the expiry date. The Brokers to the Capital Raising will receive between 8,181,818 
Broker Share Options and 12,545,455 share options depending on the amount raised pursuant 
to the Capital Rasing (payment by way of share options representing 3% of the shares issued 
under the Capital Raising). Such Broker Share Options will be exercisable at 55 cents each 
within three years from issue date (expected issue date to be in June 2010).  The deemed fair 
value of the 8,181,818 options is $1,212,538 based on an exercise price of 55 cents each, a 
grant date share price of 55 cents each, a volatility factor of 50% and an interest rate of 5%.  

 

13. Accumulated Losses       
     
Balance as at 31 March 2010  (2,601)  (2,601) 
Administration costs 2(a) -  (176) 
Cash costs of the Capital Raising 2(d) -  (15) 
Global Iron accumulated losses eliminated 
on reverse acquisition 2(g) -  2,792 
Accumulated losses in APC Group brought 
to account on reverse acquisition 2(h) -  (8,422) 

     
  (2,601)  (8,422) 
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14. Contingent Liabilities and Commitments      

      
As at 31 March 2010, the Company and the APC Group have the following material 
commitments that have not been accrued as liabilities in the unaudited consolidated condensed 
pro-forma statement of financial position. 
 

APC Group minimum expenditure commitments under Production Sharing Contracts (“PSC’s”) 
with the National Oil Company Of Liberia.  
                                                                                                                                    $000’s 
First exploration period (2 years remaining, ending on 23 June 2012) -  
Second exploration period (2 years ending on 23 June 2014)  24,130 
Third exploration period (2 years ending on 23 June 2016)  24,112 
  48,242 
 

The APC group commitments are in respect of the exploration of Liberia Blocks 8 and 9 and 
comprise exploration commitments, and contribution to a Hydrocarbon Development Fund, Staff 
and Training, University of Liberia, social and welfare programmes and surface rentals. The first 
exploration period commenced on 23 June 2008 and expires on 23 June 2012.  The 
commitments are denominated in USD and have been converted at an exchange rate of 
AUD1=USD0.90522. 
 

A summary of the PSC’s is set out below: 
The two PSC’s are identical except for the specific Block to which they relate. In the first 
exploration period of four years (First Exploration Period), the Contractors are required to carry 
out a 3D seismic survey and drill one exploratory well on each of Block 8 and Block 9 and in so 
doing are required to invest no less than US$8,000,000 per Block and drilled to a minimum 
depth of 2000 meters after deduction of the water depth. At the end of the First Exploration 
Period, the Contractors are required to surrender 25% of the initial surface of each of Blocks 8 
and 9. If the work commitment in the First Exploration Period is completed (as ascertained by 
the Government of Liberia), the Contractors’ exclusive exploration authorisations will be 
renewed at the Contractors’ request for a second exploratory period (Second Exploration 
Period). Each of the PSCs is currently in its second year of the First Exploration Period. 
 
The Second Exploration Period is for a period of two years during which the Contractors are 
required to drill a further exploratory well on the remaining surface area of each of Block 8 and 
Block 9 and invest no less than US$10,000,000 per Block on completing such work commitment 
and drilled to a minimum depth of 2000 meters after deduction of the water depth. At the end of 
the Second Exploration Period, the Contractors are required to surrender 25% of the remaining 
surface of each of Block 8 and Block 9. If the work commitment in the Second Exploration 
Period is completed (as ascertained by the Government of Liberia), the Contractors’ exclusive 
exploration authorisations will be renewed at the Contractors’ request for a third and final 
exploratory period (Third Exploration Period).   

The Third Exploration Period is for a period of two years during which the Contractors are 
required to drill a further exploratory well on the remaining surface of each of Block 8 and Block 
9. The Contractors are required to invest no less than US$10,000,000 per Block on completing 
such work commitment and drilled to a minimum depth of 2000 meters after deduction of the 
water depth. At the end of the Third Exploration Period, the Contractors are required to surrender 
the whole of the remaining surface of each of Block 8 and Block 9 except as to (i) any area 
where an exclusive appraisal authorisation has been granted by NOCAL to the Contractors 
(Appraisal Authorisation); and (ii) any part of the remaining surface area in respect of which 
NOCAL has granted to the Contractors an exclusive exploitation authorisation (Exploitation 
Authorisation).  

If, at the end of the Exploration Period an Appraisal Authorisation or Exploitation Authorisation 
has not been obtained, the PSCs will terminate or if obtained, surface rentals are payable to 
NOCAL at the rate of US$100 per square kilometre per annum.  
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Whilst the minimum exploration commitments under the PSC’s are as noted above, RISC Pty Ltd 
have estimated in their Seismic Licence and Drilling Cost Opinion report (“Cost Opinion”) dated 
26 May 2010 that the cost of drilling one exploration well to a target depth of 4,500 meters in 
Block 8 or 9 in 2011 to be USD37 million with a further USD5 million in the event the well is 
tested. Based on these figures, which are subject to significant uncertainty, in the first exploration 
period, the estimated total cost of drilling and testing two exploratory wells, one in each of the 
blocks, is USD84 million. These costs have not been included in the commitments noted above.  
Further details on expenditure commitments and use of funds raised pursuant to the Capital 
Raising are disclosed in Sections 3 and 12 of the Prospectus. 

Based on discussions with the Directors and legal advisors, to our knowledge, the Company has 
no other material commitments or contingent liabilities not otherwise disclosed in this 
Investigating Accountant’s Report (refer Background section 3) and in the Prospectus.   Investors 
should read the Materials Contracts section 7 of the Prospectus for further details on the above 
commitments and possible contingencies and commitments.   
 

15. Rental Of Premises Commitments    
 
The Company does not have any lease agreement in respect of premises.  
 

16. Executive Services Agreements    
 
The Company has not entered into any executive services agreements with the proposed 
directors of Global Iron.  The terms of the service agreements will only be finalised subsequent 
to the completion of the APC Acquisition.  Mr T Sage together with Okewood Pty Ltd entered 
into a consultancy agreement with Global Iron for the provision of consultancy services with 
effect from 1 October 2007 for a period of three years at a rate of $350,000 plus GST per 
annum. The consultancy agreement expires on 1 October 2010. Further details of the 
consultancy services agreement is outlined in the Material Contracts section of the Prospectus 
(Section 7).    
 

17. Acquisition of APC Limited and its subsidiaries 
 
Subject to the approval of the shareholders of Global Iron at a General Meeting of 
shareholders, Global Iron will acquire 100% of the issued share capital of APC.  The acquisition 
of the APC Group has for accounting purposes been treated as a reverse acquisition and 
therefore APC (the legal subsidiary) is the acquirer for accounting purposes. The cost of the 
business combination is deemed to be the consideration ‘paid’ by the shareholders of APC for 
the acquisition of Global Iron.  As the fair value of the shares of APC are not clearly evident, the 
total fair value of the issued shares of Global Iron before the business combination has been 
used as the basis for determining the cost of the business combination.  The assets, liabilities 
and equity of the APC Group are based on the unaudited management accounts as at 31 
March 2010 and the proforma assets and liabilities as at that date converted at the estimated 
exchange rate of £1=AUD 1.6387 are as follows: 

 

 Notes 

APC Group 
 31 March 2010 

Unaudited 
$000’s  

APC Group 
Pro-forma 31 
March 2010 

$000’s 
     
Cash and cash equivalents (a)(b)(c) 308  89 
Deposits and prepayments  53  53 
Property, plant and equipment  45  45 
Capitalised exploration and 
evaluation assets (b)(c) 8,506  31,592 
Trade and other payables (b)(c) (4,360)  (26,599) 
Borrowings (Shareholder loan) (d) (1,248)  (2,248) 
Total net assets  3,304  2,932 
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 Notes 

APC Group 
 31 March 2010 

Unaudited 
$000’s  

APC Group 
Pro-forma 31 
March 2010 

$000’s 
     
Issued capital  3,375  3,375 
Share premium  7,979  7,979 
Accumulated losses (a) (8,050)  (8,422) 
Total equity  3,304  2,932 

 

The pro-forma net assets and total equity comprise the balances as reflected in the unaudited 
31 March 2010 management accounts and adjusted by the following transactions: 
 

(a) estimated operating expenditure of $372,000 (£227,000) for the 3 months ending 30 
June 2010 for APC; 

(b) estimated payments of $847,000 (£517,000) to suppliers of APC during the 3 months 
ending 30 June 2010 of which $240,000 (£147,000) relates to exploration costs 
capitalised; 

(c) estimated exploration costs of $22,846,000 (£13,941,000) being incurred by APC in 
relation to the Liberian Project during the 3 months ending 30 June 2010; and 

(d) the receipt by APC of a shareholder loan of $1,000,000 (£610,000) in the 3 months 
ending 30 June 2010. 

 
 

The fair value of the assets and liabilities of Global Iron Limited, immediately prior to the 
business combination, but after the minimum capital raising of $150,000,000 and estimated 
cash capital raising and acquisition costs of $7,785,000 is set out below. The number of 
Global Iron shares on issue immediately prior to the business combination, but after the 
minimum Capital Raising of $150,000,000 is 290,852,275 shares. 
 

 

   

Global Iron 
Limited  

31 March 2010 
Unaudited Fair 

Values 
$000’s 

    
Cash and cash equivalents   142,981 
Deposits and prepayments   28 
Property, plant and equipment   2 
Capitalised exploration and evaluation assets   182 
Trade and other payables   (198) 
Total net assets at fair value   142,995 

    
The fair value attributed to the capitalised  
exploration and evaluation has been calculated as 
followed:   

   

   $000’s 
Deemed fair value of consideration being 
290,852,275 shares at the deemed issue price of 55 
cents each 

 
 

159,969 
Less fair value of Global Iron net assets acquired as 
noted above 

 
 

142,995 
Additional fair value attributed to capitalised 
exploration and development costs (note 6)  

 
16,974 
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The consolidated equity arising on reverse 
acquisition accounting has been derived as follows: 

   

   $000’s 
    
Issued capital of APC group at 31 March 2010 
Share Premium of APC group at 31 March 2010 

 
 3,375 

7,979 
Fair value of Global Iron shares as noted above   159,969 
Pro-forma consolidated issued capital (note 10)   171,323 

 

We have not undertaken an audit of the assets and liabilities of the APC Group as reflected in 
the management accounts as at 31 March 2010 but have been advised that the carrying 
values of all assets and liabilities, other than capitalised exploration and evaluation assets, as 
reflected in the 31 March 2010 unaudited management accounts approximate fair value.  
 
As noted above, in the absence of a reliable indicator for the fair value of an APC share, the 
deemed Capital Raising price of 55 cents per share has been used in calculating the cost of 
the business combination and arriving at the consolidated statement of financial position, 
using reverse accounting principles. However, it is noted that APC management assumes 
that the fair value of APC’s Group’s net assets is 275,000,000 pounds sterling (GBP) or 
approximately $493,996,250 based on the approximate exchange rates at the time of the 
negotiations. The $493,996,250 was used by Global Iron and APC in determining the number 
of Global Iron shares to be issued as consideration to acquire a 100% shareholding interest in 
APC.  We have not tested or verified this figure in any way.  It is noted that before the APC 
Acquisition is completed Global Iron must raise a minimum $150,000,000 from a Capital 
Raising. The funds from the Capital Raising will be used to evaluate the commerciality of 
Blocks 8 and 9.   

We note that the 31 March 2010 APC Group Pro-forma accounts show a net working capital 
deficiency of $28,705,000.  The deficiency is due to accrued fees in relation to a 3D seismic 
survey that is being conducted at the Liberian Project to ensure the APC group’s obligations 
under the PSCs are met.  If the Capital Raising under the Prospectus does not complete, 
Global Iron is not required to pay any of these fees incurred on the Liberian Project.  
Additionally, Safeguard Management Limited (an entity associated with Mr Frank Timis) 
(Safeguard) has provided a guarantee to the supplier (TGS Nopec) in respect of the fees 
incurred.   

 

The continuing operation of the APC Group is dependent on the proposed Capital Raising 
being successful or alternatively the APC Group being able to raise sufficient funds from other 
parties. 
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133 Houndsditch ! London EC3A 7BX ! United Kingdom

Tel: +44 (0)20 3159 3300 ! Fax: +44 (0)20 3159 3299

The Directors

Global Iron Limited

18 Oxford Close

Leederville

WA 6007

Australia

The Directors

Stantons International Securities

Level 1, Havelock Street

West Perth

WA 6005

Australia

The Directors

European Hydrocarbons Limited

12 St James’s Square

London

SW1Y 4LB

21 May 2010

Dear Sirs,

A Resource Evaluation of Offshore Liberia Blocks 8 and 9

Global Iron Limited (“Global Iron”), a company listed on the Australian Securities Exchange (“ASX”) has

entered into a Share Sale Agreement with African Petroleum Corporation Limited (“APCL”), the

shareholders of APCL and European Hydrocarbons Limited (“EL or Company”) whereby Global Iron will

obtain 100% of the issued share capital of APCL. EL is a wholly owned subsidiary of APCL.

In response to the request of Global Iron, IHS Global Ltd. (“IHS"), has reviewed and given indicative

prospective reserve volumes for EH’s interests in Blocks 8 and 9 offshore Liberia in the following report.

This letter forms part of the report.

A data gathering visit took place at EH’s offices in London in late October 2009. The latest data available at

that time was incorporated into the report. At the meeting, IHS had access to the technical team that has

undertaken the latest exploration interpretation work on the area for EH and the available seismic data,

well logs and reports.

IHS also viewed a copy of the contract agreement between EH and the Liberian Government.

During and after this meeting, IHS undertook an analysis of the available seismic lines over the blocks.

Reports of a regional nature were also made available both in paper and digital format.

Due to there being no wells drilled so far within the Blocks 8 and 9 offshore Liberia, and only a wide spaced

grid of seismic data over the blocks, the mapping and identification of potential prospects is still at a very

early stage.

We therefore consider there to be only ‘prospective hydrocarbon resources’ in the blocks. For the most

interesting of these ‘potential’ opportunities, we have calculated recoverable hydrocarbon volumes in a

probabilistic manner with a range of outputs representing P90, P50 and P10 confidence levels for the size

of potential structures.

A glossary of all the technical abbreviations used in this report is included as Appendix A. The attached

report is prepared subject to and shall be used in accordance with the terms of the Master Consulting

Terms and Conditions entered into between IHS (Global) Limited and European Hydrocarbons Limited

dated 20 July 2009.

The report will be included in a Prospectus to be issued in May 2010 whereby Global Iron will seek to raise

up to A$230 million through the issue of up to 418,181,818 shares (“Prospectus”).

We acknowledge that this report will be included in its entirety, and portions of this report summarised and

referred to in the Prospectus.

In accordance with your instructions to us, we confirm that this report was prepared in November 2009 by

Tim Hemsted, Managing Consultant employed by IHS, who:
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1. is professionally qualified and a member in good standing of a self-regulatory organisation of

geoscientists and/or engineers;

2. has at least five years’ relevant experience in the estimation, assessment and evaluation of oil and

gas assets;

3. is independent of Global Iron, EH, its directors, senior management and advisers;

4. IHS will be remunerated by way of a time-based fee and not by way of a fee that is linked to the

Prospectus or valuation of the Company;

5. is not a sole practitioner;

6. have the relevant and appropriate qualifications, experience and technical knowledge to appraise

professionally and independently the assets covered under this report, licences, joint ventures or

other arrangements owned by EH or proposed to be exploited or utilised by it and liabilities, being

all liabilities relating to assets covered herein, royalty payments, contractual agreements and

minimum funding requirements (“Liabilities”) relating to the EH’s work program and Assets; and

7. considers that the scope of the report is appropriate, and includes and discloses all relevant

information.

Standard applied

The report was undertaken using generally accepted petroleum engineering and evaluation principles as

set forth in the Standards Pertaining to the Estimating and Auditing of Oil and Gas Reserves Information

promulgated by the Society of Petroleum Engineers (SPE PRMS 2007).

No material change

We confirm that to our knowledge there has been no material change of circumstances or available

information between the date that the report was compiled and the date of the Prospectus and we are not

aware of any significant matters arising from our evaluation that are not covered within this report which

might be of a material nature.

Reliance on source data

The content of this report and our estimates of prospective resources are based on 2D seismic, exploration

well data and other geological data that was available for our studies.

EH provided us with all relevant and available data in its possession at the time of the drafting of this

report. We have accepted, without independent verification, the accuracy and completeness of this data.

All interpretations and conclusions presented herein are opinions based on inferences made from

geological, geophysical, geochemical, engineering and other data. The report represents our professional

judgement and should not be considered a guarantee of results. Our liability is limited solely to EH for the

correction of erroneous statements or calculations. The use of this material and report is at the user’s own

discretion and risk.

Requirement

The report has been prepared in accordance with the “Code for the Technical Assessment and Valuation of

Mineral and Petroleum Assets and Securities for Independent Experts” (the “Valmin Code” (2005 Edition)”.

Consent

We hereby consent, and have not at the time of this letter, revoked such consent, to:

• the inclusion of this report as a whole in documents prepared by Global Iron and its advisors in

connection with the Prospectus ;

• the reference to the report or extracts there from, in the Prospectus;

• the filing of this report with any stock exchange and other regulatory authority; and
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• the electronic publication of this report on websites accessible by the public, including the Global

Iron website.

The report relates specifically and solely to the subject assets and is conditional upon various assumptions

that are described herein. The report, of which this letter forms part, must therefore, be read in its entirety.

We have authorised the contents of this report and the context in which they are respectively included.

Such consent is deemed to continue to be valid until and unless notice in writing is provided by us revoking

such consent.

Compliance

This report was provided for the sole use of Global Iron on a fee basis. Subject to the foregoing and except

with permission from IHS, this report may not be reproduced or redistributed, in whole or in part, to any

other person or published, in whole or in part, for any other purpose without the express written consent

of IHS.

This report has been prepared in accordance with the Valmin Code. Furthermore, we confirm that, to the

best of our knowledge and belief having taken all reasonable care to ensure that such is the case, the

information contained in the report is in accordance with the facts and contains no omission likely to affect

its import.

Notwithstanding the above, IHS notes the following:

• IHS understands that a detailed statement of all legal proceedings relevant to the Assets or an

appropriate negative statement has been included by Global Iron or its advisors in the Prospectus;

• IHS understands that brief summaries of the Global Iron’s existing and proposed directors are

included in the Prospectus and details relating to qualifications of key technical and managerial

staff have been excluded from this report for practical purposes of volume;

• where any information in the report has been sourced from a third party, such information has

been accurately reproduced and no facts have been omitted which would render the reproduced

information inaccurate or misleading;

• drafts of the report were provided to the Company, but only for the purpose of confirming both the

accuracy of factual information and the reasonableness of assumptions relied upon this report; and

• this report has not undergone regulatory review.

Summary of Resources

It is our opinion that the identified and mapped leads are classified as “prospective resources” and need 3D

seismic coverage to better evaluate the geological uncertainties. The range of potentially recoverable oil

volumes have been calculated by us based on certain assumptions and modelling and these are tabulated

below.
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Table A: Summary of gross prospective resources in Liberia Blocks 8 and 9 for European Hydrocarbons.

Lead

Recoverable Prospective Resources

Gross mmb oil and liquids

Recoverable Prospective Resources

Net mmb oil and liquids attributable to

EH*

Risk Operator

Low Est Mid Est High Est Low Est Mid Est High Est

Upper

Cretaceous

Lead 2A 72 105 152 45 65 94 na EH

Lead 3A 528 1013 1660 327 628 1029 na EH

Lead 4 345 757 1231 214 469 763 na EH

Lower

Cretaceous

Lead 6/6A 209 386 593 130 239 368 na EH

Lead 7 296 529 812 184 328 503 na EH

Indicative

Total

1450 2790 4448 899 1730 2758

*The Net prospective resources attributable to the group will vary depending on the production flow rate of

the field as defined in the terms of the production sharing contract but is taken as an average of 62%.

In view of the relative immaturity of the exploration in the blocks it was agreed that no risk factor for

success would be given for the leads in the block. It is expected that following the acquisition of 3D seismic

data, the structures will be better defined and a risk factor can then be more clearly determined.

Prospective resources are those quantities of petroleum which are estimated, as of a given date, to be

potentially recoverable from undiscovered accumulations.

Yours faithfully,

For IHS Global

Tim Hemsted

Project Manager

IHS Global Limited

133 Houndsditch, London, EC3A 7BX
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INDEPENDENT PETROLEUM CONSULTANT’S CONSENT

LIMITATIONS ANDWAIVER OF LIABILITY

IHS (Global) Limited, and its consulting group, based in London, England, knows that it is named as having

prepared an independent report evaluating the hydrocarbon potential of the offshore Liberian assets of

European Hydrocarbons Limited (“EH”). IHS hereby gives consent to the use of its name and to the said

report (and summary of the said report) for the purposes of inclusion in a Prospectus prepared by Global

Iron Limited (“Global Iron”), a company listed on the Australian Securities Exchange and in a Prospectus

issued by Global Iron in May 2010 whereby Global Iron will seek to raise up to A$230 million through the

issue of up to 418,181,818 shares (“Prospectus”). The effective date of the report is 30 November 2009.

In the course of the evaluation, EH provided IHS personnel with basic information which included

petroleum and licensing agreements, geologic and geophysical information, contractual terms, studies

made by EH and other parties, economic evaluation spreadsheets and discussion of future plans. Any other

engineering or geological data required to conduct the evaluation upon which the report is based, was

obtained from public literature, and from IHS non-confidential files and previous technical resource

evaluation reports on the subject assets. The extent and accuracy of all factual data supplied for this

evaluation, from all sources, has been accepted by IHS as represented. IHS reserves the right to review all

calculations referred to or included in the said report and, if considered necessary, to revise the estimates

in light of erroneous data supplied or information existing but not made available at the effective date,

which becomes known subsequent to the effective date of the report.

There is considerable uncertainty in attempting to interpret and extrapolate field and well data and no

guarantee can be given, or is implied, that the projections made in this report will be achieved. The report

and prospective resource estimates represent the consultant’s best efforts to assess the assets within the

scope, time frame and budget agreed with the client. Moreover, the material presented is based on data

provided by EH; IHS cannot be held responsible for decisions that are made based on this data or reports.

The use of this material and reports is, therefore, at the user’s own discretion and risk. The report is

presented in its entirety and may not be made available or used without the complete content of the

report, except by Global Iron in connection with its Prospectus, which we have approved.

IHS declares that IHS has taken all reasonable care to ensure that the information contained in this report,

is to the best of IHS’s knowledge, in accordance with the facts and contains no omission likely to affect its

import. To the fullest extent permitted by law, IHS does not assume any responsibility and will not accept

any liability to any other person for any loss suffered by any such person as a result of, arising out of, or in

connection with this report or statements contained therein, required by and given solely for the purpose

of complying with the Valmin Code and consenting to inclusion of the report in the Prospectus prepared by

Global Iron.

EH has confirmed in writing to IHS that to its knowledge the information provided by it (when provided)

was complete and not incorrect or misleading in any material respect, IHS has no reason to believe that any

material facts have been withheld and EH has confirmed in writing to IHS that it believes it has provided all

material information.

Tim Hemsted

Project Manager

IHS Global Limited

133 Houndsditch, London, EC3A 7BX
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PROFESSIONAL QUALIFICATIONS AND BASIS OF OPINION

The evaluation presented in this report reflects our informed judgment based on accepted standards of

professional investigation, but is subject to generally recognized uncertainties associated with the

interpretation of geological, geophysical and engineering data. The evaluation has been conducted within

our understanding of petroleum legislation, and other regulations that currently apply to these interests.

However, IHS is not in a position to attest to the property title, financial interest relationships or

encumbrances related to the property. Our estimates of prospective resources are based on data provided

by EH. We have accepted, without independent verification, the accuracy and completeness of this data.

The report represents our best professional judgment and should not be considered a guarantee or

prediction of results. It should be understood that any evaluation of resource volumes may be subject to

significant variations over short periods of time as new information becomes available and perceptions

change.

The IHS consulting group is a consultancy specialising in asset evaluation, petroleum geology, geophysics,

petroleum and facilities engineering, and economic analyses. IHS consulting group has been undertaking

reserves and resource reporting and valuation for more than 10 years. All personnel involved in such

exercises have at the very minimum a master’s degree in geosciences and many have doctorates. All

personnel dedicated to this evaluation have a minimum of 10 years relevant valuation experience and in

the case of the senior project leaders involved in this exercise, this period exceeds 20 years. All three of the

technical team members satisfy the Professional Qualifications of Reserves Auditors, as published by the

Society of Petroleum Engineers (SPE).

Except for the provision of professional services on a fee basis, IHS and its employees and associates have

no commercial arrangement with any person or company involved in the interests that are the subject of

this report.

IHS will receive a fee for the preparation of this report in accordance with normal professional consulting

practice.

This fee is not contingent on the outcome of the Prospectus and IHS will receive no other benefit for the

preparation of this report. IHS does not have any pecuniary or other interests that could reasonably be

regarded as capable of affecting its ability to provide an unbiased opinion in relation to EH’s assets.

Neither IHS nor any directors of IHS have at the date of this report, nor have had within the previous two

years, any shareholding in Global Iron, the Company, Global Iron’s assets, the Company’s assets or the

advisers of either Global Iron or the Company. Consequently, IHS and the directors of IHS, consider

themselves to be independent of Global Iron and the Company.

In this report, IHS assures that the work program for EH’s assets as provided to IHS by the Company, and

reviewed, are reasonable, given the information currently available.

This report includes technical information, which requires subsequent calculations to derive subtotals,

totals and weighted averages. Such calculations may involve a degree of rounding and consequently

introduce an error.

Where such errors have occurred, IHS does not consider them to be material. A group of five IHS experts

were directly involved in the evaluation of EH’s assets.

Tim Hemsted

Project Manager

IHS Global Limited, 133 Houndsditch, London, EC3A 7BX

21st May 2010
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CERTIFICATE OF QUALIFICATION

Timothy Hemsted

I, Timothy Hemsted, professional petroleum geologist, an employee of Petroconsultants SA with offices at

24, Chemin de la Mairie, 1258 Perly-Geneva, Switzerland, and author of the property evaluation dated 30

November 2009 prepared for Global Iron Limited (“Global Iron”) for the purposes of inclusion in Global

Iron’s Prospectus, do hereby certify that:

• I am an employee of Petroconsultants SA, an affiliated company of IHS Global Ltd. IHS prepared a

detailed evaluation of Liberia offshore Blocks 8 & 9, as of 30th October 2009;

• I do not have, nor do I expect to receive any direct or indirect interest in the securities of Global

Iron and/or its’ affiliated companies;

• I attended Sheffield University, in Sheffield, UK and graduated with a Bachelor of Arts Degree in

Geography and Geology in 1980; and in 1988, graduated from Imperial College, London with a

Masters Degree in Petroleum Geology. I am a practicing professional geologist and have over

twenty years experience in conducting evaluation studies related to international oil and gas fields;

and

• A personal field inspection of the properties was not made; however, such an inspection was not

considered necessary in view of the information available from public information and records and

the files of EH.

Tim Hemsted

Project Manager

IHS Global Limited

133 Houndsditch,

London, EC3A 7BX
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12. INDEPENDENT EXPERT’S REPORT ON COST ESTIMATES 

 



RISC Pty Ltd

Level 3, 1138 Hay Street 
West Perth  WA 6005  

PO Box 275 
West Perth  WA  6872 

Tel: + 61 (8) 9420 6660 
Fax: +61 (8) 9420 6690 

Email: riscsupport@riscpl.com 

ACN 065 389 497

24th May 2010  

The Directors, 
Global Iron Limited, 
18, Oxford Close, 
Leederville,
WA 6007. 

The Directors,
Stantons International Securities, 
Level 1, Havelock Street, 
West Perth, 
WA 6005. 

The Directors, 
European Hydrocarbons Limited, 
12, St. James Square, 
London SW1Y 4LB, 
United Kingdom. 

Dear  Sirs, 

We understand that Global Iron Limited (Global Iron) has entered into a Share Sale 
Agreement with African Petroleum Corporation Limited (APCL) and that European 
Hydrocarbons Limited (EHL) is a wholly owned subsidiary of APCL. EHL is the 100% 
licencee of exploration Blocks LB-8 and LB-9, offshore Liberia.    

Global Iron has requested RISC to review the costs associated with oil exploration activities 
offshore Liberia. These activities are licencing 5050 km2 3D seismic data, currently being 
acquired by TGS-Nopec over Blocks 8 and 9, and the future drilling of an exploration well in 
either Block 8 or 9, planned in 2011. 

RISC is an independent consultancy and has no pecuniary interest, other than to the extent 
of the professional fees receivable for the preparation of this report, or other interest in the 
assets evaluated, that could reasonably be regarded as affecting our ability to give an 
unbiased view of these costs. 

This review has been prepared in accordance with the 2005 VALMIN Code supervised by 
Mr. William Pulsford, a Chartered Engineer and member of the Institute of Mechanical 
Engineers. Mr. Pulsford is a Partner and Director of RISC Pty Ltd (ABN 752 494 08310) and 
has over 18 years’ experience in the petroleum industry in Europe and Australia.   

RISC has undertaken this evaluation based on existing geological interpretations and 
assessments, as supplied by Global Iron, making adjustments as necessary to reflect our 
own views. RISC has not undertaken reinterpretation of data. 

RISC has sighted the signed Production Sharing Contracts for LB-8 and LB-9 noting that the 
minimum work programme for each block is US$ 8 million including a seismic survey of at 
least 1500 km2 and drilling one exploration well for each Block.  

RISC has sighted a signed copy of the Supplementary Agreement for License of 
Geophysical Data between TGS-NOPEX Geophysical Company ASA and European 



Hydrocarbons Ltd. specifying a cost of US$ 25,750,000 for License and Survey Management 
fees for 5050 km2 non-exclusive multiclient 3D seismic data to be acquired and processed 
over Liberia Block LB – 8 and -9.  

It is RISC’s opinion that charges for licencing seismic are not generally published and are a 
result of a commercial negotiation between the Licensor and Licensee. The Licence costs 
paid by EHL are less than the cost of acquiring an exclusive survey, and on this basis RISC 
considers this charge to be reasonable. 

RISC has estimated the cost of drilling an exploration well to a target depth of 4500m in 
Block 8 or 9, in 2011. This amounts to US$ 37 million. RISC estimates an additional cost of 
US$ 5 million in the event it is decided to test the well. RISC’s estimate is based on a rig rate 
of US$ 450,000/d. Costs are broken down as follows: 

Drilling Activity 
Costs, US$ MM  

(2010)
mob/demob 4.5
basic rig hire 13.4
site survey/positioning 0.5
drilling service/support 9.3
drilling material 4.4
logging/testing fees 0.5
Time Related Contingency 4.5
Testing 5.0

Total Programme Cost (MMUS$) 42.0

RISC has used data from recent wells, Venus-1 and South Grand Lahou in preparing this 
estimate.

In addition, Licence fees for 2010 and 2011 of approximately US$ 1.1 p.a., so the total funds 
estimated for operations amounts to US$ 69.9 million, at 100% participation level, as shown 
below:

US$ MM 
Seismic Licensing fees 25.7
Drilling and testing 42
Licence fees 2.2
Total 69.9

The total of US$ 69.9 million converted at an exchange rate of 0.8 A$/US$ is A$ 87 million 
for a minimum commitment. The estimate increases to US$ 112 million, or A$ 140 million if a 
second well is drilled to fully satisfy the minimum work requirements of the Production 
Sharing Contract at 100% participation. 

Yours sincerely, 

Will Pulsford 
Director
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13. ADDITIONAL INFORMATION 

13.1 Rights attaching to Shares 

The following is a summary of the more significant rights attaching to the 
Company’s securities.  This summary is not exhaustive and does not constitute a 
definitive statement of the rights and obligations of shareholders in the 
Company.  To obtain such a statement, persons should seek independent legal 
advice. 

Shareholders will be asked to adopt a new constitution at the General Meeting 
to ensure compliance with the listing rules of both the ASX and NSX.  The Offer is 
conditional (inter alia) on the passing of this resolution.  

Full details of the rights attaching to Shares are set out in the Company’s 
Constitution to be adopted, a copy of which is available for inspection at the 
Company’s registered office during normal business hours. 

(a) General Meetings 

Shareholders are entitled to be present in person, or by proxy, attorney 
or representative to attend and vote at general meetings of the 
Company. 

Shareholders may requisition meetings in accordance with Section 249D 
of the Corporations Act and the Constitution of the Company. 

(b) Voting Rights 

Subject to any rights or restrictions for the time being attached to any 
class or classes of shares, at general meetings of shareholders or classes 
of shareholders: 

(i) each shareholder entitled to vote may vote in person or by 
proxy, attorney or representative; 

(ii) on a show of hands, every person present who is a shareholder 
or a proxy, attorney or representative of a shareholder has one 
vote; and 

(iii) on a poll, every person present who is a shareholder or a proxy, 
attorney or representative of a shareholder shall, in respect of 
each fully paid share held by him, or in respect of which he is 
appointed a proxy, attorney or representative, have one vote 
for the share, but in respect of partly paid shares shall have 
such number of votes as bears the same proportion to the total 
of such shares registered in the shareholder’s name as the 
amount paid (not credited) bears to the total amounts paid 
and payable (excluding amounts credited). 

(c) Dividend Rights 

The Directors may from time to time declare a dividend to be paid to 
shareholders entitled to the dividend.  The dividend shall (subject to 
Clause 6.5 of the Company’s Constitution and to the rights of any 
preference shareholders and to the rights of the holders of any shares 
created or raised under any special arrangement as to dividends) be 
payable on all shares in accordance with the Corporations Act.  The 
Directors may from time to time pay to the shareholders such interim 
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dividends as they may determine.  No dividends shall be payable 
except out of profits.  A determination by the Directors as to the profits 
of the Company shall be conclusive.  No dividend shall carry interest as 
against the Company. 

(d) Winding-Up 

If the Company is wound up, the liquidator may, with the authority of a 
special resolution, divide among the shareholders in kind the whole or 
any part of the property of the Company, and may for that purpose set 
such value as he considers fair upon any property to be so divided, and 
may determine how the division is to be carried out as between the 
shareholders or different classes of shareholders.  The liquidator may, 
with the authority of a special resolution, vest the whole or any part of 
any such property in trustees upon such trusts for the benefit of the 
contributories as the liquidator thinks fit, but so that no shareholder is 
compelled to accept any shares or other securities in respect of which 
there is any liability.  Where an order is made for the winding up of the 
Company or it is resolved by special resolution to wind up the 
Company, then on a distribution of assets to members, shares classified 
as restricted securities by its applicable exchange and which are 
subject to escrow restrictions at the time of the commencement of the 
winding up shall rank in priority after all other shares. 

(e) Transfer of Shares 

Generally, shares in the Company are freely transferable, subject to 
formal requirements, the registration of the transfer not resulting in a 
contravention of or failure to observe the provisions of a law of Australia 
and the transfer not being in breach of the Corporations Act or 
applicable Listing Rules. 

(f) Changes to Capital Structure 

The Company may by ordinary resolution and subject to the 
Corporations Act and applicable Listing Rules: 

(i) increase its share capital by the issue of new shares of such 
amount as is specified in a resolution; 

(ii) consolidate and divide all or any of its share capital into shares 
of larger amounts than its existing shares; 

(iii) sub-divide all or any of its shares into shares of smaller amount 
than is fixed by the Constitution, but so that in the sub-division 
the proportion between the amount paid and the amount (if 
any) unpaid on each such share of a smaller amount is the 
same as it was in the case of the share from which the share of 
a smaller amount is derived; and 

(iv) cancel shares that, at the date of the passing of the resolution, 
have not been taken or agreed to be taken by any person or 
have been forfeited and reduce its share capital by the 
amount of the shares so cancelled. 
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(g) Variation of Rights 

Pursuant to Section 246B of the Corporations Act, the Company may, 
with the sanction of a special resolution passed at a meeting of 
shareholders vary or abrogate the rights attaching to shares. 

If at any time the share capital is divided into different classes of shares, 
the rights attached to any class (unless otherwise provided by the terms 
of issue of the shares of that class), whether or not the Company is 
being wound up may be varied or abrogated with the consent in 
writing of the holders of three-quarters of the issued shares of that class, 
or if authorised by a special resolution passed at a separate meeting of 
the holders of the shares of that class. 

13.2 Terms and Conditions of Existing Options 

The term of the Options currently on issue are: 

(a) each Option gives the Optionholder the right to subscribe for one Share.  
To obtain the right given by each Option, the Optionholder must 
exercise the Options in accordance with the terms and conditions of the 
Options; 

(b) the Options will expire at 5:00 pm (WST) on 31 July 2010 (Expiry Date).  
Any Option not exercised before the Expiry Date will automatically lapse 
on the Expiry Date; 

(c) the amount payable upon exercise of each Option will be $0.20 
(Exercise Price); 

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

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

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

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

(Exercise Notice); 

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

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

(h) all Shares allotted upon the exercise of Options will upon allotment rank 
pari passu in all respects with other Shares; 

(i) the Company will not apply for quotation of the Options on an 
exchange at this stage.  Once spread requirements are satisfied, the 
Company may apply to quote the Options it considers appropriate.  
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However, The Company will apply for quotation of all Shares allotted 
pursuant to the exercise of Options on an exchange within 10 Business 
Days after the date of allotment of those Shares; 

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

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

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

The Company will need to negotiate with the holders of the existing Options to 
vary their terms such that Shares issued on the exercise of them will be quoted 
on NSX rather than ASX. 

13.3 Terms and Conditions of Proposed Options 

The Options to be issued to brokers in consideration for the raising under this 
Prospectus (but subject to Shareholder approval at the General Meeting) entitle 
the holder to subscribe for Shares on the following terms and conditions: 

(a) each Option gives the Optionholder the right to subscribe for one Share.  
To obtain the right given by each Option, the Optionholder must 
exercise the Options in accordance with the terms and conditions of the 
Options; 

(b) the Options will expire at 5:00 pm (WST) on that date 3 years after the 
date of issue (Expiry Date).  Any Option not exercised before the Expiry 
Date will automatically lapse on the Expiry Date; 

(c) the amount payable upon exercise of each Option will be $0.55 
(Exercise Price); 

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

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

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

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

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

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

(h) all Shares allotted upon the exercise of Options will upon allotment rank 
pari passu in all respects with other Shares; 

(i) the Company will not apply for quotation of the Options on ASX or NSX 
at this stage.  Once spread requirements are satisfied, the Company 
may apply to quote the Options it considers appropriate.  However, The 
Company will apply for quotation of all Shares allotted pursuant to the 
exercise of Options on ASX or NSX (as the case may be) within 10 
Business Days after the date of allotment of those Shares; 

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

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

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

13.4 Directors’ and Controllers Interests 

Directors are not required under the Company’s Constitution to hold any Shares.  
As at the date of this Prospectus, the Directors have relevant interests in Shares 
as set out in the table below: 

Director Shares Options 

Tony Sage1 1,998,383 - 

Mark Gwynne2 20,530 Nil 

Timothy Turner3 11,993 - 

Notes: 

1. 1,880,825 Shares are held by Mr Sage as trustee for the Egas Superannuation Fund in his 
own right, 107,558 Shares are held by Okewood Pty Ltd, a company controlled by Mr 
Sage, and 10,000 are held by Anthony Paul William Sage ATF the Sage Family Trust, a 
company in which Mr Sage has a relevant interest. 

2. These Shares are held by Mrs Cheryl Gwynne, the wife of Mr Gwynne. 

3. 10,682 Shares are held by Shepperton Holdings Pty Ltd as trustee for the Shepperton 
Unit Fund, a company in which Mr Turner has a relevant interest. 1,311 Shares are held 
by Timothy Turner and Marianne Turner as trustees for the Woody Superannuation Fund. 
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Following completion of the Acquisition the Directors and Proposed Directors will 
have a relevant interest in the following Shares and Options: 

Director Shares Options 

Tony Sage 4,216,883 - 

Timothy Turner 11,993 - 

Frank Timis 630,816,987 - 

Mark Ashurst Nil - 

Karl Thompson Nil - 

Gibril Bangura Nil - 

Alan Watling Nil - 

Anthony Wilson Nil - 

Notes:  

1. Upon completion of the Acquisition and capital raising under this Prospectus, Sarella 
(an entity controlled by Mr Frank Timis) will hold an interest in 52.70% of the Company 
(assuming the minimum subscription is raised) and 46.99% of the Company (assuming 
the maximum subscription of $230,000,000 is raised).  All Consideration Shares issued to 
Sarella will be escrowed in accordance with the Listing Rules and will be restricted in 
voting in the manner described in Section 3.3.  Sarella has confirmed to the Company 
that on the basis of information available to it, Sarella: 

(a) has no intention of making any significant changes to the business of the 
Company other than as indicated in this Prospectus; 

(b) does not intend to redeploy any fixed assets of the Company; 

(c) does not have any present intention to inject further capital into the Company; 

(d) does not intend to transfer any property between the Company and any of the 
African Petroleum Shareholders or any person associated with either of them; 

(e) has no current intention to change the Company’s existing policies in relation 
to financial matters or dividends in a manner that may be detrimental to 
Shareholders; 

(f) has no current intentions regarding the future employment of the present 
employees of the Company; and 

(g) has no current intention to change the Board. 

A profile of Mr Timis is included in Section 8.2. 

The Constitution of the Company provide that the Directors may be paid for 
their services as Directors, a sum not exceeding such fixed sum per annum as 
may be determined by the Company in general meeting, where notice of the 
amount of the suggested increase and the maximum sum that may be paid 
shall have been given to shareholders in the notice convening the meeting. The 
aggregate remuneration for non executive Directors has been set at an amount 
not to exceed $150,000 per annum. 

$358,450 for the year ended 30 June 2009, $326,500 for the year ended 30 June 
2008 and $244,417 from 1 July 2009 to the date of this Prospectus has been paid 
by the Company by way of remuneration for services provided by the Directors, 
companies associated with the Directors or their associates in their capacity as 
consultants or advisers.  Directors, companies associated with the Directors or 
their associates are also reimbursed for all reasonable expenses incurred in the 
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course of conducting their duties which include, but are not in any way limited 
to, out of pocket expenses, travelling expenses, disbursements made on behalf 
of the Company and other miscellaneous expenses. 

The table below sets out the remuneration paid to the Directors of the Company 
and their associated companies during the last financial year prior to the date 
of this Prospectus and the remuneration the Directors have received during the 
current financial year as at the date of this Prospectus, inclusive of directors fees 
and consultancy fees. 

Director Remuneration Received by Directors 
Year Ended 30 June 2009 

($) 
Current Financial Year 

($) 

Tony Sage 262,500* 160,417* 

Mark Gwynne Nil Nil 

Timothy Turner 48,000 40,000 

*  Mr Sage has elected to have a portion of his Director fees deferred.  
Accordingly, as at 30 June 2009 and 30 April 2010 $87,500  and $145,833 
respectively  has been accrued by the Company as owing to Mr Sage. 

Mark Ashurst and Karl Thompson will both be appointed as executive Directors 
at completion of the Acquisition.  As at the date of this Prospectus, the 
executive services agreement for each of Messrs Ashurst and Thompson with the 
Company are still being negotiated and finalised. 

Hewitt Turner and Gelevitis (HTG), an entity related to Mr Turner, was engaged as 
the Company’s accountants and tax agents in January 2008. The services 
provided by HTG included the preparation of half yearly financial reports, 
quarterly ASX cashflow reports, year end general purpose financial reports for 
disclosing entities, interfacing with the auditors during the half year and year-
end audits, taxation returns, depreciation schedules and other supporting 
schedules, election notices and consolidations, business activity statement, 
instalment activity statement and bookkeeping on standard and commercial 
terms. These services were terminated in April 2009 and HTG is currently utilized 
by the Company for the preparation of its annual Income Tax and Fringe 
Benefits Tax returns. During the 24 months preceding lodgement of this 
Prospectus with the ASIC, an aggregate amount of $88,464 has been paid or is 
payable to HTG for the provision of the services described above. 

13.5 Fees and Benefits 

Other than as set out below or elsewhere in this Prospectus, no: 

(a) Director or Proposed Director; 

(b) person named in this Prospectus as performing a function in a 
professional advisory or other capacity in connection with the 
preparation or distribution of this Prospectus; 

(c) promoter of the Company; or 

(d) underwriter (but not a sub-underwriter) to the issue or a financial 
services licensee named in this Prospectus as a financial services 
licensee involved in the issue, 

has, or had within 2 years before lodgement of this Prospectus with the ASIC, 
any interest in: 
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(a) the formation or promotion of the Company; 

(b) any property acquired or proposed to be acquired by the Company in 
connection with its formation or promotion or in connection with the 
offer of Shares under this Prospectus; or 

(c) the offer of Shares under this Prospectus, 

and no amounts have been paid or agreed to be paid and no benefits have 
been given or agreed to be given to any of those persons as an inducement to 
become, or to qualify as, a Director of the Company or for services rendered in 
connection with the formation or promotion of the Company or the offer of 
Shares under this Prospectus. 

Stantons International Securities has acted as Investigating Accountant and has 
prepared the Investigating Accountant’s Report which is included in Section 9 of 
this Prospectus. The Company estimates it will pay Stantons International 
Securities a total of $20,000 (excluding GST) for these services. During the 24 
months preceding lodgement of this Prospectus with the ASIC, Stantons 
International Securities and its affiliates has received fees from the Company in 
the amount of $30,000. 

The International Group of Legal Advocates and Consultants has acted as the 
Company’s Liberian solicitors in relation to the Offer and has prepared the 
Liberian Legal Report which is included in Section 11 of this Prospectus.  The 
Company estimates it will pay The International Group of Legal Advocates and 
Consultants a total of $14,000 (excluding GST) for these services.  During the 24 
months preceding lodgement of this Prospectus with the ASIC, The International 
Group of Legal Advocates and Consultants has not received any other fees 
from the Company. 

IHS Global Limited has acted as Competent Person and has prepared the 
Competent Person’s Report which is included in Section 10 of this Prospectus.  
The Company was not required to pay any fees to IHS Global Limited for these 
services.  During the 24 months preceding lodgement of this Prospectus with the 
ASIC, IHS Global Limited has not received any fees from the Company. 

RISC Pty Ltd has acted as Independent Expert on Cost Estimates and has 
prepared the Independent Expert’s Report on Cost Estimates which is included 
in Section 12 of this Prospectus.  The Company estimates it will pay RISC Pty Ltd a 
total of $6,000 (excluding GST) for these services (with a further $24,000 payable 
for other services). During the 24 months preceding lodgement of this Prospectus 
with the ASIC, IHS Global Limited has not received any fees from the Company. 

Steinepreis Paganin has acted as the solicitors to the Company in relation to the 
Offer.  The Company estimates it will pay Steinepreis Paganin a total of 
approximately $80,000 (excluding GST) for these services.  Subsequently, fees will 
be charged in accordance with normal charge out rates. During the 24 months 
preceding lodgement of this Prospectus with the ASIC, Steinepreis Paganin has 
received fees from the Company in the amount of approximately $165,000. 

13.6 Consents 

Each of the parties referred to in this Section: 

(a) does not make, or purport to make, any statement in this Prospectus 
other than those referred to in this Section; and 
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(b) to the maximum extent permitted by law, expressly disclaim and take 
no responsibility for any part of this Prospectus other than a reference to 
its name and a statement included in this Prospectus with the consent 
of that party as specified in this Section. 

Stantons International Securities has given its written consent to consent to being 
named as Investigating Accountant in this Prospectus and to the inclusion of the 
Investigating Accountant’s Report in Section 9 of this Prospectus in the form and 
context in which the information and report is included.  Stantons International 
Securities has not caused or authorised the issue of this Prospectus and has not 
withdrawn its consent prior to lodgement of this Prospectus with the ASIC. 

The International Group of Legal Advocates and Consultants has given his 
written consent to being named as the Company’s Liberian solicitors in this 
Prospectus and to the inclusion of the Liberian Legal Report in Section 11 of this 
Prospectus in the form and context in which the report is included.  The 
International Group of Legal Advocates and Consultants has not withdrawn its 
consent prior to lodgement of this Prospectus with the ASIC. 

IHS Global Limited has given his written consent to being named as Competent 
Person in this Prospectus and to the inclusion of the Competent Person’s Report 
in Section 10 of this Prospectus in the form and context in which the report is 
included.  IHS Global Limited has not withdrawn its consent prior to lodgement 
of this Prospectus with the ASIC. 

RISC Pty Ltd has given its written consent to being named as Independent Expert 
on Cost Estimates and to the inclusion of the Independent Expert’s Report on 
Cost Estimates in Section 12 of this Prospectus in the form and context in which 
the report is included.  RISC Pty Ltd has not withdrawn its consent prior to 
lodgement of this Prospectus with the ASIC. 

Steinepreis Paganin has given its written consent to being named as the 
solicitors to the Company in this Prospectus.  Steinepreis Paganin has not 
withdrawn its consent prior to the lodgement of this Prospectus with the ASIC. 

13.7 Estimated Expenses of Offer 

The estimated expenses of the Offer are as follows: 

Item Minimum 
Subscription 

$ 

Maximum 
Subscription$ 

NSX Fees 163,000 148,000 

ASIC Fees 2,010 2,010 

Broker Commissions 11,500,000 7,500,000 

Legal Expenses 94,000 94,000 

Independent Expert’s Fees in relation to cost 
estimates 

6,000 6,000 

Investigating Accountant’s Fees 20,000 20,000 

Print and Mailing Expenses 10,000 10,000 

Miscellaneous 5,000 5,000 

Total 11,800,010 7,785,010 
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13.8 Restricted Securities 

Certain existing security holders may be required to enter into agreements 
which restrict dealings in securities held by them.  Additionally, the Consideration 
Shares will be escrowed for such time as prescribed by the applicable Listing 
Rules.  These agreements will be entered into in accordance with applicable 
Listing Rules. 

13.9 Electronic Prospectus 

Pursuant to Class Order 00/044, the ASIC has exempted compliance with certain 
provisions of the Corporations Act to allow distribution of an electronic 
prospectus and electronic application form on the basis of a paper prospectus 
lodged with the ASIC, and the publication of notices referring to an electronic 
prospectus or electronic application form, subject to compliance with certain 
conditions. 

If you have received this Prospectus as an electronic Prospectus, please ensure 
that you have received the entire Prospectus accompanied by the Application 
Form.  If you have not, please contact the Company and the Company will 
send you, for free, either a hard copy or a further electronic copy of this 
Prospectus or both.  Alternatively, you may obtain a copy of this Prospectus from 
the Company’s ASX announcements website at www.asx.com.au. 

The Company reserves the right not to accept an Application Form from a 
person if it has reason to believe that when that person was given access to the 
electronic Application Form, it was not provided together with the electronic 
Prospectus and any relevant supplementary or replacement prospectus or any 
of those documents were incomplete or altered. 

13.10 Litigation 

As at the date of this Prospectus, the Company is not involved in any legal 
proceedings and the Directors are not aware of any legal proceedings pending 
or threatened against the Company. 

As outlined elsewhere, the Company has appealed the 19 May Decision by ASX 
If the Company is not successful with its submissions, and the Company elects to 
complete the Acquisition and all approvals are passed at the General Meeting, 
the Company may delist from ASX.  

The Company has also reserved its rights in respect of any action it may have 
against ASX as a result of the ASX Decision.  However, as at the date of this 
Prospectus, no litigation has commenced. 

13.11 Financial Forecasts 

The Directors have considered the matters set out in ASIC Regulatory Guide 170 
and believe that they do not have a reasonable basis to forecast future 
earnings on the basis that the operations of the Company are inherently 
uncertain.  Accordingly, any forecast or projection information would contain 
such a broad range of potential outcomes and possibilities that it is not possible 
to prepare a reliable best estimate forecast or projection. 
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14. DIRECTORS’ AND PROPOSED DIRECTORS’ CONSENT 

This Prospectus is issued by the Company and its issue has been authorised by a 
resolution of the Directors and Proposed Directors.   

In accordance with Section 720 of the Corporations Act, each Director and 
Proposed Director has consented in writing to the lodgement of this Prospectus 
with the ASIC. 

 

 

 

Mr Tony Sage 
EXECUTIVE CHAIRMAN 
FOR AND ON BEHALF OF 
GLOBAL IRON LIMITED 
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15. DEFINITIONS 

Acquisition means the proposed acquisition by the Company of all the issued 
Shares of African Petroleum pursuant to the Share Sale Agreement. 

African Petroleum or APCL means African Petroleum Corporation Limited, a 
company incorporated pursuant to the laws of the Cayman Islands with 
Registration Number TB-234498. 

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

African Petroleum Shareholders or APCL Shareholders means the holders of an 
African Petroleum Share. 

Applicant means an investor that applies for Shares using an Application Form 
pursuant to this Prospectus. 

Application Form means the application form either attached to or 
accompanying this Prospectus. 

ASIC means the Australian Securities and Investments Commission. 

ASTC Settlement Rules means the operating rules of ASTC. 

ASX means ASX Limited (ABN 98 008 624 691). 

ASX Listing Rules means the listing rules of ASX. 

ASX Announcement means the announcement made by the Company on 9 
February 2010. 

AUD$, Dollar or $ means Australian dollars. 

Business Day means a day on which trading takes place on the stock market of 
ASX. 

Closing Date means the closing date for receipt of Application Forms under this 
Prospectus as set out in Section 3.2 (unless extended or closed early by the 
Company). 

Company or Global Iron means Global Iron Limited (proposed to be renamed 
African Petroleum Corporation Limited (ABN 87 125 419 730). 

Competent Person means IHS Global Ltd. 

Competent Person’s Report means the Competent Person’s Report prepared by 
the Competent Person included in Section 10 of this Prospectus. 

Consideration Shares means the Shares issued in consideration for the 
acquisition by the Company of all the issued capital in African Petroleum. 

Constitution means the Company’s Constitution as at the date of this 
Prospectus. 

Corporations Act means the Corporations Act 2001 (Cth). 

Directors means directors of the Company at the date of this Prospectus. 
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EHL means European Hydrocarbons Limited (a company incorporated and 
registered in England and Wales with registered number 04819633). 

Existing Options means the Options currently on issue on the terms set out in 
Section 13.2. 

General Meeting means the meeting of Shareholders to be held on 3 June 2010 
(or any adjournment thereof). 

Hydrocarbon Development Fund means a fund managed by NOCAL to assist 
the Liberian Government with energy sustainability. 

Independent Expert’s Report on Cost Estimates means the Independent Expert’s 
Report on Cost Estimates prepared by RISC included in Section 12 of this 
Prospectus. 

Investigating Accountant’s Report means the Investigating Accountant’s Report 
included in Section 9 of this Prospectus. 

Liberian Legal Report means the Liberian Legal Report included in Section 11 of 
this Prospectus. 

Liberian Project and Blocks 8 and 9 means the blocks covering approximately 
7,200km2 in the Sierra Leone – Liberian basin offshore Liberia, West Africa and 
more particularly described in Section 5.2 (and Block 8 means a reference to 
that block on the Liberian Project and Block 9  means a reference to that block 
on the Liberian Project). 

Listing Rules means the Listing Rules of ASX or NSX (as applicable). 

NOCAL means National Oil Company of Liberia. 

Notice of General Meeting means the Notice of General Meeting dated 30 April 
2010. 

NSX means the National Stock Exchange of Australia. 

NSX Listing Rules means the listing rules of NSX. 

Offer means the offer of Shares referred to in the “Details of the Offer” section of 
this Prospectus. 

Official Quotation means quotation on the official list of NSX. 

Opening Date means the opening date for receipt of Application Forms under 
this Prospectus as set out in Section 4.2. 

Option means an option to acquire a Share. 

Proposed Directors means the directors of the Company post completion of the 
Acquisition as identified in Section 8.2. 

Prospectus means this Prospectus. 

Regal Liberia means Regal Liberia Limited (a company incorporated and 
registered in England Wales with registered number 5434246). 

RISC means RISC Pty Ltd. 

Sarella means Sarella Investments Limited. 
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Securities means Shares and Options. 

Shares means the Shares the subject of the Offer. 

Share means a fully paid ordinary share in the capital of the Company and 
where the context permits means the Shares the subject of the Offer.  

Share Sale means the sale the subject of the Share Sale Agreement. 

Share Sale Agreement means the agreement entered into between the 
Company, African Petroleum, the Shareholders of African Petroleum and EHL on 
or about 8 February 2010 as summarised in Section 7.1 of this Prospectus. 

TGS means TGS-NOPEC Geophysical Company ASA. 

US$ means the currency of the United States of America. 

VALMIN means the code for the Technical Assessment and Valuation of Mineral 
and Petroleum Assets and Securities for Independent Expert Reports, 2005 
Edition. 

WST means Western Standard Time. 


