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23 July 2018

ASX ANNOUNCEMENT
RELEASE OF SCHEME BOOKLET FOR
SRG GLOBAL MERGER OF EQUALS
SRG Limited (ASX:SRG) is pleased to announce that the Australian Securities and
Investments Commission has registered the Scheme Booklet in relation to the SRG and
Global Construction Services Limited (ASX:GCS) proposed merger of equals to create SRG
Global Limited (“Merger”). The proposed Merger of equals is to be effected by way of an
SRG scheme of arrangement whereby SRG shareholders will receive 2.479 GCS shares for
each SRG share they hold (“Scheme”).
On Friday 20 July 2018, the Federal Court of Australia approved the convening of a meeting
of SRG shareholders to consider and vote on the Scheme, and approved the dispatch of the
Scheme Booklet to SRG shareholders.
The Merger represents a platform transaction to continue to build a leading global Specialist
Engineering, Construction and Maintenance Group, and is expected to bring significant
benefits to SRG and GCS shareholders. For further details on the benefits of the Merger,
see section 10.2 of the Scheme Booklet.
David Macgeorge, Managing Director of SRG stated, “We are excited that this Merger
provides both businesses with a much stronger combined offering and greater scale with the
goal post merger to continue to deliver strong growth across the business both domestically
and internationally and to enhance our service offering to our key clients across the entire
asset life cycle.”
The independent expert, Lonergan Edwards & Associates (“Independent Expert”), has
concluded that the Scheme is fair and reasonable and, therefore, is in the best interests of
SRG shareholders, in the absence of a superior proposal.
The Board of SRG unanimously recommends that all SRG shareholders vote in favour of the
Scheme, and they intend to vote any SRG shares that they own or control in favour of the
Scheme, in each case in the absence of a superior proposal and subject to the Independent
Expert continuing to conclude that the Merger is in the best interests of SRG shareholders.
A full copy of the Scheme Booklet, which includes the Independent Expert’s Report and
Notice of Scheme Meeting, is attached to this announcement and will be sent to SRG
shareholders today. SRG shareholders who have elected to receive communications
electronically will receive an email which contains instructions about how to download a copy
of the Scheme Booklet and to lodge their proxy online. SRG shareholders who have not

For personal use only

elected to receive communications electronically will be mailed a printed copy of the Scheme
Booklet.
SRG FY18 Outlook and Dividend
SRG expects to achieve FY18 underlying EBITDA of $18 - 20 million (excluding one-off
costs)1 including a $1.8 - 2.0 million contribution from the TBS Group acquisition which was
completed in April 2018.
SRG is proposing to release its preliminary final report (Appendix 4E) for the year ended 30
June 2018 to ASX on or about 14 August 2018.
SRG intends to pay a FY18 final dividend consistent with its past practice of between 5060% of NPAT prior to implementation of the Scheme2. SRG will make a separate
announcement regarding any FY18 final dividend following the SRG board determining the
final amount of any dividend.
Scheme Timetable
The Scheme Meeting is currently scheduled to be held at 10:30am (Perth time) on 22
August 2018 at the River Room, Royal Perth Yacht Club Australia II Drive, Crawley, 6009,
Western Australia.
All SRG shareholders are encouraged to vote either by attending the Scheme Meeting in
person, or by lodging a proxy form by 10:30am (Perth time) on 20 August 2018. Details of
how to lodge a proxy form are included on the proxy form and in the Scheme Booklet.
An indicative timetable of key milestones is set out below.

Event

Date

Scheme Booklet dispatched to SRG Shareholders

23 July 2018

SRG Financial Results Appendix 4E Released

14 August 2018

SRG Scheme Meeting

10.30am (Perth time) 22 August 2018

Second Court Hearing

27 August 2018

Scheme Effective Date

28 August 2018

Scheme Record Date

5:00pm (Perth time) 4 September 2018

Implementation Date

11 September 2018

1
2

One-off costs represent redundancy costs and costs associated with the TBS Group acquisition and the Merger.
Not contingent on the Scheme proceeding.
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SRG Shareholder Information Line
SRG shareholders who have questions regarding the Scheme or the Scheme Booklet
should contact SRG’s shareholder information line on 1300 070 747 (from within Australia)
or +61 3 9415 4135 (from outside Australia) Monday to Friday between 9:00am and 5:00pm
(Melbourne time).

ENDS

SRG Limited is an ASX-listed Specialist Engineering, Construction and Maintenance group with five business streams –
Civil, Building, Asset Services, Mining and Products.
SRG started with the installation of rock anchors on the Snowy Mountain Scheme in 1961, and today SRG is a global
company, built to take on challenging and complex infrastructure and mining projects. Its vision is Making the Complex
Simple, and with employees located across Australia and internationally, SRG is able to bring a combination of
engineering, innovation, construction and technical excellence to every project it undertakes. SRG has offices
throughout Australia as well as in the Middle East and Hong Kong.
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SCHEME
BOOKLET
In relation to a proposal from Global Construction Services Limited
(GCS) to acquire all the ordinary shares in SRG Limited (SRG) by way
of scheme of arrangement.

The SRG Directors unanimously recommend that you

VOTE IN FAVOUR
of the Scheme, in the absence of a Superior Proposal.
The Independent Expert has concluded that the Scheme
is fair and reasonable and in the best interests of SRG
Shareholders, in the absence of a superior proposal.

A Notice of Scheme Meeting is included as Annexure D to this
Scheme Booklet, and a proxy form for the Scheme Meeting
accompanies this Scheme Booklet.

FINANCIAL ADVISER TO SRG

The Scheme Meeting will be held at 10:30am (Perth time) on
22 August 2018 at the River Room, Royal Perth Yacht Club
Australia II Drive, Crawley, 6009, Western Australia.

This is an important document and requires your immediate attention.
You should read this Scheme Booklet carefully and in its entirety before
deciding whether or not to vote in favour of the Scheme.
If you are in any doubt as to what you should do, you should consult your
broker, ﬁnancial adviser or legal adviser immediately.

LEGAL ADVISER TO SRG

IMPORTANT
NOTICES

IMPORTANT NOTICES

No investment advice

General

This Scheme Booklet has been prepared without reference to
the investment objectives, ﬁnancial and taxation situation or
particular needs of any SRG Shareholder or any other person.
The information and recommendations contained in this
Scheme Booklet do not constitute, and should not be taken
as, ﬁnancial product advice. The SRG Directors encourage
you to seek independent ﬁnancial and taxation advice
before making any investment decision and any decision
as to whether or not to vote in favour of the Scheme. This
Scheme Booklet should be read in its entirety before making
a decision on whether or not to vote in favour of the Scheme.
In particular, it is important that you consider the potential
risks if the Scheme does not proceed, as set out in section
7.8 of this Scheme Booklet, and the views of the Independent
Expert set out in the Independent Expert’s Report contained
in Annexure A. If you are in doubt as to the course you should
follow, you should consult your legal, ﬁnancial, taxation or
other professional adviser.
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This Scheme Booklet is important and requires your immediate
attention. You should read this Scheme Booklet in full before
making any decision as to how to vote at the Scheme Meeting.
Nature of this Scheme Booklet
This Scheme Booklet includes the explanatory statement for the
Scheme required by subsection 412(1) of the Corporations Act.
This Scheme Booklet does not constitute or contain an offer
to SRG Shareholders, or a solicitation of an offer from SRG
Shareholders, in any jurisdiction. This Scheme Booklet is
not a disclosure document required by Chapter 6D of the
Corporations Act. Subsection 708(17) of the Corporations
Act provides that Chapter 6D of the Corporations Act does
not apply in relation to arrangements under Part 5.1 of the
Corporations Act approved at a meeting held as a result of an
order under subsection 411(1). Instead, SRG Shareholders asked
to vote on an arrangement at such a meeting must be provided
with an explanatory statement as referred to above.
ASIC and ASX
A copy of this Scheme Booklet has been registered by ASIC
for the purposes of subsection 412(6) of the Corporations
Act. ASIC has been given the opportunity to comment on this
Scheme Booklet in accordance with subsection 411(2) of the
Corporations Act. Neither ASIC, nor any of its officers, takes
any responsibility for the contents of this Scheme Booklet.
ASIC has been requested to provide a statement, in
accordance with subsection 411(17)(b) of the Corporations
Act, that it has no objection to the Scheme. If ASIC provides
that statement, it will be produced to the Court at the time of
the Court hearings to approve the Scheme.
A copy of this Scheme Booklet has been provided to ASX.
Neither ASX, nor any of its officers, takes any responsibility for
the contents of this Scheme Booklet.
Important notice associated with Court order under
subsection 411(1) of the Corporations Act
The fact that, under subsection 411(1) of the Corporations Act,
the Court has ordered that a meeting be convened and has
approved the explanatory statement required to accompany
the Notice of Scheme Meeting does not mean that the Court:
• has formed any view as to the merits of the proposed
Scheme or as to how SRG Shareholders should vote
(on this matter SRG Shareholders must reach their own
conclusion); or
• has prepared, or is responsible for the content of, the
explanatory statement.
Notice of Scheme Meeting
The Notice of Scheme Meeting is set out in Annexure D.
Notice of Second Court Hearing
At the Second Court Hearing, the Court will consider
whether to approve the Scheme following the vote at the
Scheme Meeting.
Any SRG Shareholder may appear at the Second Court
Hearing, expected to be held at 9:15am on 27 August 2018
at Peter Durack Commonwealth Law Courts Building,
1 Victoria Avenue, Perth WA 6000.
Any SRG Shareholder who wishes to oppose approval of the
Scheme at the Second Court Hearing may do so by ﬁling
with the Court and serving on SRG a notice of appearance in
the prescribed form together with any affidavit that the SRG
Shareholder proposes to rely on.
Deﬁned terms
Capitalised terms used in this Scheme Booklet are deﬁned in
section 15 of this Scheme Booklet. Section 15.2 of this Scheme
Booklet also sets out some rules of interpretation which apply
to this Scheme Booklet. Some of the documents reproduced
in the annexures to this Scheme Booklet have their own
deﬁned terms, which are sometimes different to those set out
in section 15.
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Forward looking statements
Some of the statements appearing in this Scheme Booklet
(including in the Independent Expert’s Report) may be in
the nature of forward looking statements. Forward looking
statements or statements of intent in relation to future events
in this Scheme Booklet (including in the Independent Expert’s
Report) should not be taken to be forecasts or predictions that
those events will occur. Forward looking statements generally
may be identiﬁed by the use of forward looking words such
as ‘believe’, ‘aim’, ‘expect’, ‘anticipate’, ‘intending’, ‘foreseeing’,
‘likely’, ‘should’, ‘planned’, ‘may’, ‘estimate’, ‘potential’, or other
similar words. Similarly, statements that describe the objectives,
plans, goals, intentions or expectations of GCS are or may be
forward looking statements. You should be aware that such
statements are only opinions and are subject to inherent risks
and uncertainties. Those risks and uncertainties include factors
and risks speciﬁc to SRG and GCS and/or the industries in
which they operate, as well as general economic conditions,
prevailing exchange rates and interest rates and conditions in
ﬁnancial markets.
Actual events or results may differ materially from the events or
results expressed or implied in any forward looking statement
and deviations are both normal and to be expected. None of
SRG or GCS or their respective officers, directors, employees
or advisers or any person named in this Scheme Booklet or
involved in the preparation of this Scheme Booklet makes any
representation or warranty (either express or implied) as to
the accuracy or likelihood of fulﬁlment of any forward looking
statement, or any events or results expressed or implied in any
forward looking statement. Accordingly, you are cautioned not
to place undue reliance on those statements.
The forward looking statements in this Scheme Booklet reﬂect
views held only at the date of this Scheme Booklet. Subject
to any continuing obligations under the Listing Rules or the
Corporations Act, SRG and GCS, and their respective officers,
directors, employees and advisers, disclaim any obligation
or undertaking to distribute after the date of this Scheme
Booklet any updates or revisions to any forward looking
statements to reﬂect (a) any change in expectations in relation
to such statements; or (b) any change in events, conditions or
circumstances on which any such statement is based.
Responsibility statement
SRG has prepared, and is responsible for, the SRG Information
and the information provided by SRG to GCS or obtained from
SRG’s public ﬁlings on ASX regarding the SRG Group contained
in, or used in the preparation of, the information regarding the
Merged Group. Neither GCS nor any of its Subsidiaries, directors,
officers, employees or advisers assume any responsibility for the
accuracy or completeness of such information.
GCS has prepared, and is responsible for, the GCS Information
(other than any information provided by SRG to GCS or
obtained from SRG’s public ﬁlings on ASX regarding the
SRG Group, contained in, or used in the preparation of, the
information regarding the Merged Group). Neither SRG

IMPORTANT
NOTICES

nor any of its Subsidiaries, directors, officers, employees
or advisers assume any responsibility for the accuracy or
completeness of such information.
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Both SRG and GCS are jointly liable for the Joint Information
and, subject to the exception below, both SRG and GCS
assume responsibility and liability for the accuracy and
completeness of that information. The exception is that, in
relation to the pro forma ﬁnancial information relating to the
Merged Group:
• SRG has provided , and is responsible for, the ﬁnancial
information concerning the SRG Group included in that
information, or upon which that information is based; and

• GCS has provided, and is responsible for, the ﬁnancial
information concerning the GCS Group included in that
information, or upon which that information is based.

Lonergan Edwards & Associates Limited has prepared the
Independent Expert’s Report (as set out in Annexure A
of this Scheme Booklet) and takes responsibility for that
report. None of SRG or GCS or any of their respective
Subsidiaries, directors, officers, employees or advisers assume
any responsibility for the accuracy or completeness of the
information contained in the Independent Expert’s Report.
PwC has prepared the Tax Letter (as set out in section 13
of this Scheme Booklet) and takes responsibility for the
Tax Letter. None of SRG or GCS or any of their respective
Subsidiaries, directors, officers, employees or advisers assumes
any responsibility for the accuracy or completeness of the
information contained in the Tax Letter, except in the case of
information provided to PwC by SRG and GCS (respectively).
No consenting party has withdrawn their consent to be
named before the date of this Scheme Booklet.
Foreign jurisdictions
The release, publication or distribution of this Scheme Booklet
in jurisdictions other than Australia may be restricted by law
or regulation in such other jurisdictions and persons outside
of Australia who come into possession of this Scheme Booklet
should seek advice on and observe any such restrictions.
Any failure to comply with such restrictions may constitute a
violation of applicable laws or regulations.
This Scheme Booklet has been prepared in accordance with
the laws of the Australia and the information contained in
this Scheme Booklet may not be the same as that which
would have been disclosed if this Scheme Booklet had been
prepared in accordance with the laws and regulations of a
jurisdiction outside of Australia. This Scheme Booklet and the
Scheme do not constitute an offer of securities in any place
which, or to any person whom, it would not be lawful to make
such an offer.
No action has been taken to register or qualify the New GCS
Shares or otherwise permit a public offering of such securities
in any jurisdiction outside Australia.
SRG Shareholders whose addresses are shown in the register
on the Scheme Record Date as being in a place outside of
both Australia (and its external territories) and any Permitted
Foreign Jurisdiction, unless GCS (acting reasonably and in
consultation with SRG) determines otherwise, will not be
issued New GCS Shares, and rather will be issued cash in
accordance with section 7.15 of this Scheme Booklet.
Tax implications of the Scheme
If the Scheme becomes Effective, there will be tax consequences
for Scheme Shareholders which may include tax being payable
on any gain or disposal of shares. For further detail regarding
general Australian tax consequences of the Merger, refer to
section 13 of this Scheme Booklet. The tax treatment may
vary depending on the nature and characteristics of each SRG
Shareholder and their speciﬁc circumstances. Accordingly, SRG
Shareholders should seek professional tax advice in relation to
their particular circumstances.

Financial amounts
All ﬁnancial amounts in this Scheme Booklet are expressed
in Australian currency unless otherwise stated. Any
discrepancies between totals in tables or ﬁnancial statements,
or in calculations, graphs or charts are due to rounding. All
ﬁnancial and operational information set out in this Scheme
Booklet is current as at the date of this Scheme Booklet,
unless otherwise stated.
Charts and diagrams
Any diagrams, charts, graphs or tables appearing in this
Scheme Booklet are illustrative only and may not be drawn to
scale. Unless stated otherwise, all data contained in diagrams,
charts, graphs and tables is based on information available as
at the Last Practicable Date. Any discrepancies in any chart,
graph or table between totals and sums of amounts presented
or listed therein or to previously published ﬁnancial ﬁgures are
due to rounding.
Timetable and dates
All times and dates referred to in this Scheme Booklet are
times and dates in Perth, Western Australia, Australia, unless
otherwise indicated. All times and dates relating to the
implementation of the Scheme referred to in this Scheme
Booklet may change and, among other things, are subject to
all necessary approvals from Government Agencies.
Implied value
Any reference to the implied value of the Scheme
Consideration should not be taken as an indication that SRG
Shareholders will receive cash. The implied value of the New
GCS Shares is not ﬁxed. The implied value of the New GCS
Shares will vary with the market price of GCS Shares. This
also applies to Ineligible Foreign Shareholders, whose Scheme
Consideration will be remitted to the Nominee to sell. Any
cash remitted to Ineligible Foreign Shareholders under this
arrangement will depend on the market price of GCS Shares
at the time of sale by the Nominee.
External websites
Unless expressly stated otherwise, the content of the websites
of SRG and GCS do not form part of this Scheme Booklet and
SRG Shareholders should not rely on any such content.
Privacy
SRG may collect personal information in the process of
implementing the Scheme. The type of information that it
may collect about you includes your name, contact details
and information on your shareholding in SRG and the names
of persons appointed by you to act as a proxy, attorney or
corporate representative at the Scheme Meeting as relevant
to you. The collection of some of this information is required
or authorised by the Corporations Act. The primary purpose
of the collection of personal information is to assist SRG to
conduct the Scheme Meeting and implement the Scheme.
Without this information, SRG may be hindered in its ability
to issue this Scheme Booklet and implement the Scheme.
Personal information of the type described above may be
disclosed to the SRG Share Registry, third party service
providers (including print and mail service providers and
parties otherwise involved in the conduct of the Scheme
Meeting), authorised securities brokers, professional advisers,
Related Bodies Corporate of SRG, Government Agencies,
and also where disclosure is otherwise required or allowed
by law. SRG Shareholders who are individuals and the
other individuals in respect of whom personal information
is collected as outlined above have certain rights to access
the personal information collected in relation to them. If you
would like to obtain details of the information about you held
by the SRG Share Registry in connection with SRG Shares,
please contact the SRG Share Registry. SRG Shareholders who
appoint an individual as their proxy, corporate representative
or attorney to vote at the Scheme Meeting should ensure that
they inform such an individual of the matters outlined above.
Date of Scheme Booklet
This Scheme Booklet is dated 20 July 2018.
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1.

LETTER FROM THE CHAIRMAN OF SRG





20 July 2018

Dear SRG Shareholder
On behalf of the SRG Directors, I am pleased to write to you regarding this exciting opportunity
presented by the proposed merger of equals between SRG and GCS to create SRG Global Limited.
The Merger will be effected by way of a scheme of arrangement under which GCS will, subject to certain
conditions, acquire 100% of the SRG Shares. One of those conditions is that SRG Shareholders approve
the merger in accordance with the Corporations Act.
If the Scheme is implemented, SRG Shareholders (other than Ineligible Foreign Shareholders) will
receive 2.479 New GCS Shares for each SRG Share held by them on the Scheme Record Date, which
will result in SRG Shareholders owning approximately 49% of the Merged Group.
This Scheme Booklet sets out the details of the proposed Merger between SRG and GCS and important
matters relevant to your vote in relation to the Scheme.
This merger represents a unique situation where both companies are already working together
on existing projects, have an aligned strategy/culture and highly complementary capabilities and
experience. We truly believe that the combination of our two companies will create a stronger business
that will provide a superior return to shareholders.
The board and management of the Merged Group will own approximately 18% of the shares on
issue of the Merged Group, which provides strong alignment with the broader shareholder base and
demonstrates the conﬁdence in the strategic rationale for the Merger.
Directors’ recommendation
The SRG Directors have conducted a thorough assessment of the merits of the Merger and recommend the
Merger for the following reasons:
• A combination of SRG and GCS will create a leading global specialist engineering, construction and
maintenance group that operates across the entire asset life-cycle.
• A combination of SRG and GCS will bring together complementary capabilities and assets into a platform
capable of strong cross-sell and distribution of a wide range of differentiated products and services.
• Projected cost synergies of approximately $3 - $4 million per annum by FY20, are expected to be realised,
as the step up in scale allows the Merged Group to leverage effectively off the Merged Group’s ﬁxed cost
base (relative to SRG alone).
• The Merged Group is expected to have a stronger balance sheet compared to SRG alone.
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Some speciﬁc areas of focus of the Merged Group will include:
• Utilising the existing GCS Access business (rope access/scaffolding) and footprint in the Australian
market (particularly in oil & gas and resources) to drive growth. This replicates the TBS business
model in New Zealand of combining the TBS Access business with the TBS Specialist Asset
Maintenance
Services business.

• The ability to offer a fully integrated services package to the building industry from design
engineering, formwork / structures, post-tensioning and facades / curtain walling.
• Positioning the Merged Group to target rectiﬁcation of ﬂammable cladding (refer to the Grenfell ﬁre
in London) both domestically and internationally through combining the GCS facade construction
capability with the SRG facade refurbishment and design engineering capability.



• Optimisation of ﬁxed cost based and geographical footprint.
• Maximising asset utilisation and capital efficiency across the Merged Group.
The SRG Directors unanimously recommend that you vote in favour of the Scheme, in the absence of
a Superior Proposal. Each SRG Director intends to vote, or procure the voting of, any SRG Shares held
or controlled by them, in favour of the Scheme, in the absence of a Superior Proposal.
The Merged Group will be led by David Macgeorge as Managing Director who has created signiﬁcant SRG
shareholder value over his tenure as Managing Director of SRG. David will be supported by a very experienced
board of directors and strong management team comprising of members from both SRG and GCS.
Independent Expert
The SRG Directors appointed Lonergan Edwards & Associates Limited as the independent expert to
assess the merits of the Scheme. The Independent Expert has concluded that the Scheme is in the best
interests of SRG shareholders, in the absence of a superior proposal.
How to vote
The Scheme can only be implemented if approved by SRG Shareholders by the Requisite Majorities at
the Scheme Meeting to be held at 10:30am (Perth time) on 22 August 2018 at the River Room, Royal
Perth Yacht Club Australia II Drive, Crawley, 6009, Western Australia and approved by the Court.
Your vote is important and I strongly encourage you to vote on this signiﬁcant transaction. You
may vote by attending the Scheme Meeting, or by appointing a proxy, attorney or body corporate
representative to attend the Scheme Meeting and vote on your behalf. If you do not wish to or are
unable to attend the Scheme Meeting in person, I encourage you to vote by completing the enclosed
personalised proxy form and returning it to the SRG Share Registry so that it is received no later than
10:30am (Perth time) on 20 August 2018.
Please read this Scheme Booklet carefully and in its entirety as it contains important information that
you should consider before you vote. You should also seek independent legal, ﬁnancial, taxation or
other professional advice before making an investment decision in relation to your SRG Shares.
If you have any questions regarding the Scheme or this Scheme Booklet you should contact the SRG
Shareholder Information Line on 1300 070 747 (within Australia) or +61 3 9415 4135 (outside Australia)
on Monday to Friday between 9:00am and 5:00pm (Melbourne time) or consult your legal, ﬁnancial,
taxation or other professional adviser.
On behalf of the SRG Directors, I thank you for your ongoing support and I look forward to your
participation at the Scheme Meeting.
Yours faithfully,

Mr Peter McMorrow
Chairman
SRG Limited
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2. LETTER FROM THE CHAIRMAN OF GCS

20 July 2018
Dear SRG Shareholder



On behalf of GCS’s board of directors and management, I am pleased to write to you regarding this
exciting opportunity presented by the proposed merger of equals between SRG and GCS to create
SRG Global Limited. Both companies have an aligned strategy and culture, on top of our highly
complementary capabilities and experience, and the merger is a means of combining that. We believe
that the combination of our two companies will create a stronger business that is better positioned to
provide superior returns to shareholders.
GCS has undertaken a signiﬁcant transformation in the last two years, which has included:
• expanding its Formwork/Structures business in the construction sector from a Western Australian
footprint to a national footprint
• focusing its GCS Access business (rope access/scaffolding) on the oil & gas and mining sectors
• acquiring a leading Australian facade construction business focused on delivery to blue chip tier
1 building companies
• exiting its capital intensive equipment rental business through the sale to Onsite Rental
• establishing an improved and stronger balance sheet from a net debt position to a net cash position
of $42 million and $132 million of net tangible assets (as at 31 December 2017).
This has now strategically positioned the company as a service business with low levels of
growth/maintenance capital expenditure, targeting commercial infrastructure and resources
construction, in parallel to shutdown/maintenance support services in the infrastructure, mining and
oil & gas sectors across Australia.
This merger of equals is unanimously supported by the GCS Board and SRG Board, in the absence of a
Superior Proposal. The Independent Expert has also concluded that the Scheme is in the best interests
of SRG Shareholders, in the absence of a superior proposal. We encourage you to vote in favour of the
merger at the Scheme Meeting on 22 August 2018.
SRG Global Limited will be a leading global specialist engineering, construction and maintenance
group and will beneﬁt from:
• a vertically integrated offering in building services
• an extended offering in asset maintenance
• signiﬁcant cross selling opportunities of specialised services
• an enhanced footprint and sector diversity
This merger is truly a platform transaction for both companies and creates a scale group with a
strong balance sheet, and which will be better placed to take advantage of cost efficiencies and the
opportunities available to it.
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Further details of the beneﬁts of the combination are provided in section 4.1 of this Scheme Booklet
(“Reasons you may want to vote in favour of the Scheme”).

7

If the Scheme is approved, four SRG Directors will be appointed to the SRG Global Limited board.
Peter McMorrow, the SRG Chairman, will be appointed as Deputy Chairman; David Macgeorge, the SRG
Managing Director, will be appointed as Managing Director; and a further two SRG nominees, Peter
Brecht and Michael Atkins, will also join the SRG Global Limited board as Non-executive Directors.
From the current GCS Board, I will remain Chairman of the SRG Global Limited board, along with Enzo

Gullotti
 as Executive Director and John Derwin as Non-executive Director.
As an SRG Shareholder, your vote is crucial to ensuring that the Scheme is implemented and the
beneﬁts of the combination can be pursued. I encourage you to vote in favour of the Scheme and
we look forward to the closing of the transaction and to our future with you as a shareholder of SRG
Global Limited.

Yours sincerely

Peter Wade
Chairman
Global Construction Services Limited
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3. KEY DATES RELATING TO THE SCHEME

Event

Time and date

Latest time and date for receipt of proxy forms (including proxies lodged online)
or powers of attorney by the SRG Share Registry for the Scheme Meeting

10:30am on 20 August 2018

Time and date for determining eligibility to vote at the Scheme Meeting

5:00pm on 20 August 2018

Scheme Meeting

10:30am on 22 August 2018

If the Scheme is approved by SRG Shareholders at the Scheme Meeting
Second Court Hearing for approval of the Scheme

27 August 2018

Effective Date – the date the Scheme comes into effect under the
Corporations Act

28 August 2018

Last day of trading in SRG Shares on ASX (SRG Shares will be suspended
from trading on ASX from close of trading)

28 August 2018

New GCS Shares commence trading on ASX on a deferred settlement basis

29 August 2018

Scheme Record Date (for determining entitlements to Scheme Consideration)

5:00pm on 4 September 2018

Scheme Implementation Date (Scheme Shareholders (other than Ineligible
Foreign Shareholders) will receive the Scheme Consideration on the Scheme
Implementation Date)

11 September 2018

New GCS Shares commence trading on ASX on a normal settlement basis

12 September 2018

All times and dates in the above timetable are references to the time and date in Perth, Western Australia and all
such times and dates are subject to change. SRG may vary any or all of these dates and times and will provide
notice of any such variation on ASX. Certain times and dates are conditional on the approval of the Scheme by SRG
Shareholders and by the Court.
The exact number of New GCS Shares to be issued to you will not be conﬁrmed until you receive your holding
statement following the Implementation Date. Should you intend to agree to deal in your New GCS Shares before you
receive your holding statement, it is your responsibility to ensure you do not commit to sell more New GCS Shares
than will be issued to you.
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4. KEY CONSIDERATIONS
4.1

9

RELEVANT TO YOUR VOTE

Summary of key considerations relevant to your vote
(a) Reasons you may want to vote in favour of the Scheme
(1)

Your SRG Directors unanimously recommend that you vote in favour of the Scheme in the absence
of a Superior Proposal.

(2) Your SRG Directors intend to vote in favour of the Scheme in relation to the SRG Shares held or
controlled by them, in the absence of a superior proposal.
(3) The Independent Expert has concluded that the terms of the Merger are fair and reasonable, and in
the best interests of SRG Shareholders in the absence of a superior proposal.
(4) A combination of SRG and GCS will create a leading global specialist engineering, construction and
maintenance group that operates across the entire asset life-cycle.
(5) A combination of SRG and GCS will bring together complementary capabilities and assets into a
platform capable of strong cross-sell and distribution of a wide range of differentiated products and
services.
(6) A combination of SRG and GCS is projected to generate cost synergies of approximately $3 - $4 million
per annum by FY20 as the step up in scale allows the Merged Group to leverage effectively off the
Merged Group’s ﬁxed cost base (relative to SRG alone). A one-off cost of approximately $2.5 million to
realise the synergies is anticipated.
(7) The Merged Group is expected to have a stronger balance sheet compared to SRG alone.
(8) SRG Shareholders resident in Australia for tax purposes may be eligible for CGT roll-over relief in
respect of New GCS Shares received.
(9) No brokerage or stamp duty will be payable by you on the transfer of your SRG Shares.
(10) Since the announcement of the Scheme, no Superior Proposal has emerged.
(b) Reasons you may want to vote against the Scheme
(1)

You may disagree with the Independent Expert and your SRG Directors and prefer SRG to continue
to operate as a standalone entity.

(2) The tax consequences of transferring your SRG Shares pursuant to the Scheme may not be optimal
for your ﬁnancial position.
(3) You may consider that there is a possibility that a Superior Proposal could emerge in relation to SRG
in the future.
(4) The value of the New GCS Shares which form the Scheme Consideration is not certain.
(5) There are risks associated with implementing the Scheme which you may consider exceed the
beneﬁts of the Scheme.
(6) There are risks associated with a shareholding in the Merged Group that are different from those
associated with your shareholding in SRG.
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4.2 Other considerations
You should also take into account the following additional considerations in deciding whether to vote in
favour of, or against, the Scheme.
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(a) Implications for SRG if the Scheme is not implemented
If the Scheme is not implemented, SRG Shareholders will retain their SRG Shares and will not receive the
Scheme Consideration.
Transaction related costs of approximately $1.5 million are expected to be incurred by SRG irrespective of
whether or not the Scheme is ultimately implemented. Further details of the estimated costs are set out
in section 14.8 of this Scheme Booklet. These amounts do not include transaction or other similar costs
that may be incurred by GCS (and therefore the Merged Group) should the Scheme proceed.
(b) Exclusivity obligations
The Scheme Implementation Deed contains certain customary exclusivity arrangements.
In summary, the exclusivity provisions consist of mutual no shop, no talk, matching right and notiﬁcation
provisions in relation to a Competing Proposal.
These exclusivity arrangements are set out in section 14.1(d) of this Scheme Booklet.
(c) Reimbursement fees
If the Scheme does not become Effective, a Reimbursement Fee of $1.5 million may be payable to either
SRG or GCS. The circumstances in which the Reimbursement Fee would be payable to either party are
set out in sections 14.1(f) and (g) of this Scheme Booklet.
(d) Warranty by Scheme Shareholders about their Scheme Shares and no encumbrances over Scheme Shares
Under the Scheme, each Scheme Shareholder is deemed to have warranted to SRG and GCS that all
their Scheme Shares (including any rights and entitlements attaching to those Scheme Shares) will, at
the date of the transfer of them to GCS, be fully paid and free from all encumbrances and interests of
third parties of any kind, whether legal or otherwise, and restrictions on transfer of any kind, and that
they have full power and capacity to sell and transfer their Scheme Shares (including any rights and
entitlements to attaining to those shares) to GCS under the Scheme. See section 7.16 of this Scheme
Booklet for further details.
In addition, the Scheme provides that, to the extent permitted by law, the Scheme Shares (including all
rights and entitlements attaching to the Scheme Shares) transferred under the Scheme to GCS will, at
the time of transfer of them to GCS, vest in GCS free of all mortgages, charges, liens, encumbrances,
pledges, security interests (including any ‘security interests’ within the meaning of section 12 of the
Personal Property Securities Act 2009 (Cth)) and interests of third parties of any kind, whether legal or
otherwise and free from any restrictions on transfer of any kind.
(e) The Scheme may be implemented even if you vote against the Scheme or you do not vote at all
You should be aware that even if you do not vote, or vote against the Scheme, the Scheme may still
be implemented if it is approved by the Requisite Majorities of SRG Shareholders and the Court. If this
occurs, your SRG Shares will be transferred to GCS and you will receive the Scheme Consideration even
though you did not vote on, or voted against, the Scheme.
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5. NEXT STEPS AND VOTING
5.1

AT THE SCHEME MEETING

Next Steps
You should read this Scheme Booklet carefully in its entirety, including the reasons to vote in favour of or
against the Scheme (as set out in sections 4.1(a) and 4.1(b) of this Scheme Booklet), before making any
decision on how to vote on the Scheme Resolution.
Answers to various frequently asked questions about the Merger are set out in section 6 of this Scheme
Booklet. If you have any additional questions about this Scheme Booklet or the Merger, please contact the
SRG Shareholder Information Line on 1300 070 747 (within Australia) or +61 3 9415 4135 (outside Australia)
Monday to Friday between 9:00am and 5:00pm (Melbourne time), or contact your broker or legal, ﬁnancial,
taxation or other professional adviser.

5.2 How to vote at the Scheme Meeting

11

Voting entitlements

If you are registered as a SRG Shareholder on the SRG Share Register at
5:00pm (Perth time) on 20 August 2018, you will be entitled to attend and
vote at the Scheme Meeting to be held on 22 August 2018.

How to vote

You can vote on the Scheme Resolution at the upcoming Scheme Meeting
on 22 August 2018 in any of the following ways:
• in person by attending the Scheme Meeting at the River Room, Royal
Perth Yacht Club Australia II Drive, Crawley, 6009, Western Australia at
10:30am (Perth time) on 22 August 2018;
• by appointing a proxy or attorney to attend the Scheme Meeting and vote
on your behalf:
- by lodging a proxy online at www.investorvote.com.au;
- by faxing the enclosed Proxy Form to (within Australia)
1800 783 447, or (outside Australia) +61 3 9473 2555;
- by mailing the enclosed Proxy Form to
Computershare Investor Services Pty Ltd ABN 40 078 279 277,
GPO Box 242 Melbourne VIC 3001;
- by hand delivering the enclosed Proxy Form to the SRG Share Registry
at Computershare Investor Services Pty Ltd ABN 40 078 279 277,
Level 11, 172 St Georges Terrace Perth WA 6000 during business hours
between 9:00am and 5:00pm (Perth time); or
- for Intermediary Online subscribers only, online at (custodians)
www.intermediaryonline.com; or
• in the case of a body corporate, by appointing a body corporate
representative to attend the Scheme Meeting and vote on your behalf,
using a certiﬁcate of appointment of body corporate representative.
To be valid, a proxy must be received by the SRG Share Registry by
10:30am (Perth time) on 20 August 2018.
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6. FREQUENTLY ASKED QUESTIONS
This section answers some frequently asked questions about the Scheme. It is not intended to address all relevant
issues for SRG Shareholders. This section 6 should be read together with all other parts of this Scheme Booklet.
Question

Answer

More information

This Scheme Booklet has been sent out to you because you are a
SRG Shareholder and you are being asked to vote on the Scheme
which, if approved, will result in GCS acquiring all SRG Shares
for 2.479 New GCS Shares for each SRG Share you hold on the
Scheme Record Date (unless you are an Ineligible
Foreign Shareholder).

N/A

Overview of the Scheme
Why have I received this
Scheme Booklet?

This Scheme Booklet is intended to help you decide how to
vote on the Scheme Resolution which needs to be passed at the
Scheme Meeting to allow the Scheme to proceed.
What is the Scheme?

A ‘scheme of arrangement’ is a statutory procedure that can be
used to enable one company to acquire another company.

Section 7 and
Annexure B

The Scheme is a scheme of arrangement between SRG and SRG
Shareholders under which GCS may acquire 100% of SRG Shares
for consideration to be provided under the terms of the Scheme,
being 2.479 New GCS Shares for each SRG Share issued and
outstanding, held by Scheme Shareholders (other than Ineligible
Foreign Shareholders) on the Scheme Record Date.
What is the effect of the
Scheme if implemented?

Section 7.2

If the Scheme is approved by Scheme Shareholders and the
Court, and if all other Conditions Precedent are satisﬁed or
waived (where applicable):
• all your SRG Shares held on the Scheme Record Date will be
transferred to GCS;
• in exchange you will receive the Scheme Consideration (unless
you are an Ineligible Foreign Shareholder);
• SRG will be delisted from ASX;
• the Merged Group will continue trading on ASX as GCS initially,
and then as SRG Global Limited (subject to Merged Group
Shareholders approving the change in name at the GCS 2018
annual general meeting); and
• SRG Shareholders and GCS Shareholders will own
approximately 49% and 51% of the Merged Group respectively.

Who is GCS?

Section 9

GCS is the company that is offering the New GCS Shares in
consideration for your SRG Shares.
GCS is an ASX listed construction and maintenance services
company that offers a diverse range of integrated on-site
products and services to commercial, residential, resource,
industrial and oil & gas sectors. This includes formwork/
structures, curtain wall and architectural façade design and
installation, scaffolding and access solutions, and specialised site
services. GCS has a market capitalisation of approximately
$156 million (based on the closing price of GCS Shares as at the
Last Practicable Date).
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Answer

More information

What do I need to do?

You should read this Scheme Booklet carefully and in full and
then vote at the Scheme Meeting in person or by appointing a
proxy to vote on your behalf.

Section 5.1
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Question

What will I receive under the Scheme?
What is the Scheme
Consideration?

Section 7.2 and 7.3
Each Scheme Shareholder (other than an Ineligible Foreign
Shareholder) will receive 2.479 New GCS Shares for each SRG Share
held by the Scheme Shareholder on the Scheme Record Date.

What are the New GCS
Shares being issued as
Scheme Consideration?

Section 7.2
The New GCS Shares being issued as Scheme Consideration are
fully paid ordinary shares in GCS which will rank equally in all
respects with all existing GCS Shares as at the Implementation Date.

When and how will I
receive my Scheme
Consideration?

You will be eligible to receive the Scheme Consideration if you are
a Scheme Shareholder on the Scheme Record Date, provided you
are not an Ineligible Foreign Shareholder.
If the Scheme becomes Effective, GCS must issue, or cause to be
issued, New GCS Shares on the Implementation Date (currently
proposed to be 11 September 2018).
Holding statements for the New GCS Shares will be sent to you
within 10 Business Days after the Implementation Date, which is
expected to be 11 September 2018.

Will I be able to trade the
New GCS Shares
on ASX?

Yes, GCS Shares currently trade on ASX, and if the Scheme is
implemented, the New GCS Shares will trade on ASX.

N/A

It is expected that you will be able to trade the New GCS Shares
on a deferred settlement basis from 29 August 2018.
Please note that the exact number of New GCS Shares to be
issued to you will not be conﬁrmed until you receive your holding
statement following the Implementation Date. Should you intend to
agree to deal in your New GCS Shares before receiving your holding
statement, it is your responsibility to ensure that you do not commit
to sell more New GCS Shares than will be issued to you.

Will I be entitled to
scrip-for-scrip capital
gains tax rollover relief?

Each SRG Shareholder’s tax position is different. Therefore, SRG
Shareholders are urged to seek their own independent tax advice
regarding the speciﬁc tax consequences of the Scheme, including
the applicability and effect of income and other tax laws in their
particular circumstances.

Section 13

A summary of the general Australian income tax, stamp duty and
GST consequences for Scheme Shareholders who participate
in the Scheme is set out in section 13 (Taxation Considerations).
However, Scheme Shareholders should not rely on the summary
in section 13 in substitution for speciﬁc advice on their own affairs.

Who is classiﬁed as
an Ineligible Foreign
Shareholder?

13

Section 7.3
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A Scheme Shareholder will be an Ineligible Foreign Shareholder
if their address as shown in the SRG Register on the Scheme
Record Date is a place outside of both Australia (and its external
territories) and any Permitted Foreign Jurisdiction, unless GCS,
acting reasonably and in consultation with SRG, determines that
it is lawful and not unduly onerous or impracticable to issue that
Scheme Shareholder with New GCS Shares when the Scheme
becomes Effective.

Section 7.15
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Question

Answer

More information

What will Ineligible
Foreign Shareholders
receive under the
Scheme?

If you are an Ineligible Foreign Shareholder, you will not be entitled
to receive New GCS Shares in connection with the Scheme.

Section 7.15

On implementation of the Scheme, all New GCS Shares that
Ineligible Foreign Shareholders would otherwise have been entitled
to receive will be issued to the Nominee for sale by the Nominee on
your behalf and at your risk as soon as reasonably practicable.
You will receive such proportion of the proceeds in Australian
dollars (after deducting any applicable brokerage, stamp duty
and other taxes and charges, and selling costs) as the number
of New GCS Shares which would have been issued to you (if you
were eligible to receive New GCS Shares) as a portion of all New
GCS Shares which would have been issued to all Ineligible Foreign
Shareholders (if they were eligible to receive New GCS Shares), in
full satisfaction of your rights to the Scheme Consideration.

How will SRG
Performance Rights and
SRG Options under the
SRG incentive plans be
treated in connection
with the Scheme?

If the Scheme is approved, all of the SRG Performance Rights will
vest and will be converted into SRG Shares, and all of the SRG
Options will vest (to the extent subject to vesting conditions) and
be exercised, before the Scheme Record Date, so that the SRG
Shares issued on the conversion of the SRG Performance Rights
and exercise of SRG Options will participate in the Scheme (and
there will be no outstanding SRG Performance Rights or SRG
Options on issue as at implementation of the Scheme).

Sections 7.11 and 7.12

How should I vote at the Scheme Meeting
What do the SRG
Directors recommend?

The SRG Directors unanimously recommend that you vote in
favour of the Scheme, in the absence of a superior proposal.

Section 7.4

What is the opinion of
the Independent Expert?

The Independent Expert is of the opinion that the Scheme is
in the best interests of SRG Shareholders, in the absence of a
superior proposal.

For a copy of
the Independent
Expert’s Report
please see
Annexure A.

What are the reasons
you may want to vote in
favour of the Scheme?

Some reasons why you may want to vote in favour of the
Scheme include:

4.1(a)

• the SRG Directors unanimously recommend that you vote in
favour of the Scheme, in absence of a superior proposal;
• the Independent Expert has concluded that the Scheme is in
the best interests of SRG Shareholders, in the absence of a
superior proposal;
• a combination of SRG and GCS will bring together
complementary capabilities and assets into a platform capable
of strong cross-sell and distribution;
• a combination of SRG and GCS is projected to generate cost
synergies of approximately $3 - $4 million per annum by FY20.
A one-off cost of approximately $2.5 million to realise the
synergies is anticipated; and
• a combination of SRG and GCS will create a leading global
specialist engineering, construction and maintenance group
that operates across the entire asset lifecycle.
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What are the reasons you Reasons why you may want to vote against the Scheme include:
may want to vote against
• you may disagree with the SRG Directors’ unanimous
the Scheme?
recommendation and the Independent Expert’s conclusion and
prefer SRG to continue to operate as a stand-alone entity;

More information
4.1(b)

• you may consider that there is a possibility that a Superior
Proposal could emerge in relation to SRG in the future;
• the monetary value of the Scheme Consideration is not certain
and will depend on the price at which the New GCS Shares
trade on ASX after the Implementation Date;
• the tax consequences of the Scheme may not suit your current
ﬁnancial circumstances; and
• you may consider that the risks associated with implementing
the Scheme exceed the beneﬁts of the Scheme.

What are the intentions
of the SRG directors in
relation to the Scheme?

Each SRG Director intends to vote, or procure the voting of, any
SRG Shares held or controlled by them, in favour of the Scheme,
in the absence of a Superior Proposal.

Section 7.4

Implementation of the Scheme
Are there any conditions
to the Scheme?

The Scheme will not become Effective, unless and until all of
the Conditions Precedent to the Scheme are satisﬁed or waived
(if applicable).

Section 7.7

Material Conditions Precedent to the Scheme include that:
• no SRG Material Adverse Change or GCS Material Adverse
Change occurs;
• the Scheme Resolution is approved by the Requisite Majorities
of SRG Shareholders at the Scheme Meeting; and
• the Court approves the Scheme.
The above (and the balance of the Conditions Precedent to
the Scheme) are outlined in more detail in section 7.7 of this
Scheme Booklet).
If the Conditions Precedent are not satisﬁed or (where applicable)
waived, the Scheme will not proceed. In these circumstances, you
will retain your SRG Shares, they will not be acquired by GCS and
you will not receive the Scheme Consideration. SRG will continue
to operate as a stand-alone entity listed on ASX.

What is required
for the Scheme to
become Effective?

In order for the Scheme to become Effective, all Conditions
Precedent must be satisﬁed or waived (where applicable). In
particular the Scheme Resolution must be approved by the
Requisite Majorities of SRG Shareholders at the Scheme Meeting
and the Scheme must then be approved by the Court.

Section 7.7

When and where will the
Scheme Meeting
be held?

The Scheme Meeting to approve the Scheme is scheduled to be
held at the River Room, Royal Perth Yacht Club Australia II Drive,
Crawley, 6009, Western Australia at 10:30am (Perth time) on
22 August 2018.

Annexure D

What will SRG
Shareholders be asked
to vote on at the
Scheme Meeting?

At the Scheme Meeting, SRG Shareholders will be asked to vote
on whether to approve the Scheme.

Sections 7.9 and 7.10
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Question

Answer

More information

What is the SRG
Shareholder approval
threshold for the
Scheme?

In order to become Effective, the Scheme must be approved by:

Section 7.10

• at least 75% of the total number of votes cast on the Scheme
Resolution at the Scheme Meeting by SRG Shareholders
present and voting at the Scheme Meeting (either in person
or by proxy, attorney or, in the case of corporate SRG
Shareholders, body corporate representative); and
• a majority in number (more than 50%) of SRG Shareholders
present and voting at the Scheme Meeting (either in person
or by proxy, attorney or, in the case of corporate SRG
Shareholders, body corporate representative).
Even if the Scheme is approved by SRG Shareholders at the
Scheme Meeting, the Scheme is still subject to the approval of the
Court (as well as other Conditions Precedent outlined in section 7.7
of this Scheme Booklet).
Section 5.2

Am I entitled to vote at
the Scheme Meeting?

If you are registered as a SRG Shareholder on the SRG Share
Register at 5:00pm (Perth time) on 20 August 2018, you will be
entitled to attend and vote at the Scheme Meeting.

How can I vote if I can’t
attend the Scheme
Meeting?

Section 5.2 and 7.10
Voting at the Scheme Meeting may be in person, by attorney, by
proxy or, in the case of a corporation, by corporate representative.
Details on how to vote by proxy, attorney or corporate
representative are set out in the ‘How to Vote’ part of section 5.2.
If you cannot attend the Scheme Meeting, you may also vote
online or complete the personalised proxy form accompanying
this Scheme Booklet in accordance with the instructions. The
deadline for lodging your proxy form for the Scheme Meeting is
10:30am on 20 August 2018.

When will the results
of the Scheme Meeting
be known?

The results of the Scheme Meeting to be held on 22 August 2018
are expected to be available shortly after the conclusion of the
Scheme Meeting and will be announced to ASX (www.asx.com.au)
once available.

Section 7.10

What happens if the
Court does not approve
the Scheme or the
Scheme does not
otherwise proceed?

If the Scheme is not approved then:

Sections 7.8
and 12.5.

• the Scheme will not proceed;
• no SRG Shares will be acquired by GCS;
• you will retain your SRG Shares;
• you will not receive the Scheme Consideration;
• SRG will continue to operate as a stand-alone entity listed
on ASX;
• the current SRG Board and management team will continue to
operate SRG;
• the expected beneﬁts of the Scheme will not be realised; and
• SRG will have incurred signiﬁcant costs, and utilised signiﬁcant
management time and resources without obtaining any beneﬁt.

What happens to my
SRG Shares if I do not
vote, or if I vote against
the Scheme, and the
Scheme becomes
Effective and is
implemented?

If you do not vote, or vote against the Scheme, and the Scheme
becomes Effective and is implemented, any Scheme Shares held
by you on the Scheme Record Date (currently expected to be
5:00pm (Perth time) on 4 September 2018) will be transferred to
GCS, and you will receive the Scheme Consideration (unless you
are an Ineligible Foreign Shareholder), despite not having voted
or having voted against the Scheme.

Section 4.2
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When will the Scheme
become Effective
and when will it be
implemented?

The Scheme will become Effective on the date that an office copy
of the Court order from the Second Court Hearing approving the
Scheme is lodged with ASIC. This date is the Effective Date of the
Scheme. Upon the Scheme becoming Effective, the Scheme will
bind SRG and all Scheme Shareholders. SRG will also give notice of
those events to ASX and apply to ASX for trading in SRG Shares to
be suspended from the close of trading on the Effective Date.

Section 7.10
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Question

The Implementation Date is currently anticipated to be
11 September 2018.

Information about the Merged Group
What are the beneﬁts
of combining SRG
and GCS to form the
Merged Group?

The combination of SRG and GCS creates a scale platform
capable of strong cross-sell and distribution of a wide range of
differentiated products and services.

Section 4.1 and
10.2 to 10.10.

In addition, the Merged Group will have an increased
services offering, increased sector diversity and an increased
geographical footprint.
The combination is expected to enable the Merged Group to
realise signiﬁcant cost synergies estimated to be approximately
$3 - 4 million per annum, to be realised by FY20.

What are the risks
associated with the
merged group?

There are various potential risks relating to the Scheme and the
Merged Group, some of which are discussed in detail in section 12
of this Scheme Booklet.

Section 12.2, 12.3
and 12.4.

What will be the strategy
of the Merged Group?

Should the Scheme be implemented, the Merged Group’s focus
will be on building a leading global specialist engineering,
construction and maintenance group that provides services and
products across the entire asset life-cycle.

Section 10.1

Who will be the
Chairman of the
Merged Group?

Peter Wade (the current Chairman of GCS) will be the Chairman
of the Merged Group.

Section 10.12

Who will be the
Managing Director of
the Merged Group?

David Macgeorge (the current Managing Director of SRG) will
become the Managing Director of the Merged Group.

Section 10.12

Who will be on the
Merged Group Board?

The Merged Group Board will comprise:

Section 10.12

• Peter Wade – Non-executive Chairman
(current GCS Chairman);
• Peter McMorrow – Non-executive Deputy Chairman
(current SRG Non-executive Chairman)
• David Macgeorge – Managing Director
(current SRG Managing Director);
• Enzo Gullotti – Executive Director
(current GCS Managing Director);
• Peter Brecht – Non-executive Director
(current Non-executive Director of SRG);
• Michael Atkins – Non-executive Director
(current Non-executive Director of SRG); and
• John Derwin – Non-executive Director
(current Non-executive Director of GCS).
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Question

Answer

More information

What will the dividend
policy of the Merged
Group be?

It is currently intended that the Merged Group would continue
to pay regular half yearly dividends, the amount of which
will be determined by the Merged Group Board taking into
consideration the Merged Group’s ﬁnancial performance and
future capital requirements.

Section 10.16

If a Competing Proposal is received by either of SRG or GCS,
the SRG Directors or GCS Directors (as applicable) will carefully
consider it.

Section 14.1

Other questions
What happens if a
Competing Proposal
is received?

Either party must notify the other of that Competing Proposal in
accordance with the Scheme Implementation Deed.
Can I sell my SRG
Shares now?

You can sell your SRG Shares on market at any time before
the close of trading on ASX on the Effective Date at the then
prevailing market price.

N/A

SRG intends to apply to ASX for SRG Shares to be suspended from
trading on ASX from close of trading on the Effective Date. You will
not be able to sell your SRG Shares on market after this date.
If you sell your SRG Shares on the ASX, you may pay brokerage on
the sale, you will not receive the Scheme Consideration and there
may be different tax consequences compared to those that would
arise if you retain those shares until the Scheme is implemented.
Will I have to
pay brokerage or
stamp duty?

You will not have to pay brokerage or stamp duty on the transfer
of your SRG Shares under the Scheme.

N/A

Where can I get further
information?

For further information, you can call the SRG Shareholder
Information Line on 1300 070 747 (from within Australia) or
+61 3 9415 4135 (from outside Australia) Monday to Friday
between 9:00am and 5:00pm (Melbourne time).

Section 8.11

SRG is a listed disclosing entity for the purpose of the
Corporations Act and as such is subject to regular reporting and
disclosure obligations. Information disclosed to ASX by SRG
is available on ASX’s website at www.asx.com.au or on SRG’s
website at www.srglimited.com.au.
If you are in doubt about anything in this Scheme Booklet, please
contact your legal, ﬁnancial, taxation or other professional adviser.
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7. OVERVIEW OF THE SCHEME
7.1

Background
On 12 June 2018, SRG announced that it had entered into the Scheme Implementation Deed with GCS, under
which, subject to the satisfaction or waiver of a number of Conditions Precedent, it is proposed that GCS
will acquire all of the ordinary shares in SRG pursuant to a scheme of arrangement under Part 5.1 of the
Corporations Act.
A summary of the Scheme Implementation Deed is included in section 14.1 of this Scheme Booklet. This
section 7 contains an overview of the Scheme.

7.2 What you will receive – an overview of the Scheme Consideration

7.3

(a) Scheme Consideration
If the Scheme is implemented, Scheme Shareholders (other than Ineligible Foreign Shareholders) will
be entitled to receive the Scheme Consideration from GCS, being 2.479 New GCS Shares for each SRG
Share held by each Scheme Shareholder as at the Scheme Record Date.
(b) Fractional entitlements
Where the calculation of the number of New GCS Shares to be issued to a particular Scheme
Shareholder would result in the Scheme Shareholder becoming entitled to a fraction of a New GCS
Share, the fractional entitlement will be rounded down to the nearest whole number of New GCS Shares.
The details regarding fractional entitlements are set out in full in clause 5.5 of the Scheme attached as
Annexure B of this Scheme Booklet.
(c) Rights and liabilities attaching to the New GCS Shares
All New GCS Shares issued to Scheme Shareholders under the Scheme will rank equally in all respects
with all existing GCS Shares on issue as at the Implementation Date.
See section 9.5(b) for more details.

Provision of Scheme Consideration
GCS must:
(a) on or before the Implementation Date, issue to each Scheme Shareholder, other than an Ineligible
Foreign Shareholder, such number of New GCS Shares as that Scheme Shareholder is entitled to and
procure that the name and address of each Scheme Shareholder is entered in the GCS Share Register in
respect of those New GCS Shares; and
(b) procure that on or before the date that is10 Business Days after the Implementation Date, a share
certiﬁcate or holding statement (or equivalent document) is sent to the Registered Address of each
Scheme Shareholder representing the number of New GCS Shares issued to the Scheme Shareholder
pursuant to the Scheme.
For more information about the provision of the relevant consideration to Ineligible Foreign Shareholders, see
section 7.15 of this Scheme Booklet.

7.4 The SRG Directors’ unanimous recommendation
The SRG Directors unanimously recommend that SRG Shareholders vote in favour of the Scheme, in the
absence of a Superior Proposal.
The SRG Directors consider that the reasons for SRG Shareholders to vote in favour of the Scheme outweigh
the reasons to vote against the Scheme. See section 4 of this Scheme Booklet for key considerations relevant
to your vote.
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In considering whether to vote in favour of the Scheme, the SRG Directors encourage you to:
(a) carefully read all of this Scheme Booklet (including the Independent Expert’s Report);
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(b) consider the choices available to you as outlined in section 7.9 of this Scheme Booklet;

7.5

(c) have regard to your individual risk proﬁle, portfolio strategy, taxation position and ﬁnancial
circumstances; and
(d) obtain ﬁnancial advice from your broker or ﬁnancial adviser on the Scheme and obtain taxation advice
on the effect of the Scheme becoming Effective.
Each SRG Director’s interests are disclosed in section 8.8 of this Scheme Booklet.

Voting intentions of the SRG Directors
Each SRG Director intends to vote, or procure the voting of, any SRG Shares held or controlled by them,
in favour of the Scheme at the Scheme Meeting to be held on 22 August 2018, in the absence of a
Superior Proposal.
Details of the relevant interests of each SRG Director in SRG Shares are set out in section 8.8.

7.6 Independent Expert’s conclusion

7.7

The SRG Board commissioned the Independent Expert, Lonergan Edwards & Associates Limited, to prepare
the Independent Expert’s Report on whether the Scheme is in the best interests of SRG Shareholders.
The Independent Expert has concluded that the Scheme is in the best interests of SRG Shareholders, in the
absence of a superior proposal.
In reaching its conclusion the Independent Expert:
(a) concluded that the collective interest SRG Shareholders will acquire in the Merged Group (of 48.8%) is
broadly consistent with the relative value to be contributed by SRG Shareholders to the Merged Group.
Accordingly, the Independent Expert’s view is that the terms of the Merger are fair and reasonable to
SRG Shareholders;
(b) assessed the underlying value of a SRG Share on a minority interest basis to be in the range of
$1.67 to $1.87 and the value of the Scheme Consideration on a minority interest basis to be in the
range of $1.80 to $2.05. As the assessed value of the Scheme Consideration to be received by SRG
shareholders exceeds the Independent Expert’s assessment of the underlying value of a minority interest
in SRG Shares, the Independent Expert’s view is that from a value perspective, SRG shareholders are
likely to be better off if the Merger proceeds; and
(c) considered the advantages and disadvantages for SRG Shareholders if the Merger proceeds. The
Independent Expert is of the view that the advantages of the Merger, including that SRG Shareholders
will acquire an interest in a larger, more diversiﬁed business with enhanced earnings and related future
prospects and the Merged Group’s enhanced ﬁnancial scale relative to SRG on a standalone basis,
outweigh the disadvantages.
The Independent Expert’s Report is set out in full in Annexure A. The SRG Board encourages you to read this
report in full before deciding how to vote on the Scheme.

Conditions to the Scheme
The Scheme will not become Effective, and the obligations of GCS will not become binding, until and unless
each Condition Precedent is satisﬁed or waived (where applicable). If a Condition Precedent is unable to be
satisﬁed the parties have agreed to negotiate in good faith for a limited period of time to consider whether
the Merger may proceed by alternative means.
The following Conditions are outstanding as at the date of this Scheme Booklet:
(a) Regulatory Approvals: before 5:00pm on the Business Day before the Second Court Date, any
approvals, consents, waivers, exemptions or declarations that are required by law, or by any Government
Agency are granted, given or made or obtained on terms acceptable to the parties (acting reasonably)
and remain in full force and effect in all respects, and have not been withdrawn, revoked, suspended,
restricted or amended (or become subject to any notice, intimation or indication of intention to do any
such thing) before 8:00am on the Second Court Date.
(b) SRG Shareholder approval: SRG Shareholders approving the Scheme at the Scheme Meeting by the
requisite majorities under subparagraph 411(4)(a)(ii) of the Corporations Act.
(c) Court approval: the Court approves the Scheme in accordance with paragraph 411(4)(b) of the
Corporations Act and an office copy of the Court order is lodged with ASIC as contemplated by
subsection 411(1) of the Corporations Act.
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(d) Restraints: between (and including) the date of the Scheme Implementation Deed and 8:00am on the
Second Court Date:
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(1)

7.8
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there is not in effect any temporary, preliminary or ﬁnal order, injunction, decision or decree issued
by any court of competent jurisdiction or other Government Agency, or other material legal restraint
or prohibition; and

(2) no action or investigation is announced, commenced or threatened by any Government Agency;
in consequence of, or in connection with, the Scheme which:
(3) restrains, prohibits or impedes implementation of the Scheme, completion of the Merger or the
rights of GCS in respect of SRG or the SRG Shares to be acquired under the Scheme; or
(4) requires the divestiture by GCS of any SRG Shares or the divestiture of any assets of the GCS Group
or the SRG Group,
unless such order, injunction decision, decree, action, investigation or application has been disposed of to
the satisfaction of GCS and SRG acting reasonably, or is otherwise no longer effective or enforceable, by
8:00am on the Second Court Date.
(e) No SRG Prescribed Occurrence or Regulated Event: no SRG Prescribed Occurrence or SRG Regulated
Event occurs between (and including) the date of the Scheme Implementation Deed and 8:00am on the
Second Court Date.
(f) No GCS Prescribed Occurrence or Regulated Event: no GCS Prescribed Occurrence of GCS Regulated
Event occurs between (and including) the date of the Scheme Implementation Deed and 8:00am on the
Second Date.
(g) No SRG Material Adverse Change: no SRG Material Adverse Change occurs or is discovered, announced,
disclosed or otherwise becomes known to GCS between (and including) the date of the Scheme
Implementation Deed and 8:00am on the Second Court Date.
(h) No GCS Material Adverse Change: no GCS Material Adverse Change occurs or is discovered, announced,
disclosed or otherwise becomes known to SRG between (and including) the date of the Scheme
Implementation Deed and 8:00am on the Second Court Date.
(i)

SRG Representations and Warranties: the SRG Representations and Warranties that are qualiﬁed as to
materiality are true and correct in all material respects, and the SRG Representations and Warranties that
are not so qualiﬁed are true and correct in all respects, in each case as at 8:00am on the Second Court
Date as though made on and as of that time, except to the extent any such representation or warranty
expressly relates to an earlier date.

(j)

GCS Representations and Warranties: the GCS Representations and Warranties that are qualiﬁed as to
materiality are true and correct in all material respects, and the GCS Representations and Warranties that
are not so qualiﬁed are true and correct in all respects, in each case as at 8:00am on the Second Court
Date as though made on and as of that time, except to the extent any such representation or warranty
expressly relates to an earlier date.

Implications if the Scheme does not proceed
If the Scheme is not implemented:
(a) SRG will remain listed on ASX and will continue to operate as a standalone company;
(b) SRG Shareholders will retain their SRG Shares and will continue to be exposed to general risks as well as
risks speciﬁc to SRG and the industries in which it operates; and
(c) SRG Shareholders will not receive the Scheme Consideration.
If the Scheme is not implemented, the advantages of the Scheme described in section 4.1(a) of this Scheme
Booklet will not be realised and the potential disadvantages and risks of the Scheme described in section 4.1(b)
and section 12.2 of this Scheme Booklet will not arise.
Transaction related costs of approximately $1.5 million are expected to be incurred by SRG irrespective of
whether or not the Scheme has been implemented. These amounts do not include transaction or other
similar costs that may be incurred by GCS and therefore the Merged Group should the Scheme proceed.
Further details of the estimated costs are set out in section 14.8 of this Scheme Booklet.
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7.9

Your choices as a SRG Shareholder
As a SRG Shareholder, you have four choices currently available to you, which are summarised below.
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Vote in favour of
the Scheme

This is the course of action unanimously recommended by the SRG Directors, in
the absence of a Superior Proposal.
If you wish to follow the SRG Directors’ unanimous recommendation, you should
vote in favour of the Scheme at the Scheme Meeting on 22 August 2018. For a
summary of how to vote on the Scheme, please refer to section 5.2 of this Scheme
Booklet, and the Notice of Scheme Meeting contained in Annexure D to this
Scheme Booklet.
If the Scheme is implemented, each Scheme Shareholder (other than Ineligible
Foreign Shareholders) will receive the Scheme Consideration.1

Vote against
the Scheme

If, despite the SRG Directors’ unanimous recommendation and the Independent
Expert’s conclusion that the Scheme is in the best interests of SRG Shareholders,
in the absence of a Superior Proposal, you do not support the Scheme, you may
vote against the Scheme at the Scheme Meeting on 22 August 2018.
However, if all the Conditions Precedent for the Scheme are satisﬁed or waived
(as applicable) and the Scheme becomes Effective, the Scheme will bind all SRG
Shareholders, including those who voted against the Scheme at the Scheme
Meeting and those who did not vote at all.

Sell or transfer your
SRG Shares

The existence of the Scheme does not prevent you from selling some or all of your
SRG Shares on the market for cash, or transferring your shares, if you wish, provided
you do so before close of trading on ASX on the Effective Date (currently proposed
to be 28 August 2018), when trading in SRG Shares would end.
If you are considering selling some or all of your SRG Shares:
• you may wish to have regard to the prevailing trading prices of SRG Shares and
compare those to the Scheme Consideration. You may ascertain the current
trading prices of SRG Shares through the ASX website (www.asx.com.au); and
• you should contact your stockbroker for information on how to effect that sale,
and you should also contact your legal, ﬁnancial, taxation or other professional
adviser if you require any other information or advice.
SRG Shareholders who sell some or all of their SRG Shares on ASX:
• may receive payment (which may differ from the Scheme Consideration)
for the sale of SRG Shares sooner than they would receive the Scheme
Consideration under the Scheme;
• may incur a brokerage charge;
• will not be able to participate in the Scheme or, if one emerges, a Superior
Proposal, in respect of those SRG Shares they have sold; and
• may be liable for Australian tax on the disposal of their SRG Shares (as you also
may be under the Scheme – see the Tax Considerations set out at section 13 of
this Scheme Booklet).

Do nothing

SRG Shareholders who elect not to vote at the Scheme Meeting on
22 August 2018 or do not sell their SRG Shares on market will:
• if the Scheme is implemented, have their Scheme Shares transferred to GCS
by operation of the Scheme and (other than Ineligible Foreign Shareholders)
receive the Scheme Consideration under the Scheme of 2.479 New GCS Shares
per Scheme Share; or
• if the Scheme is not implemented, retain their SRG Shares.

1
The Scheme Consideration is subject to rounding for fractional entitlements. Ineligible Foreign Shareholders will not be entitled
to receive any New GCS Shares and will instead receive cash proceeds (net of any reasonable brokerage or other selling costs,
taxes and charges) from the sale by the Nominee of the New GCS Shares which an Ineligible Foreign Shareholder would
otherwise have been entitled to receive. See section 7.15 of this Scheme Booklet for further information about how those cash
proceeds will be distributed to Ineligible Foreign Shareholders.
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7.10 Scheme procedure
(a) Scheme approval requirements
The Scheme will only become effective and be implemented if it is:
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(1)

approved by the Requisite Majorities of SRG Shareholders at the Scheme Meeting to be held on
22 August 2018;

(2) approved by the Court at the Second Court Hearing; and
(3) the conditions in relation to the Scheme outlined in section 7.7 of this Scheme Booklet are satisﬁed
or waived (as appropriate).
The Requisite Majorities of SRG Shareholders necessary to approve the Scheme are:
(4) at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting by
SRG Shareholders present and voting at the Scheme Meeting (either in person or by proxy, attorney
or, in the case of corporate SRG Shareholders, body corporate representative); and
(5) a majority in number (more than 50%) of SRG Shareholders present and voting at the Scheme
Meeting (either in person or by proxy, attorney or, in the case of corporate SRG Shareholders, body
corporate representative) – it should be noted that the Court has the power to waive
this requirement.
(b) Scheme Meeting
The Court has ordered SRG to convene the Scheme Meeting at which SRG Shareholders will be asked to
approve the Scheme.
The terms of the Scheme Resolution to be considered at the Scheme Meeting are contained in the
Notice of Scheme Meeting in Annexure D of this Scheme Booklet.
The fact that the Court has ordered the Scheme Meeting to be convened and has approved this Scheme
Booklet required to accompany the Notice of Scheme Meeting does not mean that the Court has
prepared, or is responsible for the content of, this Scheme Booklet or has any view as to the merits of
the Scheme or as to how SRG Shareholders should vote. On these matters SRG Shareholders must reach
their own decision.
(c) Attendance at Scheme Meeting
The entitlement of SRG Shareholders to attend and vote at the Scheme Meeting is set out in the Notice
of Scheme Meeting in Annexure D of this Scheme Booklet.
Instructions on how to attend and vote at the Scheme Meeting to be held on 22 August 2018 at
the River Room, Royal Perth Yacht Club Australia II Drive, Crawley, 6009, Western Australia (in person,
by proxy, or in person through an attorney or corporate representative) are set out in the Notice of
Scheme Meeting.
Voting is not compulsory. However, the SRG Directors unanimously recommend that SRG Shareholders
vote in favour of the Scheme in the absence of a Superior Proposal.
The results of the Scheme Meeting will be available as soon as possible after the conclusion of the
Scheme Meeting and will be announced to ASX (www.asx.com.au) once available.
(d) Court approval of the Scheme
In the event that:
(1)

the Scheme is approved by the Requisite Majorities of SRG Shareholders at the Scheme Meeting
(see section 7.10(a) of this Scheme Booklet for the Scheme approval requirements); and

(2) all Conditions Precedent (except Court approval of the Scheme) have been satisﬁed or waived
(if they are capable of being waived),
then SRG will apply to the Court for orders approving the Scheme.
Each SRG Shareholder has the right to appear at the Second Court Hearing.
(e) Effective Date
If the Court approves the Scheme, the Scheme will become effective on the Effective Date, being the
date an office copy of the Court order from the Second Court Hearing approving the Scheme is lodged
with ASIC. SRG will, on the Scheme becoming effective, announce that on ASX.
SRG intends to apply to ASX for SRG Shares to be suspended from trading on ASX from close of trading
on the Effective Date.
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(f) Scheme Record Date and entitlement to Scheme Consideration
Those SRG Shareholders on the SRG Share Register on the Scheme Record Date (currently proposed to
be 5:00pm on 4 September 2018) (other than Ineligible Foreign Shareholders) will be entitled to receive
the Scheme Consideration in respect of the SRG Shares they hold at that time.
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(g) Implementation Date

7.11

Scheme Shareholders will be issued the Scheme Consideration on the Implementation Date (currently
proposed to be 11 September 2018). Immediately after the Scheme Consideration is issued to Scheme
Shareholders the Scheme Shares will be transferred to GCS.
(h) Deed Poll
As at the date of this Scheme Booklet, a Deed Poll has been entered into by GCS, in favour of the
Scheme Shareholders, to:
(1)

provide the Scheme Consideration to each Scheme Shareholder in accordance with the terms of the
Scheme; and

(2) undertake all other actions attributed to it under the Scheme.
A copy of the Deed Poll is contained in Annexure C of this Scheme Booklet.

Treatment of SRG Performance Rights
SRG has granted the SRG Performance Rights to eligible employees as part of its employee incentive
initiatives. The SRG Performance Rights were granted to provide employees with long term incentive awards,
which are designed to reward employees and align their interests with the interests of SRG Shareholders.
As at the Last Practicable Date there were 4,950,000 SRG Performance Rights on issue, 4,250,000 of
which were granted under the SRG Incentive Performance Rights Plan approved by SRG Shareholders on
16 November 2016, and the remaining 700,000, granted under the SRG Long Term Incentive Plan approved
by SRG Shareholders on 19 November 2014.
If the Scheme is approved, all of the SRG Performance Rights will vest and will be converted into SRG Shares
before the Scheme Record Date, so that the SRG Shares issued on the conversion of the SRG Performance
Rights will participate in the Scheme (and there will be no outstanding SRG Performance Rights on issue as
at implementation of the Scheme).

7.12 Treatment of SRG Options
SRG has granted the SRG Options to eligible employees and directors as part of its employee incentive
initiatives. As at the Last Practicable Date there were 965,000 SRG Options on issue, of which 365,000
were subject to vesting conditions. In accordance with the SRG Incentive Option Plan approved by SRG
Shareholders on 16 November 2016, following approval of the Scheme by the Court, those 365,000 SRG
Options will automatically vest.
The holders of all SRG Options have agreed that they will exercise their options prior to the Scheme Record
Date, so that the SRG Shares issued on the exercise of the SRG Options will participate in the Scheme (and
there will be no outstanding SRG Options on issue as at implementation of the Scheme).

7.13 Australian tax implications
Each SRG Shareholder’s tax position is different. Therefore, SRG Shareholders are urged to seek their own
independent tax advice regarding the speciﬁc tax consequences of the Scheme, including the applicability
and effect of income and other tax laws in their particular circumstances.
A summary of the general Australian income tax, stamp duty and GST consequences for SRG Shareholders
who participate in the Scheme is set out in section 13 (Taxation Considerations). However, SRG Shareholders
should not rely on the summary in section 13 in substitution for speciﬁc advice on their own affairs.

7.14 Copy of the SRG Share Register
Under sections 169 and 173 of the Corporations Act, any SRG Shareholder has a right to inspect, and to
ask for a copy of, the SRG Share Register which contains details of the name and address of each SRG
Shareholder. SRG may require a SRG Shareholder to provide reasons for their request prior to providing
a copy of the SRG Share Register, and a SRG Shareholder must not use any information obtained for an
improper purpose. A copy of the SRG Share Register will be given to any SRG Shareholder upon request and
payment of the prescribed fee under the Corporations Act where SRG is satisﬁed that the details provided
are not likely to be used for an improper purpose.
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7.15 Ineligible Foreign Shareholders
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Restrictions in certain foreign countries may make it impractical or unlawful for New GCS Shares to be
offered, or issued, under the Scheme to SRG Shareholders in those countries.
An Ineligible Foreign Shareholder means a SRG Shareholder whose address as shown in the SRG Register on
the Scheme Record Date is a place outside of both Australia (and its external territories) and any Permitted
Foreign Jurisdiction. GCS is not obliged to issue, and will not issue, any New GCS Shares to any Ineligible
Foreign Shareholder, unless GCS is satisﬁed, (acting reasonably and in consultation with SRG), that it is lawful
and not unduly onerous or impracticable to issue that Scheme Shareholder with New GCS Shares when the
Scheme becomes Effective.
The New GCS Shares that would have been issued to these Ineligible Foreign Shareholders will instead be
issued to the Nominee on the Implementation Date. GCS will procure that, as soon as reasonably practicable
on or after the Implementation Date), the Nominee:
• sells on ASX all of the New GCS Shares issued to the Nominee in relation to Ineligible Foreign Shareholders
in such manner, at such prices and on such other terms as the Nominee reasonably determines; and
• remits to SRG the proceeds of that sale (after deducting any reasonable brokerage or other selling costs,
taxes and charges) (Cash Proceeds).
Promptly after receiving the cash Proceeds in respect of the sale of all of the New GCS Shares, SRG must pay,
or procure the payment, to each Ineligible Foreign Shareholder, of the amount ‘A’ calculated in accordance
with the following formula and rounded down to the nearest cent:
A

= (B ÷ C) x D

where
B

the number of New GCS Shares that would otherwise have been issued to that Ineligible Foreign
Shareholder had it not been an Ineligible Foreign Shareholder and which were issued to the Nominee

C

the total number of New GCS Shares which would otherwise have been issued to all Ineligible
Foreign Shareholders and which were issued to the Nominee

D

the Cash Proceeds (as deﬁned above)

7.16 Warranty by Scheme Shareholders
Under the Scheme, each Scheme Shareholder is deemed to have warranted to SRG and GCS that all their
Scheme Shares (including any rights and entitlements attaching to those Scheme Shares) will, at the date of
the transfer of them to GCS, be fully paid and free from all encumbrances and interests of third parties of any
kind, whether legal or otherwise, and restrictions on transfer of any kind, and that they have full power and
capacity to sell and transfer their Scheme Shares (including any rights and entitlements to attaining to those
shares) to GCS under the Scheme.
In addition, the Scheme provides that, to the extent permitted by law, the Scheme Shares (including all
rights and entitlements attaching to the Scheme Shares) transferred under the Scheme to GCS will, at the
time of transfer of them to GCS vest in GCS free of all mortgages, charges, liens, encumbrances, pledges,
security interests (including any ‘security interests’ within the meaning of section 12 of the Personal Property
Securities Act 2009 (Cth)) and interests of third parties of any kind, whether legal or otherwise and free from
any restrictions on transfer of any kind.

7.17 Delisting of SRG
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If the Scheme becomes Effective, SRG will apply for suspension from the close of trading on the Effective
Date and for termination of the official quotation of SRG Shares on ASX by the close of trading on the
trading day immediately following the Implementation Date.
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8. PROFILE OF THE SRG GROUP
8.1

Overview of SRG
(a) Introduction
SRG is an ASX-listed Specialist Engineering, Construction and Maintenance group with ﬁve business
streams – Civil, Building, Asset Services, Mining and Products.
SRG started with the installation of rock anchors on the Snowy Mountain Scheme in 1961, and today SRG
is a global company, built to take on challenging and complex infrastructure and mining projects. Its
vision is Making the Complex Simple, and with employees located across Australia and internationally,
SRG is able to bring a combination of engineering, innovation, construction and technical excellence to
every project it undertakes.
SRG is led by a board and senior management comprised of experienced professionals in infrastructure,
civil and mining services industries. This leadership has overseen growth in SRG’s customer, sector and
geographical footprint.
Some of SRG’s recent highlights include:
• large infrastructure projects on the East Coast of Australia including Bolivia Hill, Emigrant Creek and
Keepit Dam;
• a signiﬁcant strategic push into New Zealand through its $32.9 million 2018 acquisition of the TBS
Group, a specialised industrial contractor in asset and infrastructure maintenance services;
• achieving record asset utilisation and new contracts in mining;
• winning a $22.8 million joint venture contract for the Margaret River Perimeter Road project as well as
delivering various bridge projects for Main Roads Western Australia;
• winning a $26.5 million international LNG tank project with Hyundai Engineering & Construction Co. Ltd;
• successfully delivering signiﬁcant restoration projects in Melbourne on Flinders Street Station and the
Palais Theatre; and
• reaching and signing an agreement with Traylor Bros. Inc. to target dam strengthening work in the US
and Canada.
SRG has ﬁve business streams as set out at section 8.1(c) below. In each area of its operations, SRG is
deﬁned by ﬁve core values that guide SRG’s thinking, behaviour and decision making. These values are:
• Zero Harm: looking out for colleagues, the environment and things that SRG owns;
• Innovation: aiming to solve the complex problems and continually challenging what is considered possible;
• Integrity: acting with honesty and accountability at all times;
• Team-work: working intelligently and collaboratively towards SRG’s vision; and
• Excellence: anywhere, anytime and in any task.
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(b) Corporate structure
The following entities are Subsidiaries of SRG.
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SRG Group structure diagram2
SRG LIMITED
Parent Company
ABN 57 006 413 574

SRG International
Holdings Pty Ltd
International Holding
Company

SRG International
Holdings Pte. Ltd.
International Holding
Company

NASA Structural
Systems LLC
Middle East Operations

Structural Rock Group
Canada Limited
Canada Operations

SRG Hong Kong
Limited
Hong Kong
Operations

Emirates & Australia
Construction
Systems LLC
Middle East Operations

SRG Contractors
US, Inc.
US Operations

SRG Contractors
Doha LLC
Qatar Operations

SRG Contractors Abu
Dhabi LLC
Middle East Operations

ACN 622 487 004

Traylor SRG, LLC
50% JV Ownership
US Operations

SRG Products
Pty Ltd
Products Operations
ABN 80 120 405 334

SRG Building
(Northern) Pty Ltd
Building Operations
ABN 87 076 604 281

SRG Civil
Pty Ltd
Civil Operations

SRG Building
(Southern) Pty Ltd
Building Operations

ABN 31 083 214 439

ABN 48 087 344 349

SRG Services
(Australia) Pty Ltd
Services Operations

SRG Building
(Western) Pty Ltd
Building Operations

ABN 40 111 102 240

ABN 78 087 396 772

SRG Services
(Western) Pty Ltd
Services Operations
ABN 71 145 854 360

SRG IP Pty Ltd
Corporate Services
ABN 90 603 046 331

SRG Contractors
NZ Limited
NZ Operations

SRG Corporate
(Australia) Pty Ltd
Corporate Services

NZBN 9429042521167

ABN 72 166 186 484

TBS Group Pty Ltd
TBS Operations NZ
NZBN 9429039615817

TBS Farnsworth Limited
TBS Operations NZ

TBS Remcon Limited
TBS Operations NZ

NZBN 9429039462831

NZBN 94290301163

SRG Mining
(Australia) Pty Ltd
Mining Operations

Crow Refractory
Limited
TBS Operations NZ

T.B.S. Coatings
Limited
TBS Operations NZ

ABN 45 006 132 823

NZBN 9429036892723

NZBN 9429036358458

DORMANT ENTITIES

Meridian Concrete
Australia Pty Ltd

Structural Systems
(Bridge Maintenance)
Pty Ltd

Total Fire Protection
Pty Ltd

Red Ore Drill & Blast
Pty Ltd

Rock Engineering
(Aust) Pty Ltd

Rock International
Mining & Civil Pty Ltd

SRG South Africa
(Pty) Ltd

Structural Systems
(Construction) Pty Ltd

(c) Overview of assets and operations
SRG provides complex services across ﬁve business streams, being:
(1)

Civil: SRG’s civil team provides highly innovative engineering solutions, specialising in bridges,
dams, tanks, geotech and other complex structures. SRG is able to act as both a main contractor or
specialist provider depending on the project;

(2) Mining: SRG provides a suite of mining services, including being one of the largest drill and blast
companies in Australia with a track record of safety and efficiency, a ground support business
focused on wall support and rock fall protection services, and a 24/7 monitoring products business
applying advanced radars, cameras and satellite technology;
(3) Building: SRG is a market leader in post tensioned reinforcement in concrete slabs which results in
a more efficient use of concrete and steel. SRG is able to deliver a full design and construct package
service through an in-house engineering capability;
(4) Products: SRG’s products business is focussed on mining and construction products. This includes
two manufacturing facilities along with a number of innovative in-house designed products
manufactured off-shore and a number of other specialist products sold under licence / agency
agreements; and
(5) Asset Services: SRG has an extensive specialised asset maintenance services business focussed
on maintenance of structures including bridges, building, marine, transmission towers, dairy, oil &
gas, refractories, wind farms and heritage facades both under a term contract recurring basis and
project basis.

2
SRG holds a 100% legal and economic interest in each of the entities listed in the SRG group structure diagram other than: Traylor SRG, LLC
(in which SRG holds a 50% legal and economic interest), NASA Structural Systems LLC (in which SRG holds a 49% legal interest and a 100%
economic interest); Emirates & Australia Construction Systems LLC (in which SRG holds a 49% legal interest and a 100% economic interest);
SRG Contractors Abu Dhabi LLC (in which SRG holds a 49% legal interest and a 100% economic interest), and SRG Contractors Doha LLC (in
which SRG holds a 49% legal interest and a 100% economic interest).

27

SRG Scheme Booklet 2018

PROFILE
OF THE SRG
GROUP

Figure 1: SRG business segments and capabilities
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(d) Customer and Geographic overview
SRG is a global business with a diversiﬁed customer base across its different business segments. The
company provides specialist engineering and construction services through its offices located across
Australia, New Zealand, North America, Hong Kong, and the Middle East. Its customer base includes tier 1
organisations that are leaders in their respective markets and in many instances the relationship has been
both collaborative and long term. In addition a number of these key relationships have extended across
multiple jurisdictions and been engaged across different aspects of the SRG service offering.
SRG’s major customers across civil, building and services include Lendlease, Scentre Group, Multiplex,
Probuild, Built, WBHO, Georgiou and the Water Corporation.
SRG’s main customers across mining and products include Evolution Mining, BGC Contracting, Peabody
and CPB Contractors.
SRG’s major international customers and partners include Hyundai Engineering & Construction, Group
Five and Traylor Bros.
Figure 2: SRG global footprint
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(e) SRG’s strategy
SRG has a clear strategy, comprising three key phases being Foundation, Development and Market Leadership.
A high level summary of the SRG Strategy, broken down into the three key phases, is shown below;
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Figure 3: SRG strategy
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Beyond 2020 SRG has aspirations to a market leadership position, being an employer of choice with a
strong brand and being an ASX 200 performer with consistent above-market returns to shareholders.
SRG is currently in the Development phase of the strategy which is focused on:
• infrastructure projects of scale;
• growth in complementary services / markets;
• organic growth in target markets; and
• selective acquisitions to accelerate growth.
The business stream focus is broken down into three key elements of step change growth, expansion and
optimisation / efficiency set out below;
Figure 4: SRG business stream focus
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SRG’s strategy is ﬁrmly on track, with the proposed Scheme being another step forward in achieving its
strategic goals.
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8.2

Board and senior management
(a) SRG Board
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The directors of SRG are listed below. Further information on each of the SRG directors who will be on
the Merged Group Board is contained in section 10.12(a) of this Scheme Booklet.

8.3

Name

Current position

Peter McMorrow

Non-executive Chairman

David Macgeorge

Managing Director

Robert Freedman

Non-executive Director

Peter Brecht

Non-executive Director

Michael Atkins

Non-executive Director

(b) SRG senior management
SRG’s current senior management comprises the following members. Further information on
David Macgeorge, who will be the Managing Director of the Merged Group, is provided in section 10.12(b)
of this Scheme Booklet.
Name

Current position

David Macgeorge

Managing Director

Roger Lee

Chief Financial Officer and Company Secretary

Joe Thomas

Executive General Manager Mining, Building and Products

Nick Combe

Executive General Manager Construction

Mike Clarke

Executive General Manager International

Corey Maranesi

Group General Manager Corporate Services

Ben Davis

Group General Manager People & QSET

Historical ﬁnancial information
(a) Basis of preparation
The selected historical ﬁnancial information in this section has been extracted from SRG’s audited
ﬁnancial statements for the years ended 30 June 2016 and 30 June 2017 and the reviewed interim
ﬁnancial statement for the six month period ended 31 December 2017.
The information in this section is a summary only and has been prepared solely for inclusion in this
Scheme Booklet. The full ﬁnancial accounts for SRG covering ﬁnancial years 30 June 2016 and
30 June 2017 (inclusive of all notes) have been published in SRG’s audited ﬁnancial statements.
(b) Historical consolidated statement of proﬁt or loss
(A$’000)

30-Jun-16

30-Jun-17

6 months
31-Dec-17

Revenue

177,855

230,009

105,297

Construction and servicing costs

(70,559)

(109,597)

(41,105)

Depreciation and amortisation expense

(5,404)

(5,025)

(3,071)

Employee beneﬁt expense

(81,501)

(96,515)

(51,254)

Other gains

1,005

5,301

(11,856)

(12,336)

(7,004)

Finance cost

(309)

(285)

(212)

Proﬁt before income tax expense

9,231

11,552

(3,033)

(3,726)

6,198

7,826

Other expenses

Income tax expense
Proﬁt attributable to member of the parent entity

394

3,045

(641)
2,404
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(c) Historical consolidated statement of cash ﬂows
(A$’000)

6 months
31-Dec-17

30-Jun-16

30-Jun-17

Cash receipts in the course of operations

186,546

244,162

117,175

Cash payments in the course of operations

(173,372)

(232,545)

(117,306)

(9,750)

-

-

For personal use only

Cash ﬂows from operating activities

31

Cash (payments) in relation to Eastern Treatment
Plant settlement (net)
Interest received
Finance costs
Income tax (paid) / received
Net cash provided by operating activities

375

154

67

(309)

(285)

(212)

(4,528)

(1,996)

3,879

6,958

(2,272)

(2,293)

(5,913)

(1,645)

389

Cash ﬂows from investing activities
Payments for property, plant and equipment
Proceeds from sale of property, plant and equipment
Payment for business acquisition (net of
cash acquired)
Net cash provided by / (used in) investing activities

565

8,212

(2,113)
(3,841)

2,299

110
(1,535)

Cash ﬂows from ﬁnancing activities
Proceeds from issue of shares

-

493

606

Proceeds from ﬁnance lease, buy back
non-current assets

-

360

(1,553)

Repayment of borrowings

(5,510)

(2,926)

(1,964)

Dividends paid by parent entity

(1,573)

(4,489)

(2,615)

Net cash (used in) ﬁnancing activities

(7,083)

(6,562)

(5,526)

Net increase / (decrease) in cash and
cash equivalents held

(7,045)

2,695

(9,333)

Effect of exchange rates on cash and cash
equivalent holdings

(421)

(106)

23

Cash and cash equivalents at beginning of
ﬁnancial year

29,326

21,860

24,449

Cash and cash equivalents at end of ﬁnancial year

21,860

24,449

15,139
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(d) Historical consolidated statement of ﬁnancial position
(A$’000)

30-Jun-16

30-Jun-17

31-Dec-17

Cash and cash equivalents

21,860

24,449

15,139

Trade and other receivables

39,938

49,691

46,748

9,942

9,710

9,966

-

-

1,582

653

1,588

2,891

-

-

394

4,056

-

-

76,449

85,438

76,720

21,997

28,964

31,117

22,966

22,966

22,966

4,040

3,256

1,895

Total non-current assets

49,003

55,186

55,978

Total assets

125,452

140,624

132,698

28,089

34,954

26,722

Borrowings

2,411

2,986

4,993

Current tax liability

2,175

1,464

-

7,280

8,292

6,036

39,955

47,696

37,751

Borrowings

1,217

5,843

7,191

Deferred tax liabilities

1,401

-

-

Long term provisions

1,972

737

769

4,590

6,580

7,960

Total liabilities

44,545

54,276

45,711

Net assets

80,907

86,348

86,987

40,477

41,311

42,424

Reserves

2,759

2,114

1,745

Retained earnings

37,671

42,923

42,818

80,907

86,348

86,987
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Current assets

Inventories
Current tax assets
Other current assets
Investments accounted for using the equity method
Assets classiﬁed as held for sale
Total current assets

Non-current assets
Property, plant and equipment
Intangible assets
Deferred tax assets

Current liabilities
Trade and other payables

short term provisions
Total current liabilities

Non-current liabilities

Total non-current liabilities

Equity
Issued capital

Total equity
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(e) Material changes in ﬁnancial position (since 31 December 2017)
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SRG’s most recent published ﬁnancial statements are the reviewed ﬁnancial statements for the period
ended 31 December 2017.
On 5 April 2018, SRG announced the acquisition of TBS Group for cash consideration of approximately
$32.9 million excluding estimated completion adjustments expected to be payable by SRG of $3 million.
The ﬁnal purchase price is pending the ﬁnalisation of completion statement adjustments, with the ﬁnal
completion adjustment not expected to be materially different from the estimated $3 million. For more
detail on the effects of the TBS Group acquisition on the SRG ﬁnancial position, please refer to section 11.6.
Other than as disclosed in this Scheme Booklet, within the knowledge of the SRG Board, the ﬁnancial
position of SRG has not materially changed since 31 December 2017.

8.4 Capital structure

8.5

8.6

8.7

As at the Last Practicable Date, the issued securities of SRG are as follows:

Type of security

Number on issue

SRG Shares

81,573,611

SRG Options

965,000

SRG Performance Rights

4,950,000

SRG’s substantial shareholders
As at the Last Practicable Date, SRG had received notiﬁcations from the following substantial shareholders in
accordance with section 671B of the Corporations Act:
Substantial holder
IOOF Holdings Limited and its subsidiaries
Peter McMorrow, the McMorrow Superannuation Fund,
Mrs B A McMorrow and the McMorrow Trust

Number of SRG Shares

Voting power

7,767,890

9.527%

4,565,844

5.6%

Financing arrangements
As at 30 May 2018, SRG had ﬁnancing facilities with a total size of $52.5 million, with $39.5 million drawn
($12.5 million of which are for bank guarantees and letters of credits) and $13 million undrawn.
The $52.5 million of facilities are comprised of:
(a) a $36.2 million facility from NAB which is a comprehensive borrowing facility including bank overdraft,
hire purchase, letter of credit, corporate credit card, TBS Group acquisition loan and bank guarantee
facilities; and
(b) a total of $16.3 million of hire purchase facilities from CBA, ANZ and Westpac.
Additionally, SRG also has $117.1 million surety bond facilities with various ﬁnanciers of which $16.6 million
were drawn as at 30 May 2018.
SRG’s ﬁnancing facilities are secured by a registered ﬁrst mortgage over SRG’s land and buildings and
registered mortgage debenture over all assets of SRG and an interlocking guarantee and indemnity between
all entities within the SRG Group.

SRG FY18 outlook, ﬁnal dividend and dividend policy
(a) FY18 outlook
SRG expects to achieve FY18 underlying EBITDA of $18 - 20 million (excluding one-off costs)3 including a
$1.8 - 2.0 million contribution from the TBS Group acquisition which was completed in April 2018.
SRG is proposing to release its preliminary ﬁnal report (Appendix 4E) for the year ended 30 June 2018 to
ASX on or about 14 August 2018.

3

One-off costs represent redundancy costs and costs associated with the TBS Group acquisition and the Merger.
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(b) FY18 ﬁnal dividend

8.8

Prior to the implementation of the Scheme, SRG intends to pay a FY18 ﬁnal dividend consistent with the
historical practice of between 50-60% of NPAT, which is not contingent on the Scheme proceeding (SRG
Permitted Dividend). As at the date of this Scheme Booklet no ﬁnal decision has been made by the SRG
Board in respect of whether to declare and pay a SRG Permitted Dividend or the amounts of any such
dividend. SRG will make a separate announcement regarding any FY18 ﬁnal dividend following the SRG
board determining the ﬁnal amount of any dividend.
(c) SRG historical dividends
Payable date

Record date

Cents per share

Franking

Type

20-Apr-18

14-Mar-18

2

100%

Ordinary dividend

13-Oct-17

13-Sep-17

4

100%

Ordinary dividend

20-Apr-17

14-Mar-17

3

100%

Ordinary dividend

14-Oct-16

16-Sep-16

4

100%

Ordinary dividend

20-Apr-16

15-Mar-16

2

100%

Ordinary dividend

Information relating to SRG Directors
(a) Relevant interests of SRG Directors in SRG securities

Number of
SRG Shares

Market value as a
multiple of annual
board fees (FY17
ﬁxed fee)

Number of SRG Performance
Rights and Options

Peter McMorrow

4,565,844

31.5

-

David Macgeorge

1,359,294

3.7

2,300,000, SRG Performance Rights

Robert Freedman

1,099,136

26.2

200,000 SRG Options

718,250

16.4

-

100,000

2.2

200,000 SRG Options

SRG Director

Peter Brecht
Michael Atkins

(b) Dealings of SRG Directors in SRG Shares
The following SRG Directors acquired a Relevant Interest in SRG Shares in the four month period ending
on the Last Practicable Date:
Director

Number of SRG Shares acquired

Transaction

Peter McMorrow

3,939

Issue of SRG Shares on 3 May 2018

Peter Brecht

3,939

Issue of SRG Shares on 3 May 2018

Other than as set out in the table above, no SRG Director has acquired or disposed of a Relevant Interest
in any SRG Shares in the four month period ending on the Last Practicable Date.
As set out in sections 7.11 and 7.12, SRG Directors who hold SRG Performance Rights and SRG Options
will acquire SRG Shares on the exercise of those rights prior to the Scheme Record Date.
(c) Interests of SRG Directors in GCS securities
As at the Last Practicable Date, no SRG Director has any interest in GCS securities.
(d) Dealings of SRG Directors in GCS securities
No SRG Director has acquired or disposed of a Relevant Interest in any GCS Shares in the four month
period ending on the Last Practicable Date.
(e) Beneﬁts and agreements
(1)

Beneﬁts in connection with retirement from office
No payment or other beneﬁt is proposed to:
• be made or given to any director, company secretary or executive officer of SRG as
compensation for the loss of, or as consideration for or in connection with his or her retirement
from, office in SRG or in a Related Body Corporate of SRG; or
SRG Scheme Booklet 2018
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• be made or given to any director, company secretary or executive officer of any Related Body
Corporate of SRG as compensation for the loss of, or as consideration for or in connection with
his or her retirement from, office in that Related Body Corporate of SRG or in SRG,
in connection with the Scheme.

For personal use only

(2) Remuneration in connection with appointment to the Merged Group Board

8.9

In respect of those SRG Directors who are appointed to the Merged Group Board post
implementation of the Scheme, it is anticipated that they would receive reasonable remuneration
and expense reimbursement for their services as Merged Group directors.
(3) Agreements connected with or conditional on the Scheme
Other than as set out in sections 7.11 and 7.12 of this Scheme Booklet in relation to SRG’s incentive
plans, there are no agreements or arrangements made between any SRG Director and any other
person in connection with, or conditional on, the outcome of the Scheme.
(4) Interests of SRG Directors in contracts with GCS
None of the SRG Directors has any interest in any contract entered into by GCS or any Related Body
Corporate of GCS.
(5) Beneﬁts from GCS
None of the SRG Directors has agreed to receive, or is entitled to receive, any beneﬁt from GCS, or
any Related Body Corporate of GCS, which is conditional on, or is related to, the Scheme.

SRG Share price
SRG is a public company limited by shares that has been admitted to the official list of ASX. SRG is listed on
ASX under the code “SRG”.
The Scheme was announced by SRG to the market on 12 June 2018. The last recorded closing price for SRG
Shares on ASX before the public announcement of the Scheme was $1.885 (on Friday, 8 June 2018).
The closing price of SRG Shares on ASX on 13 July 2018, being the Last Practicable Date before the date of
this Scheme Booklet was $1.73.
SRG’s highest and lowest recorded daily closing share prices within the 3 month period preceding the Last
Practicable Date were, respectively $2.01 on 21 May 2018 and $1.72 on 13 and 14 June 2018.
SRG’s current share price can be found at the ASX’s website at www.asx.com.au.

8.10 Litigation
As at the date of this Scheme Booklet, SRG is not aware of any material contractual disputes or litigation in
respect of SRG, including with its customers or other third parties.

8.11 Continuously disclosing entity

35

SRG is a listed disclosing entity for the purpose of the Corporations Act and as such is subject to regular
reporting and disclosure obligations. Speciﬁcally, as a company listed on ASX, SRG is subject to the Listing
Rules which require (subject to some exceptions) continuous disclosure of any information that SRG has that
a reasonable person would expect to have a material effect on the price or value of SRG shares.
ASX maintains ﬁles containing publicly disclosed information about all entities listed on ASX. Information
disclosed to ASX by SRG is available on the ASX’s website at www.asx.com.au.
In addition, SRG is required to lodge various documents with ASIC. Copies of documents lodged with ASIC
by SRG may be obtained from a search of ASIC’s records.
SRG’s Shareholders may obtain a copy of SRG’s 2017 Annual Report (including its audited ﬁnancial
statements in respect of the year ended 30 June 2017) from ASX’s website (asx.com.au), from SRG’s website
(http://www.srglimited.com.au/investor-relations/ﬁnancial-reports.html) or by calling SRG on +61 8 9267 5400
(outside Australia) or 1300 775 477 (within Australia).
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9. PROFILE OF THE GCS GROUP
9.1

Overview of GCS
(a) Introduction
The information contained in this section 9 has been prepared by GCS. The information concerning the
GCS Group and the intentions, views and opinions in this section are the responsibility of GCS. SRG,
the SRG Directors and SRG’s officers and advisers do not assume any responsibility for the accuracy or
completeness of this information.
(b) Corporate structure
The corporate structure of the GCS Group as at the Last Practicable Date is set out in the chart below:
GCS Group structure diagram
Global Construction
Services Limited
ABN 81 104 662 259

C.A.S.C Constructions
Pty Ltd
ABN 41 008 946 469

GCS Access Pty Ltd
ABN 85 104 662 213

BFA Investments
Pty Ltd

GCS Industrial
Services Pty Ltd

GCS Contracting
Pty Ltd

ABN 32 105 746 656

ABN 81 128 921 344

ABN 42 616 334 635

CASC Formwork
Pty Ltd

Gallery Facades
Australia Pty Ltd*

GCS Hire Pty Ltd

ABN 98 140 773 388

ABN 29 602 257 581

ABN 96 115 285 919

CASC Contracting
Pty Ltd
ABN 53 616 127 756

Gallery Facades (VIC)
Pty Ltd
ABN 47 606 869 014

Gallery Facades
(NSW) Pty Ltd
ABN 97 602 257 929

GCS Summit Pty Ltd

Paragon Glass Pty Ltd
ABN 16 609 208 586

GCS Summit
Contracting Pty Ltd

GCS Integrated
Services Pty Ltd

ABN 53 618 291 277

ABN 86 604 010 639

GCS Personnel
Services Pty Ltd

GCS Secured Pty Ltd

ACN 623 303 426

ABN 99 623 216 624

Paragon Glass (VIC)
Pty Ltd
ABN 96 602 479 881

ABN 95 604 493 030

Gallery Facades (WA)
Pty Ltd
ABN 80 602 257 858

Gallery Facades
(QLD) Pty Ltd

Gallery Facades (SA)
Pty Ltd

GCS Facades Pty Ltd

ABN 87 602 258 257

ABN 49 602 258 033

ABN 25 604 493 174

* GCS acquired the remaining 49% of the ordinary shares and voting rights in Gallery Facades that it did not already own on
4 June 2018. Whilst GCS now holds 100% of the ordinary shares and voting rights in Gallery Facades, the vendors continue to
hold redeemable preference shares in Gallery Facades (which do not carry voting rights) as part of earn-out arrangements in
connection with the acquisition of the initial 51% of Gallery Facades. Refer to section 9.4(e), and GCS’s ASX announcement of
4 June 2018, for further information.

(c) Overview of assets and operations
Established in 2003 and listed on ASX in 2007, GCS is an Australian Construction, Maintenance and
Infrastructure Services group that offers a diverse range of integrated services to industries including the
construction, infrastructure, industrial and resources sectors.
GCS is headquartered in Western Australia and employs approximately 930 staff (including
subcontractors) across Australia.
GCS has undertaken a signiﬁcant transformation in the last two years, which has included:
• expanding its Formwork/Structures business in the construction sector from a Western Australian
footprint to a national footprint
• focusing its GCS Access business (rope access/scaffolding) on the oil & gas and mining sectors
SRG Scheme Booklet 2018
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• acquiring a leading Australian façade construction business focused on delivery to blue chip tier 1
building companies
• exiting its capital intensive equipment rental business through the sale to Onsite Rental

For personal use only

• establishing an improved and stronger balance sheet from a net debt position to a net cash position
of $42 million and $132 million of net tangible assets (as at 31 December 2017).
This has now strategically positioned GCS as a service business with low levels of growth/maintenance
capital expenditure, targeting commercial, infrastructure and resources construction, in parallel to
shutdown/maintenance support services in the infrastructure , mining and oil & gas sectors across
Australia.
The Group operates ﬁve divisions as follows:
Figure 5: GCS operating divisions

Global Construction
Services

CASC

Gallery Facades

ABN Australian
85 104 662
213
Western
based
concrete and formwork
company providing
construction services to
clients across the
commercial sector.

ABN curtain
32 105wall
746and
656
National
facade installation
company providing design,
supply and installation
services to large scale
commercial and residential
construction projects.

GCS Summit
ABN 81
128 formwork
921 344
Victorian
based
and concreting company
providing construction
services to clients across
the commercial sector.

GCS Integrated
(Metro & South West)

GCS Integrated
(North West)

ABN 42
616 334
635
Western
Australian
based
scaffold, formwork and
access solutions company
providing equipment and
on-site workforce services
to customers across all
sectors.

Western Australian based
construction and
maintenance services
company providing
services to companies
across the resource,
industrial and oil and gas
sectors.

In the ordinary course of GCS’s business and having regard to its strategy (see section 9.1(e) below about
this), GCS tenders for various projects and contracts. If a tender is awarded to GCS, GCS then proceeds
to negotiate binding agreements for the project or contract with the relevant counterparty.
Typically, only once a binding agreement is executed, at which point:
• it is sufficiently certain that GCS will undertake the project or contract;
• the ﬁnancial effects of the project or contract for GCS are able to be reliably estimated; and
• pre-contractual conﬁdentiality obligations typically fall away,
would the agreement (assuming it is material) be announced to ASX.
As is generally the case for GCS at any particular point in time, GCS currently has a number of tenders
for projects and contracts outstanding or under consideration, and (during the life of this Scheme
Booklet) may be in the process of negotiating binding agreements for a number of potential projects
and contracts which GCS has tendered for and been awarded. Certain of these prospective projects and
contracts may be material in the context of GCS’s business and ﬁnancial position, however because there
is no certainty that binding arrangements will ultimately be agreed (in respect of any or all of them),
GCS does not think it appropriate to provide any disclosure of their terms or possible ﬁnancial impacts
(on GCS or the Merged Group) at this time. However, GCS will continue to comply with its continuous
disclosure and other disclosure obligations throughout the notice period leading up to the Scheme
Meeting, so as to ensure that SRG Shareholders are kept fully informed about material developments in
GCS’s contract book.
(d) Customer overview
GCS is an Australian business with a diversiﬁed customer base across the following business segments:
• Commercial: In the Commercial segment, GCS’s customer base is primarily Tier 1 organisations and
in many cases the relationship with these organisations has been both collaborative and long term.
GCS’s major customers include Hutchinson Builders, Lendlease, Multiplex, ProBuild and Scentre Group.
• Resources: In the Resources, Industrial, Oil & Gas segment, GCS’s customer base is aligned with major
resource/industrial players with operations in Western Australia, including AngloGold Ashanti, BHP,
Rio Tinto, FMG and Woodside.
• Residential: In the Residential segment in Western Australia, GCS’s customer base includes many
major housing developers, including the BGC Group.
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(e) GCS’s Strategy
GCS’s strategic focus is on proﬁtable growth and optimisation of returns from its diversiﬁed portfolio of
businesses by continuing to diversify revenue streams, safely drive operational efficiencies, reduce costs,
and maintain a disciplined approach to managing its ﬁnancial position. GCS continues to:
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(1)

9.2

9.3

assess additional opportunities for geographic expansion in order to support the growth of its
integrated product and service offering to clients nationally and to create value for shareholders; and

(2) focus on productivity improvements and aligning its resources to meet the changing needs of its
clients and market conditions.
GCS’s overall strategy is underpinned by its values and the proposition of ‘Safety, Performance
and Reliability’.
For information about the proposed strategy for the Merged Group, refer to section 10.

Board and senior management
(a) GCS Board
As at the date of this Scheme Booklet, the GCS Board comprises:
Name

Current position

Peter Wade

Non-executive Chairman

Vincenzo (Enzo) Gullotti

Managing Director

George Chiari

Executive Director

John Derwin

Non-executive Director

(b) GCS Senior management
As at the date of this Scheme Booklet, the key members of GCS’s senior management team are:
Name

Current position

Vincenzo (Enzo) Gullotti

Managing Director

Nigel Land

Chief Financial Officer and Joint Company Secretary

Paul Hegarty

Joint Company Secretary

(c) Payments and beneﬁts to GCS senior management
Subject to and after implementation of the Scheme, GCS (or the Merged Group, as it will be) will make
certain payments and provide certain beneﬁts to some members of GCS’s senior management team.
Further information about those payments and beneﬁts, and their recipients, is set out in section 14.2.

Corporate governance
GCS is committed to ensuring that its obligations and responsibilities to its various stakeholders are fulﬁlled
through appropriate corporate governance practices. These practices are based on GCS’s corporate
philosophy, vision, code of conduct and corporate governance policies and are designed to ensure that GCS’s
directors and executive officers perform their duties with transparency, integrity, care and diligence and in a
manner which reﬂects the standards of the GCS’s business.
Detailed below are the key corporate governance policies and practices of GCS that are in place as at the
date of this Scheme Booklet. Further details of the GCS corporate governance framework are available on
GCS’s website at: https://www.gcs.group/investors/corporate-governance/.
(a) GCS Board
The GCS Board comprises two non-executive directors (including the Chairman) and two executive directors.
The GCS Board’s primary role is the protection and enhancement of long-term shareholder value. The
GCS Board is the governing body of GCS.
To fulﬁl this role, the GCS Board is responsible for the overall corporate governance of the consolidated
entity including its strategic direction. It has the authority and the responsibility to determine policies
and to control the affairs of GCS. The GCS Board is also responsible for establishing goals for
management and monitoring the achievement of these goals over time.
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In addition to the above, the GCS Board is responsible for monitoring progress (both commercially and
ﬁnancially) and must institute relevant policies, practices and procedures, which deal with, for example,
effective risk management and statutory compliance. The GCS Board is also responsible for attracting
and retaining a suitably qualiﬁed executive team and maintaining GCS’s corporate reputation with all
stakeholders.
(b) GCS Board Committees
The GCS Board has established the following committees to assist with the discharge of its responsibilities:
• The Audit and Risk Committee, which assists the GCS Board to meet its oversight responsibilities in
relation to the GCS’s ﬁnancial reporting, internal control structure, risk management procedures and
the internal and external audit function.
• The Nomination Committee, which assists the GCS Board in fulﬁlling its responsibilities in relation
to GCS’s corporate governance practices and to review GCS Board composition and GCS Board
succession planning.
• The Remuneration Committee, which assists the GCS Board in establishing remuneration policies and
practices which enable GCS to attract, retain and motivate talented employees and directors who will
create value for GCS Shareholders.
Each of these committees operates under a charter approved by the GCS Board and available on
GCS’s website at https://www.gcs.group/investors/corporate-governance/.
(c) Continuous Disclosure & Communications
The GCS Board aims to ensure that shareholders are kept informed of all major developments affecting
GCS. Information is communicated to shareholders through the distribution of annual reports and by
presentation to shareholders at the Annual General Meeting, which GCS Shareholders are encouraged
to attend.
GCS also understands and respects that timely disclosure of price sensitive information is central to
the efficient operation of the ASX and has adopted a policy covering announcements to the ASX,
prevention of selective or inadvertent disclosure, conduct of investor and analysts brieﬁngs and media
communications.
The GCS Board has established a Shareholder Communications Policy, a copy of which is available on
GCS’s website at https://www.gcs.group/investors/corporate-governance/.
(d) Ethical and responsible decision making
GCS has established a Code of Conduct that applies to all directors and employees of GCS and sets out
the standards expected of the GCS Board, management and employees of the company when dealing
with each other, shareholders and the broader community.
The GCS Board has also adopted a Share Trading Policy that applies to all Directors and employees
of GCS. The purpose of the Share Trading Policy is to regulate and guide GCS Directors, officers, key
management personnel, employees and closely related persons (and, where relevant, consultants and
contractors) in dealing in GCS securities.
Both of these documents are available on GCS’s website at
https://www.gcs.group/investors/corporate-governance/.
(e) Risk management
GCS is committed to the identiﬁcation; monitoring and management of risks associated with its business
activities and has embedded in its management and reporting systems a number of risk management
controls. The Chairman is charged with implementing appropriate risk management systems within GCS.
As noted above, the GCS Board has established the Audit and Risk Committee to assist the GCS Board
to meet its oversight responsibilities in relation to GCS’s ﬁnancial reporting, internal control structure, risk
management procedures and the internal and external audit function.
The GCS Board also monitors and receives advice on areas of operational and ﬁnancial risk, and
considers strategies for appropriate risk management arrangements.
(f) Remuneration of directors and key management personnel
As noted above, the GCS Board has established the Remuneration Committee to assist the Board in
establishing coherent remuneration policies and practices which enable GCS to attract, retain and
motivate talented employees and directors who will create value for GCS Shareholders.
One of the objectives of the Remuneration Committee is to make recommendations on policies,
strategies, and structures for compensation arrangements for directors and key management personnel.
The Remuneration Committee obtains independent advice on remuneration if it considers it appropriate
or necessary to do so.
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(g) Corporate Governance Statement
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GCS complies with all of the ASX Corporate Governance Council Corporate Governance Principles and
Recommendations (Third Edition), except those listed in its Corporate Governance Statement (which is
available on GCS’s website). GCS has provided ‘if not, why not’ explanations for non-compliance with any
such principles.
Further details of the GCS corporate governance framework are available on GCS’s website at
https://www.gcs.group/investors/corporate-governance/.

9.4 Historical ﬁnancial information
(a) Basis of preparation
The selected historical ﬁnancial information in this section has been extracted from GCS’s audited
ﬁnancial statements for the years ended 30 June 2016 and 30 June 2017 and the reviewed interim
ﬁnancial statement for the six month period ended 31 December 2017.
The information in this section is a summary only and is prepared and extracted for the purposes of this
Scheme Booklet. The information has been extracted from the audited annual ﬁnancial reports of GCS
for the ﬁnancial years ended 30 June 2016 and 30 June 2017 (which were audited by BDO Audit) and
the reviewed half-year ﬁnancial report for the half-year ended 31 December 2017 (which was reviewed by
BDO Audit).
GCS’s ﬁnancial statements (including all notes to the ﬁnancial statements) are available from GCS’s
website at: https://www.gcs.group/investors/reports-and-presentations/.
(b) Historical consolidated statement of proﬁt and loss
(A$’000)
Revenue from hire of equipment, provision of labour
and contracting services

30-Jun-16

30-Jun-17

6 months
31-Dec-17

178,523

203,935

111,812

Sale of goods

6,026

3,763

750

Other income

869

307

271

Raw materials, consumables and services

(58,960)

(81,446)

(60,978)

Personnel expenses

(77,683)

(76,277)

(34,029)

Other expenses

(11,144)

(11,662)

(4,516)

Occupancy

(7,609)

(7,504)

(2,235)

Repairs and maintenance

(2,034)

(1,924)

-

Depreciation and amortization expense

(10,451)

(6,490)

(1,959)

(105,735)

-

-

(3,542)

(2,735)

(104)

Impairment expense
Finance costs
Share of proﬁt of equity accounted investees
(net of tax)
Loss on disposal of equity accounted investment
Proﬁt/(loss) before income tax expense
Income tax (expense)/beneﬁt
Proﬁt/(loss) from continuing operations

2,262
(89,478)
12,596

425

-

(528)
19,864
(7,012)

9,012
(2,847)

(76,882)

12,852

6,165

-

-

981

(76,882)

12,852

7,146

Owners of the Company

(76,882)

10,874

6,433

Non-controlling interests

-

1,978

713

Proﬁt from discontinued operation (net of tax)
Proﬁt/(loss) for the period (net of tax)

Proﬁt/(loss) for the period attributable to:
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(c) Historical consolidated statement of cash ﬂows
(A$’000)

30-Jun-16

30-Jun-17

6 months
31-Dec-17
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Cash ﬂows from operating activities

41

Receipts from customers
Payments to suppliers and employees
Income taxes paid
Net cash inﬂow from operating activities

186,272

204,314

127,864

(154,828)

(180,042)

(108,868)

(3,221)

(5,157)

(1,978)

19,115

17,018

28,223

Cash ﬂows from investing activities
Payments for acquisition of subsidiaries and
controlling interests (net of cash)

-

(1,193)

-

Payments of contingent consideration on acquisition
of subsidiaries and controlling interests

-

(1,090)

(1,090)

Proceeds from disposal in investment in associates

-

10,501

Payments for property, plant and equipment
Proceeds from sale of property, plant and equipment
Interest received
Proceeds from loans repaid by related parties
Net cash inﬂow/(outﬂow) from investing activities

(6,068)

(4,099)

(3,598)

488

811

28,286

661

411

79

609

7,000

-

12,341

23,677

193

640

(4,310)

Cash ﬂows from ﬁnancing activities
Proceeds from borrowings
Repayment of borrowings

1,937
(22,403)

(10,455)

(3,427)

(2,734)

(457)

-

(8,011)

(2,003)

(23,893)

(21,007)

(27,418)

20

10,449

13,277

Cash and cash equivalents at beginning of the period

20,702

20,722

31,171

Cash and cash equivalents at end of the period

20,722

31,171

44,448

Interest paid
Dividends paid
Net cash outﬂow from ﬁnancing activities

Net increase in cash and cash equivalents

SRG Scheme Booklet 2018

(25,598)

PROFILE
OF THE GCS
GROUP

(d) Historical consolidated statement of ﬁnancial position
(A$’000)

30-Jun-16

30-Jun-17

31-Dec-17
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Current assets
Cash and cash equivalents

20,722

31,171

44,448

Trade and other receivables

29,665

35,542

29,483

Prepayments

3,297

4,178

1,796

Inventories

2,641

8,837

13,046

-

2,367

4,958

56,325

82,095

93,731

7,129

42

-

10,603

-

-

104,916

116,404

93,291

17,469

23,848

23,595

5,072

2,868

11,981

Total non-current assets

145,189

143,162

128,867

Total assets

201,514

225,257

222,598

Trade and other payables

11,844

22,718

27,097

Borrowings

Current tax assets
Total current assets

Non-current assets
Other receivables
Investments accounted for using the equity method
Property, plant and equipment
Intangible assets
Deferred tax assets

Current liabilities

12,350

9,354

1,590

Provisions

3,966

2,925

8,155

Deferred income

2,936

3,001

3,841

643

-

-

31,739

37,998

40,683

22,180

18,039

846

3,979

15,237

8,319

212

3,637

16,635

Total non-current liabilities

26,371

36,913

25,800

Total liabilities

58,110

74,911

66,483

143,404

150,346

156,115

142,105

147,727

147,725

Current tax liabilities
Total current liabilities

Non-current liabilities
Borrowings
Provisions
Deferred tax liabilities

Net assets

Equity
Issued capital
Reserves
Retained earnings
Total shareholders’ equity
Non-controlling interest
Total equity

140

140

768

1,159

4,022

8,452

143,404

151,889

156,945

143,404

(1,543)
150,346

(830)
156,115
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(e) Material changes in ﬁnancial position (since 31 December 2017)
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GCS’s most recent published ﬁnancial statements are the reviewed ﬁnancial statements for the period
ended 31 December 2017.

9.5

On 4 June 2018, GCS acquired the remaining 49% of the ordinary shares and voting rights in Gallery
Facades that it did not already own (having previously acquired 51% of the ordinary shares and
voting rights in Gallery Facades, then known as Podium Glazing Australia Pty Ltd, in October 2016). In
consideration for the acquisition of the remaining 49% of the ordinary shares and voting rights in Gallery
Facades on 4 June 2018, GCS issued 11,156,340 GCS Shares to the vendors and is contractually obliged
to issue up to an additional 4,056,852 further GCS Shares, subject to an earn out arrangement based
on the EBITDA of the Gallery Facades Group in the 2019 ﬁnancial year. Whilst GCS now holds 100%
of the ordinary shares and voting rights in Gallery Facades, the vendors continue to hold redeemable
preference shares in Gallery Facades (which do not carry voting rights) as part of earn-out arrangements
in connection with the acquisition of the initial 51% of Gallery Facades.
Other than as disclosed in this Scheme Booklet, within the knowledge of the GCS Board, the ﬁnancial
position of GCS has not materially changed since 31 December 2017.

Capital structure and ownership
(a) GCS securities
As at the Last Practicable Date, the issued securities of GCS are as follows:
Type of security

Number on issue

GCS Shares

222,181,412

GCS Performance Rights

1,500,0004

(b) Rights attaching to New GCS Shares
The New GCS Shares which will be issued as the Scheme Consideration will be issued as fully paid
ordinary shares and will rank equally with all issued GCS Shares from the date of their allotment.
The New GCS Shares will have the same rights and liabilities attaching to them as the existing GCS
Shares by virtue of GCS’s company constitution and the Corporations Act.
The below is a summary only and is not intended to be an exhaustive or deﬁnitive summary of the rights
and obligations of GCS Shareholders.
(1)

General meetings
Each holder of GCS Shares is entitled to receive notice of and to attend and vote at all meetings
of members of GCS. They are entitled to be present and vote at meetings in person, or by proxy,
attorney or authorised representative. If a call on a GCS Share is due and unpaid, the holder of that
GCS Share is not entitled to a vote in respect of that GCS Share at a meeting of members.

(2) Voting
On a show of hands, each GCS Shareholder, or proxy, attorney or representative of a GCS
Shareholder has one vote. If more than one proxy or attorney for a GCS Shareholder is present
at a meeting of members, none of them are entitled to vote on a show of hands. In respect of
a poll, every GCS Shareholder entitled to vote who is present in person, by proxy, attorney or
representative has one vote for every fully paid share held (and a fraction of a vote for each partly
paid up GCS Share to the proportion that that GCS Share is paid up). A resolution put to vote at a
meeting must be decided on a show of hands unless a poll is demanded.
(3) Dividends
Payment of dividends is subject to section 254T of the Corporations Act. By law, GCS must not pay
a dividend unless:
(A) assets exceed liabilities immediately before the dividend is declared and the excess is sufficient
to pay the dividend;
(B) the payment is fair and reasonable to the members as a whole; and
(C) the payment does not materially prejudice GCS’s ability to pay its creditors.

4

The 1,500,000 GCS Performance Rights on issue are held by Enzo Gullotti, GCS’s Managing Director. GCS and Mr Gullotti have entered
into a conditional binding agreement pursuant to which 150,000 of the GCS Performance Rights will be cancelled for nil consideration,
conditional upon and with effect from the Court approving the Scheme at the Second Court Hearing. The treatment of the remaining
1,350,000 GCS Performance Rights is discussed in section 9.5(c) below.
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The GCS Board may resolve to pay dividends, but only out of proﬁts of GCS. In respect of any
dividend, the GCS Board may ﬁx:
(A) the amount of the dividend;

For personal use only

(B) whether the dividend is franked, the franking percentage and the franking class;
(C) the time for determining entitlements to the dividend;
(D) the time for payment of the dividend; and
(E) the method of payment of the dividend.
(4) Transfer of GCS Shares
A GCS Shareholder may transfer a GCS Share held by that member to a third party by a proper ASX
transfer, an instrument of transfer which is in compliance with GCS’s constitution or any other method
permitted by the Corporations Act, the Listing Rules and the ASX Settlement Operating Rules.
The GCS Board may refuse to register a transfer of GCS Shares if that refusal is permitted by the
Listing Rules, the Corporations Act and the ASX Settlement Operating Rules. The GCS Board may
refuse to register a transfer of GCS Shares where the registration of the transfer would create a
new holder of an unmarketable parcel. The GCS Board must refuse to register a transfer if the
Corporations Act, the Listing Rules, the ASX Settlement Operating Rules or a law about stamp duty
requires GCS to do so.
(5) Variations
Subject to the terms of issue of GCS shares in a particular class, the Corporations Act and the
Listing Rules, GCS may vary or cancel the rights attached to shares in that class, or convert those
GCS shares from one class to another, by special resolution of GCS and:
(A) a special resolution passed at a meeting of the holders of the issued shares of the affected
class; or
(B) the written consent of the holders of 75% of the issued shares of the affected class.
(6) Alterations to share capital
GCS may reduce its share capital and buy back shares on any terms and at any time.
(7) Unmarketable parcels
As permitted by the Listing Rules, the GCS Constitution confers the power on the GCS Board to sell
a GCS Share that is part of an unmarketable parcel. The GCS Board must not sell an unmarketable
parcel unless it has given 42 days’ written notice to the GCS Shareholder of its intention to sell the
shares, and that GCS Shareholder has not responded by giving the GCS Board written notice that all
or some of those GCS Shares are not to be sold or disposed of.
(8) Rights on winding up
If GCS is wound up, the liquidator may, with the sanction of a special resolution of the GCS Shareholders:
(A) distribute the whole or any part of the property of GCS amongst the GCS Shareholders; and
(B) decide how to distribute the property as between the GCS Shareholders or different classes of
GCS Shareholders.
(c) GCS Performance Rights
As at the date of this Scheme Booklet, there are 1,500,000 GCS Performance Rights on issue under the
GCS Performance Rights Plan, all of which are held by GCS’s Managing Director, Enzo Gullotti.
Pursuant to their vesting conditions, these GCS Performance Rights vest in connection with
expansionary corporate transactions undertaken by GCS during the period from 1 July 2016 to
30 June 2019, with tranches of up to 500,000 GCS Performance Rights able to vest for each such
transaction (up to 250,000 on execution of the transaction and up to a further 250,000 subsequently
if the earnings generated by the transaction are in line with GCS’s expectations). In addition to the
Scheme, GCS has undertaken a number of other transactions during the relevant period which
are eligible transactions for the purposes of the vesting conditions attaching to Mr Gullotti’s GCS
Performance Rights.
In connection with the Scheme, GCS and Mr Gullotti have entered into a conditional binding agreement
pursuant to which 150,000 of the GCS Performance Rights will be cancelled for nil consideration,
conditional upon and with effect from the Court making orders approving the Scheme at the Second
Court Hearing. If the Scheme does not proceed, these GCS Performance Rights will not be cancelled
and the GCS Board will reconsider any vesting of these GCS Performance Rights having regard to their
terms, including the applicable vesting conditions.
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In relation to the remaining 1,350,000 GCS Performance Rights which are not subject to cancellation in
connection with the Scheme, the GCS Board has determined that subject to and with effect from the
Court making orders approving the Scheme at the Second Court Hearing, 1,350,000 GCS Performance
Rights will vest (500,000 in connection with the Scheme, and 850,000 in connection with transactions
other than the Scheme that GCS has already undertaken).

9.6

9.7

If the Scheme does not proceed, 850,000 GCS Performance Rights will vest (in connection with
transactions other than the Scheme that GCS has already undertaken), and the GCS Board will
reconsider any vesting of the balance of the GCS Performance Rights having regard to their terms,
including the applicable vesting conditions.

GCS’s substantial shareholders
As at 13 July 2018 (being the Last Practicable Date), GCS had received notiﬁcations from the following
substantial shareholders in accordance with section 671B of the Corporations Act:
Substantial holder

Number of GCS Shares

Voting power

Lanyon Asset Management Pty Ltd

28,008,526

12.6%

Commonwealth Bank of Australia5

21,800,582

9.8%

IOOF Holdings Limited

14,000,000

6.3%

GCS’s Share price
The chart below shows the closing price of GCS Shares on the ASX over the 12 month period up to (and
including) the Last Practicable Date.
Figure 6: GCS share price

The closing price of GCS Shares on the ASX as at the close of trading on the Last Practicable Date was $0.70.
During the three month period up to (and including) the Last Practicable Date:
• the highest recorded daily closing price for GCS Shares on the ASX was $0.775 on 17 May 2018; and
• the lowest recorded daily closing price for GCS Shares on the ASX was $0.660 on 13 April 2018.
The pre-announcement sale price of GCS Shares on the ASX before the public announcement of the Scheme
(on 12 June 2018) was $0.755 on 8 June 2018.

5
Number of shares is based on Commonwealth Bank of Australia’s Notice of change of interests of substantial holder (ASIC Form 604) dated
14 September 2017. Percentage interest is calculated based the number of GCS Shares currently on issue.
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9.8 Financing arrangements
GCS currently has debt facilities in place totaling $42.5 million of which $1.7 million was drawn as at
30 April 2018. The $42.5 million facilities are comprised of a:
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• $10 million revolving cash advance facility from Commonwealth Bank of Australia (CBA);

9.9

• $20 million equipment ﬁnance facility from CBA,
• $12 million equipment ﬁnance facility from Toyota Finance;
• $0.275 million equipment ﬁnance facility from Maia Financial; and
• $0.2 million corporate credit card facility from CBA.
GCS has a $50.0 million surety bond facility with Assetinsure Pty Ltd (acting as agent for Swiss Re
International SE) of which $20.8 million was drawn as at 30 April 2018.
GCS’s revolving cash advance facility is secured by the trade receivables of the GCS Group. The hire purchase
facilities are secured by rights to the asset that is the subject of the ﬁnancing arrangements.

Publicly available information about GCS
GCS is a listed disclosing entity for the purposes of the Corporations Act and is admitted to the official
list of ASX, as such, GCS is subject to regular reporting and disclosure obligations. Speciﬁcally, as a listed
company, GCS is subject to the Listing Rules which require continuous disclosure of any information GCS
has concerning it that a reasonable person would expect to have a material effect on the price or value of its
securities, as well as periodic disclosure in accordance with both the Corporations Act and Listing Rules.
Announcements that GCS has released to ASX are available from ASX’s website (www.asx.com, ASX: GCS)
and on GCS’s website (www.gcs.group).
In addition, GCS is also required to lodge various documents with ASIC. Copies of documents lodged with
ASIC by GCS may generally be obtained from a search of ASIC’s records.
SRG shareholders may obtain a copy of the following documents, free of charge, by contacting GCS at
SchemeBooklet@gcs.group:
• GCS’s annual ﬁnancial report for the year ended 30 June 2017;
• GCS’s half-year ﬁnancial report for the half year ended 31 December 2017; and
• any continuous disclosure notice given to ASX by GCS since the lodgement with ASIC of GCS’s annual
ﬁnancial report for the year ended 30 June 2017 and before lodgement of this Scheme Booklet with ASX.
Information about GCS, including the documents referred to above and GCS’s ASX announcements, is
available in electronic form from: https://www.gcs.group/investors/.

9.10 GCS FY18 results guidance
The GCS Group’s full year NPAT for FY18, inclusive of discontinued operations, is expected to be between
$14.4 million and $15.4 million. On this basis, GCS expects to deliver NPAT attributable to shareholders for
FY18 of between $12.4 million and $13.4 million. This guidance includes provision for an effective tax rate of
30%, which will not be paid due to historic tax losses arising on the sale of discontinued operations.
GCS is proposing to release its preliminary ﬁnal report (Appendix 4E) for the year ended 30 June 2018 to
ASX on or about 14 August 2018.

9.11 Dividend policy
(a) GCS historical dividends
The following table sets out the dividends paid by GCS since 1 July 2015.
Payable date

Record date

Cents per
share

Franking

Type

29 March 2018

9 March 2018

2c

Fully franked

Interim

13 October 2017

15 September 2017

1c

Fully franked

Final

17 March 2017

3 March 2017

1c

Fully franked

Interim

3 January 2017

1 December 2016

2c

Fully franked

Special

14 October 2016

15 September 2016

1c

Fully franked

Final
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(b) GCS FY18 ﬁnal dividend
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The Scheme Implementation Deed permits GCS to declare and pay a fully-franked ﬁnal dividend for the
2018 ﬁnancial year of up to 2.5 cents per GCS Share before the Effective Date (GCS Permitted Dividend).
GCS currently expects to determine to pay the GCS Permitted Dividend; however, as at the date of this
Scheme Booklet no ﬁnal decision has been made by GCS in respect of whether to declare and pay a GCS
Permitted Dividend or the amount of any such dividend. These matters are independent of the Scheme,
and are to be determined by reference to applicable regulatory requirements and the discretion of the
GCS Board. Any such GCS Permitted Dividend that the GCS Board determines to declare and pay will be
announced to ASX in accordance with the Listing Rules and GCS’s usual practice.

9.12 Information relating to GCS directors
As at the date of this Scheme Booklet, the number of GCS securities held by or on behalf of each GCS
director is as follows.
Interest of GCS directors
Director

GCS Shares

Performance rights

Peter Wade

221,361

None

Vincenzo (Enzo) Gullotti

4,626,349

1,500,000*

George Chiari

4,826,9486

None

John Derwin

None

None

Total

9,677,658

1,500,000*

* As described in section 9.5(a) above, if the Court makes orders approving the Scheme at the Second Court
Hearing, 150,000 of these GCS Performance Rights will be cancelled for nil consideration and the remaining
1,350,000 will vest, resulting in 1,350,000 GCS Shares being issued to Enzo Gullotti.

9.13 Litigation
As at the date of this Scheme Booklet, GCS is not aware of any material contractual disputes or litigation in
respect of GCS, including with its customers or other third parties.

9.14 Interests in SRG Shares
(a) Voting power and Relevant Interest
As at the date of this Scheme Booklet, GCS and its Associates did not have any voting power in SRG, nor
a relevant interest in any SRG Shares.
(b) Dealings in SRG Shares in previous four months
Except in respect of the Scheme Consideration, during the period of four months before the date of this
Scheme Booklet, neither GCS nor any of its Associates has provided or agreed to provide consideration
for any SRG Shares.
(c) Beneﬁts to holders of SRG Shares
Except as disclosed elsewhere in this Scheme Booklet, during the four months before the date of this
Scheme Booklet, neither GCS nor any of its Associates has given or agreed to give a beneﬁt to another
person where the beneﬁt was likely to induce the other person, or an Associate, to:
• vote in favour of the Scheme; or
• dispose of SRG Shares,
and where the beneﬁt was not offered to all SRG Shareholders.

9.15 No other material information
Except as disclosed elsewhere in this Scheme Booklet, there is no other information that is material to an
SRG Shareholder’s decision whether to approve the Scheme which is known to any director of GCS, at the
date of this Scheme Booklet, and which has not previously been disclosed.

6

For completeness, this includes an indirect beneﬁcial interest in 1,592,824 GCS Shares based on George Chiari’s interest in approximately
one third of the units in the Chiari Used Unit Trust (which holds a total of 4,778,472 GCS Shares).
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10. PROFILE OF THE MERGED GROUP
10.1 Overview of the Merged Group
Through the merger of equals of SRG and GCS, the Merged Group, proposed to be called SRG Global
Limited, will be focused on building a leading global Specialist Engineering, Construction and Maintenance
group that provides services and products across the entire asset life-cycle.
The Merged Group is expected to have:
• pro forma market capitalisation of approximately $300 million;7
• pro forma annual revenue of approximately $510 million;8
• pro forma net cash of approximately $28 million ($36 million9 netted for transaction adjustments as
discussed in section 11);
• net tangible assets of approximately $200 million10 and
• over 2,000 employees globally.

10.2 Strategic rationale
The strategic rationale for the Merger is to create a platform from which to make the Merged Group a leading
global Specialist Engineering, Construction and Maintenance group, which delivers enhanced value from the
following key elements:
(a) combined complementary capabilities and assets into a scale platform with opportunities for further growth;
(b) increased sector diversity and geographical footprint;
(c) leveraging of common and complementary customers, sectors and geography;
(d) signiﬁcant cross-selling opportunities with an expanded range of differentiated products and services;
(e) utilising the existing GCS Access business (rope access/scaffolding) and footprint in the Australian
market (particularly in oil & gas and resources) to drive growth. This replicates the TBS business model in
New Zealand of combining the TBS Access business with the TBS Specialist Asset Maintenance Services;
(f) increased services offering with an ability to offer a fully integrated services package to the building
industry from design engineering, formwork / structures, post-tensioning and façades / curtain walling;
(g) positions the Merged Group to target rectiﬁcation of the ﬂammable cladding issue (refer to the Grenfell
ﬁre in London) both domestically and internationally through combining the GCS façade construction
capability with the SRG façade refurbishment and design engineering capability;
(h) increased asset utilisation and greater capital efficiency; and
(i)

realisation of cost synergies of approximately $3 – $4 million per annum by FY20 (before taking into
account any one-off costs associated with such synergies) through leveraging the Merged Group’s
existing ﬁxed cost base.

7

Based on the combination of GCS and SRG’s stand-alone market capitalisations of approximately $156 million and $141 million respectively
as at the close of trading on the Last Practicable Date. The share prices for each of GCS and SRG as at close of trading on the Last
Practicable Date were $0.70 and $1.73, respectively. The actual market capitalisation of the Merged Group will depend on the share price of
GCS Shares from implementation of the Scheme and may be higher or lower. Accordingly, the market capitalisation of the Merged Group
set out above is provided for illustrative purposes only.

8

Refer to section 11.7 (Pro Forma Statement of Financial Performance as at 31 December 2017).

9

Pro forma net cash of $36m is based on SRG’s pro forma (for TBS acquisition) net debt as at 31 December 2017 of $5.9m, as per the TBS
acquisition announcement presentation released on 5 April 2018; and based on GCS net cash as at
31 December 2017 of $42.0m as per GCS’s FY18 Half Year Report. This excludes any impact of transaction adjustments.
10

Refer to section 11.7 (Pro Forma Statement of Financial Position as at 31 December 2017).
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10.3 Combined capability
The Merged Group will have ﬁve business streams with complementary capabilities that will enable the
Merged Group to provide a more integrated and expanded offering for its customers.

For personal use only

Figure 7: Merged Group business segments and capabilities
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The Merged Group will have a strong platform from which to signiﬁcantly increase cross-selling across
the various businesses and pursue additional growth opportunities (when compared to SRG and GCS as
standalone businesses). Shown below (in the upper half of the chart) are some examples of projects for
which cross-selling has already been effective for the SRG and GCS standalone businesses. In each of
these cases, the Merged Group could have sought to unlock additional value from further cross-selling
opportunities, as shown in the lower half of the chart, if SRG and GCS had been a combined group.
Figure 8: Extended cross selling examples
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10.4 Customers

For personal use only

The Merged Group will have many common key customers along with many other complementary customers
that will unlock extended service offerings. Outlined below are some of the common key customers that GCS
and SRG already have.
Figure 9: Common key customers

10.5 Combined geographical footprint
The Merged Group will have a signiﬁcant presence in Australia, New Zealand and internationally that may open
up additional business opportunities (relative to SRG and GCS as standalone entities) as a combined group.
Illustrated below is the global footprint and detailed Australia / New Zealand footprint for the Merged Group.
Figure 10: Combined global footprint
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Figure 11: Combined Australia / New Zealand footprint

10.6 Combined ﬁnancials
The Merged Group will have a well weighted revenue composition, from both a geographic and industry
segment perspective. This is illustrated below.
Figure 12: Merged Group revenue composition by geography and segment
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Based on SRG’s FY17 revenue mix (pro forma for the acquisition of TBS Group)
Based on GCS’s FY17 revenue mix (pro forma for discontinued operations including the divestment of the
Equipment Hire business)
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10.7 Uniﬁed vision / brand
The Merged Group will have a uniﬁed vision of “Making the Complex Simple”. The Merged Group Vision and
brand is illustrated below.

For personal use only

Figure 13: Uniﬁed vision / brand

MAKING THE COMPLEX SIMPLE
WE SOLVE THE CHALLENGING PROBLEMS
WE SOLVE THEM ACROSS THE ENTIRE ASSET LIFE CYCLE
WE SOLVE THEM ACROSS THE WORLD

10.8 Operating model
The operating model of the Merged Group will be to support customers at every stage of their assets’ life
cycle with specialist technical expertise, services and products.
Figure 14: SRG Global operating model
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10.9 Strategic horizons
The Merged Group strategy is to build a leading global Specialist Engineering, Construction and Maintenance group.
The strategy is broken down into three phases being, Optimisation, Growth and Leadership as shown below.
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Figure 15: SRG Global strategic horizons

LEADERSHIP
Zero Harm Industry Leader

GROWTH
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Recognised Employer of choice
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Consistent, above market
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Continue development of innovative
products and technology
Selective acquisitions to complement
capability / footprint

ASX Top 300

10.10 Cost synergies
The annualised cost synergies to be realised by the Merged Group as a result of the Merger have been
estimated by GCS and SRG (jointly) at approximately $3 – 4 million per annum (before taking into account
any one-off costs associated with achieving such synergies). These are expected to be realised by FY20 and
are expected to comprise:
• savings in insurance, transport and other operating costs from increased bargaining power due to scale;
• rental savings from the consolidation of properties / offices;
• removal of the duplication of administrative costs such as listing compliance, IT, audit and other;
• removal of the duplication of corporate related functions; and
• removal of the duplication of other operational and business unit overheads.
GCS and SRG estimate the one-off costs associated with achieving the abovementioned cost synergies to be
approximately $2.5 million.

10.11 Intentions in relation to SRG and the Merged Group
(a) Business, operations and assets
The business, operations and assets of SRG are intended to continue as usual within the Merged Group
in the short term. A detailed review will be conducted following implementation of the Scheme to
identify opportunities to increase synergies, efficiency and cross-selling within the Merged Group’s
business operations.
(b) Employees
The Merged Group will evaluate the future employment requirements of the Merged Group as part of
the integration process. The Merged Group will endeavour to minimise any disruption to SRG and GCS
employees during the integration process.
After implementation of the Scheme, it is intended that the Merged Group Board will review and
implement appropriate incentive arrangements for key employees so as to align the interests of key
employees with shareholders of the Merged Group. The terms of any new incentive plans and the
employees who will be entitled to participate in those plans will be determined by the Merged Group
Board after implementation of the Scheme.
(c) Other intentions
GCS and SRG intend for the Merged Group to consolidate its corporate head office including
relocating select corporate functions to SRG’s current headquarters in Subiaco following implementation
of the Scheme.
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10.12 Board and senior management
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(a) Merged Group Board
The Merged Group will have a board of seven directors including Peter Wade as Non-executive Chairman,
Peter McMorrow as Non-executive Deputy Chairman, David Macgeorge as Managing Director and
Enzo Gullotti as Executive Director.
Of the seven directors, three will be existing directors of GCS and four will be existing directors of
SRG. All existing directors of GCS who are not continuing will resign as soon as practicable after the
Implementation Date.
The board of directors of the Merged Group will comprise:
Director

Position

Peter Wade

Non-executive Chairman

Peter McMorrow

Non-executive Deputy Chairman

David Macgeorge

Managing Director

Enzo Gullotti

Executive Director

Peter Brecht

Non-executive Director

Michael Atkins

Non-executive Director

John Derwin

Non-executive Director

(1)

Peter Wade
Peter Wade joined the GCS Board as Non-executive Chairman in November 2011.
Peter holds a Bachelor of Engineering (Hons) and has over forty ﬁve years of experience in engineering,
construction, project management, mining, and infrastructure services. He started his career with the
NSW Public Service managing the construction, building, and operation of signiﬁcant infrastructure
projects such as the Port Kembla coal loader and grain terminals in Newcastle and Wollongong.
Peter was also a Deputy Director for the Darling Harbour Redevelopment construction project.
Subsequently, as an Executive of the Transﬁeld Group, Peter was responsible for a number of
signiﬁcant construction, building, and operation projects including, the Melbourne City Link, the
Airport Link, the Northside Storage Tunnel, and the Collinsville and Smithﬁeld Power Plants.
Mr Wade has been the Managing Director of Crushing Services Pty Ltd and PIHA Pty Ltd since
1999 and Minerals International Pty Ltd since 2002 (now both wholly owned subsidiaries of
Mineral Resources Limited). In 2006, with the formation and listing of Mineral Resources Limited,
Mr Wade was appointed as Managing Director and has overseen a sustained period of successful
development and growth. In 2008 Mr Wade was appointed as the Executive Chairman, and then in
November 2012 the Non-executive Chairman, of Mineral Resources Limited.

(2) Peter McMorrow
Peter McMorrow joined the Board of SRG as a Director in July 2010, and moved into the role of
Chairman in July 2014. He is also a member of the Remuneration and Beneﬁts Committee.
Peter has over 35 years project and executive experience and is a respected leader in the
infrastructure and resources industries. Encompassing a wide variety of large and complex
infrastructure projects both overseas and within Australia, his industry knowledge extends to
all facets of engineering, project identiﬁcation, winning and delivery as well as management of
dynamic, proﬁtable and long lasting business operations.
Most recently, Peter was Managing Director of Leighton Contractors, for the period between
2004 and September 2010. Under his guidance, Leighton Contractors expanded considerably with
turnover increasing to over $5 billion and the workforce increasing fourfold to approximately
10,000 employees.
Peter is an advocate for health and safety, and brings a strong zero harm vision to both SRG and the
industry in which it operates.
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(3) David Macgeorge
David Macgeorge joined SRG as Managing Director in May 2014.
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David has extensive senior executive experience in contracting, logistics, infrastructure and mining
service industries and has a strong record of leading business transformations, driving value creation
and growth through a unique understanding of strategy, customer focus and shareholder returns.
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Prior to joining SRG, David held senior executive roles with BIS Industries, Cleanaway and CHEP
(a subsidiary of Brambles). He also provided consultancy to Leighton Contractors.
David holds a Bachelor of Business and has completed the Senior Executive Management program
at INSEAD Business School in France.
(4) Enzo Gullotti
Enzo Gullotti established GCS in 2003 and has been the Managing Director of GCS since.
Enzo is an industry and community leader, with in excess of twenty nine years of experience in
the scaffolding, construction, and maintenance sectors. Mr Gullotti was a founding member of the
PCH Group, where he was an Executive Director for approximately eight years and the Managing
Director of the scaffolding subsidiary. Mr Gullotti was instrumental in growing PCH, including the
establishment of operations in Karratha, Sydney, Darwin, Bunbury, Singapore, Thailand, Dubai and
the Caspian Sea.
Since establishing GCS in 2003, Mr Gullotti has grown the GCS Group signiﬁcantly, including
leading the successful integration of several key acquisitions and expanding the GCS’s footprint
throughout Australia.
(5) Peter Brecht
Peter Brecht joined the Board of SRG in September 2014. He is Chairman of the Remuneration,
Nomination and Beneﬁts Committee.
Previously the Managing Director - Construction Australia for Lendlease, CEO of Bilﬁnger Berger
Australia, Managing Director of Abigroup, Peter has more than 35 years’ experience in the
construction industry.
Peter is a Board member of Fulton Hogan Limited. He has been a Member of the Australian Institute
of Company Directors since 2000.
(6) Michael Atkins
Michael joined the SRG Board as a Director in September 2014, and is Chairman of the Audit Committee.
Michael was a founding partner of a national Australian Chartered Accounting practice from 1979 to
1987 and was a Fellow of the Institute of Chartered Accountants in Australia. Since 1987 he has been
both an executive and non-executive director of numerous publicly listed companies with operations
in Australia, USA, South East Asia and Africa.
Since February 2009 Michael has been a Director – Corporate Finance at Paterson Securities
Limited and is currently Non-executive Chairman of Australian listed companies Legend Mining
Limited, Azumah Resources Limited and Castle Minerals Ltd.
Michael is a Fellow of the Australian Institute of Company Directors.
(7) John Derwin
John Derwin joined the GCS Board as a Non-executive Director in July 2017.
John holds a Bachelor of Civil Engineering (Hons) and has over forty years of experience in
engineering, construction, project management, predominantly in the infrastructure, mining,
petrochemical and oil & gas sectors. Mr Derwin started his career with the NSW Public Works
Department and subsequently held senior roles with ABB Engineering, Transﬁeld Technologies and
John Holland.
Since 2006, Mr Derwin has been providing independent consultancy services, including bid
management and project management services on key infrastructure projects throughout Australia.
Mr Derwin brings a wealth of knowledge and practical experience to support GCS’s broader
construction capabilities including the expansion of operations on the east coast.
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(b) Key management personnel
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The key management personnel of the Merged Group will comprise:
Name

Position

David Macgeorge

Managing Director

Enzo Gullotti

Executive Director

Roger Lee

Chief Financial Officer and Company Secretary

George Chiari

Director – C.A.S.C Constructions Pty Ltd

Joe Thomas

Executive General Manager Mining, Building and Products

Nick Combe

Executive General Manager Construction

Mike Clarke

Executive General Manager International

Proﬁles for David Macgeorge and Enzo Gullotti are set out in section 10.12(a) above. Proﬁles for the
remaining Merged Group key management personnel are below:
(1)

Roger Lee
Roger joined SRG as CFO and Company Secretary in July 2014, and brings over 25 years’ experience
in senior and executive management in Australia.
Prior to joining SRG, Roger played an integral role in the establishment of Broad Group Holdings (now
part of the Leighton Contractors Group), a national commercial and civil construction company which
grew from inception to annual revenues of over half a billion dollars during his tenure.
During his time at Broad, he held various executive roles including Director/CFO, and subsequently
Managing Director of Broad. He has also held other Executive Finance roles at Leighton Contractors
(now part of CPB), both at corporate level and within the Infrastructure Division.
Roger is a qualiﬁed CPA and is a graduate of the University of Western Australia in Commerce,
majoring in Finance and Accounting.

(2) George Chiari
George Chiari joined GCS as an Executive Director in October 2009.
George is a recognised industry leader in the ﬁeld of commercial formwork and concrete, with over
forty seven years of experience at CASC Constructions (GCS’s commercial formwork and concrete
division). George’s skills and knowledge are invaluable as CASC Constructions seeks to build on
previous successes and capitalise on the signiﬁcant opportunities both in Western Australia and the
east coast of Australia as part of the Merged Group.
(3) Joe Thomas
Joe joined SRG in October 2014 as Executive General Manager Mining and Products.
Prior to commencing with SRG, Joe held General Manager roles at IES Resources, Queensland Rail,
and Mountain Industries (a subsidiary of Asciano). He also held the role of Director of Coal Services
at Bis Industries across a ﬁve year period.
Joe studied Mathematics at the Queensland University of Technology, has completed a Diploma in
Business Coaching and the Advanced Management Program at INSEAD in Singapore.
(4) Nick Combe
Nick joined SRG in July 2017 as Executive General Manager Construction.
Nick has extensive leadership and management experience both in Australia and abroad. Before
coming to Australia, Nick spent 13 years in Hong Kong working on some of the largest civil
infrastructure projects being constructed in the world at that time including the Route3, Chek Lap
Kok airport and Ting Kau Bridge. He was the Project Director on MRWA’s largest road project in WA
the Gateway Alliance and for the last three years held the role of General Manager WA / NT with
CPB Contractors averaging an annual turnover of circa $1 billion.
Nick holds a National Diploma in Construction Management from Nelson Mandela Metropolitan
University in South Africa.
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(5) Mike Clarke
Mike joined SRG as Executive General Manager International in June 2016 and brings over 26 years
international experience.

For personal use only

Prior to joining SRG, Mike held the role of General Manager (Macau) at Leighton Asia. He has also
held senior roles on high proﬁle and complex civil, building and mining projects throughout Asia.
A Chartered Engineer, Mike holds a Bachelor of Science degree from the University of Leeds and
a Doctorate (Mining Engineering) from the University of Nottingham. He is also a member of
the Hong Kong Institution of Engineers, the Institution of Materials, Minerals and Mining, and the
Chartered Institute of Building.

10.13 Corporate governance
(a) Corporate structure
GCS will be the parent company of the Merged Group upon implementation of the Scheme and is
proposed to be renamed SRG Global Limited following approval at the next GCS annual general meeting,
proposed to be held in November 2018. SRG will be a wholly-owned subsidiary of SRG Global Limited
following implementation of the Scheme.
(b) Corporate governance
As GCS will be the ultimate parent company of the Merged Group, SRG and GCS intend, at least initially,
for the corporate governance policies and practices of the Merged Group to be those that GCS currently
has in place. Refer to section 9.3 of this Scheme Booklet for information about these.
However, the corporate governance framework for the Merged Group will ultimately be determined
by the Merged Group Board after implementation of the Scheme, having regard to the nature and
size of the Merged Group. Any material changes to the Merged Group’s policies and practices will be
published on the Merged Group’s website and announced to ASX in accordance with the Merged Group’s
disclosure obligations.

10.14 Capital structure and ownership
(a) Share capital
As at the Last Practicable Date, GCS had 222,181,412 ordinary shares on issue. Should the Scheme be
approved by SRG Shareholders, GCS will issue approximately 216,884,266 GCS Shares in aggregate to
SRG Shareholders to acquire a 100% interest in SRG pursuant to the Scheme.
Upon implementation of the Scheme, the Merged Group will have the following securities on issue:
GCS Shares on issue as at the Last Practicable Date

222,181,412

GCS Shares to be issued upon vesting of existing GCS Performance Rights

1,350,00011

New GCS Shares to be issued as Scheme Consideration

 216,884,26612

Total

440,415,678

GCS also has a contractual obligation to issue up to a further 4,056,852 GCS shares to vendors of
the remaining 49% of the ordinary shares in Gallery Facades which GCS acquired on 4 June 2018 (as
announced to ASX by GCS on 4 June 2018).The further shares will be issued on or about 31 August 2019,
and the ﬁnal number of shares to be issued depends on the EBITDA of the Gallery Facades for the 2019
ﬁnancial year.
(b) Options and performance rights
Following implementation of the Scheme and the vesting of the 1,350,000 GCS Performance Rights, the
Merged Group will have no options or performance rights on issue.
After implementation of the Scheme, the Merged Group Board intends to review and, subject to any
shareholder approvals that may be required, implement appropriate incentive arrangements for key
employees so as to align the interests of key employees. The terms of any new incentive plans and the
employees who will be entitled in those plans will be determined by the Merged Group Board after
implementation of the Scheme.

11

As explained in section 9.5(c) of this Scheme Booklet, there are currently 1,500,000 GCS Performance Rights on issue that are held by GCS’s
Managing Director, Enzo Gullotti. Of those, 150,000 are subject to a binding agreement with Mr Gullotti, for cancellation for nil consideration,
conditional upon and with effect from the Court approving the Scheme at the Second Court Hearing. The remaining 1,350,000 will vest upon
the Court approving the Scheme at the Second Court Hearing.
12
This number is approximate only, based on 81,573,611 SRG Shares on issue plus a further 965,000 SRG Shares to be issued upon exercise
of the SRG Options and 4,950,000 SRG Shares to be issued upon exercise of the SRG Performance Rights, all multiplied by 2.479 (being
the exchange ratio for the calculation of the Scheme Consideration).
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10.15 Financing arrangements
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As set out in sections 8.6 and 9.8, SRG and GCS each have loan facilities in place. If the Scheme is
implemented it will trigger certain consequences under these loan facilities.
As at the date of this Scheme Booklet, both SRG and GCS are in the process of obtaining the consents of
their respective ﬁnanciers to the implementation of the Scheme, so as to conﬁrm that the existing facilities
will remain in place from implementation. Subject to obtaining the necessary consents the Merged Group will
continue to have access to the existing facilities.
Following implementation of the Scheme, the Merged Group intends to conduct a review of its
funding arrangements.

10.16 Dividend policy
SRG has historically paid a dividend payout ratio of between approximately 50 - 60% of NPAT.
The GCS dividend target is a payout ratio approximately 50% of NPAT.
Following implementation of the Scheme, the Merged Group expects to continue declaring regular half yearly
distributions to holders of the Merged Group shares, the amount of which will be determined, by the Merged
Group Board.

SRG Scheme Booklet 2018

58

PRO FORMA
HISTORICAL
FINANCIAL
INFORMATION
OF THE MERGED
GROUP

For personal use only

11. PRO FORMA HISTORICAL FINANCIAL
11.1

INFORMATION OF THE MERGED GROUP

Forecast ﬁnancial information
Each of the SRG Board and the GCS Board has given careful consideration as to whether a reasonable basis
exists to produce reliable and meaningful forecast ﬁnancial information in relation to the Merged Group, other
than the general overview of the strategy and ﬁnancial proﬁle of the Merged Group set out in this Scheme
Booklet. Each of the SRG Board and the GCS Board has concluded that such forecast ﬁnancial information
has the potential to be misleading and a reasonable basis does not exist for producing forecasts that would
be sufficiently meaningful and reliable to be of value to either set of shareholders.

11.2 The Merged Group
Following implementation of the Scheme SRG will become a wholly owned subsidiary of GCS, which will be
renamed SRG Global Limited (subject to Merged Group Shareholders approving the change in name at the
GCS 2018 annual general meeting). Following implementation of the Scheme the GCS Group and the SRG
Group will together form the Merged Group.

11.3 Merged Group Financial Information
The historical ﬁnancial information of the Merged Group provided in this section 11 comprises:
(a) a pro forma consolidated statement of ﬁnancial position as at 31 December 2017, which is based upon:
(1)

GCS’s consolidated statement of ﬁnancial position as at 31 December 2017, which was extracted
from GCS’s interim ﬁnancial report for the half year ended 31 December 2017, and was reviewed by
BDO Audit and on which an unqualiﬁed review report was provided; and

(2) SRG’s consolidated statement of ﬁnancial position as at 31 December 2017, which was extracted
from SRG’s interim ﬁnancial report for the half year ended 31 December 2017, and was reviewed by
William Buck and on which an unqualiﬁed review report was provided;
(b) a pro forma consolidated statement of ﬁnancial performance for the year ended 30 June 2017, which is
based upon:
(1)

GCS’s consolidated statement of ﬁnancial performance for the year ended 30 June 2017, which was
extracted from GCS’s annual report for the year ended 30 June 2017, which was audited by BDO
Audit and on which an unqualiﬁed audit opinion was provided; and

(2) SRG’s audited consolidated statement of ﬁnancial performance for the year ended 30 June 2017,
which was extracted from SRG’s annual report for the year ended 30 June 2017, which was audited
by William Buck and on which an unqualiﬁed audit opinion was provided; and
(c) a pro forma consolidated statement of ﬁnancial performance for the half year ended 31 December 2017,
which is based upon:
(1)

GCS’s consolidated statement of ﬁnancial performance for the half year ended 31 December 2017,
which was extracted from GCS’s interim ﬁnancial report for the half year ended 31 December 2017,
and was reviewed by BDO Audit and on which an unqualiﬁed review opinion was provided; and

(2) SRG’s consolidated statement of ﬁnancial performance for half year ended 31 December 2017, which
was extracted from SRG’s interim ﬁnancial report for the half year ended 31 December 2017, and was
reviewed by William Buck and on which an unqualiﬁed review opinion was provided,
(together, the Historical Financial Information); and
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(d) the relevant pro forma adjustments:
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(1)

to the statement of ﬁnancial position as at 31 December 2017 in order to present the Merged Group
on a pro forma consolidated basis as at 31 December 2017 (Merged Group Pro Forma Statement of
Financial Position); and

(2) required to present the Merged Group on a pro forma consolidated basis for the year ended
30 June 2017 and the half year ended 31 December 2017 (Merged Group Pro Forma Statements of
Financial Performance),
(together with the Historical Financial Information, the Pro Forma Financial Information).

11.4 Basis of preparation
The information in this section 11 is presented on a pro forma basis only, and as a result it is likely that this
information will differ from the actual ﬁnancial information for the Merged Group as at implementation of
the Merger.
The Pro Forma Financial Information is provided for illustrative purposes only and is prepared in accordance
with the recognition and measurement principles of applicable Australian Accounting Standards on the
assumption that the Merger occurred:
(a) on 31 December 2017, for the purposes of preparing the Pro Forma Statement of Financial Position; and
(b) on 1 July 2016, for the purposes of preparing the Pro Forma Statements of Financial Performance.
The Pro Forma Financial Information also includes adjustments to reﬂect the business of TBS Group, legally
acquired by SRG on 12 April 2018, as if it had also been acquired on the same dates as the Merger.
The Pro Forma Financial Information is presented in an abbreviated form insofar as it does not contain all
of the disclosures, statements or comparative information as required by Australian Accounting Standards
applicable to annual ﬁnancial reports usually provided in an annual report prepared in accordance with the
Corporations Act.
GCS is the legal acquirer under the Scheme (in that, if the Scheme is implemented, GCS will acquire all of
the SRG Shares on issue on the Scheme Record Date), such that GCS will be the parent and reporting entity
of the Merged Group. The accounting policies of the Merged Group used in the compilation of the Pro Forma
Financial Information assume there are no signiﬁcant differences between SRG and GCS. A summary of the
signiﬁcant accounting policies of SRG is disclosed in their audited ﬁnancial statements for the year ended
30 June 2017, available on ASX’s website at www.asx.com.au or on the “Investor Centre” section of SRG’s
website at www.srglimited.com.au. A summary of the signiﬁcant accounting policies of GCS is disclosed in
its audited ﬁnancial statements of GCS for the year ended 30 June 2017, available on ASX’s website at
www.asx.com.au or on the “Investor Centre” section of GCS’s website at www.gcs.group.
No adjustments have been made in the Pro Forma Financial Information for any expected synergies or
integration costs following the implementation of the Merger. Nor have any adjustments been made in the
Pro Forma Financial Information for any one-off or non-recurring costs, other than those set out in the pro
forma adjustments.

11.5 Pro-forma adjustments
(a) Determining the accounting acquirer under AASB 3 ‘Business Combinations’
Australian Accounting Standards require that where two or more entities combine through an exchange of
equity for the purposes of a combination, one of the entities must be deemed to be the accounting acquirer.
GCS is the legal acquirer under the Scheme (in that, if the Scheme is implemented, GCS will acquire all
of the SRG Shares on issue on the Scheme Record Date in exchange for issuing the New GCS Shares to
Scheme Shareholders), and will therefore be the parent company of the Merged Group.
However, after assessing the guidance set out in Australian Accounting Standard AASB 3 ‘Business
Combinations’ and in particular the expected board and management composition of the Merged Group,
SRG has been assessed to be the acquirer (of GCS) for accounting purposes in relation to the Pro Forma
Financial Information.
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For the purposes of the Pro Forma Financial Information, a fair value of $163 million has been determined
to reﬂect the consideration that SRG is deemed to have paid based upon the closing price of SRG’s
shares as at 21 June 2018. The difference between this amount and the book value of GCS’s pro forma
net assets has been allocated to Intangible assets and goodwill.
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Following implementation of the Merger, a detailed valuation of the identiﬁable assets, liabilities and
contingent liabilities of GCS will be undertaken to ascertain the fair value of the assets and liabilities
acquired. Furthermore, the value of the consideration deemed transferred for accounting purposes as
at implementation of the Merger will be measured based upon the share price of SRG at the close of
the last day of trading on ASX prior to implementation of the Merger and therefore will differ from that
assumed for the purposes of the Pro Forma Financial Information.
Given the above, the actual impact of the acquisition accounting will differ from that presented below.
The allocation of the fair value of deemed consideration transferred is as follows:
Amount (AU$)
Fair value of consideration deemed transferred on completion

163,416,580

Fair value of the Company’s net assets acquired
Existing book value of the GCS’s net assets as at 31 December 20171
• Other adjustment (if any) 2
• Costs incurred by the Company (paid in cash)

156,115,000
(567,000)

3

Adjusted book value of the Company’s net assets pre-completion

(800,000)
154,748,000

Notes:
1.

For the purposes of the Pro Forma Financial Information, the existing book value as at 31 December 2017 is
assumed as being representative of the fair value.
2.
Represents cash payments to the GCS Managing Director of $810,000 with associated tax impacts, refer to
note (iii) in section 11.6.
3.
Represents cash costs related to the Proposed Merger Transaction expected to be paid by GCS, refer to
note (ii) in section 11.6.
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11.6 Pro Forma Statement of Financial Position of Merged Group
as at 31 December 2017
31 December 2017
(in thousands of Australian Dollars)
SRG
(as
reported)

TBS (i)

SRG Pro
Forma

GCS
(as
reported)

GCS pro
forma
adjustments

GCS Pro
Forma

(1,610)

42,838

Adjustments on
notes acquisition

notes

Pro forma
consoli
-dated

Assets
Current assets
Cash and cash equivalents
Accounts receivable and prepaids
Value-added and other taxes
receivables - current
Inventories
Other Current assets
Equity investment
Total current assets

Property, plant & equipment

1,969

17,108

44,448

11,200

57,948

31,279

-

31,279

-

89,227

1,582

-

1,582

4,958

-

4,958

-

6,540

9,966

4,296

14,262

13,046

-

13,046

-

27,308

2,891

-

2,891

-

-

-

-

2,891

394

-

394

-

-

-

-

76,720

17,465

94,185

93,731

(1,610)

(ii) & (iii)

92,121

(1,988) (ii) & (iv)

31,117

8,778

39,895

93,291

-

93,291

-

20,290

43,256

23,595

-

23,595

8,669

1,895

441

2,336

11,981

-

11,981

132,698

46,974

179,672

222,598

(1,610)

220,988

26,722

7,683

34,405

27,097

(243)

26,854

Deferred tax assets

57,958

394

(1,988)

22,966

Intangible assets and goodwill

Total assets

15,139
46,748

(885)

184,318

133,186
(v)

75,520

(vi)

5,796

13,432
406,456

Liabilities and shareholders’ equity
Current liabilities
Accounts payable and
accrued liabilities

(iii)

(2,469)

(vi)

58,790

Financial liabilities

4,993

-

4,993

1,590

-

1,590

-

6,583

Provisions

6,036

1,699

7,735

8,155

-

8,155

-

15,890

Deferred income
Total current liabilities

Interest bearing loans and
borrowings
Financial liabilities
Deferred income taxes
Provisions

-

-

-

3,841

37,751

9,382

47,133

40,683

-

-

15,000

15,000

-

7,191

-

7,191

846

-

846

-

8,037

-

955

955

16,635

-

16,635

-

17,590

(243)

-

-

3,841

(2,469)

-

85,104

-

8,319

15,000

769

37

806

8,319

45,711

25,374

71,085

66,483

(243)

66,240

(2,469)

134,856

86,987

21,600

108,587

156,115

(1,367)

154,748

8,265

271,600

42,424

24,000

66,424

147,725

11,963

159,688 (iii) & (iv)

1,745

-

1,745

768

Other comprehensive loss

-

-

-

-

Retained earnings (deﬁcit)

42,818

(2,400)

40,418

8,452

(2,305)

6,147

Total shareholders’ equity

86,987

21,600

108,587

156,945

(2,197)

154,748

-

-

-

Total liabilities

-

3,841
40,440

-

9,125

Net assets

Common shareholders’ equity
Share capital
Reserves

Non-controlling interest

(830)

(11,855)
-

830

(11,087)

(iv)

-

-

11,119

(v) & (vi)

237,231

9,986

(v) & (vi)

644

-

(iv)

-

(12,841)

33,724

8,264

271,599

-

-

The following pro forma adjustments to the Historical Financial Information have been made in the
compilation of the Pro Forma Statement of Financial Position, including the adjustments to reﬂect the impact
of acquisition accounting and certain transactions and/or events post 31 December 2017.
i.

Acquisition of TBS Group
The TBS Group was acquired by SRG on 1 April 2018 for initial consideration of $35.9 million (inclusive
of estimated completion adjustments), which was funded by $15 million of debt and $24 million through
a capital raising. The ﬁnal purchase price is pending the ﬁnalisation of completion statement adjustments,
with the difference not expected to be material. The acquisition had associated transaction costs of
$2.4 million which have been expensed.
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For the purposes of presenting the Merged Group Pro Forma Statement of Financial Position as at
31 December 2017, the unaudited statement of ﬁnancial position of TBS Group as at 31 March 2018
(the effective economic date of its acquisition by SRG) has been utilised as it was deemed to be the
most representative for the purpose of reﬂecting the ﬁnancial position of the combined group on a
go-forward basis.
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The assets and liabilities of the TBS Group are shown prior to the full application of AASB 3 Business
Combinations. Accordingly the various balances reﬂect the historical costs rather than the fair values
as at 31 March 2018. The difference between the acquisition cost and net assets has been allocated to
Intangible assets and goodwill.
ii.

Transaction costs
The Merged Group is expected to incur transaction costs related to the Merger post 31 December 2017 of
$3.8 million. Of this $3 million has been reﬂected as a decrease in cash within Adjustments on acquisition,
$800,000 reﬂected in GCS pro forma adjustments, all of which are assumed to be non-tax deductible
and have been expensed in retained earnings.
For clarity, this $3.8 million ﬁgure does not include the payments disclosed in note iii, immediately below.

iii.

Payments and beneﬁts to GCS senior management
Subject to implementation of the Merger, GCS has determined to pay its Managing Director, Enzo
Gullotti, an aggregate cash amount of $810,000 comprising of a lump sum component for his retirement
as Managing Director of GCS, a retention component to retain his services as an Executive Director of
the Merged Group and a component for Mr. Gullotti agreeing to a 3 year non-compete arrangement that
will take effect after his employment as an Executive Director of the Merged Group ceases. See section
14.2 for more information. As described in section 9.5(c), if the Scheme becomes Effective, 1.35 million
existing GCS Performance Rights held by Mr. Gullotti will vest, resulting in 1,350,000 GCS Shares being
issued to Mr. Gullotti (valued at $939,000), applying the price of GCS Shares as at close on 21 June 2018.
For the purposes of the Pro Forma Financial Information, the vesting of the GCS Performance Rights
has been reﬂected as an increase in share capital and a reduction in retained earnings, with the cash
payments reﬂected as a reduction in cash. All of the related payments have been tax affected.

iv.

Gallery Facades
51% of the ordinary shares and voting rights in Gallery Facades were acquired by GCS in October 2016,
with the remaining 49% of the ordinary shares and voting rights acquired in June 2018. The Pro Forma
Statement of Financial Position as at 31 December 2017 has been adjusted to reﬂect the 100% ownership
of the ordinary shares and voting rights in Gallery Facades by the Merged Group, through the removal of
the non-controlling interest.
The consideration paid by GCS for the acquisition of the remaining 49% of Gallery Facades’ ordinary
shares and voting rights was 11.2 million GCS Shares (valued at $8 million) issued on completion of the
acquisition, with up to an additional 4.1 million GCS Shares (valued at $2.9 million) required to be issued
to the vendors on or about 31 August 2019, subject to an earn out arrangement based on the EBITDA
of the Gallery Facades Group. Both issuances are subject to escrow arrangements, in each case for a
minimum of three years (with release from escrow then staggered), and have been included in full in
the determination of the cost of the non-controlling interest. The excess of the purchase price above
the book value of the non-controlling 49% interest of $8.9 million has been recognised within an equity
reserve, as required by accounting standards.

v.

Transaction related adjustments
The adjustment to share capital and other equity balances represents (for accounting purposes only)
the elimination of GCS share capital and other equity balances of $154.7 million, offset by the deemed
consideration paid by SRG of $163.4 million. The difference between the deemed consideration paid
(again, for accounting purposes only) of $163.4 million and net assets acquired of $154.7 million has been
recognised in Intangible assets and goodwill.

vi.

SRG options and performance rights
Due to the change in control to SRG arising as a result of the Merger, 5.97 million SRG Options and SRG
Performance Rights (together, in aggregate) will vest. The acceleration in their vesting results in $1.0
million of cash being received by SRG (based on the assumption that all in the money options will be
exercised), and $5.3 million of expense offset by an increase in share capital and reserves. The estimated
tax impacts will depend on the future share price of SRG and have been calculated for the Pro Forma
using the assumption that the income statement expense is equal to the tax deduction.
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11.7 Pro Forma Statement of Financial Performance of Merged Group
as at 30 June 2017 and 31 December 2017
Year ended 30 June 2017
(in thousands of Australian Dollars)
SRG
(as
reported)

Total SRG
pro forma
adjustments

notes

(i)

SRG Pro
Forma

GCS
(as
reported)

Total GCS
pro forma
adjustments

2,207

notes

GCS Pro
Forma

Pro forma
consoli
-dated

(iv)

206,142

503,684

(iv)

2,843

8,255

307

2,832

Revenues
Revenue from services

222,072

75,469

297,541

203,935

Sale of goods

5,412

-

5,412

3,763

Other

2,525

-

2,525

307

(920)
-

Cost of sales
Construction and servicing costs
Employee beneﬁts expense

(109,597)

(27,852)

(i)

(137,449)

(81,446)

(16,656)

(iv)

(96,515)

(37,026)

(i)

(133,541)

(76,277)

5,833

(iv)

(98,102)

(235,551)

(70,444) (203,985)

Occupancy

-

-

(7,504)

3,395

(iv)

(4,109)

(4,109)

Repairs and maintenance

-

-

(1,924)

1,554

(iv)

(370)

(370)

Share-based payments

-

-

Other gain/(losses)

5,301

Share of proﬁt of equity accounted
investees (net of tax)
Other

(4,962)
-

(12,336)

(1,322)

EBITDA

16,862

4,307

Depreciation and amortisation

(5,025)

(1,656)

11,837

2,651

EBIT

Finance costs

(i) & (ii)

(285)

Income before witholding and
other taxes

11,552

Current income and witholding taxes

(2,145)

Deferred income tax

(1,581)

Net income for the period

7,826

(758)

(i)

(i)

(i) & (iii)

-

-

-

(ii) & (v)

-

339

-

-

339

(528)

528

-

425

(425)

(v)
(iv)

(13,658)

(11,662)

1,844

21,169

29,089

(2,640)

(6,681)

(6,490)

1,927

14,488

22,599

(1,043)

-

-

1,893

13,446

-

Non-controlling interest

-

(iv)

(712)

(2,735)

2,231

19,864

1,519

(iv)

(9,818)

(23,476)

26,449

47,619

(4,563)

(11,244)

21,887

36,375

(504)

21,383

(1,547)

34,828

(432)
1,462

(i)

(2,577)

(1,911)

(1,581)

(5,101)

(535)

9,288

12,852

984

1,978

(1,978)

(iv)

-

(2,446)

(5,023)

(5,101)

(6,682)

13,836
(vi)

23,123

-
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Half year ended 31 December 2017
(in thousands of Australian Dollars)
SRG
(as
reported)

Total SRG
pro forma
adjustments

102,043

33,592

2,639

-

193

notes

SRG Pro
Forma

GCS
(as
reported)

(i)

135,635

111,812

2,639

750

-

193

271

-

Total GCS
pro forma
adjustments

GCS Pro
Forma

Pro forma
consoli
-dated

-

111,812

247,447

-

750

3,389

-

271

464

-

-

-

-

-

-

-

notes

Revenues
Revenue from services
Sale of goods
Other

Cost of sales

-

Construction and servicing costs

(41,105)

(15,816)

(i)

(56,921)

(60,978)

-

(60,978)

(117,899)

Employee beneﬁts expense

(51,254)

(14,734)

(i)

(65,988)

(34,029)

-

(34,029)

(100,017)

(2,235)

-

(2,235)

(2,235)

Occupancy

-

Other gain/(losses)

355

Share of proﬁt of equity accounted
investees (net of tax)

394

Other

(6,938)

(292)

(ii)

12

(i)

63

-

-

63

394

-

-

394

(6,926)

-

9,088

EBITDA

6,327

2,761

Depreciation and amortisation

(3,071)

(786)
-

-

EBIT

3,256

1,975

5,231

-

Income before witholding and
other taxes

Current income and witholding taxes

(212)

3,044

(641)

Deferred income tax
Net income for the period

(513)

(3,857)

(725)

-

4,506

(i)

(11,442)

-

20,163

11,075

-

11,075

(1,959)

-

(1,959)
-

-

9,116

-

9,116

14,347

(104)

-

(104)

-

(5,816)

-

(829)

-

-

9,012

13,518

-

-

-

-

-

(1,099)

-

-

2,403

1,004

3,407

-

-

Non-controlling interest

(4,516)

(i) & (iii)

1,462

(458)

-

(i)

Finance costs

(4,516)

9,012

(2,847)

-

-

(2,847)

(3,946)

-

-

-

6,165

-

6,165

9,572

713

(713)

(vi)

-

Notes to the pro forma adjustments
The following pro forma adjustments to the Historical Financial Information have been made in the
compilation of the Pro Forma Statement of Financial Performance for the year ended 30 June 2017 and the
half year ended 31 December 2017, including the adjustments to reﬂect the impact of acquisition accounting
and certain transactions and/or events post 31 December 2017.
i.

Acquisition of TBS Group
The TBS Group was acquired by SRG on 12 April 2018.
TBS Group’s ﬁnancial performance has been included in both the Merged Group Pro Forma Statement
of Financial Performance for the year ended 30 June 2017 and the half year ended 31 December 2017 in
order to reﬂect the go forward business.
The TBS Group’s statement of ﬁnancial performance has been extracted from the unaudited
management accounts for the year ended 30 June 2017 and the half year ended 31 December 2017. The
unaudited management accounts for the year ended 30 June 2017 were reconciled to the TBS Group
ﬁnancial statements for the year ended 30 June 2017, which were audited.

ii.

Gains and losses from asset sales
The Pro Forma Statements of Financial Performance have been adjusted to remove gains and losses
from the sale of assets and divestment of equity interests that are not considered part of the Merged
Group operations. The adjustments relate to:
(1)

reversal of a $3.9 million gain on sale recognised in respect of SRG’s sale of a Melbourne property in FY17;

(2) reversal of a $1.0 million gain on revaluation of contingent consideration payable in respect of SRG’s
acquisition of CCM Group Australia Pty Ltd;
(3) reversal of a $0.5 million loss on sale of GCS’s interest in an associate (SmartScaff Pty Ltd) in FY17;
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(4) reversal of $0.3 million gain on revaluation of contingent consideration payable in the half year
ended 31 December 2017 in respect of SRG’s acquisition of CCM Group Australia Pty Ltd; and
(5) the impact of the above adjustments on income tax expense.
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iii.

13

Interest on TBS acquisition related borrowings
SRG secured a loan facility of $15 million in order to partially fund the cash consideration payable to
the vendor of the TBS Group on 31 March 2018. The loan facility has an interest rate of 4.095% per
annum. Consistent with an assumed acquisition date of 1 July 2016, the Pro Forma Statements of
Financial Performance have been adjusted to include interest expense related to the loan of $0.6 million
and $0.3 million in FY17 and H1 FY18 respectively. The calculation of income tax expense has been
adjusted accordingly.

iv.

Sale of GCS Hire
GCS sold its equipment hire division, GCS Hire, on 2 November 2017. The Pro Forma Statements of
Financial Performance have therefore been adjusted to remove the ﬁnancial results related to the GCS
Hire business.

v.

SmartScaff Pty Ltd
GCS divested its investment in SmartScaff Pty Ltd on 14 October 2016. This investment was accounted
for using the equity method. Both, the gain on disposal and equity accounted share of net income after
tax have been removed from the Pro Forma Statements of Financial Performance.

vi.

Gallery Facades
51% of the ordinary shares and voting rights in Gallery Facades were acquired by GCS in October 2016,
with the remaining 49% of ordinary shares and voting rights acquired in June 2018. The Pro Forma
Statements of Financial Performance have been adjusted to reﬂect the 100% ownership of the ordinary
shares and voting rights in Gallery Facades by Merged Group.

Items not reﬂected within the Pro Forma Financial Information
The following items have not been adjusted in the Pro Forma Financial Information:
(a) Depreciation and amortization
The depreciation and amortization have not been adjusted to reﬂect any change in asset value resulting
from acquisition accounting for:
(1)

the Merger; or

(2) SRG’s acquisition of TBS Group.
SRG and GCS consider that any resulting change in depreciation and amortization would be immaterial.
(b) New accounting standards
The Pro Forma Financial Information as presented above, has not been adjusted to reﬂect the upcoming
new accounting standards, AASB 15 Revenue and AASB 16 Leases.
AASB 15 Revenue would be applicable to the Merged Group from 1 July 2018 and is based on the
principle that revenue is recognised when control of a good or service transfers to a customer. The
standard is not expected to have a material impact on revenue as presented.
AASB 16 Leases is applicable to the Merged Group from 1 July 2019. The standard will affect primarily
the accounting for the Merged Group’s operating leases. As at 30 June 201713 the Merged Group has
non-cancellable operating lease commitments of $38.4 million.
However, the Merged Group has not yet assessed what other adjustments, if any, would be necessary
on adoption of the new standard. Areas that could give rise to further impact include the impact of
the change in the deﬁnition of the leases, the assessment of the lease term incorporating extension
and termination options and the different treatment of variable lease payments. It is therefore not yet
possible to estimate the amount of right-of-use assets and lease liabilities that will have to be recognised
on adoption of the new standard and how this may affect the Merged Group’s statement of ﬁnancial
performance and classiﬁcation of cash ﬂows going forward.

February 2018 in respect of TBS Group.
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12. RISK FACTORS
12.1 Introduction
In considering the Scheme, you should be aware that there are a number of risk factors, both general in
nature and those speciﬁc to the Scheme.
This section outlines some of the:
• speciﬁc risk factors relating to the Scheme and the creation of the Merged Group (see section 12.2 of this
Scheme Booklet); and
• risks relating to the Merged Group (see sections 12.3 and 12.4 of this Scheme Booklet).
A signiﬁcant number of the risks related to the Merged Group are, or will be, risks to which SRG Shareholders
are already exposed, and will continue to be exposed to even if the Scheme does not proceed. If the Scheme
does proceed, the nature of the Merged Group’s business will change (from that of the standalone business
of SRG) and accordingly, SRG Shareholders will potentially be exposed to additional risks in respect of the
Merged Group.
These risk factors do not take into account the individual investment objectives, ﬁnancial situation, position
or particular needs of SRG Shareholders. If you do not understand any part of this Scheme Booklet or are
in any doubt as to how to vote in relation to the Scheme, it is recommended that you consult your legal,
ﬁnancial, taxation or other professional adviser before deciding how to vote.
You should carefully consider the risk factors discussed in this section 12, as well as the other information
contained in this Scheme Booklet before voting on the Scheme.

12.2 Speciﬁc risks relating to the Scheme and the creation of
the Merged Group
The following risks will apply to the Merged Group if the Scheme proceeds. As they are related to the
Scheme, they do not currently apply to either GCS or SRG as standalone entities or businesses.
(a) Integration risks and realisation of anticipated synergies
The success of the Merged Group will depend, among other things, on the ability to integrate the
businesses of GCS and SRG, including the operations, technology and personnel of each entity, which
it should be noted already include some relatively recent acquisitions that are still being integrated into
the respective group structures. The successful integration of the businesses will depend on a range of
factors, including organisational and cultural compatibility and operational integration.
If integration is not achieved in an effective manner, the full beneﬁts of the combination of the two
businesses, including any anticipated synergies, may be achieved only in part or not at all. This could
adversely impact the Merged Group’s ﬁnancial performance and position and the future prospects of
the Merged Group. Reasons for this may include unexpected/unplanned delays, challenges, liabilities
and costs in relation, but not limited to, integrating operating and management systems such as IT,
information or accounting systems and the loss of key personnel of the Merged Group.
(b) The exact value of the Scheme Consideration is not certain
If the Scheme is implemented, SRG Shareholders (other than Ineligible Foreign Shareholders) will receive
New GCS Shares as the Scheme Consideration.
The implied value of the Scheme Consideration will vary over time depending on the prevailing GCS
Share price and as a result, the implied value of the Scheme Consideration is likely to change, including
between the date of this Scheme Booklet, the date of the Scheme Meeting and the date on which the
Scheme Consideration is issued to Scheme Shareholders on implementation.
Following implementation of the Scheme, the price of New GCS Shares will continue to rise or fall based
on market conditions and the Merged Group’s ﬁnancial and operating performance.
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In relation to Ineligible Foreign Shareholders, the Nominee will be issued the New GCS Shares to
which Ineligible Foreign Shareholders would otherwise have been entitled and will be seeking to sell
those securities on ASX as soon as reasonably practicable on or after the Implementation Date. There is
no guarantee regarding the price that will be realised by the Nominee (or the proceeds of sale that are
ultimately delivered to Ineligible Foreign Shareholders after deducting any reasonable brokerage or other
selling costs, taxes and charges), and it is possible that such sales may exert downwards pressure on the
price of New GCS Shares in the period following the Implementation Date. In providing services to
GCS in connection with the sale of the New GCS Shares to which the Ineligible Foreign Shareholders
would otherwise have been entitled, the Nominee is not acting as agent or sub agent of any Ineligible
Foreign Shareholder.
More generally (and as explained in further detail in section 12.3(a) below), the future share price of the
New GCS Shares in uncertain. Future share prices may be either above or below current or historical
share prices. Information about the current trading prices of GCS Shares may be obtained from
www.asx.com.au.
(c) Accounting risk
Each of GCS and SRG, as standalone entities, have particular accounting policies and methods which are
fundamental to how they record and report their ﬁnancial position and results of operations. The GCS
and SRG Directors may have exercised judgment in selecting accounting policies or methods in respect
of GCS and SRG (respectively), which might have been reasonable in the circumstances yet might have
resulted in reporting materially different outcomes than would have been reported under the other
company’s policies and methods. The integration of GCS’s and SRG’s accounting functions may lead
to revisions of these accounting policies, which may adversely impact on the Merged Group’s reported
results of operations and/or ﬁnancial position and performance.
(d) Court approval and delays
There is a risk that the Court may not approve the Scheme, or that the approval of the Court may be
delayed. In particular, if there is a material change in circumstances between the Scheme Meeting and
the Second Court Date, then the Court will have regard to that change in deciding whether to approve
the Scheme. If such changes are so important that they materially alter the Scheme, there is a risk that
the Court may not approve the Scheme at the Second Court Hearing.
(e) Tax consequences for Scheme Shareholders
If the Scheme proceeds, there may be tax consequences for Scheme Shareholders. Scheme Shareholders
should seek their own professional advice regarding the individual taxation consequences of the Scheme.
Further information on the taxation consequences of the Scheme is set out in section 13 of this
Scheme Booklet.
(f) Change of control
Some contracts to which SRG, GCS and their respective subsidiaries are party (including contracts
with customers, lenders and joint venture partners), contain change of control or deemed assignment
provisions that could be triggered by the Scheme (including by entry into the Scheme Implementation
Deed, implementation of the Scheme, changes to the composition of the board of directors or other
events in connection with or otherwise contemplated by the Scheme). If any such provision is triggered,
this may allow the counterparty to review, adversely modify, exercise rights under or terminate the
contract. If a counterparty to any such contract were to do so, this may have an adverse effect on the
Merged Group, which may be material (depending on the materiality of the relevant contract).
As at the date of this Scheme Booklet, SRG and GCS have undertaken a process to identify those of
SRG’s material contracts in respect of which consents or waivers may be required under such provisions
(in connection with or as a consequence of the Scheme), and intend to seek those waivers and consents
as soon as practicable.
(g) Change in risk and investment proﬁle
After implementation of the Scheme, Scheme Shareholders will be exposed to risk factors relating to
GCS, and certain additional risks relating to the Merged Group and the integration of the two businesses.
In particular, the asset portfolio, capital structure and size of the Merged Group will be different from
that of SRG on a standalone basis. These changes in risk and investment proﬁle may be considered a
disadvantage by some SRG Shareholders.
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(h) Transaction costs
If the Scheme is implemented, external costs of approximately $3 million (excluding GST) are expected
to be paid by SRG. This includes ﬁnancial advisory, legal, accounting, Independent Expert, tax and
administration fees, Scheme Booklet design, printing and distribution, SRG Share Registry and other
expenses. In addition, additional external costs of approximately $800,000 (excluding GST) are expected
to be paid by GCS. This includes ﬁnancial advisory, legal, accounting and administration fees and other
expenses. Therefore, total transaction costs of approximately $3.8 million are expected to be incurred by the
Merged Group if the Scheme is implemented.
Transaction related costs of approximately $1.5 million are expected to be incurred by SRG irrespective of
whether or not the Scheme is implemented.
Further details of the estimated costs are set out in section 14.8 of this Scheme Booklet.

12.3 Speciﬁc risks relating to the Merged Group
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(a) Share market conditions
There are risks associated with any investment in securities. Publicly listed securities and, in particular,
securities of companies participating in the mining sector, have experienced extreme price and volume
ﬂuctuations that have often been unrelated to the operating performances of such companies.
General factors that may affect the market price of shares include economic conditions in Australia
and internationally, investor sentiment and local and international share market conditions, changes in
interest rates and the rate of inﬂation, variations in commodity prices, the global security situation and
the possibility of terrorist disturbances, changes to government regulation, policy or legislation, changes
which may occur to the taxation of companies as a result of changes in Australian taxation laws, changes
to the system of dividend imputation in Australia, and changes in exchange rates.
These factors may materially affect the market price of New GCS Shares regardless of the Merged
Group’s performance. As such the past performance of GCS or SRG is not necessarily an indication as to
the future performance the Merged Group.
GCS will issue a signiﬁcant number of New GCS Shares under the Scheme. Some SRG shareholders may not
intend to continue to hold their New GCS Shares following implementation of the Scheme and may wish to
sell them on the ASX (as applicable). There is a risk that if a signiﬁcant number of GCS Shareholders seek to
sell their GCS Shares or New GCS Shares, this may adversely impact the price of GCS Shares. Investor and
analyst perceptions of the Merged Group will also impact the price of New GCS Shares.
There can be no guarantee that there will continue to be an active market for GCS Shares or that
the price of GCS Shares will increase. Neither GCS, SRG nor the GCS Board or SRG Board makes any
warranty as to the future performance of the Merged Group or any return on an investment in the
Merged Group.
(b) Dividends
The payment of dividends by the Merged Group will be determined by the Merged Group Board from
time to time at its discretion, and will be dependent upon factors including the proﬁtability and cash ﬂow
of the Merged Group’s business at the relevant time. Any dividends paid by SRG if the Scheme is not
successful will be subject to similar considerations.
The Merged Group will provide services in the construction, infrastructure and mining industries.
Although the Merged Group will have a diverse client base, a downturn in these industries in Australia
and the other jurisdictions in which the Merged Group will operate may adversely affect the Merged
Group’s ﬁnancial performance and operating results. This may result in variations in the capability of the
Merged Group to make dividend payments to shareholders through such downturns.
(c) Foreign exchange rates
Doing business internationally will expose the Merged Group to risks related to the value of one currency
compared to another. The functional currency for the Merged Group for accounting purposes will be
Australian dollars. However, the Merged Group may earn revenues and incur expenditures in other
currencies, principally denominated in the currency in the location in which activities are undertaken. In
cases where the Merged Group’s debt or other obligations are in currencies different to the functional
currency of the borrowing entity, the Merged Group’s earnings may be impacted positively or adversely
as a result of ﬂuctuations in exchange rates. As a result, the ﬁnancial performance and results of the
Merged Group will be impacted by the relative performance of the relevant currencies and conversion
of costs and revenue to Australian dollars. The Merged Group may use derivative instruments in order
to hedge against movements in currency exchange rates. Too much exposure in the derivative markets
relative to the Merged Group’s exposure in the spot market may have a material adverse effect on the
Merged Group.
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(d) Professional negligence and product liability claims risk
The Merged Group will be a professional service provider, and manufacturer and supplier of specialist
products, and as such will be exposed to the risk of professional negligence and product liability claims
against it. The Merged Group will maintain professional indemnity and product liability insurance to
mitigate its exposure to liability in the event of a professional negligence or product liability claim against
it. However, if a professional negligence or product liability claim against the Merged Group was successful,
this may adversely affect the Merged Group’s reputation, increase future insurance costs and, to the extent
the claim was not insured or indemnity was refused by the insurer, cause material ﬁnancial loss.
In addition, any claim or litigation, whether or not settled and whether or not determined in the Merged
Group’s favour, may result in negative publicity, signiﬁcantly increase the Merged Group’s operating costs
and require signiﬁcant time and attention of management and technical personnel. This may adversely
impact the ﬁnancial performance, ﬁnancial position, cash ﬂow and share price of the Merged Group.
(e) Cost overrun risk
Commencement of contracts by the Merged Group and provision of services under those contracts may
be delayed past the expected commencement date. In addition, the Merged Group’s provision of services
under such contracts may also be impacted by the customer requesting to delay or reduce the level of
services provided, or adverse weather conditions.
The Merged Group’s ability to perform its obligations and commence earning revenue may also be
dependent on customers or other third parties performing their own contractual arrangements in a
timely manner. Any delay in the commencement or performance of services under a contract for any
reason may result in a delay in the Merged Group receiving revenue or may cause the Merged Group to
incur additional costs.
The Merged Group will perform certain services under ﬁxed price contracts. If unforeseen circumstances
arise and the costs of performing those services increase, the Merged Group may not always be able to
recover those increased costs, resulting in lower revenues or even losses under those contracts.
The above factors could have an adverse impact on the Merged Group’s ﬁnancial performance.
(f) Regulatory risk
The Merged Group’s business activities will be subject to laws and regulations, the number of which
will increase with the geographical expansion of the Merged Group. A failure to comply with relevant
laws and regulations may result in operations being impacted and ﬁnancial penalties, along with the
potential for associated damage to the reputation of the Merged Group. The possible nature and extent
of changes to legislation, regulations or guidelines or their interpretation or administration cannot be
predicted with any certainty. Such changes may result in the imposition of more onerous obligations on
the Merged Group and, in turn, impact on the planned activities of the Merged Group and its operating
and ﬁnancial performance.
(g) Workplace health and safety risk
The Merged Group’s operations involve a variety of risks to the health and safety of its personnel. A
failure to maintain adequate systems and processes to avoid or mitigate the risks of health and safety
incidents may result in events effecting the health and safety of the Merged Group’s personnel which,
in turn, may result in regulatory or other legal action against the Merged Group. This could lead to
increased operating costs, legal liability, regulatory action, the loss of operating licenses and/or damage
to the Merged Group’s reputation.
(h) Financing risks and capital requirements
The Merged Group’s capital requirements will depend on a number of factors. While every care has been
taken in estimating the capital cost and future operating costs for the Merged Group’s business, including
contingency, the actual costs experienced in the Merged Group’s services may vary from its estimates.
Any variations could adversely affect the Merged Group’s ﬁnancial position and performance.
Following implementation of the Scheme, the Merged Group is expected to have sufficient funding
(based on existing estimates of funding requirements) in relation to SRG’s and GCS’s existing operations
(which will become the operations of the Merged Group). However, further funding may be required in
the future for the Merged Group’s growth, development and ongoing activities. The Merged Group may
need to seek alternative or further funding (either in the form of debt or equity).
Any debt funding, if available, may involve restrictions on the Merged Group’s ﬁnancing and operating
activities, or its business strategy, and additional equity funding may dilute shareholders and may be
undertaken at lower prices than the current market price. No assurances can be made that appropriate
capital or funding, if and when needed, will be available on terms favourable to the Merged Group’s or at all.
In the ordinary course of operations, the Merged Group will be required to issue ﬁnancial assurances,
particularly insurances and bond/bank guarantee instruments, to secure statutory and environmental
performance undertakings and commercial arrangements. The Merged Group’s ability to provide such
assurances is subject to external ﬁnancial and credit market assessments, and its own ﬁnancial position.
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(i)

Availability and cost of key equipment
The Merged Group requires speciﬁc products, plant and equipment and construction materials to
provide its full suite of complex services. Any delay, lack of supply or increase in price in relation to such
equipment and material could adversely impact the ﬁnancial position of the Merged Group.
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(j)

Export and import regulations
The import and export policies of any jurisdiction in which the Merged Group operates may change in
the future. As the revenues of the Merged Group depends (at least in respect of its product operations)
upon the process of exporting, the proﬁtability and ﬁnancial position of the Merged Group may be
adversely affected by any such adverse import and export regulations.

(k) Competition risk
Competition in the construction and services industry is signiﬁcant, and competition from other
construction and specialist contracting and services companies may impact the future proﬁtability of
the Merged Group. Competition includes major construction companies in Australia and internationally,
some of which possess greater ﬁnancial and other resources than the Merged Group and, as a result,
may be in a better position to compete for future business opportunities. There can be no assurance
that the Merged Group can compete effectively with these companies. Further, the Merged Group may
face competition from new construction and specialist services companies or facilities, which may lower
contract prices.
The Merged Group may be unable to acquire new projects required to sustain or increase its future
production level due to competition from such other companies.
(l)

Key personnel and labour
A number of key personnel are important to attaining the business goals of the Merged Group. One or
more of these key employees could leave their employment, and this may adversely affect the ability
of the Merged Group to conduct its business and, accordingly, affect the ﬁnancial performance of the
Merged Group and the price of GCS Shares. Recruiting and retaining qualiﬁed personnel are important to
the success of the Merged Group.
The number of persons skilled in the types of services which the Merged Group will provide (and
specialises in) is limited and competition for such persons can be strong, depending on market conditions.
In addition, any disputes with employees (through personal injuries, industrial matters or otherwise),
changes in labour regulations, or other developments in the area may cause labour disputes, work
stoppages or other disruptions in production that could adversely impact the Merged Group’s operations.
To mitigate this risk, the Merged Group will be initiating and managing a comprehensive talent
management process, professional development regime and also ensuring ongoing research/
benchmarking is undertaken to ensure its salaries and wages are market competitive.

(m) Key contractors
The Merged Group may use external contractors or service providers for its activities, and as such the
failure of any current or proposed contractors, sub-contractors or other service providers to perform
their contractual obligations may negatively impact the business of the Merged Group. GCS and SRG
cannot guarantee that such parties will fulﬁl their contractual obligations and there is no guarantee that
the Merged Group would be successful in enforcing any of its contractual rights through legal action.
Further, the insolvency or managerial failure by any such contractors or other service providers may pose
a signiﬁcant risk to the Merged Group’s operating and ﬁnancial performance and ﬁnancial position.
(n) International expansion
The Merged Group may face risks associated with the SRG Group’s relatively recent international
expansion of its operations. The Merged Group has limited operating history outside of Australia
and its ability to manage its business and successfully conduct operations internationally is subject
to various challenges in operating a business in an unfamiliar foreign environment. These challenges
include compliance with the laws and regulations of multiple jurisdictions, adapting to local business
practices, competing with local and established operators, overcoming potential difficulties in staffing
and managing foreign operations and the increased travel, infrastructure and legal compliance costs
associated with international operations.
(o) Early contract termination and contract variations
As is common practice in industries and sectors within which they operate, some contracts to which
SRG, GCS and their respective subsidiaries are party may be terminable for convenience or otherwise
on short notice. The contractual relationship for such contracts might allow termination for convenience
without penalty, with the customer paying for all work completed to date, unused material and in most
cases demobilisation from the site and redundancies. As a result, there can be no assurance that work in
hand will be realised as revenue in future periods.
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While SRG and GCS have no reason to believe that existing contracts will be terminated, there can be
no assurance that this will not occur, particularly given the various termination rights which may be
triggered if certain change of control events occur. The ﬁnancial performance of the Merged Group is
therefore susceptible to the loss of one or more major contracts or customers.
Similarly, there is also a risk that the Merged Group’s claims for contract variations may be disputed and
not ultimately agreed, or may be insufficiently certain at a point in time such that they cannot be brought
to account in a given accounting period. This may have an adverse impact on the Merged Group’s
reported performance in any given accounting period.
(p) Permits, licences, accreditations and certiﬁcations
The Merged Group will be required to hold certain operating permits, licences, accreditations and
certiﬁcations to conduct its business. Loss of, failure to comply with or failure to hold such required
permits, licences, accreditations and certiﬁcations may directly impact the Merged Group’s ability to fulﬁl
its contractual obligations and adversely affect proﬁtability.

12.4 General risks relating to the Merged Group
(a) Economic conditions
Any deterioration or adverse changes in macroeconomic conditions, including global, regional and
local economic growth, the costs and general availability of credit, the level of inﬂation, interest
rates, exchange rates, government policy (including ﬁscal, monetary and regulatory policies), general
consumption and consumer spending and sentiment, and levels of unemployment, amongst others, are
outside of the control of the Merged Group and may result in material adverse impacts on the demand
for the Merged Group’s services and the Merged Group’s ﬁnancial performance and operating results.
(b) Insurance
The Merged Group will endeavour to maintain insurance for its operations within ranges of coverage that
it believes to be consistent with industry practice. However, insurance proceeds may not be adequate to
cover all potential liabilities and losses. In addition, professional indemnity insurance is not always available
and no assurance can be given that the Merged Group will be able to obtain insurance coverage in the
future at reasonable rates or that any coverage it arranges will be adequate and available to cover claims.
Where the Merged Group is unable to obtain appropriate insurance for work it undertakes, or the
relevant insurance policy does not apply as anticipated, the Merged Group may be exposed to material
uninsured losses which, in turn, may impact upon the ﬁnancial performance of the Merged Group.
(c) Wars, terrorism and natural disasters
Events may occur within or outside the Merged Group’s key markets that could impact upon relevant
economies and the operations of the Merged Group. The events include, but are not limited to, acts of
terrorism, an outbreak of international hostilities, ﬁres, ﬂoods, earthquakes, labour strikes, civil wars,
natural disasters, outbreaks of disease or other natural or man-made events or occurrences that can have
an adverse effect on the demand for the Merged Group’s services and its ability to conduct business
(d) Litigation
The risk of litigation and claims is a general risk of the Merged Group’s business. The nature of the
Merged Group’s business means that it is likely to be involved in litigation or regulatory actions arising
from a wide range of matters, including customer claims, contractual claims, and occupational health and
safety claims. Any claims, litigation or investigation, with or without merit, and whether or not settled
out of court or determined in the Merged Group’s favour, may result in negative publicity, signiﬁcantly
increase the Merged Group’s operating costs and require signiﬁcant time and attention of management
and technical personnel. The Merged Group may incur costs in making payments to settle any such
claims or complying with any court order which may not be adequately covered by insurance, or at all.
This may adversely impact the ﬁnancial performance, ﬁnancial position, cash ﬂow and share price of the
Merged Group.
Except as disclosed in this Scheme Booklet, GCS and SRG are not aware of any material disputes or
litigation that is underway, pending or threatened.
(e) Risks related to acquisitions and future growth initiatives
GCS and SRG regularly identify and assess potential opportunities for acquisitions and growth
initiatives where they consider the opportunities may create shareholder value. The Merged Group
will continue to identify and assess such opportunities. However, while the Merged Group intends to
undertake appropriate due diligence to properly assess any such opportunities, beneﬁts expected from
investments, acquisitions or growth opportunities may take longer than expected to be achieved, or not
be achieved at all, which may have a material adverse impact on the value of the Merged Group.
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(f) Tax risk
Changes in the interpretation or application of existing taxation laws by the courts or taxation authorities
in Australia, or changes to the laws themselves, may affect the taxation treatment of an investment in the
Merged Group’s shares or the holding or disposal of those shares. Further, changes in tax law, or changes
in the way tax law is expected to be interpreted, in the various jurisdictions in which the Merged Group
operates, may impact the Merged Group future tax liabilities.

12.5 Risks and implications for SRG if the Scheme is not implemented
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(a) Implications
If the Scheme does not proceed:
• SRG will remain listed on ASX as a standalone entity; and
• SRG Shareholders will retain their SRG Shares; and
• the beneﬁts anticipated from the Merger will not be realised.
(b) Risks for SRG as a standalone entity
If the Scheme does not proceed, and no Superior Proposal is forthcoming, the SRG Board intends to
continue with its existing development strategy in which it seeks to increase brand recognition, secure
specialised civil projects of large scale, and grow in target markets (both organically, and in some
instances in an accelerated fashion by selective acquisitions).
There are a number of risks, including or of the nature of the risks outlined in sections 12.2, 12.3 and 12.4
above with respect to the Merged Group, that may affect SRG’s performance and operations more broadly.
(c) Transaction costs already incurred
As referred to above in section 12.2(h), before the Scheme Meeting, SRG estimates that it will have
incurred or committed one-off transaction costs of approximately $1.5 million in relation to the Scheme.
These costs have already been incurred or will be payable by SRG regardless of whether or not the
Scheme is implemented.
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13. TAX CONSIDERATIONS

The Directors
SRG Limited
Level 1, 338 Barker Road
SUBIACO WA 6008
13 July 2018

Dear Directors

Scheme of Arrangement – Australian Tax Implications
PricewaterhouseCoopers has been engaged by SRG to provide a general overview of the Australian
income tax, GST and stamp duty implications for SRG shareholders who participate in the
proposed Scheme between SRG, Scheme Shareholders (i.e. SRG Shareholders) and GCS. Under
the Scheme, each of the SRG Shares owned by participating Scheme Shareholders will be acquired
by GCS in return for the Scheme Consideration.
This letter has been prepared for inclusion at Attachment A of the Scheme Booklet which will be
distributed to Scheme Shareholders. This document should be read together with the Scheme
Booklet.
This letter provides a general summary of the Australian income tax, GST and stamp duty
considerations for the Scheme Shareholders on implementation of the Scheme (subject to the
exclusions below). In providing our views, we have relied upon facts as set out in the Scheme
Booklet that have not been independently verified by PricewaterhouseCoopers. The summary
contained in the letter does not provide an exhaustive consideration of all possible Australian
income tax, GST and stamp duty implications that could apply to Scheme Shareholders in relation
to the Scheme. Furthermore, this summary does not consider any tax implications in jurisdictions
outside of Australia.
Only Scheme Shareholders that are individuals, complying superannuation funds and corporate
shareholders that hold their shares on capital account have been considered in this summary. In
particular, our comments are not intended to cover Scheme Shareholders, who:
x

are exempt from Australian income tax;

x

hold their SRG Shares on revenue account or as trading stock;

x

are partnerships, persons that are partners of such partnerships;

x

acquired their SRG Shares, or any rights in relation to SRG Shares, under an employee
share scheme or similar employee incentive plan;

x

acquired their SRG Shares before 20 September 1985;

x

are under a legal disability; or

x

are subject to the taxation of financial arrangements rules in Division 230 of the Tax Act in
relation to gains and losses on their SRG Shares.

This summary is based upon Australian taxation law and administrative practice in effect as at the
date of this Scheme Booklet and PricewaterhouseCoopers does not undertake to update this
summary for any changes in the Australian tax law after the date of this letter. This summary is
not intended to be an authoritative or comprehensive analysis of the taxation laws of Australia.
PricewaterhouseCoopers, ABN 52 780 433 757
Brookfield Place, 125 St Georges Terrace, PERTH WA 6000, GPO Box D198, PERTH WA 6840
T: +61 8 9238 3000, F: +61 8 9238 3999, www.pwc.com.au
Liability limited by a scheme approved under Professional Standards Legislation.

SRG Scheme Booklet 2018

74

For personal use only

TAX
CONSIDERATIONS

75

PricewaterhouseCoopers has not sought to have this summary ruled upon by the Australian
Taxation Office (ATO) and, therefore, there is a risk that the ATO may not agree with our
overview or aspects of it.
This summary does not constitute tax advice and is intended only as a general guide to the
Australian tax implications of participating in the Scheme. It does not consider any specific facts
or circumstances that may apply to particular Scheme Shareholders. As the tax consequences to
Scheme Shareholders of participating in the Scheme will depend on each Scheme Shareholder’s
individual circumstances, all Scheme Shareholders are advised to seek independent professional
advice regarding the Australian and foreign tax consequences of the Scheme according to their
own particular circumstance.

1.

Australian Tax Resident Shareholders

This Section applies to Scheme Shareholders who are residents of Australia for Australian income
tax purposes that hold their SRG Shares on capital account.
(a)

Capital Gains Tax (CGT) Event

Under the Scheme, Scheme Shareholders will dispose of their SRG Shares to GCS in exchange for
the Scheme Consideration, comprising shares issued in GCS. The disposal of the SRG Shares to
GCS under the Scheme will give rise to a CGT event for Scheme Shareholders. The time of the CGT
event for the Scheme Shareholders should be the date the SRG Shares are disposed of, which will
occur on the Implementation Date.
In the absence of CGT roll-over relief, the following tax consequences are expected to arise for the
Scheme Shareholders that acquired (or are deemed to have acquired) their SRG Shares on or after
20 September 1985:
x

A capital gain will be realised to the extent the capital proceeds received by the Scheme
Shareholders from the disposal of their SRG Shares exceed the cost base of those shares; or

x

A capital loss will be realised to the extent that capital proceeds received by the SRG
Shareholders from the disposal of their SRG Shares are less than the reduced cost base of
those shares.

Capital losses can be offset against capital gains derived in the same income year or in later
income years. Specific loss recoupment rules apply to companies to limit their availability in
future years in certain circumstances. Scheme Shareholders should seek their own tax advice in
relation to the operation of these rules.
(b)

Capital proceeds

The capital proceeds on the disposal of the SRG Shares should be equal to the Scheme
Consideration received by the Scheme Shareholders.
The capital proceeds will be equal to the market value of the New GCS Shares received by the
Scheme Shareholders at the Implementation Date. SRG will determine the relevant market value
of the New GCS shares to the Scheme Shareholders following the completion of the Scheme and
publish this on the SRG and GCS investor websites.
(c)

Cost base and reduced cost base of a SRG Share

The cost base of a SRG Share will generally be equal to the cost of acquiring the SRG Share, plus
any incidental costs of acquisition and disposal (such as brokerage fees and legal costs). The
reduced cost base of a SRG Share is determined in a manner similar to the cost base although
some differences in the calculation of reduced cost base do exist depending on the Scheme
Shareholder’s individual circumstances. The cost base and reduced cost base of each SRG Share
will depend on the individual circumstances of each Scheme Shareholder.

(d)
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Certain Scheme Shareholders who acquired their SRG Shares at or before 11:45am on 21
September 1999 can choose to increase the cost base of their SRG shares for indexation based on
the “consumer price index” movement from the date of acquisition to 30 September 1999. Only
individuals, complying superannuation funds, trusts and listed investment companies can choose
to apply indexation. Other types of taxpayers do not qualify.
Scheme Shareholders who choose to apply indexation forego the opportunity to apply the CGT
discount (discussed below at (e)). In addition, indexation is not included in determining the
reduced cost base. This means that indexation cannot increase the amount of a capital loss.
(e)

CGT Discount

The CGT Discount may apply to Scheme Shareholders that are individuals, complying
superannuation funds or trusts, who have held, or are taken to have held, their SRG Shares for at
least 12 months (not including the date of acquisition or the date of disposal) at the time of the
disposal of their SRG Shares.
The CGT Discount is:
x

One-half if the Scheme Shareholder is an individual or trustee: meaning only 50% of the
capital gain (without any allowance for indexation) will be included in assessable income;
and

x

One-third if the Scheme Shareholder is a trustee of a complying superannuation entity:
meaning only two-thirds of the capital gain (without any allowance for indexation) will be
included in assessable income.

The CGT Discount is not available to Scheme Shareholders that are companies, or Scheme
Shareholders who choose for indexation to apply (described above).
If a Scheme Shareholder makes a discount capital gain, any carried forward capital losses will be
applied to reduce the undiscounted capital gain before either the one-half or one-third discount is
applied. The resulting amount is then included in the Scheme Shareholder’s net capital gain for
the income year and included in assessable income..
The CGT Discount rules relating to trusts are complex. Accordingly, we recommend trustees seek
their own independent advice on how the CGT Discount applies them and the trust’s beneficiaries.
(f)

Scrip-for-scrip roll-over relief

Scheme Shareholders who make a capital gain from the disposal of their SRG Shares may be
eligible to choose CGT scrip-for-scrip roll-over relief (provided certain conditions are met).
Broadly, CGT scrip-for-scrip roll-over relief enables Scheme Shareholders to disregard the capital
gain they make from the disposal of their SRG Shares under the Scheme.
For roll-over relief to be available, GCS must become the owner of 80% or more of the shares in
SRG, the Scheme Shareholder must make a capital gain upon disposal of their SRG Shares, and
have acquired their SRG shares after 20 September 1985. If a capital loss arises, no scrip-for-scrip
roll-over relief is available.
Scheme Shareholders do not need to inform the ATO, or document their choice to claim CGT
scrip-for-scrip roll-over relief in any particular way, other than to complete their income tax
return in a manner consistent with their choice.
(g)

Consequences of choosing CGT scrip-for-scrip roll-over relief

If a Scheme Shareholder chooses to obtain CGT scrip-for-scrip roll-over relief, the capital gain
arising on the disposal of their SRG Shares under the Scheme should be disregarded.
Further, the first element of the cost base for the New GCS Shares is determined by attributing to
them, on a reasonable basis, the existing cost base of the SRG Shares exchanged under the
Scheme. The first element of the reduced cost base is determined similarly.
Finally, for the purposes of determining future eligibility for the CGT Discount, the acquisition
date of the GCS Shares is taken to be the date when the Scheme Shareholder originally acquired
their SRG Shares.
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(h)

Consequences if CGT scrip for scrip roll-over relief is not available or is
not chosen

If a Scheme Shareholder does not qualify for CGT scrip-for-scrip roll-over relief, or the Scheme
Shareholder chooses not to obtain CGT scrihp-for-scrip roll-over relief, the general CGT treatment
outlined above at paragraph 13.1(a) will apply.
If a Scheme Shareholder makes a capital loss from the disposal of their SRG Shares, this loss may
be used to offset capital gains in the same or subsequent years of income (subject to satisfying
certain conditions). The capital loss cannot be offset against ordinary income or carried back to
offset net capital gains arising in earlier income years.

2.

Foreign tax resident shareholders

This Section applies to Scheme Shareholders that are not residents of Australia for Australian
income tax purposes (i.e. foreign tax residents) and hold their SRG Shares on capital account. It
does not apply to Scheme Shareholders who have held their SRG Shares at any time in carrying on
a business at or through a permanent establishment in Australia.
Foreign tax resident Scheme Shareholders who hold their SRG Shares on capital account should
generally not be subject to the CGT rules in Australia on the disposal of their SRG Shares,
provided their SRG Shares are not an “indirect Australian real property interest” as at the time of
disposal.
Broadly, a Scheme Shareholder’s SRG Shares will not be an indirect Australian real property
interest unless both the following conditions are satisfied:
x

The foreign tax resident Scheme Shareholder and their associates (as defined for tax
purposes) together hold 10% or more (by value) of the issued shares in SRG at the time of
disposal, or held 10% or more of the issued shares for at least 12 months during the 24
months prior to disposal of their SRG Shares; and

x

the aggregate market value of SRG’s assets which are taxable Australian property (being
direct and indirect interests in real property, including land, leases of land and property
affixed to land, situated in Australia) exceeds the aggregate market value of SRG’s assets
which are not taxable Australian property.

SRG Management has determined that the aggregate market value of SRG’s assets, which are
taxable Australian property, do not exceed the aggregate market value of SRG’s assets which are
not taxable Australian property. Accordingly the above conditions should not be satisfied by any
foreign tax resident Scheme Shareholder.
Foreign Resident CGT Withholding Rules
The foreign resident CGT withholding tax rules were enacted on 25 February 2016, with effect for
transactions occurring from 1 July 2016. Effective from this date, unless an exemption applies, a
buyer (in this case GCS) is required to withhold and pay to the Commissioner an amount equal to
12.5% of the capital proceeds paid for the acquisition of SRG Shares (i.e., 12.5% of the market
value of the New GCS Shares issued to acquire the SRG Shares).
Whilst foreign resident CGT withholding tax rules aim to facilitate the collection of CGT from
foreign resident sellers, it can be triggered even if the seller is, in fact, an Australian tax resident.
However, this is only to the extent an Scheme Shareholder’s SRG shares are an indirect Australian
real property interest.
As discussed above, SRG Management has determined that the aggregate market value of SRG’s
assets which are taxable Australian property do not exceed the aggregate market value of SRG’s
assets which are not taxable Australian property. On this basis, SRG will be advising GCS
management and directors not to apply the 12.5% withholding as part of this transaction.
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3.

GST implications for Scheme Shareholders

No GST will be payable by Scheme Shareholders on the acquisition by GCS of their SRG Shares
under the Scheme, or on the receipt by Scheme Shareholders of New GCS Shares as Scheme
Consideration. Scheme Shareholders who are registered for GST may not be entitled to input tax
credits (or only entitled to reduced input tax credits) for any GST incurred on costs associated
with the disposal of their Scheme Shares.

4.

Stamp Duty implications for Scheme Shareholders

No stamp duty should be payable by the Scheme Shareholders on the acquisition by GCS of their
SRG Shares under the Scheme or on the receipt by Scheme Shareholders of New GCS Shares as
Scheme Consideration.

5.

Liability

The liability of PricewaterhouseCoopers is limited to the inclusion of this tax commentary at
Section 13 of the Scheme Booklet. PricewaterhouseCoopers, its partners and staff makes no
representation regarding, and has no liability for, any other statements or other material in, or
omissions from the Scheme Booklet.

6.

Disclaimer

To persons receiving this document in Australia:
The information contained in this document does not constitute "financial product advice" within
the meaning of the Corporations Act. The PricewaterhouseCoopers partnership which is providing
this advice is not licensed to provide financial product advice under the Corporations Act. To the
extent that this document contains any information about a "financial product" within the
meaning of the Corporations Act, taxation is only one of the matters that must be considered
when making a decision about the relevant financial product. This material has been prepared for
general circulation and does not take into account the objectives, financial situation or needs of
any recipient. Accordingly, any recipient should, before acting on this material, consider taking
advice from a person who is licensed to provide financial product advice under the Corporations
Act. Any recipient should, before acting on this material, also consider the appropriateness of this
material having regard to their objectives, financial situation and needs and consider obtaining
independent financial advice.
Yours faithfully

Rob Bentley
Partner
PricewaterhouseCoopers
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14. ADDITIONAL INFORMATION
14.1 Scheme Implementation Deed
(a) Overview
On 11 June 2018 SRG and GCS entered into the Scheme Implementation Deed. The key terms of the
Scheme Implementation Deed are summarised below.
A full copy of the Scheme Implementation Deed was released to ASX on 12 June 2018 and is available on
ASX’s website (www.asx.com.au) and SRG’s website (www.srglimited.com.au).
(b) Conditions Precedent
Implementation of the Scheme is subject to Conditions Precedent, which must be satisﬁed or waived
(as applicable).
For details of the Conditions Precedent, see section 7.7 of this Scheme Booklet.
(c) Conduct of business
SRG and GCS are required to continue to conduct their respective businesses in the ordinary course and
make all reasonable efforts to preserve the value of their respective businesses. SRG must also ensure
that no SRG Prescribed Occurrence or SRG Regulated Event occurs, and GCS must ensure that no GCS
Prescribed Occurrence or GCS Regulated Event occurs.
(d) Exclusivity arrangements
The Scheme Implementation Deed contains certain customary exclusivity arrangements, which are reciprocal.
In summary, the exclusivity provisions consist of no shop, no talk, matching rights and notiﬁcation
provisions in relation to a Competing Proposal in favour of both SRG and GCS. These are explained in
further detail below.
No shop
During the Exclusivity Period, both SRG and GCS must not solicit, invite, encourage or initiate any
enquiry, expression of interest, offer, proposal, negations or discussions by or with a person in relation to,
or which would reasonably be expected to encourage or lead to the making of, an actual, proposed or
potential Competing Proposal or communicate to any person an intention to do any of these things.
No talk
During the Exclusivity Period, both SRG and GCS must not:
(1)

participate in an negotiations or discussions with respect to any inquiry, expression of interest, offer,
proposal or discussion by any person to make, or which could reasonably be expected to encourage
or lead to the making of, an actual, proposed or potential Competing Proposal or participate in any
negotiations or discussions with respect to the same;

(2) negotiate, accept or enter into, or offer or agree to negotiate, accept or enter into, any agreement,
arrangement or understanding regarding an actual, proposed or potential Competing Proposal;
(3) disclose or otherwise provide or make available any non-public information about the business or
affairs of the SRG Group or GCS Group (as applicable) to a third party (other than a Government
Agency by right) in connection with, with a view to obtaining, or which would reasonably be
expected to encourage or lead to the formulations, receipt or announcements of, an actual,
proposed or potential Competing Proposal whether by that third party or another person; or
(4) communicate to any person an intention to do anything referred to in the preceding paragraphs.
The no talk provisions do not apply to the making of normal presentations in the ordinary course of
business or promoting the merits of the Scheme and are also subject to a ﬁduciary carve-out.
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During the Exclusivity Period, both SRG and GCS must within 2 Business Days, notify the other party in
writing if it becomes aware of any discussions, approach or proposal made in connection with a Competing
Proposal or provision by that party of any non-public information concerning the business of that party to
any third party (other than a Government Agency) in connection with a Competing Proposal.
Matching right
If either SRG or GCS (Notifying Party) determine that a Competing Proposal is a Superior Proposal then
they are required to give the other party (Matching Party) details of that proposal as soon as practicable
and in any event within 2 business days.
For a period of 5 business days following the giving of that notice, the Notifying Party is prohibited from
entering into any arrangement to give effect to the Competing Proposal and must use best endeavours
to ensure its board of directors do not publicly recommend the Competing Proposal, and the Matching
Party may offer a counter proposal with a view to providing an equivalent or superior offer to the
Competing Proposal.
If the Matching Party makes a counter proposal, then the board of directors of the Notifying Party will
be required to carefully consider that proposal before entering into the Competing Proposal. If the board
of directors of the Notifying Party determines that the counter proposal is no less favourable than the
Competing Proposal, then the parties will be required to use their reasonable endeavours to document
the counter proposal and the Notifying Party will be required to use its reasonable endeavours to ensure
its Board of directors do not publicly recommend the Competing Proposal.
(e) Change in recommendation
SRG has agreed in the Scheme Implementation Deed to use best endeavours to procure that the
members of the SRG Board (both collectively and individually) do not change, withdraw or modify their
recommendation or intention to vote in favour of the Scheme unless a Superior Proposal is made or the
Independent Expert provides a report to SRG that concludes that the Scheme is not in the best interests
of Scheme Shareholders.
(f) Reimbursement Fee payable by SRG
SRG has agreed to pay GCS a fee of $1.5 million if certain events occur, including where:
(1)

during the Exclusivity Period, a majority of the SRG Board withdraws, adversely revises or adversely
qualiﬁes their recommendation that SRG Shareholders vote in favour of the Scheme, unless the
Independent Expert concludes in the Independent Expert’s Report that the Scheme is not in the
best interests of SRG Shareholders (except where that conclusion is due to a Competing Proposal),
or SRG is entitled to terminate the Scheme Implementation Deed for material breach by GCS of the
Scheme Implementation Deed or breach of a GCS Representation and Warranty;

(2) during the Exclusivity Period, a majority of the SRG Board recommends that the SRG Shareholders
vote in favour of a Competing Proposal or otherwise support such proposal;
(3) a Competing Proposal in relation to SRG is announced during the Exclusivity Period and, within
12 months of such announcement, the third party who proposed that Competing Proposal or any
of its associates completes a Competing Proposal to acquire control of or merge with SRG or any
material Subsidiary, require SRG to abandon the Scheme, or acquires a Relevant Interest in more
than 50% of the SRG Shares under a transaction that is or has become wholly unconditional; or
(4) GCS has terminated the Scheme Implementation Deed as a result of certain material breaches of the
Scheme Implementation Deed or breach of a SRG Representation and Warranty.
(g) Reimbursement Fee payable by GCS
GCS has agreed to pay SRG a fee of $1.5 million if certain events occur, including where:
(1)

during the Exclusivity Period, a majority of the GCS Board recommends that GCS Shareholders vote in
favour of a Competing Proposal of any kind that is announced or otherwise support such proposal;

(2) during the Exclusivity Period, GCS enters into any arrangement to give effect to a Competing Proposal;
(3) during the Exclusivity Period, a Superior Proposal in respect of GCS is announced and GCS wishes
to terminate the Scheme Implementation Deed in accordance with its terms;
(4) a Competing Proposal in relation to GCS is announced during the Exclusivity Period and, within
12 months of such announcement, the third party who proposed that Competing Proposal or any
of its associates completes a Competing Proposal to acquire control of or merge with GCS or any
material Subsidiary, require GCS to abandon the Scheme, or acquires a Relevant Interest in more
than 50% of the GCS Shares under a transaction that is or has become wholly unconditional;
(5) SRG has terminated the Scheme Implementation Deed as a result of certain material breaches of the
Scheme Implementation Deed or breach of a GCS Representation and Warranty.
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Each of SRG and GCS has given customary representations and warranties to the other party. A breach
of such representations and warranties is capable of triggering an obligation to pay the reimbursement
fee or of giving rise to a termination right. These representations and warranties are set out in clause 8 of
the Scheme Implementation Deed.
(i)

Termination rights
The Scheme Implementation Deed may be terminated in the following circumstances:
(1)

at any time before 8:00am on the Second Court Date, by either SRG or GCS for a material breach of
the Scheme Implementation Deed or if a Condition Precedent becomes incapable of being satisﬁed;

(2) by either SRG or GCS if a Condition Precedent becomes incapable of being satisﬁed (following
consultation between the parties);
(3) at any time before 8:00am on the Second Court Date, by either SRG or GCS where the Court or
a Government Agency has restrained or refused to permit the Merger, and there is no realistic
prospect of a successful appeal by the End Date;
(4) by either SRG or GCS if the Effective Date for the Scheme has not occurred, or will not occur before
the End Date;
(5) by GCS at any time before 8:00am on the Second Court Date, if a majority of the SRG Board:
(A) does not recommend or no longer recommends the Scheme, or does not state that they intend
to vote in favour of the Scheme;
(B) withdraws, adversely revises or adversely modiﬁes their recommendation; or
(C) makes a public statement indicating that they no longer recommend or intend to support
the Merger;
(6) by GCS at any time before 8:00am on the Second Court Date, if a Superior Proposal in respect
of GCS is announced and the GCS Board determines in good faith and acting reasonably, after
receiving advice from its ﬁnancial and legal advisers, that failure to terminate the Scheme
Implementation Deed would or would be likely to constitute a breach of the ﬁduciary or statutory
obligations of the directors of GCS;
(7) by GCS at any time before 8:00am on the Second Court Date, for breach of an SRG Representation
or Warranty where GCS has notiﬁed SRG of the breach and its intention to terminate and the
relevant breach continues for 5 Business Days (or any shorter period ending at 5:00pm on the
Business Day before the Second Court Date) where the breach is material in the context of the
Scheme as a whole;
(8) by SRG at any time before 8:00am on the Second Court Date, for breach of an GCS Representation
or Warranty where SRG has notiﬁed GCS of the breach and its intention to terminate and the
relevant breach continues for 5 Business Days (or any shorter period ending at 5:00pm on the
Business Day before the Second Court Date) where the breach is material in the context of the
Scheme as a whole;
(9) by SRG at any time before 8:00am on the Second Court Date, if a majority of the SRG Board has
withdrawn or modiﬁed its recommendation in relation to the Scheme as permitted under the
Scheme Implementation Deed, and if applicable SRG has paid the SRG Reimbursement Fee;
(10) by SRG at any time before 8:00am on the Second Court Date, if a Competing Proposal in respect of
GCS is announced or made and is recommended, supported or endorsed by a majority of the GCS
Board; or
(11) SRG and GCS agree to terminate in writing.

14.2 Beneﬁts and payments to GCS senior management
Subject to and after implementation of the Scheme, GCS (or the Merged Group, as it will be) will make
certain payments and provide certain beneﬁts to some members of GCS’s senior management team. Details
of these payments and beneﬁts, and the recipients of them, are provided below.
(a) Enzo Gullotti
Mr Gullotti is currently the Managing Director of GCS, an office he has held since he founded GCS in
2003. GCS and SRG have agreed that SRG’s Managing Director, David Macgeorge, will become the
Managing Director of GCS (ie the Merged Group) following implementation of the Scheme, and
Mr Gullotti will continue as an Executive Director of the Merged Group.
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(1)

a lump sum component, in connection with Mr Gullotti’s retirement as Managing Director of GCS
and in recognition of past services rendered to GCS by Mr Gullotti;

(2) a retention component, in recognition of the value to the Merged Group and its stakeholders in
ensuring the continued services of Mr Gullotti and minimising any disruption to the GCS elements of
the Merged Group following implementation of the Scheme; and
(3) a component provided as contractual consideration for Mr Gullotti agreeing to non-compete
arrangements with the Merged Group in connection with his role as Executive Director of the
Merged Group, to which Mr Gullotti will be bound for a period of three years following Mr Gullotti’s
eventual retirement from the role of Executive Director of the Merged Group, whenever that should
ultimately occur.
In accordance with Mr Gullotti’s contractual entitlements:
(1)

GCS will also pay to Mr Gullotti his annual leave and long service leave entitlements accrued up to
the Effective Date (in the context of him ceasing to be Managing Director of GCS); and

(2) Mr Gullotti will also be eligible to a short term incentive payment in respect of the 2018 ﬁnancial
year, determined in accordance with GCS’s short term incentive framework and past practice.
In the context of the SID, SRG has agreed to GCS making these payments to Mr Gullotti.
(b) Other GCS senior management
As a result of the Scheme there may be changes to the employment arrangements of other members
of GCS’s senior management team, which may include or result in the retirement or termination of
employment of such persons.
Accordingly, GCS intends, where applicable, to pay amounts to certain members of GCS’s senior
management team whose employment with GCS (or the Merged Group, as it will be after the Scheme
is implemented) may cease. In aggregate, those amounts will not exceed $450,000, but (to avoid any
doubt) are separate to any payments that the Merged Group may be required to or otherwise determine
to make in the future following its review of the employment requirements of the Merged Group as part
of the integration process (see section 10.11(b) for more about this).
In the context of the SID, SRG has agreed to GCS making these payments.

14.3 Consents and disclaimers
The following parties have given, and have not withdrawn before the registration of this Scheme Booklet with
ASIC, their written consent:
(a) to be named in this Scheme Booklet in the form and context in which they are named; and
(b) if applicable, to the inclusion of the information attributed to them in this Scheme Booklet in the form
and context in which that information is included in this Scheme Booklet.
The following parties have not however caused or authorised the issue of this Scheme Booklet, and, other
than any reference to their name, take no responsibility for any other part of this Scheme Booklet.
Name

Role

Global Construction Services Limited

N/A

Lonergan Edwards & Associates Limited

Independent Expert

Herbert Smith Freehills

Legal adviser to SRG

Sternship Advisers

Financial adviser to SRG

PwC

Tax adviser to SRG

William Buck

Auditor of SRG

BDO Audit

Auditor of GCS

Computershare Investor Services Pty Limited ABN 40 078 279 277

SRG Share Registry

Lonergan Edwards & Associates Limited has given, and not withdrawn before the registration of this Scheme
Booklet with ASIC, its written consent to the inclusion of its Independent Expert’s Report contained in
Annexure A of this Scheme Booklet.
PwC has given, and not withdrawn before the registration of this Scheme Booklet with ASIC, its written
consent to the inclusion of its Tax Letter contained in section 13 of this Scheme Booklet.
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Paragraph 8302(h) of Part 3 of Schedule 8 of the Corporations Regulations requires the Scheme Booklet
to set out whether, within the knowledge of the SRG Directors, the ﬁnancial position of SRG has materially
changed since the date of the last balance sheet laid before SRG Shareholders in accordance with sections
314 or 317 of the Corporations Act, being 30 June 2017.
ASIC has granted SRG relief from this requirement so that this Scheme Booklet only need set out whether,
within the knowledge of the SRG Directors, the ﬁnancial position of SRG has materially changed since
31 December 2017 (being the last date of the period to which the ﬁnancial statements for the half year ended
31 December 2017 relate), on the condition that:
(a) a copy of the ﬁnancial report for SRG for the half year ended 31 December 2017 will be provided free of
charge to SRG Limited shareholders who ask for the report and can also be accessed from ASX’s website at
www.asx.com.au and SRG’s website at http://www.srglimited.com.au/investor-relations/
asx-announcements/2018.html;
(b) this Scheme Booklet sets out whether, within the knowledge of the SRG Directors, the ﬁnancial position of
SRG has materially changed since 31 December 2017, and if so, full particulars of any change;
(c) SRG will disclose any material changes to its ﬁnancial position after the date that this Scheme
Booklet was registered with ASIC, but prior to the Scheme Booklet being approved by the Court in
announcements to the ASX; and
(d) this Scheme Booklet is substantially in the form given to ASIC on 20 July 2018.

14.5 No unacceptable circumstances
The SRG Directors believe that the Scheme does not involve any circumstances in relation to the affairs of
any members of SRG that could reasonably be characterised as constituting “unacceptable circumstances”
for the purposes of section 657A of the Corporations Act.

14.6 Foreign jurisdictions and selling restrictions
The distribution of this Scheme Booklet outside of Australia may be restricted by law and persons who come
into possession of it should seek advice on and observe any such restrictions. Any failure to comply with such
restrictions may contravene applicable securities laws. SRG disclaims all liabilities to such persons.
No action has been taken to register or qualify this Scheme Booklet or any aspect of the Scheme in any
jurisdiction outside of Australia.
(a) Scheme Shareholders in Permitted Foreign Jurisdictions
Based on the information available to SRG as at the date of this Scheme Booklet, SRG Shareholders
whose addresses are shown in the SRG Share Register on the Scheme Record Date as being in the
following jurisdictions will be entitled to have New GCS Shares issued to them pursuant to the Scheme
subject to the conditions and qualiﬁcations, if any, set out below in respect of that jurisdiction:
• Australia and its external territories;
• New Zealand;
• Hong Kong, either (i) where the SRG Shareholder is a “professional investor” (as deﬁned in the
Securities and Futures Ordinance of Hong Kong) or (ii) where an SRG Shareholder is not a
“professional investor”, the number of such SRG Shareholders who are not “professional investors”
does not exceed 50;
• Philippines, where the number of SRG Shareholders does not exceed 20; and
• any other person or jurisdiction in respect of which GCS (acting reasonably and in consultation with
SRG) determines that it is lawful and not unduly onerous or impracticable to issue that Scheme
Shareholder with New GCS Shares when the Scheme becomes Effective.
New Zealand, Hong Kong and the Philippines (and in the case of Hong Kong and the Philippines, only
in circumstances where the above conditions and qualiﬁcations are satisﬁed) are referred to as the
Permitted Foreign Jurisdictions.
Nominees, custodians and other SRG Shareholders who hold SRG Shares on behalf of a beneﬁcial owner
resident outside Australia or any Permitted Foreign Jurisdiction may not forward this Scheme Booklet
(or accompanying documents) to anyone outside these countries without the consent of SRG.
SRG Shareholders who reside outside Australia or any Permitted Foreign Jurisdiction will be considered
Ineligible Foreign Shareholders unless GCS (acting reasonably and in consultation with SRG) determines
otherwise and will not be issued New GCS Shares and rather will be issued cash in accordance with and
to the extent contemplated by the sale procedure set out at section 7.15 of this Scheme Booklet.
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WARNING - The contents of this Scheme Booklet have not been reviewed or approved by any regulatory
authority in Hong Kong. You are advised to exercise caution in relation to the Scheme. If you are in any doubt
about any of the contents of this Scheme Booklet, you should obtain independent professional advice.
This Scheme Booklet does not constitute an offer or invitation to the public in Hong Kong to acquire or
subscribe for or dispose of any securities. This Scheme Booklet also does not constitute a prospectus
(as deﬁned in section 2(1) of the Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap. 32 of the Laws of Hong Kong)) or notice, circular, brochure or advertisement offering any
securities to the public for subscription or purchase or calculated to invite such offers by the public to
subscribe for or purchase any securities, nor is it an advertisement, invitation or document containing
an advertisement or invitation falling within the meaning of section 103 of the Securities and Futures
Ordinance (Cap. 571 of the Laws of Hong Kong).
Accordingly, unless permitted by the securities laws of Hong Kong, no person may issue or cause to
be issued this Scheme Booklet in Hong Kong, other than to persons who are “professional investors”
as deﬁned in the Securities and Futures Ordinance and any rules made thereunder or in other
circumstances which do not result in the document being a “prospectus” as deﬁned in the Companies
(Winding Up and Miscellaneous Provisions) Ordinance or which do not constitute an offer to the public
within the meaning of the Companies (Winding Up and Miscellaneous Provisions) Ordinance.
No person may issue or have in its possession for the purposes of issue, this Scheme Booklet or any
advertisement, invitation or document relating to these securities, whether in Hong Kong or elsewhere,
which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong
Kong (except if permitted to do so under the securities laws of Hong Kong) other than any such
advertisement, invitation or document relating to securities that are or are intended to be disposed of
only to persons outside Hong Kong or only to “professional investors” as deﬁned in the Securities and
Futures Ordinance and any rules made thereunder.
Copies of this Scheme Booklet may be issued to a limited number of persons in Hong Kong in a manner
which does not constitute any issue, circulation or distribution of this Scheme Booklet, or any offer or an
invitation in respect of these securities, to the public in Hong Kong. The document is for the exclusive use
of SRG shareholders in connection with the Scheme, and no steps have been taken to register or seek
authorisation for the issue of this Scheme Booklet in Hong Kong.
This Scheme Booklet is conﬁdential to the person to whom it is addressed and no person to whom a
copy of this Scheme Booklet is issued may issue, circulate, distribute, publish, reproduce or disclose
(in whole or in part) this Scheme Booklet to any other person in Hong Kong or use for any purpose in
Hong Kong other than in connection with the consideration of the Scheme by the person to whom this
Scheme Booklet is addressed.
New Zealand
This Scheme Booklet is not a New Zealand disclosure document and has not been registered, ﬁled with
or approved by any New Zealand regulatory authority under or in accordance with the Financial Markets
Conduct Act 2013 (or any other relevant New Zealand law). The offer of Shares under the Scheme is
being made to existing shareholders of SRG in reliance upon the Financial Markets Conduct (Incidental
Offers) Exemption Notice 2016 and, accordingly, this Scheme Booklet may not contain all the information
that a disclosure document is required to contain under New Zealand law.
Philippines
THE SECURITIES BEING OFFERED OR SOLD HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION UNDER THE SECURITIES REGULATION CODE PURSUANT TO SECTION 10.1
THEREOF. ANY FUTURE OFFER OR SALE THEREOF IS SUBJECT TO REGISTRATION REQUIREMENTS
UNDER THE CODE UNLESS SUCH OFFER OR SALE QUALIFIES AS AN EXEMPT TRANSACTION.

14.7 Directors’ statement
The issue of this Scheme Booklet has been authorised by the SRG Board.
The SRG Board has given (and not withdrawn) its consent to lodgement of this Scheme Booklet with ASIC.
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In aggregate, if the Scheme is implemented SRG expects to pay approximately $3 million (excluding GST) in
transaction costs.
In addition, it is expected that approximately $800,000 (excluding GST) in transaction costs will be incurred
by GCS, which will result in total transaction costs of approximately $3.8 million (excluding GST) being
incurred by the Merged Group if the Scheme is implemented.
For clarity, this $3.8 million ﬁgure is on account of ﬁnancial advisory, legal, accounting, Independent Expert,
tax and administration fees, Scheme Booklet design, printing and distribution, SRG Share Registry and other
expenses associated with the Merger, but does not include the payments described in section 14.2 above.
In aggregate, SRG expects to pay approximately $1.5 million (excluding GST) in transaction costs irrespective
of whether the Scheme is implemented.

14.9 No other material information
Except as disclosed elsewhere in this Scheme Booklet, so far as the SRG Directors are aware, there is no
other information that is:
• material to the making of a decision by a SRG Shareholder whether or not to vote in favour of the Scheme; and
• known to any SRG Director at the date of lodging this Scheme Booklet with ASIC for registration,
which has not previously been disclosed to SRG Shareholders.

14.10 Supplementary disclosure
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SRG will issue a supplementary document to this Scheme Booklet if it becomes aware of any of the following
between the date of this Scheme Booklet and the Second Court Date:
• a material statement in this Scheme Booklet is or becomes false or misleading in a material respect;
• a material omission from this Scheme Booklet; or
• a signiﬁcant new matter has arisen and it would have been required to be included in this Scheme Booklet
if it had arisen before the date of this Scheme Booklet.
Depending on the nature and timing of the changed circumstances, and subject to obtaining any relevant
approvals, SRG may circulate and publish any supplementary document by:
• making an announcement to ASX;
• placing an advertisement in a prominently published newspaper which is circulated generally
throughout Australia;
• posting the supplementary document to SRG Shareholders at their address shown on the SRG Share
Register; or
• posting a statement on SRG’s website at www.srglimited.com.au,
as SRG, in its absolute discretion, considers appropriate.
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15. GLOSSARY AND INTERPRETATION
15.1 Glossary
In this Scheme Booklet, unless the context otherwise appears, the following terms have the meanings
shown below:
Term

Meaning

ASIC

the Australian Securities and Investments Commission.

Associate

has the meaning set out in section 12 of the Corporations Act.

ASX

ASX Limited ABN 98 008 624 691 and, where the context requires, the ﬁnancial
market that it operates.

BDO Audit

BDO Audit (WA) Pty Ltd ABN 79 112 284 787.

Business Day

a day that is not a Saturday, Sunday or a public holiday or bank holiday in Perth,
Western Australia.

Competing Proposal

(1)

in respect of SRG, any proposal, agreement, arrangement or transaction,
which, if entered into or completed, would:
(a) result in a Third Party (either alone or together with
any Associate):
i.

directly or indirectly acquiring a Relevant Interest in, or have a right
to acquire, a legal, beneﬁcial or economic interest in, or control
of, 20% or more of the SRG Shares or of the share capital of any
material Subsidiary of SRG;

ii.

acquiring Control of SRG;

iii.

directly or indirectly acquiring or becoming the holder of, or
otherwise acquiring or having a right to acquire, a legal, beneﬁcial
or economic interest in, or control of, all or substantially all of SRG’s
business or assets or the business or assets of the SRG Group;

iv.

otherwise directly or indirectly acquiring or merging with SRG; or

(b) require SRG to abandon, or otherwise fail to proceed with, the Merger,
whether by way of takeover bid, members’ or creditors’ scheme of
arrangement, shareholder approved acquisition, capital reduction, buy back,
sale or purchase of shares, other securities or assets, assignment of assets
and liabilities, incorporated or unincorporated joint venture, dual-listed
company (or other synthetic merger), deed of company arrangement, any
debt for equity arrangement or other transaction or arrangement.
(2) in respect of GCS, any proposal, agreement, arrangement or transaction,
which if entered into or completed, would:
(a) result in a Third Party (either alone or together with any Associate):
i.

directly or indirectly acquiring a Relevant Interest in, or have a right
to acquire, a legal, beneﬁcial or economic interest in, or control
of, 20% or more of the GCS Shares or of the share capital of any
material Subsidiary of GCS;

ii.

acquiring Control of GCS;
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Competing Proposal
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iii.

directly or indirectly acquiring or becoming the holder of, or
otherwise acquiring or having a right to acquire, a legal, beneﬁcial
or economic interest in, or control of, all or substantially all of GCS’s
business or assets or the business or assets of the GCS Group; or

iv.

otherwise directly or indirectly acquiring or merging with GCS; or

(b) require GCS to abandon, or otherwise fail to proceed with, the Merger,
whether by way of takeover bid, members’ or creditors’ scheme of
arrangement, shareholder approved acquisition, capital reduction, buy back,
sale or purchase of shares, other securities or assets, assignment of assets
and liabilities, incorporated or unincorporated joint venture, dual-listed
company (or other synthetic merger), deed of company arrangement, any
debt for equity arrangement or other transaction or arrangement.
For the avoidance of doubt, each successive material modiﬁcation or variation of
any proposal, agreement, arrangement or transaction in relation to a Competing
Proposal will constitute a new Competing Proposal.
Condition Precedent

each of the conditions set out in section 7.7.

Control

has the meaning given in section 50AA of the Corporations Act.

Corporations Act

the Corporations Act 2001 (Cth), as modiﬁed or varied by ASIC.

Corporations
Regulations

the Corporations Regulations 2001 (Cth).

Court

the Federal Court (Western Australia registry) or such other court of competent
jurisdiction under the Corporations Act agreed to in writing by GCS and SRG.

Deed Poll

a deed poll in the form of Annexure C under which GCS covenants in favour
of the Scheme Shareholders to perform the obligations attributed to GCS under
the Scheme.

Effective

when used in relation to the Scheme, the coming into effect, under subsection
411(10) of the Corporations Act, of the order of the Court made under paragraph
411(4)(b) of the Corporations Act in relation to the Scheme.

Effective Date

the date on which the Scheme becomes Effective.

End Date

30 November 2018, or such other later date as agreed in writing by the parties.

Exclusivity Period

the period from and including the date of the Scheme Implementation Deed to
the earlier of:
(1)

the date of termination of the Scheme Implementation Deed;

(2) the End Date; and
(3) the Effective Date.
Fairly Disclosed

a reference to ‘Fairly Disclosed’ means disclosed to a party or any of its Related
Persons, to a sufficient extent, and in sufficient detail, so as to enable a reasonable
person (or one of its Related Persons) experienced in transactions similar to the
Merger and experienced in a business similar to any business conducted by SRG
or GCS (as applicable), to identify the nature and scope of the relevant matter,
event or circumstance (including, in each case, that the potential ﬁnancial effect
of the relevant matter, event or circumstance was reasonably ascertainable from
the information disclosed).

Financial Adviser

any ﬁnancial adviser retained by a party in relation to the Merger from time to time.
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Financial Indebtedness

any debt or other monetary liability (whether actual or contingent) in respect of
monies borrowed or raised or any ﬁnancial accommodation including under or in
respect of any:
(1)

drawing on any existing facility or other loan agreement;

(2) bill, bond, debenture, note or similar instrument;
(3) acceptance, endorsement or discounting arrangement;
(4) guarantee or insurance bond (other than guarantees or insurance bonds
issued in the ordinary course of business);
(5) ﬁnance or capital lease;
(6) agreement for the deferral of a purchase price or other payment in relation
to the acquisition of any asset or service; or
(7) obligation to deliver goods or provide services paid for in advance by
any ﬁnancier.
Gallery Facades

Gallery Facades Australia Pty Ltd ABN 29 602 257 581.

Gallery Facades Group

the group of companies comprising Gallery Facades and its subsidiaries.

GCS

Global Construction Services Limited ABN 81 104 662 259.

GCS Disclosure
Materials

(1)

the documents and information contained in the data room made available
by GCS to SRG and its Related Persons, the index of which is initialled by the
parties for identiﬁcation purposes;

(2) all documents and information provided by GCS to the senior managers
and executives of SRG via email in connection with the negotiations for the
Merger; and
(3) written responses from GCS and its Related Persons to requests for further
information made by SRG and its Related Persons.
GCS Board

the board of directors of GCS and a GCS Board Member means any director of
GCS comprising part of the GCS Board.

GCS Group

GCS and each of its Subsidiaries, and a reference to a GCS Group Member or a
member of the GCS Group is to GCS or any of its Subsidiaries.

GCS Information

information regarding the GCS Group, and the Merged Group, provided by GCS
to SRG in writing for inclusion in the Scheme Booklet (excluding any information
provided by SRG to GCS, or obtained by GCS from an announcement made
by SRG to ASX or from a publicly available document lodged by it with ASIC,
contained in, or used in the preparation of, the information regarding the Merged
Group), including:
(1)

any letter from GCS’s Chairman;

(2) information about GCS, other GCS Group Members, the businesses of the
GCS Group, GCS’s interests and dealings in SRG Shares, GCS’s intentions for
SRG and SRG’s employees, and funding for the Scheme; and
(3) any other information required under the Corporations Act, Corporations
Regulations or RG 60 to enable the Scheme Booklet to be prepared that the
parties agree is GCS Information and that is identiﬁed in this Scheme Booklet
as such.
For the avoidance of doubt, the GCS Information excludes the SRG Information,
the Joint Information, the Independent Expert’s Report and the Tax Letter.
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GCS Material
Adverse Change

an event, change, condition, matter, circumstance or thing occurring before, on or
after the date of the Scheme Implementation Deed (each a Speciﬁed Event) which,
whether individually or when aggregated with all such events, changes, conditions,
matters, circumstances or things of a like kind that have occurred or are reasonably
likely to occur, has had or would be considered reasonably likely to have:
(1)

a material adverse effect on the business, assets, liabilities, ﬁnancial or
trading position, proﬁtability or prospects of the GCS Group taken as a
whole; and

(2) the effect of:
• a diminution in the value of the consolidated net assets of the GCS Group,
taken as a whole, by at least $15.6 million against what it would reasonably
have been expected to have been but for such Speciﬁed Event; or
• a diminution in the consolidated earnings before interest and tax of the
GCS Group, taken as a whole, by at least $4 million in any ﬁnancial year for
the GCS Group against what they would reasonably have been expected
to have been but for such Speciﬁed Event,
other than those events, changes, conditions, matters, circumstances or things:
(3) required or permitted by the Scheme Implementation Deed, the Scheme or
the transactions contemplated by either;
(4) that are Fairly Disclosed in the GCS Disclosure Materials;
(5) agreed to in writing by SRG;
(6) arising as a result of any generally applicable change in law or governmental
policy;
(7) arising from changes in economic or business conditions (including interest
rates) that impact on GCS and its competitors in a similar manner;
(8) that relates to prospective contracts which are not the subject of binding
agreements as at the date of the Scheme Implementation Deed (including
contracts that GCS has tendered for or contemplated tendering for prior
to the date of the Scheme Implementation Deed, or that it tenders for or
contemplates tendering for after the date of the Scheme Implementation
Deed), including (without limitation) any failure by GCS to be granted
preferred contractor status or awarded any such tenders or contracts, or to
enter into a binding agreement in respect of any such tenders or contracts,
or any delay in achieving any of these things or milestones; or
(9) that GCS Fairly Disclosed in an announcement made by GCS to ASX, or a
publicly available document lodged by it with ASIC, prior to the date of the
Scheme Implementation Deed.
GCS Performance
Right

a performance right to acquire a GCS Share issued by GCS under the GCS
Performance Rights Plan.

GCS Performance
Rights Plan

the GCS Performance Rights Plan that was ﬁrst approved by GCS Shareholders
at GCS’s 2014 Annual General Meeting and reapproved at GCS’s 2017 Annual
General Meeting.

GCS Permitted
Dividend

has the meaning given in section 9.11(b).

GCS Prescribed
Occurrence

other than as:
(1)

required or permitted by the Scheme Implementation Deed, the Scheme or
the transactions contemplated by either;

(2) Fairly Disclosed in the GCS Disclosure Materials;
(3) agreed to in writing by GCS; or
(4) Fairly Disclosed by GCS in an announcement made by GCS to ASX, or a
publicly available document lodged by it with ASIC, prior to the date of the
Scheme Implementation Deed,
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GCS Prescribed
Occurrence

the occurrence of any of the following:
(1)

GCS converting all or any of its shares into a larger or smaller number of shares;

(2) a member of the GCS Group resolving to reduce its share capital in any way;
(3) a member of the GCS Group:
• entering into a buy-back agreement; or
• resolving to approve the terms of a buy-back agreement under the
Corporations Act;
(4) a member of the GCS Group issuing shares, or granting an option over its
shares, or agreeing to make such an issue or grant such an option, other than:
• to a directly or indirectly wholly-owned Subsidiary of GCS;
• the issue of shares upon the exercise of GCS Performance Rights; or
• pursuant to the grant of performance rights to employees of the GCS
Group under GCS’s Performance Rights Plan in a manner consistent with
past practice;
(5) a member of the GCS Group issuing or agreeing to issue securities
convertible into shares;
(6) a member of the GCS Group disposing, or agreeing to dispose, of the whole,
or a substantial part, of its business or property;
(7) a member of the GCS Group granting a Security Interest, or agreeing to
grant a Security Interest, in the whole, or a substantial part, of its business
or property other than a lien which arises by operation of law or legislation
securing an obligation that is not yet due; or
(8) an Insolvency Event occurs in relation to a member of the GCS Group.
GCS
Reimbursement Fee

$1.5 million (exclusive of GST).

GCS Regulated Event

other than as:
(1)

required or permitted by the Scheme Implementation Deed, the Scheme or
the transactions contemplated by either;

(2) Fairly Disclosed in the GCS Disclosure Materials;
(3) agreed to in writing by SRG; or
(4) Fairly Disclosed by GCS in an announcement made by GCS to ASX, or a
publicly available document lodged by it with ASIC, prior to the date of the
Scheme Implementation Deed,
the occurrence of any of the following:
(1)

a GCS Group Member reclassifying, combining, splitting or redeeming or
repurchasing directly or indirectly any of its shares;

(2) a GCS Group Member acquiring or disposing of, or entering into or
announcing any agreement for the acquisition or disposal of, any asset or
business, or entering into any corporate transaction, which would or would
reasonably be likely to involve a material change in:
• the manner in which the GCS Group conducts its business;
• the nature (including balance sheet classiﬁcation), extent or value of the
assets of the GCS Group; or
• the nature (including balance sheet classiﬁcation), extent or value of the
liabilities of the GCS Group;
(3) SRG becoming aware that the GCS Representation and Warranty in
paragraph (j) of Schedule 3 of the Scheme Implementation Deed is
materially inaccurate;
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(4) other than the GCS Permitted Dividend on one occasion, GCS announcing,
making, declaring, paying or distributing any dividend, bonus or other share
of its proﬁts or assets or returning or agreeing to return any capital to its
members (whether in cash or in specie);
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(5) a member of the GCS Group making any change to its constitution;
(6) a member of the GCS Group commencing business activities not already
carried out as at the date of the Scheme Implementation Deed, whether by
way of acquisition or otherwise;
(7) a member of the GCS Group entering into a contract or commitment
restraining a member of the GCS Group from competing with any person or
conducting activities in any market;
(8) a member of the GCS Group:
• incurring any Financial Indebtedness other than Financial Indebtedness for
the purchase of new assets;
• (without limiting the foregoing) agreeing to incur capital expenditure of more
than $2 million (individually or in aggregate);
• waiving any material third party default where the ﬁnancial impact on
the GCS Group will be in excess of $500,000 individually or $2 million in
aggregate; or
• accepting as a compromise of a matter less than the full compensation
due to a member of the GCS Group where the ﬁnancial impact of the
compromise on the GCS Group is more than $500,000 individually or
$2 million in aggregate;
(9) a member of the GCS Group entering into, or resolving to enter into, a
transaction with any related party of GCS (other than a related party which
is a member of the GCS Group), as deﬁned in section 228 of the
Corporations Act;
(10) a member of the GCS Group entering into or materially altering, varying or
amending any employment, consulting, severance or similar agreement or
arrangement with one or more of its officers, directors, other executives or
employees, or accelerating or otherwise materially increasing compensation
or beneﬁts for any of the above, in each case other than pursuant to:
• contractual arrangements in effect on the date of the Scheme
Implementation Deed and which are contained in the GCS Disclosure
Materials; or
• GCS’s policies and guidelines in effect on the date of the
Scheme Implementation Deed and which are contained in the GCS
Disclosure Materials,
provided that the aggregate of all increases in compensation or beneﬁts is
no greater than $50,000;
(11) a member of the GCS Group paying any of its officers, directors, other
executives or employees a termination or retention payment, other than
in accordance with contractual arrangements in effect on the date of
the Scheme Implementation Deed and which are contained in the GCS
Disclosure Materials;
(12) a member of the GCS Group entering into any enterprise bargaining
agreement other than in the ordinary course of business or pursuant to
contractual arrangements in effect on the date of the Scheme Implementation
Deed and which are contained in the GCS Disclosure Materials;
(13) a member of the GCS Group entering into any employment, consulting,
severance or similar agreement or arrangement other than in the ordinary
course of business and on terms consistent with past and market practice;
(14) a member of the GCS Group changing any accounting policy applied by
them to report their ﬁnancial position other than any change in policy
required by a change in accounting standards; or
(15) a member of the GCS Group doing anything that would result in a change in
the GCS Consolidated Tax Group.
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GCS Representations
and Warranties

the representations and warranties of GCS set out in Schedule 3 of the Scheme
Implementation Deed.

GCS Share

a fully paid ordinary share in the capital of GCS.

GCS Shareholder

each person who is registered as the holder of a GCS Share in the SRG Share
Register.

GCS Share Register

the register of members of GCS maintained in accordance with the Corporations Act.

Government Agency

any foreign or Australian government or governmental, semi-governmental,
administrative, ﬁscal or judicial body, department, commission, authority,
tribunal, agency or entity (including any stock or other securities exchange),
or any minister of the Crown in right of the Commonwealth of Australia or any
State, and any other federal, state, provincial, or local government, whether
foreign or Australian.

Implementation Date

the ﬁfth Business Day after the Scheme Record Date, or such other date after the
Scheme Record Date as the parties agree in writing.

Independent Expert

the independent expert in respect of the Scheme appointed by SRG.

Independent Expert’s
Report

the report to be issued by the Independent Expert in connection with the Scheme,
setting out the Independent Expert’s opinion whether or not the Merger is in the
best interest of SRG Shareholders and the reasons for holding that opinion.

Ineligible Foreign
Shareholder

a Scheme Shareholder whose address shown in the SRG Share Register on
the Scheme Record Date is a place outside of both Australia (and its external
territories) and any Permitted Foreign Jurisdiction, unless GCS (acting reasonably
and in consultation with SRG) determines that it is lawful and not unduly onerous
or impracticable to issue that Scheme Shareholder with New GCS Shares when
the Scheme becomes Effective.

Insolvency Event

means, in relation to an entity:
(1)

the entity resolving that it be wound up or a court making an order for the
winding up or dissolution of the entity (other than where the order is set
aside within 14 days);

(2) a liquidator, provisional liquidator, administrator, receiver, receiver and manager
or other insolvency official being appointed to the entity or in relation to the
whole, or a substantial part, of its assets;
(3) the entity executing a deed of company arrangement;
(4) the entity ceases, or threatens to cease to, carry on substantially all the
business conducted by it as at the date of the Scheme Implementation Deed;
(5) the entity is or becomes unable to pay its debts when they fall due within
the meaning of the Corporations Act (or, if appropriate, legislation of its
place of incorporation) or is otherwise presumed to be insolvent under the
Corporations Act unless the entity has, or has access to, committed ﬁnancial
support from its parent entity such that it is able to pay its debts; or
(6) the entity being deregistered as a company or otherwise dissolved.
Joint Information

means:
(1)

the pro forma ﬁnancial information relating to the Merged Group contained
in this Scheme Booklet and the adjustments made to the relevant historical
ﬁnancial information to generate such pro forma ﬁnancial information; and

(2) the estimates of synergies arising from the Merger contained in this
Scheme Booklet.
Last Practicable Date

13 July 2018, being the trading day that is 7 days prior to the date of this
Scheme Booklet.

Listing Rules

the official listing rules of ASX.

Merged Group

the combination of the SRG Group and the GCS Group, as comprised by GCS and
its Subsidiaries following the implementation of the Scheme.
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Merged Group Board

the board of directors of GCS (as the entity controlling the Merged Group) after
implementation of the Scheme.

Merger

the proposed acquisition of the Scheme Shares by GCS through implementation
of the Scheme in accordance with the terms of the Scheme Implementation Deed.

New GCS Share

a fully paid ordinary share in GCS to be issued to Scheme Shareholders under
the Scheme.

Nominee

the nominee appointed by GCS to sell the New GCS Shares which Ineligible
Foreign Shareholders would otherwise have been entitled to receive under the
Scheme, as described in section 7.15.

Notice of
Scheme Meeting

the notice of meeting relating to the Scheme Meeting attached as Annexure D.

NPAT

net proﬁt after tax.

Permitted Foreign
Jurisdiction

has the meaning given in section 14.6(a).

PPSA

the Personal Property Securities Act 2009 (Cth).

PwC

PricewaterhouseCoopers.

Proxy Form

the proxy form for the Scheme Meeting to be held on
22 August 2018 which accompanies this Scheme Booklet.

Registered Address

in relation to a SRG Shareholder, the address shown in the SRG Share Register as
at the Scheme Record Date.

Related Bodies
Corporate

has the meaning set out in section 50 of the Corporations Act.

Related Person

(1)

in respect of a party or its Related Bodies Corporate, each director, officer,
employee, adviser, agent or representative of that party or Related Body
Corporate; and

(2) in respect of a Financial Adviser, each director, officer, employee or
contractor of that Financial Adviser.
Relevant Interests

has the meaning given in sections 608 and 609 of the Corporations Act.

Requisite Majorities

in relation to the Scheme Resolution, a resolution passed by:
(1)

at least 75% of the total number of votes cast on the Scheme Resolution at
the Scheme Meeting by SRG Shareholders present and voting at the Scheme
Meeting (either in person or by proxy, attorney or, in the case of corporate
SRG Shareholders, body corporate representative); and

(2) a majority in number (more than 50%) of SRG Shareholders present and
voting (either in person or by proxy, attorney or, in the case of corporate SRG
Shareholders, body corporate representative).
The Court has the discretion to waive the second of these two requirements if the
Court considers it appropriate to do so.
Scheme

the scheme of arrangement under Part 5.1 of the Corporations Act between SRG and
the Scheme Shareholders, the form of which is attached as Annexure B, subject to
any alterations or conditions made or required by the Court under subsection 411(6)
of the Corporations Act and agreed to in writing by GCS and SRG.

Scheme Consideration

the consideration to be provided by GCS to each Scheme Shareholder for the
transfer to GCS of each Scheme Share, being for each SRG Share held by a
Scheme Shareholder as at the Scheme Record Date, 2.479 New GCS Shares.

Scheme
Implementation Deed

the scheme implementation deed dated 11 June 2018 between GCS and SRG
relating to the implementation of the Scheme. A full copy of the Scheme
Implementation Deed was released to ASX by both SRG and GCS on 12 June 2018
and is available on ASX’s website (www.asx.com.au),SRG’s website
(www.srglimited.com.au) and GCS’s website (www.gcs.group).
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Scheme Meeting

the meeting of SRG Shareholders ordered by the Court to be convened under
subsection 411(1) of the Corporations Act to consider and vote on the Scheme and
includes any meeting convened following an adjournment or postponement of
that meeting.

Scheme Record Date

5:00pm (Perth time) on the ﬁfth Business Day after the Effective Date.

Scheme Resolution

the resolution set out in the Notice of Scheme Meeting at Annexure D to agree to
the terms of the Scheme.

Scheme Shares

all SRG Shares held by the Scheme Shareholders as at the Scheme Record Date.

Scheme Shareholder

a holder of SRG Shares recorded in the SRG Share Register as at the Scheme
Record Date.

Second Court Date

the day of the Second Court Hearing.

Second Court Hearing

the ﬁrst day on which an application made to the Court for an order under
paragraph 411(4)(b) of the Corporations Act approving the Scheme is heard or, if
the application is adjourned or subject to appeal for any reason, the day on which
the adjourned application is heard.

Security Interest

has the meaning given in section 51A of the Corporations Act.

SRG

SRG Limited ABN 57 006 413 574.

SRG Board

the board of directors of SRG and a SRG Board Member means any director of
SRG comprising part of the SRG Board.

SRG Director

the directors of SRG.

SRG Disclosure
Materials

(1)

the documents and information contained in the data room made available
by SRG to GCS and its Related Persons, the index of which is initialled by the
parties for identiﬁcation purposes;

(2) all documents and information provided by SRG to the senior management
and executives of GCS via email in connection with the negotiations for the
Merger; and
(3) written responses from SRG and its Related Persons to requests for further
information made by GCS and its Related Persons.
SRG Group

SRG and each of its Subsidiaries, and a reference to a SRG Group Member or a
member of the SRG Group is to SRG or any of its Subsidiaries.

SRG Information

information regarding the SRG Group prepared by SRG for inclusion in
the Scheme Booklet that explains the effect of the Scheme and sets out
the information prescribed by the Corporations Act and the Corporations
Regulations, and any other information that is material to the making of a decision
by SRG Shareholders whether or not to vote in favour of the Scheme, being
information that is within the knowledge of each of the SRG Board Members,
which for the avoidance of doubt does not include the GCS Information, the Joint
Information, the Independent Expert’s Report or the Tax Letter.

SRG Material
Adverse Change

an event, change, condition, matter, circumstance or thing occurring before, on or
after the date of the Scheme Implementation Deed (each a Speciﬁed Event) which,
whether individually or when aggregated with all such events, changes, conditions,
matters, circumstances or things of a like kind that have occurred or are reasonably
likely to occur, has had or would be considered reasonably likely to have:
(1)

a material adverse effect on the business, assets, liabilities, ﬁnancial or
trading position, proﬁtability or prospects of the SRG Group taken as a
whole; and
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SRG Material
Adverse Change

(2) the effect of:

• a diminution in the consolidated earnings before interest and tax of the
SRG Group, taken as a whole, by at least $4 million in any ﬁnancial year for
the SRG Group against what they would reasonably have been expected
to have been but for such Speciﬁed Event,
other than those events, changes, conditions, matters, circumstances or things:
(3) required or permitted by the Scheme Implementation Deed, the Scheme or
the transactions contemplated by either;
(4) that are Fairly Disclosed in the SRG Disclosure Materials;
(5) agreed to in writing by GCS;
(6) arising as a result of any generally applicable change in law or
governmental policy;
(7) arising from changes in economic or business conditions (including interest
rates) that impact on SRG and its competitors in a similar manner;
(8) that relates to prospective contracts which are not the subject of binding
agreements as at the date of this deed (including contracts that SRG has
tendered for or contemplated tendering for prior to the date of this deed, or
that it tenders for or contemplates tendering for after the date of this deed),
including (without limitation) any failure by SRG to be granted preferred
contractor status or awarded any such tenders or contracts, or to enter into
a binding agreement in respect of any such tenders or contracts, or any
delay in achieving any of these things or milestones; or
(9) that SRG Fairly Disclosed in an announcement made by SRG to ASX, or a
publicly available document lodged by it with ASIC, prior to the date of the
Scheme Implementation Deed.
SRG Options

the options to subscribe for SRG Shares detailed below, as issued by SRG:
• 400,000 options granted on 19/11/14 exercisable at $0.827 each;
• 200,000 options granted on 30/05/16 exercisable at $0.73 each;
• 200,000 options granted on 22/11/17 exercisable at $1.29 each; and
• 165,000 options granted on 22/11/17 exercisable at $1.40 each,
which collectively are capable of being converted into 965,000
SRG Shares.

SRG Performance
Rights

the performance rights detailed below as issued by SRG under its incentive plans:
• 900,000 performance rights for the period ending 30 June 2018;
• 1,050,000 performance rights for the period ending 30 June 2019;
• 750,000 performance rights for the period ending 30 June 2020;
• 550,000 performance rights for the period ending 30 June 2021;
• 750,000 performance rights for the period ending 1 July 2019; and
• 950,000 performance rights for the period ending 1 July 2021,
which collectively are capable of being converted into 4,950,000
SRG Shares.

SRG Permitted
Dividend
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• a diminution in the value of the consolidated net assets of the SRG Group,
taken as a whole, by at least $11.1 million against what it would reasonably
have been expected to have been but for such Speciﬁed Event; or
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SRG Prescribed
Occurrence

other than as:
(1)

required or permitted by the Scheme Implementation Deed, the Scheme or
the transactions contemplated by either;

(2) Fairly Disclosed in the SRG Disclosure Materials;
(3) agreed to in writing by GCS; or
(4) Fairly Disclosed by SRG in an announcement made by SRG to ASX, or a
publicly available document lodged by it with ASIC, prior to the date of the
Scheme Implementation Deed,
the occurrence of any of the following:
(1)

SRG converting all or any of its shares into a larger or smaller number of shares;

(2) a member of the SRG Group resolving to reduce its share capital in any way;
(3) a member of the SRG Group:
• entering into a buy-back agreement; or
• resolving to approve the terms of a buy-back agreement under the
Corporations Act;
(4) a member of the SRG Group issuing shares, or granting an option over its
shares, or agreeing to make such an issue or grant such an option, other than:
• to a directly or indirectly wholly-owned Subsidiary of SRG; or
• the issue of shares upon the exercise of SRG Options or vesting of SRG
Performance Rights;
(5) a member of the SRG Group issuing or agreeing to issue securities
convertible into shares;
(6) a member of the SRG Group disposing, or agreeing to dispose, of the whole,
or a substantial part, of its business or property;
(7) a member of the SRG Group granting a Security Interest, or agreeing to
grant a Security Interest, in the whole, or a substantial part, of its business
or property other than a lien which arises by operation of law or legislation
securing an obligation that is not yet due; or
(8) an Insolvency Event occurs in relation to a member of the
SRG Group.
SRG Regulated Event

other than as:
(1)

required or permitted by the Scheme Implementation Deed, the Scheme or
the transactions contemplated by either;

(2) Fairly Disclosed in the SRG Disclosure Materials;
(3) agreed to in writing by GCS; or
(4) Fairly Disclosed by SRG in an announcement made by SRG to ASX, or a
publicly available document lodged by it with ASIC, prior to the date of the
Scheme Implementation Deed,
the occurrence of any of the following:
(1)

a SRG Group Member reclassifying, combining, splitting or redeeming or
repurchasing directly or indirectly any of its shares;

(2) a SRG Group Member acquiring or disposing of, or entering into or
announcing any agreement for the acquisition or disposal of, any asset or
business, or entering into any corporate transaction, which would or would
reasonably be likely to involve a material change in:
• the manner in which the SRG Group conducts its business;
• the nature (including balance sheet classiﬁcation), extent or value of the
assets of the SRG Group; or
• the nature (including balance sheet classiﬁcation), extent or value of the
liabilities of the SRG Group;
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SRG Regulated Event

(3) GCS becoming aware that the SRG Representation and Warranty in
paragraph (j) of Schedule 4 of the Scheme Implementation Deed is
materially inaccurate;
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(4) other than the SRG Permitted Dividend on one occasion, SRG announcing,
making, declaring, paying or distributing any dividend, bonus or other share
of its proﬁts or assets or returning or agreeing to return any capital to its
members (whether in cash or in specie);
(5) a member of the SRG Group making any change to its constitution;
(6) a member of the SRG Group commencing business activities not already
carried out as at the date of the Scheme Implementation Deed, whether by
way of acquisition or otherwise;
(7) a member of the SRG Group entering into a contract or commitment
restraining a member of the SRG Group from competing with any person or
conducting activities in any market;
(8) a member of the SRG Group:
• incurring Financial Indebtedness other than Financial Indebtedness for the
purchase of new assets;
• (without limiting the foregoing) agreeing to incur capital expenditure of more
than $2 million (individually or in aggregate);
• waiving any material third party default where the ﬁnancial impact on
the SRG Group will be in excess of $500,000 individually or $2 million in
aggregate; or
• accepting as a compromise of a matter less than the full compensation
due to a member of the SRG Group where the ﬁnancial impact of the
compromise on the SRG Group is more than $500,000 individually or
$2 million in aggregate;
(9) a member of the SRG Group entering into, or resolving to enter into, a
transaction with any related party of SRG (other than a related party which is a
member of the SRG Group), as deﬁned in section 228 of the Corporations Act;
(10) a member of the SRG Group entering into any employment, consulting,
severance or similar agreement or arrangement other than in the ordinary
course of business and on terms consistent with past and market practice;
(11) a member of the SRG Group entering into or materially altering, varying or
amending any employment, consulting, severance or similar agreement or
arrangement with one or more of its officers, directors, other executives or
employees, or accelerating or otherwise materially increasing compensation
or beneﬁts for any of the above, in each case other than pursuant to:
• contractual arrangements in effect on the date of the Scheme
Implementation Deed and which are contained in the SRG Disclosure
Materials; or
• SRG’s policies and guidelines in effect on the date of the
Scheme Implementation Deed and which are contained in the SRG
Disclosure Materials,
provided that the aggregate of all increases in compensation or beneﬁts is
no greater than $50,000;
(12) a member of the SRG Group paying any of its officers, directors, other
executives or employees a termination or retention payment, other than
in accordance with contractual arrangements in effect on the date of
the Scheme Implementation Deed and which are contained in the SRG
Disclosure Materials;
(13) a member of the SRG Group entering into any enterprise bargaining
agreement other than in the ordinary course of business or pursuant to
contractual arrangements in effect on the date of the Scheme Implementation
Deed and which are contained in the SRG Disclosure Materials;
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SRG Regulated Event

(14) a member of the SRG Group changing any accounting policy applied by
them to report their ﬁnancial position other than any change in policy
required by a change in accounting standards; or
(15) a member of the SRG Group doing anything that would result in a change in
the SRG Consolidated Tax Group.

SRG Reimbursement
Fee

$1.5 million (exclusive of GST).

SRG Representations
and Warranties

the representations and warranties of GCS set out in Schedule 4 of the Scheme
Implementation Deed.

SRG Share

a fully paid ordinary share in the capital of SRG.

SRG Share Register

the register of members of SRG maintained in accordance with the Corporations Act.

SRG Share Registry

Computershare Investor Services Pty Ltd ABN 40 078 279 277.

SRG Shareholder

each person who is registered as the holder of a SRG Share in the SRG
Share Register.

SRG Shareholder
Information Line

the information line set up for the purpose of responding to enquires from SRG
Shareholders in relation to the Scheme, being 1300 070 747 (within Australia) or
+61 3 9415 4135 (outside Australia) on Monday to Friday between 9:00am and
5:00pm (Melbourne time).

Subsidiary

has the meaning given in Division 6 of part 1.2 of the Corporations Act.

Superior Proposal

(1)

in respect of SRG, a bona ﬁde written Competing Proposal that SRG receives
after the date of the Scheme Implementation Deed:
(a) not resulting from a breach by SRG of any of its obligations under clause
12 of the Scheme Implementation Deed (it being understood that any
actions by the Related Persons of SRG not permitted by clause 12 will be
deemed to be a breach by SRG for the purposes of that clause); and
(b) that the SRG Board, acting in good faith, and after taking advice from its
external legal advisers and Financial Adviser, determines is (i) reasonably
capable of being valued and completed within a reasonable timeframe
and in accordance with its terms; and (ii) would, if so implemented,
result in a more favourable outcome for SRG Shareholders (as a whole)
than would result from the Merger (as amended or varied following
application of the matching right set out in clause 12.4 of the Scheme
Implementation Deed), in each case taking into account all terms and
conditions and other aspects of the Competing Proposal (including
any timing considerations, any conditions precedent, the identity of the
proponent or other matters affecting the probability of the Competing
Proposal being completed) and of the Merger.

(2) in respect of GCS, a bona ﬁde written Competing Proposal that SRG receives
after the date of the Scheme Implementation Deed:
(a) not resulting from a breach by GCS of any of its obligations under clause
12 of the Scheme Implementation Deed (it being understood that any
actions by the Related Persons of GCS not permitted by clause 12 will be
deemed to be a breach by GCS for the purposes of that clause); and
(b) that the GCS Board, acting in good faith, and after taking advice from its
external legal advisers and Financial Adviser, determines is (i) reasonably
capable of being valued and completed within a reasonable timeframe
and in accordance with its terms; and (ii) would, if so implemented,
result in a more favourable outcome for GCS Shareholders (as a whole)
than would result from the Merger (as amended or varied following
application of the matching right set out in clause 12.4 of the Scheme
Implementation Deed), in each case taking into account all terms and
conditions and other aspects of the Competing Proposal (including
any timing considerations, any conditions precedent, the identity of the
proponent or other matters affecting the probability of the Competing
Proposal being completed) and of the Merger.
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Tax Act

the Income Tax Assessment Act 1997 (Cth).

Tax Letter

the tax letter issued by PwC in connection with the Scheme, as contained in
section 13 of this Scheme Booklet.

TBS or TBS Group

TBS Group Ltd NZBN 9429039615817 (being a company SRG acquired in
April 2018).

Third Party

a person other than GCS, its Related Bodies Corporate and its other Associates.

15.2 Interpretation

99

In this Scheme Booklet, unless the context otherwise appears:
(a) words and phrases have the same meaning (if any) given to them in the Corporations Act;
(b) words importing a gender include any gender;
(c) words importing the singular include the plural and vice versa;
(d) an expression importing a natural person includes any company, partnership, joint venture, association,
corporation or other body corporate and vice versa;
(e) a reference to a section or annexure is a reference to a section of and an annexure to this Scheme
Booklet as relevant;
(f) a reference to any statute, regulation, proclamation, ordinance or by law includes all statutes, regulations,
proclamations, ordinances, or by laws amending, varying, consolidating or replacing it and a reference to
a statute includes all regulations, proclamations, ordinances and by laws issued under that statute;
(g) headings and bold type are for convenience only and do not affect the interpretation of this Scheme Booklet;
(h) a reference to time is a reference to time in Perth, Australia;
(i)

a reference to writing includes facsimile transmissions; and

(j)

a reference to dollars, $, A$, cents, ¢ and currency is a reference to the lawful currency of the
Commonwealth of Australia.
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7KH'LUHFWRUV
65*/LPLWHG
%DUNHU5RDG
6XELDFR:$

-XO\

6XEMHFW 0HUJHUZLWK*OREDO&RQVWUXFWLRQ6HUYLFHV/LPLWHG

'HDU'LUHFWRUV

,QWURGXFWLRQ


2Q-XQH65*/LPLWHG 65* DQG*OREDO&RQVWUXFWLRQ6HUYLFHV/LPLWHG *&6 
DQQRXQFHGWKDWWKH\KDGVLJQHGD6FKHPH,PSOHPHQWDWLRQ'HHG 6,' XQGHUZKLFKWKHWZR
FRPSDQLHVZLOOPHUJHYLDDQDOOVFULSVFKHPHRIDUUDQJHPHQW WKH6FKHPHRUWKH0HUJHU 



,IWKH6FKHPHLVDSSURYHGDQGLPSOHPHQWHG65*VKDUHKROGHUVZLOOUHFHLYH*&6VKDUHV
IRUHDFK65*VKDUHKHOG WKH0HUJHU5DWLR 3XUVXDQWWRWKHWHUPVRIWKH6,'65*DQG
*&6DUHSHUPLWWHGWRSD\WKHIROORZLQJILQDOGLYLGHQGVLQUHODWLRQWRWKH\HDUHQGLQJ
-XQH )< SULRUWRWKH(IIHFWLYH'DWH DVGHILQHGLQWKH6,' RIWKH6FKHPHDQG
LQGHSHQGHQWO\RIWKH6FKHPH



D

65*–DIXOO\IUDQNHGGLYLGHQGZKLFKZKHQDJJUHJDWHGZLWKWKH65*)<LQWHULP
dividend of 2.0 cents per share, is not more than 60% of SRG’s net profit after tax
13$7 IRU)<

E

*&6–DIXOO\IUDQNHGILQDOGLYLGHQGIRU)<RIXSWRFHQWVSHUVKDUH


3ULRUWRHQWHULQJLQWRWKH6,'RQ-XQH*&6DOVRDQQRXQFHGWKDWLWKDGDFTXLUHGWKH
UHPDLQLQJRIWKHRUGLQDU\VKDUHVLQ*DOOHU\)DFDGHV$XVWUDOLD3W\/LPLWHG *DOOHU\
)DFDGHV 7KLVDFTXLVLWLRQLQFUHDVHG*&6’ interest in Gallery Facades to 100RIWKH
RUGLQDU\*DOOHU\)DFDGHVVKDUHVDQGZLOOUHVXOWLQWKHLVVXHRIXSWRPLOOLRQQHZ*&6
VKDUHVRIZKLFKDSSUR[LPDWHO\PLOOLRQ*&6VKDUHVZHUHLVVXHGRQFRPSOHWLRQRIWKH
DFTXLVLWLRQRQ-XQHDQGXSWRDIXUWKHUDSSUR[LPDWHO\PLOOLRQVKDUHVPD\EHLVVXHG
RQDGHIHUUHGEDVLV ZLWKWKHILQDOQXPEHURIVKDUHVWREHLVVXHGEDVHGRQWKH(%,7'$RIWKH
*DOOHU\)DFDGHVEXVLQHVVLQ)<  (DUQRXW6KDUHV 


 6XEMHFWWRURXQGLQJIRUIUDFWLRQDOHQWLWOHPHQWV65*VKDUHKROGHUVZKRDUH“,QHOLJLEOH)RUHLJQ6KDUHKROGHUV” DV

GHILQHGLQWKH6,' ZLOOQRWEHHQWLWOHGWRUHFHLYHQHZ*&6VKDUHVDQGZLOOLQVWHDGUHFHLYHFDVKSURFHHGVIURPWKH
VDOHE\DQRPLQHHRIWKH*&6VKDUHVWKH\ZRXOGKDYHRWKHUZLVHUHFHLYHG
 *DOOHU\)DFDGHVGHVLJQVVXSSOLHVDQGLQVWDOOVKLJKSHUIRUPDQFHDUFKLWHFWXUDOIDFDGHVWRSUHPLXPFRPPHUFLDODQG
UHVLGHQWLDOSURMHFWVLQ$XVWUDOLD
 :KLOVW*&6QRZKROGVRIWKHRUGLQDU\VKDUHVLQ*DOOHU\)DFDGHVWKHYHQGRUVFRQWLQXHWRKROGSUHIHUHQFH
VKDUHVLQ*DOOHU\)DFDGHVDVSDUWRIHDUQRXWDUUDQJHPHQWVLQFRQQHFWLRQZLWKWKHDFTXLVLWLRQRIWKHLQLWLDORI
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2QFRPSOHWLRQRIWKH0HUJHU DQGDVVXPLQJDOO(DUQRXW6KDUHVDUHLVVXHG H[LVWLQJ65*
VKDUHKROGHUVDQG*&6VKDUHKROGHUVZLOORZQDSSUR[LPDWHO\DQGUHVSHFWLYHO\
RIWKHPHUJHGHQWLW\ 0HUJHG*URXS 

3XUSRVHRIUHSRUW


7KHUHLVQRregulatory requirement for an independent expert’s report ,(5 WREHSUHSDUHGIRU
65*VKDUHKROGHUVSXUVXDQWWRWKHCorporations Act 2001 &WK &RUSRUDWLRQV$FW RUWKH
$XVWUDOLDQ6HFXULWLHV([FKDQJH $6; /LVWLQJ5XOHV+RZHYHUWKH6FKHPHLVVXEMHFWWRD
QXPEHURIFRQGLWLRQVSUHFHGHQWLQFOXGLQJDQLQGHSHQGHQWH[SHUWFRQFOXGLQJWKDWWKH6FKHPH
LVLQWKHEHVWLQWHUHVWVRI65*VKDUHKROGHUV



,QDGGLWLRQWKH'LUHFWRUV’ recommendation of the Scheme is SURYLGHGRQWKHEDVLVWKDWWKHUH
LVQRVXSHULRUSURSRVDODQGVXEMHFWWRDQLQGHSHQGHQWH[SHUWFRQFOXGLQJWKDWWKH6FKHPHLVLQ
WKHEHVWLQWHUHVWVRI65*VKDUHKROGHUV



$FFRUGLQJO\WKH'LUHFWRUVRI65*KDYHUHTXHVWHG/RQHUJDQ(GZDUGV $VVRFLDWHV/LPLWHG
/($ WRSUHSDUHDQ,(5VWDWLQJZKHWKHULQRXURSLQLRQWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI
65*VKDUHKROGHUVDQGWKHUHDVRQVIRUWKDWRSLQLRQ



/($LVLQGHSHQGHQWRI65*DQG*&6DQGKDVQRRWKHULQYROYHPHQWRULQWHUHVWLQWKH
SURSRVHG6FKHPH

6XPPDU\RIRSLQLRQ




,QRXURSLQLRQ
D

WKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI65*VKDUHKROGHUVLQWKHDEVHQFHRIDVXSHULRU
SURSRVDODQG

E

WKH0HUJHUWHUPVDUHIDLUDQGUHDVRQDEOHWR65*VKDUHKROGHUV


:HKDYHIRUPHGWKLVRSLQLRQIRUWKHUHDVRQVGHWDLOHGEHORZ

%DVLVRIDVVHVVPHQW
 7KH6FKHPHLVQRWVWUXFWXUHGDVDFKDQJHRIFRQWUROWUDQVDFWLRQDQGWKHUHLVQRLQWHQWLRQIRU
WKH0HUJHUWHUPVWRGHOLYHUDFRQWUROSUHPLXPWR65*VKDUHKROGHUV)XUWKHUPRUHRZQHUVKLS
RIWKH0HUJHG*URXSZLOOEHVKDUHGEHWZHHQHDFKJURXSRIVKDUHKROGHUV E\65*DQG
E\*&6 DVZLOORSHUDWLRQDOFRQWUROZLWKNH\H[HFXWLYHDQG%RDUGSRVLWLRQVEHLQJ
VRXUFHGIURPERWKFRPSDQLHV


$FFRUGLQJO\/($KDVDVVHVVHGWKH6FKHPHDVDPHUJHUUDWKHUWKDQDFKDQJHRIFRQWURO
WUDQVDFWLRQ,QWKHFLUFXPVWDQFHVWKHNH\LVVXHVLQUHVSHFWRIWKH6FKHPHIURPWKH
SHUVSHFWLYHRIWKH65*VKDUHKROGHUVDUHZKHWKHU
D

WKH65*VKDUHKROGHUVREWDLQDFROOHFWLYHRZQHUVKLSLQWHUHVWLQWKH0HUJHG*URXSWKDWLV
FRQVLVWHQWZLWK RUJUHDWHUWKDQ WKHUHODWLYHYDOXHWKH\FRQWULEXWHWRWKH0HUJHG*URXS


*DOOHU\)DFDGHV+RZHYHU*&6QRZKDVDHFRQRPLFRZQHUVKLSLQWHUHVWLQWKH*DOOHU\)DFDGHVEXVLQHVV DV
WKHSUHIHUHQFHVKDUHVH[LVWVROHO\LQUHODWLRQWRWKHHDUQRXWDUUDQJHPHQWVDQGGRQRWHQWLWOHWKHKROGHUVWRDQ\
HFRQRPLFLQWHUHVWLQWKH*DOOHU\)DFDGHVEXVLQHVV 
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E

IURPDYDOXHSHUVSHFWLYH65*VKDUHKROGHUVDUHOLNHO\WREHEHWWHURIILIWKH0HUJHU
SURFHHGV

F

WKHDGYDQWDJHVRIWKH0HUJHURXWZHLJKWKHGLVDGYDQWDJHV


5HODWLYHYDOXHFRQWULEXWLRQ
 $VVWDWHGDERYHLQDVVHVVLQJDPHUJHUDNH\FRQVLGHUDWLRQLVZKHWKHUWKHYDOXHFRQWULEXWHG
E\HDFKRIWKHPHUJHUSDUWQHUVLVFRQVLVWHQWZLWKWKHPHUJHUWHUPV LHZKHWKHUWKHYDOXH
FRQWULEXWHGWRWKHPHUJHGHQWLW\LVFRQVLVWHQWZLWKWKHUHVSHFWLYHFROOHFWLYHRZQHUVKLS
LQWHUHVWVHDFKJURXSRIVKDUHKROGHUVZLOOKROGLQWKHPHUJHGHQWLW\ &RQVHTXHQWO\ZKHQ
DVVHVVLQJPHUJHUVLWLVLPSRUWDQWWKDWDFRQVLVWHQWEDVLVRIYDOXDWLRQEHXVHG7KDWLVZKHQ
DVVHVVLQJWKHUHODWLYHYDOXHFRQWULEXWLRQERWKFRPSDQLHVVKRXOGEHYDOXHGHLWKHUZLWKRU
ZLWKRXWDSUHPLXPIRUFRQWURO7KLVUHIOHFWVWKHIDFWWKDWLWLVWKHUHODWLYHYDOXHRIHDFK
FRPSDQ\ZKLFKLVUHOHYDQWUDther than each company’s absolute value. 


)RUWKHSXUSRVHRIIRUPLQJRXUYLHZRQWKLVDVSHFWRIRXURYHUDOODVVHVVPHQWZHKDYH
SULPDULO\KDGUHJDUGWRUHODWLYHYDOXHFRQWULEXWLRQVEDVHGXSRQRXUHVWLPDWHRIXQGHUO\LQJ
YDOXHRQDPLQRULW\LQWHUHVWEDVLVDVZHOODVVKDUHPDUNHWWUDGLQJ



7KHFRQWULEXWLRQRIYDOXHE\65*VKDUHKROGHUVWRWKH0HUJHG*URXSUHODWLYHWRWKHLU
DJJUHJDWHLQWHUHVWLQWKH0HUJHG*URXSLVVXPPDULVHGEHORZ
5HODWLYHYDOXHFRQWULEXWLRQWRWKH0HUJHG*URXS
65*
*&6





/($DVVHVVHGXQGHUO\LQJYDOXH
/RZ


+LJK







/LVWHGPDUNHWSULFHV

PRQWK9:$3 WR-XQH


$SULO  WR-XQH





1RWH
 9ROXPHZHLJKWHGDYHUDJHSULFH 9:$3 
 %HLQJWKHILUVWGD\RIWUDGLQJIROORZLQJWKHDQnouncement of SRG’s acquisition of the TBS Group.






2QEDODQFHWKHDQDO\VLVLQGLFDWHVWKDWWKHFROOHFWLYHLQWHUHVW65*VKDUHKROGHUVZLOODFTXLUHLQ
WKH0HUJHG*URXS RIVRPH LVEURDGO\FRQVLVWHQWZLWKWKHUHODWLYHYDOXHWREH
FRQWULEXWHGE\65*VKDUHKROGHUVWRWKH0HUJHG*URXS$FFRUGLQJO\LQRXUYLHZWKHWHUPV
RIWKH0HUJHUDUHIDLUWR65*VKDUHKROGHUV

3RVLWLRQEHIRUHDQGDIWHULPSOHPHQWDWLRQRIWKH6FKHPH
 :HKDYHFRPSDUHGWKHSRVLWLRQRI65*VKDUHKROGHUVEHIRUHDQGDIWHULPSOHPHQWDWLRQRIWKH
6FKHPHWDNLQJLQWRDFFRXQWWKHYDOXHRIRSHUDWLRQDOFRVWVDYLQJVDQGRWKHUV\QHUJLHVWKDWDUH
H[SHFWHGWREHJHQHUDWHGVKRXOGWKH6FKHPHSURFHHG2XUFRPSDULVRQKDVEHHQXQGHUWDNHQ
RQDOLNHZLWKOLNHEDVLVE\FRPSDULQJWKHYDOXHRIDPLQRULW\LQWHUHVWLQ65*SULRUWRWKH
DQQRXQFHPHQWRIWKH6FKHPHZLWKWKHYDOXHRIWKH6FKHPHFRQVLGHUDWLRQ LHVKDUHVLQWKH
0HUJHG*URXSZKLFKKDYHDOVREHHQDVVHVVHGRQDPLQRULW\LQWHUHVWEDVLV 
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7KHIROORZLQJWDEOHVXPPDULVHVRXUDQDO\VLV
&RPSDULVRQRI6FKHPHFRQVLGHUDWLRQDQG65*VKDUHYDOXH
/RZ
+LJK

3DUDJUDSK



6FKHPHFRQVLGHUDWLRQ–PLQRULW\LQWHUHVWEDVLV 




9DOXHRI65*VKDUHVSULRUWR0HUJHU–PLQRULW\LQWHUHVWEDVLV 



([WHQWWRZKLFKWKH6FKHPHFRQVLGHUDWLRQH[FHHGV RULVOHVV

WKDQ WKHYDOXHRI65*  






3HUFHQWDJHFKDQJH







1RWH
 ,QFOXGLQJWKHDVVXPHGILQDO)<GLYLGHQGWREHSDLGWR65*VKDUHKROGHUVRIFHQWVSHUVKDUH









2XUDVVHVVHGYDOXHRIWKH6FKHPHFRQVLGHUDWLRQWREHUHFHLYHGE\65*VKDUHKROGHUVH[FHHGV
RXUDVVHVVPHQWRIWKHXQGHUO\LQJYDOXHRIDPLQRULW\LQWHUHVWLQ65*VKDUHV$FFRUGLQJO\
IURPDYDOXHSHUVSHFWLYH65*VKDUHKROGHUVDUHOLNHO\WREHEHWWHURIILIWKH0HUJHUSURFHHGV



+RZHYHU65*VKDUHKROGHUVVKRXOGQRWHWKDWWKHOLVWHGPDUNHWSULFHRI*&6VKDUHVLVVXEMHFW
WRGDLO\IOXFWXDWLRQ7KHSULFHDWZKLFK*&6VKDUHVPD\EHVROGVXEVHTXHQWWRWKH
LPSOHPHQWDWLRQRIWKH0HUJHU LHVKDUHVLQWKH0HUJHG*URXS PD\WKHUHIRUHEHJUHDWHURU
OHVVWKDQRXUDVVHVVHGYDOXHUDQJH65*VKDUHKROGHUVVKRXOGDOVRQRWHWKDWDQ\GHFLVLRQWR
KROG*&6VKDUHV LH0HUJHG*URXSVKDUHV EH\RQGWKHVKRUWWHUPLVDVHSDUDWHLQYHVWPHQW
GHFLVLRQ$VLWLVQRWSRVVLEOHWRDFFXUDWHO\SUHGLFWIXWXUHVKDUHSULFHPRYHPHQWVDQ\
GHFLVLRQWRKROG*&6VKDUHV LH0HUJHG*URXSVKDUHV VKRXOGEHPDGHE\VKDUHKROGHUV
KDYLQJUHJDUGWRWKHLUULVNSURILOHOLTXLGLW\SUHIHUHQFHWD[SRVLWLRQDQGH[SHFWDWLRQVDVWR
YDOXHDQGIXWXUHPDUNHWFRQGLWLRQV65*VKDUHKROGHUVVKRXOGWKHUHIRUHVHHNLQGHSHQGHQW
SURIHVVLRQDODGYLFHVSHFLILFWRWKHLULQGLYLGXDOFLUFXPVWDQFHVLIUHTXLUHG

$GYDQWDJHVYHUVXVGLVDGYDQWDJHV
 :HVXPPDULVHEHORZWKHOLNHO\DGYDQWDJHVDQGGLVDGYDQWDJHVIRU65*VKDUHKROGHUVLIWKH
6FKHPHSURFHHGV
Advantages
D
WKHYDOXHRIWKH6FKHPHFRQVLGHUDWLRQWREHUHFHLYHGE\65*VKDUHKROGHUVH[FHHGVRXU
DVVHVVPHQWRIWKHXQGHUO\LQJYDOXHRIDPLQRULW\LQWHUHVWLQ65*VKDUHV SULPDULO\GXH
WRWKHYDOXHRIWKHRSHUDWLRQDOFRVWVDYLQJVWKDWDUHH[SHFWHGWREHJHQHUDWHGVKRXOGWKH
0HUJHUSURFHHG $FFRUGLQJO\IURPDYDOXHSHUVSHFWLYH65*VKDUHKROGHUVDUHOLNHO\
WREHEHWWHURIILIWKH0HUJHUSURFHHGV
E

WKHFROOHFWLYHLQWHUHVWWKDW65*VKDUHKROGHUVZLOODFTXLUHLQWKH0HUJHG*URXS RIVRPH
 LVEURDGO\FRQVLVWHQWZLWKWKHUHODWLYHYDOXHWREHFRQWULEXWHGE\65*
VKDUHKROGHUVWRWKH0HUJHG*URXS$FFRUGLQJO\LQRXUYLHZWKHWHUPVRIWKH0HUJHU
DUHIDLUWR65*VKDUHKROGHUV

F

65*VKDUHKROGHUVZLOODFTXLUHDQLQWHUHVWLQDPXFKODUJHUPRUHGLYHUVLILHGEXVLQHVV
ZLWKHQKDQFHGHDUQLQJVDQGUHODWHGIXWXUHSURVSHFWV7KH0HUJHG*URXSZLOODOVRKDYH
HQKDQFHGILQDQFLDOVFDOH UHODWLYHWR65*RQDVWDQGDORQHEDVLV ZKLFKPD\OHDGWR
LPSURYHGDFFHVVWRHTXLW\DQGGHEWPDUNHWVDQGDQLPSURYHGDELOLW\WRSXUVXHIXUWKHU
JURZWKRSSRUWXQLWLHV
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Disadvantages
G
65*VKDUHKROGHUVVKRXOGQRWHWKDWWKHLQLWLDOPDUNHWUHDFWLRQWRWKHDQQRXQFHPHQWRI
WKH0HUJHUKDVEHHQQHJDWLYH GHVSLWHWKHLQGLFDWHGEHQHILWVRIWKH0HUJHURXWOLQHGE\
ERWKFRPSDQLHV 
H

VRPH65*VKDUHKROGHUVPD\QRWZDQWWRDFTXLUHDQHFRQRPLFLQWHUHVWLQWKH*&6
EXVLQHVV+RZHYHUWKHVH65*VKDUHKROGHUVKDYHDQRSSRUWXQLW\WRVHOOWKHLU65*
VKDUHVSULRUWRWKHLPSOHPHQWDWLRQRIWKH6FKHPHRUWKHLU*&6VKDUHV LH0HUJHG
*URXSVKDUHV DIWHULPSOHPHQWDWLRQRIWKH6FKHPH


&RQFOXVLRQ
 1RWZLWKVWDQGLQJWKHLQLWLDOQHJDWLYHPDUNHWUHDFWLRQWRWKHDQQRXQFHPHQWRIWKH0HUJHU
EDVHGRQRXUIXQGDPHQWDODQDO\VLVRIWKHWUDQVDFWLRQLQRXUYLHZWKHDGYDQWDJHVRIWKH
0HUJHURXWZHLJKWKHGLVDGYDQWDJHVDVZHFRQVLGHUWKDW65*VKDUHKROGHUVDUHOLNHO\WREH
EHWWHURIILIWKH0HUJHUSURFHHGV$FFRUGLQJO\ZHFRQVLGHUWKH6FKHPHWREHLQWKHEHVW
LQWHUHVWVRI65*VKDUHKROGHUVLQWKHDEVHQFHRIDVXSHULRUSURSRVDO

*HQHUDO


,QSUHSDULQJWKLVUHSRUWZHKDYHFRQVLGHUHGWKHLQWHUHVWVRI65*VKDUHKROGHUVDVDZKROH
$FFRUGLQJO\WKLVUHSRUWRQO\FRQWDLQVJHQHUDOILQDQFLDODGYLFHDQGGRHVQRWFRQVLGHUWKH
SHUVRQDOREMHFWLYHVILQDQFLDOVLWXDWLRQVRUUHTXLUHPHQWVRILQGLYLGXDOVKDUHKROGHUV



7KHLPSDFWRIDSSURYLQJWKH6FKHPHRQWKHWD[SRVLWLRQRI65*VKDUHKROGHUVGHSHQGVRQWKH
LQGLYLGXDOFLUFXPVWDQFHVRIHDFKLQYHVWRU65*VKDUHKROGHUVVKRXOGUHDGWKH6FKHPH
%RRNOHWDQGFRQVXOWWKHLURZQSURIHVVLRQDODGYLVHUVLILQGRXEWDVWRWKHWD[DWLRQ
FRQVHTXHQFHVRIWKH6FKHPH



7KHXOWLPDWHGHFLVLRQZKHWKHUWRDSSURYHWKH6FKHPHVKRXOGEHEDVHGRQHDFK65*
shareholder’s assessment of their own circumstances. If 65*VKDUHKROGHUVDUHLQGRXEWDERXW
WKHDFWLRQWKH\VKRXOGWDNHLQUHODWLRQWRWKH6FKHPHRUPDWWHUVGHDOWZLWKLQWKLVUHSRUW
VKDUHKROGHUVVKRXOGVHHNLQGHSHQGHQWSURIHVVLRQDODGYLFH



)RURXUIXOORSLQLRQRQWKH6FKHPHDQGWKHUHDVRQLQJEHKLQGRXURSLQLRQZHUHFRPPHQGWKDW
65*VKDUHKROGHUVUHDGWKHUHPDLQGHURIRXUUHSRUW

<RXUVIDLWKIXOO\





&UDLJ(GZDUGV
$XWKRULVHG5HSUHVHQWDWLYH

0DUWLQ+ROW
$XWKRULVHG5HSUHVHQWDWLYH


 7KHFRPELQHGPDUNHWFDSLWDOLVDWLRQRIWKHWZRFRPSDQLHVKDVIDOOHQE\DSSUR[LPDWHO\PLOOLRQ  VLQFHWKH

DQQRXQFHPHQWRIWKH0HUJHUXSWR-XO\
 :KLOVWWKHVKDUHSULFHVRIWKHOLVWHGFRQVWUXFWLRQDQGPLQLQJVHUYLFHVFRPSDQLHVVHWRXWLQSDUDJUDSKKDYHDOVR

GHFOLQHGVLQFHWKHDQQRXQFHPHQWRIWKH0HUJHU WKHPHGLDQUHGXFWLRQKDVEHHQDQGUHVSHFWLYHO\WR
-XO\ WKHVKDUHSULFHGHFOLQHIRU65*DQG*&6KDVEHHQODUJHUWKDQIRUWKHRWKHUOLVWHGFRPSDQLHV
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7DEOHRIFRQWHQWV


6HFWLRQ
,



.H\WHUPVRIWKH6FKHPH
7HUPV
&RQGLWLRQV
([FOXVLYLW\
5HLPEXUVHPHQW)HH
5HVROXWLRQ

,,

,,,

,9

9

9,



3DJH







6FRSHRIRXUUHSRUW



3XUSRVH
%DVLVRIDVVHVVPHQW
/LPLWDWLRQVDQGUHOLDQFHRQLQIRUPDWLRQ





3URILOHRI65*



2YHUYLHZ
+LVWRU\
&XUUHQWRSHUDWLRQV
)LQDQFLDOSHUIRUPDQFH
)LQDQFLDOSRVLWLRQ
6KDUHFDSLWDODQGSHUIRUPDQFH








3URILOHRI*&6



2YHUYLHZ
+LVWRU\
&XUUHQWRSHUDWLRQV
)LQDQFLDOSHUIRUPDQFH
)LQDQFLDOSRVLWLRQ
6KDUHFDSLWDODQGSHUIRUPDQFH








,QGXVWU\RYHUYLHZ



2YHUYLHZ
%XLOGLQJDQGFRQVWUXFWLRQ
0LQLQJVHUYLFHV
,QIUDVWUXFWXUHPDLQWHQDQFHVHUYLFHV






9DOXDWLRQPHWKRGRORJ\



9DOXDWLRQDSSURDFKHV
0HWKRGRORJLHVVHOHFWHG
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6HFWLRQ
9,,

9,,,

,;

;




3DJH

9DOXDWLRQRI65*



2YHUYLHZ
$VVHVVPHQWRIXQGHUO\LQJ(%,7$
(%,7$PXOWLSOH
(QWHUSULVHYDOXH
1HWGHEW
6KDUHFDSLWDO
9DOXDWLRQVXPPDU\









9DOXDWLRQRI*&6



2YHUYLHZ
$VVHVVPHQWRIXQGHUO\LQJ(%,7$
(%,7$PXOWLSOH
9DOXHRI*&6EXVLQHVV
'HIHUUHGFRQVLGHUDWLRQ
1HWFDVK
7D[ORVVHV
6KDUHFDSLWDORXWVWDQGLQJ
9DOXDWLRQVXPPDU\











9DOXDWLRQRI6FKHPHFRQVLGHUDWLRQ



2YHUYLHZ
9DOXDWLRQRIWKH0HUJHG*URXS
$VVHVVHGYDOXHRI6FKHPHFRQVLGHUDWLRQ





(YDOXDWLRQRIWKH6FKHPH



$VVHVVPHQWRIWKH6FKHPH
6XPPDU\RIRSLQLRQRQWKH6FKHPH
&RQFOXVLRQ







$SSHQGLFHV
$

)LQDQFLDO6HUYLFHV*XLGH

%

4XDOLILFDWLRQVGHFODUDWLRQVDQGFRQVHQWV

&

/LVWHGFRPSDQ\PXOWLSOHV

'

*ORVVDU\
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,

.H\WHUPVRIWKH6FKHPH

7HUPV


2Q-XQH65*/LPLWHG 65* DQG*OREDO&RQVWUXFWLRQ6HUYLFHV/LPLWHG *&6 
DQQRXQFHGWKDWWKH\KDGVLJQHGD6FKHPH,PSOHPHQWDWLRQ'HHG 6,' XQGHUZKLFKWKHWZR
FRPSDQLHVZLOOPHUJHYLDDQDOOVFULSVFKHPHRIDUUDQJHPHQW WKH6FKHPHRUWKH0HUJHU 



,IWKH6FKHPHLVDSSURYHGDQGLPSOHPHQWHG65*VKDUHKROGHUVZLOOUHFHLYH*&6VKDUHV
IRUHDFK65*VKDUHKHOG WKH0HUJHU5DWLR 3XUVXDQWWRWKHWHUPVRIWKH6,'65*DQG
*&6DUHSHUPLWWHGWRSD\WKHIROORZLQJILQDOGLYLGHQGVLQUHODWLRQWRWKH\HDUHQGLQJ-XQH
 )< SULRUWRWKH(IIHFWLYH'DWH DVGHILQHGLQWKH6,' RIWKH6FKHPH
D

65*–DIXOO\IUDQNHGGLYLGHQGZKLFKZKHQDJJUHJDWHGZLWKWKH65*)<LQWHULP
dividend of 2.0 cents per share, is not more than 60% of SRG’s 13$7IRU)<

E

*&6–DIXOO\IUDQNHGILQDOGLYLGHQGIRU)<RIXSWRFHQWVSHUVKDUH




3ULRUWRHQWHULQJLQWRWKH6,'RQ-XQH*&6DOVRDQQRXQFHGWKDWLWKDGDFTXLUHGWKH
UHPDLQLQJRIWKHRUGLQDU\VKDUHVLQ*DOOHU\)DFDGHV$XVWUDOLD3W\/LPLWHG *DOOHU\
)DFDGHV 7KLVDFTXLVLWLRQLQFUHDVHGGCS’ interest in Gallery Facades to 100%RIWKH
RUGLQDU\*DOOHU\)DFDGHVVKDUHVDQGZLOOUHVXOWLQWKHLVVXHRIXSWRPLOOLRQQHZ*&6
VKDUHVRIZKLFKDSSUR[LPDWHO\PLOOLRQ*&6VKDUHVZHUHLVVXHGRQFRPSOHWLRQRIWKH
DFTXLVLWLRQRQ-XQHDQGXSWRDIXUWKHUDSSUR[LPDWHO\PLOOLRQVKDUHVPD\EH
LVVXHGRQDGHIHUUHGEDVLV ZLWKWKHILQDOQXPEHURIVKDUHVWREHLVVXHGEDVHGRQWKH(%,7'$
RI*DOOHU\)DFDGHVEXVLQHVVLQ)<  (DUQRXW6KDUHV 



2QFRPSOHWLRQRIWKH0HUJHU DQGDVVXPLQJDOO(DUQRXW6KDUHVDUHLVVXHG H[LVWLQJ65*
VKDUHKROGHUVDQG*&6VKDUHKROGHUVZLOORZQDSSUR[LPDWHO\DQGUHVSHFWLYHO\RI
WKHPHUJHGHQWLW\ 0HUJHG*URXS 

&RQGLWLRQV


7KH6FKHPHLVVXEMHFWWRWKHVDWLVIDFWLRQRIDQXPEHURIFRQGLWLRQVSUHFHGHQWLQFOXGLQJWKH
IROORZLQJZKLFKDUHRXWOLQHGLQWKH6,'EHWZHHQ65*DQG*&6GDWHG-XQH
D

DOOUHTXLUHG“5HJXODWRU\$SSURYDOV” DVGHILQHGLQWKH6,' DUHREWDLQHGE\SPRQ
WKHEXVLQHVVGD\EHIRUHWKH6HFRQG&RXUW'DWH

E

65*VKDUHKROGHUDSSURYDOE\WKHUHTXLVLWHPDMRULWLHVDWWKH6FKHPHPHHWLQJXQGHUWKH
&RUSRUDWLRQV$FW


 6XEMHFWWRURXQGLQJIRUIUDFWLRQDOHQWLWOHPHQWV65*VKDUHKROGHUVZKRDUH“,QHOLJLEOH)RUHLJQ6KDUHKROGHUV” DV

GHILQHGLQWKH6,' ZLOOQRWEHHQWLWOHGWRUHFHLYHQHZ*&6VKDUHVDQGZLOOLQVWHDGUHFHLYHFDVKSURFHHGVIURPWKH
VDOHE\DQRPLQHHRIWKH*&6VKDUHVWKH\ZRXOGKDYHRWKHUZLVHUHFHLYHG
 *DOOHU\)DFDGHVGHVLJQVVXSSOLHVDQGLQVWDOOVKLJKSHUIRUPDQFHDUFKLWHFWXUDOIDFDGHVWRSUHPLXPFRPPHUFLDODQG
UHVLGHQWLDOSURMHFWVLQ$XVWUDOLD
 :KLOVW*&6QRZKROGVRIWKHRUGLQDU\VKDUHVLQ*DOOHU\)DFDGHVWKHYHQGRUVFRQWLQXHWRKROGSUHIHUHQFH
VKDUHVLQ*DOOHU\)DFDGHVDVSDUWRIHDUQRXWDUUDQJHPHQWVLQFRQQHFWLRQZLWKWKHDFTXLVLWLRQRIWKHLQLWLDORI
*DOOHU\)DFDGHV+RZHYHU*&6QRZKDVDHFRQRPLFRZQHUVKLSLQWHUHVWLQWKH*DOOHU\)DFDGHVEXVLQHVV DV
WKHSUHIHUHQFHVKDUHVH[LVWVROHO\LQUHODWLRQWRWKHHDUQRXWDUUDQJHPHQWVDQGGRQRWHQWLWOHWKHKROGHUVWRDQ\
HFRQRPLFLQWHUHVWLQWKH*DOOHU\)DFDGHVEXVLQHVV 
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F

DQLQGHSHQGHQWH[SHUWLVVXHVDUHSRUWZKLFKFRQFOXGHVWKDWWKH6FKHPHLVLQWKHEHVW
LQWHUHVWVRI65*VKDUHKROGHUV

G

&RXUWDSSURYDORIWKH6FKHPHLQDFFRUGDQFHZLWKV  E RIWKH&RUSRUDWLRQV$FWLV
REWDLQHG

H

QRWHPSRUDU\SUHOLPLQDU\RUILQDORUGHULQMXQFWLRQGHFLVLRQRUGHFUHHLVVXHGE\DQ\
FRXUWRIFRPSHWHQWMXULVGLFWLRQRURWKHU*RYHUQPHQW$JHQF\RURWKHUPDWHULDOOHJDO
UHVWUDLQWRUSURKLELWLRQDQGQRDFWLRQRULQYHVWLJDWLRQLVDQQRXQFHGFRPPHQFHGRU
WKUHDWHQHGE\DQ\*RYHUQPHQW$JHQF\ZKLFKUHVWUDLQVSURKLELWVRULPSHGHVWKH
WUDQVDFWLRQRUUHTXLUHVGLYHVWLWXUHE\*&6RI65*VKDUHVRUDQ\PDWHULDODVVHWVRI*&6
RU65*LVLQHIIHFWDWDPRQWKH6HFRQG&RXUW'DWH

I

no “65*3UHVFULEHG2FFXUUHQFH” (as defined in WKH6,' RFFXUVLQUHVSHFWRI65*
EHWZHHQWKHGDWHRIWKH6,'DQGDPRQWKH6HFRQG&RXUW'DWH

J

no “65*Regulated Event” (as defined in the SID) occurs between the date of the SID
DQGDPRQWKH6HFRQG&RXUW'DWH

K

no “*&6Prescribed Occurrence” (as defined in the SID) occurs in respectRI*&6
EHWZHHQWKHGDWHRIWKH6,'DQGDPRQWKH6HFRQG&RXUW'DWH

L

no “*&6Regulated Event” (as defined in the SID) occurs between the date of the SID
DQGDPRQWKH6HFRQG&RXUW'DWH

M

QR“65*0DWHULDO$GYHUVH&KDQJH” DVGHILQHGLQWKH6,' ZLWKUHVSHFWWR65*RFFXUV
EHWZHHQWKHGDWHRIWKH6,'DQGDPRQWKH6HFRQG&RXUW'DWH

N

QR“*&60DWHULDO$GYHUVH&KDQJH” DVGHILQHGLQWKH6,' ZLWKUHVSHFWWR*&6RFFXUV
EHWZHHQWKHGDWHRIWKH6,'DQGDPRQWKH6HFRQG&RXUW'DWH

O

WKH“65*5HSUHVHQWDWLRQVDQG:DUUDQWLHV” DVGHILQHGLQWKH6,' DUHWUXHDQGFRUUHFW
LQDOOPDWHULDOUHVSHFWVDVDWDPRQWKH6HFRQG&RXUW'DWH H[FHSWWRWKHH[WHQWDQ\
VXFKUHSUHVHQWDWLRQRUZDUUDQW\H[SUHVVO\UHODWHVWRDQHDUOLHUGDWH 

P

WKH“*&65HSUHVHQWDWLRQVDQG:DUUDQWLHV” DVGHILQHGLQWKH6,' DUHWUXHDQGFRUUHFW
LQDOOPDWHULDOUHVSHFWVDVDWDPRQWKH6HFRQG&RXUW'DWH H[FHSWWRWKHH[WHQWDQ\
VXFKUHSUHVHQWDWLRQRUZDUUDQW\H[SUHVVO\UHODWHVWRDQHDUOLHUGDWH 


([FOXVLYLW\


,QDGGLWLRQGXULQJWKH“([FOXVLYLW\3HULRG” DVGHILQHGLQWKH6,' HDFKRI65*DQG*&6
KDVDJUHHGWKDWWKH\ZLOOQRW
D

VROLFLWLQYLWHHQFRXUDJHRULQLWLDWHDQ\“&RPSHWLQJ3URSRVDO” DVGHILQHGLQWKH6,' 

E

SDUWLFLSDWHLQDQ\GLVFXVVLRQVRUQHJRWLDWLRQVZKLFKPD\UHDVRQDEO\EHH[SHFWHGWROHDG
WRD&RPSHWLQJ3URSRVDO

F

QHJRWLDWHDFFHSWRUHQWHULQWRDQ\DJUHHPHQWDUUDQJHPHQWRUXQGHUVWDQGLQJLQUHODWLRQ
WRD&RPSHWLQJ3URSRVDO


 )RUH[DPSOHWKH$XVWUDOLDQ6HFXULWLHVDQG,QYHVWPHQWV&RPPLVVLRQ $6,& RUWKH$XVWUDOLDQ&RPSHWLWLRQDQG

&RQVXPHU&RPPLVVLRQ $&&& 
65*VKDUHKROGHUVVKRXOGUHIHUWRWKH6FKHPH%RRNOHWVKRXOGWKH\UHTXLUHIXUWKHULQIRUPDWLRQRQWKHDERYH

FRQGLWLRQV




SRG Scheme Booklet 2018

108

For personal use only

ANNEXURE A

109





G

SURYLGHDQ\QRQSXEOLFLQIRUPDWLRQWRDWKLUGSDUW\ZLWKDYLHZWRREWDLQLQJRUZKLFK
ZRXOGUHDVRQDEO\EHH[SHFWHGWRHQFRXUDJHRUOHDGWRUHFHLSWRID&RPSHWLQJ3URSRVDO

H

FRPPXQLFDWHWRDQ\SHUVRQDQLQWHQWLRQWRGRDQ\WKLQJUHIHUUHGWRLQWKHSUHFHGLQJ
SDUDJUDSKV




7KH“QRWDON”H[FOXVLYLW\REOLJDWLRQVVHWRXWLQSDUDJUDSKV E  F DQG G DERYHDUHVXEMHFW
WRDILGXFLDU\FDUYHRXWLQFLUFXPVWDQFHVZKHUHLQWKHRSLQLRQRIWKH65*%RDUGRU*&6
%RDUG DVDSSOLFDEOH IRUPHGLQJRRGIDLWKDIWHUUHFHLYLQJDGYLFHIURPLWVH[WHUQDOOHJDO
DGYLVHUVFRPSOLDQFHZLWKWKHQRWDONREOLJDWLRQVFRQVWLWXWHRUZRXOGEHOLNHO\WRFRQVWLWXWHD
EUHDFKRIDQ\RIWKHILGXFLDU\RUVWDWXWRU\GXWLHVRIWKHGLUHFWRUVRI65*RU*&6 DV
DSSOLFDEOH SURYLGHGWKDWWKH&RPSHWLQJ3URSRVDOZDVQRWGLUHFWO\RULQGLUHFWO\EURXJKW
DERXWRUIDFLOLWDWHGE\DEUHDFKRIWKH“QRVKRS”REOLJDWLRQVXPPDULVHGLQ D DERYH



,QDGGLWLRQGXULQJWKH([FOXVLYLW\3HULRGHDFKRI65*DQG*&6PXVWQRWLI\WKHRWKHUSDUW\
LQZULWLQJZLWKLQWZREXVLQHVVGD\VDIWHULWEHFRPHVDZDUHRI
D

DQ\DSSURDFKLQTXLU\RUSURSRVDOPDGHWRLQLWLDWHDQ\QHJRWLDWLRQVRUGLVFXVVLRQVLQ
UHODWLRQWRD&RPSHWLQJ3URSRVDORU

E

WKHSURYLVLRQRIDQ\QRQSXEOLFLQIRUPDWLRQWRDWKLUGSDUW\DERXWWKHEXVLQHVVRUDIIDLUV
RI65*RU*&6 DVDSSOLFDEOH LQFRQQHFWLRQZLWKD&RPSHWLQJ3URSRVDO




$QRWLILFDWLRQGHVFULEHGLQSDUDJUDSKDERYHPXVWLQFOXGHWKHLGHQWLW\RIWKHSHUVRQPDNLQJ
RUSURSRVLQJWKH&RPSHWLQJ3URSRVDO VXEMHFWWRWKHSHUVRQKDYLQJFRQVHQWHGWRGLVFORVXUHRI
WKHLULGHQWLW\ DVZHOODVPDWHULDOWHUPVDQGFRQGLWLRQVRIWKHPDGHRUSURSRVHG&RPSHWLQJ
3URSRVDO



,IDSDUW\UHFHLYHVD&RPSHWLQJ3URSRVDOWKDWLVD“6XSHULRU3URSRVDO” DVGHILQHGLQWKH6,' 
LWPXVWQRWLI\WKHRWKHUSDUW\DVVRRQDVSUDFWLFDEOH DQGLQDQ\HYHQWZLWKLQWZREXVLQHVV
GD\V DVWRDOORIWKHPDWHULDOWHUPV LQFOXGLQJWKHLGHQWLW\RIWKHSHUVRQPDNLQJWKH
&RPSHWLQJ3URSRVDOVXEMHFWWRWKHSHUVRQKDYLQJFRQVHQWHGWRGLVFORVXUHRIWKHLULGHQWLW\ RI
WKH&RPSHWLQJ3URSRVDO



$SDUW\PD\QRWHQWHULQWRRUDJUHHWRHQWHULQWRDQ\OHJDOO\ELQGLQJDJUHHPHQWZLWKDWKLUG
SDUW\WRJLYHHIIHFWWRD6XSHULRU3URSRVDORUWRSXEOLFO\UHFRPPHQGD6XSHULRU3URSRVDO
XQOHVVWKDWSDUW\KDVJLYHQWKHRWKHUSDUW\DWOHDVWILYHEXVLQHVVGD\VWRSURYLGHDPDWFKLQJRU
VXSHULRUSURSRVDO

5HLPEXUVHPHQW)HH


$“5HLPEXUVHPHQW)HH”RIPLOOLRQ H[FOXGLQJJRRGVDQGVHUYLFHVWD[ *67 LVSD\DEOH
HLWKHUE\65*WR*&6RUE\*&6WR65*LQFHUWDLQFLUFXPVWDQFHVDVVSHFLILHGLQWKH6,'
)RUH[DPSOHD5HLPEXUVHPHQW)HHLVSD\DEOHE\65*WR*&6LID&RPSHWLQJ3URSRVDOLV
DQQRXQFHGIRU65*E\DWKLUGSDUW\GXULQJWKH([FOXVLYLW\3HULRGDQGZLWKLQPRQWKVRI
WKDWDQQRXQFHPHQWWKDWWKLUGSDUW\RULWVDVVRFLDWHDFTXLUHVFRQWURORIRUDFTXLUHVRUPHUJHV
ZLWK65*RUDPDWHULDOVXEVLGLDU\RI65*RUDFTXLUHVDQLQWHUHVWLQDOORUDVXEVWDQWLDOSDUW
RI65*’s business or assets.
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5HVROXWLRQ


65*VKDUHKROGHUVZLOOEHDVNHGWRYRWHRQWKH6FKHPHLQDFFRUGDQFHZLWKWKHUHVROXWLRQ
FRQWDLQHGLQWKH1RWLFHRI0HHWLQJDFFRPSDQ\LQJWKH6FKHPH%RRNOHW



,IWKHUHVROXWLRQLVSDVVHGE\WKHUHTXLVLWHPDMRULWLHVDQGWKHUHOHYDQWFRQGLWLRQVSUHFHGHQWDUH
VDWLVILHGRUZDLYHG65*PXVWDSSO\WRWKH&RXUWIRURUGHUVDSSURYLQJWKH6FKHPHDQGLIWKDW
DSSURYDOLVJLYHQORGJHWKHRUGHUVZLWK$6,&DQGGRDOOWKLQJVQHFHVVDU\WRJLYHHIIHFWWRWKH
6FKHPH2QFHWKH6FKHPHEHFRPHVHIIHFWLYHLWZLOOEHFRPHELQGLQJRQDOO65*
VKDUHKROGHUVZKRKROG65*VKDUHVDVDWWKH6FKHPH5HFRUG'DWHZKHWKHURUQRWWKH\YRWHG
IRUWKH6FKHPH DQGHYHQLIWKH\YRWHGDJDLQVWWKH6FKHPH 
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,,

6FRSHRIRXUUHSRUW

3XUSRVH


7KH6FKHPHLVWREHHIIHFWHGSXUVXDQWWR3DUWRIWKH&RUSRUDWLRQV$FWZKLFKJRYHUQV
VFKHPHVRIDUUDQJHPHQW3DUWRI6FKHGXOHRIWKHCorporations Regulations 2001
&RUSRUDWLRQV5HJXODWLRQV SUHVFULEHVLQIRUPDWLRQWREHVHQWWRVKDUHKROGHUVLQUHODWLRQWRD
member’s scheme of arrangement pursuant to s411 of the Corporations Act. 



3DUDJUDSKRI6FKHGXOHRIWKH&RUSRUDWLRQV5HJXODWLRQVSURYLGHVWKDWZKHUHWKHRWKHU
SDUW\WRWKHWUDQVDFWLRQKROGVQRWOHVVWKDQRIWKHYRWLQJVKDUHVLQWKHFRPSDQ\WKH
VXEMHFWRIWKHVFKHPHRUZKHUHDGLUHFWRURIWKHRWKHUSDUW\WRWKHWUDQVDFWLRQLVDOVRD
GLUHFWRURIWKHFRPSDQ\WKHVXEMHFWRIWKHVFKHPHWKHH[SODQDWRU\VWDWHPHQWPXVWEH
DFFRPSDQLHGE\DQ,(5WKDWVWDWHVZKHWKHUWKHSURSRVHGVFKHPHLVLQWKHEHVWLQWHUHVWVRI
VKDUHKROGHUVDQGWKHUHDVRQVIRUWKDWRSLQLRQ



*&6KDVQRFXUUHQWVKDUHKROGLQJLQ65*DQGKDVQRUHSUHVHQWDWLRQRQWKH65*%RDUG
$FFRUGLQJO\WKHUHLVQRUHJXODWRU\UHTXLUHPHQWIRU65*WRREWDLQDQ,(5XQGHUHLWKHUWKH
&RUSRUDWLRQV$FWRUWKH$6;/LVWLQJ5XOHV+RZHYHUWKH6FKHPHLVVXEMHFWWRDQXPEHURI
FRQGLWLRQVSUHFHGHQWLQFOXGLQJDQLQGHSHQGHQWH[SHUWFRQFOXGLQJWKDWWKH6FKHPHLVLQWKH
EHVWLQWHUHVWVRI65*VKDUHKROGHUV



In addition, the Directors’ recommendation of the Scheme is SURYLGHGRQWKHEDVLVWKDWWKHUH
LVQRVXSHULRUSURSRVDODQGVXEMHFWWRDQLQGHSHQGHQWH[SHUWFRQFOXGLQJWKDWWKH6FKHPHLVLQ
WKHEHVWLQWHUHVWVRI65*VKDUHKROGHUV



$FFRUGLQJO\WKH'LUHFWRUVRI65*KDYHUHTXHVWHG/($SUHSDUHDQ,(5VWDWLQJZKHWKHULQ
RXURSLQLRQWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI65*VKDUHKROGHUVDQGWKHUHDVRQVIRUWKDW
RSLQLRQ



7KLVUHSRUWKDVEHHQSUHSDUHGE\/($IRUWKHEHQHILWRI65*VKDUHKROGHUVWRDVVLVWWKHPLQ
FRQVLGHULQJWKHUHVROXWLRQWRDSSURYHWKH6FKHPH2XUUHSRUWZLOODFFRPSDQ\WKH1RWLFHRI
0HHWLQJDQG6FKHPH%RRNOHWWREHVHQWWR65*VKDUHKROGHUV7KHVROHSXUSRVHRIRXUUHSRUW
LVWRGHWHUPLQHZKHWKHULQRXURSLQLRQWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI65*
VKDUHKROGHUV



7KHXOWLPDWHGHFLVLRQZKHWKHUWRDSSURYHWKH6FKHPHVKRXOGEHEDVHGRQHDFK65*
shareholder’s assessment of their own circumstances. If in doubt about the action they should
WDNHLQUHODWLRQWRWKH6FKHPHRUPDWWHUVGHDOWZLWKLQWKLVUHSRUWVKDUHKROGHUVVKRXOGVHHN
LQGHSHQGHQWSURIHVVLRQDODGYLFH

%DVLVRIDVVHVVPHQW
5*
 ,QSUHSDULQJRXUUHSRUWZHKDYHJLYHQGXHFRQVLGHUDWLRQWRWKH5HJXODWRU\*XLGHVLVVXHGE\
$6,&LQFOXGLQJLQSDUWLFXODU$6,&5HJXODWRU\*XLGH–Content of expert reports
5* ZKLFKRXWOLQHVWKHDSSURDFKHVZKLFKVKRXOGEHXVHGLQ,(5VZKHQRSLQLQJRQ
SXEOLFFRPSDQ\WUDQVDFWLRQV VXFKDVWKH6FKHPH 
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8QGHU5*WKHIDLUQHVVRIDFRQWUROWUDQVDFWLRQ VXFKDVDWDNHRYHURIIHU LVUHTXLUHGWREH
DVVHVVHGE\FRPSDULQJWKHYDOXHRIWKHFRQVLGHUDWLRQRIIHUHGZLWKWKHIXOOXQGHUO\LQJYDOXHRI
WKHWDUJHWFRPSDQ\DVVXPLQJRZQHUVKLS LQFOXVLYHRIDFRQWUROSUHPLXP :KHUHWKH
FRQVLGHUDWLRQFRPSULVHVVFULSLQWKHRIIHURU LHELGGHU WKHYDOXHRIWKDWFRQVLGHUDWLRQPXVW
EHDVVHVVHGRQDPLQRULW\LQWHUHVW RUSRUWIROLR EDVLVUHIOHFWLQJWKHPLQRULW\LQWHUHVWQDWXUHRI
WKHVKDUHVWREHLVVXHGDVFRQVLGHUDWLRQ

0HUJHUV
 +RZHYHUKDYLQJUHJDUGWRWKHFRPPHUFLDOFRQVLGHUDWLRQVEHORZLQRXURSLQLRQWKH6FKHPH
VKRXOGEHHYDOXDWHGDVDPHUJHUUDWKHUWKDQDFKDQJHRIFRQWUROWUDQVDFWLRQ7KLVLVEHFDXVH
D

WKH6FKHPHKDVQRWEHHQVWUXFWXUHGDVDFKDQJHRIFRQWUROWUDQVDFWLRQDQGWKHUHLVQR
LQWHQWLRQIRUWKHPHUJHUWHUPVWRGHOLYHUDFRQWUROSUHPLXPWR65*VKDUHKROGHUV RU
*&6VKDUHKROGHUVIRUWKDWPDWWHU 

E

*&6VKDUHKROGHUVZLOOLQDJJUHJDWHRZQDSSUR[LPDWHO\RIWKH0HUJHG*URXS
DQG65*VKDUHKROGHUVZLOOLQDJJUHJDWHRZQWKHUHPDLQLQJ DQGVKDUHLQWKH
H[SHFWHGV\QHUJ\EHQHILWVLQWKHVHSURSRUWLRQV 

F

WKHFRQVLGHUDWLRQXQGHUWKH6FKHPHFRPSULVHVVFULSRQO\

G

QRVLQJOHVKDUHKROGHUZLOORZQPRUHWKDQRIWKHVKDUHVLQWKH0HUJHG*URXS

H

WKH%RDUGRIWKH0HUJHG*URXSZLOOFRPSULVHIRXUPHPEHUVIURPWKHFXUUHQW65*
%RDUGDQGWKUHHPHPEHUVIURPWKHFXUUHQW*&6%RDUG

I

WKHNH\H[HFXWLYHSRVLWLRQVDUHEHLQJVRXUFHGIURPERWKFRPSDQLHV




$FFRUGLQJO\/($KDVDVVHVVHGWKH6FKHPHDVDPHUJHU



,QDPHUJHUDNH\FRQVLGHUDWLRQLVZKHWKHUWKHYDOXHFRQWULEXWHGE\HDFKRIWKHPHUJHU
SDUWQHUVLVFRQVLVWHQWZLWKWKHPHUJHUWHUPV LHZKHWKHUWKHYDOXHFRQWULEXWHGWRWKHPHUJHG
HQWLW\LVFRQVLVWHQWZLWKWKHUHVSHFWLYHFROOHFWLYHRZQHUVKLSLQWHUHVWVHDFKJURXSRI
VKDUHKROGHUVZLOOKROGLQWKHPHUJHGHQWLW\ &RQVHTXHQWO\ZKHQDVVHVVLQJPHUJHUVLWLV
LPSRUWDQWWKDWDFRQVLVWHQWEDVLVRIYDOXDWLRQEHXVHG7KDWLVZKHQDVVHVVLQJWKHUHODWLYH
YDOXHFRQWULEXWLRQERWKFRPSDQLHVVKRXOGEHYDOXHGHLWKHUZLWKRUZLWKRXWDSUHPLXPIRU
FRQWURO7KLVUHIOHFWVWKHIDFWWKDWLWLVWKHUHODWLYHYDOXHRIHDFKFRPSDQ\ZKLFKLVUHOHYDQW
rather than each company’s absolute value.



This is consistent with RG 111, which states that where there is a “merger of entities of
equivalent value when control of the merged entity will be shared between the ‘bidder’ and
‘target’ ... the expert may be justified in using an equivalent approach to valuing the
securities of the ‘bidder’ and the ‘target’.”






7KHSURSRVHG&KDLUPDQRIWKH0HUJHG*URXSLVFXUUHQWO\WKH&KDLUPDQRI*&6DQGWKHSURSRVHG0DQDJLQJ

'LUHFWRURIWKH0HUJHG*URXSLVWKHFXUUHQW0DQDJLQJ'LUHFWRURI65*7KHSURSRVHG'HSXW\&KDLURIWKH0HUJHG
*URXSLVWKHFXUUHQW&KDLUPDQRI65*DQGWKHFXUUHQW0DQDJLQJ'LUHFWRURI*&6ZLOOEHDQH[HFXWLYHGLUHFWRURI
WKH0HUJHG*URXS
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$VVHVVPHQWFULWHULD
 ,QDVVHVVLQJWKH6FKHPHZHKDYHWKHUHIRUHFRQVLGHUHG
D

WKHUHODWLYHYDOXHRI65*DQG*&6VKDUHVLQFRPSDULVRQZLWKWKHPHUJHUWHUPV)RU
WKLVSXUSRVHZHKDYHSULPDULO\KDGUHJDUGWRUHODWLYHYDOXHFRQWULEXWLRQVEDVHGXSRQ
VKDUHPDUNHWWUDGLQJDVZHOODVRXUHVWLPDWHRIXQGHUO\LQJYDOXHRQDPLQRULW\LQWHUHVW
EDVLV

E

DFRPSDULVRQRIWKHSRVLWLRQRI65*VKDUHKROGHUVEHIRUHDQGDIWHULPSOHPHQWDWLRQRI
WKH6FKHPHWDNLQJLQWRDFFRXQWWKHYDOXHRIRSHUDWLRQDOFRVWVDYLQJVDQGRWKHUV\QHUJLHV
WKDWDUHH[SHFWHGWREHJHQHUDWHGVKRXOGWKH6FKHPHSURFHHG7KLVFRPSDULVRQKDV
EHHQSHUIRUPHGRQDOLNHZLWKOLNHEDVLVE\FRPSDULQJWKHYDOXHRIDPLQRULW\LQWHUHVW
LQ65*SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPHZLWKWKHYDOXHRIWKH6FKHPH
FRQVLGHUDWLRQ LHVKDUHVLQWKH0HUJHG*URXSZKLFKKDYHDOVREHHQDVVHVVHGRQD
PLQRULW\LQWHUHVWEDVLV 

F

RWKHUDGYDQWDJHVDQGGLVDGYDQWDJHVRIWKH6FKHPHIURPWKHSHUVSHFWLYHRI65*
VKDUHKROGHUVLQFOXGLQJ LQWHUDOLD 
L

WKHLPSDFWRIWKH6FKHPHRQHDUQLQJVSHUVKDUH (36 

LL

WKHOLNHO\PDUNHWSULFHRI65*VKDUHVLIWKHSURSRVHG6FKHPHLVQRWDSSURYHG

LLL

WKHSRWHQWLDOIRUDPDUNHWUHUDWLQJRIWKHVKDUHVLQWKH0HUJHG*URXS

LY

WKHLPSDFWRIWKH6FKHPHRQWKHFRQWURORI65*LQFOXGLQJWKHSURSRVHG%RDUG
FRPSRVLWLRQDQGNH\PDQDJHPHQWSRVLWLRQVRIWKH0HUJHG*URXS

Y

WKHOLNHOLKRRGRI65*’s shareholders receiving a superior proposal prior to the
6FKHPHPHHWLQJRULQWKHVKRUWWHUPDQG

YL

RWKHUTXDOLWDWLYHDQGVWUDWHJLFLVVXHVDVVRFLDWHGZLWKWKH6FKHPH


,QWKHEHVWLQWHUHVWV
 There is no legal definition of the expression “in the best interests”. However, RGVWDWHV
WKDWDVFKHPHPD\EH“in the best interests of the members of the company”LIWKHUHDUH
VXIILFLHQWUHDVRQVIRUVHFXULW\KROGHUVWRYRWHLQIDYRXURIWKHVFKHPHLQWKHDEVHQFHRID
KLJKHURIIHU


&RQVLVWHQWZLWKWKHUHTXLUHPHQWVRI5*ZHKDYHFRQFOXGHGWKDWWKH6FKHPHLVLQWKHEHVW
LQWHUHVWVRI65*VKDUHKROGHUVLIWKHDGYDQWDJHVRIWKH6FKHPHRXWZHLJKWKHGLVDGYDQWDJHV
IURPWKHSHUVSHFWLYHRI65*VKDUHKROGHUV

/LPLWDWLRQVDQGUHOLDQFHRQLQIRUPDWLRQ


2XURSLQLRQVDUHEDVHGRQWKHHFRQRPLFVKDUHPDUNHWILQDQFLDODQGRWKHUFRQGLWLRQVDQG
H[SHFWDWLRQVSUHYDLOLQJDWWKHGDWHRIWKLVUHSRUW6XFKFRQGLWLRQVFDQFKDQJHVLJQLILFDQWO\
RYHUUHODWLYHO\VKRUWSHULRGVRIWLPH



2XUUHSRUWLVDOVREDVHGXSRQILQDQFLDODQGRWKHULQIRUPDWLRQSURYLGHGE\65**&6DQG
WKHLUDGYLVHUV:HXQGHUVWDQGWKHDFFRXQWLQJDQGRWKHUILQDQFLDOLQIRUPDWLRQWKDWZDV
SURYLGHGWRXVKDVEHHQSUHSDUHGLQDFFRUGDQFHZLWKWKH$XVWUDOLDQHTXLYDOHQWVWR
,QWHUQDWLRQDO)LQDQFLDO5HSRUWLQJ6WDQGDUGV:HKDYHFRQVLGHUHGDQGUHOLHGXSRQWKLV
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LQIRUPDWLRQDQGEHOLHYHWKDWWKHLQIRUPDWLRQSURYLGHGLVUHOLDEOHFRPSOHWHDQGQRWPLVOHDGLQJ
DQGZHKDYHQRUHDVRQWREHOLHYHWKDWPDWHULDOIDFWVKDYHEHHQZLWKKHOG


7KHLQIRUPDWLRQSURYLGHGZDVHYDOXDWHGWKURXJKDQDO\VLVHQTXLU\DQGUHYLHZWRWKHH[WHQW
FRQVLGHUHGDSSURSULDWHIRUWKHSXUSRVHRIIRUPLQJDQRSLQLRQDVWRZKHWKHUWKH6FKHPHLVLQ
WKHEHVWLQWHUHVWVRI65*VKDUHKROGHUV+RZHYHUZHGRQRWZDUUDQWWKDWRXUHQTXLULHVKDYH
identified or verified all of the matters which an audit, extensive examination or “due
diligence” invHVWLJDWLRQPLJKWGLVFORVH:KLOVW/($KDVPDGHZKDWLWFRQVLGHUVWREH
appropriate enquiries for the purpose of forming its opinion, “due diligence” of the type
XQGHUWDNHQE\FRPSDQLHVDQGWKHLUDGYLVHUVLQUHODWLRQWR IRUH[DPSOH SURVSHFWXVHVRUSURILW
IRUHFDVWVLVEH\RQGWKHVFRSHRIDQ,(5



$FFRUGLQJO\WKLVUHSRUWDQGWKHRSLQLRQVH[SUHVVHGWKHUHLQVKRXOGEHFRQVLGHUHGPRUHLQWKH
QDWXUHRIDQRYHUDOOUHYLHZRIWKHDQWLFLSDWHGFRPPHUFLDODQGILQDQFLDOLPSOLFDWLRQVRIWKH
SURSRVHGWUDQVDFWLRQUDWKHUWKDQDFRPSUHKHQVLYHDXGLWRULQYHVWLJDWLRQRIGHWDLOHGPDWWHUV
)XUWKHUWKLVUHSRUWDQGWKHRSLQLRQVWKHUHLQPXVWEHFRQVLGHUHGDVDZKROH6HOHFWLQJ
VSHFLILFVHFWLRQVRURSLQLRQVZLWKRXWFRQWH[WRUFRQVLGHULQJDOOIDFWRUVWRJHWKHUFRXOGFUHDWHD
PLVOHDGLQJRULQFRUUHFWYLHZRURSLQLRQ7KLVUHSRUWLVDUHVXOWRIDFRPSOH[YDOXDWLRQSURFHVV
WKDWGRHVQRWOHQGLWVHOIWRDSDUWLDODQDO\VLVRUVXPPDU\



$QLPSRUWDQWSDUWRIWKHLQIRUPDWLRQEDVHXVHGLQIRUPLQJDQRSLQLRQRIWKHNLQGH[SUHVVHGLQ
WKLVUHSRUWLVFRPSULVHGRIWKHRSLQLRQVDQGMXGJHPHQWRIPDQDJHPHQWRIWKHUHOHYDQW
FRPSDQLHV7KLVW\SHRILQIRUPDWLRQKDVDOVREHHQHYDOXDWHGWKURXJKDQDO\VLVHQTXLU\DQG
UHYLHZWRWKHH[WHQWSUDFWLFDO+RZHYHULWPXVWEHUHFRJQLVHGWKDWVXFKLQIRUPDWLRQLVQRW
DOZD\VFDSDEOHRIH[WHUQDOYHULILFDWLRQRUYDOLGDWLRQ



:HLQQRZD\JXDUDQWHHWKHDFKLHYDELOLW\RIDQ\EXGJHWVRUIRUHFDVWVRIIXWXUHSURILWV
%XGJHWVDQGIRUHFDVWVDUHLQKHUHQWO\XQFHUWDLQ7KH\DUHSUHGLFWLRQVE\PDQDJHPHQWRI
IXWXUHHYHQWVZKLFKFDQQRWEHDVVXUHGDQGDUHQHFHVVDULO\EDVHGRQDVVXPSWLRQVRIIXWXUH
HYHQWVPDQ\RIZKLFKDUHEH\RQGWKHFRQWURORIPDQDJHPHQW$FWXDOUHVXOWVPD\YDU\
VLJQLILFDQWO\IURPIRUHFDVWVDQGEXGJHWVZLWKFRQVHTXHQWLDOYDOXDWLRQLPSDFWV



,QIRUPLQJRXURSLQLRQZHKDYHDOVRDVVXPHGWKDW



D

WKHLQIRUPDWLRQVHWRXWLQWKH6FKHPH%RRNOHWLVFRPSOHWHDFFXUDWHDQGIDLUO\SUHVHQWHG
LQDOOPDWHULDOUHVSHFWV

E

LIWKH6FKHPHEHFRPHVOHJDOO\HIIHFWLYHLWZLOOEHLPSOHPHQWHGLQDFFRUGDQFHZLWKWKH
WHUPVVHWRXWLQWKLVUHSRUW
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,,, 3URILOHRI65*
2YHUYLHZ


65*LVDGLYHUVLILHGJOREDOFRPSDQ\ZLWKVSHFLILFH[SHUWLVHLQFRPSOH[HQJLQHHULQJ
FRQVWUXFWLRQSDUWLFXODUO\LQWKHDUHDVRISRVWWHQVLRQLQJDQGGDPVWUHQJWKHQLQJ,WDOVR
SURYLGHVDVVHWPDQDJHPHQWVHUYLFHVGULOODQGEODVWDQGRWKHUUHODWHGPLQLQJVHUYLFHVDQG
PDQXIDFWXUHVDQGVXSSOLHVDUDQJHRIVSHFLDOLVHGHQJLQHHULQJSURGXFWV65*VHUYHVFOLHQWVLQ
WKHLQIUDVWUXFWXUHDQGUHVRXUFHVVHFWRUVIURPLWVRIILFHVWKURXJKRXW$XVWUDOLDDVZHOODV1HZ
=HDODQGWKH0LGGOH(DVWDQG+RQJ.RQJ

+LVWRU\


65*ZDVIRXQGHGLQ9LFWRULD$XVWUDOLDLQDV%%5$XVWUDOLD3W\/WG %%5$XVWUDOLD 
,WVILUVWSURMHFWZDVWRVXSSO\DQGLQVWDOOURFNDQFKRUVIRUWKH6QRZ\0RXQWDLQV6FKHPH
)ROORZLQJWKHVXFFHVVIXOGHOLYHU\RIDQXPEHURIFLYLOFRQVWUXFWLRQSURMHFWVDFURVV$XVWUDOLD
%%5$XVWUDOLDHQWHUHGWKHPLQLQJVHUYLFHVVHFWRULQWKURXJKWKHDFTXLVLWLRQRI5RFN
(QJLQHHULQJ $XVW 3W\/LPLWHG 5RFN$XVWUDOLD 



:LWKDWUDFNUHFRUGRISURMHFWGHOLYHU\FRYHULQJ\HDUV%%5$XVWUDOLDOLVWHGRQWKH$6;RQ
$SULODQGFKDQJHGLWVQDPHWR6WUXFWXUDO6\VWHPV/LPLWHG,Q1RYHPEHUWKH
company unified its Structural Systems and Rock Australia businesses under the “SRG”
EUDQG6LQFHOLVWLQJRQWKH$6;65*KDVFRQWLQXHGWRJURZRUJDQLFDOO\DQGPRUHUHFHQWO\
KDVEURDGHQHGLWVFDSDELOLWLHVWKURXJKVHYHUDOVWUDWHJLFDFTXLVLWLRQV



D

RQ1RYHPEHU6WUXFWXUDO6\VWHPVDFTXLUHG9LFWRULDQEDVHG0HULGLDQ&RQFUHWH
3W\/WGDFRQFUHWHVXSSO\DQGSODFHPHQWVXEFRQWUDFWRUIRUPLOOLRQ

E

RQ-XO\65*DFTXLUHG&&0*URXS$XVWUDOLD3W\/WG &&0 IRU
PLOOLRQ&&0ZDVDVSHFLDOLVWFRQWUDFWRUJURXSWKDWSURYLGHGDEURDGUDQJHRI
UHPHGLDOPDLQWHQDQFHDQGFRQVWUXFWLRQVHUYLFHVLQFOXGLQJSUHFLVLRQJURXWLQJ
ZDWHUSURRILQJSURWHFWLYHFRDWLQJDSSOLFDWLRQMRLQWVHDOLQJDQGFRPPHUFLDOEXLOGLQJ
PDLQWHQDQFH

F

RQ$SULO65*DFTXLUHG1HZ=HDODQGEDVHG7%6*URXSIRUPLOOLRQ
7%6*URXSLVDOHDGLQJVSHFLDOLVWLQGXVWULDOFRQWUDFWRUWKDWSURYLGHVDVVHWDQG
LQIUDVWUXFWXUHPDLQWHQDQFHVHUYLFHVEXLOGLQJPDLQWHQDQFHVHUYLFHVUHPHGLDOVHUYLFHV
SURWHFWLYHFRDWLQJVLQGXVWULDODFFHVVVROXWLRQV HJVFDIIROGLQJ DQGUHIUDFWRU\VHUYLFHV
ZLWKDSDUWLFXODUHPSKDVLVRQPHWDOVWUXFWXUHVVXFKDVWUDQVPLVVLRQWRZHUVDQGZLQG
IDUPV,WLVKHDGTXDUWHUHGLQ$XFNODQG1HZ=HDODQGDQGHPSOR\VDSSUR[LPDWHO\
VWDII7KHDFTXLVLWLRQSURYLGHV65*ZLWKLQWHUQDWLRQDOJHRJUDSKLFGLYHUVLILFDWLRQDQG
FUHDWHVFURVVVHOOLQJRSSRUWXQLWLHVLQ$XVWUDOLDDQG1HZ=HDODQG


SRG’s expansion activities to date have included the opening of an office in Hong Kong, the
DFTXLVLWLRQRI1HZ=HDODQGEDVHG7%6*URXSDQGWKHIRUPDWLRQRIDMRLQWYHQWXUH
DQQRXQFHG6HSWHPEHU ZLWKWKH8QLWHG6WDWHVRI$PHULFD 86 EDVHGKHDY\
FRQVWUXFWLRQILUP7UD\ORU%URVWRWDUJHWWKHGDPVWUHQJWKHQLQJPDUNHWLQ1RUWK$PHULFD


([FOXGLQJHDUQRXWSD\PHQWV
1=PLOOLRQRIWKHSXUFKDVHSULFHLVGHIHUUHGXQWLO6HSWHPEHU
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7KLVIRRWSULQWFRPSOHPHQWVWKHH[LVWLQJLQWHUQDWLRQDOEXVLQHVVLQWKH0LGGOH(DVWZKHUH65*
KDVRSHUDWHGIRURYHU\HDUV


65*’s LQWHUQDWLRQDOEXVLQHVVKDVZRQDQXPEHURIVLJQLILFDQWSURMHFWVRYHUVHDVLQFOXGLQJWKH
PLOOLRQSURMHFWZLWK+\XQGDL(QJLQHHULQJDQG&RQVWUXFWLRQ&R/WGWRSURYLGHSRVW
WHQVLRQLQJZRUNVIRUWKHFRQVWUXFWLRQRIHLJKWQHZOLTXHILHGQDWXUDOJDV /1* WDQNVLQ
.XZDLW

&XUUHQWRSHUDWLRQV


65*LVKHDGTXDUWHUHGLQ3HUWK$XVWUDOLDDQGFXUUHQWO\HPSOR\VDSSUR[LPDWHO\VWDII
65*LGHQWLILHVLWVHOIDVDFRPSOH[VHUYLFHVFRPSDQ\SURYLGLQJVSHFLDOLVWFRQWUDFWRUDQG
PLQLQJVHUYLFHVWRFOLHQWVLQWKHLQIUDVWUXFWXUHDQGUHVRXUFHVVHFWRUV,WXQGHUWDNHV
FKDOOHQJLQJSURMHFWVWKDWUHTXLUHYDULRXVWHFKQLFDOFDSDELOLWLHVXVHGLQWKHFRQVWUXFWLRQRIFLYLO
VWUXFWXUHVVXFKDVPXOWLVWRUH\DQGKLJKULVHEXLOGLQJVVWDGLXPVEULGJHVDQGGDPV$Q
RYHUYLHZRIWKHNH\VHUYLFHVSURYLGHGE\65*LVVHWRXWEHORZ
65*–VHUYLFHVRYHUYLHZ












$VPHQWLRQHGDERYHLQUHFHQW\HDUV65*KDVSXUVXHGDQLQWHUQDWLRQDOJURZWKVWUDWHJ\ZKLFK
KDVVXSSRrted the company’s ability to undertake projects across the world. 7KHIROORZLQJ
JUDSKLFVKRZVH[DPSOHVRIWKHPDQ\ORFDWLRQVLQZKLFK65*KDVXQGHUWDNHQSURMHFWV
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65*–SURMHFWORFDWLRQV









SRG’s financial reporting structure is divided into two operating segments, being
&RQVWUXFWLRQDQG0LQLQJ7KH&RQVWUXFWLRQVHJPHQWLVIXUWKHUGLYLGHGLQWRIRXUGLYLVLRQV
UHSUHVHQWLQJGLVWLQFWPDUNHWVWKHODUJHVWEHLQJWKH&LYLOGLYLVLRQZKLFKDFFRXQWHGIRURI
SRG’s revenues in WKH\HDUWR-XQH )< IROORZHGE\WKH%XLOGLQJ  
6HUYLFHV  DQG3URGXFWV  GLYLVLRQV7KHEDODQFHRIUHYHQXH LH ZDVJHQHUDWHG
E\WKH0LQLQJVHJPHQW$EULHIGHVFULSWLRQRIHDFKVHJPHQWDQGVXEGLYLVLRQLVSURYLGHG
EHORZ

&RQVWUXFWLRQVHJPHQW
Civil division
 7KH&LYLOGLYLVLRQSURYLGHVFRPSUHKHQVLYHVHUYLFHVIRUDOOIDFHWVRIFRQVWUXFWLRQDQGFLYLO
ZRUNV,WLVDVSHFLDOLVWFRQWUDFWRUDQGJOREDOOHDGHULQWKHGHVLJQHQJLQHHULQJDQGLQVWDOODWLRQ
RIJURXQGDQFKRUVXVHGWRVWUHQJWKHQPDMRUZDWHUUHVHUYRLUVDQGGDPV7KHGLYLVLRQKDVDQ
H[WHQVLYHKLVWRU\FRYHULQJEULGJHFRQVWUXFWLRQDQGPDLQWHQDQFHDQGKROGVFRQVWUXFWLRQ
FDSDELOLWLHVIRUUDLOSHGHVWULDQEULGJHVFU\RJHQLFWDQNVZDWHUWDQNVDQGVLORVDVZHOODV
SHUIRUPLQJKHDY\OLIWLQJDQGORDGKDQGOLQJ


7KH&LYLOGLYLVLRQKDVFRPSOHWHGSURMHFWVWKURXJKRXW$XVWUDOLD1HZ=HDODQG6RXWK$IULFD
DQG6XGDQLQFOXGLQJZRUNVRQWKH+D]HOPHUHGDPLQ6RXWK$IULFDWKH&DQQLQJDQG
:HOOLQJWRQGDPVLQ:HVWHUQ$XVWUDOLDDQGWKH6HDIRUG5DLO%ULGJHLQ6RXWK$XVWUDOLD

Building division
 7KH%XLOGLQJGLYLVLRQKDVVLJQLILFDQWH[SHUWLVHLQGHOLYHULQJSRVWWHQVLRQLQJSURMHFWV3RVW
WHQVLRQLQJLVFRPPRQO\DSSOLHGWRKLJKULVHEXLOGLQJVDUHQDVGDPV/1*WDQNVZDVWHZDWHU
WUHDWPHQWSODQWVWRZHUVDQGWXQQHOV3RVWWHQVLRQLQJSURYLGHVDUDQJHRIEHQHILWVRYHU
WUDGLWLRQDOSUHWHQVLRQLQJEXLOGLQJWHFKQLTXHVLQFOXGLQJIDVWHUFRQVWUXFWLRQWLPHVUHGXFHG

3RVWWHQVLRQLQJLVDVSHFLDOLVHGIRUPRIFRQVWUXFWLRQZKHUHE\FRQFUHWHVODEVDUHVWUHQJWKHQHGXVLQJWHQVLRQHGVWHHO

VWUDQGV
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FRQVWUXFWLRQFRVWVDQGJUHDWHUORDGLQJFDSDFLW\WRDFFRPPRGDWHODUJHRSHQSODQDQGFROXPQ
IUHHIORRUVSDFHV


7KH%XLOGLQJGLYLVLRQhas worked with many of Australia’s large construction companies,
LQFOXGLQJ/HQGOHDVH3UREXLOG*URFRQDQG0XOWLSOH[,WKDVSURYLGHGSRVWWHQVLRQLQJ
VHUYLFHVLQWKHFRQVWUXFWLRQRIPDQ\LFRQLFEXLOGLQJVLQFOXGLQJWKH(PLUDWHV7RZHULQ'XEDL
&DQDU\:KDUILQWKH8QLWHG.LQJGRPDQG6\GQH\7RZHULQ1HZ6RXWK:DOHV 16: 

Asset Services division
 7KH6HUYLFHVGLYLVLRQSURYLGHVVSHFLDOLVWHQJLQHHULQJVHUYLFHVIRUPDLQWDLQLQJDQGH[WHQGLQJ
WKHOLIHRIFRQFUHWHEXLOGLQJVDQGVWUXFWXUHV6HUYLFHVW\SLFDOO\FRPPHQFHZLWKDVWUXFWXUH
DVVHVVPHQWDQGVROXWLRQDGYLFHZKLFKLVIROORZHGXSZLWKSUHYHQWLRQDQGRUUHVWRUDWLRQZRUN
VXFKDVZDWHUSURRILQJFDWKRGLFSURWHFWLRQVWUXFWXUDOFUDFNUHSDLUIDoDGHUHVWRUDWLRQRU
DUFKLWHFWXUDOUHVWRUDWLRQ&OLHQWVRIWKH6HUYLFHVGLYLVLRQLQFOXGHDVVHWRZQHUVIDFLOLWLHV
PDQDJHUVORFDODXWKRULWLHVDQGUHVRXUFHVFRPSDQLHV
Products division
 65*KDVDGHGLFDWHGWHDPWKDWUHVHDUFKHVGHVLJQVDQGGHYHORSVLQQRYDWLYHSURGXFWVXVHGLQ
WKHPLQLQJDQGFRQVWUXFWLRQLQGXVWULHV7KHVHSURGXFWVDUHVRXUFHGIURPWKLUGSDUWLHVLQ
$XVWUDOLDDQGLQWHUQDWLRQDOO\7KHGLYLVLRQVXSSOLHVDUDQJHRIVSHFLDOLVWSURGXFWVLQFOXGLQJ
JHRWHFKQLFDOHTXLSPHQWLWVSURSULHWDU\6XUH/RNV\VWHP ZKLFKLVXVHGLQWHPSRUDU\
PRYHPHQWMRLQWVLQSRVWWHQVLRQHGFRQFUHWH WKH52&.0HVKDV\VWHP XVHGIRULQVWDOOLQJ
FKDLQOLQNPHVKSURGXFWV 0DFDOOR\EDUV\VWHPVGXFWLQJEDUUHODQGZHGJHVDQGVZDJH
SODWHV7KH3URGXFWVGLYLVLRQVHOOVWRERWKH[WHUQDOFXVWRPHUVLQWKHPLQLQJDQGFRQVWUXFWLRQ
LQGXVWULHVDVZHOODVRWKHU65*EXVLQHVVHV
0LQLQJVHJPHQW
 7KH0LQLQJVHJPHQWSURYLGHVGULOODQGEODVWVHUYLFHVWRPLQLQJFOLHQWVWKURXJKRXW$XVWUDOLD
,WRSHUDWHVRYHUGULOOULJVDQGSURYLGHVVSHFLDOLVWGULOODQGEODVWVHUYLFHVLQFOXGLQJSUHVSOLW
GULOOLQJOLQHGULOOLQJGHZDWHULQJSURGXFWLRQEODVWLQJILQDOZDOOEODVWLQJURFNEROWLQJDQG
JURXQGDQFKRUGULOOLQJ7KH0LQLQJVHJPHQWDOVRKDVH[SHUWLVHLQJURXQGVXSSRUWVROXWLRQV
FRYHULQJZDOODQGVKDIWVXSSRUWURFNIDOOSURWHFWLRQGHEULVDQGHURVLRQFRQWURODVZHOODV
PRQLWRULQJRIZRUNVLWHVXVLQJUDGDUDQGRWKHUWHFKQRORJLHV*URXQGVXSSRUWVROXWLRQVDUH
SURYLGHGQRWRQO\WRWKHPLQLQJVHFWRUEXWDOVRLQFUHDVLQJO\WRFOLHQWVLQWKHFLYLOFRQVWUXFWLRQ
VHFWRU


7KH0LQLQJVHJPHQWDFKLHYHVDKLJKOHYHORIDVVHWXWLOLVDWLRQE\PDLQWDLQLQJDIOHHWVL]H
SURSRUWLRQDOWRWKHOHYHORIZRUNLQKDQG.H\FRQWUDFWVFXUUHQWO\XQGHUWDNHQE\WKH0LQLQJ
segment include drill and blast services for Simec Mining’s South Middleback Ranges and
,URQ.QRELURQRUHPLQHVLWHVand for Evolution Mining’s Mt Rawdon and Cowal gold
PLQHV


65*KDVEHHQSURYLGLQJSUHIHUUHGEXLOGLQJVHUYLFHVVXSSRUWWR/HQGOHDVHIRURYHU\HDUV
7KH6XUH/RNV\VWHPZDVODXQFKHGLQ
7KHFRQWUDFWZDVDZDUGHGE\%*&&RQWUDFWLQJWKHSDUW\UHVSRQVLEOHIRUXQGHUWDNLQJPLQLQJRSHUDWLRQVDWERWKRI

Simec Mining’s mine sites.
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)LQDQFLDOSHUIRUPDQFH


7KHILQDQFLDOSHUIRUPDQFHRI65*IRUWKHWKUHH\HDUVHQGHG)<DQGWKHVL[PRQWKVHQGHG
'HFHPEHU +< LVVHWRXWEHORZ
65*–VWDWHPHQWRIILQDQFLDOSHUIRUPDQFH  
)<
$XGLWHG
P





 



 

 


)<
$XGLWHG
P





 





 


)<
$XGLWHG
P





 

 



 


+<
5HYLHZHG
P





 

 

 

 


(11.4%)
3.3%
307.0



5HQGHULQJRIVHUYLFHV
6DOHRIJRRGV
7RWDOUHYHQXH

(%,7'$  EHIRUHVLJQLILFDQWLWHPV
'HSUHFLDWLRQ  
(%,7EHIRUHVLJQLILFDQWLWHPV
1HWLQWHUHVWH[SHQVH
6KDUHRIQHWSURILWRIMRLQWYHQWXUHV
6LJQLILFDQWLWHPV  
3URILWEHIRUHWD[
,QFRPHWD[H[SHQVH
1HWSURILWDIWHUWD[




Revenue growth
(23.0%)
3.4%
28.9%
Underlying EBIT margin
3.6%
4.7%
3.0%
Work in hand (at end of period)
154.0
240.0
338.0




1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW
 (%,7'$–HDUQLQJVEHIRUHLQWHUHVWWD[GHSUHFLDWLRQDQGDPRUWLVDWLRQ
 'HSUHFLDWLRQLVQHWRIJDLQVRQWKHVDOHRISODQWDQGHTXLSPHQW
 6LJQLILFDQWLWHPVLQFOXGHVHWWOHPHQWRIWKH(DVWHUQ7UHDWPHQW3ODQWGLVSXWH )< JDLQVRQ
FRQWLQJHQWFRQVLGHUDWLRQ )<)<DQG+< JDLQVRQGLVSRVDORIDVVHWVKHOGIRUVDOH )< 
DQGUHVWUXFWXULQJFRVWV +< 









,QDGGLWLRQWRWKHDERYHZHVHWRXWWKHNH\ILQDQFLDOPHDVXUHVE\RSHUDWLQJVHJPHQW
65*–VHJPHQWSHUIRUPDQFH  

&RQVWUXFWLRQ
0LQLQJ
7RWDOUHYHQXH

&RQVWUXFWLRQ
0LQLQJ
8QDOORFDWHGFRUSRUDWHFRVWV  
3URILWEHIRUHWD[DQGVLJQLILFDQWLWHPV
,QWHUHVWH[SHQVH
,QWHUHVWLQFRPH
(%,7EHIRUHVLJQLILFDQWLWHPV

Construction work in hand (at end of period)
Mining work in hand (at end of period)
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98.7
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89.1
150.9


)<
P






 


 


122.8
215.2


+<
P
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1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW
 7KHORZOHYHORIXQDOORFDWHGFRUSRUDWHFRVWVLQ)<LVGXHWRWKHKLJKHUDOORFDWLRQRIRYHUKHDGVWR
WKHEXVLQHVVXQLWVLQWKDW\HDU









7KHNH\IDFWRUVWKDWKDYHLPSDFWHGWKHILQDQFLDOSHUIRUPDQFHRI65*LQ)<)<DQG
+<DUHVXPPDULVHGEHORZ
<HDUWR-XQH )< 
വ

WRWDOUHYHQXHLQFUHDVHGE\GULYHQE\JURZWKLQWKH&RQVWUXFWLRQVHJPHQWZLWKWKH
DFTXLVLWLRQRI&&0LQ-XO\+RZHYHUJURZWKZDVFRQVWUDLQHGE\D
GHFOLQHLQUHYHQXHIRUWKH0LQLQJVHJPHQWGXHWRGHFUHDVHGPLQLQJDQGH[SORUDWLRQ
DFWLYLW\

വ

(%,7EHIRUHVLJQLILFDQWLWHPVLQFUHDVHGE\GXHWR
x

DUHFRUGQXPEHURISURMHFWFRPSOHWLRQVDFKLHYHGE\WKH%XLOGLQJGLYLVLRQ

x

WKHKLJKH[HFXWLRQOHYHORIGULOODQGEODVWVHUYLFHVSURYLGHGE\WKH0LQLQJ
VHJPHQW

x

WKHFRPPHQFHPHQWRIVDOHVRI6XUH/RNLQ$XVWUDOLDZLWKDSSUR[LPDWHO\
XQLWVVROGGXULQJWKHSHULRG

<HDUWR-XQH )< 
വ

UHYHQXHLQFUHDVHGE\SULPDULO\GULYHQE\DQLQFUHDVHLQEULGJHFRQVWUXFWLRQDQG
GDPVWUHQJWKHQLQJDFWLYLWLHVXQGHUWDNHQE\WKH&LYLOGLYLVLRQDVZHOODVFRQWUDFWZLQV
DQGH[WHQVLRQVVHFXUHGE\WKH0LQLQJVHJPHQW

വ

GHVSLWHVWURQJUHYHQXHJURZWK(%,7EHIRUHVLJQLILFDQWLWHPVGHFUHDVHGE\DVD
UHVXOWRI

വ

x

VHWXSFRVWVRIPLOOLRQLQUHODWLRQWRWKHLQWHUQDWLRQDOH[SDQVLRQSURJUDP
ZLWKUHWXUQVH[SHFWHGIURP)<RQZDUGV 

x

WKHLPSDFWRISRRUZHDWKHUZKLFKDIIHFWHGEXLOGLQJFRQGLWLRQVDQGORZHUHG
UHWXUQVIRUWKH%XLOGLQJGLYLVLRQ

x

ORZHUYROXPHVRIFRQVWUXFWLRQSURGXFWVGHOLYHUHGE\WKH3URGXFWVGLYLVLRQGXHWR
SRRUZHDWKHUDQd the impact of industrial relations disputes at certain customer’s
VLWHV

WKHGHFOLQHLQ(%,7ZDVSDUWLDOO\RIIVHWE\WKHPDUJLQLPSURYHPHQWLQWKH0LQLQJ
VHJPHQWZKLFKZDVWKHUHVXOWRILQFUHDVLQJDVVHWXWLOLVDWLRQWRRYHUGXULQJWKH
SHULRG

6L[PRQWKVWR'HFHPEHU +< 
വ



JURXSUHYHQXHGHFOLQHGE\LQFRPSDULVRQWRWKHSUHYLRXVFRUUHVSRQGLQJSHULRG
UHSUHVHQWLQJDGHFOLQHLQ&RQVWUXFWLRQVHJPHQWUHYHQXHRISDUWLDOO\RIIVHWE\
0LQLQJVHJPHQWUHYHQXHJURZWKRI7KHUHGXFWLRQLQ&RQVWUXFWLRQVHJPHQW
UHYHQXHZDVSULPDULO\GXHWRDUHGXFWLRQLQWKHQXPEHURIODUJHSURMHFWVXQGHUWDNHQE\
WKH&LYLOGLYLVLRQGXULQJWKHSHULRG7KH0LQLQJVHJPHQWLQFUHDVHGUHYHQXH
VLJQLILFDQWO\RQWKHEDFNRIQHZSURMHFWZLQV PRVWQRWDEO\WKHPLOOLRQFRQWUDFW
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IRUSRVWWHQVLRQLQJZRUNVRQ/1*VWRUDJHWDQNVLQ.XZDLW DQGLQFUHDVLQJOHYHOVRI
ZRUNXQGHUWDNHQ
വ

വ

GHVSLWHWKHUHGXFWLRQLQUHYHQXH(%,7EHIRUHVLJQLILFDQWLWHPVLQFUHDVHGE\LQ
FRPSDULVRQWRWKHSUHYLRXVFRUUHVSRQGLQJKDOI\HDUSHULRGSULPDULO\GXHWR
x

VWURQJRSHUDWLRQDODQGVDIHW\SHUIRUPDQFHLQWKH0LQLQJVHJPHQW

x

QHZSURMHFWZLQVLQWKH%XLOGLQJGLYLVLRQ

x

DFRQWLQXHGIRFXVRQUHFXUULQJUHYHQXHDQGQHZSURMHFWZLQVDWKLJKHUPDUJLQVLQ
WKH6HUYLFHVGLYLVLRQ

(%,7JURZWKGXULQJWKHSHULRGZDVDOVRLPSDFWHGE\DQLQYHVWPHQWRIPLOOLRQLQ
WKHLQWHUQDWLRQDOH[SDQVLRQSURJUDP

<HDUHQGHG-XQH )< RXWORRN
വ

Rn 27 February 2018 (at SRG’s 1HY18 earnings release), SRG provided the following
HDUQLQJVJXLGDQFHIRU)<
x

UHYHQXHRIEHWZHHQPLOOLRQWRPLOOLRQ LQFOXVLYHRI-9UHYHQXH 

x

(%,7'$RIEHWZHHQPLOOLRQDQGPLOOLRQ

വ

WKHDERYHIRUHFDVWVH[FOXGHGDQ\FRQWULEXWLRQDULVLQJIURPWKHDFTXLVLWLRQRI7%6
*URXS

വ

LQWKH6FKHPH%RRNOHW65*KDYHVWDWHGWKDWWKH\H[SHFWWRDFKLHYH(%,7'$LQ)<
RIEHWZHHQPLOOLRQDQGPLOOLRQ7KLVLQFOXGHVDFRQWULEXWLRQIURP7%6
*URXS ZKLFKZDVDFTXLUHGRQ$SULO RIDURXQGPLOOLRQWRPLOOLRQ

വ

ERWKUHYHQXHDQG(%,7'$DUHH[SHFWHGWREHKLJKHULQWKHVHFRQGKDOIRI)<GXHWR
LQWHUDOLD FRQWUDFWZLQVDQGWKHUHODWHGLQFUHDVHLQWKHYDOXHRIZRUNXQGHUWDNHQ
(%,7$PDUJLQVDUHDOVRH[SHFWHGWRLPSURYHLQWKHVHFRQGKDOIRI)<GXHWR
SUHYDLOLQJKLJKHUPDUJLQZRUN$VQRWHGDERYHDJUHDWHUSURSRUWLRQRIZRUNLQKDQG
KDVEHHQVRXUFHGIURPWKHPLQLQJVHFWRU ZKLFKKDVFRQVLVWHQWO\JHQHUDWHGKLJKHU
PDUJLQVIRU65*WKDQWKHFRQVWUXFWLRQVHJPHQW 






([FOXGLQJRQHRIIFRVWVVXFKDVUHGXQGDQF\FRVWVDQGFRVWVDVVRFLDWHGZLWKWKH7%6DFTXLVLWLRQDQGWKH*&6

PHUJHU
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)LQDQFLDOSRVLWLRQ


:HVHWRXWEHORZERWKWKHDFWXDODQGSURIRUPD LQFOXGLQJWKHLPSDFWRIWKH7%6DFTXLVLWLRQ 
ILQDQFLDOSRVLWLRQIRU65*DVDW'HFHPEHU
65*–VWDWHPHQWRIILQDQFLDOSRVLWLRQ  

'HEWRUVDQGSUHSD\PHQWV
5HVWULFWHGFDVK
,QYHQWRULHV
&UHGLWRUVDFFUXDOVDQGSURYLVLRQV
1HWZRUNLQJFDSLWDO
3URSHUW\SODQWDQGHTXLSPHQW
*RRGZLOO
,QYHVWPHQWVLQDVVRFLDWHV
'HIHUUHGWD[DVVHWV QHW 
3URYLVLRQV QRQFXUUHQW 
7RWDOIXQGVHPSOR\HG

&DVKDQGFDVKHTXLYDOHQWV
,QWHUHVWEHDULQJOLDELOLWLHV
1HWFDVK ERUURZLQJV 

1HWDVVHWVDWWULEXWDEOHWR65*VKDUHKROGHUV

1HWWDQJLEOHDVVHWVDWWULEXWDEOHWR65*VKDUHKROGHUV

1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW



'HF
5HYLHZHG
P



 





 



 








'HF
3URIRUPD
P



 





 



 
 








:RUNLQJFDSLWDO
 SRG’s net working capital levels vary depending on (interDOLD WKHVWDJHRIDSURMHFWDQGWKH
QXPEHURISURMHFWVWKDWDUHLQSURJUHVVDWDQ\SRLQWLQWLPH$VDUHVXOWZRUNLQJFDSLWDO
OHYHOVFDQIOXFWXDWHPDWHULDOO\EHWZHHQUHSRUWLQJSHULRGV1RWZLWKVWDQGLQJWKLV65*
JHQHUDOO\PDLQWDLQVDSRVLWLYHZRUNLQJFDSLWDOSRVLWLRQ
3URSHUW\SODQWDQGHTXLSPHQW
 The composition of SRG’s property, plant and equipment is set out below:
65*–SURSHUW\SODQWDQGHTXLSPHQW

3ODQWHTXLSPHQWDQGPRWRUYHKLFOHV
/HDVHKROGLPSURYHPHQWV
)UHHKROGODQG
3URSHUW\SODQWDQGHTXLSPHQW



'HF
5HYLHZHG
P






'HF
3URIRUPD
P
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As indicated above, the majority of SRG’s physicalDVVHWVDUHFRPSULVHGRISODQWHTXLSPHQW
DQGPRWRUYHKLFOHVZKLFKDUHGHSOR\HGDWYDULRXVPLQHDQGFRQVWUXFWLRQVLWHV/DQGDQG
EXLOGLQJVDUHFDUULHGDWIDLUYDOXHOHVVDFFXPXODWHGGHSUHFLDWLRQIRUEXLOGLQJVZKHUHDVDOO
RWKHUSODQWDQGHTXLSPHQWLWHPVDUHFDUULHGDWKLVWRULFDOFRVWOHVVDFFXPXODWHGGHSUHFLDWLRQ

*RRGZLOO
 *RRGZLOOLVDOORFDWHGWRWKH&RQVWUXFWLRQDQG0LQLQJVHJPHQWVXSRQWKHDFTXLVLWLRQRIRWKHU
EXVLQHVVHVDQGLVWHVWHGDQQXDOO\IRULPSDLUPHQWXVLQJWKHYDOXHLQXVHPHWKRG$SUHWD[
GLVFRXQWUDWHRIDQGZDVDSSOLHGWRWKH&RQVWUXFWLRQDQG0LQLQJVHJPHQWV
UHVSHFWLYHO\IRULPSDLUPHQWWHVWLQJDVDW-XQH7KHDFTXLVLWLRQRI7%6*URXSLQ
$SULOLVH[SHFWHGWRLQFUHDVHJRRGZLOOE\PLOOLRQUHVXOWLQJLQDSURIRUPD
JRRGZLOOEDODQFHRIPLOOLRQDVDW'HFHPEHU
1HWFDVK GHEW 
 A summary of SRG’s net cash / (debt) position is set out below:
65*–QHWFDVK GHEW






&DVKDQGFDVKHTXLYDOHQWV

+LUHSXUFKDVHOLDELOLWLHV FXUUHQW 
+LUHSXUFKDVHOLDELOLWLHV QRQFXUUHQW  
%DQNORDQ
$GMXVWHGQHWFDVK GHEW 

1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW
 8VHGWRILQDQFHWKHDFTXLVLWLRQRISODQWDQGHTXLSPHQW



'HF
5HYLHZHG
P

 
 




'HF
3URIRUPD
P

 
 
 
 





65*UHSRUWHGDSRVLWLYHQHWFDVKSRVLWLRQDVDW'HFHPEHURIPLOOLRQ$IWHU
DOORZDQFHIRUWKH7%6DFTXLVLWLRQDQGWKHDVVRFLDWHGHTXLW\DQGGHEWFDSLWDOUDLVHGWKH
FRPSDQ\VKRZHGDSURIRUPDQHWGHEWSRVLWLRQRIPLOOLRQDVDW'HFHPEHU

6KDUHFDSLWDODQGSHUIRUPDQFH


$VDW-XQH65*KDGPLOOLRQIXOO\SDLGRUGLQDU\VKDUHVRQLVVXH7KLVLQFOXGHV
WKHLVVXDQFHRIPLOOLRQVKDUHVGXULQJ$SULOWR0D\LQFRQQHFWLRQZLWKWKHHTXLW\
FDSLWDOUDLVLQJXQGHUWDNHQE\65*WRSDUWO\IXQGWKHDFTXLVLWLRQRI7%6*URXS



,QDGGLWLRQWKHFRPSDQ\KDGPLOOLRQXQOLVWHGRSWLRQVRQLVVXH DWH[HUFLVHSULFHVRI
WRSHUVKDUH DQGPLOOLRQSHUIRUPDQFHULJKWVRQLVVXH7KHSHUIRUPDQFH
ULJKWVZHUHJUDQWHGto certain key management personnel under SRG’s long term incentive
SURJUDPDQGYHVWVXEMHFWWRWKHDFKLHYHPHQWRI(36EHQFKPDUNV


([FOXGHVWKHLPSDFWRISXUFKDVHSULFHDGMXVWPHQWV
7%6*URXSZDVDFTXLUHGRQDFDVKIUHHDQGGHEWIUHHEDVLVDQGZDVIXQGHGE\DQHTXLW\FDSLWDOUDLVLQJ PLOOLRQ

LQFDVKZDVUDLVHGIURPWKHLVVXHRIPLOOLRQ65*VKDUHVDWDSULFHRISHUVKDUH ZLWKWKHEDODQFHIXQGHGE\
GUDZLQJGRZQPLOOLRQLQEDQNGHEWXQGHUDQH[LVWLQJORDQIDFLOLW\ZLWK1DWLRQDO$XVWUDOLD%DQN
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6LJQLILFDQWVKDUHKROGHUV
 $VDW-XQHWKHVLJQLILFDQWVKDUHKROGHUVLQ65* LHVKDUHKROGHUVZLWKDQLQWHUHVWLQ
65*RIPRUHWKDQ ZHUHDVIROORZV
65*–VXEVWDQWLDOVKDUHKROGHUV  

6KDUHKROGHU
,22)+ROGLQJV/LPLWHG
0U3HWHU0F0RUURZDQG0UV%HUQDGLQH0F0RUURZ


1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW


6KDUHVKHOG
0LOOLRQV
LQWHUHVW














6KDUHSULFHSHUIRUPDQFH
 7KHIROORZLQJFKDUWLOOXVWUDWHVWKHPRYHPHQWLQWKHVKDUHSULFHRI65*LQFRPSDULVRQWRWKH
6 3$6;,QGH[IURP-DQXDU\WR-XQH
65*–VKDUHSULFHKLVWRU\  
-DQXDU\WR-XQH  



65*



6 3$6;,QGH[



-DQ $SU -XO 2FW -DQ $SU -XO 2FW -DQ $SU -XO 2FW -DQ $SU



1RWH
 %DVHGRn closing prices. The S&P/ASX300 Index has been rebased to SRG’s last traded price on 1 January 2015, being $0.60.
 %HLQJWKHODVWWUDGLQJGD\SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPH
6RXUFH%ORRPEHUJ






SRG’s shareSULFHKDVVLJQLILFDQWO\RXWSHUIRUPHGWKH6 3$6;,QGH[RYHUWKHSHULRG
VKRZQDERYH7KHUHODWLYHRXWSHUIRUPDQFHEHJDQDURXQGWKHWLPH65*DQQRXQFHGDPDUNHW
HDUQLQJVXSJUDGHWRWKH$6;RQ-XQHZKLFKLQGLFDWHGWKDWWKHFRPSDQ\H[SHFWHG
XQGHUO\LQJQHWSURILWEHIRUHWD[JURZWKRIWRIRU)<


%HLQJWKHODVWWUDGLQJGD\SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPH
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In addition, we note that the company’s prospects continue to improve, with SRG’s work in
KDQGRIPLOOLRQDVDW'HFHPEHUEHLQJDOPRVWGRXEOHWKHOHYHORIZRUNLQKDQG
RIPLOOLRQDVDW-XQH

/LTXLGLW\LQ65*VKDUHV
 7KHOLTXLGLW\LQ65*VKDUHVEDVHGRQWUDGLQJRQWKH$6;RYHUWKHPRQWKSHULRGWR
-XQHLVVHWRXWEHORZ
65*–OLTXLGLW\LQVKDUHV



1RRIVKDUHV :$126  
,PSOLHGOHYHORIOLTXLGLW\



WUDGHG
RXWVWDQGLQJ
3HULRG  
$QQXDO  
3HULRG
6WDUWGDWH
(QGGDWH




PRQWK
0D\
-XQ




PRQWKV
0DU
-XQ




PRQWKV
'HF
-XQ




\HDU
-XQ
-XQ











1RWH
 :HLJKWHGDYHUDJHQXPEHURIVKDUHVRXWVWDQGLQJ :$126 GXULQJUHOHYDQWSHULRG
 1XPEHURIVKDUHVWUDGHGGXULQJWKHSHULRGGLYLGHGE\:$126
 ,PSOLHGDQQXDOLVHGILJXUHEDVHGXSRQLPSOLHGOHYHORIOLTXLGLW\IRUWKHSHULRG





6KDUHPDUNHWWUDGLQJLQ65*VKDUHVKDVEHHQUHODWLYHO\OLTXLGLQUHFHQWSHULRGVIRUDFRPSDQ\
RILWVVL]HDVLQGLFDWHGE\WRWDOVKDUHWXUQRYHU RQDQDQQXDOLVHGEDVLV UHDFKLQJ
DSSUR[LPDWHO\DQGRIWKHLVVXHGVKDUHVRXWVWDQGLQJRYHUWKHRQHPRQWKDQG
WKUHHPRQWKVSHULRGVWR-XQH2YHUWKHVL[PRQWKVDQGRQH\HDUSHULRGVOLTXLGLW\
OHYHOVUHGXFHEXWDUHPDLQWDLQHGDWDUHDVRQDEOHOHYHOIRUDFRPSDQ\RILWVVL]H


%HLQJWKHODVWWUDGLQJGD\SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPH
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,9 3URILOHRI*&6
2YHUYLHZ


*&6LVDQ$XVWUDOLDQFRQVWUXFWLRQDQGPDLQWHQDQFHVHUYLFHVJURXSWKDWRIIHUVDGLYHUVHUDQJH
RILQWHJUDWHGRQVLWHSURGXFWVDQGVHUYLFHVWRDOOLQGXVWULHVLQFOXGLQJWKHFRPPHUFLDO
UHVLGHQWLDOUHVRXUFHLQGXVWULDODQGRLODQGJDVVHFWRUVRIWKHFRQVWUXFWLRQDQGPDLQWHQDQFH
LQGXVWULHV7KHVHDFWLYLWLHVLQFOXGHWKHSURYLVLRQRIHTXLSPHQWDQGRQVLWHVSHFLDOLVHGODERXU
VHUYLFHVLQFOXGLQJVFDIIROGLQJIRUPZRUNPDWHULDOKRLVWVWHPSRUDU\VLWHDFFRPPRGDWLRQ
WHPSRUDU\IHQFLQJFRQFUHWHSXPSLQJFRQFUHWHSODFHPHQWUHODWHGHQJLQHHULQJDQGGHVLJQ
VHUYLFHVIDoDGHDQGZLQGRZLQVWDOODWLRQURSHDFFHVVDQGYDULRXVRWKHUVSHFLDOLVHGVLWH
VHUYLFHV

+LVWRU\


*&6ZDVHVWDEOLVKHGLQLQ3HUWK:HVWHUQ$XVWUDOLD :$ IROORZLQJWKHDFTXLVLWLRQRI
6HFXULW\6FDIIROGLQJDFRPSDQ\ZLWKDFLUFD\HDUKLVWRU\LQWKH:$VFDIIROGPDUNHW,Q
WKHIROORZLQJIRXU\HDUV*&6H[SDQGHGLWVVHUYLFHRIIHULQJZLWKWKHDFTXLVLWLRQRIDQXPEHU
RIFRPSOHPHQWDU\EXVLQHVVHVHQJDJHGLQWKHSURYLVLRQRIIRUPZRUNVFDIIROGLQJFKHPLFDO
WRLOHWVVLWHORFNHUVDQGKRLVWV,WOLVWHGRQWKH$6;LQ$XJXVW

 6LQFHOLVWLQJRQWKH$6;*&6KDVJURZQERWKRUJDQLFDOO\DVZHOODVWKURXJKDQXPEHURI
DFTXLVLWLRQVZKLFKKDYHH[SDQGHGLWVJHRJUDSKLFDODQGRSHUDWLRQDOGLYHUVLW\$VXPPDU\RI
WKHVHDFTXLVLWLRQV VLQFH LVVKRZQEHORZ
*&6–FRPSDQ\DFTXLVLWLRQV
'DWH   $FTXLVLWLRQ  
$SU *OREDO,QGXVWULDO
6HUYLFHV
PLOOLRQ 
$XJ RI*DOOHU\
)DFDGHV
PLOOLRQ  

%XVLQHVVRYHUYLHZ
$SURYLGHURIVSHFLDOLVHGODERXUKLUHLQ:$ZLWKJURZLQJRSHUDWLRQVLQ
1RUWKHUQ4XHHQVODQG DWWKHGDWHRIDFTXLVLWLRQ 7KHFRPSDQ\ZDV
HVWDEOLVKHGLQDQGHPSOR\HGDSSUR[LPDWHO\VWDII
*DOOHU\)DFDGHV IRUPHUO\NQRZQDV3RGLXP*OD]LQJ LVDQ(DVW&RDVW
EDVHGVXSSOLHUDQGLQVWDOOHURIKLJKSHUIRUPDQFHDUFKLWHFWXUDOIDoDGHVWR
SUHPLXPFRPPHUFLDODQGUHVLGHQWLDOSURMHFWVLQDOOFDSLWDOFLWLHVLQ
$XVWUDOLD
$SURYLGHURIFRQVWUXFWLRQVHUYLFHVLQ9LFWRULDVSHFLDOLVLQJLQ
IRUPZRUNFRQFUHWLQJDQGUHLQIRUFHPHQWWRFRPPHUFLDOUHVLGHQWLDODQG
UHWDLOGHYHORSPHQWSURMHFWV
At the date of acquisition of the remaining interest, Gallery Facades’
UHYHQXHZDVH[SHFWHGWRJURZE\RYHULQ)<WRPRUHWKDQ
PLOOLRQZLWKVHFXUHGZRUNLQKDQGH[FHHGLQJPLOOLRQ


$SU 6XPPLWEXVLQHVV
DQGDVVHWV
PLOOLRQ 
-XQ RI*DOOHU\
)DFDGHV
PLOOLRQ  


1RWH
 'DWHRIDFTXLVLWLRQDQQRXQFHPHQW
 ([FOXGHVWKHDFTXLVLWLRQDQGVXEVHTXHQWVDOHRIDLQWHUHVWLQ6PDUW6FDIIZKLFKZDVDFTXLUHGE\
*&6LQ$XJXVWDQGVROGLQ2FWREHU
 RIWKHRUGLQDU\*DOOHU\)DFDGHVVKDUHVRQLVVXH&RQVLGHUDWLRQEDVHGRQSD\PHQWRID
SUHIHUHQFHGLYLGHQGOLQNHGWRDQHDUQRXWFULWHULD:HKDYHDVVXPHGWKDWWKHPD[LPXPSUHIHUHQFH
GLYLGHQGVZLOOEHSDLGDVFRQVLGHUDWLRQ
 RIWKHRUGLQDU\*DOOHU\)DFDGHVVKDUHVRQLVVXH%DVHGRQH[SHFWDWLRQVUHJDUGLQJWKH)<
SURILWDELOLW\RI*DOOHU\)DFDGHV*&6PDQDJHPHQWFXUUHQWO\H[SHFWWKH(DUQRXW6KDUHVWREHSDLGLQ
IXOO$FFRUGLQJO\ZHKDYHDVVXPHGWKDWRIWKH(DUQRXW6KDUHVZLOOEHSDLGDVFRQVLGHUDWLRQ
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 7KHVHDFTXLVLWLRQVKDYHSURYLGHG*&6ZLWKLQFUHDVHGH[SRVXUHWRWKHHDVWFRDVW$XVWUDOLDQ
FRPPHUFLDOFRQVWUXFWLRQVHFWRU,QDGGLWLRQZHQRWHWKDWDWWKHUHVSHFWLYHGDWHVRI
DFTXLVLWLRQ
D

WKH*OREDO,QGXVWULDO6HUYLFHVEXVLQHVVKDGUHODWLYHO\ORZFDSLWDOUHTXLUHPHQWV LQ
FRQWUDVWWRWKHKLJKHUFDSLWDOUHTXLUHPHQWVRI*&6DWWKHWLPH DQGZDVH[SRVHGWRD
EURDGUDQJHRIFRPSOHPHQWDU\VHFWRUVWRWKH*&6EXVLQHVV,WDOVRSURYLGHG*&6ZLWK
DFFHVVWRDVLJQLILFDQWO\H[SDQGHGSRRORIODERXULQDUHODWLYHO\WLJKWODERXUPDUNHW

E

WKH*DOOHU\)DFDGHVEXVLQHVVZDVFDSLWDOFRQVWUDLQHGSULRUWRGCS’LQYROYHPHQWDQGWKH
DFTXLVLWLRQZDVOLQNHGWREDODQFHVKHHWVXSSRUWLQWKHIRUPRISHUIRUPDQFHERQG
JXDUDQWHHV7KLVDOORZHGWKHRXWVWDQGLQJFRQVWUXFWLRQEDQNJXDUDQWHHVWREHUHOHDVHG
ZKLFKIUHHGXSZRUNLQJFDSLWDODQGHQDEOHGWKHFRPSDQ\WRFRQWLQXHQRUPDOEXVLQHVV
RSHUDWLRQV

F

WKHDGGLWLRQRI6XPPLWWRWKH*&6EXVLQHVVOHGWRWKHHVWDEOLVKPHQWRIWKH*&6
6XPPLW&RQWUDFWLQJRSHUDWLQJGLYLVLRQ


 *&6KDVDOVRGLYHVWHGWKHIROORZLQJWZREXVLQHVVHVUHFHQWO\
D

6PDUW6FDII–*&6DQQRXQFHGWKHVDOHRILWVLQWHUHVWLQWKHVFDIIROGLQJKLUHDQG
VDOHVFRPSDQ\6PDUW6FDIIIRUPLOOLRQRQ2FWREHU

E

*&6+LUH–*&6VROGLWVHTXLSPHQWKLUHGLYLVLRQWR2QVLWH5HQWDO*URXSIRU
PLOOLRQ7KHWUDQVDFWLRQZDVHIIHFWLYH1RYHPEHU


&XUUHQWRSHUDWLRQV
 *&6LVKHDGTXDUWHUHGLQ5HGFOLIIH:$DQGHPSOR\VDSSUR[LPDWHO\VWDII LQFOXGLQJ
VXEFRQWUDFWRUV 7KHFRPSDQ\SUHGRPLQDWHO\RSHUDWHVLQ:$EXWLQOLQHZLWKLWVVWUDWHJ\WR
JHRJUDSKLFDOO\GLYHUVLI\KDVUHFHQWO\H[SDQGHGLWVHDVWFRDVW$XVWUDOLDQRSHUDWLRQVYLD
acquisitions. GCS provides services to some of Australia’s largest property development
FRPSDQLHVLQFOXGLQJ0XOWLSOH[6FHQWUH*URXS/HQGOHDVH%*&DQG-RKQ+ROODQG7KH
EXVLQHVVFXUUHQWO\UHSRUWVWKUHHEXVLQHVVVHJPHQWVVXPPDULVHGDVIROORZV


The investment in SmartScaff was reported in GCS’ ILQDQFLDOVWDWHPHQWVXVLQJWKHHTXLW\PHWKRG
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*&6–EXVLQHVVVHJPHQWV



&RPPHUFLDO
•

•
•

5HVRXUFH,QGXVWULDO2LO *DV

6HUYLFHV WRFXVWRPHUV LQYROYHG LQ
FRQVWUXFWLRQ RUPDLQWHQDQFH RI
FRPPHUFLDO DQG PL[HG XVH
GHYHORSPHQWV
)< UHYHQXH  PLOOLRQ
)< (%,7$  PLOOLRQ 

•

•
•

5HVLGHQWLDO

6HUYLFHV WRFXVWRPHUV LQYROYHG LQ
FRQVWUXFWLRQ DQGPDLQWHQDQFH RI
PLQLQJ HQHUJ\ RLO JDVDQG PDMRU
LQIUDVWUXFWXUH SURMHFWV
)< UHYHQXH  PLOOLRQ
)< (%,7$  PLOOLRQ 

•

•
•

6HUYLFHV WRFXVWRPHUV LQYROYHG LQ WKH
FRQVWUXFWLRQ RUPDLQWHQDQFH RIVLQJOH
DQGORZ ULVHUHVLGHQWLDO
GHYHORSPHQWV
)< UHYHQXH  PLOOLRQ
)< (%,7$  PLOOLRQ 





1RWH
 %HIRUHGHGXFWLQJXQDOORFDWHGFRUSRUDWHFRVWV




 :KLOVW*&6UHSRUWVWKUHHEXVLQHVVVHJPHQWVLWJURXSVLWVRSHUDWLRQVLQWRILYHGLYLVLRQVEDVHG
RQVSHFLILFPDUNHWVRUVHFWRUV7KHVHGLYLVLRQVRIIHUWKHIROORZLQJNH\SURGXFWVDQGVHUYLFHV
*&6–GLYLVLRQV


&$6&



*DOOHU\)DFDGHV

*&6 6XPPLW &RQWUDFWLQJ

*&6 ,QWHJUDWHG
0HWURDQG 6RXWKZHVW

*&6 ,QWHJUDWHG
1RUWKZHVW

:$EDVHGIRUPZRUN DQG
FRQFUHWH FRPSDQ\
SURYLGLQJ HTXLSPHQW DQG
RQVLWH ZRUNIRUFH VHUYLFHV
WRFRPSDQLHV DFURVVWKH
FRPPHUFLDO VHFWRU

1DWLRQDO FXUWDLQ ZDOO DQG
IDoDGH LQVWDOODWLRQ FRPSDQ\
SURYLGLQJ RQVLWH ZRUNIRUFH
ZLWK DIRFXV RQODUJH VFDOH
JODVV DQGDOXPLQLXP
V\VWHPV

9LFWRULDQ EDVHGIRUPZRUN
DQGFRQFUHWLQJ FRPSDQ\
SURYLGLQJ HTXLSPHQW DQG
RQVLWH ZRUNIRUFH VHUYLFHV
WRFRPPHUFLDO DQG
LQIUDVWUXFWXUH VHFWRUV

:$EDVHGVFDIIROG DQG
IRUPZRUN FRPSDQ\
SURYLGLQJ HTXLSPHQW DQG
RQVLWH ZRUNIRUFH VHUYLFHV
WRFXVWRPHUV DFURVVDOO
VHFWRUV

:$EDVHGFRQVWUXFWLRQ DQG
PDLQWHQDQFH FRPSDQ\
SURYLGLQJ VHUYLFHV WR
FRPSDQLHV DFURVVWKH
5HVRXUFH ,QGXVWULDO 2LO 
*DVVHFWRU

3URGXFWV DQGVHUYLFHV
• )RUPZRUN FRQWUDFWLQJ
• &RQFUHWH SXPSLQJ
• &RQFUHWH SODFHPHQW
• 6XSSOHPHQWDU\ VHUYLFHV

3URGXFWV DQGVHUYLFHV
• ,QVWDOODWLRQ
• 3ODQQLQJ ORJLVWLFV
• 0DLQWHQDQFH FOHDQLQJ
• 6SHFLDOLVHG HTXLSPHQW
HJFUDQHV ERRP OLIWV
• 2QVLWH ZRUNIRUFH HJ
SURMHFW PDQDJHPHQW DQG
VXSHUYLVLRQ ORJLVWLFV
VHTXHQFLQJ FR
RUGLQDWLRQ

3URGXFWV DQGVHUYLFHV
• )RXQGDWLRQV JURXQG
ZRUNV
• )RUPZRUN IDOVHZRUN
• 5HLQIRUFHPHQW
• &RQFUHWH SODFHPHQW
• 3UHFDVWFRQVWUXFWLRQ
• 6DIHW\ VFUHHQV
• 2QVLWH ZRUNIRUFH HJ
FDUSHQWHUV ODERXUHUV
FRQFUHWHUV VWHHO IL[HUV

3URGXFWV DQGVHUYLFHV
• 6FDIIROG DFFHVV
VROXWLRQV
• )RUPZRUN
• )DOVHZRUN SURSSLQJ
• 0DWHULDO KRLVWV
• 7LPEHU SO\ZRRG
• &KHPLFDO WRLOHWV
• 2QVLWH ZRUNIRUFH HJ
VXEFRQWUDFW VFDIIROGHUV
ULJJHUV ODERXUHUV

3URGXFWV DQGVHUYLFHV
• 6FDIIROG DQGDFFHVV
VROXWLRQV
• 6SHFLDOLVHG VLWH VHUYLFHV
• 5RSHDFFHVVVROXWLRQV
• 1RQGHVWUXFWLYH WHVWLQJ
• /LIWLQJ HTXLSPHQW
LQVSHFWLRQV
• 5RSHDFFHVVWUDLQLQJ
FHQWUH





 7KHRSHUDWLQJGLYLVLRQVSULPDULO\WDUJHWDVSHFLILFPDUNHWVHFWRUZLWKWKHH[FHSWLRQRI*&6
,QWHJUDWHG6HUYLFHVZKLFKVHUYLFHVDOOWKUHHVHJPHQWVFRYHUHGE\WKHJURXS
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*&6–GLYLVLRQVDQGVHJPHQWV

&$6&
*DOOHU\)DFDGHV
*&66XPPLW&RQWUDFWLQJ
*&6,QWHJUDWHG6HUYLFHV
*&6&RQWUDFWLQJ



&RPPHUFLDO
9
9
9
9





5HVRXUFH,QGXVWULDO
2LO *DV



9
9



5HVLGHQWLDO



9


&RPPHUFLDO
 7KH&RPPHUFLDOVHJPHQWVXSSOLHVLQWHJUDWHGSURGXFWVDQGVHUYLFHVWRFXVWRPHUVLQYROYHGLQ
WKHFRQVWUXFWLRQRUPDLQWHQDQFHRIFRPPHUFLDODQGPL[HGXVHGHYHORSPHQWVVXFKDVRIILFH
WRZHUVKLJKULVHDSDUWPHQWVVKRSSLQJFHQWUHVKRWHOVFDUSDUNVDQGKRVSLWDOV5HYHQXHVIRU
WKH&RPPHUFLDOVHJPHQWDUHH[SHFWHGWRUHSUHVHQWDSSUR[LPDWHO\WRRIWRWDO
FRPSDQ\UHYHQXHLQ)<
 7KHDFTXLVLWLRQRIDLQWHUHVWLQWKH*DOOHU\)DFDGHVEXVLQHVV DQQRXQFHGLQ$XJXVW
DQGFRPSOHWHGLQ2FWREHU PDWHULDOO\LQFUHDVHGWKHVL]HRIWKH&RPPHUFLDOVHJPHQW
7KHUHPDLQLQJRIWKHRUGLQDU\VKDUHVRI*DOOHU\)DFDGHVZHUHDFTXLUHGLQ-XQH
 .H\FRQWUDFWVRIWKH&RPPHUFLDOVHJPHQW LQFOXGLQJWKRVHXQGHUWDNHQE\*DOOHU\)DFDGHV 
DUHVKRZQEHORZ
*&6–NH\FRPPHUFLDOFRQWUDFWV JUHDWHUWKDQPLOOLRQ 
&RQWUDFW
YDOXH
&OLHQW
P
/RFDWLRQ 'HVFULSWLRQ
3UREXLOG

:$
6XSSO\DQGLQVWDOODWLRQRIIRUPZRUNDQGFRQFUHWHRQWKH5LW]
&DUOWRQ+RWHODQG7KH7RZHUVSURMHFWDW(OL]DEHWK4XD\LQ3HUWK
0XOWLSOH[

9LFWRULD *DOOHU\)DFDGHVDZDUGHGDFRQWUDFWIRUWKHVXSSO\DQGLQVWDOODWLRQ
RIPXOWLFRORXUHGPXOWLIDFHWWHGIDoDGHVWRWKH6ZDQVWRQ&HQWUDO
SURMHFWLQ0HOERXUQH
%UDG\

9LFWRULD *DOOHU\)DFDGHVDZDUGHGDFRQWUDFWIRUWKHGHVLJQVXSSO\DQG
&RQVWUXFWLRQV
LQVWDOODWLRQRIIDoDGHVWRWKHWZRWRZHUKRWHODQGDSDUWPHQW
GHYHORSPHQWDW/RQVGDOH6WUHHW0HOERXUQH
6FHQWUH

:$
6XSSO\DQGLQVWDOODWLRQRIIRUPZRUNDQGFRQFUHWHRQWKH:HVWILHOG
*URXS
&DURXVHOVKRSSLQJFHQWUHUHGHYHORSPHQW
0XOWLSOH[
 4XHHQVODQG *DOOHU\)DFDGHVDZDUGHGDQDGGLWLRQDOIDoDGHVLQVWDOODWLRQFRQWUDFW
RQWKH*HRUJH6WUHHW%ULVEDQH&RPPHUFLDO2IILFH7RZHU
/HQGOHDVH

9LFWRULD *DOOHU\)DFDGHVDZDUGHGDFRQWUDFWIRUWKHGHVLJQVXSSO\DQG
LQVWDOODWLRQRIIDoDGHVWRDOHYHOFRPPHUFLDORIILFHWRZHUDW
/RQVGDOH6WUHHW0HOERXUQH



5HVRXUFH,QGXVWULDO2LO *DV
 *&6VXSSOLHVLQWHJUDWHGSURGXFWVDQGVHUYLFHVWRFXVWRPHUVLQYROYHGLQHLWKHUFRQVWUXFWLRQRU
PDLQWHQDQFHRISURMHFWVIRUWKHRLO JDVHQHUJ\LQIUDVWUXFWXUHPLQLQJSRZHUJHQHUDWLRQ
DQGZDWHUWUHDWPHQWVHFWRUV7KLVZRUNFDQDOVRFRYHUFRPPLVVLRQLQJGHFRPPLVVLRQLQJ
VKXWGRZQVDQGPLQRUFLYLOZRUNSURMHFWV7KH5HVRXUFH,QGXVWULDO2LO *DVRSHUDWLQJ
VHJPHQWVHUYLFHVDQXPEHURINH\FOLHQWVLQWKHQRUWKZHVWRI$XVWUDOLDLQFOXGLQJ:RRGVLGH
Energy’s North West Shelf Project, CITIC Pacific Mining’s Sino Iron Project and Fortescue
0HWDOV*URXS
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5HVLGHQWLDO
 *&6VXSSOLHVLQWHJUDWHGSURGXFWVDQGVHUYLFHVWRFXVWRPHUVLQYROYHGLQWKHFRQVWUXFWLRQRU
PDLQWHQDQFHRIVLQJOHDQGORZULVHUHVLGHQWLDOGHYHORSPHQWVWKURXJKRXW:$VXFKDVKRXVHV
WRZQKRXVHVXQLWVDQGDSDUWPHQWV
 7KLVEXVLQHVVKDVEHHQQHJDWLYHO\LPSDFWHGLQUHFHQW\HDUVE\VRIWFRQGLWLRQVLQWKH:$
UHVLGHQWLDOPDUNHWIROORZLQJSHDNDFWLYLW\OHYHOVLQWKH\HDUWR-XQH*&6
PDQDJHPHQWDQWLFLSDWHUHVLGHQWLDOEXLOGLQJDFWLYLW\LQ:$WRUHPDLQDWVXEGXHGOHYHOVIRUWKH
UHPDLQGHURIWKHFDOHQGDU\HDUDQGDUHFRQWLQXLQJWRPRQLWRUWKLVVHJPHQWLQRUGHUWR
HYDOXDWHRSSRUWXQLWLHV

)LQDQFLDOSHUIRUPDQFH
 7KHILQDQFLDOSHUIRUPDQFHRI*&6IRUWKHWKUHH\HDUVWR)<DQG+<LVVHWRXWEHORZ
*&6–VWDWHPHQWRIILQDQFLDOSHUIRUPDQFH  
)<
$XGLWHG
P



 

 



 



 






)<
$XGLWHG
P



 

 



 
 

 

 

 

 


5HYHQXH
2WKHULQFRPH

2SHUDWLQJH[SHQVHV
(%,7'$EHIRUHVLJQLILFDQWLWHPV
'HSUHFLDWLRQ
(%,7$  EHIRUHVLJQLILFDQWLWHPV
$PRUWLVDWLRQRIDFTXLVLWLRQLQWDQJLEOHV
(%,7EHIRUHVLJQLILFDQWLWHPV
1HWILQDQFHH[SHQVH
6LJQLILFDQWLWHPV  
(TXLW\DFFRXQWHGSURILWV
3URILW ORVV EHIRUHWD[EHIRUHGLVFRSHUDWLRQV
,QFRPHWD[ H[SHQVH EHQHILW
1HWSURILW ORVV DIWHUWD[EHIRUHGLVFRSHUDWLRQV
3URILW ORVV DIWHUWD[IURPGLVFRSHUDWLRQV  
1HWSURILW ORVV LQFOXGLQJGLVFRSHUDWLRQV
0LQRULW\LQWHUHVWV
3URILW ORVV DIWHUWD[DWWULEXWDEOHWR*&6
VKDUHKROGHUV



Revenue growth
(6.0%)
22.6%
Underlying EBITA margin
9.1%
9.2%
Work in hand (at end of period)
95.6
30.8



1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW
 6LJQLILFDQWLWHPVFRPSULVH
,PSDLUPHQWH[SHQVH

 
/RVVRQGLVSRVDORIHTXLW\DFFRXQWHGLQYHVWPHQW


$FTXLVLWLRQH[SHQVHV


7RWDOVLJQLILFDQWLWHPV

 
 )<WR)<KDYHQRWEHHQDGMXVWHGIRUGLVFRQWLQXHGRSHUDWLRQV




)<
$XGLWHG
P



 

 

 

 
 


 



 



12.5%
11.3%
258.4



+<
5HYLHZHG
P



 

 

 


 


 



 






 
 
 


21.7%
8.1%
188.9



 
 



6RXUFH%,62[IRUG(FRQRPLFV
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 ,QDGGLWLRQWRWKHDERYHZHVHWRXWEHORZWKHNH\ILQDQFLDOPHDVXUHVE\EXVLQHVVVHJPHQW
*&6–VHJPHQWSHUIRUPDQFH  

&RPPHUFLDO
5HVRXUFH,QGXVWULDO2LO *DV
5HVLGHQWLDO
7RWDOUHYHQXH

&RPPHUFLDO
5HVRXUFH,QGXVWULDO2LO *DV
5HVLGHQWLDO
8QDOORFDWHGFRUSRUDWHFRVWV
(%,7$EHIRUHVLJQLILFDQWLWHPV

Commercial EBITA margin(2)
Resource, Industrial, Oil & Gas EBITA margin(2)
Residential EBITA margin(2)

1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW
 3ULRUWRXQDOORFDWHGFRUSRUDWHFRVWV


)<
P








 


9.1%
14.0%
22.4%




)<
P








 


9.2%
19.5%
22.8%




)<
P








 


11.4%
24.3%
10.5%




+<
P








 


11.1%
13.1%
7.8%






 7KHDERYHUHVXOWVDUHQRWGLUHFWO\FRPSDUDEOHRQD\HDUWR\HDUEDVLVGXHWRWKHLPSDFWRIWKH
IROORZLQJDFTXLVLWLRQVDQGGLYHVWPHQWV
D

*DOOHU\)DFDGHV–*&6DFTXLUHGDLQWHUHVWLQ*DOOHU\)DFDGHVRQ2FWREHU
)XUWKHURQ-XQH*&6DQQRXQFHGWKDWLWKDGDFTXLUHGWKHUHPDLQLQJRIWKH
RUGLQDU\VKDUHVLQ*DOOHU\)DFDGHV,WVKRXOGDOVREHQRWHGWKDWWKH(%,7$VKRZQ
DERYHUHIOHFWVRIWKH(%,7$JHQHUDWHGE\WKH*DOOHU\)DFDGHVEXVLQHVVIURP
2FWREHUDVWKHDWWULEXWDEOHWRRXWVLGHHTXLW\LQWHUHVWVZDVVKRZQEHORZWKH
(%,7$OLQH

E

6XPPLW–*&6DFTXLUHGRIWKH6XPPLWEXVLQHVVZLWKHIIHFWIURP0D\

F

*&6+LUHEXVLQHVV–*&6GLYHVWHGLWVSODQWKLUHEXVLQHVVHIIHFWLYH1RYHPEHU
7KLVEXVLQHVVZDVWUHDWHGDVDGLVFRQWLQXHGRSHUDWLRQLQ+<DQGLWVILQDQFLDO
SHUIRUPDQFHLVH[FOXGHGIURPWKHDERYHWDEOHIRUWKDWSHULRGRQO\


 7KHNH\IDFWRUVWKDWKDYHLPSDFWHGWKHILQDQFLDOSHUIRUPDQFHRI*&6LQ)<)<DQG
+<DUHVXPPDULVHGEHORZ
<HDUWR-XQH )< 
 5HYHQXHLQFUHDVHGE\ PLOOLRQ LQ)<SULPDULO\GXHWRUHYHQXHJURZWKRI
LQWKH&RPPHUFLDOVHJPHQW PLOOLRQ ZKLFKZDVDWWULEXWDEOHWRLQFUHDVLQJZRUN
OHYHOVDQGVWURQJLQGXVWU\PRPHQWXPZLWKFRUUHVSRQGLQJLPSURYHGHTXLSPHQWXWLOLVDWLRQ
5HYHQXHIRUWKH5HVRXUFH,QGXVWULDO2LO *DVVHJPHQWLQFUHDVHGE\ PLOOLRQ 
GXHWRDFRPELQDWLRQRIJURZWKLQRSHUDWLRQDODQGPDLQWHQDQFHVHUYLFHVFRQWUDFWH[WHQVLRQV
DQGQHZFRQWUDFWZLQV5HYHQXHIRUWKH5HVLGHQWLDOVHJPHQWGHFUHDVHGE\PLOOLRQGXHWR
DUHGXFWLRQLQFRQVWUXFWLRQDFWLYLW\LQWKH:$KRXVLQJPDUNHW
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 8QGHUO\LQJ(%,7$LQFUHDVHGE\ PLOOLRQ FRPSDUHGWR)<7KLVODUJHO\
UHIOHFWHGKLJKHUUHYHQXHDQGHDUQLQJVFRQWULEXWLRQVIURPWKH&RPPHUFLDO DQLQFUHDVHRI
PLOOLRQ DQG5HVRXUFH,QGXVWULDO2LO *DVVHJPHQWV DQLQFUHDVHRIPLOOLRQ 
RIIVHWE\ORZHUHDUQLQJVIURPWKH5HVLGHQWLDOVHJPHQW PLOOLRQ GXHWRGLIILFXOWLQGXVWU\
FRQGLWLRQVDQGDQLQFUHDVHLQXQDOORFDWHGFRUSRUDWHFRVWV PLOOLRQ 
<HDUWR-XQH )< 
 5HYHQXHIRU)<LQFUHDVHG PLOOLRQ ZKLFKUHIOHFWHGDFRPELQDWLRQRIWKH
IROORZLQJ
D

UHYHQXHIRUWKH&RPPHUFLDOVHJPHQWLQFUHDVLQJE\KRZHYHUWKLVLQFOXGHV
UHYHQXHIURPWKH*DOOHU\)DFDGHVDQG6XPPLWDFTXLVLWLRQV([FOXGLQJDFTXLVLWLRQV
UHYHQXHIRUWKH&RPPHUFLDOVHJPHQWGHFUHDVHGE\GXHWRFKDQJHVLQWKHWLPHOLQH
RISURMHFWVLQWKH&$6&)RUPZRUNGLYLVLRQ

E

UHYHQXHLQFUHDVLQJPLOOLRQLQWKH5HVRXUFH,QGXVWULDO2LO *DVVHJPHQWGXHWR
WKHDGGLWLRQRIQHZVHUYLFHVDQRSWLPLVHGVWUDWHJ\DQGFRPSDUDWLYHO\KLJKHUHTXLSPHQW
XWLOLVDWLRQUDWHV

F

DGHFOLQHLQ5HVLGHQWLDOVHJPHQWUHYHQXHRIPLOOLRQGXHWRFRQWLQXHGVRIWQHVVLQ
WKH:$UHVLGHQWLDOKRXVLQJFRQVWUXFWLRQPDUNHW


 8QGHUO\LQJ(%,7$LQFUHDVHGE\ PLOOLRQ FRPSDUHGWR)<ZKLFKUHIOHFWHGD
FRPELQDWLRQRIWKHIROORZLQJ
D

FRQWULEXWLRQVIURPWKHDFTXLVLWLRQVRIWKH*DOOHU\)DFDGHVDQG6XPPLWEXVLQHVVHV
WRJHWKHU(%,7$RIPLOOLRQIRU\HDUHQGHG-XQH ZLWKWKHH[LVWLQJ
&RPPHUFLDOEXVLQHVVUHSRUWLQJDVPDOOUHGXFWLRQLQHDUQLQJV (%,7$GRZQ
PLOOLRQ 

E

KLJKHU(%,7$IURPWKH5HVRXUFH,QGXVWULDO2LO *DVVHJPHQW PLOOLRQ GXHWR
LQFUHDVHGUHYHQXHV DVGLVFXVVHGDWSDUDJUDSK E 

F

DUHGXFWLRQLQHDUQLQJVIURPWKH5HVLGHQWLDOVHJPHQW PLOOLRQ ZKLFKUHIOHFWHG
ORZHUUHYHQXHRQDUHODWLYHO\IL[HGFRVWEDVH

G

DGHFUHDVHLQXQDOORFDWHGFRUSRUDWHFRVWVRIPLOOLRQ


6L[PRQWKVWR'HFHPEHU +< 
 5HYHQXHLQFUHDVHGE\LQ+<FRPSDUHGWR+<, with the company’s
&RPPHUFLDORSHUDWLRQV UHYHQXHXS EHQHILWWLQJIURPIXOOKDOI\HDUSHULRG
FRQWULEXWLRQVIURPWKH*DOOHU\)DFDGHVDQG6XPPLWEXVLQHVVHV7KLVZDVSDUWLDOO\RIIVHWE\
GHFOLQHVLQUHYHQXHIRUWKH5HVRXUFH,QGXVWULDO2LO *DVVHJPHQW QHJDWLYH GXHWR
FRQWUDFWFRPSOHWLRQVDQGWKH5HVLGHQWLDOVHJPHQW QHJDWLYH GXHWRFRQWLQXHGVRIW
FRQGLWLRQVIRUWKH:$KRXVLQJPDUNHW


,QSUHYLRXV\HDUVXQDOORFDWHGFRUSRUDWHFRVWVZHUHUHGXFHGE\DFRQWULEXWLRQIURPHTXLW\DFFRXQWHGLQYHVWPHQWV

ZKLFKKDYHQRZEHHQVROG ,Q)<WKHHDUQLQJVFRQWULEXWLRQIURPHTXLW\DFFRXQWHGLQYHVWPHQWVZDV
PLOOLRQZKLFKLVEURDGO\FRQVLVWHQWZLWKWKHLQFUHDVHLQFRUSRUDWHFRVWVIRU)<
([FOXGLQJUHYHQXHIURPGLVFRQWLQXHGRSHUDWLRQV LHWKH*&6+LUHGLYLVLRQ 
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 8QGHUO\LQJ(%,7$GHFUHDVHGE\PLOOLRQGXULQJWKHKDOI\HDUFRPSDUHGWR+<ZKLFK
UHIOHFWHGWKHFKDQJHLQPDUJLQPL[WRDJUHDWHUSURSRUWLRQRIFRQWUDFWVHUYLFHV DW
FRPSDUDWLYHO\ORZHUPDUJLQV DKLJKO\FRPSHWLWLYHSULFLQJHQYLURQPHQWDQGDYHU\VRIW
UHVLGHQWLDOKRXVLQJFRQVWUXFWLRQPDUNHWLQ:$
)<2XWORRN
 2Q0D\*&6DQQRXQFHGWKHIROORZLQJLQUHVSHFWRILWV)<JXLGDQFH
“GCS advises that the full year result for FY18 is expected to deliver Net Profit After Tax
(NPAT) inclusive of discontinued operations of between $14.4 million and $15.4 million.
On this basis, GCS expects to deliver NPAT attributable to shareholders of between
$12.4 million and $13.4 million.
This result includes provision for an effective tax rate of 30%, which will not be paid due to
historic tax losses arising on the sale of discontinued operations”.
 %DVHGRQWKHDFWXDOUHVXOWVIRUWKHPonths to 31 May 2018 and management’s latest
IRUHFDVWIRU-XQHZHQRWHWKDW*&6PDQDJHPHQWKDYHUHLWHUDWHGWKLVIRUHFDVWLQWKH
6FKHPH%RRNOHW7KLVIRUHFDVWLPSOLHVXQGHUO\LQJ(%,7$ZKLFKH[FOXGHV*&6+LUHRI
EHWZHHQPLOOLRQDQGPLOOLRQZKLFKLVVOLJKWO\DERYHWKHDQQXDOLVHGXQGHUO\LQJ
(%,7$DFKLHYHGLQ+<

)LQDQFLDOSRVLWLRQ
 7KHILQDQFLDOSRVLWLRQRI*&6DVDW-XQHDQG'HFHPEHULVVHWRXWEHORZ
*&6–VWDWHPHQWRIILQDQFLDOSRVLWLRQ  

'HEWRUVDQGSUHSD\PHQWV
,QYHQWRULHV
&UHGLWRUVDFFUXDOVDQGSURYLVLRQV
1HWZRUNLQJFDSLWDO
3URSHUW\SODQWDQGHTXLSPHQW
,QWDQJLEOHDVVHWV
2WKHUUHFHLYDEOHV
'HIHUUHGWD[DVVHWV QHW 
3URYLVLRQV QRQFXUUHQW 
7RWDOIXQGVHPSOR\HG

&DVKDQGFDVKHTXLYDOHQWV
,QWHUHVWEHDULQJOLDELOLWLHV
1HWFDVK ERUURZLQJV 

1HWDVVHWVDWWULEXWDEOHWR*&6VKDUHKROGHUV
1RQFRQWUROOLQJLQWHUHVW  
1HWDVVHWV

1HWWDQJLEOHDVVHWVDWWULEXWDEOHWR*&6VKDUHKROGHUV
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1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW
 5HODWHVWRLQWHUHVWLQ*DOOHU\)DFDGHV ZKLFKKDVVLQFHEHHQDFTXLUHG 







:RUNLQJFDSLWDO
 ,QYHQWRU\UHFRUGHGRQWKHEDODQFHVKHHWSULPDULO\UHODWHVWRFRQVWUXFWLRQZRUNLQSURJUHVV
ZLWKWKHUHPDLQGHUDVVRFLDWHGZLWKLQYHQWRU\RQKDQG VXFKDVWLPEHUSO\ZRRGHWF 
 GCS’ net working capital levels can vary dependingRQ LQWHUDOLD WKHVWDJHRIDSURMHFWDQG
WKHQXPEHURISURMHFWVWKDWDUHLQSURJUHVVDWDQ\SRLQWLQWLPH$VDUHVXOWZRUNLQJFDSLWDO
OHYHOVFDQIOXFWXDWHPDWHULDOO\EHWZHHQUHSRUWLQJSHULRGV1RWZLWKVWDQGLQJWKLV*&6
JHQHUDOO\PDLQWDLQVDSRVLWLYHZRUNLQJFDSLWDOSRVLWLRQ
7D[ORVVHV
 $VDW-XQH*&6KDGHVWLPDWHGLQFRPHWD[ORVVHVRIPLOOLRQ7KHVHSULQFLSDOO\
DURVHGXHWRWKHVDOHRIWKH*&6+LUHEXVLQHVVLQ1RYHPEHU
3URSHUW\SODQWDQGHTXLSPHQW
 3URSHUW\SODQWDQGHTXLSPHQWLVFDUULHGDWKLVWRULFDOFRVWOHVVDFFXPXODWHGGHSUHFLDWLRQDQG
LPSDLUPHQW7KHYDVWPDMRULW\RIGCS’SURSHUW\SODQWDQGHTXLSPHQWUHODWHVWRSODQWDQG
UHQWDOHTXLSPHQWDVVKRZQEHORZ
*&6–SURSHUW\SODQWDQGHTXLSPHQW  

/DQG
%XLOGLQJVDQGOHDVHKROGLPSURYHPHQWV
2IILFHDQGFRPSXWHUHTXLSPHQW
0RWRUYHKLFOHV
3ODQW
6FDIIROGLQJDQGIRUPZRUN
5HQWDOHTXLSPHQW
7HPSRUDU\VLWHIDFLOLWLHV
+RLVWV
7RWDO

1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW





-XQ
P














'HF
P















 7KHGHFUHDVHLQSURSHUW\SODQWDQGHTXLSPHQWRYHUWKHVL[PRQWKVWR'HFHPEHU
SUHGRPLQDQWO\UHODWHVWRWKHGLVSRVDORIWKH*&6+LUHEXVLQHVVLQ1RYHPEHUWKHDVVHWV
IRUZKLFKKDGD SUHYLRXVO\LPSDLUHG QHWERRNYDOXHRIPLOOLRQ
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,QWDQJLEOHDVVHWV
 ,QWDQJLEOHDVVHWVSULPDULO\UHODWHVWRJRRGZLOODVVHWRXWLQWKHWDEOHEHORZ
*&6–LQWDQJLEOHDVVHWV

*RRGZLOO
&XVWRPHUFRQWUDFWV
2WKHULQWDQJLEOHV
7RWDO


-XQ
P






'HF
P








 *RRGZLOOLVFDUULHGDWFRVWOHVVDQ\LPSDLUPHQWORVVHVDQGLVWHVWHGDQQXDOO\IRULPSDLUPHQW
XVLQJWKHYDOXHLQXVHPHWKRG$VDW-XQHDSUHWD[GLVFRXQWUDWHRIZDV
DGRSWHGIRULPSDLUPHQWWHVWLQJSXUSRVHV
1HWGHEW
 $VXPPDU\RIGCS’QHWGHEWSRVLWLRQLVVHWRXWEHORZ
*&6–QHWGHEW

&DVKDQGFDVKHTXLYDOHQWV
8QVHFXUHGERUURZLQJV
+LUHSXUFKDVH FXUUHQW 
+LUHSXUFKDVH QRQFXUUHQW 
1HWFDVK GHEW 


-XQ
P

 
 
 



'HF
P

 
 
 





 The company’s QHWFDVKEDODQFHLQFUHDVHGVLJQLILFDQWO\RYHUWKHVL[PRQWKVWR'HFHPEHU
ZKLFKUHIOHFWHGERWKWKHVDOHRIWKH*&6+LUHSODQWDQGHTXLSPHQWLQ1RYHPEHU
IRUPLOOLRQDQGWKHFDVKJHQHUDWHGE\WKHFRPSDQ\RYHUWKLVSHULRG7KHSURFHHGVRI
WKHVDOHZHUHXVHGWRUHSD\WKHRXWVWDQGLQJGHEWVDVVRFLDWHGZLWKWKHHTXLSPHQW

6KDUHFDSLWDODQGSHUIRUPDQFH
 $VDW-XQH*&6KDGPLOOLRQIXOO\SDLGRUGLQDU\VKDUHVRQLVVXH,QDGGLWLRQ
WKHFRPSDQ\KDVDFRQWUDFWXDOREOLJDWLRQWRLVVXHXSWRDQDGGLWLRQDOPLOOLRQIXOO\SDLG
RUGLQDU\VKDUHVVXEMHFWWRDQHDUQRXWDUUDQJHPHQWXQGHUWKHDFTXLVLWLRQRIWKHLQWHUHVW
LQ*DOOHU\)DFDGHVZKLFKLVEDVHGRQWKH(%,7'$RIWKH*DOOHU\)DFDGHVEXVLQHVVLQWKH
ILQDQFLDO\HDU (DUQRXW6KDUHV DQGPLOOLRQSHUIRUPDQFHULJKWVLVVXHGWRHPSOR\HHV
:LWKUHVSHFWWRWKHSHUIRUPDQFHULJKWVDQGSHUIRUPDQFHEDVHGVKDUHVZHQRWHWKDW
D

SXUVXDQWWRWKH6FKHPHPLOOLRQRIWKHSHUIRUPDQFHULJKWVLVVXHGWRHPSOR\HHVZLOO
FRQYHUWWRVKDUHVRQDRQHIRURQHEDVLVZLWKQRFRQVLGHUDWLRQSD\DEOH WKHUHPDLQLQJ
PLOOLRQZLOOEHFDQFHOOHG 

E

EDVHGRQH[SHFWDWLRQVUHJDUGLQJWKH)<SURILWDELOLW\RI*DOOHU\)DFDGHV*&6
PDQDJHPHQWFXUUHQWO\H[SHFWWKH(DUQ2XW6KDUHVWREHLVVXHGLQIXOO
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6LJQLILFDQWVKDUHKROGHUV
 $VDW-XQHEDVHGXSRQVXEVWDQWLDOVKDUHKROGHUQRWLFHVORGJHGZLWKWKH$6;WKH
VLJQLILFDQWVKDUHKROGHUVLQ*&6 LHVKDUHKROGHUVZLWKDQLQWHUHVWLQ*&6RIPRUHWKDQ 
ZHUHDVIROORZV
*&6–VXEVWDQWLDOVKDUHKROGHUV

6KDUHKROGHU
/DQ\RQ$VVHW0DQDJHPHQW
&RPPRQZHDOWK%DQNRI$XVWUDOLD



6KDUHVKHOG
0LOOLRQV
LQWHUHVW











6KDUHSULFHSHUIRUPDQFH
 7KHIROORZLQJFKDUWLOOXVWUDWHVWKHPRYHPHQWLQWKHVKDUHSULFHRI*&6IURP-DQXDU\
WR-XQH
*&6–VKDUHSULFHKLVWRU\  
-DQXDU\WR-XQH  



*&6

6 3$6;,QGH[





-DQ $SU -XO 2FW -DQ $SU -XO 2FW -DQ $SU -XO 2FW -DQ $SU



1RWH
 %DVHGRQFORVLQJSULFHV7KH6 3$6;,QGH[KDVEHHQUHEDVHGWRWKHODVWWUDGHGSULFHIRU*&6RQ-DQXDU\EHLQJ
 %HLQJWKHODVWWUDGLQJGD\SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPH
6RXUFH%ORRPEHUJ




 2YHUWKHSHULRGIURP-DQXDU\WR$XJXVWWKH*&6VKDUHSULFHEURDGO\WUDFNHG
WKH6 3$6;,QGH[+RZHYHUIURP6HSWHPEHUWKH*&6VKDUHSULFHLQFUHDVHG
PDWHULDOO\DERYHWKH6 3$6;,QGH[7KLVVKDUHSULFHDSSUHFLDWLRQEURDGO\FRLQFLGHG
ZLWKWKHDQQRXQFHPHQWRIWKHGLYHVWPHQWRI*&6+LUHRQ6HSWHPEHU





%HLQJWKHODVWWUDGLQJGD\SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPH




SRG Scheme Booklet 2018

136

For personal use only

ANNEXURE A

137





/LTXLGLW\LQ*&6VKDUHV
 7KHOLTXLGLW\LQ*&6VKDUHVEDVHGRQWUDGLQJRQWKH$6;RYHUWKHPRQWKSHULRGSULRUWR
-XQHLVVHWRXWEHORZ
*&6–OLTXLGLW\LQVKDUHV



1RRIVKDUHV :$126  
,PSOLHGOHYHORIOLTXLGLW\



WUDGHG
RXWVWDQGLQJ
3HULRG  
$QQXDO  
3HULRG
6WDUWGDWH
(QGGDWH




PRQWK
0D\
-XQ




PRQWKV
0DU
-XQ




PRQWKV
'HF
-XQ




\HDU
-XQ
-XQ











1RWH
 :$126GXULQJUHOHYDQWSHULRG
 1XPEHURIVKDUHVWUDGHGGXULQJWKHSHULRGGLYLGHGE\:$126
 ,PSOLHGDQQXDOLVHGILJXUHEDVHGXSRQLPSOLHGOHYHORIOLTXLGLW\IRUWKHSHULRG



 $VLQGLFDWHGLQWKHWDEOHDERYHWKHOHYHORIWUDGLQJLQ*&6VKDUHV DVDSHUFHQWDJHRIWKHWRWDO
QXPEHURIVKDUHVRQLVVXH KDVEHHQUHODWLYHO\OLTXLGIRUDFRPSDQ\RILWVVL]H


%HLQJWKHODVWWUDGLQJGD\SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPH
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9

,QGXVWU\RYHUYLHZ

2YHUYLHZ
 $VGLVFXVVHGLQ6HFWLRQ,,,65*LVDFRQVWUXFWLRQFRQWUDFWRUZLWKVSHFLILFH[SHUWLVHLQWKH
FRPSOH[ILHOGVRISRVWWHQVLRQLQJDQGGDPVWUHQJWKHQLQJIRUWKHEXLOGLQJDQGFLYLO
FRQVWUXFWLRQLQGXVWU\VHFWRUV,QDGGLWLRQ65*SURYLGHVPLQLQJDQGLQIUDVWUXFWXUHDVVHW
PDLQWHQDQFHVHUYLFHVDQGPDQXIDFWXUHVDQGVXSSOLHVDUDQJHRIVSHFLDOLVHGHQJLQHHULQJ
SURGXFWV
 $VVHWRXWLQ6HFWLRQ,9*&6LVDFRQVWUXFWLRQDQGPDLQWHQDQFHVHUYLFHVFRPSDQ\WKDWRIIHUV
DGLYHUVHUDQJHRILQWHJUDWHGRQVLWHSURGXFWVDQGVHUYLFHVLQFOXGLQJIRUPZRUNDQG
FRQFUHWLQJFXUWDLQZDOODQGDUFKLWHFWXUDOIDoDGHGHVLJQDQGLQVWDOODWLRQVFDIIROGDQGDFFHVV
VROXWLRQVDQGVSHFLDOLVHGVLWHVHUYLFHV
 Whilst SRG’s international segment represents some 30% of company revenues, GCS is
VROHO\IRFXVHGRQ$XVWUDOLD)XUWKHUWKHDUHDVLQZKLFK65*RSHUDWHVRYHUVHDVDUHYDULHG
$FFRUGLQJO\ZHKDYHOLPLWHGWKLVVHFWLRQWRWKH$XVWUDOLDQEXLOGLQJDQGFRQVWUXFWLRQ
LQIUDVWUXFWXUHPDLQWHQDQFHVHUYLFHVDQGPLQLQJVHUYLFHVLQGXVWULHV

%XLOGLQJDQGFRQVWUXFWLRQ
 7KHYDOXHRIWXUQRYHUIRUWKH$XVWUDOLDQEXLOGLQJDQGFRQVWUXFWLRQLQGXVWU\ZDVELOOLRQ
LQWKH\HDUWR'HFHPEHUKDYLQJJURZQDWDFRPSRXQGDQQXDOJURZWKUDWH &$*5 RI
5.6% over the last 10 years. The construction and building sector is one of Australia’s largest
industries and employs around 10% of Australia’s workforce. 
 $VSOLWRIWKH$XVWUDOLDQEXLOGLQJDQGFRQVWUXFWLRQLQGXVWU\LQWRLWVWKUHHNH\VHJPHQWVLVDV
IROORZV



D

HQJLQHHULQJFRQVWUXFWLRQ–UHSUHVHQWVDSSUR[LPDWHO\RILQGXVWU\UHYHQXHDQG
LQYROYHVPDMRULQIUDVWUXFWXUHPLQLQJDQGKHDY\LQGXVWULDOUHVRXUFHEDVHGSURMHFW
FRQVWUXFWLRQ

E

UHVLGHQWLDOEXLOGLQJ–UHIHUVWRWKHFRQVWUXFWLRQRIQHZKRXVHVXQLWVDQGPXOWLVWRU\
DSDUWPHQWVDVZHOODVKRXVLQJDOWHUDWLRQVDQGDGGLWLRQVWRH[LVWLQJGZHOOLQJV
5HVLGHQWLDOEXLOGLQJUHSUHVHQWVDSSUR[LPDWHO\RIWRWDOLQGXVWU\UHYHQXH

F

QRQUHVLGHQWLDOEXLOGLQJ–DFFRXQWVIRUDSSUR[LPDWHO\RILQGXVWU\UHYHQXHDQG
UHODWHVWRWKHFRQVWUXFWLRQRIFRPPHUFLDOEXLOGLQJVVXFKDVRIILFHVVKRSVDQGIDFWRULHV
DVZHOODVLQVWLWXWLRQVOLNHVFKRROVDQGKRVSLWDOV




(QJLQHHULQJFRQVWUXFWLRQDFFRXQWHGIRUDSSUR[LPDWHO\RILQGXVWU\UHYHQXHGXULQJSHDNPLQLQJOHYHOVLQ

DQGEXWIROORZLQJWKHGHFUHDVHLQPLQLQJLQYHVWPHQWRYHUUHFHQW\HDUVWKLVSHUFHQWDJHKDVVLQFHGHFOLQHG
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 7KHIROORZLQJFKDUWVHWVRXW$XVWUDOLDQEXLOGLQJDQGFRQVWUXFWLRQUHYHQXHE\VHJPHQWRYHU
WKH\HDUVWR'HFHPEHU
%XLOGLQJDQGFRQVWUXFWLRQDFWLYLW\–UROOLQJ\HDU  
ELOOLRQ


(QJLQHHULQJFRQVWUXFWLRQ

5HVLGHQWLDOEXLOGLQJ
1RQUHVLGHQWLDOEXLOGLQJ





















































1RWH
 7KHUHERXQGLQHQJLQHHULQJFRQVWUXFWLRQIURP-XQHLVSULPDULO\WKHUHVXOWRIWKHDUULYDORIWZRODUJH/1*PRGXOHV ZKLFKDUH
PDQXIDFWXUHGRIIVKRUHDQGLQFOXGHGLQWKHQXPEHUV 
6RXUFH$XVWUDOLDQ%XUHDXRI6WDWLVWLFV $%6 




 7KHVORZGRZQLQSULYDWHVHFWRUDFWLYLW\WKDWIROORZHGWKHJOREDOILQDQFLDOFULVLV *)& LQ
ZKLFKZDVDWWULEXWDEOHWRLQWHUDOLDOLPLWHGDYDLODELOLW\RIILQDQFHUHVXOWHGLQD
VLJQLILFDQWGHFOLQHLQFRPPHUFLDOEXLOGLQJDFWLYLW\,QUHVSRQVHWKH)HGHUDOJRYHUQPHQW
IXQGHGDVWLPXOXVSDFNDJHWDUJHWLQJWKHHGXFDWLRQDQGKHDOWKVHFWRUV7KLVHVVHQWLDOO\
EURXJKWIRUZDUGODWer years’ expenditure and more than offset the decline in commercial
UHODWHGDFWLYLW\UHVXOWLQJLQUHFRUGQRQUHVLGHQWLDOEXLOGLQJOHYHOV DWWKHWLPH 7KLVDOVR
SDUWLDOO\H[SODLQVZK\FXUUHQWQRQUHVLGHQWLDOEXLOGLQJWXUQRYHUOHYHOVKDYHRQO\MXVW
H[FHHGHGWKRVHOHYHOVUHDFKHGDURXQG
 7KHHQJLQHHULQJFRQVWUXFWLRQVHFWRUUHFRUGHGDSHULRGRIVLJQLILFDQWJURZWKXSWRWKH
DQG\HDUVZKLFKZDVODUJHO\GULYHQE\JURZWKLQPLQLQJ SULPDULO\LURQRUHDQGFRDO 
HQHUJ\ PRVWQRWDEO\/1* DQGUHODWHGLQIUDVWUXFWXUHSURMHFWVWRVXSSRUWWKHH[SRUWRIVXFK
FRPPRGLWLHV(QJLQHHULQJFRQVWUXFWLRQOHYHOVSHDNHGLQ0DUFK ZKLFKURXJKO\
FRLQFLGHGZLWKSHDNPLQLQJOHYHOV DQGKDYHVLQFHGHFOLQHGDVLQYHVWPHQWLQPLQLQJ
FRQVWUXFWLRQKDVVORZHG
 7KHGHFOLQHLQHQJLQHHULQJFRQVWUXFWLRQDFWLYLW\ZDVODUJHO\RIIVHWE\DVXEVWDQWLDOLQFUHDVHLQ
UHVLGHQWLDOEXLOGLQJFRQVWUXFWLRQOHYHOVEHJLQQLQJLQGULYHQLQSDUWE\DSURORQJHG
SHULRGRIORZPRUWJDJHUDWHVZKLFKLQFUHDVHGGHPDQGIURPERWKLQYHVWRUVDQGQHZKRPH
EX\HUV7KHPDMRULW\RIWKLVJURZWKZDVIRFXVHGRQKLJKULVHPXOWLXQLWDSDUWPHQW
FRQVWUXFWLRQ SDUWLFXODUO\LQ16:9LFWRULDDQG4XHHQVODQG 

7KHUHERXQGLQH[SHQGLWXUHIURPWKH6HSWHPEHUTXDUWHUZDVDWWULEXWDEOHWRWKHLPSRUWDWLRQRIWZRVLJQLILFDQW

OLTXLGQDWXUDOJDVPRGXOHV1RWZLWKVWDQGLQJWKDWWKLVZRUNZDVVXEVWDQWLDOO\XQGHUWDNHQRYHUVHDVWKH$%6LQFOXGHV
WKLVDVQHZFRQVWUXFWLRQ
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(QJLQHHULQJFRQVWUXFWLRQ
 7KHYDOXHRIHQJLQHHULQJFRQVWUXFWLRQDFWLYLW\SHDNHGDWELOOLRQLQ0DUFKKDYLQJ
LQFUHDVHGDWD&$*5RIRYHUWKHSUHYLRXVILYH\HDUV$VLOOXVWUDWHGLQWKHIROORZLQJ
FKDUWWKHUHVRXUFHVDQGHQHUJ\VHFWRUVKDYHW\SLFDOO\EHHQWKHODUJHVWFRQWULEXWRUWRWKHYDOXH
RIHQJLQHHULQJFRQVWUXFWLRQZRUN
(QJLQHHULQJFRQVWUXFWLRQDFWLYLW\–UROOLQJ\HDU  
ELOOLRQ


5DLOZD\V
:DWHUVWRUDJH VXSSO\
7HOHFRPPXQLFDWLRQ
5HFUHDWLRQ
(OHFWULFLW\JHQHUDWLRQWUDQVPLVVLRQ GLVWULEXWLRQ
,QIUDVWUXFWXUH
5HVRXUFHV HQHUJ\
5HVRXUFHV HQHUJ\FDSLWDOH[SHQGLWXUH





















































1RWH
 5HVRXUFHVDQGHQHUJ\FDSLWDOH[SHQGLWXUHLVORZHUWKDQUHVRXUFHVDQGHQHUJ\H[SHQGLWXUHGXHWRWKHPDQXIDFWXUHRIWZRODUJH/1*
PRGXOHVRIIVKRUHZKLFKDUHLQFOXGHGLQUHVRXUFHVDQGHQHUJ\H[SHQGLWXUHDQGH[FOXGHGIURPWKHUHVRXUFHVDQGHQHUJ\FDSLWDO
H[SHQGLWXUH
6RXUFH$%6




 7KHKLJKOHYHORIHQJLQHHULQJFRQVWUXFWLRQDFWLYLW\ZDVDPDMRUIDFWRULQWKHUHVLOLHQFHRIWKH
$XVWUDOLDQHFRQRP\WKURXJKRXWWKH*)&:KLOHHQJLQHHULQJFRQVWUXFWLRQJURZWKVWDOOHG
SRVWDVSURMHFWVZHUHSXWRQKROGDFWLYLW\FRQWLQXHGDWDOHYHOPRUHWKDQGRXEOHWKDW
UHFRUGHGIRXU\HDUVHDUOLHU$VFRPPRGLW\SULFHVUHFRYHUHG SRVW DQGWKHDYDLODELOLW\
RIILQDQFLQJUHWXUQHGLQYHVWPHQWVSUHYLRXVO\KDOWHGZHUHDSSURYHGIRUGHYHORSPHQWDQG
LQGXVWU\JURZWKUHVXPHG+RZHYHUIROORZLQJWKHSHDNDQGVXEVHTXHQWIDOOLQFRPPRGLW\
SULFHVLQODWHWKHOHYHORIHQJLQHHULQJDQGFRQVWUXFWLRQDFWLYLW\GHFOLQHGPDWHULDOO\
 :KLOHPLQLQJDQGHQHUJ\UHODWHGFRQVWUXFWLRQKDVGHFOLQHGVLJQLILFDQWO\IURPSHDNOHYHOV
H[SHQGLWXUHRQQRQUHVRXUFHUHODWHGLQIUDVWUXFWXUHKDVEHHQLQFUHDVLQJRQDQDQQXDOLVHGEDVLV
VLQFH6HSWHPEHU7KLVKDVEHHQSDUWO\DWWULEXWDEOHWRULVLQJSXEOLFH[SHQGLWXUHRQQHZ
LQIUDVWUXFWXUHLQLWLDWLYHVIXQGHGE\WKH)HGHUDODQG6WDWHJRYHUQPHQWV$VLJQLILFDQW
SURSRUWLRQRIWKHSXEOLFLQIUDVWUXFWXUHVSHQGKDVEHHQIRFXVHGRQWKHHDVWFRDVWRI$XVWUDOLD
LQFOXGLQJWKH:HVW&RQQH[DQG6\GQH\0HWURSURMHFWVLQ16:WKH0HOERXUQH0HWUR5DLO
SURMHFWLQ9LFWRULDDQGWKHUROORXWRIWKH1DWLRQDO%URDGEDQG1HWZRUN 1%1 

'XHLQSDUWWRWKHORQJOHDGWLPHVIRUSURMHFWGHOLYHU\DQGDOVRWKHIDFWWKDWVRPHRIWKHPDMRUPLQLQJFRPSDQLHV

FRQWLQXHGWRLQYHVWWKURXJKRXWWKLVSHULRG
$VQRWHGWKHUHFHQWUHERXQGLQLQYHVWPHQWVKRZQLQLVSULPDULO\DWWULEXWDEOHWRWKHDGGLWLRQRIODUJH/1*

PRGXOHVGHOLYHUHGWR$XVWUDOLDLQWKHVHFRQGKDOIRIWKH\HDU
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 (QJLQHHULQJFRQVWUXFWLRQOHYHOV H[FOXGLQJ/1*DQGRLOH[SHQGLWXUHV DUHH[SHFWHGWRH[FHHG
ELOOLRQSHUDQQXPRYHUWKHQH[WILYH\HDUVDFFRUGLQJWR%,62[IRUG(FRQRPLFV7KLVLV
KLJKHUWKDQDQ\SHULRGRXWVLGHRIWKHPLQLQJERRPDQGDURXQGGRXEOHWKDWRIWKHSUHERRP
SHULRG2YHUWKLVILYH\HDUSHULRGWKHWUDQVSRUW UDLOZD\VDQGURDGV ZDWHUVXSSO\DQG
HOHFWULFLW\VHFWRUVDUHH[SHFWHGWRH[SHULHQFHWKHODUJHVWUHODWLYHLQFUHDVHVLQH[SHQGLWXUH
ZKLOHWHOHFRPPXQLFDWLRQUHODWHGH[SHQGLWXUHLVH[SHFWHGWRGHFOLQHDVZRUNRQWKH1%1
ZLQGVGRZQ
5HVLGHQWLDOEXLOGLQJ
 7UHQGVLQWKHFRQVWUXFWLRQRIUHVLGHQWLDOGZHOOLQJVDUHJHQHUDOO\GULYHQE\KRXVHSULFHV
SRSXODWLRQJURZWKDQGOHYHOVRIKRXVLQJDIIRUGDELOLW\2IWKHVHWKHGLUHFWLRQRIKRXVHSULFHV
WHQGVWREHWKHPRVWVLJQLILFDQWGULYHUZLWKULVLQJKRXVHSULFHVW\SLFDOO\GULYLQJQHZGZHOOLQJ
LQYHVWPHQW*URZWKLQUHVLGHQWLDOKLJKGHQVLW\FRQVWUXFWLRQLVDOVRDVVRFLDWHGZLWKJURZWKLQ
QRQUHVLGHQWLDOFRQVWUXFWLRQDVJRYHUQPHQWVVHHNWRSURYLGHVXFKDUHDVZLWKXUEDQ
LQIUDVWUXFWXUH
 2YHUWKHILYH\HDUVWR'HFHPEHUUHVLGHQWLDOFRQVWUXFWLRQEHQHILWHGIURPDSHULRGRI
UHFRUGORZERUURZLQJFRVWVDVLJQLILFDQWLQFUHDVHLQSURSHUW\SULFHV SDUWLFXODUO\LQ6\GQH\
DQG0HOERXUQH DQGFRQWLQXHGSRSXODWLRQJURZWK7KHVHIDYRXUDEOHFRQGLWLRQVUHVXOWHGLQ
WKHYDOXHRIUHVLGHQWLDOFRQVWUXFWLRQJURZLQJDWD&$*5RISHUDQQXPRYHUWKLVSHULRG
7KHPDMRULW\RIWKLVJURZWKZDVDWWULEXWDEOHWRWKHFRQVWUXFWLRQRIKLJKGHQVLW\UHVLGHQWLDO
GZHOOLQJVDORQJWKHHDVWHUQVWDWHFDSLWDOFLWLHVZLWKWKHYDOXHRIDWWDFKHGGZHOOLQJ
FRQVWUXFWLRQ QHZPXOWLXQLWDSDUWPHQWVDQGWRZQKRXVHV LQFUHDVLQJDWD&$*5RISHU
DQQXPRYHUWKHILYH\HDUVWR'HFHPEHU$VDW'HFHPEHUWKHQXPEHURI
DWWDFKHGGZHOOLQJVDQGKRXVHVXQGHUFRQVWUXFWLRQLQ$XVWUDOLDWRWDOOHGXQLWVDQG
KRXVHVUHVSHFWLYHO\
 .H\LQGLFDWRUVIRUUHVLGHQWLDOEXLOGLQJDFWLYLW\LQFOXGLQJORDQDSSURYDOOHYHOVKRXVHSULFHV
DXFWLRQFOHDUDQFHUDWHVDQGOHQGLQJOHYHOVDSSHDUWRKDYHSHDNHGWRZDUGVWKHHQGRI
7KHUHKDVDOVREHHQDSHULRGRIKHLJKWHQHGVFUXWLQ\IURPOHQGHUVSDUWLFXODUO\DURXQGRYHUVHDV
SURSHUW\LQYHVWRUVDQGLQWHUHVWRQO\ORDQV*LYHQLQYHVWRUGHPDQGKDVEHHQWKHPDMRUGULYHU
RIDWWDFKHGGZHOOLQJEXLOGLQJDFWLYLW\LQUHFHQWSHULRGVWKHOHYHORIKLJKULVHDSDUWPHQW
FRQVWUXFWLRQDFWLYLW\LVH[SHFWHGWRPRGHUDWHRYHUWKHFRPLQJ\HDUV DOEHLWIURPUHFRUG
OHYHOV 
1RQUHVLGHQWLDOEXLOGLQJ
 1RQUHVLGHQWLDOEXLOGLQJDFWLYLW\UHDFKHGUHFRUGOHYHOVRIELOOLRQLQWKH\HDUWR
'HFHPEHU+RZHYHUWKLVOHYHORIDFWLYLW\ZDVRQO\PDUJLQDOO\KLJKHUWKDQWKDW
DFKLHYHGIRUWKH\HDUWR'HFHPEHU LHVHYHQ\HDUVSULRU ZKLFKDVQRWHGZDV
LQIODWHGE\WKH)HGHUDOJRYHUQPHQWGULYHQVWLPXOXVSDFNDJHSRVWWKH*)&WKDWWDUJHWHGWKH
HGXFDWLRQDQGKHDOWKFDUHVHFWRUV,QWKHSHULRGIROORZLQJWKHZLQGEDFNRIWKLVVWLPXOXVLQ

6RXUFH%,62[IRUG(FRQRPLFVQHZVUHOHDVHPublic infrastructure investment wave close to peak; economy

requires new growth driversGDWHG0D\

,QWKH0D\%XGJHWWKH)HGHUDOJRYHUQPHQWFRPPLWWHGDQH[WUDELOOLRQWRIXQGQHZPDMRUUDLODQGSXEOLF

WUDQVSRUWLQIUDVWUXFWXUHSURMHFWVDFURVV$XVWUDOLD
$VPHQWLRQHGLQ6HFWLRQ,9*&6RSHUDWHVLQWKH:$UHVLGHQWLDOEXLOGLQJPDUNHWFRQGLWLRQVIRUZKLFKKDYHEHHQ

FKDOOHQJLQJVLQFHSHDNDFWLYLW\OHYHOVLQ)<*&6PDQDJHPHQWDQWLFLSDWHUHVLGHQWLDOEXLOGLQJDFWLYLW\LQ:$WR
UHPDLQDWVXEGXHGOHYHOVIRUWKHUHPDLQGHURIWKHFDOHQGDU\HDU
6RXUFH$%6
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QRQUHVLGHQWLDOFRQVWUXFWLRQDFWLYLW\KDVJHQHUDOO\H[KLELWHGVWHDG\DQQXDOJURZWKDV
VKRZQEHORZ
1RQUHVLGHQWLDOFRQVWUXFWLRQDFWLYLW\–UROOLQJ\HDU
ELOOLRQ




5HWDLOZKROHVDOH
+HDOWK DJHGFDUH
$FFRPRGDWLRQ

2IILFHV
,QGXVWULDO
2WKHU

(GXFDWLRQ
(QWHUWDLQPHQWUHFUHDWLRQ








'HF

'HF

'HF

'HF

'HF

'HF

'HF

'HF

'HF

'HF

'HF


6RXUFH$%6




 5HWDLOEXLOGLQJFRQVWUXFWLRQUHSUHVHQWVWKHODUJHVWVXEVHJPHQWRIQRQUHVLGHQWLDOEXLOGLQJ
DFWLYLW\DFFRXQWLQJIRUVRPHRIWKHYDOXHRIFRQVWUXFWLRQZRUNFRPSOHWHGLQWKH\HDU
WR'HFHPEHU'HPDQGIRUUHWDLOEXLOGLQJFRQVWUXFWLRQKDVEHHQXQGHUSLQQHGE\
SRVLWLYHWUHQGVLQKRXVHKROGFRQVXPSWLRQUDWHVRIXUEDQLVDWLRQDQGSRSXODWLRQJURZWKZKLFK
FUHDWHVWKHGHPDQGIRUQHZVXEXUEDQVKRSSLQJFHQWUHVGHSDUWPHQWVWRUHVDQGGHVLJQHUVKRSV
LQFHQWUDOEXVLQHVVGLVWULFWDUHDV
 7KHSUHYDLOLQJORZLQWHUHVWUDWHHQYLURQPHQWDQGIDYRXUDEOHWUHQGVLQWKH$XVWUDOLDQHFRQRP\
DUHH[SHFWHGWRVXSSRUWDPRGHUDWHSDFHRIJURZWKLQWKHQRQUHVLGHQWLDOEXLOGLQJVHFWRURYHU
WKHQH[WILYH\HDUV,QSDUWLFXODUWKHLQGXVWULDOEXLOGLQJVXEVHJPHQWLVH[SHFWHGWREHQHILW
IURPWKHFRQVWUXFWLRQRIQHZZDUHKRXVHDQGGLVWULEXWLRQIDFLOLWLHVDVDULVHLQRQOLQHUHWDLO
VDOHVFUHDWHVWKHQHHGIRUDGGLWLRQDOZDUHKRXVLQJVSDFH DWWKHVDPHWLPHOLPLWLQJJURZWKLQ
QHZUHWDLOVWRUHV 2WKHUIDFWRUVWKDWDUHSURMHFWHGWRKDYHDSRVLWLYHLPSDFWRQFRQVWUXFWLRQ
DFWLYLW\LQFOXGHGHPDQGIRUQHZRIILFHEXLOGLQJVDVWKHODERXUIRUFHFRQWLQXHVWRJURZ
GHPDQGIRUQHZWUDQVSRUWEXLOGLQJVVXFKDVUDLOZD\VWDWLRQVDQGWKHSODQQHGFRQVWUXFWLRQRI
&URZQ6\GQH\DWWKH%DUDQJDURRSUHFLQFW
&RPSHWLWLRQ
 0DUNHWVKDUHFRQFHQWUDWLRQLVUHODWLYHO\ORZLQWKH$XVWUDOLDQEXLOGLQJDQGFRQVWUXFWLRQ
LQGXVWU\ZLWKWKHODUJHVWSDUWLFLSDQWVHVWLPDWHGWRDFFRXQW LQDJJUHJDWH IRU
DSSUR[LPDWHO\RILQGXVWU\UHYHQXH$VDUHVXOWFRPSHWLWLRQOHYHOVDUHJHQHUDOO\YHU\
KLJK7KHODUJHVWILUPVLQFOXGH&,0,&*URXS/HQG/HDVH*URXS%URRNILHOG0XOWLSOH[DQG
'RZQHU(',DQGWKHVHFRPSDQLHVWHQGWREHODUJHVFDOHPXOWLGLVFLSOLQDU\RUJDQLVDWLRQVZLWK
WKHFDSDFLW\WRRSHUDWHDFURVVPDQ\VHJPHQWVRIWKHFRQVWUXFWLRQDQGEXLOGLQJLQGXVWULHV
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 %DUULHUVWRHQWU\DOVRYDU\E\LQGXVWU\VXEVHJPHQWDFFRUGLQJWRWKHOHYHORIFRPSOH[LW\RI
FRQVWUXFWLRQDQGWKHOHYHORIFDSLWDOLQWHQVLW\%DUULHUVDUHJHQHUDOO\ORZHVWDQGFRPSHWLWLRQ
KLJKHVWLQWKHKRXVLQJFRQVWUXFWLRQVHFWRUZKHUHWKHUHDUHQXPHURXVVPDOOHURSHUDWRUVZLOOLQJ
WRSUHGRPLQDQWO\FRPSHWHRQSULFH%DUULHUVWRHQWU\WHQGWREHKLJKHU DQGFRPSHWLWLRQ
FRPSDUDWLYHO\ORZHU LQWKHQRQUHVLGHQWLDOEXLOGLQJVHFWRUGXHWRLQFUHDVHGVL]HVFDOHDQG
OHYHORIVRSKLVWLFDWLRQRIWKHZRUNUHTXLUHG LQFOXGLQJDQXQGHUVWDQGLQJRIFRPSOH[
FRQVWUXFWLRQWHFKQRORJLHV 
*URZWKGULYHUV
 *URZWKLQWKH$XVWUDOLDQEXLOGLQJDQGFRQVWUXFWLRQLQGXVWU\LVXQGHUSLQQHGE\DQXPEHURI
IDFWRUVLQFOXGLQJWKHVL]HRIWKH$XVWUDOLDQSRSXODWLRQKRXVHSULFHVKRXVLQJDIIRUGDELOLW\DQG
LQWHUHVWUDWHVDQGJRYHUQPHQWIXQGLQJ$VXPPDU\RIWKHVHGULYHUVVKRZQDFURVVWKH
UHVLGHQWLDODQGQRQUHVLGHQWLDOEXLOGLQJLQGXVWULHVLVDVIROORZV
*URZWKGULYHUVE\LQGXVWU\VHJPHQW

3RSXODWLRQ
+RXVHSULFHV
+RXVLQJDIIRUGDELOLW\DQGLQWHUHVWUDWHV
*RYHUQPHQWIXQGLQJ


5HVLGHQWLDO
EXLOGLQJ
9
9
9
9










1RQUHVLGHQWLDO
EXLOGLQJ
9

9
9




Population growth
 &RQVWUXFWLRQDQGEXLOGLQJDFWLYLW\KDVDKLJKFRUUHODWLRQZLWKSRSXODWLRQVL]H,QJHQHUDO
LQFUHDVLQJSRSXODWLRQOHYHOVGULYHGHPDQGIRUUHVLGHQWLDOKRXVLQJQRQUHVLGHQWLDOVRFLDO
LQIUDVWUXFWXUH VXFKDVHGXFDWLRQDQGKHDOWKFDUHIDFLOLWLHV HPSOR\PHQWIDFLOLWLHV
HQWHUWDLQPHQWDQGUHFUHDWLRQDOIDFLOLWLHV VXFKDVVSRUWVVWDGLXPV DVZHOODVLQYHVWPHQWLQ
FLYLOLQIUDVWUXFWXUH VXFKDVURDGVUDLOZDWHUDQGZDVWHZDWHUIDFLOLWLHV 
 Australia’s population has grown at 1.7% per DQQXPRYHUWKH\HDUVWR-XQHZKLFK
UDQNHGDPRQJWKHKLJKHVWUDWHRIJURZWKLQWKHGHYHORSHGZRUOG3RSXODWLRQJURZWKLV
H[SHFWHGWRFRQWLQXHDWUHODWLYHO\KLJKOHYHOVLQWRWKHIRUHVHHDEOHIXWXUHLQSDUWGXHWR
Australia’s relatively high immLJUDWLRQOHYHOV
House prices
 7KHGLUHFWLRQRIUHVLGHQWLDOSURSHUW\SULFHVWHQGVWRLQIOXHQFHWKHOHYHORIQHZGZHOOLQJ
LQYHVWPHQWZLWKLQFUHDVLQJKRXVHSULFHVDVVRFLDWHGZLWKKLJKHUOHYHOVRIEXLOGLQJDFWLYLW\DQG
YLFHYHUVD7KHZHLJKWHGDYHUDJHKRXVHprice growth across Australia’s eight capital cities
LQFUHDVHGE\DSSUR[LPDWHO\RYHUWKH\HDUVWR'HFHPEHU+RZHYHU
GZHOOLQJSULFHVKDYHPRGHUDWHGLQPRUHUHFHQWSHULRGVXQGHUWKHZHLJKWRIWLJKWHUOHQGLQJ
FRQGLWLRQVIRULQWHUHVWRQO\DQGLQYHVWRUORDQVDQGDEURDGHUZHDNHQLQJLQFRQILGHQFHZLWKLQ
WKHKRXVLQJPDUNHW$QXPEHURILQGXVWU\SDUWLFLSDQWVDQWLFLSDWHSULFHJURZWKWRFRQWLQXHWR


6RXUFH$%6
7KLVlargely reflected the considerable growth in Australia’s two largest cities, Sydney and Melbourne, which

UHSRUWHGKRXVHSULFHJURZWKRIDSSUR[LPDWHO\DQGUHVSHFWLYHO\RYHUWKHSHULRG
6RXUFH$%6
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PRGHUDWHQRWZLWKVWDQGLQJWKDWVWURQJSRSXODWLRQJURZWKDQGVROLGJURZWKLQHPSOR\PHQWDUH
OLNHO\WREHVXSSRUWLYHRIKRXVLQJGHPDQG
Housing affordability and interest rates
 *URZWKLQUHVLGHQWLDODQGQRQUHVLGHQWLDOFRQVWUXFWLRQLVEHLQJVXSSRUWHGE\DFFRPPRGDWLYH
monetary policy and historically low interest rates, with the Reserve Bank of Australia’V
5%$ RIILFLDOFDVKUDWHDWDUHFRUGORZRI7KLVUHGXFHVERUURZLQJFRVWVIRUEXVLQHVVHV
DQGKRXVHKROGVZKLFKDUHERWKDWUHFRUGORZOHYHOV&RQYHUVHO\LQFUHDVLQJLQWHUHVWUDWHV
WHQGVWRZHDNHQGHPDQGIRUKRXVLQJZKLFKFDQDFWDVDGUDJRQSURSHUW\LQYHVWPHQW
Government funding
 7KH)HGHUDODQG6WDWHJRYHUQPHQWVDUHVLJQLILFDQWGULYHUVRINH\VXEVHJPHQWVRIWKHQRQ
UHVLGHQWLDOEXLOGLQJLQGXVWU\VXFKDVKHDOWKFDUHDQGHGXFDWLRQDVZHOODVIRULQIUDVWUXFWXUH
VSHQGLQJRQWUDQVSRUWLQLWLDWLYHVVXFKDVURDGDQGUDLOFRQVWUXFWLRQZKLFKFDQOHDGWR
LQFUHDVHGUHVLGHQWLDOGHYHORSPHQW6WDWHJovernments’ first home buyer’s grants and stamp
GXW\OHYHOVDQGFRQFHVVLRQVDOVRKDYHWKHSRWHQWLDOWRLQIOXHQFHGHPDQGIRUUHVLGHQWLDO
SURSHUW\LQYHVWPHQW

0LQLQJVHUYLFHV
7KH$XVWUDOLDQPLQLQJLQGXVWU\
 2YHUWKH\HDUVWRWKHLQGXVWULDOLVDWLRQRI&KLQDDQGDQXPEHURIGHYHORSLQJ
HFRQRPLHVLQFUHDVHGGHPDQGIRUEXONDQGEDVHPHWDOFRPPRGLWLHVDQGJHQHUDWHGUREXVW
SULYDWHLQYHVWPHQWLQWKH$XVWUDOLDQPLQLQJVHFWRU7KLVZDVSDUWLFXODUO\HYLGHQWLQWKHEXON
FRPPRGLWLHVVHFWRUZKLFKH[SHULHQFHGXQSUHFHGHQWHGOHYHOVRILQYHVWPHQW QRWLQJSUHFLRXV
and base metals spending levels were also high). At the peak in 2012, the world’s 40 largest
PLQLQJFRPSDQLHVE\PDUNHWFDSLWDOLVDWLRQVSHQW86ELOOLRQRQPLQLQJFDSLWDO
H[SHQGLWXUHDORQH
 7KHFRPELQDWLRQRIDGGLWLRQDOVXSSO\IURPQHZPLQHVFRQVWUXFWHGDQGFRPPLVVLRQHGGXULQJ
WKHSHULRGRIKLJKHUFRPPRGLW\SULFHVDQGDVORZLQJ&KLQHVHHFRQRP\ LQUHODWLYHWHUPV 
UHVXOWHGLQPDWHULDOGHFOLQHVLQEXONFRPPRGLW\SULFHVRYHUWKHWRSHULRG,Q
UHVSRQVH$XVWUDOLDQPLQLQJFRPSDQLHVEHFDPHUHOXFWDQWWRFRPPLWWRQHZSURMHFWVDQG
VKLIWHGWKHLUIRFXVIURPH[SDQVLRQWRFRVWFRQWDLQPHQWDQGRSHUDWLRQDOHIILFLHQF\7KLV
XOWLPDWHO\UHGXFHGWKHYDOXHRIPLQLQJSURMHFWVDWWKHFRPPLWWHGVWDJHIURPELOOLRQLQ
2FWREHUWRELOOLRQLQ2FWREHU
 7KHGHFOLQHLQFRPPRGLW\SULFHVERWWRPHGRXWLQDQGEXONFRPPRGLWLHVVXFKDVFRDO
DQGLURQRUHZKLFKKDGH[SHULHQFHGWKHPRVWVLJQLILFDQWGHFOLQHVEHJDQWRLQFUHDVHLQSULFH
7KLVZDVDWWULEXWDEOHWR LQWHUDOLD 
D

DUHERXQGLQ&KLQHVHGRPHVWLFSURSHUW\LQYHVWPHQW


5HIHUVWRSD\PHQWVIRUSURSHUW\SODQWDQGHTXLSPHQWDQGH[SORUDWLRQH[SHQGLWXUH6RXUFH3Z&Mine 2016
China’s gross domestic product growth peaked at over 14% in 2007 and fell to below 7.0% in 2016.
$VUHSRUWHGE\WKH$XVWUDOLDQ'HSDUWPHQWRI,QGXVWU\,QQRYDWLRQDQG6FLHQFH3URMHFWVDWWKHFRPPLWWHGVWDJHKDYH

FRPSOHWHGDOOFRPPHUFLDOHQJLQHHULQJDQGHQYLURQPHQWDOVWXGLHVUHFHLYHGDOOUHTXLUHGUHJXODWRU\DSSURYDOVDQG
ILQDOLVHGWKHILQDQFLQJIRUWKHSURMHFW6XFKSURMHFWVDUHFRQVLGHUHGWRKDYHUHFHLYHGDSRVLWLYHILQDOLQYHVWPHQW
GHFLVLRQIURPWKHRZQHU V DQGDUHHLWKHUXQGHUFRQVWUXFWLRQRUSUHSDULQJWRFRPPHQFHFRQVWUXFWLRQ
6RXUFH'HSDUWPHQWRI,QGXVWU\,QQRYDWLRQDQG6FLHQFH  Resources and Energy Major Projects
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E

LQFUHDVHGLQIUDVWUXFWXUHLQYHVWPHQWLQLWLDWHGE\&KLQHVHDXWKRULWLHVLQWRDGGUHVVD
QRWLFHDEOHVORZGRZQLQ&KLQHVHHFRQRPLFDFWLYLW\DQG

F

DPRUHSURDFWLYHUHVSRQVHIURP&KLQHVHDXWKRULWLHVWRWKHXQVXVWDLQDEO\KLJKSROOXWLRQ
LVVXHVSUHYDOHQWLQWKHPDMRULW\RIPDQXIDFWXULQJUHJLRQV


 7KHUHFHQWWXUQDURXQGLQFRPPRGLW\SULFHVKDVSURYLGHG$XVWUDOLDQPLQLQJFRPSDQLHVZLWK
WKHLPSHWXVWRLQFUHDVHH[SHQGLWXUHRQPLQHUDOH[SORUDWLRQ LHWKHSUHFHGLQJDFWLYLW\WRQHZ
SURMHFWPLQHGHYHORSPHQWV $ZHDNHQLQJRIWKH$XVWUDOLDQGROODU $ UHODWLYHWRWKH8QLWHG
6WDWHVGROODU 86 WKHFXUUHQF\LQZKLFKPRVWFRPPRGLWLHVDUHSULFHGLQKDVIXUWKHU
LQFUHDVHGWKHDWWUDFWLYHQHVVRILQYHVWLQJLQH[SORUDWLRQIRUFRPPRGLWLHVDVLOOXVWUDWHGLQWKH
IROORZLQJFKDUW
0LQHUDOH[SORUDWLRQH[SHQGLWXUH–-DQXDU\WR'HFHPEHU  
PLOOLRQ UROOLQJDQQXDOWRWDOEDVHGRQTXDUWHUO\GDWD 

2WKHU
%DVHPHWDOVVLOYHUDQGFREDOW
*ROG
&RDO
,URQ2UH















































1RWH
 %DVHPHWDOVVLOYHUDQGFREDOWLQFOXGHVFRSSHUQLFNHOOHDGDQG]LQF2WKHULQFOXGHVXUDQLXPGLDPRQGVDQGPLQHUDOVDQGV
6RXUFH$%6Mineral and Petroleum Exploration, Australia.




 1RWZLWKVWDQGLQJWKHLQFUHDVHLQH[SORUDWLRQH[SHQGLWXUHIRUJROGDQGFHUWDLQEDVHPHWDOVVXFK
DVFRSSHUDQGFREDOW ZKLFKLVXVHGLQHOHFWULFYHKLFOHV WKHPLQLQJFDSLWDOH[SHQGLWXUH
HYLGHQFHLQGLFDWHVWKDWWKH$XVWUDOLDQPLQLQJERRPKDVSDVVHGWKHLQYHVWPHQWSKDVH7KH
EURDGHU$XVWUDOLDQPLQLQJLQGXVWU\KDVQRZHQWHUHGWKHSURGXFWLRQSKDVHZKLFKLV
FKDUDFWHULVHGE\DUDSLGJURZWKLQSURGXFWLRQDQGH[SRUWYROXPHVZLWKFDSLWDOH[SHQGLWXUHRI
DVXVWDLQDEOHUHSODFHPHQWUDWKHUWKDQJURZWKQDWXUH7KHSURGXFWLRQSKDVHLVH[SHFWHGWR
ODVWXQWLOWKHHQGRIWKHGHFDGHZKHQJURZWKLQH[SRUWYROXPHVWDSHUVRIIPDUNLQJDQHQGWR
WKHPLQLQJERRP DOEHLWOHDYLQJWKHPLQLQJVHFWRUJHQHUDOO\RSHUDWLQJDWDVLJQLILFDQWO\
KLJKHUVXVWDLQDEOHOHYHO 
0LQLQJVHUYLFHV
 7KHPLQLQJVHUYLFHVLQGXVWU\LVFRPSULVHGRIFRPSDQLHVWKDWSURYLGHVSHFLDOLVWVHUYLFHVWR
PLQLQJFRPSDQLHVDFURVVDOOVWDJHVRIWKHPLQLQJSURMHFWOLIHF\FOH7KHVHVHUYLFHVUDQJHIURP
XQGHUWDNLQJIHDVLELOLW\VWXGLHVWKHVXEVHTXHQWGHYHORSPHQWDQGFRQVWUXFWLRQRIDPLQLQJ

6RXUFH'HSDUWPHQWRI,QQRYDWLRQ,QGXVWU\DQG6FLHQFH 0DUFK Resources and Energy Quarterly
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SURMHFWDQGXQGHUWDNLQJRQJRLQJPLQLQJRSHUDWLRQVXSRQPLQHFRPPLVVLRQLQJ0LQLQJ
VHUYLFHVFRPSDQLHVDUHJHQHUDOO\FRQWUDFWHGE\PLQLQJFRPSDQLHVIRUDQXPEHURIUHDVRQV
LQFOXGLQJEXWQRWOLPLWHGWR
D

SURYLGLQJDVSHFLDOLVWWHFKQLFDOVHUYLFH VXFKDVGULOODQGEODVW 

E

UHGXFLQJSURMHFWFDSLWDOUHTXLUHPHQWV LHFDSLWDOH[SHQGLWXUHLVDYRLGHGLQOLHXRI
LQFUHDVHGRSHUDWLRQDOH[SHQGLWXUH 

F

SURYLGLQJRSHUDWLRQDOH[SHUWLVHIRUQHZSURMHFWV

G

LQFUHDVLQJSURGXFWLYLW\DQGHIILFLHQF\DQG

H

UHGXFLQJRSHUDWLQJFRVWV


 'HPDQGIRUPLQLQJVHUYLFHVLVGULYHQE\JOREDOGHPDQGIRUFRPPRGLWLHVDQGWKHOHYHORI
PLQLQJDFWLYLW\DQGLQYHVWPHQW,QOLQHZLWKWKHUHGXFWLRQLQPLQLQJFDSLWDOH[SHQGLWXUHRYHU
WRGHPDQGIRUPLQLQJFRQVWUXFWLRQDQGDVVRFLDWHGVHUYLFHVIHOO'XULQJWKLV
SHULRGPLQLQJFRPSDQLHVHOHFWHGWRLQWHUQDOLVHVRPHSUHYLRXVO\RXWVRXUFHGRSHUDWLRQV RU
UHQHJRWLDWHDWORZHUUDWHV DQGRIIVHWWKHHIIHFWRIORZHUSULFHVE\UHGXFLQJFDSLWDOH[SHQGLWXUH
DQGRSHUDWLQJFRVWV7KLVFUHDWHGGLIILFXOWLQGXVWU\FRQGLWLRQVIRUEDVLFFRQWUDFWPLQLQJ
VHUYLFHVFRPSDQLHV0RUHVSHFLDOLVHGPLQLQJVHUYLFHVFRPSDQLHVZHUHDEOHWREHWWHU
ZLWKVWDQGWKHGRZQWXUQLQLQGXVWU\FRQGLWLRQVEHFDXVHWKHWHFKQLFDOVHUYLFHVSURYLGHGE\VXFK
FRPSDQLHVFRXOGQRWEHHDVLO\UHSODFHGE\LQKRXVHRSHUDWLRQV
 7KHIROORZLQJFKDUWLOOXVWUDWHVDFWXDOPLQHSURGXFWLRQRILURQRUHFRDO WKHUPDODQG
PHWDOOXUJLFDO DQGJROGRYHUWKH\HDUVWR)<DVZHOODVIRUHFDVWSURGXFWLRQRYHUWKHILYH
\HDUVWR)<
$XVWUDOLDQPLQHSURGXFWLRQ–WR
<HDUHQGHG-XQH


,URQRUH 0W
&RDO 0W
*ROG W




)RUHFDVW




















































6RXUFH'HSDUWPHQWRI,QQRYDWLRQ,QGXVWU\DQG6FLHQFH 0DUFK Resources and Energy Quarterly.




 $VKLJKOLJKWHGDERYHDOOWKUHHFRPPRGLWLHVH[SDQGHGSURGXFWLRQRYHUWKHDERYHSHULRG
KRZHYHULURQRUHH[SHULHQFHGWKHODUJHVWLQFUHDVHLQSURGXFWLRQJURZLQJE\SHU
DQQXPLQWKHSHULRGIURP)<WR)< FRDODQGJROGFRPSDUDEOHLQGXVWU\JURZWKUDWHV
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ZHUHDQGDPRGHVWUHVSHFWLYHO\ /RRNLQJIRUZDUGKRZHYHUJURZWKOHYHOVRYHU
WKHPHGLXPWHUPDUHH[SHFWHGWRUHGXFHJLYHQORZHUOHYHOVRILQYHVWPHQWLQUHFHQW\HDUV,Q
SDUWLFXODUZHQRWHWKDW
D

JROGPLQHSURGXFWLRQLVH[SHFWHGWRLQFUHDVHE\D&$*5RIWRUHDFKDSHDNRI
WRQQHVLQ)<DVQHZPLQLQJSURMHFWVFRPHRQOLQH+RZHYHUDFRPELQDWLRQRI
VHYHUDOPLQHFORVXUHVDQGDGHFOLQHLQRUHJUDGHVDVPDWXUHDVVHWVDSSURDFKWKHHQGRI
WKHLUHFRQRPLFOLIHLVH[SHFWHGWRUHGXFHDQQXDOPLQHSURGXFWLRQSRVW)<

E

SURGXFWLRQRILURQRUHLVH[SHFWHGWRJURZDWD&$*5RIRYHUWKHILYH\HDUVWR
)<DV$Xstralia’s major iron ore producers (BHP Billiton, Rio Tinto and Fortescue
0HWDOV*URXS LQFUHDVHSURGXFWLRQWRUHDFKWKHLUORQJWHUPWDUJHWV

F

WRWDOFRDOSURGXFWLRQLVH[SHFWHGWRJURZDWD&$*5RIRYHUWKHILYH\HDUVWR
)<*URZWKLVH[SHFWHGWRFRQWLQXHWREHFRQVWUDLQHGE\IODWGHPDQGRYHUDOOIRU
thermal coal in nations that currently consume the majority of Australia’s thermal coal
H[SRUWV


2XWORRN
 0LQLQJLVDF\FOLFDOLQGXVWU\DQGUHFHQWSULFHLQFUHDVHVIRUPHWDODQGPLQHUDOFRPPRGLWLHVDV
ZHOODVVHQWLPHQWWRZDUGVPLQLQJFRPSDQLHVJHQHUDOO\VXJJHVWVWKDWWKHF\FOHKDVWXUQHG
XSZDUGV6RPHRIWKHIDFWRUVWKDWOHQGVXSSRUWWRWKLVREVHUYDWLRQLQFOXGH
D

PLQLQJFRPSDQLHVKDYHFRPPHQFHGDORQJRYHUGXHUHLQYHVWPHQWLQWKHLUPLQLQJ
RSHUDWLRQV LQSDUWLFXODUPLQLQJSODQWDQGHTXLSPHQW DIWHU\HDUVRIZRUNLQJDVVHWVIRU
HIILFLHQF\DQGZLWKPLQLPLVHGPDLQWHQDQFH

E

IROORZLQJDSURORQJHGSHULRGRIFRQVROLGDWLRQRIRSHUDWLRQVPLQLQJVHUYLFHFRPSDQLHV
DUHORRNLQJDWH[SDQVLRQDQGJURZWKRSWLRQV

F

WKHOHYHORIEDQNILQDQFLQJDYDLODEOHWRPLQLQJVHUYLFHFRPSDQLHVIRUUHTXLVLWHZRUNLQJ
FDSLWDOKDVLQFUHDVHGDVFRPPRGLW\SULFHVKDYHULVHQDQG

G

UHIOHFWLYHRIWKHPRUHRSWLPLVWLFFRQGLWLRQVUHFHQWVKDUHSULFHVRIERWKPLQLQJ
FRPSDQLHVDQGPLQLQJVHUYLFHVFRPSDQLHVKDYHJHQHUDOO\LQFUHDVHGVXEVWDQWLDOO\DVKDV
WKHDYDLODELOLW\DQGSULFLQJRIQHZHTXLW\FDSLWDOLQYHVWPHQW


,QIUDVWUXFWXUHPDLQWHQDQFHVHUYLFHV
 7KHLQIUDVWUXFWXUHPDLQWHQDQFHVHUYLFHVLQGXVWU\SURYLGHVVHUYLFHVWRSURORQJWKHOLIHRI
LQIUDVWUXFWXUHDVVHWVE\HQVXULQJWKH\UHPDLQSURGXFWLYH LHWKH\RSHUDWHVDIHO\DQG
HIIHFWLYHO\ 7KLVLVDFKLHYHGWKURXJKWKHGHOLYHU\RIDEURDGUDQJHRIUHSDLUDQGPDLQWHQDQFH
DQGDVVRFLDWHGPRQLWRULQJVHUYLFHVZKLFKYDU\E\VHFWRU,QIUDVWUXFWXUHPDLQWHQDQFHVHUYLFHV
DUHW\SLFDOO\GHOLYHUHGXQGHUORQJWHUPFRQWUDFWV





$QQXDOSURGXFWLRQVLJQLILFDQWO\DERYHWKHVHORQJWHUPWDUJHWVZRXOGUHTXLUHUHODWHGVLJQLILFDQWLQYHVWPHQWLQQHZ

XSJUDGHGLQIUDVWUXFWXUH
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 ,QGXVWU\VHJPHQWDWLRQEDVHGRQVHUYLFHVDQGHQGPDUNHWVIRUWKRVHVHUYLFHVLVVHWRXWEHORZ
)<UHYHQXHVSOLW
6HUYLFHVHJPHQWDWLRQ
7HOHFRPPXQLFDWLRQ
QHWZRUNV



0DUNHWVHJPHQWDWLRQ

5HVRXUFHV 
KHDY\LQGXVW\


5DLOZD\WUDPZD\
KDUERXUV

:DWHUQHWZRUNV

(OHFWULFLW\
QHWZRUNV


2WKHUSULYDWH
FOLHQWV


2WKHUVHUYLFHV


8WLOLW\ 
WHOHFRPPXQLFDWLRQV
ILUPV


5RDGEULGJH 
WXQQHOV


*RYHUQPHQW 
SXEOLFDXWKRULWLHV


5HVRXUFH
FRPSDQLHV




6RXUFH,%,6:RUOG 1RYHPEHU Infrastructure maintenance services in Australia.







 7KHPDMRULW\RILQGXVWU\UHYHQXHLVGHULYHGIURPWKHSURYLVLRQRIPDLQWHQDQFHVHUYLFHVWRWKH
UHVRXUFHVDQGKHDY\LQGXVWU\VHFWRUV0DLQWHQDQFHRIWUDQVSRUWLQIUDVWUXFWXUH URDGVEULGJHV
DQGWXQQHOV DQGHOHFWULFLW\QHWZRUNVDUHDOVRPDMRUVRXUFHVRIGHPDQGDFFRXQWLQJIRU
URXJKO\RQHthird of the industry’s revenue of $21 billion. Due to the large stock of state
RZQHGLQIUDVWUXFWXUHVXFKDVURDGDQGUDLOQHWZRUNVWKHJRYHUQPHQWVHFWRUUHSUHVHQWVWKH
ODUJHVWHQGPDUNHWVHUYLFHGE\WKHLQGXVWU\
 7KHWZRODUJHVWFRPSDQLHVRSHUDWLQJLQWKLVLQGXVWU\VHFWRUDUH'RZQHU(',DQG&,0,&
*URXSZKLFKWRJHWKHUDFFRXQWIRURYHURILQGXVWU\UHYHQXH:KLOVWERWKRIWKHVH
FRPSDQLHVDUHPXOWLGLVFLSOLQDU\HQJLQHHULQJILUPVWKDWSURYLGHDGLYHUVHUDQJHRI
PDLQWHQDQFHVHUYLFHVWKHPDMRULW\RIRWKHULQGXVWU\RSHUDWRUVSURYLGHVSHFLDOLVHGVHUYLFHVWR
VSHFLILFVHFWRUVOHDGLQJWRDJHQHUDOO\IUDJPHQWHGPDUNHW2WKHUODUJHFRPSDQLHVRSHUDWLQJ
LQWKHLQGXVWU\LQFOXGH0RQDGHOSKRXV*URXS%URDGVSHFWUXPDQG:RUOH\3DUVRQV
 'HPDQGIRULQIUDVWUXFWXUHPDLQWHQDQFHVHUYLFHVLQ$XVWUDOLDKDVEHHQXQGHUSLQQHGE\WKH
continual addition of newly constructed infrastructure assets to the nation’s capital stock
SDUWLFXODUO\LQWKHPLQLQJDQGWUDQVSRUWLQIUDVWUXFWXUHVHFWRUV DQGDJURZLQJWUHQGRI
PDLQWHQDQFHSURJUDPVEHLQJRXWVRXUFHGE\WKHSXEOLFVHFWRUWRSULYDWHFRQWUDFWRUV7KH
LQGXVWU\KDVJURZQDWD&$*5RI LQQRPLQDOWHUPV RYHUWKHILYH\HDUVWR
-XQHDOWKRXJKDQQXDOJURZWKUDWHVKDYHGHFOLQHGLQPRUHUHFHQW\HDUVDVLOOXVWUDWHG
LQWKHIROORZLQJFKDUW
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,QIUDVWUXFWXUHPDLQWHQDQFHVHUYLFHV–LQGXVWU\UHYHQXH  
ELOOLRQ \HDUHQGHG-XQH 

)RUHFDVW











*URZWK

)<

)<

)< )< )< )<

)<

)<

)<

)<

)<

)<

)<

)<


1RWH
 ,%,6:RUOGIRUHFDVWUHYHQXHLQUHDOGROODUV$FFRUGLQJO\ZHKDYHDSSOLHGDQDVVXPHGLQIODWLRQIDFWRURISHUDQQXPWRWKH
growth forecasts, which is consistent with the bond market’s pricing of future inflation over the next five years. 
6RXUFH,%,6:RUOG 1RYHPEHU Infrastructure maintenance services.




 )XWXUHJURZWKLVH[SHFWHGWREHXQGHUSLQQHGE\WKHDGGLWLRQRIQHZLQIUDVWUXFWXUHDVVHWV
QRWLQJWKDWQRWDOODVVHWVZLOOUHTXLUHLPPHGLDWHPDLQWHQDQFHVHUYLFHV WRJHWKHUZLWK
LQFUHDVHGVSHQGLQJRQPDLQWHQDQFHVHUYLFHVWRH[WHQGWKHOLIHRIJRYHUQPHQWRZQHGDVVHWV
GXHWREXGJHWFRQVWUDLQWV+RZHYHUUHYHQXHJURZWKLQWKHVKRUWWHUPLVH[SHFWHGWREH
WHPSHUHGE\ORZHUOHYHOVRIPLQLQJDQGHQHUJ\FRQVWUXFWLRQDFWLYLW\
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9, 9DOXDWLRQPHWKRGRORJ\
9DOXDWLRQDSSURDFKHV
 5*RXWOLQHVWKHDSSURSULDWHPHWKRGRORJLHVWKDWDYDOXHUVKRXOGFRQVLGHUZKHQYDOXLQJ
DVVHWVRUVHFXULWLHVIRUWKHSXUSRVHVRIDPRQJVWRWKHUWKLQJVVKDUHEX\EDFNVVHOHFWLYHFDSLWDO
UHGXFWLRQVVFKHPHVRIDUUDQJHPHQWWDNHRYHUVDQGSURVSHFWXVHV7KHVHLQFOXGH
D

WKHGLVFRXQWHGFDVKIORZ '&) PHWKRGRORJ\

E

WKHDSSOLFDWLRQRIHDUQLQJVPXOWLSOHVDSSURSULDWHWRWKHEXVLQHVVHVRULQGXVWULHVLQZKLFK
WKHFRPSDQ\RULWVSURILWFHQWUHVDUHHQJDJHGWRWKHHVWLPDWHGIXWXUHPDLQWDLQDEOH
HDUQLQJVRUFDVKIORZVRIWKHFRPSDQ\DGGHGWRWKHHVWLPDWHGUHDOLVDEOHYDOXHRIDQ\
VXUSOXVDVVHWV

F

WKHDPRXQWWKDWZRXOGEHDYDLODEOHIRUGLVWULEXWLRQWRVKDUHKROGHUVLQDQRUGHUO\
UHDOLVDWLRQRIDVVHWV

G

WKHTXRWHGSULFHRIOLVWHGVHFXULWLHVZKHQWKHUHLVDOLTXLGDQGDFWLYHPDUNHWDQG
DOORZLQJIRUWKHIDFWWKDWWKHTXRWHGPDUNHWSULFHPD\QRWUHIOHFWWKHLUYDOXHRQD
FRQWUROOLQJLQWHUHVWEDVLV

H

DQ\UHFHQWJHQXLQHRIIHUVUHFHLYHGE\WKHWDUJHWIRUDQ\EXVLQHVVXQLWVRUDVVHWVDVD
EDVLVIRUYDOXDWLRQRIWKRVHEXVLQHVVXQLWVRUDVVHWV


 8QGHUWKH'&)PHWKRGRORJ\WKHYDOXHRIWKHEXVLQHVVLVHTXDOWRWKHQHWSUHVHQWYDOXH 139 
RIWKHHVWLPDWHGIXWXUHFDVKIORZVLQFOXGLQJDWHUPLQDOYDOXH,QRUGHUWRDUULYHDWWKH139
WKHIXWXUHFDVKIORZVDUHGLVFRXQWHGXVLQJDGLVFRXQWUDWHZKLFKUHIOHFWVWKHULVNVDVVRFLDWHG
ZLWKWKHFDVKIORZVWUHDP
 0HWKRGRORJLHVXVLQJFDSLWDOLVDWLRQPXOWLSOHVRIHDUQLQJVRUFDVKIORZVDUHFRPPRQO\DSSOLHG
when valuing businesses where a future “maintainable” earnings stream can be established
ZLWKDGHJUHHRIFRQILGHQFH*HQHUDOO\WKLVDSSOLHVLQFLUFXPVWDQFHVZKHUHWKHEXVLQHVVLV
UHODWLYHO\PDWXUHKDVDSURYHQWUDFNUHFRUGDQGH[SHFWDWLRQVRIIXWXUHSURILWDELOLW\DQGKDV
UHODWLYHO\VWHDG\JURZWKSURVSHFWV6XFKDPHWKRGRORJ\LVJHQHUDOO\QRWDSSOLFDEOHZKHUHD
EXVLQHVVLVLQVWDUWXSSKDVHKDVDILQLWHOLIHRULVOLNHO\WRH[SHULHQFHDVLJQLILFDQWFKDQJHLQ
JURZWKSURVSHFWVDQGULVNVLQWKHIXWXUH
 &DSLWDOLVDWLRQPXOWLSOHVFDQEHDSSOLHGWRHLWKHUHVWLPDWHVRIIXWXUHPDLQWDLQDEOHRSHUDWLQJ
FDVKIORZ(%,7'$(%,7$(%,7RU13$77KHDSSURSULDWHPXOWLSOHWREHDSSOLHGWRVXFK
HDUQLQJVLVXVXDOO\GHULYHGIURPVWRFNPDUNHWWUDGLQJLQVKDUHVLQFRPSDUDEOHFRPSDQLHV
ZKLFKSURYLGHVRPHJXLGDQFHDVWRYDOXHDQGIURPSUHFHGHQWWUDQVDFWLRQVZLWKLQWKHLQGXVWU\
7KHPXOWLSOHVGHULYHGIURPWKHVHVRXUFHVQHHGWREHUHYLHZHGLQWKHFRQWH[WRIWKHGLIIHULQJ
SURILOHVDQGJURZWKSURVSHFWVEHWZHHQWKHFRPSDQ\EHLQJYDOXHGDQGWKRVHFRQVLGHUHG
FRPSDUDEOH:KHQYDOXLQJFRQWUROOLQJLQWHUHVWVLQDEXVLQHVVDQDGMXVWPHQWLVDOVRUHTXLUHG
WRLQFRUSRUDWHDSUHPLXPIRUFRQWURO7KHHDUQLQJVIURPDQ\QRQWUDGLQJRUVXUSOXVDVVHWVDUH
H[FOXGHGIURPWKHHVWLPDWHRIWKHPDLQWDLQDEOHHDUQLQJVDQGWKHYDOXHRIVXFKDVVHWVLV
VHSDUDWHO\DGGHGWRWKHYDOXHRIWKHEXVLQHVVLQRUGHUWRGHULYHWKHWRWDOYDOXHRIWKHFRPSDQ\
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 $QDVVHWEDVHGPHWKRGRORJ\LVDSSOLFDEOHLQFLUFXPVWDQFHVZKHUHQHLWKHUDFDSLWDOLVDWLRQRI
HDUQLQJVQRUD'&)PHWKRGRORJ\LVDSSURSULDWH,WFDQDOVREHDSSOLHGZKHUHDEXVLQHVVLVQR
ORQJHUDJRLQJFRQFHUQRUZKHUHDQRUGHUO\UHDOLVDWLRQRIDVVHWVDQGGLVWULEXWLRQRIWKH
SURFHHGVLVSURSRVHG8VLQJWKLVPHWKRGRORJ\WKHYDOXHRIWKHQHWDVVHWVRIWKHFRPSDQ\DUH
adjusted for the time, cost and taxation consequences of realising the company’s assets.

0HWKRGRORJLHVVHOHFWHG
6WDQGDORQHYDOXHVIRUWKHDVVHVVPHQWRIWKHUHODWLYHYDOXHFRQWULEXWLRQ
 $VWKHSURSRVHGWUDQVDFWLRQLVDPHUJHUZHKDYHDVVHVVHGWKHVWDQGDORQHYDOXHRIERWK
FRPSDQLHVRQDPLQRULW\LQWHUHVW RUSRUWIROLR EDVLV
 7KHPDUNHWYDOXHRI65*DQG*&6 RQDVWDQGDORQHEDVLV KDVEHHQDVVHVVHGXVLQJWKH
IROORZLQJPHWKRGRORJLHV
9DOXDWLRQPHWKRGVXVHG
0HWKRG
&DSLWDOLVDWLRQRI(%,7$

/LVWHGPDUNHWSULFH


5HDVRQ
x 'HPRQVWUDWHGKLVWRU\RISURILWVDQGH[SHFWDWLRQRIRQJRLQJ
SURILWDELOLW\
x /LVWHGFRPSDQ\(%,7A multiples for ‘comparable’
FRPSDQLHVDUHUHDGLO\REVHUYDEOH
x 7UDQVDFWLRQHYLGHQFHRIWHQH[SUHVVHGLQWHUPVRI(%,7$
PXOWLSOHV
x 6KDUHWUDGLQJLQERWKFRPSDQLHVLVUHODWLYHO\OLTXLG


9DOXHRI6FKHPHFRQVLGHUDWLRQ
 ,IWKH6FKHPHLVDSSURYHGDQGLPSOHPHQWHG65*VKDUHKROGHUVZLOOUHFHLYH*&6VKDUHV
IRUHDFK65*VKDUHKHOG LHVKDUHVLQWKH0HUJHG*URXS 
 ,QRUGHUWRYDOXHWKHVKDUHVLQWKH0HUJHG*URXSZHKDYHDJJUHJDWHGWKHVWDQGDORQHYDOXHVRI
HDFKHQWLW\DQGWKHYDOXHRIH[SHFWHGV\QHUJ\EHQHILWV QHWRIH[SHFWHGLPSOHPHQWDWLRQFRVWV 
,QRUGHUWRDOORZIRUWKHTXDQWXPDQGWLPLQJRIUHDOLVDWLRQZHKDYHYDOXHGH[SHFWHGV\QHUJ\
EHQHILWVXVLQJWKH'&)PHWKRG
 2XUYDOXDWLRQRIWKHVKDUHVLQWKH0HUJHG*URXSKDVDOVREHHQFURVVFKHFNHGE\UHIHUHQFHWR
WKHSRVW6FKHPHDQQRXQFHPHQWWUDGLQJLQ*&6VKDUHVDQGWKHFDSLWDOLVDWLRQRI(%,7$
DSSURDFK
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9,, 9DOXDWLRQRI65*
2YHUYLHZ
 $VVWDWHGLQ6HFWLRQ9,ZHKDYHDGRSWHGWKHFDSLWDOLVDWLRQRI(%,7$DVRXUSULPDU\
YDOXDWLRQPHWKRGWRDVVHVVWKHVWDQGDORQHHTXLW\YDOXHRI65* RQDPLQRULW\LQWHUHVWEDVLV 
8QGHUWKLVPHWKRGWKHYDOXHRIWKHEXVLQHVVLVUHSUHVHQWHGE\LWVXQGHUO\LQJ(%,7$
FDSLWDOLVHGDWDUDWH RU(%,7$PXOWLSOH UHIOHFWLQJWKHJURZWKDQGULVNLQKHUHQWLQWKRVH
HDUQLQJV
 7KHYDOXHRIWKHHTXLW\LQ65*LVWKHQGHULYHGE\DGGLQJWKHQHWUHDOLVDEOHYDOXHRIVXUSOXV
DQGRWKHUDVVHWVDQGGHGXFWLQJQHWLQWHUHVWEHDULQJGHEW
 7KHUHVXOWLQJYDOXHVKDYHEHHQFURVVFKHFNHGIRUUHDVRQDEOHQHVVE\UHIHUHQFHWRWKHVKDUH
SULFHVSUHYDLOLQJSULRUWRWKHDQQRXQFHPHQWRIWKH0HUJHU

$VVHVVPHQWRIXQGHUO\LQJ(%,7$
 ,QRUGHUWRDVVHVVWKHDSSURSULDWHOHYHORI(%,7$IRUYDOXDWLRQSXUSRVHVZHKDYHKDGUHJDUG
to the historical and forecast results of the business, and discussed the business’ financial
SHUIRUPDQFHRSHUDWLQJHQYLURQPHQWDQGSURVSHFWVZLWK65*PDQDJHPHQW
 $VXPPDU\RI65*’s revenue and EBITA for the three years WR)<DQG+<LV
VXPPDULVHGEHORZ
65*–VXPPDU\RIVHJPHQWSHUIRUPDQFH  


5HYHQXH
&RQVWUXFWLRQ6HJPHQW
0LQLQJ6HJPHQW
7RWDOUHYHQXH

(%,7$
&RQVWUXFWLRQ6HJPHQW
0LQLQJ6HJPHQW
8QDOORFDWHGFRUSRUDWHFRVWV  
8QGHUO\LQJSURILWEHIRUHWD[
$GGLQWHUHVWH[SHQVH
/HVVLQWHUHVWLQFRPH
8QGHUO\LQJ(%,7$

8QGHUO\LQJ(%,7$PDUJLQ

)<
P


)<
P









 


 


3.6%

)<
P









 


 


4.7%

+<
P









 


 


2.9%








 


 


3.2%

:RUNLQKDQG DWSHULRGHQG  P 
&RQVWUXFWLRQVHJPHQW




0LQLQJVHJPHQW




7RWDOZRUNLQKDQG









1RWH
 5RXQGLQJGLIIHUHQFHVH[LVW
 7KHORZOHYHORIXQDOORFDWHGFRUSRUDWHFRVWVLQ)<LVGXHWRWKHKLJKHUDOORFDWLRQRIRYHUKHDGVWR
WKHEXVLQHVVXQLWVLQWKDW\HDU
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&RPPHQWDU\RQKLVWRULFDOUHVXOWV
 $VLQGLFDWHGDERYHUHYHQXHDQG(%,7$PDUJLQVWHQGWRIOXFWXDWHGXHWRWKHQDWXUHRIWKH
EXVLQHVVDVDFWLYLW\OHYHOVYDU\GHSHQGLQJRQ LQWHUDOLD WKHOHYHORIFRQWUDFWVZRQDQGWKHLU
WLPLQJ,QSDUWLFXODUZHQRWHWKDW
D

VDOHVUHYHQXHGHFOLQHGLQ)<DQG)< UHODWLYHWR)<DQG)<OHYHOVZKLFK
ZHUHPLOOLRQDQGPLOOLRQUHVSHFWLYHO\ 

E

(%,7$PDUJLQVKDYHLPSURYHGVLQFH)< ZKLFKFRLQFLGHGZLWKWKHDSSRLQWPHQWRI
WKHFXUUHQWPDQDJHPHQWWHDP 


)<HDUQLQJVJXLGDQFH
 ,QWKH6FKHPH%RRNOHW65*KDYHVWDWHGWKDWWKH\H[SHFWWRDFKLHYH(%,7'$LQ)<RI
EHWZHHQPLOOLRQDQGPLOOLRQ7KLVLQFOXGHVDFRQWULEXWLRQIURP7%6*URXS
ZKLFKZDVDFTXLUHGRQ$SULO RIDURXQGPLOOLRQWRPLOOLRQDQGLPSOLHV
(%,7'$RIDURXQGPLOOLRQH[FOXGLQJDQ\FRQWULEXWLRQIURP7%6*URXS
 %RWKUHYHQXHDQG(%,7'$DUHH[SHFWHGWREHKLJKHULQWKHVHFRQGKDOIRI)<GXHWR LQWHU
DOLD FRQWUDFWZLQVDQGWKHUHODWHGLQFUHDVHLQWKHYDOXHRIZRUNXQGHUWDNHQ
 (%,7$PDUJLQVDUHDOVRH[SHFWHGWRLPSURYHLQWKHVHFRQGKDOIRI)<GXHWRSUHYDLOLQJ
KLJKHUPDUJLQZRUN$VQRWHGDERYHDJUHDWHUSURSRUWLRQRIZRUNLQKDQGLVEHHQVRXUFHG
IURPWKHPLQLQJVHFWRU ZKLFKKDVFRQVLVWHQWO\JHQHUDWHGKLJKHUPDUJLQVIRU65*WKDQWKH
FRQVWUXFWLRQVHJPHQW 
 %DVHGRQWKHDFWXDOUHVXOWV PDQDJHPHQWDFFRXQWV IRUWKHPRQWKVWR0D\65*
DSSHDUVWREHRQWUDFNWRDFKLHYH(%,7'$ H[FOXGLQJDQ\FRQWULEXWLRQIURP7%6*URXS RI
DURXQGPLOOLRQ FRQVLVWHQWZLWKWKHPLGpoint of management’s SUHYLRXVJXLGDQFH 
 $IWHUGHGXFWLQJGHSUHFLDWLRQ)<(%,7$LVH[SHFWHGWREHDURXQGPLOOLRQ H[FOXGLQJ
WKHFRQWULEXWLRQIURP7%6*URXS 
7%6*URXSFRQWULEXWLRQ
 7KH7%6*URXSDFKLHYHG(%,7$LQ)<RI1=PLOOLRQ DURXQG$PLOOLRQ DQGLV
H[SHFWHGWRDFKLHYH(%,7$RIEHWZHHQ$PLOOLRQDQG$PLOOLRQLQ)< EDVHGRQ
LWVDFWXDOUHVXOWVIRUWKHPRQWKVHQGHG0D\ 
(%,7$DGRSWHGIRUYDOXDWLRQSXUSRVHV
 7KHUHSRUWHGSURILWDELOLW\RIFRQVWUXFWLRQFRPSDQLHVFDQYDU\VLJQLILFDQWO\IURP\HDUWR\HDU
GHSHQGLQJRQLQWHUDOLDWKHOHYHORIZRUNLQKDQGDQGSURMHFWPDUJLQV$FFRUGLQJO\ZHKDYH
KDGUHJDUGWRSURILWDELOLW\RYHUDQXPEHURI\HDUV+RZHYHUDVLQGLFDWHGDERYHWKHOHYHORI
ZRUNLQKDQGLQPRUHUHFHQWSHULRGVKDVLQFUHDVHGDSSUHFLDEO\





([FOXGLQJRQHRIIFRVWVVXFKDVUHGXQGDQF\FRVWVDQGFRVWVDVVRFLDWHGZLWKWKH7%6DFTXLVLWLRQDQG*&6PHUJHU
%DVHGRQWKHDYHUDJH$1=H[FKDQJHUDWHSUHYDLOLQJGXULQJ)<RI$ 1=6RXUFH%ORRPEHUJ
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 %DVHGRQWKHDERYHZHKDYHDGRSWHG(%,7$IRUYDOXDWLRQSXUSRVHVRIPLOOLRQDV
VKRZQEHORZ
(%,7$DGRSWHGIRUYDOXDWLRQSXUSRVHV


65*EXVLQHVVH[FOXGLQJ7%6*URXS
7%6*URXS
7RWDO(%,7$

(%,7$DGRSWHGIRUYDOXDWLRQSXUSRVHV











/RZ
P






+LJK
P







(%,7$PXOWLSOH
 7KHVHOHFWLRQRIWKHDSSURSULDWH(%,7$PXOWLSOHWRDSSO\LVDPDWWHURIMXGJHPHQWEXW
QRUPDOO\LQYROYHVFRQVLGHUDWLRQRIDQXPEHURIIDFWRUVLQFOXGLQJEXWQRWOLPLWHGWR


x 7KHVWDELOLW\DQGTXDOLW\RIHDUQLQJV
x 7KHTXDOLW\RIWKHPDQDJHPHQWDQGWKHOLNHO\
FRQWLQXLW\RIPDQDJHPHQW
x 7KHQDWXUHDQGVL]HRIWKHEXVLQHVV
x 7KHVSUHDGDQGILQDQFLDOVWDQGLQJRIFXVWRPHUV
x 7KHILQDQFLDOVWUXFWXUHRIWKHFRPSDQ\DQG
JHDULQJOHYHO
x 7KHPXOWLSOHVDWWULEXWHGE\VKDUHPDUNHW
LQYHVWRUVWROLVWHGFRPSDQLHVLQYROYHGLQ
VLPLODUDFWLYLWLHVRUH[SRVHGWRWKHVDPHEURDG
LQGXVWU\VHFWRUV
x 7KHPXOWLSOHVWKDWKDYHEHHQSDLGLQUHFHQW
DFTXLVLWLRQVRIEXVLQHVVHVLQYROYHGLQVLPLODU
DFWLYLWLHVRUH[SRVHGWRWKHVDPHEURDGLQGXVWU\
VHFWRUV




x 7KHIXWXUHSURVSHFWVRIWKHEXVLQHVVLQFOXGLQJ
WKHJURZWKSRWHQWLDORIWKHLQGXVWU\LQZKLFKLW
LVHQJDJHGVWUHQJWKRIFRPSHWLWRUVEDUULHUVWR
HQWU\HWF
x 7KHF\FOLFDOQDWXUHRIWKHLQGXVWU\
x ([SHFWHGFKDQJHVLQLQWHUHVWUDWHV
x 7KHDVVHWEDFNLQJRIWKHXQGHUO\LQJEXVLQHVVRI
WKHFRPSDQ\DQGWKHTXDOLW\RIWKHDVVHWV
x 7KHH[WHQWWRZKLFKDSUHPLXPIRUFRQWUROLV
DSSURSULDWH
x :KHWKHUWKHDVVHVVPHQWLVFRQVLVWHQWZLWK
KLVWRULFDODQGSURVSHFWLYHHDUQLQJV





 :HGLVFXVVEHORZVSHFLILFIDFWRUVWDNHQLQWRFRQVLGHUDWLRQZKHQDVVHVVLQJWKHDSSURSULDWH
(%,7$PXOWLSOHUDQJHIRU65*
/LVWHGFRPSDQ\PXOWLSOHV
 7KHIROORZLQJWDEOHVXPPDULVHVWKH(%,7$PXOWLSOHVLPSOLHGIURPVKDUHPDUNHWWUDGLQJLQ
WKHVKDUHVRI$6;OLVWHGFRPSDQLHVWKDWSURYLGHFRQVWUXFWLRQDQGRUPLQLQJVHUYLFHV'XH
WRWKHVL]HRI65*ZHKDYHH[FOXGHG'RZQHU(',/LPLWHGDQG&,0,&*URXS/LPLWHG EHLQJ
VLJQLILFDQWO\ODUJHUFRPSDQLHV 


%ULHIGHVFULSWLRQVDUHVHWRXWLQ$SSHQGL[&
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/LVWHGFRPSDQ\PXOWLSOHV  




(QWHUSULVH
(%,7$PXOWLSOHV

YDOXH  
)<)  
)<)  

P
[
[
65*



*&6






&RQVWUXFWLRQDQGDVVHWVHUYLFHVFRPSDQLHV
15:+ROGLQJV



6HUYLFH6WUHDP



5&57RPOLQVRQ



'HFPLO*URXS

QP

%6$



6RXWKHUQ&URVV(OHFWULFDO(QJLQHHULQJ



$FURZ)RUPZRUNDQG&RQVWUXFWLRQ6HUYLFHV






0LQLQJVHUYLFHVFRPSDQLHV
0LQHUDO5HVRXUFHV



0RQDGHOSKRXV*URXS



$XVGULOO



,PGH[



0DFPDKRQ+ROGLQJV



0$&$



$XVWLQ(QJLQHHULQJ



0DVWHUP\QH*URXS

  
QD
6ZLFN0LQLQJ6HUYLFHV

QP
QP

0HGLDQ–&RQVWUXFWLRQDQGDVVHWVHUYLFHV  



0HGLDQ–0LQLQJVHUYLFHV






1RWH
 (QWHUSULVHYDOXH (9 DQGHDUQLQJVPXOWLSOHVFDOFXODWHGDVDW-XQH
 (9LQFOXGHVQHWGHEW LQWHUHVWEHDULQJOLDELOLWLHVOHVVQRQUHVWULFWHGFDVK QHWGHULYDWLYHOLDELOLWLHV
GHIHUUHGFRQVLGHUDWLRQPDUNHWFDSLWDOLVDWLRQDGMXVWHGIRUPDWHULDORSWLRQGLOXWLRQVKDUHSODFHPHQWV
IRUWKHSXUSRVHRIUHGXFLQJGHEW DQGH[FOXGHVVXUSOXVDVVHWV
 )RUHFDVWHDUQLQJVDUHEDVHGRQ%ORRPEHUJEURNHUDYHUDJHIRUHFDVWV H[FOXGLQJRXWOLHUVDQGRXWGDWHG
IRUHFDVWV 
 0XOWLSOHEDVHGon the top end of management’s FY18 EBITDA guidance of $13 million to
PLOOLRQ DVWKHFRPSDQ\VWDWHGWKDWLWH[SHFWVWRGHOLYHURQWKHXSSHUHQGRILWVJXLGDQFH OHVV
DQQXDOLVHGGHSUHFLDWLRQDQGDPRUWLVDWLRQH[SHQVHIRU+<
 ,QFOXGHV65*DQG*&6
6RXUFH%ORRPEHUJODWHVWIXOO\HDUVWDWXWRU\DFFRXQWVODWHVWLQWHULPDFFRXQWVFRPSDQ\DQQRXQFHPHQWV
DQG/($DQDO\VLVQP–QRWPHDQLQJIXOQD–QRWDYDLODEOH






 $VWKHOHYHORI(%,7$DGRSWHGIRUYDOXDWLRQSXUSRVHVLVEURDGO\FRQVLVWHQWZLWKWKH(%,7$
H[SHFWHGWREHDFKLHYHGLQ)< DGMXVWHGWRUHIOHFWWKHIXOO\HDURZQHUVKLSRI7%6*URXS 
ZHKDYHKDGSULQFLSDOUHJDUGWRWKHOLVWHGFRPSDQ\(%,7$PXOWLSOHVIRU)<
 ,QUHODWLRQWRWKHDERYHWDEOHZHQRWHWKDW
D

QRQHRIWKHDERYH$6;OLVWHGFRPSDQLHVDUHGLUHFWO\FRPSDUDEOHWR65*,QSDUWLFXODU
ZHQRWHWKDWPRVWRIWKHOLVWHGFRQVWUXFWLRQFRPSDQLHVDERYHRSHUDWHVROHO\LQ$XVWUDOLD
DQGGRQRWVSHFLDOLVHLQFRPSOH[HQJLQHHULQJFRQVWUXFWLRQ

E

SRG’s listed company multiple for FY18 is based on analyst fRUHFDVWVDVDW-XQH
ZKLFKKDYHEHHQDGMXVWHGWRUHIOHFWWKHIXOO\HDU(%,7$FRQWULEXWLRQIURPWKH
7%6*URXS ZKLFKZDVDFTXLUHGLQ$SULO 
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F

DVDW-XQH65*ZDVJHQHUDOO\WUDGLQJRQKLJKHULPSOLHG(%,7$PXOWLSOHVWKDQ
RWKHU$6;OLVWHGFRPSDQLHVRSHUDWLQJLQWKHFRQVWUXFWLRQVHUYLFHVVHFWRU LQFOXGLQJ
*&6 :HKDYHDWWULEXWHGWKLVSUHPLXPWRWKHIROORZLQJIDFWRUV
L

WKHVWURQJUHSXWDWLRQRIWKHH[HFXWLYHPDQDJHPHQWWHDPDVHYLGHQFHGE\WKH
VLJQLILFDQWLQFUHDVHLQWKH65*VKDUHSULFHVLQFH0U'DYLG0DFJHRUJHDVVXPHG
KLVUROHDV0DQDJLQJ'LUHFWRURQ0D\6LQFHWKDWGDWHWKH65*VKDUH
SULFHKDVLQFUHDVHGIURPRQ0D\WRSHUVKDUHRQ-XQH


LL

WKHVLJQLILFDQWLQFUHDVHLQWKHOHYHORIZRUNLQKDQGDFKLHYHGRYHUUHFHQW\HDUV
ZRUNLQKDQGLQFUHDVHGGXULQJ)<DQGKDVLQFUHDVHGIURPPLOOLRQ
DVDW-XQHWRPLOOLRQDVDW'HFHPEHU 

LLL

65*’VUHSXWDWLRQIRULWVH[SHUWLVHLQFRPSOH[HQJLQHHULQJFRQVWUXFWLRQLQWKH
ILHOGVRIGDPVWUHQJWKHQLQJDQGFRQFUHWHSRVWWHQVLRQLQJ,QWKLVUHJDUGZHQRWH
WKDW65*LVDJOREDOPDUNHWOHDGHULQWKHGDPVWUHQJWKHQLQJPDUNHWDQGLV
FXUUHQWO\H[HFXWLQJGDPVWUHQJWKHQLQJZRUNVERWKGRPHVWLFDOO\DQG
LQWHUQDWLRQDOO\XWLOLVLQJZRUOGUHFRUGFDSDFLW\SHUPDQHQWDQFKRUV)RUH[DPSOH
GXULQJ+<65*LQVWDOOHGWKHKLJKHVWFDSDFLW\SHUPDQHQWDQFKRUVZRUOGZLGH
DWWKH+D]HOPHUH'DPLQ6RXWK$IULFD DOORZLQJWKHPD[LPXPVWRUDJHOHYHOWREH
LQFUHDVHGE\PHWUHVDQGGRXEOLQJWKHZDWHUYROXPHVWRUHG DQGLVWKHRQO\
FRPSDQ\WRUHJXODUO\LPSOHPHQWVLPLODUFDSDFLW\DQFKRUVZRUOGZLGH

LY

the strong growth prospects for SRG’s dam strengthening business. In this regard
ZHQRWHWKDWLQUHFHQW\HDUV65*KDVZRUNHGRQDURXQGWRGDPVWUHQJWKHQLQJ
SURMHFWVSHUDQQXP RYHUDWR\HDUSURJUDP +RZHYHULQWKH86WKHUHDUH
over 90,000 registered dams of which 15,498 are on the “high hazard” list
PHDQLQJWKDWWKH\UHTXLUHUHPHGLDWLRQZRUNLQWKHVKRUWWRPHGLXPWHUP ,Q
RUGHUWRH[SDQGLQWRWKH1RUWK$PHULFDQPDUNHW65*HQWHUHGLQWRDMRLQW
YHQWXUHZLWK7UD\ORU%URV,QFLQ6HSWHPEHU

Y

SRG’s relationships with major construction companies, having worked for most
RIWKHODUJHFRQVWUXFWLRQFRPSDQLHVRSHUDWLQJLQ$XVWUDOLD LQFOXGLQJ/HQGOHDVH
%URRNILHOG3UREXLOG*URFRQDQG0XOWLSOH[ 65*KDVDOVRKDGDQDOOLDQFH
DJUHHPHQWZLWK/HQGOHDVHIRURYHU\HDUVDQGLVDSUHIHUUHGVXSSOLHUWRWKH
FRPSDQ\

YL

WKHDFTXLVLWLRQRI7%6*URXSZKLFKKDVGLYHUVLILHGWKH65*EXVLQHVVDQG
SURYLGHG65*ZLWKDOHYHORIORQJHUWHUPPDLQWHQDQFHUHYHQXHV

YLL WKHOHYHORIXSIURQWVHWXSFRVWVDVVRFLDWHGZLWKWKHHVWDEOLVKPHQWRILQWHUQDWLRQDO
RSHUDWLRQVLQFXUUHGLQUHFHQWSHULRGV ZKLFKKDVUHGXFHGVKRUWWHUPKLVWRULFDO
SURILWDELOLW\EXWKDVHQKDQFHGWKHHDUQLQJVJURZWKSURVSHFWVRIWKHFRPSDQ\ 





7KLVOHYHORIZRUNLQKDQGH[FOXGHVDQ\FRQWULEXWLRQIURP7%6*URXS
$FFRUGLQJWR65*DSSUR[LPDWHO\RIODUJHGDPVZRUOGZLGHDUHORFDWHGLQ1RUWK$PHULFD6RXUFH3DJHRI

SRG’s 2017 AGM presentation.

7UD\ORU%URVLVD86PDUNHWOHDGHULQWKHGHOLYHU\RIFRPSOH[FLYLOLQIUDVWUXFWXUHDQGXQGHUJURXQGZRUNVZLWK

\HDUVRIKLVWRU\RSHUDWLQJDFURVV1RUWK$PHULFD
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G

WKH$6;OLVWHGPLQLQJVHUYLFHVFRPSDQLHVDUHJHQHUDOO\WUDGLQJRQKLJKHU)<(%,7$
PXOWLSOHVWKDQWKH$6;OLVWHGFRQVWUXFWLRQFRPSDQLHVZKLFKZHDWWULEXWHWR LQWHUDOLD 
KLJKHUHDUQLQJVJURZWK GXHWRWKHFRQWLQXHGUHFRYHU\LQWKHPLQLQJVHFWRU DQGWKH
JUHDWHUOHQJWKRIPLQLQJVHUYLFHVFRQWUDFWVJHQHUDOO\ DVFRPSDUHGWRFRQVWUXFWLRQ
VHUYLFHVFRQWUDFWVZKLFKDUHRIWHQFRPSOHWHGZLWKLQPRQWKV ,QWKLVUHJDUGZHQRWH
that SRG’s mining segment had work in hand as at 'HFHPEHURI
PLOOLRQFRPSDUHGWRWKHFRQVWUXFWLRQVHJPHQWZKLFKKDGZRUNLQKDQGRI
PLOOLRQ


 ,QFRQVLGHULQJDQDSSURSULDWH(%,7$PXOWLSOHIRU65*ZHDOVRQRWHWKDWDVVHWXWLOLVDWLRQLQ
SRG’s mining segmentLVQHDULQJDQGFRQVHTXHQWO\IXWXUHHDUQLQJVJURZWKLQWKDW
VHJPHQWZLOOUHTXLUHIXUWKHULQYHVWPHQWLQDGGLWLRQDOHTXLSPHQW
7UDQVDFWLRQHYLGHQFH
 :HKDYHUHYLHZHGSXEOLFO\DYDLODEOHLQIRUPDWLRQUHODWLQJWRUHODWLYHO\UHFHQWWUDQVDFWLRQV
LQYROYLQJFRPSDQLHVWKDWSURYLGHFRQVWUXFWLRQDQGRUPLQLQJVHUYLFHVLQ$XVWUDOLD'XHWR
SRG’s recent acquisition of TBS Group (which provides asset and infrastructure maintenance
VHUYLFHV ZHKDYHDOVRUHYLHZHGWUDQVDFWLRQHYLGHQFHLQWKHDVVHWDQGLQIUDVWUXFWXUH
PDLQWHQDQFHVHFWRU
 $VXPPDU\RIWKHWUDQVDFWLRQVWKDWZHLGHQWLILHGDQGIRUZKLFKPXOWLSOHVFDQEHGHULYHG
EDVHGXSRQSXEOLFO\DYDLODEOHLQIRUPDWLRQLVVHWRXWLQWKHIROORZLQJWDEOH
7UDQVDFWLRQHYLGHQFH






'DWH  
7DUJHW
$FTXLUHU
&RQVWUXFWLRQFRPSDQLHV
)HE
:DWSDF  
%(6,;*URXS
$XJ *ROGLQJ*URXS
15:+ROGLQJV
0DU
6H\PRXU:K\WH
9,1&,
0DU
*HRWHFK
$&&,21$
'HF
3LQGDQ*URXS
2[OH\+ROGLQJV
)HE
+LJJLQV*URXS+ROGLQJV
)OHWFKHU%XLOGLQJ
-XO
$XVWUDO&RQVWUXFWLRQ
.HOOHU
-XQ
+(%&RQVWUXFWLRQ
9,1&,
0LQLQJVHUYLFHVFRPSDQLHV
2FW
%UDGNHQ
+LWDFKL&RQVWUXFWLRQ0DFKLQHU\
0D\ $XVHQFR
5HVRXUFH&DSLWDO)XQG,9
-DQ
6HGJPDQ
&,0,&*URXS
$VVHWDQGLQIUDVWUXFWXUHPDLQWHQDQFHFRPSDQLHV
$SU
7%6*URXS
65*
-XO
3URJUDPPHG0DLQW6HUYLFHV 3(562/+ROGLQJV
0DU
6SRWOHVV
'RZQHU(',
2FW
8*/
&,0,&*URXS
-XQ
7%6*URXS
+HOODE\+ROGLQJV
'HF
%URDGVSHFWUXP
)HUURYLDO6HUYLFHV
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1RWH
 'DWHRIDQQRXQFHPHQW
 (QWHUSULVHYDOXHRQDEDVLV
 7UDQVDFWLRQUHSUHVHQWVDSURSRUWLRQDO“WDNHRYHU”RIIHUXQGHUZKLFK%(6,;*URXSZDVWRDFTXLUH
RIWKHLVVXHGVKDUHVLQ:DWSDFWKDWLWGLGQRWDOUHDG\RZQ2Q-XQH:DWSDFVKDUHKROGHUV
YRWHGQRWWRSURFHHGZLWKWKHWUDQVDFWLRQ
 %DVHGRQWKHLPSOLHGYDOXHRIWKHFRUHFRQVWUXFWLRQEXVLQHVVZKLFKH[FOXGHVWKHQHWUHDOLVDEOHYDOXH
RIWKHPLQLQJDQGFLYLOEXVLQHVVDQGRWKHUVXUSOXVDVVHWVDVDVVHVVHGE\WKHLQGHSHQGHQWH[SHUW
 %DVHGRQIXWXUHPDLQWDLQDEOHHDUQLQJVDVDVVHVVHGE\WKHLQGHSHQGHQWH[SHUW
 %DVHGRQDYHUDJHXQGHUO\LQJ(%,7$DFKLHYHGRYHU)<WR)<
 7UDQVDFWLRQZDVIRUDVWDNHLQWKHFRPSDQ\
 %DVHGRQDYHUDJHXQGHUO\LQJ(%,7$DFKLHYHGRYHU)<WR)<
 %DVHGRQWKHPLGSRLQWRIIRUHFDVW)<HDUQLQJVRIPLOOLRQWRPLOOLRQ
 %DVHGRQFRQVHQVXVIRUHFDVWVIRU)< ZKLFKWKH'LUHFWRUVRI6SRWOHVVQRWHGLQWKH7DUJHW
Statement were below Spotless’ own forecasts). Whilst Spotless did not provide their forecasts for
FY18 at the EBITA level in the Target Statement, the Directors’ comments implied that the FY18
HDUQLQJVPXOWLSOHVIRUSpotless would be lower than shown above if Spotless’ own earnings forecasts
ZHUHXVHG
 ,QFOXGHVRIWKHPD[LPXPHDUQRXWRI1=PLOOLRQ
+ PXOWLSOHEDVHGRQKLVWRULFDO(%,7$) PXOWLSOHEDVHGRQIRUHFDVW(%,7$
6RXUFH/($DQDO\VLVXVLQJGDWDIURP$6;DQQRXQFHPHQWVEURNHUUHSRUWVDQGFRPSDQ\DQQXDOUHSRUWV



 ,QUHODWLRQWRWKHWUDQVDFWLRQHYLGHQFHLWVKRXOGEHQRWHGWKDW
D

H[FHSWZKHUHQRWHGWKHWUDQVDFWLRQVUHODWHWRWKHDFTXLVLWLRQRIRIWKHEXVLQHVVHV
DQGWKHUHIRUHLPSOLFLWO\LQFRUSRUDWHD WDNHRYHU SUHPLXPIRUFRQWURO

E

H[FHSWZKHUHQRWHGWKHWUDQVDFWLRQPXOWLSOHVDUHFDOFXODWHGEDVHGRQWKHPRVWUHFHQW
DFWXDOHDUQLQJV KLVWRULFPXOWLSOHV RUH[SHFWHGIXWXUHHDUQLQJVIRUWKHFXUUHQW\HDUDW
WKHGDWHRIWKHWUDQVDFWLRQ IRUHFDVWPXOWLSOHV 7KHPXOWLSOHVDUHWKHUHIRUHQRW
QHFHVVDULO\UHIOHFWLYHRIWKHPXOWLSOHZKLFKZRXOGEHGHULYHGIURPDQDVVHVVPHQWRI
each target company’s “maintainable” earnings

F

ZKLOVW65*DFTXLUHGWKH7%6*URXSRQDQLPSOLHG(%,7$PXOWLSOHRIRQO\WLPHV
IRUHFDVW(%,7$IRU)<WKLVUHIOHFWVWKHUHODWLYHO\VPDOOVL]HRIWKHEXVLQHVVRQD
VWDQGDORQHEDVLV$VSDUWRI65*LQRXURSLQLRQWKLVEXVLQHVVLVOLNHO\WRWUDGHRQ
KLJKHU(%,7$PXOWLSOHVGXHWR LQWHUDOLD WKHODUJHUVL]HDQGPRUHGLYHUVLILHGQDWXUHRI
SRG’s operations. This is consistent with the fact that investors have reacted positively
WRWKHDFTXLVLWLRQRIWKH7%6*URXSDFTXLVLWLRQ DVHYLGHQWE\WKHLQFUHDVHLQWKH65*
VKDUHSULFHIROORZLQJWKHDQQRXQFHPHQWRIWKHDFTXLVLWLRQ 

G

WKHUHPDLQLQJWUDQVDFWLRQVFRQFHUQEXVLQHVVHVWKDWGLIIHUPDWHULDOO\LQWHUPVRIWKHLUVL]H
DQGQDWXUHRIRSHUDWLRQVZKHQFRPSDUHGWRWKHRSHUDWLRQVRI65*


&RQFOXVLRQRQDSSURSULDWH(%,7$PXOWLSOHV
 $VVHWRXWLQ6HFWLRQ9,ZHKDYHDVVHVVHGWKHYDOXHRIERWK65*DQG*&6RQDPLQRULW\
LQWHUHVW RUOLVWHGPDUNHW EDVLVZKLFKH[FOXGHVDSUHPLXPIRUFRQWURO$VXPPDU\RIWKH
)<(%,7$PXOWLSOHVIRU$6;OLVWHGFRPSDQLHVSURYLGLQJFRQVWUXFWLRQDQGRUPLQLQJ
VHUYLFHVDUHVHWRXWEHORZ
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/LVWHGFRPSDQ\(%,7$PXOWLSOHVIRU)<

&RQVWUXFWLRQFRPSDQLHV  
0LQLQJVHUYLFHVFRPSDQLHV  

1RWH
 ,QFOXGLQJ65*DQG*&6
 5DQJHH[FOXGHVRXWOLHUV










5DQJH
0HGLDQ
–

–










 $VQRWHGDERYHDWWKHGDWHRIRXUDQDO\VLV65*ZDVJHQHUDOO\WUDGLQJRQKLJKHULPSOLHG
(%,7$PXOWLSOHVWKDQRWKHU$6;OLVWHGFRPSDQLHVRSHUDWLQJLQWKHFRQVWUXFWLRQVHUYLFHV
VHFWRU LQFOXGLQJ*&6 ZKLFKZHFRQVLGHUDSSURSULDWHIRUWKHUHDVRQVVWDWHGLQ
SDUDJUDSK F 
 )RUWKHSXUSRVHVRIRXUUHSRUWZHKDYHWKHUHIRUHDSSOLHGDQ(%,7$PXOWLSOHUDQJHRI
WLPHVWRWLPHVWKHOHYHORI(%,7$DGRSWHGIRUYDOXDWLRQSXUSRVHV

(QWHUSULVHYDOXH
 *LYHQWKHDERYHZHKDYHDVVHVVHGWKHYDOXHRI65*’s business EHIRUHGHEW DVIROORZV
65*–YDOXHRIEXVLQHVV

(%,7$
(%,7$PXOWLSOH WLPHV 
(QWHUSULVHYDOXH


/RZ
3DUDJUDSK
P









+LJK
P







1HWGHEW
 $VDW'HFHPEHU65*KDGQHWFDVKRIPLOOLRQ+RZHYHUVLQFHWKDWGDWH65*
KDV
D

DFTXLUHG7%6*URXSIRUDSSUR[LPDWHO\$PLOOLRQ LQFOXGLQJGHIHUUHG
FRQVLGHUDWLRQZKLFKKDVQRZEHHQSDLG 

E

UDLVHGDSSUR[LPDWHO\PLOOLRQLQQHZHTXLW\FDSLWDOWRSDUWLDOO\IXQGWKH
DFTXLVLWLRQRI7%6*URXS

F

SDLGWUDQVDFWLRQFRVWVDVVRFLDWHGZLWKWKHDFTXLVLWLRQRI7%6*URXSDQGUHODWHGIXQGLQJ
RIDURXQGPLOOLRQ


 7KHQHWHIIHFWRIWKHDERYHLVWKDW65*KDVDURXQGPLOOLRQLQQHWGHEWSRVWWKH
FRPSOHWLRQRIWKH7%6*URXSDFTXLVLWLRQ
 +DYLQJUHJDUGWRWKHDERYHZHKDYHFRQFOXGHGWKDWQHWGHEWRIPLOOLRQLVDSSURSULDWHIRU
YDOXDWLRQSXUSRVHV

$SSUR[LPDWHO\PLOOLRQLQDSODFHPHQWRIQHZVKDUHVDQGPLOOLRQXQGHUDVKDUHSXUFKDVHSODQWRH[LVWLQJ

VKDUHKROGHUV


SRG Scheme Booklet 2018



For personal use only

ANNEXURE A






6KDUHFDSLWDO
 65*KDVVRPHPLOOLRQVKDUHVRQLVVXHPLOOLRQSHUIRUPDQFHULJKWV KHOGE\
PDQDJHPHQW DQGPLOOLRQRSWLRQVRQLVVXH ZKLFKDUHH[HUFLVDEOHDWSULFHVUDQJLQJ
EHWZHHQDQGSHUVKDUH 7KHVHRSWLRQVDUHH[SHFWHGWREHH[HUFLVHGSULRUWR
LPSOHPHQWDWLRQRIWKH6FKHPHUDLVLQJ LQDJJUHJDWH DSSUR[LPDWHO\PLOOLRQLQFDVK
 &RQVHTXHQWO\65*ZLOOKDYHDSSUR[LPDWHO\PLOOLRQIXOO\GLOXWHGVKDUHVRQLVVXH
LQFOXGLQJSHUIRUPDQFHULJKWV 

9DOXDWLRQVXPPDU\
 *LYHQWKHDERYHZHKDYHDVVHVVHGWKHPDUNHWYDOXHRI65*VKDUHVRQDPLQRULW\LQWHUHVW
EDVLVDVIROORZV
65*–PLQRULW\LQWHUHVWYDOXHVXPPDU\
/RZ
3DUDJUDSK
P







 












(%,7$
(%,7$PXOWLSOH
(QWHUSULVHYDOXH
1HWGHEW
&DVKIURPH[HUFLVHRIRSWLRQV
65*HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV
)XOO\GLOXWHGQXPEHURIVKDUHVRQLVVXH PLOOLRQ 
65*HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV  


+LJK
P



 








&RPSDULVRQZLWKOLVWHGPDUNHWSULFH
 :HKDYHFURVVFKHFNHGRXUDVVHVVHGYDOXHRIWKHHTXLW\LQ65*DJDLQVWWKHOLVWHGPDUNHW
SULFHRI65*VKDUHVEHWZHHQ$SULO EHLQJWKHILUVWGD\RIWUDGLQJLQ65*VKDUHV
IROORZLQJWKHDQQRXQFHPHQWRIWKH7%6*URXSDFTXLVLWLRQ XSWR-XQH EHLQJWKHODVW
WUDGLQJGD\SULRUWRWKHDQQRXQFHPHQWRIWKH0HUJHU 7KLVWUDGLQJLVVXPPDULVHGEHORZ
65*–VKDUHWUDGLQJ

$SULOWR-XQH


+LJK
VKDUH



/RZ
VKDUH



9DOXH
WUDGHG
P


9:$3
VKDUH





9ROXPH
WUDGHG
V





 :HQRWHWKDWRXUDVVHVVHGXQGHUO\LQJYDOXDWLRQUDQJH DVGHWHUPLQHGRQDPLQRULW\LQWHUHVW
EDVLV LVEURDGO\FRQVLVWHQWZLWKWKHREVHUYHGOLVWHGPDUNHWSULFHV
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9,,, 9DOXDWLRQRI*&6
2YHUYLHZ
 $VVWDWHGLQ6HFWLRQ9,ZHKDYHDGRSWHGWKHFDSLWDOLVDWLRQRI(%,7$DVRXUSULPDU\
YDOXDWLRQPHWKRGWRDVVHVVWKHVWDQGDORQHHTXLW\YDOXHRI*&6 RQDPLQRULW\LQWHUHVWEDVLV 
8QGHUWKLVPHWKRGWKHYDOXHRIWKHEXVLQHVVLVUHSUHVHQWHGE\LWVXQGHUO\LQJ(%,7$
FDSLWDOLVHGDWDUDWH RU(%,7$PXOWLSOH UHIOHFWLQJWKHJURZWKDQGULVNLQKHUHQWLQWKRVH
HDUQLQJV
 7KHYDOXHRIWKHHTXLW\LQ*&6LVWKHQGHULYHGE\DGGLQJWKHQHWUHDOLVDEOHYDOXHRIVXUSOXV
DQGRWKHUDVVHWVDQGDGGLQJQHWFDVK
 7KHUHVXOWLQJYDOXHVKDYHEHHQFURVVFKHFNHGIRUUHDVRQDEOHQHVVE\FRQVLGHULQJWKHVKDUH
SULFHVSUHYDLOLQJSULRUWRWKHDQQRXQFHPHQWRIWKH0HUJHU

$VVHVVPHQWRIXQGHUO\LQJ(%,7$
 ,QRUGHUWRDVVHVVWKHDSSURSULDWHOHYHORI(%,7$IRUYDOXDWLRQSXUSRVHVZHKDYHKDGUHJDUG
WRWKHKLVWRULFDODQGIRUHFDVWUHVXOWVRIWKHEXVLQHVVDnd discussed the business’ financial
SHUIRUPDQFHRSHUDWLQJHQYLURQPHQWDQGSURVSHFWVZLWK*&6PDQDJHPHQW
 $VXPPDU\RIGCS’UHYHQXHDQG(%,7$IRUWKHWKUHH\HDUVWR)<DQG+<LV
VXPPDULVHGEHORZ
*&6–VHJPHQWUHVXOWV

)<
)<
)<
+<

P
P
P
P




5HYHQXH
+LUHRIHTXLSPHQWDQGUHODWHGVHUYLFHV



  
&RQWUDFWLQJ




6DOHRIJRRGV




7RWDOUHYHQXH













8QGHUO\LQJ(%,7$





9.1%
9.1%
11.0%
8.2%
8QGHUO\LQJ(%,7$PDUJLQ





1RWH
 7KHUHGXFWLRQLQUHYHQXHIURPWKHKLUHRIHTXLSPHQWDQGUHODWHGVHUYLFHVLQ+<LVGXHWRWKHVDOH
RIWKH*&6KLUHEXVLQHVV ZKLFKZDVWUHDWHGDVDGLVFRQWLQXHGRSHUDWLRQLQ+<DQGLVQRWVKRZQ
LQWKH+<UHVXOWVVKRZQDERYH 7KHUHYHQXHIURPWKHKLUHRIHTXLSPHQWDQGUHODWHGVHUYLFHVLQ
+<ODUJHO\UHODWHVWRUHYHQXHIURPWKHUHQWDORIVFDIIROGLQJHTXLSPHQWKRLVWVDQGWHPSRUDU\VLWH
IDFLOLWLHVWRFOLHQWV







$FTXLVLWLRQVDQGGLYHVWPHQWV
 7KHDERYHUHVXOWVDUHQRWGLUHFWO\FRPSDUDEOHRQD\HDUWR\HDUEDVLVGXHWRWKHLPSDFWRIWKH
IROORZLQJDFTXLVLWLRQVDQGGLYHVWPHQWV
D

*DOOHU\)DFDGHV–*&6DFTXLUHGDLQWHUHVWLQ*DOOHU\)DFDGHVRQ2FWREHU
)XUWKHURQ-XQH*&6DQQRXQFHGWKDWLWKDGDFTXLUHGWKHUHPDLQLQJRIWKH
RUGLQDU\VKDUHVRI*DOOHU\)DFDGHV,WVKRXOGDOVREHQRWHGWKDWWKH(%,7$VKRZQ
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DERYHUHIOHFWVRIWKH(%,7$JHQHUDWHGE\WKH*DOOHU\)DFDGHVEXVLQHVVIURP
2FWREHUDVWKHDWWULEXWDEOHWRRXWVLGHHTXLW\LQWHUHVWVZDVVKRZQEHORZWKH
(%,7$OLQH
E

6XPPLW–*&6DFTXLUHGRIWKH6XPPLWEXVLQHVVZLWKHIIHFWIURP0D\

F

*&6KLUHEXVLQHVV–*&6GLYHVWHGLWVSODQWKLUHEXVLQHVVHIIHFWLYH2FWREHU


 :KLOVWWKHUHVXOWVIRUWKHVL[PRQWKVHQGHG'HFHPEHU +< VKRZQDERYHUHIOHFW
WKHUHVXOWVRIWKHFRQWLQXLQJRSHUDWLRQVRQO\ DQGH[FOXGHWKHUHVXOWVRIWKH*&6KLUH
EXVLQHVV WKH)<WR)<UHVXOWVLQFOXGHWKH*&6KLUHEXVLQHVV)XUWKHUWKH)<UHVXOW
GRHVQRWUHIOHFWWKHIXOO\HDUHDUQLQJVFRQWULEXWLRQIURPWKH*DOOHU\)DFDGHVDQG6XPPLW
DFTXLVLWLRQV
 &RQVHTXHQWO\ZHVHWRXWEHORZWKHSURIRUPDUHVXOWVIRU)<)<DQG+<DVVXPLQJ
D

*&6KDGGLVSRVHGRIWKH*&6KLUHEXVLQHVVHIIHFWLYH-XQH

E

*&6KDGDFTXLUHGRI*DOOHU\)DFDGHVHIIHFWLYH-XQH


 1RSURIRUPDDGMXVWPHQWKDVEHHQPDGHLQUHODWLRQWRWKH6XPPLWEXVLQHVVDFTXLUHGRQ
0D\EHFDXVHWKHKLVWRULFDOILQDQFLDOLQIRUPDWLRQRQWKHEXVLQHVVSUHDFTXLVLWLRQLV
QRWFRQVLGHUHGVXIILFLHQWO\UREXVW
*&6–SURIRUPD(%,7$
)<
)<
+<

P
P
P
8QGHUO\LQJ(%,7$



/HVV(%,7$FRQWULEXWLRQIURP*&6KLUHEXVLQHVVQRZVROG
 
 

$GG(%,7$JHQHUDWHGE\*DOOHU\)DFDGHVSULRUWRDFTXLVLWLRQRI



LQLWLDOLQWHUHVW  
$GG(%,7$JHQHUDWHGE\6XPPLWEXVLQHVVSULRUWRDFTXLVLWLRQ  



3URIRUPD(%,7$







1RWH
 7KH*&6KLUHEXVLQHVVZDVWUHDWHGDVDGLVFRQWLQXHGRSHUDWLRQLQ+<DQGLVQRWLQFOXGHGLQWKH
XQGHUO\LQJ(%,7$VKRZQDERYH
 )URPWKHGDWHRIDFTXLVLWLRQRIWKHLQLWLDOLQWHUHVW 2FWREHU WKHUHSRUWHG(%,7$LQFOXGHG
RIWKH(%,7$JHQHUDWHGE\WKH*DOOHU\)DFDGHVEXVLQHVV7KHDPRXQWDWWULEXWDEOHWRRXWVLGH
HTXLW\LQWHUHVWVZDVUHSRUWHGEHORZWKH(%,7$OLQH
 :HDUHLQVWUXFWHGWKDWWKH*DOOHU\)DFDGHVEXVLQHVVGLGQRWJHQHUDWHDQ\PDWHULDO(%,7$LQWKHSHULRG
-XO\WR2FWREHU EHLQJWKHGDWHRIDFTXLVLWLRQRIWKHLQLWLDOLQWHUHVW 
 1RSURIRUPDDGMXVWPHQWKDVEHHQPDGHLQUHODWLRQWRWKH6XPPLWEXVLQHVVDFTXLUHGRQ0D\
EHFDXVHWKHKLVWRULFDOILQDQFLDOLQIRUPDWLRQRQWKHEXVLQHVVSUHDFTXLVLWLRQLVQRWFRQVLGHUHG
VXIILFLHQWO\UREXVW






 8QGHUO\LQJ(%,7$GHFUHDVHGE\PLOOLRQGXULQJWKHVL[PRQWKVHQGHG'HFHPEHU
+< FRPSDUHGWR+<ZKLFKUHIOHFWHGDFKDQJHLQPDUJLQPL[WRDJUHDWHUSURSRUWLRQ
RIFRQWUDFWVHUYLFHV DWFRPSDUDWLYHO\ORZHUPDUJLQV DKLJKO\FRPSHWLWLYHSULFLQJ
HQYLURQPHQWDQGDYHU\VRIWUHVLGHQWLDOKRXVLQJFRQVWUXFWLRQPDUNHWLQ:$
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)<IRUHFDVW
 2Q0D\*&6SURYLGHGWKHIROORZLQJHDUQLQJVJXLGDQFHIRU)<
“GCS advises that the full year result for FY18 is expected to deliver Net Profit After Tax
(NPAT) inclusive of discontinued operations of between $14.4 million and $15.4 million.
On this basis, GCS expects to deliver NPAT attributable to shareholders of between
$12.4 million and $13.4 million.
This result includes provision for an effective tax rate of 30%, which will not be paid due to
historic tax losses arising on the sale of discontinued operations”.
 %DVHGRQWKHDFWXDOUHVXOWV PDQDJHPHQWDFFRXQWV IRUWKHPRQWKVWR0D\DQG
management’s latest forecast for June 2018ZHQRWHWKDW*&6PDQDJHPHQWKDYHUHLWHUDWHG
WKLVIRUHFDVWLQWKH6FKHPH%RRNOHW7KLVIRUHFDVWLPSOLHVXQGHUO\LQJ(%,7$ZKLFK
H[FOXGHV*&6+LUHRIEHWZHHQPLOOLRQDQGPLOOLRQZKLFKLVVOLJKWO\DERYHWKH
DQQXDOLVHGXQGHUO\LQJ(%,7$DFKLHYHGLQ+<
(%,7$DGRSWHGIRUYDOXDWLRQSXUSRVHV
 7KHUHSRUWHGSURILWDELOLW\RIFRQVWUXFWLRQFRPSDQLHVFDQYDU\VLJQLILFDQWO\IURP\HDUWR\HDU
GHSHQGLQJRQLQWHUDOLDWKHOHYHORIZRUNLQKDQGDQGSURMHFWPDUJLQV$FFRUGLQJO\ZHKDYH
KDGUHJDUGWRSURILWDELOLW\RYHUDQXPEHURI\HDUV+RZHYHUZHKDYHKDGOHVVUHJDUGWRWKH
SURIRUPD)<UHVXOWVEHFDXVHWKHKLVWRULFDOUHVXOWVRI*DOOHU\)DFDGHVSULRUWRWKH
acquisition of GCS’ initial 51% interest in October 2016 were adversely LPSDFWHGE\ZRUNLQJ
FDSLWDOFRQVWUDLQWV
 +DYLQJUHJDUGWRWKHDERYHZHKDYHDGRSWHGXQGHUO\LQJ(%,7$IRUYDOXDWLRQSXUSRVHVRI
PLOOLRQ7KLVUHIOHFWVRXUYLHZWKDWJLYHQWKHFXUUHQWPDUNHWFRQGLWLRQVWKHSURIRUPD
HDUQLQJVJHQHUDWHGLQ)<DUHXQOLNHO\WREHUHSHDWHGLQWKHVKRUWWRPHGLXPWHUP

(%,7$PXOWLSOH
 $VVHWRXWLQ6HFWLRQ9,ZHKDYHDVVHVVHGWKHYDOXHRIERWK65*DQG*&6RQDPLQRULW\
LQWHUHVW RUOLVWHGPDUNHW EDVLVZKLFKH[FOXGHVDSUHPLXPIRUFRQWURO
 ,QDVVHVVLQJWKHDSSURSULDWH(%,7$PXOWLSOHIRU*&6ZHKDYHFRQVLGHUHGWKHFRPSDUDEOH
OLVWHGFRPSDQ\DQGWUDQVDFWLRQHYLGHQFHVHWRXWDQGGLVFXVVHGLQ6HFWLRQ9,,,QSDUWLFXODU
ZHQRWHWKHIROORZLQJ
D

GXHWRUHFHQWDFTXLVLWLRQDQGGLYHVWPHQWDFWLYLW\LWLVQRWSRVVLEOHWRUHOLDEO\PHDVXUH
WKHUHODWLYH(%,7$PXOWLSOHVIRU65*DQG*&6RYHUWLPH+RZHYHUDVDW-XQH
WKH(%,7$PXOWLSOHVIRUHDFKRI65**&6DQGWKHRWKHU$6;OLVWHGFRQVWUXFWLRQ
VHUYLFHVFRPSDQLHV EDVHGRQDQDO\VWIRUHFDVWVIRU)< ZHUHDVIROORZV
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)<(%,7$PXOWLSOHVDVDW-XQH

65*
*&6
2WKHUFRQVWUXFWLRQVHUYLFHVFRPSDQLHV
5DQJH
0HGLDQ


(QWHUSULVH
YDOXH
P
















)<
(%,7$
PXOWLSOH



–





E

DVQRWHGDERYH65*ZDVWUDGLQJRQKLJKHU(%,7$PXOWLSOHVWKDQ*&6 DQGRWKHU$6;
OLVWHGFRPSDQLHVRSHUDWLQJLQWKHFRQVWUXFWLRQVHUYLFHVVHFWRU :HKDYHDWWULEXWHGWKLV
SUHPLXPWRWKHIDFWRUVVHWRXWLQSDUDJUDSK F 

F

RQ-XQH*&6ZDVWUDGLQJRQ)<(%,7$PXOWLSOHVEHORZWKHUDQJHRI(%,7$
PXOWLSOHVLPSOLHGE\VKDUHPDUNHWWUDGLQJLQWKHRWKHU$6;OLVWHGFRPSDQLHVRSHUDWLQJ
LQWKHFRQVWUXFWLRQVHUYLFHVVHFWRU


 +DYLQJUHJDUGWRWKHDERYHLQRXURSLQLRQDQ(%,7$PXOWLSOHUDQJHRIWLPHVWRWLPHV
LVDSSURSULDWH RQDPLQRULW\LQWHUHVWEDVLV ZKHQDSSOLHGWRWKH(%,7$WKDWKDVEHHQDGRSWHG
IRUYDOXDWLRQSXUSRVHV

9DOXHRI*&6EXVLQHVV
 *LYHQWKHDERYHZHKDYHDVVHVVHGWKHYDOXHRIWKH*&6EXVLQHVV EHIRUHQHWFDVK DV
IROORZV
*&6–YDOXHRIEXVLQHVV

(%,7$
(%,7$PXOWLSOH WLPHV 
(QWHUSULVHYDOXH


/RZ
3DUDJUDSK
P









+LJK
P







'HIHUUHGFRQVLGHUDWLRQ
 7KHIROORZLQJGHIHUUHGFRQVLGHUDWLRQLVSD\DEOHE\*&6LQUHODWLRQWRLWVDFTXLVLWLRQVRI
6XPPLWDQGWKHLQWHUHVWLQ*DOOHU\)DFDGHV ZKLFKZDVDFTXLUHGLQ2FWREHU 
*&6–GHIHUUHGFRQVLGHUDWLRQ

3UHVHQWYDOXHRIDPRXQWVH[SHFWHGWREHSDLGWR
6XPPLWYHQGRUV
*DOOHU\)DFDGHYHQGRUV  
7RWDOGHIHUUHGFRQVLGHUDWLRQ



P
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1HWFDVK
 $VDW'HFHPEHU*&6KDGQHWFDVKRIPLOOLRQ7KLVQHWFDVKEDODQFHODUJHO\
DURVHIURPWKHVDOHRIWKHSODQWDQGHTXLSPHQWKLUHGLYLVLRQDVVHWVIRUPLOOLRQZKLFK
EHFDPHHIIHFWLYHLQ1RYHPEHU
 :HKDYHDSSOLHGDGLVFRXQWWRWKLVQHWFDVKEDODQFHWRDOORZIRUWKHIDFWWKDW EDVHGRQ
REVHUYHGVKDUHPDUNHWWUDGLQJ LQYHVWRUVRIWHQDVFULEHDPRGHVWGLVFRXQWWRFDVKDQGRWKHU
VXUSOXVDVVHWVWKDWDUHQRWH[SHFWHGWREHGLVWULEXWHGWRVKDUHKROGHUVLQWKHVKRUWWRPHGLXP
WHUP
 :HKDYHWKHUHIRUHDGRSWHGQHWFDVKIRUWKHSXUSRVHVRIRXUPLQRULW\LQWHUHVWYDOXDWLRQRI*&6
RIPLOOLRQ

7D[ORVVHV
 *&6LVHVWLPDWHGWRKDYHLQFRPHWD[ORVVHVRIDSSUR[LPDWHO\PLOOLRQDVDW
-XQH:HKDYHYDOXHGWKHVHLQFRPHWD[ORVVHVXVLQJWKH'&)PHWKRG XVLQJD
GLVFRXQWUDWHRISHUDQQXP KDYLQJUHJDUGWRWKHWLPHSHULRGRYHUZKLFKWKHLUXWLOLVDWLRQ
LVH[SHFWHGWRRFFXU
 ,QWKLVUHJDUGZHQRWHWKDWZKLOVW*&6QRZKROGVRIWKHRUGLQDU\VKDUHVLQ*DOOHU\
)DFDGHVWKHYHQGRUVFRQWLQXHWRKROGSUHIHUHQFHVKDUHVLQ*DOOHU\)DFDGHVDVSDUWRIWKHLU
HDUQRXWDUUDQJHPHQWVZKLFKSUHYHQWV*DOOHU\)DFDGHVIURPEHFRPLQJSDUWRIWKH*&6WD[
FRQVROLGDWHGJURXS7KLVPHDQVWKDW
D

WKHWD[ORVVHVFDQQRWFXUUHQWO\EHXWLOLVHGWRUHGXFHWKHWD[OLDELOLW\RI*DOOHU\)DFDGHV
DQG

E

utilisation of the tax losses is currently restricted to the income generated by GCS’ other
EXVLQHVVHV LHH[FOXGLQJ*DOOHU\)DFDGHV 


 2QWKLVEDVLVXWLOLVDWLRQRIWKHWD[ORVVHVLVH[SHFWHGWRRFFXURYHUDSSUR[LPDWHO\WR
\HDUV
 %DVHGRQWKHUHVXOWVRIRXU'&)DQDO\VLVZHKDYHDWWULEXWHGDYDOXHIRUWD[ORVVHVRI
PLOOLRQWRPLOOLRQ

6KDUHFDSLWDORXWVWDQGLQJ
 $VDW-XQH*&6KDGPLOOLRQVKDUHVDQGPLOOLRQSHUIRUPDQFHULJKWVRQ
LVVXH3XUVXDQWWRWKHWHUPVRIWKH6FKHPHPLOOLRQRIWKHVHSHUIRUPDQFHULJKWVZLOOEH
FRQYHUWHGWRVKDUHVRQDRQHIRURQHEDVLVZLWKQRFRQVLGHUDWLRQSD\DEOH7KHUHPDLQLQJ
PLOOLRQSHUIRUPDQFHULJKWVZLOOEHFDQFHOOHG
 $VFRQVLGHUDWLRQIRUWKHDFTXLVLWLRQRIWKHUHPDLQLQJRIRUGLQDU\VKDUHVLQ*DOOHU\
)DFDGHV ZKLFKZDVDQQRXQFHGRQ-XQH *&6KDVDOVRDJUHHGWRLVVXHXSWRDIXUWKHU
PLOOLRQ*&6VKDUHVVXEMHFWWRDQHDUQRXWDUUDQJHPHQWZKLFKLVEDVHGRQWKH*DOOHU\
)DFDGHVEXVLQHVV’(%,7'$LQ)< (DUQ2XW6KDUHV 

3XUVXDQWWRWKH6,'DQRUGLQDU\ILQDOGLYLGHQG DVRSSRVHGWRDVSHFLDOGLYLGHQG PD\EHSDLGE\*&6SULRUWRWKH

(IIHFWLYH'DWH DVGHILQHGLQWKH6,' RIWKH6FKHPH
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 %DVHGRQFXUUHQWH[SHFWDWLRQVUHJDUGLQJWKHSURILWDELOLW\RI*DOOHU\)DFDGHVLQ)<*&6
PDQDJHPHQWH[SHFWWKH(DUQ2XW6KDUHVWREHLVVXHGLQIXOO&RQVHTXHQWO\IRUYDOXDWLRQ
SXUSRVHVZHKDYHDGRSWHGPLOOLRQIXOO\GLOXWHGVKDUHVRQLVVXH

9DOXDWLRQVXPPDU\
 *LYHQWKHDERYHZHKDYHDVVHVVHGWKHXQGHUO\LQJYDOXHRIRIWKHHTXLW\LQ*&6RQD
PLQRULW\LQWHUHVWEDVLVDVIROORZV
*&6–XQGHUO\LQJYDOXHVXPPDU\
/RZ
3DUDJUDSK
P







 














(%,7$
(%,7$PXOWLSOH
(QWHUSULVHYDOXH
'HIHUUHGFRQVLGHUDWLRQ
1HWFDVK
9DOXHRIWD[ORVVHV
*&6HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV
1XPEHURIVKDUHVRQLVVXH PLOOLRQ 
*&6HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV  


+LJK
P



 









&RPSDULVRQZLWKOLVWHGPDUNHWSULFH
 :HKDYHFURVVFKHFNHGRXUDVVHVVHGYDOXHRIWKHHTXLW\LQ*&6DJDLQVWWKHOLVWHGPDUNHW
SULFHRI*&6VKDUHVLQWKHWKUHHPRQWKVWR-XQH EHLQJWKHODVWWUDGLQJGD\SULRUWRWKH
DQQRXQFHPHQWRIWKH6FKHPH 
*&6–VKDUHWUDGLQJ

PRQWKVWR-XQH


+LJK
VKDUH



/RZ
VKDUH



9DOXH
WUDGHG
P


9:$3
VKDUH





9ROXPH
WUDGHG
V





 :HQRWHWKDWRXUDVVHVVHGYDOXDWLRQUDQJHRQDPLQRULW\LQWHUHVWEDVLVLVEURDGO\FRQVLVWHQW
ZLWKWKHPLGWRXSSHUHQGRIUHFHQWVKDUHWUDGLQJ





SRG Scheme Booklet 2018

166

For personal use only

ANNEXURE A

167






,; 9DOXDWLRQRI6FKHPHFRQVLGHUDWLRQ
2YHUYLHZ
 ,IWKH6FKHPHLVDSSURYHGDQGLPSOHPHQWHG65*VKDUHKROGHUVZLOOUHFHLYH*&6VKDUHV
IRUHDFK65*VKDUHKHOG LHVKDUHVLQWKH0HUJHG*URXS 
 ,QWKLVVHFWLRQZHVHWRXWRXUHVWLPDWHRIWKHYDOXHRIWKHVKDUHVLQWKH0HUJHG*URXS LHWKH
6FKHPHFRQVLGHUDWLRQWREHUHFHLYHGE\65*VKDUHKROGHUV $VGLVFXVVHGLQ6HFWLRQ9,ZH
KDYHHVWLPDWHGWKHXQGHUO\LQJHTXLW\YDOXH RQDSRUWIROLREDVLV RIWKH0HUJHG*URXSE\
DJJUHJDWLQJWKH
D

XQGHUO\LQJVWDQGDORQHYDOXHRI65* DVSHU6HFWLRQ9,, 

E

XQGHUO\LQJVWDQGDORQHYDOXHRI*&6 DVSHU6HFWLRQ9,,, 

F

YDOXHRIWKHFRVWV\QHUJLHVWKDWDUHH[SHFWHGWRDULVHIURPWKHLQWHJUDWLRQRI65*DQG
*&6 ZKLFKZHKDYHDVVHVVHGXVLQJWKH'&)PHWKRG DQG

G

H[SHFWHGWUDQVDFWLRQFRVWV WKDWKDYHQRWDOUHDG\EHHQLQFRUSRUDWHGZLWKLQRXU
XQGHUO\LQJVWDQGDORQHYDOXDWLRQVRIHDFKFRPSDQ\ 


 :HKDYHGLYLGHGRXUDVVHVVHGYDOXHRIWKHHTXLW\LQWKH0HUJHG*URXSE\WKHHQODUJHG
QXPEHURIVKDUHVRQLVVXHLQ*&6 RQDSRVWWUDQVDFWLRQEDVLV WRGHULYHDQDVVHVVHGSRUWIROLR
YDOXHRIWKHVKDUHVLQWKH0HUJHG*URXS
 :HKDYHFURVVFKHFNHGRXUDVVHVVHGSRUWIROLRYDOXHRIWKHVKDUHVLQWKH0HUJHG*URXSE\
UHIHUHQFHWR
D

WKHOLVWHGPDUNHWSULFHRI*&6VKDUHVLQWKHSHULRGVXEVHTXHQWWRWKHDQQRXQFHPHQWRI
WKH6FKHPHRQ-XQHDQG

E

WKHFDSLWDOLVDWLRQRI(%,7$PHWKRGRORJ\


9DOXDWLRQRIWKH0HUJHG*URXS
)<ILQDOGLYLGHQGV
 3XUVXDQWWRWKHWHUPVRIWKH6,'65*DQG*&6DUHSHUPLWWHGWRSD\WKHIROORZLQJILQDO
GLYLGHQGVLQUHODWLRQWRWKH\HDUHQGLQJ-XQH )< SULRUWRWKH(IIHFWLYH'DWH DV
GHILQHGLQWKH6,' RIWKH6FKHPH
D

65*–DIXOO\IUDQNHGGLYLGHQGZKLFKZKHQDJJUHJDWHGZLWKWKH65*)<LQWHULP
dividend of 2.0 cents per share, is not more than 60% of SRG’s 13$7IRU)<

E

*&6–DIXOO\IUDQNHGILQDOGLYLGHQGIRU)<RIXSWRFHQWVSHUVKDUH


 7KHDPRXQWRIWKH65*DQG*&6ILQDOGLYLGHQGVKDVQRWEHHQGHWHUPLQHGDVDWWKHGDWHRI
WKLVUHSRUW$FFRUGLQJO\IRUWKHSXUSRVHVRIRXUUHSRUWZHKDYHDVVXPHGWKDWERWKFRPSDQLHV
ZLOOSD\WKHPD[LPXPILQDOGLYLGHQGDOORZDEOHXQGHUWKH6,'2QWKLVEDVLVZHKDYH



SRG Scheme Booklet 2018



For personal use only

ANNEXURE A





DVVXPHGDILQDOGLYLGHQGRISHU65*VKDUHDQGSHU*&6VKDUH WRWDOOLQJ
PLOOLRQ 
9DOXHRIH[SHFWHGFRVWV\QHUJLHV
 ,IWKH6FKHPHSURFHHGV65*DQG*&6H[SHFWWRUHDOLVH SUHWD[ FRVWV\QHUJLHVRIVRPH
PLOOLRQWRPLOOLRQSHUDQQXPWKURXJKFRPELQLQJWKHLUEXVLQHVVHV
 &RVWV\QHUJLHVDUHH[SHFWHGWREHSURJUHVVLYHO\UHDOLVHGZLWKLQWKHWZR\HDUSHULRGSRVW
LPSOHPHQWDWLRQRIWKH0HUJHU7KHV\QHUJ\estimates arise out of detailed “bottomup”
DQDO\VHVXQGHUWDNHQE\WKHPDQDJHPHQWRIHDFKFRPSDQ\
 :HKDYHYDOXHGWKHHVWLPDWHGV\QHUJ\EHQHILWVXVLQJWKH'&)PHWKRGRORJ\ DVWKLVEHWWHU
FDSWXUHVWKHSURJUHVVLYHDFKLHYHPHQWRIWKHHVWLPDWHGVDYLQJV ,QGRLQJVRZHKDYH
UHYLHZHGWKHGHWDLOHGFDOFXODWLRQVWKDWVXSSRUWWKHDQWLFLSDWHGUDQJHRIFRVWV\QHUJ\EHQHILWV
DQGGLVFXVVHGWKHHVWLPDWHGEHQHILWVZLWKWKHPDQDJHPHQWRI65*DQG*&6
 :HKDYHGLVFRXQWHGWKHHVWLPDWHGFRVWV\QHUJLHV QHWRILPSOHPHQWDWLRQFRVWVRIDURXQG
PLOOLRQDQGWD[ XVLQJDSRVWWD[FRVWRIHTXLW\ GLVFRXQWUDWH RISHUDQQXP,QRXU
RSLQLRQDSRWHQWLDOSXUFKDVHUZRXOGFRQVLGHUWKHULVNVDVVRFLDWHGZLWKWKHUHDOLVDWLRQRIWKH
V\QHUJ\EHQHILWV VXFKDVLPSOHPHQWDWLRQULVNDQGRYHUHVWLPDWLRQ WREHKLJKHUWKDQWKHULVNV
DVVRFLDWHGZLWKWKHJHQHUDORSHUDWLRQVRIHLWKHU65*DQG*&6
 2XUDGRSWHGYDOXHRIWKHV\QHUJ\EHQHILWVDWWKHHQGRI\HDUWZRUHIOHFWVDQLPSOLHG(%,7$
PXOWLSOHRIVRPHWLPHVWKHRQJRLQJDQQXDOV\QHUJ\EHQHILWDGRSWHGIRUYDOXDWLRQSXUSRVHV
RIPLOOLRQWRPLOOLRQ EHIRUHWD[ 7KHORZHULPSOLHGPXOWLSOHUHODWLYHWRWKDW
LPSOLHGLQRXUVWDQGDORQHYDOXDWLRQVRI65*DQG*&6UHIOHFWVWKHORZHUJURZWKLQIXWXUHFRVW
VDYLQJVUHODWLYHWRWKHJURZWKWKDWLVDQWLFLSDWHGLQWKHXQGHUO\LQJEXVLQHVVHV
 %DVHGRQWKHDERYHZHKDYHDGRSWHGDYDOXHIRUHVWLPDWHGFRVWV\QHUJLHV QHWRI
LPSOHPHQWDWLRQFRVWVDQGWD[ DWEHWZHHQPLOOLRQDQGPLOOLRQ
7UDQVDFWLRQFRVWV
 7UDQVDFWLRQFRVWVUHODWHGWRWKH0HUJHUDUHHVWLPDWHGWRWRWDODSSUR[LPDWHO\PLOOLRQ
7KHVHFRVWVLQFOXGHILQDQFLDODGYLVRU\OHJDODFFRXQWLQJSULQWLQJVFKHPHPHHWLQJDQGRWKHU
WUDQVDFWLRQDVVRFLDWHGFRVWV7KHVHFRVWVDUHRQHRIIDQGQRWPDWHULDOLQWKHFRQWH[WRIWKH
RYHUDOOYDOXHRIWKH0HUJHG*URXS LHWKH\UHSUHVHQWDSSUR[LPDWHO\RIWKHDJJUHJDWH
PDUNHWFDSLWDOLVDWLRQRI65*DQG*&6LPPHGLDWHO\SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPH
EHLQJDSSUR[LPDWHO\PLOOLRQ 





%DVHGRQWKHQXPEHURIVKDUHVH[SHFWHGWREHHOLJLEOHIRUWKH)<ILQDOGLYLGHQG EHLQJPLOOLRQ65*VKDUHV

DQGPLOOLRQ*&6VKDUHV 
7KHYDOXHEHQHILWVRIWKH0HUJHUUHODWHODUJHO\WRWKHV\QHUJLHVDQGEURDGHUVWUDWHJLFEHQHILWVH[SHFWHGWREHUHDOLVHG

WKURXJKWKHLQWHJUDWLRQRIWKHEXVLQHVVHVDQGWKHUHDUHULVNVWKDWWKHLQWHJUDWLRQRIWKHWZREXVLQHVVHVPD\WDNH
ORQJHUWKDQH[SHFWHGZLWKDVVRFLDWHGDGGLWLRQDOFRVWVDQGWKHDQWLFLSDWHGHIILFLHQFLHVDQGEHQHILWVRIWKDWLQWHJUDWLRQ
PD\EHOHVVWKDQHVWLPDWHG
)RUYDOXDWLRQSXUSRVHVZHKDYHDGRSWHGV\QHUJ\EHQHILWVRIPLOOLRQWRPLOOLRQSHUDQQXPUDWKHUWKDQWKH
PLOOLRQWRPLOOLRQLQGLFDWHGE\PDQDJHPHQW1RYDOXHKDVEHHQDWWULEXWHGWRSRWHQWLDOUHYHQXHV\QHUJLHV
or the possibility of being able to utilise GCS’ tax losses earlier. 
&DOFXODWHGRQDIXOO\GLOXWHGEDVLVDVDW-XQH
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 2IWKHVHFRVWVDSSUR[LPDWHO\PLOOLRQDUHXQDYRLGDEOHDQGZLOOEHLQFXUUHGE\65*DQG
*&6VKDUHKROGHUVRQDVWDQGDORQHEDVLVLIWKH6FKHPHGRHVQRWSURFHHG:HKDYHDOORZHG
for each company’s share of these unavoidable costs in our respective underlying value
DVVHVVPHQWV7KHUHPDLQLQJWUDQVDFWLRQFRVWVRIVRPHPLOOLRQKDYHEHHQDOORZHGIRU
VHSDUDWHO\EHORZ
6KDUHFDSLWDORXWVWDQGLQJ
 $VVHWRXWLQ6HFWLRQ9,,65*KDVVRPHPLOOLRQIXOO\GLOXWHGVKDUHVRQLVVXH,Q
FRQWUDVW*&6KDVVRPHPLOOLRQIXOO\GLOXWHGVKDUHVRQLVVXH UHIHU6HFWLRQ9,,, 
 $VXPPDU\RIWKHH[SHFWHGQXPEHURIVKDUHVRQLVVXHLQWKH0HUJHG*URXSLVVHWRXWEHORZ
0HUJHG*URXS–VKDUHVRQLVVXH

65*–QXPEHURIIXOO\GLOXWHGVKDUHVFXUUHQWO\RQLVVXH
0XOWLSOLHGE\0HUJHU5DWLR
1XPEHURI*&6VKDUHVWREHLVVXHGWR65*VKDUHKROGHUV
1XPEHURI*&6IXOO\GLOXWHGVKDUHVFXUUHQWO\RQLVVXH
0HUJHG*URXS–QXPEHURIIXOO\GLOXWHGVKDUHVRQLVVXH

65*shareholders’ collective ownership interest in Merged *URXS  
*&6VKDUHKROders’ collective ownership in Merged *URXS  













P












9DOXDWLRQVXPPDU\
 *LYHQWKHDERYHZHKDYHDVVHVVHGWKHXQGHUO\LQJYDOXHRIRIWKHHTXLW\LQWKH0HUJHG
*URXSRQDPLQRULW\LQWHUHVWEDVLVDVIROORZV
0HUJHG*URXS–XQGHUO\LQJYDOXHVXPPDU\  
/RZ
+LJK

3DUDJUDSK
P
P
65*HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV



*&6HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV



)<ILQDOGLYLGHQGVSD\DEOH  

 
 
0LQRULW\LQWHUHVWYDOXHRIFRVWV\QHUJLHV



(VWLPDWHGWUDQVDFWLRQFRVWV

 
 


0HUJHG*URXSHTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV  

1XPEHURIIXOO\GLOXWHGVKDUHVRQLVVXH PLOOLRQ 



0HUJHG*URXSHTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV   
SHUVKDUH 







1RWH
 5RXQGLQJGLIIHUHQFHVPD\H[LVW
 7KHVWDQGDORQHPLQRULW\LQWHUHVWHTXLW\YDOXHVKDYHEHHQDVVHVVHGRQDFXPILQDO)<GLYLGHQG
EDVLV+RZHYHUWKHVKDUHVWKDW65*VKDUHKROGHUVZLOOUHFHLYHLQWKH0HUJHG*URXSZLOOEHH[WKH
SD\PHQWRIWKHVHILQDOGLYLGHQGVE\ERWKFRPSDQLHV$FFRUGLQJO\ZHKDYHGHGXFWHGWKHHVWLPDWHG
ILQDOGLYLGHQGVSD\DEOHE\ERWKFRPSDQLHV
 ([WKHILQDO)<GLYLGHQGVWREHSDLGWR65*DQG*&6VKDUHKROGHUV
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/LVWHGPDUNHWSULFHSRVWDQQRXQFHPHQWRI0HUJHU
 :HKDYHFURVVFKHFNHGRXUDVVHVVHGSRUWIROLRYDOXHRIWKHHTXLW\LQWKH0HUJHG*URXS
DJDLQVWWKHOLVWHGPDUNHWSULFHRI*&6VKDUHVLQWKHSHULRGVXEVHTXHQWWRWKHDQQRXQFHPHQWRI
WKH6FKHPHRQ-XQH7RWKHH[WHQWWKH6FKHPHLVH[SHFWHGWRSURFHHGLQRXU
opinion, these prices provide a reasonable indication as to the market’s unbiased view of the
FRPELQHGYDOXHRIWKHFRPSDQLHVDQGWKHV\QHUJ\EHQHILWVWKDWDUHH[SHFWHGWRDULVH
*&6VKDUHWUDGLQJSRVWDQQRXQFHPHQWRI0HUJHU
+LJK
VKDUH

/RZ
VKDUH

9:$3
VKDUH

9DOXH
WUDGHG
P

9ROXPH
WUDGHG
V


-XQHWR-XO\





  






1RWH
 7KHDERYHSULFHVKDYHEHHQDGMXVWHGWRH[FOXGHWKHDVVXPHGILQDOGLYLGHQGRIFHQWVWREHSDLGE\
*&6SULRUWRLPSOHPHQWDWLRQRIWKH0HUJHU



 7KHVKDUHSULFHWUDGLQJLQ*&6LQWKHSHULRGVXEVHTXHQWWRWKHDQQRXQFHPHQWRIWKH6FKHPH
RQ-XQHKDVJHQHUDOO\EHHQVOLJKWO\EHORZWKHORZHQGRIRXUDVVHVVHGXQGHUO\LQJ
YDOXHRIWKHHTXLW\LQWKH0HUJHG*URXSRQDPLQRULW\LQWHUHVWEDVLV
,PSOLHG(%,7$PXOWLSOHRI0HUJHG*URXS
 :HVHWRXWEHORZWKHLPSOLHG(%,7$RIWKH0HUJHG*URXSRQDQ)<EDVLVDGMXVWHGIRU
UHDOLVDWLRQRIH[SHFWHGV\QHUJ\EHQHILWV
0HUJHG*URXS–LPSOLHG(%,7$PXOWLSOHSRVWV\QHUJLHV

65*
*&6

VWDQGDORQH VWDQGDORQH

P
P
9DOXHRIHTXLW\





1HWGHEW FDVK 
  
 
'HIHUUHGFRQVLGHUDWLRQ


)<ILQDOGLYLGHQG


7UDQVDFWLRQFRVWV


,PSOHPHQWDWLRQFRVWV


(QWHUSULVHYDOXH





1RUPDOLVHG(%,7$


65* LQFOXGLQJIXOO\HDULPSDFWRI


7%6*URXS 
*&6


6\QHUJLHV


1RUPDOLVHG(%,7$





,PSOLHG(%,7$PXOWLSOH SRVWV\QHUJLHV 





1RWH
 ,QFOXGLQJPLOOLRQRIFDVKH[SHFWHGIURPWKHH[HUFLVHRIRSWLRQV




&RPELQHG
/RZ
+LJK
P
P
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 %DVHGRQWKH(%,7$PXOWLSOHVIRUFRPSDUDEOHOLVWHGFRPSDQLHV VHWRXWLQ$SSHQGL[& LQ
RXURSLQLRQWKHDERYHPXOWLSOHUDQJHIRUWKH0HUJHG*URXS SRVWFRPSOHWLRQRIWKH0HUJHU 
LVUHDVRQDEOHKDYLQJUHJDUGWRWKHLQKHUHQWULVNVDVVRFLDWHGZLWKLPSOHPHQWDWLRQRIWKH0HUJHU
DQGUHDOLVDWLRQRIWKHUHODWHGV\QHUJ\EHQHILWV:HWKHUHIRUHFRQVLGHURXUDVVHVVHGUHDOLVDEOH
UDQJHRIYDOXHVIRUWKH0HUJHG*URXSVKDUHV RQDSRUWIROLREDVLV WREHUHDVRQDEOHDQG
DSSURSULDWH

$VVHVVHGYDOXHRI6FKHPHFRQVLGHUDWLRQ
 %DVHGXSRQWKHDERYHZHKDYHDVVHVVHGWKHYDOXHRIWKH6FKHPHFRQVLGHUDWLRQWREHUHFHLYHG
E\65*VKDUHKROGHUVDWWKHDPRXQWVVHWRXWEHORZ
9DOXHRI6FKHPHFRQVLGHUDWLRQ  
/RZ
+LJK

3DUDJUDSK


$VVHVVHGYDOXHRIVKDUHVLQWKH0HUJHG*URXS H[GLYLGHQG 



0XOWLSOLHGE\0HUJHU5DWLR



$VVHVVHGYDOXHRI6FKHPHFRQVLGHUDWLRQ H[GLYLGHQG 



)<ILQDOGLYLGHQGWREHUHFHLYHGE\65*VKDUHKROGHUV



$VVHVVHGYDOXHRI6FKHPHFRQVLGHUDWLRQ FXPGLYLGHQG  







1RWH
 5RXQGLQJGLIIHUHQFHVPD\H[LVW
 ,QFOXGLQJWKHHVWLPDWHGILQDO)<GLYLGHQGWREHSDLGWR65*VKDUHKROGHUVRIFHQWVSHUVKDUH






 65*VKDUHKROGHUVVKRXOGQRWHWKDWWKHOLVWHGPDUNHWSULFHRI*&6VKDUHVLVVXEMHFWWRGDLO\
IOXFWXDWLRQ7KHSULFHDWZKLFK*&6VKDUHVPD\EHVROGVXEVHTXHQWWRWKHLPSOHPHQWDWLRQRI
WKH0HUJHU LHVKDUHVLQWKH0HUJHG*URXS PD\WKHUHIRUHEHJUHDWHURUOHVVWKDQRXU
DVVHVVHGYDOXHUDQJH65*VKDUHKROGHUVVKRXOGDOVRQRWHWKDWDQ\GHFLVLRQWRKROG*&6
VKDUHV LH0HUJHG*URXSVKDUHV EH\RQGWKHVKRUWWHUPLVDVHSDUDWHLQYHVWPHQWGHFLVLRQ
$VLWLVQRWSRVVLEOHWRDFFXUDWHO\SUHGLFWIXWXUHVKDUHSULFHPRYHPHQWVDQ\GHFLVLRQWRKROG
*&6VKDUHV LH0HUJHG*URXSVKDUHV VKRXOGEHPDGHE\VKDUHKROGHUVKDYLQJUHJDUGWRWKHLU
ULVNSURILOHOLTXLGLW\SUHIHUHQFHWD[SRVLWLRQDQGH[SHFWDWLRQVDVWRYDOXHDQGIXWXUHPDUNHW
FRQGLWLRQV65*VKDUHKROGHUVVKRXOGWKHUHIRUHVHHNLQGHSHQGHQWSURIHVVLRQDODGYLFHVSHFLILF
WRWKHLULQGLYLGXDOFLUFXPVWDQFHVLIUHTXLUHG
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;

(YDOXDWLRQRIWKH6FKHPH


 ,QRXURSLQLRQWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI65*VKDUHKROGHUVLQWKHDEVHQFHRID
VXSHULRUSURSRVDO:HKDYHIRUPHGWKLVRSLQLRQIRUWKHUHDVRQVGHWDLOHGEHORZ

$VVHVVPHQWRIWKH6FKHPH
 $VGLVFXVVHGLQ6HFWLRQ,,WKH6FKHPHVKRXOGEHHYDOXDWHGDVDPHUJHUUDWKHUWKDQDFKDQJH
RIFRQWUROWUDQVDFWLRQ,QVXFKFLUFXPVWDQFHVWKHNH\LVVXHVLQWKHSURSRVHG0HUJHUIURPWKH
SHUVSHFWLYHRIWKH65*VKDUHKROGHUVDUHZKHWKHU
D

WKH65*VKDUHKROGHUVREWDLQDFROOHFWLYHRZQHUVKLSLQWHUHVWLQWKH0HUJHG*URXSWKDWLV
FRQVLVWHQWZLWK RUJUHDWHUWKDQ WKHUHODWLYHYDOXHWKH\FRQWULEXWHWRWKH0HUJHG*URXS

E

IURPDYDOXHSHUVSHFWLYH65*VKDUHKROGHUVDUHOLNHO\WREHEHWWHURIILIWKH0HUJHU
SURFHHGV

F

WKHDGYDQWDJHVRIWKH0HUJHURXWZHLJKWKHGLVDGYDQWDJHV


 :HFRQVLGHUHDFKRIWKHVHIDFWRUVLQWKHIROORZLQJVHFWLRQV
5HODWLYHYDOXHFRQWULEXWLRQ
 $VVWDWHGDERYHLQDVVHVVLQJDPHUJHUDNH\FRQVLGHUDWLRQLVZKHWKHUWKHYDOXHFRQWULEXWHG
E\HDFKRIWKHPHUJHUSDUWQHUVLVFRQVLVWHQWZLWKWKHPHUJHUWHUPV LHZKHWKHUWKHYDOXH
FRQWULEXWHGWRWKHPHUJHGHQWLW\LVFRQVLVWHQWZLWKWKHUHVSHFWLYHFROOHFWLYHRZQHUVKLS
LQWHUHVWVHDFKJURXSRIVKDUHKROGHUVZLOOKROGLQWKHPHUJHGHQWLW\ &RQVHTXHQWO\ZKHQ
DVVHVVLQJPHUJHUVLWLVLPSRUWDQWWKDWDFRQVLVWHQWEDVLVRIYDOXDWLRQEHXVHG7KDWLVZKHQ
DVVHVVLQJWKHUHODWLYHYDOXHFRQWULEXWLRQERWKFRPSDQLHVVKRXOGEHYDOXHGHLWKHUZLWKRU
ZLWKRXWDSUHPLXPIRUFRQWURO7KLVUHIOHFWVWKHIDFWWKDWLWLVWKHUHODWLYHYDOXHRIHDFK
company which is relevant rather than each company’s absolute value. This is consistent with
RG 111, which states that where there is a “merger of entities of equivalent value when
control of the merged entity will be shared between the ‘bidder’ and ‘target’ ... the expert may
be justified in using an equivalent approach to valuing the securities of the ‘bidder’ and the
‘target’.”
 *LYHQWKHDERYH/($KDVFRPSDUHG65*shareholders’ aggregate interest in the Merged
*URXS LH ZLWKWKHUHODWLYHYDOXHFRQWULEXWHGWRWKH0HUJHG*URXSE\65*
VKDUHKROGHUVDVPHDVXUHGE\UHIHUHQFHWR
D

LEA’s estimates of the underlying minorit\LQWHUHVWYDOXHRIHDFKFRPSDQ\

E

WKHOLVWHGPDUNHWSULFHRIERWK*&6DQG65*


Relative value contribution – underlying value
 /($KDVDVVHVVHGWKHXQGHUO\LQJYDOXHRIRI65*DQG*&6RQDPLQRULW\LQWHUHVWEDVLV
LQ6HFWLRQV9,,DQG9,,,RIWKLVUHSRUW
 :HQRWHWKDWRXUYDOXDWLRQVDUHSUHSDUHGRQDFXPILQDO)<GLYLGHQGEDVLV3XUVXDQWWRWKH
WHUPVRIWKH6,'65*DQG*&6DUHSHUPLWWHGWRSD\ILQDOGLYLGHQGVLQUHODWLRQWR)<SULRU
WRWKHLPSOHPHQWDWLRQRIWKH6FKHPHVXEMHFWWRVSHFLILFPD[LPXPOLPLWV$VWKH0HUJHULV
RFFXUULQJRQDQH[ILQDOGLYLGHQG UDWKHUWKDQFXPILQDOGLYLGHQG EDVLVZHKDYHPDGH
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FRUUHVSRQGLQJDGMXVWPHQWVWRRXUYDOXDWLRQVRIHDFKHQWLW\RQDVWDQGDORQHEDVLVWRUHIOHFWWKH
DVVXPHGSD\PHQWRIWKHVHGLYLGHQGVXSWRWKHPD[LPXPDPRXQWSHUPLWWHGE\WKH6,'7KH
DGMXVWPHQWIRU65*DQG*&6LVPLOOLRQDQGPLOOLRQUHVSHFWLYHO\
 2XUDQDO\VLVRIWKHUHODWLYHYDOXHFRQWULEXWLRQE\HDFKHQWLW\LVDVIROORZV
5HODWLYHYDOXHFRQWULEXWLRQ–LEA’s assessment of underlying value (ex dividend)
/RZ

3DUDJUDSK
P
65*HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV FXP 


'HGXFWILQDO)<GLYLGHQG

 
65*HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV H[GLYLGHQG 





*&6HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV FXP 


'HGXFWILQDO)<GLYLGHQG

 
*&6HTXLW\YDOXH–PLQRULW\LQWHUHVWEDVLV H[GLYLGHQG 






5HODWLYHYDOXHFRQWULEXWLRQ–65* H[GLYLGHQG 


5HODWLYHYDOXHFRQWULEXWLRQ–*&6 H[GLYLGHQG 





+LJK
P

 



 








 %DVHGXSRQWKHDERYHXQGHUO\LQJYDOXDWLRQDQDO\VLV65*VKDUHKROGHUVZLOOKDYHDFROOHFWLYH
LQWHUHVWLQWKH0HUJHG*URXS  WKDWLVVOLJKWO\JUHDWHUWKDQWKHLUDVVHVVHGUHODWLYH
FRQWULEXWLRQWRXQGHUO\LQJYDOXH
 1RWZLWKVWDQGLQJWKDWRXUDQDO\VLVLVEDVHGXSRQDPRQJVWRWKHUWKLQJVGHWDLOHGFRPSDQ\
ILQDQFLDOLQIRUPDWLRQDQGGLVFXVVLRQVZLWKWKHUHVSHFWLYHPDQDJHPHQWWHDPVDERXWWKH
ILQDQFLDOSHUIRUPDQFHRSHUDWLQJHQYLURQPHQWDQGSURVSHFWVRIHDFKFRPSDQ\LWVKRXOGEH
QRWHGWKDWWKHYDOXDWLRQRIFRPSDQLHVLVQRWDSUHFLVHVFLHQFHDQGWKHFRQFOXVLRQVDUULYHGDWLQ
PDQ\FDVHVZLOORIQHFHVVLW\EHVXEMHFWLYHDQGGHSHQGHQWRQWKHH[HUFLVHRIMXGJHPHQW
$FFRUGLQJO\ZHDUHDOVRRIWKHYLHZWKDWRXUXQGHUO\LQJYDOXHVVKRXOGQRWEHFRQVLGHUHGDV
WKHVROHGHWHUPLQDWHRIWKHUHODWLYHYDOXHFRQWULEXWLRQVWRWKH0HUJHG*URXS
Relative value contribution – listed market prices
 7KHUHLVDQDFWLYHOLTXLGDQGZHOOLQIRUPHGPDUNHWIRUVKDUHVLQERWK*&6DQG65* UHIHUWR
6HFWLRQV,,,DQG,9 $FFRUGLQJO\OLVWHGPDUNHWSULFHVSURYLGHDQREMHFWLYHPHDVXUHRIWKH
UHODWLYH PLQRULW\LQWHUHVW YDOXHFRQWULEXWLRQVPDGHE\HDFKJURXSRIVKDUHKROGHUVWRWKH
0HUJHG*URXS
 )RUWKHSXUSRVHVRIRXUDQDO\VLVZHFRQVLGHULWPRUHDSSURSULDWHWRKDYHJUHDWHUUHJDUGWRWKH
PRUHUHFHQWWUDGLQJSULFHVRIHDFKFRPSDQ\7KLVLVEHFDXVHWKHVHSULFHVUHIOHFW DWOHDVWLQ
theory) the market’s consensus view on the most recent significant company specific events
RIZKLFKWKHUHKDYHEHHQDQXPEHU DVZHOODVWKHFXUUHQWHFRQRPLF LQFOXGLQJGHEWDQG
HTXLW\PDUNHW HQYLURQPHQW


%HLQJWKHQXPEHURI65*VKDUHVH[SHFWHGWREHHOLJLEOHIRUWKH)<ILQDOGLYLGHQGRIPLOOLRQPXOWLSOLHGE\

WKHDVVXPHGPD[LPXPGLYLGHQGRIFHQWVSHUVKDUHZKLFKZHKDYHDVVXPHGIRUWKHSXUSRVHVRIRXUDVVHVVPHQW
ZLOOEHSDLG
%HLQJWKHQXPEHURI*&6VKDUHVH[SHFWHGWREHHOLJLEOHIRUWKH)<ILQDOGLYLGHQGRIPLOOLRQPXOWLSOLHGE\
WKHDVVXPHGPD[LPXPSHUPLWWHGGLYLGHQGRIFHQWVSHUVKDUHZKLFKZHKDYHDVVXPHGIRUWKHSXUSRVHVRIRXU
DVVHVVPHQWZLOOEHSDLG
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 7KHPRUHUHFHQWOLVWHGPDUNHWSULFHVRI65*DQG*&6VKDUHVSULRUWRWKHDQQRXQFHPHQWRI
WKH6FKHPH RQ-XQH DUHVKRZQEHORZ
5HODWLYHYDOXHFRQWULEXWLRQ–OLVWHGPDUNHWSULFHV

65*
*&6
3ULFH
0DUNHW
3ULFH
0DUNHW

9:$3  
FDS   &RQWULEXWLRQ 9:$3  
FDS   &RQWULEXWLRQ
3HULRG

P


P

PRQWKWR-XQH–






9:$3
$SULO  WR-XQH






–9:$3







1RWH
 )RUWKHSXUSRVHVRIRXUDQDO\VLVZHKDYHGHGXFWHGWKHHVWLPDWHG)<ILQDOGLYLGHQGVIRU65*DQG
*&6RIDQGSHUVKDUHUHVSHFWLYHO\ IRUWKHUHDVRQVVHWRXWLQSDUDJUDSK 
 %DVHGXSRQWKHQXPEHURIIXOO\GLOXWHGVKDUHVFXUUHQWO\RQLVVXH
 Being the first day of trading following the announcement of SRG’s acquisition of the TBS Group.
6RXUFH%ORRPEHUJDQG/($DQDO\VLV









 %DVHGXSRQWKHDERYHVKDUHPDUNHWWUDGLQJZHQRWHWKDW65*’s collectiYHFRQWULEXWLRQWRWKH
0HUJHG*URXSLVVOLJKWO\KLJKHUWKDQWKHFROOHFWLYHLQWHUHVW65*VKDUHKROGHUVZLOOUHFHLYHLQ
WKH0HUJHG*URXS+RZHYHULQRXURSLQLRQWKHOLVWHGPDUNHWSULFHVVKRXOGQRWEH
FRQVLGHUHGDVWKHVROHGHWHUPLQDWHRIWKHUHODWLYHYDOXHFRQWULEXWLRQVWRWKH0HUJHG*URXS
Conclusion
 7KHFRQWULEXWLRQRIYDOXHE\65*VKDUHKROGHUVWRWKH0HUJHG*URXSUHODWLYHWRWKHLU
DJJUHJDWHLQWHUHVWLQWKH0HUJHG*URXSLVVXPPDULVHGEHORZ
5HODWLYHYDOXHFRQWULEXWLRQWRWKH0HUJHG*URXS
65*
*&6





/($DVVHVVHGXQGHUO\LQJYDOXH
/RZ


+LJK







/LVWHGPDUNHWSULFHV
PRQWK9:$3WR-XQH


$SULO  WR-XQH





1RWH
 Being the first day of trading following the announcement of SRG’s acquiVLWLRQRIWKH7%6*URXS



 2QEDODQFHWKHDQDO\VLVLQGLFDWHVWKDWWKHFROOHFWLYHLQWHUHVW65*VKDUHKROGHUVZLOODFTXLUHLQ
WKH0HUJHG*URXS RIVRPH LVEURDGO\FRQVLVWHQWZLWKWKHUHODWLYHYDOXHWREH
FRQWULEXWHGE\65*VKDUHKROGHUVWRWKH0HUJHG*URXS$FFRUGLQJO\LQRXUYLHZWKHWHUPV
RIWKH0HUJHUDUHIDLUWR65*VKDUHKROGHUV
3RVLWLRQEHIRUHDQGDIWHULPSOHPHQWDWLRQRIWKH6FKHPH
 :HKDYHFRPSDUHGWKHSRVLWLRQRI65*VKDUHKROGHUVEHIRUHDQGDIWHULPSOHPHQWDWLRQRIWKH
6FKHPHWDNLQJLQWRDFFRXQWWKHYDOXHRIRSHUDWLRQDOFRVWVDYLQJVDQGRWKHUV\QHUJLHVWKDWDUH
H[SHFWHGWREHJHQHUDWHGVKRXOGWKH6FKHPHSURFHHG2XUFRPSDULVRQKDVEHHQXQGHUWDNHQ
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RQDOLNHZLWKOLNHEDVLVE\FRPSDULQJWKHYDOXHRIDPLQRULW\LQWHUHVWLQ65*SULRUWRWKH
DQQRXQFHPHQWRIWKH6FKHPHZLWKWKHYDOXHRIWKH6FKHPHFRQVLGHUDWLRQ LHVKDUHVLQWKH
0HUJHG*URXSZKLFKKDYHDOVREHHQDVVHVVHGRQDPLQRULW\LQWHUHVWEDVLV 
 7KHIROORZLQJWDEOHVXPPDULVHVRXUDQDO\VLV
&RPSDULVRQRI6FKHPHFRQVLGHUDWLRQDQG65*VKDUHYDOXH
/RZ
+LJK

3DUDJUDSK



6FKHPHFRQVLGHUDWLRQ–PLQRULW\LQWHUHVWEDVLV 



9DOXHRI65*VKDUHVSULRUWR0HUJHU–PLQRULW\LQWHUHVWEDVLV  



([WHQWWRZKLFKWKH6FKHPHFRQVLGHUDWLRQH[FHHGV RULVOHVV

WKDQ WKHYDOXHRI65*  






3HUFHQWDJHFKDQJH







1RWH
 ,QFOXGLQJWKHDVVXPHGILQDO)<GLYLGHQGWREHSDLGWR65*VKDUHKROGHUVRIFHQWVSHUVKDUH






 2XUDVVHVVHGYDOXHRIWKH6FKHPHFRQVLGHUDWLRQWREHUHFHLYHGE\65*VKDUHKROGHUVH[FHHGV
RXUDVVHVVPHQWRIWKHXQGHUO\LQJYDOXHRIDPLQRULW\LQWHUHVWLQ65*VKDUHV$FFRUGLQJO\
IURPDYDOXHSHUVSHFWLYH65*VKDUHKROGHUVDUHOLNHO\WREHEHWWHURIILIWKH0HUJHUSURFHHGV
 +RZHYHU65*VKDUHKROGHUVVKRXOGQRWHWKDWWKHOLVWHGPDUNHWSULFHRI*&6VKDUHVLVVXEMHFW
WRGDLO\IOXFWXDWLRQ7KHSULFHDWZKLFK*&6VKDUHVPD\EHVROGVXEVHTXHQWWRWKH
LPSOHPHQWDWLRQRIWKH0HUJHU LHVKDUHVLQWKH0HUJHG*URXS PD\WKHUHIRUHEHJUHDWHURU
OHVVWKDQRXUDVVHVVHGYDOXHUDQJH65*VKDUHKROGHUVVKRXOGDOVRQRWHWKDWDQ\GHFLVLRQWR
KROG*&6VKDUHV LH0HUJHG*URXSVKDUHV EH\RQGWKHVKRUWWHUPLVDVHSDUDWHLQYHVWPHQW
GHFLVLRQ$VLWLVQRWSRVVLEOHWRDFFXUDWHO\SUHGLFWIXWXUHVKDUHSULFHPRYHPHQWVDQ\
GHFLVLRQWRKROG*&6VKDUHV LH0HUJHG*URXSVKDUHV VKRXOGEHPDGHE\VKDUHKROGHUV
KDYLQJUHJDUGWRWKHLUULVNSURILOHOLTXLGLW\SUHIHUHQFHWD[SRVLWLRQDQGH[SHFWDWLRQVDVWR
YDOXHDQGIXWXUHPDUNHWFRQGLWLRQV65*VKDUHKROGHUVVKRXOGWKHUHIRUHVHHNLQGHSHQGHQW
SURIHVVLRQDODGYLFHVSHFLILFWRWKHLULQGLYLGXDOFLUFXPVWDQFHVLIUHTXLUHG
2WKHUIDFWRUV
 :HKDYHDOVRFRQVLGHUHGWKHIROORZLQJIDFWRUVZKHQDVVHVVLQJZKHWKHUWKH6FKHPHLVLQWKH
EHVWLQWHUHVWVRI65*VKDUHKROGHUV
D

WKHLPSDFWRIWKH6FKHPHRQ(36

E

WKHOLNHO\PDUNHWSULFHRI65*VKDUHVLIWKHSURSRVHG6FKHPHLVQRWDSSURYHG

F

WKHSRWHQWLDOIRUDPDUNHWUHUDWLQJRIWKHVKDUHVLQWKH0HUJHG*URXS

G

WKHLPSDFWRIWKH6FKHPHRQWKHFRQWURORI65*LQFOXGLQJWKHSURSRVHG%RDUG
FRPSRVLWLRQDQGNH\PDQDJHPHQWSRVLWLRQVRIWKH0HUJHG*URXS

H

WKHOLNHOLKRRGRI65*’s shareholders receiving a superior proposal prior to the Scheme
PHHWLQJRULQWKHVKRUWWHUPDQG

I

RWKHUTXDOLWDWLYHDQGVWUDWHJLFLVVXHVDVVRFLDWHGZLWKWKH6FKHPH


 7KHVHLVVXHVDUHGLVFXVVHGLQGHWDLOEHORZ
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Impact of the Merger on EPS
 $VQRWHGDERYH65*DQG*&6PDQDJHPHQWKDYHVWDWHGWKDWWKH\H[SHFWWRDFKLHYHEHWZHHQ
PLOOLRQDQGPLOOLRQLQDQQXDOFRVWVDYLQJVE\WKHHQGRI)<DVDUHVXOWRIWKH0HUJHU
,QDGGLWLRQPDQDJHPHQWH[SHFWWKDWWKH0HUJHUZLOOSURYLGHWKHSRWHQWLDOIRUUHYHQXH
EHQHILWVGXHWR LQWHUDOLD 
D

FURVVVHOOLQJRSSRUWXQLWLHVWRWKHFXVWRPHUEDVHVRIHDFKFRPSDQ\ LQUHVSHFWRIZKLFK
WKHUHLVDQH[LVWLQJGHJUHHRIFRPPRQDOLW\ DQG

E

WKHLPSDFWRIWKHLUODUJHUIRRWSULQWDQGFRPELQHGFDSDELOLWLHV


 7KHUHDOLVDWLRQRIWKHVHFRVWV\QHUJLHVDQGDGGLWLRQDOUHYHQXHRSSRUWXQLWLHVVKRXOGUHDVRQDEO\
OHDGWRDQLPSURYHPHQWLQ(36LQWKHPHGLXPWRORQJWHUP
Listed market price of SRG shares following the announcement of the Merger
 7KH9:$3RI65*VKDUHVLQWKHSHULRGVLQFHWKH0HUJHUZDVDQQRXQFHG RQ-XQH 
XSWRDQGLQFOXGLQJ-XO\LVSHUVKDUH ZLWKDWUDGHGUDQJHRIEHWZHHQDQG
SHUVKDUH 
 7KHSRVWDQQRXQFHPHQWVKDUHSULFHVDUHORZHUWKDQWKHREVHUYHGSULFHVRI65*VKDUHVSULRUWR
WKHDQQRXQFHPHQWRIWKH6FKHPHZKLFKDUHVXPPDULVHGEHORZ
65*–OLVWHGPDUNHWSULFHVSULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPH
3ULFH

9:$3
3HULRG

PRQWKWR-XQH–9:$3


$SULO WR-XQH–9:$3



1RWH
 Being the first day of trading following the announcement of SRG’s acquisition of the TBS Group.
6RXUFH%ORRPEHUJ




 :KLOVWWKHVKDUHSULFHVRIWKHOLVWHGFRQVWUXFWLRQDQGPLQLQJVHUYLFHVFRPSDQLHVVHWRXWLQ
SDUDJUDSKKDYHDOVRGHFOLQHGVLQFHWKHDQQRXQFHPHQWRIWKH0HUJHU WKHPHGLDQ
UHGXFWLRQKDVEHHQDQGUHVSHFWLYHO\XSWR-XO\ WKHVKDUHSULFHGHFOLQH
IRU65*DQG*&6KDVEHHQODUJHUWKDQIRUWKHRWKHUOLVWHGFRPSDQLHV
 7KLVLQGLFDWHVWKDWWKHLQLWLDOPDUNHWUHDFWLRQWRWKHDQQRXQFHPHQWRIWKH0HUJHUKDVEHHQ
QHJDWLYH GHVSLWHWKHLQGLFDWHGEHQHILWVRIWKH0HUJHURXWOLQHGE\ERWKFRPSDQLHV 
Interest in a larger and more diversified entity
 ,IWKH6FKHPHLVDSSURYHGDQGLPSOHPHQWHG65*VKDUHKROGHUVZLOOKROGVKDUHVLQDPXFK
ODUJHUDQGPRUHGLYHUVLILHGEXVLQHVV7KLVPD\DWWUDFWJUHDWHUDQDO\VWFRYHUDJHDQGHQKDQFH
LWVSURILOHSDUWLFXODUO\ZLWKLQVWLWXWLRQDOLQYHVWRUVDQGSURYLGHIRUDPRUHZLGHO\GLVSHUVHG
VKDUHUHJLVWHULQFUHDVHGOLTXLGLW\DQGJUHDWHUWUDGLQJGHSWKWKDQWKDWFXUUHQWO\H[SHULHQFHGE\
65*VKDUHKROGHUV
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 7KHHQKDQFHGILQDQFLDOVFDOHRIWKH0HUJHG*URXSPD\DOVRSURYLGHIRULPSURYHGDFFHVVWR
GHEWDQGHTXLW\FDSLWDODQGSRVVLEO\RQPRUHDWWUDFWLYHWHUPVFRPSDUHGZLWKWKRVHFXUUHQWO\
DYDLODEOHWR65* RQDVWDQGDORQHEDVLV )XUWKHUZHQRWHWKDW*&6KDGVRPHPLOOLRQLQ
QHWFDVKDVDW'HFHPEHU7KHFRPELQDWLRQRIWKHVHWZRIDFWRUVLVLQWHUDOLDOLNHO\
WRDOORZWKH0HUJHG*URXSWRSXUVXHJURZWKRSSRUWXQLWLHVWKDWDUHQRWFXUUHQWO\DYDLODEOHWR
65*
Impact on the control of SRG
 :KLOVW65*shareholders’ aggregate economic interest in 65*ZLOOEHGLOXWHG WR LI
WKH6FKHPHLVDSSURYHGDQGLPSOHPHQWHG65*VKDUHKROGHUVVKRXOGQRWHWKDW
D

65*VKDUHKROGHUVZLOODFTXLUHDFRUUHVSRQGLQJLQWHUHVWLQWKHRSHUDWLRQVRI*&6DQG
WKHV\QHUJ\EHQHILWVWKDWDUHH[SHFWHGWRDULVHDVDUHVXOWRIWKH0HUJHU

E

WKH0HUJHG*URXS’s share register is expected to be widHO\GLVWULEXWHGZLWKQRVLQJOH
VKDUHKROGHURZQLQJPRUHWKDQ

F

WKH%RDUGRIWKH0HUJHG*URXSZLOOFRPSULVHIRXUPHPEHUVIURP65*DQGWKUHH
PHPEHUVIURP*&6

G

WKHNH\H[HFXWLYHDQG%RDUGSRVLWLRQVDUHEHLQJVRXUFHGIURPERWKFRPSDQLHV


Likelihood of an alternative offer
 :HKDYHEHHQDGYLVHGE\WKH'LUHFWRUVRI65*WKDWQRDOWHUQDWLYHRIIHUVKDYHEHHQUHFHLYHG
VXEVHTXHQWWRWKHDQQRXQFHPHQWRIWKH6FKHPHRQ-XQH
 ,QDGGLWLRQZHQRWHWKDWSXUVXDQWWRWKH6,'
D

65*KDVVXEMHFWWRFHUWDLQILGXFLDU\FDUYHRXWVDJUHHGWRFHUWDLQH[FOXVLYLW\
SURYLVLRQV)RUH[DPSOHLWKDVXQGHUWDNHQQRWWRVROLFLWLQLWLDWHLQYLWHHQFRXUDJHRU
SDUWLFLSDWHLQDQ\SRWHQWLDOFRPSHWLQJSURSRVDO

E

65*PXVWQRWLI\*&6LILWEHFRPHVDZDUHRIDPRQJVWRWKHUWKLQJVQHJRWLDWLRQVRU
GLVFXVVLRQVDERXWDQDFWXDOSURSRVHGRUSRWHQWLDOFRPSHWLQJSURSRVDORUWKHSURYLVLRQ
E\LWRIDQ\QRQSXEOLFLQIRUPDWLRQDERXW65*WRDWKLUGSDUW\LQFRQQHFWLRQZLWKDQ
DFWXDOSURSRVHGRUSRWHQWLDOFRPSHWLQJSURSRVDO

F

65*PXVWSD\*&6DFRVWUHLPEXUVHPHQWIHHRIPLOOLRQLQFHUWDLQFLUFXPVWDQFHV
HJDFRPSHWLQJSURSRVDOLVDQQRXQFHGIRU65*GXULQJWKH([FOXVLYLW\3HULRGDQGLV
FRPSOHWHGZLWKLQPRQWKVRIWKHDQQRXQFHPHQWGDWH 


 $FFRUGLQJO\DOWKRXJKLWLVSRVVLEOHWKDWDQDOWHUQDWHRIIHUPD\HPHUJHWKHIDFWRUVVHWRXW
DERYHLQRXURSLQLRQGLPLQLVKWKHOLNHOLKRRGRIWKLVRFFXUULQJ


(VWLPDWHGSURIRUPDSRVLWLRQEDVHGXSRQVKDUHUHJLVWHUVRIERWKFRPSDQLHVDVDWRUDURXQG-XQH
7KHSURSRVHG&KDLUPDQRIWKH0HUJHG*URXSLVFXUUHQWO\WKH&KDLUPDQRI*&6DQGWKHSURSRVHG0DQDJLQJ

'LUHFWRURIWKH0HUJHG*URXSLVWKHFXUUHQW0DQDJLQJ'LUHFWRURI65*7KHSURSRVHG'HSXW\&KDLURIWKH0HUJHG
*URXSLVWKHFXUUHQW&KDLUPDQRI65*DQGWKHFXUUHQW0DQDJLQJ'LUHFWRURI*&6ZLOOEHDQH[HFXWLYHGLUHFWRURI
WKH0HUJHG*URXS
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Other qualitative and strategic issues
 2WKHUTXDOLWDWLYHDQGVWUDWHJLFLVVXHVDVVRFLDWHGZLWKWKH6FKHPHLQFOXGH
D

IXWXUHFRQWUROSUHPLXP–65*VKDUHKROGHUVUHWDLQWKHRSSRUWXQLW\WRUHDOLVHDFRQWURO
SUHPLXPWKURXJKDFKDQJHRIFRQWUROWUDQVDFWLRQLQYROYLQJWKH0HUJHG*URXS LH*&6
RQDSRVWWUDQVDFWLRQEDVLV DWVRPHWLPHLQWKHIXWXUH7KDWVDLGWKHUHFDQEHQR
DVVXUDQFHWKDWWKLVRSSRUWXQLW\ZLOODULVH

E

LQWHJUDWLRQULVNV–WKHEHQHILWVRIWKH0HUJHUUHODWHODUJHO\WRWKHV\QHUJLHVDQGEURDGHU
VWUDWHJLFEHQHILWVH[SHFWHGWREHUHDOLVHGWKURXJKWKHLQWHJUDWLRQRIWKHEXVLQHVVHV
7KHUHLVDULVNWKDWLPSOHPHQWDWLRQPD\QRWUHVXOWLQWKHIXOOUHDOLVDWLRQRIWKHHVWLPDWHG
FRVWVDYLQJVGXHWRYDULRXVIDFWRUVLQFOXGLQJXQH[SHFWHGGHOD\VFKDOOHQJHVOLDELOLWLHV
DQGFRVWVLQUHODWLRQEXWQRWOLPLWHGWRLQWHJUDWLQJRSHUDWLQJDQGPDQDJHPHQWV\VWHPV
VXFKDV,7LQIRUPDWLRQRUDFFRXQWLQJV\VWHPVDQGWKHORVVRINH\SHUVRQQHORIWKH
0HUJHG*URXS

F

LQWHUHVWLQ*&6–VRPH65*VKDUHKROGHUVPD\QRWZDQWWRDFTXLUHDQHFRQRPLF
LQWHUHVWLQWKH*&6EXVLQHVV+RZHYHUWKHVH65*VKDUHKROGHUVKDYHDQRSSRUWXQLW\WR
VHOOWKHLUVKDUHVHLWKHUSULRUWRRUSRVWWKHLPSOHPHQWDWLRQRIWKH6FKHPH


6XPPDU\RIRSLQLRQRQWKH6FKHPH
 :HVXPPDULVHEHORZWKHOLNHO\DGYDQWDJHVDQGGLVDGYDQWDJHVIRU65*VKDUHKROGHUVLIWKH
6FKHPHSURFHHGV
$GYDQWDJHV
D
WKHYDOXHRIWKH6FKHPHFRQVLGHUDWLRQWREHUHFHLYHGE\65*VKDUHKROGHUVH[FHHGVRXU
DVVHVVPHQWRIWKHXQGHUO\LQJYDOXHRIDPLQRULW\LQWHUHVWLQ65*VKDUHV SULPDULO\GXH
WRWKHYDOXHRIWKHRSHUDWLRQDOFRVWVDYLQJVWKDWDUHH[SHFWHGWREHJHQHUDWHGVKRXOGWKH
0HUJHUSURFHHG $FFRUGLQJO\IURPDYDOXHSHUVSHFWLYH65*VKDUHKROGHUVDUHOLNHO\
WREHEHWWHURIILIWKH0HUJHUSURFHHGV



E

WKHFROOHFWLYHLQWHUHVWWKDW65*VKDUHKROGHUVZLOODFTXLUHLQWKH0HUJHG*URXS RIVRPH
 LVEURDGO\FRQVLVWHQWZLWKWKHUHODWLYHYDOXHWREHFRQWULEXWHGE\65*
VKDUHKROGHUVWRWKH0HUJHG*URXS$FFRUGLQJO\LQRXUYLHZWKHWHUPVRIWKH0HUJHU
DUHIDLUWR65*VKDUHKROGHUV

F

65*VKDUHKROGHUVZLOODFTXLUHDQLQWHUHVWLQDPXFKODUJHUPRUHGLYHUVLILHGEXVLQHVV
ZLWKHQKDQFHGHDUQLQJVDQGUHODWHGIXWXUHSURVSHFWV7KH0HUJHG*URXSZLOODOVRKDYH
HQKDQFHGILQDQFLDOVFDOH UHODWLYHWR65*RQDVWDQGDORQHEDVLV ZKLFKPD\OHDGWR
LPSURYHGDFFHVVWRHTXLW\DQGGHEWPDUNHWVDQGDQLPSURYHGDELOLW\WRSXUVXHIXUWKHU
JURZWKRSSRUWXQLWLHV
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'LVDGYDQWDJHV
G
65*VKDUHKROGHUVVKRXOGQRWHWKDWWKHLQLWLDOPDUNHWUHDFWLRQWRWKHDQQRXQFHPHQWRI
WKH0HUJHUKDVEHHQQHJDWLYH GHVSLWHWKHLQGLFDWHGEHQHILWVRIWKH0HUJHURXWOLQHGE\
ERWKFRPSDQLHV 
H

VRPH65*VKDUHKROGHUVPD\QRWZDQWWRDFTXLUHDQHFRQRPLFLQWHUHVWLQWKH*&6
EXVLQHVV+RZHYHUWKHVH65*VKDUHKROGHUVKDYHDQRSSRUWXQLW\WRVHOOWKHLU65*
VKDUHVSULRUWRWKHLPSOHPHQWDWLRQRIWKH6FKHPHRUWKHLU*&6VKDUHV LH0HUJHG
*URXSVKDUHV DIWHULPSOHPHQWDWLRQRIWKH6FKHPH


&RQFOXVLRQ
 1RWZLWKVWDQGLQJWKHLQLWLDOQHJDWLYHPDUNHWUHDFWLRQWRWKHDQQRXQFHPHQWRIWKH0HUJHU
EDVHGRQRXUIXQGDPHQWDODQDO\VLVRIWKHWUDQVDFWLRQLQRXUYLHZWKHDGYDQWDJHVRIWKH
0HUJHURXWZHLJKWKHGLVDGYDQWDJHVDVZHFRQVLGHUWKDW65*VKDUHKROGHUVDUHOLNHO\WREH
EHWWHURIILIWKH0HUJHUSURFHHGV$FFRUGLQJO\ZHFRQVLGHUWKH6FKHPHWREHLQWKHEHVW
LQWHUHVWVRI65*VKDUHKROGHUVLQWKHDEVHQFHRIDVXSHULRUSURSRVDO


7KHFRPELQHGPDUNHWFDSLWDOLVDWLRQRIWKHWZRFRPSDQLHVKDVIDOOHQE\DSSUR[LPDWHO\PLOOLRQ  VLQFHWKH

DQQRXQFHPHQWRIWKH0HUJHUXSWR-XO\
:KLOVWWKHVKDUHSULFHVRIWKHOLVWHGFRQVWUXFWLRQDQGPLQLQJVHUYLFHVFRPSDQLHVVHWRXWLQSDUDJUDSKKDYHDOVR

GHFOLQHGVLQFHWKHDQQRXQFHPHQWRIWKH0HUJHU WKHPHGLDQUHGXFWLRQKDVEHHQDQGUHVSHFWLYHO\XSWR
-XO\ WKHVKDUHSULFHGHFOLQHIRU65*DQG*&6KDVEHHQODUJHUWKDQIRUWKHRWKHUOLVWHGFRPSDQLHV
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$SSHQGL[$


Financial Services Guide
/RQHUJDQ(GZDUGV $VVRFLDWHV/LPLWHG


/RQHUJDQ(GZDUGV $VVRFLDWHV/LPLWHG $%1  /($ LVDVSHFLDOLVW
YDOXDWLRQILUPZKLFKSURYLGHVYDOXation advice, valuation reports and independent expert’s
UHSRUWV ,(5 LQUHODWLRQWRWDNHRYHUVDQGPHUJHUVFRPPHUFLDOOLWLJDWLRQWD[DQGVWDPSGXW\
PDWWHUVDVVHVVPHQWVRIHFRQRPLFORVVFRPPHUFLDODQGUHJXODWRU\GLVSXWHV



/($KROGV$XVWUDOLDQ)LQDQFLDO6HUYLFHV/LFHQFH1R

)LQDQFLDO6HUYLFHV*XLGH


7KHCorporations Act 2001 (Cth) &RUSRUDWLRQV$FW DXWKRULVHV/($WRSURYLGHWKLV)LQDQFLDO
6HUYLFHV*XLGH )6* LQFRQQHFWLRQZLWKLWVSUHSDUDWLRQRIDQ,(5WRDFFRPSDQ\WKH6FKHPH
%RRNOHWWREHVHQWWR65*VKDUHKROGHUVLQFRQQHFWLRQZLWKWKH6FKHPH



7KLV)6*LVGHVLJQHGWRDVVLVWUHWDLOFOLHQWVLQWKHLUXVHRIDQ\JHQHUDOILQDQFLDOSURGXFWDGYLFH
FRQWDLQHGLQWKH,(57KLV)6*FRQWDLQVLQIRUPDWLRQDERXW/($JHQHUDOO\WKHILQDQFLDO
VHUYLFHVZHDUHOLFHQVHGWRSURYLGHWKHUHPXQHUDWLRQZHPD\UHFHLYHLQFRQQHFWLRQZLWKWKH
SUHSDUDWLRQRIWKH,(5DQGLIFRPSODLQWVDJDLQVWXVHYHUDULVHKRZWKH\ZLOOEHGHDOWZLWK

)LQDQFLDOVHUYLFHVZHDUHOLFHQVHGWRSURYLGH


2XU$XVWUDOLDQ)LQDQFLDO6HUYLFHV/LFHQFHDOORZVXVWRSURYLGHDEURDGUDQJHRIVHUYLFHVWR
UHWDLODQGZKROHVDOHFOLHQWVLQFOXGLQJSURYLGLQJILQDQFLDOSURGXFWDGYLFHLQUHODWLRQWRYDULRXV
ILQDQFLDOSURGXFWVVXFKDVVHFXULWLHVGHULYDWLYHVLQWHUHVWVLQPDQDJHGLQYHVWPHQWVFKHPHV
VXSHUDQQXDWLRQSURGXFWVGHEHQWXUHVVWRFNVDQGERQGV

*HQHUDOILQDQFLDOSURGXFWDGYLFH


7KH,(5FRQWDLQVRQO\JHQHUDOILQDQFLDOSURGXFWDGYLFH,WZDVSUHSDUHGZLWKRXWWDNLQJLQWR
DFFRXQW\RXUSHUVRQDOREMHFWLYHVILQDQFLDOVLWXDWLRQRUQHHGV



<RXVKRXOGFRQVLGHU\RXURZQREMHFWLYHVILQDQFLDOVLWXDWLRQDQGQHHGVZKHQDVVHVVLQJWKH
VXLWDELOLW\RIWKH,(5WR\RXUVLWXDWLRQ<RXPD\ZLVKWRREWDLQSHUVRQDOILQDQFLDOSURGXFW
DGYLFHIURPWKHKROGHURIDQ$XVWUDOLDQ)LQDQFLDO6HUYLFHV/LFHQFHWRDVVLVW\RXLQWKLV
DVVHVVPHQW

)HHVFRPPLVVLRQVDQGRWKHUEHQHILWVZHPD\UHFHLYH


/($FKDUJHVIHHVWRSURGXFHUHSRUWVLQFOXGLQJWKLV,(57KHVHIHHVDUHQHJRWLDWHGDQG
DJUHHGZLWKWKHHQWLW\ZKRHQJDJHV/($WRSURYLGHDUHSRUW)HHVDUHFKDUJHGRQDQKRXUO\
EDVLVRUDVDIL[HGDPRXQWGHSHQGLQJRQWKHWHUPVRIWKHDJUHHPHQWZLWKWKHHQWLW\ZKR
HQJDJHVXV,QWKHSUHSDUDWLRQRIWKLV,(5/($LVHQWLWOHGWRUHFHLYHDIHHHVWLPDWHGDW
SOXV*67



1HLWKHU/($QRULWVGLUHFWRUVDQGRIILFHUVUHFHLYHVDQ\FRPPLVVLRQVRURWKHUEHQHILWVH[FHSW
IRUWKHIHHVIRUVHUYLFHVUHIHUUHGWRDERYH
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$OORIRXUHPSOR\HHVUHFHLYHDVDODU\2XUHPSOR\HHVDUHHOLJLEOHIRUERQXVHVEDVHGRQ
overall performance and the firm’s profitability, and do not receive any commissions or other
EHQHILWVDULVLQJGLUHFWO\IURPVHUYLFHVSURYLGHGWRRXUFOLHQWV7KHUHPXQHUDWLRQSDLGWRRXU
GLUHFWRUVUHIOHFWVWKHLULQGLYLGXDOFRQWULEXWLRQWRWKHFRPSDQ\DQGFRYHUVDOODVSHFWVRI
SHUIRUPDQFH2XUGLUHFWRUVGRQRWUHFHLYHDQ\FRPPLVVLRQVRURWKHUEHQHILWVDULVLQJGLUHFWO\
IURPVHUYLFHVSURYLGHGWRRXUFOLHQWV



:HGRQRWSD\FRPPLVVLRQVRUSURYLGHRWKHUEHQHILWVWRRWKHUSDUWLHVIRUUHIHUULQJSURVSHFWLYH
FOLHQWVWRXV

&RPSODLQWV


,I\RXKDYHDFRPSODLQWSOHDVHUDLVHLWZLWKXVILUVWXVLQJWKHFRQWDFWGHWDLOVOLVWHGEHORZ
:HZLOOHQGHDYRXUWRVDWLVIDFWRULO\UHVROYH\RXUFRPSODLQWLQDWLPHO\PDQQHU



,IZHDUHQRWDEOHWRUHVROYH\RXUFRPSODLQWWR\RXUVDWLVIDFWLRQZLWKLQGD\VRI\RXU
ZULWWHQQRWLILFDWLRQ\RXDUHHQWLWOHGWRKDYH\RXUPDWWHUUHIHUUHGWRWKH)LQDQFLDO2PEXGVPDQ
6HUYLFHV/LPLWHG )26 DQH[WHUQDOFRPSODLQWVUHVROXWLRQVHUYLFH<RXZLOOQRWEHFKDUJHG
IRUXVLQJWKH)26VHUYLFH

&RQWDFWGHWDLOV


/($FDQEHFRQWDFWHGE\VHQGLQJDOHWWHUWRWKHIROORZLQJDGGUHVV
/HYHO
&DVWOHUHDJK6WUHHW
6\GQH\16:
RU*32%R[6\GQH\16: 
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Qualifications, declarations and consents
4XDOLILFDWLRQV


LEA is a licensed investment adviser under the Corporations Act. LEA’s authorised
UHSUHVHQWDWLYHVKDYHH[WHQVLYHH[SHULHQFHLQWKHILHOGRIFRUSRUDWHILQDQFHSDUWLFXODUO\LQ
UHODWLRQWRWKHYDOXDWLRQRIVKDUHVDQGEXVLQHVVHVDQGKDYHSUHSDUHGKXQGUHGVRI,(5V



7KLVUHSRUWZDVSUHSDUHGE\0U&UDLJ(GZDUGVDQG0U0DUWLQ+ROWZKRDUHHDFKDXWKRULVHG
UHSUHVHQWDWLYHVRI/($0U(GZDUGVDQG0U+ROWKDYHRYHU\HDUVDQG\HDUV
H[SHULHQFHUHVSHFWLYHO\LQWKHSURYLVLRQRIYDOXDWLRQDGYLFH DQGUHODWHGDGYLVRU\VHUYLFHV 

'HFODUDWLRQV


7KLVUHSRUWKDVEHHQSUHSDUHGDWWKHUHTXHVWRIWKH'LUHFWRUVRI65*WRDFFRPSDQ\WKH
6FKHPH%RRNOHWWREHVHQWWR65*VKDUHKROGHUV,WLVQRWLQWHQGHGWKDWWKLVUHSRUWVKRXOG
VHUYHDQ\SXUSRVHRWKHUWKDQDVDQH[SUHVVLRQRIRXURSLQLRQDVWRZKHWKHURUQRWWKH0HUJHU
LVLQWKHEHVWLQWHUHVWVRI65*VKDUHKROGHUV

,QWHUHVWV


$WWKHGDWHRIWKLVUHSRUWQHLWKHU/($0U(GZDUGVQRU0U+ROWKDYHDQ\LQWHUHVWLQWKH
RXWFRPHRIWKH6FKHPH:LWKWKHH[FHSWLRQRIWKHIHHVKRZQLQ$SSHQGL[$/($ZLOOQRW
UHFHLYHDQ\RWKHUEHQHILWVHLWKHUGLUHFWO\RULQGLUHFWO\IRURULQFRQQHFWLRQZLWKWKH
SUHSDUDWLRQRIWKLVUHSRUW

,QGHPQLILFDWLRQ


As a condition of LEA’s agreement to prepare this report, 65*DJUHHVWRLQGHPQLI\/($LQ
UHODWLRQWRDQ\FODLPDULVLQJIURPRULQFRQQHFWLRQZLWKLWVUHOLDQFHRQLQIRUPDWLRQRU
GRFXPHQWDWLRQSURYLGHGE\RURQEHKDOIRI65*ZKLFKLVIDOVHRUPLVOHDGLQJRURPLWV
PDWHULDOSDUWLFXODUVRUDULVLQJIURPDQ\IDLOXUHWRVXSSO\UHOHYDQWGRFXPHQWVRULQIRUPDWLRQ

&RQVHQWV




/($FRQVHQWVWRWKHLQFOXVLRQRIWKLVUHSRUWLQWKHIRUPDQGFRQWH[WLQZKLFKLWLVLQFOXGHGLQ
WKH6FKHPH%RRNOHW
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Listed company multiples


7KHOLVWHGFRPSDQ\PXOWLSOHVIRUDUDQJHRI$XVWUDOLDQFRQVWUXFWLRQDVVHWVHUYLFHVDQG
PLQLQJVHUYLFHVFRPSDQLHVDUHVHWRXWEHORZZLWKDEULHIGHVFULSWLRQRIWKHLUDFWLYLWLHV
IROORZLQJ
/LVWHGFRPSDQ\PXOWLSOHV  

(%,7$PXOWLSOHV

(QWHUSULVH )RUHFDVW   )RUHFDVW   )RUHFDVW  

YDOXH  
)<
)<
)<

P
[
[
[

65*

 


*&6








&RQVWUXFWLRQDQGDVVHWVHUYLFHVFRPSDQLHV
15:+ROGLQJV




6HUYLFH6WUHDP




5&57RPOLQVRQ




'HFPLO*URXS

QP


%6$




6RXWKHUQ&URVV(OHFWULFDO(QJLQHHULQJ




$FURZ)RUPZRUNDQG&RQVWUXFWLRQ6HUYLFHV








0LQLQJVHUYLFHVFRPSDQLHV
0LQHUDO5HVRXUFHV




0RQDGHOSKRXV*URXS




$XVGULOO




,PGH[




0DFPDKRQ+ROGLQJV




0$&$




$XVWLQ(QJLQHHULQJ




0DVWHUP\QH*URXS

  
QD
QD
6ZLFN0LQLQJ6HUYLFHV

QP
QP






1RWH
 (9DQGHDUQLQJVPXOWLSOHVFDOFXODWHGDVDW-XQH
 (9LQFOXGHVQHWGHEW LQWHUHVWEHDULQJOLDELOLWLHVOHVVQRQUHVWULFWHGFDVK QHWGHULYDWLYHOLDELOLWLHV
GHIHUUHGFRQVLGHUDWLRQPDUNHWFDSLWDOLVDWLRQDGMXVWHGIRUPDWHULDORSWLRQGLOXWLRQVKDUHSODFHPHQWV
IRUWKHSXUSRVHRIUHGXFLQJGHEW DQGH[FOXGHVVXUSOXVDVVHWV
 )RUHFDVWHDUQLQJVDUHEDVHGRQ%ORRPEHUJEURNHUDYHUDJHIRUHFDVWV H[FOXGLQJRXWOLHUVDQGRXWGDWHG
IRUHFDVWV 
 %DVHGRQDYHUDJHEURNHUIRUHFDVWVDVDW-XQHDQGLVDGMXVWHGWRUHIOHFWWKHH[SHFWHGIXOO\HDU
(%,7$FRQWULEXWLRQIURPWKH7%6*URXS ZKLFKZDVDFTXLUHGLQ$SULO 
 Multiple based on the top end of management’s FY18 EBITDA guidance of $13 million to
PLOOLRQ DVWKHFRPSDQ\VWDWHGWKDWLWH[SHFWVWRGHOLYHURQWKHXSSHUHQGRILWVJXLGDQFH OHVV
DQQXDOLVHGGHSUHFLDWLRQDQGDPRUWLVDWLRQH[SHQVHIRU+<
QP–QRWPHDQLQJIXOQD–QRWDYDLODEOH
6RXUFH%ORRPEHUJODWHVWIXOO\HDUVWDWXWRU\DFFRXQWVODWHVWLQWHULPDFFRXQWVFRPSDQ\DQQRXQFHPHQWV
DQG/($DQDO\VLV
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&RQVWUXFWLRQDQGDVVHWVHUYLFHVFRPSDQLHV
15:+ROGLQJV/LPLWHG

15:+ROGLQJVSURYLGHVDUDQJHRIGLYHUVLILHGFRQWUDFWVHUYLFHVWRWKHUHVRXUFHVDQG
LQIUDVWUXFWXUHVHFWRUVLQ$XVWUDOLD,WVDFWLYLWLHVLQFOXGHWKHGHOLYHU\RIFLYLOLQIUDVWUXFWXUH
SURMHFWVEXONHDUWKZRUNVFRQFUHWHLQVWDOODWLRQUDLOIRUPDWLRQDQGFRQWUDFWPLQLQJVHUYLFHV
LQFOXGLQJPLQHGHYHORSPHQWZDVWHVWULSSLQJRUHKDXODJHPDLQWHQDQFHVHUYLFHVDQGGULOODQG
EODVWVHUYLFHV15:+ROGLQJVLVKHDGTXDUWHUHGLQ3HUWKDQGDVDW'HFHPEHUKDG
ZRUNLQKDQGRIVRPHELOOLRQ,Q$XJXVWWKHFRPSDQ\DFTXLUHG*ROGLQJ*URXSD
4XHHQVODQGEDVHGVHUYLFHVFRQWUDFWRUZLWKH[SRVXUHWRWKHHDVWFRDVWFLYLOXUEDQDQG
LQIUDVWUXFWXUHPDUNHWV
6HUYLFH6WUHDP/LPLWHG

6HUYLFH6WUHDPLVDSURYLGHURIHVVHQWLDOQHWZRUNVHUYLFHVZLWKH[SHUWLVHLQFRSSHUILEUHDQG
ZLUHOHVVWHOHFRPPXQLFDWLRQQHWZRUNV,WKDVWKUHHGLYLVLRQVZKLFKVHUYHWKH
WHOHFRPPXQLFDWLRQDQGXWLOLW\VHFWRUVLQ$XVWUDOLD7KH)L[HG&RPPXQLFDWLRQVDQG1HWZRUN
&RQVWUXFWLRQGLYLVLRQVSURYLGHGHVLJQHQJLQHHULQJFRQVWUXFWLRQLQVWDOODWLRQXSJUDGHDQG
PDLQWHQDQFHVHUYLFHVDFURVVIL[HGOLQHDQGILEUHRSWLFWHOHFRPPXQLFDWLRQQHWZRUNV
UHVSHFWLYHO\7KH(QHUJ\DQG:DWHUGLYLVLRQSURYLGHVDVVHWLQVWDOODWLRQLQVSHFWLRQDQG
PDLQWHQDQFHVHUYLFHVWRZDWHUDQGHQHUJ\XWLOLW\FRPSDQLHV
5&57RPOLQVRQ/LPLWHG

5&57RPOLQVRQLVDPXOWLGLVFLSOLQDU\HQJLQHHULQJDQGLQIUDVWUXFWXUHFRPSDQ\RIIHULQJ
LQWHJUDWHGHQJLQHHULQJVROXWLRQVWRWKHLQIUDVWUXFWXUHHQHUJ\DQGUHVRXUFHVVHFWRUVLQ
$XVWUDOLD1HZ=HDODQGDQG$VLD7KHJURXSRSHUDWHVXQGHUWKUHHGLYLVLRQV5&5
,QIUDVWUXFWXUHLVDOHDGLQJSURYLGHURIUDLOWUDQVSRUWUHQHZDEOHHQHUJ\WHOHFRPPXQLFDWLRQ
ZDWHUHOHFWULFDODQGLQVWUXPHQWDWLRQSURSHUW\VHUYLFHVDQGIDFLOLWLHVPDQDJHPHQWVROXWLRQV
5&5(QHUJ\LVDSURYLGHURIWXUQNH\VROXWLRQVIRUXWLOLW\SRZHUDQGLQGXVWULDOHQHUJ\
SURMHFWVDQG5&55HVRXUFHVLVDVWUXFWXUDOFRQVWUXFWLRQDQGPDLQWHQDQFHSURYLGHUIRUWKH
UHVRXUFHVRLO JDVDQG/1*LQGXVWULHV$VDW'HFHPEHUWKHFRPSDQ\KDGZRUNLQ
KDQGRIELOOLRQ
'HFPLO*URXS/LPLWHG

'HFPLO*URXSRIIHUVDGLYHUVLILHGUDQJHRIVHUYLFHVWRWKH$XVWUDOLDQUHVRXUFHVUHQHZDEOH
HQHUJ\DQGLQIUDVWUXFWXUHVHFWRUV,WGHOLYHUVPXOWLGLVFLSOLQDU\SURMHFWVZLWKH[SHUWLVHDFURVV
WKHGHVLJQHQJLQHHULQJDQGFRQVWUXFWLRQSKDVHV'HFPLO*URXSDOVRSURYLGHVZRUNIRUFH
DFFRPPRGDWLRQVHUYLFHVDWLWV+RPHJURXQG9LOODJHVSURSHUW\LQ*ODGVWRQH$VDW
)HEUXDU\LWKDGZRUNLQKDQGRIDSSUR[LPDWHO\PLOOLRQZLWKDSSUR[LPDWHO\
RIWKLVUHODWLQJWRLQIUDVWUXFWXUHSURMHFWV'HFPLO*URXSLVKHDGTXDUWHUHGLQ3HUWKZLWK
RIILFHVLQ%ULVEDQH0HOERXUQHDQG$XFNODQG1HZ=HDODQG
%6$/LPLWHG

%6$LVDFRPSUHKHQVLYHWHFKQLFDOVHUYLFHVFRQWUDFWLQJFRPSDQ\ZKLFKSURYLGHVVWUDWHJLF
DGYLFHGHVLJQLPSOHPHQWDWLRQRSHUDWLRQVDQGPDLQWHQDQFHVHUYLFHVWRWKH
WHOHFRPPXQLFDWLRQDQGWHFKQRORJ\VHFWRUV,WDOVRSURYLGHVGHVLJQLQVWDOODWLRQDQG
PDLQWHQDQFHRIEXLOGLQJVHUYLFHVFRYHULQJDLUFRQGLWLRQLQJKHDWLQJDQGYHQWLODWLRQ
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UHIULJHUDWLRQILUHDQGHOHFWULFDOV\VWHPV%6$LVKHDGTXDUWHUHGLQ6\GQH\DQGKDVDSUHVHQFH
LQORFDWLRQVDFURVV$XVWUDOLD
6RXWKHUQ&URVV(OHFWULFDO(QJLQHHULQJ/LPLWHG

6RXWKHUQ&URVVLVDQHOHFWULFDOFRQWUDFWRUHQJDJHGLQWKHSURYLVLRQRIHOHFWULFDO
LQVWUXPHQWDWLRQFRQVWUXFWLRQFRPPXQLFDWLRQDQGPDLQWHQDQFHVHUYLFHVWRWKHFRPPHUFLDO
UHVRXUFHVDQGHQHUJ\VHFWRUVLQ$XVWUDOLD7KHFRPSDQ\LVKHDGTXDUWHUHGLQ3HUWKDQG
HPSOR\VDSSUR[LPDWHO\VWDII$VDW'HFHPEHU6RXWKHUQ&URVVKDGZRUNLQ
KDQGRIVRPHPLOOLRQWKHPDMRULW\RIZKLFKUHODWHGWRSURMHFWVLQWKHFRPPHUFLDODQG
LQIUDVWUXFWXUHVHFWRUV
$FURZ)RUPZRUNDQG&RQVWUXFWLRQ6HUYLFHV/LPLWHG

$FURZLVHQJDJHGLQWKHKLULQJRIIRUPZRUNIDOVHZRUNDQGVFDIIROGLQJWRWKH$XVWUDOLDQ
FRQVWUXFWLRQLQGXVWU\,WVSURGXFWVDUHXVHGLQWKHFRQVWUXFWLRQRIUHVLGHQWLDODQGQRQ
UHVLGHQWLDOEXLOGLQJVLQIUDVWUXFWXUHSURMHFWVDQGPLQLQJSURMHFWV,QDGGLWLRQLWXQGHUWDNHV
VDOHVRIFHUWDLQIRUPZRUNHTXLSPHQWDQGFRQVXPDEOHV$FURZKDVDSSUR[LPDWHO\IXOO
WLPHHPSOR\HHVDFURVVLWVQDWLRQDOQHWZRUNFRPSULVHGRIVHYHQGHSRWVLQ%ULVEDQH6\GQH\
0HOERXUQH+REDUW/DXQFHVWRQ$GHODLGHDQG3HUWK

0LQLQJVHUYLFHV
0LQHUDO5HVRXUFHV/LPLWHG

0LQHUDO5HVRXUFHVLVDQLQQRYDWLYHIXOOVHUYLFHSURYLGHURIPLQLQJLQIUDVWUXFWXUHVHUYLFHVLQ
Australia. It provides low cost “pit to port” solutions including mining, crushing, materials
KDQGOLQJDQGIXOOVXSSRUWORJLVWLFV0LQHUDO5HVRXUFHVKDVWKUHHNH\EUDQGVZLWKLQLWV
SRUWIROLRLQFOXGLQJ&UXVKLQJ6HUYLFHV,QWHUQDWLRQDO3,+$DQG3URFHVV0LQHUDOV,QWHUQDWLRQDO
,QDGGLWLRQLWKDVPDGHVHYHUDOVWUDWHJLFLQYHVWPHQWVLQFRPSDQLHVWRHQKDQFHSURGXFWDQG
SURFHVVLQQRYDWLRQ
0RQDGHOSKRXV*URXS/LPLWHG
 0RQDGHOSKRXV*URXSLVDQ$XVWUDOLDQEDVHGHQJLQHHULQJFRQVWUXFWLRQFRPSDQ\7KH
FRPSDQ\VHUYLFHVDEURDGUDQJHRILQGXVWULHVZLWKFRUHPDUNHWVLQWKHUHVRXUFHLQGXVWU\DQGD
SDUWLFXODUIRFXVRQLURQRUHFRDODQGPLQHUDOSURFHVVLQJ,WVVHUYLFHVFRYHUHQJLQHHULQJDQG
FRQVWUXFWLRQPDLQWHQDQFHLQGXVWULDODQGLQIUDVWUXFWXUH7KHFRPSDQ\RSHUDWHVSULPDULO\LQ
$XVWUDOLDEXWDOVRKDVRSHUDWLRQVLQ3DSXD1HZ*XLQHDDQG&KLQD
$XVGULOO/LPLWHG
 $XVGULOOLVDGLYHUVLILHGPLQLQJDQGHQHUJ\VHUYLFHVFRPSDQ\ZLWKNH\RSHUDWLRQVLQ$XVWUDOLD
DQG$IULFD7KHRIIHUHGVHUYLFHVLQFOXGHGULOODQGEODVWJUDGHFRQWUROZDWHUZHOOGULOOLQJDQG
HTXLSPHQWVDOHVKLUHDQGSDUWV,QDGGLWLRQ$XVGULOOSURYLGHVORDGDQGKDXODQGFUXVKHUIHHG
VHUYLFHVDVZHOODVVSHFLDOLVWXQGHUJURXQGPLQLQJVHUYLFHVLQ$IULFD7KH$XVWUDOLDQ
RSHUDWLRQVDUHSULPDULO\EDVHGLQ:HVWHUQ$XVWUDOLDDQGWKH$IULFDQRSHUDWLRQVDUHSULPDULO\
ORFDWHGLQ*KDQD
,PGH[/LPLWHG
 ,PGH[LVDSURYLGHURIGULOOLQJIOXLGSURGXFWVDGYDQFHGRZQKROHLQVWUXPHQWDWLRQGDWD
VROXWLRQVDQGJHRDQDO\WLFVVHUYLFHVWRH[SORUDWLRQGHYHORSPHQWDQGSURGXFWLRQFRPSDQLHVLQ
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WKHPLQLQJRLODQGJDVZDWHUZHOOVDQGFLYLOHQJLQHHULQJLQGXVWULHVZRUOGZLGH,PGH[
VXSSRUWVDGLYHUVHUDQJHRIFXVWRPHUVDWDOOVWDJHVRIWKHPLQLQJF\FOHIURPMXQLRUH[SORUHUV
WRPDMRUSURGXFHUVDFURVVDZLGHUDQJHRIFRPPRGLWLHV7KHFRPSDQ\KDVRSHUDWLRQDOFHQWUHV
LQNH\PLQLQJUHJLRQVRIWKHZRUOGLQFOXGLQJ$VLD3DFLILF$IULFD(XURSHDQGWKH$PHULFDV
0DFPDKRQ+ROGLQJV/LPLWHG
 0DFPDKRQLVDQLQWHUQDWLRQDOFRQWUDFWPLQLQJVHUYLFHVFRPSDQ\ZKLFKVSHFLDOLVHVLQ
SURYLGLQJWKHIXOOVXLWHRIVXUIDFHDQGXQGHUJURXQGPLQLQJVHUYLFHVDVZHOODVUHODWHG
HQJLQHHULQJGHVLJQDQGIDEULFDWLRQDQGPDLQWHQDQFHVHUYLFHV&XVWRPHUVVHUYLFHGE\WKH
FRPSDQ\LQFOXGH%+3%LOOLWRQ1HZFUHVW0LQLQJ$QJOR*ROG$VKDQWL,QGHSHQGHQFH*URXS
DQG5LR7LQWR0DFPDKRQLVKHDGTXDUWHUHGLQ3HUWKZLWKRSHUDWLRQVFXUUHQWO\LQ$XVWUDOLD
,QGRQHVLDDQG0DOD\VLD
0$&$/LPLWHG
 0$&$LVDQLQWHJUDWHGVHUYLFHVFRQWUDFWRURIIHULQJFRQWUDFWPLQLQJFLYLOHDUWKZRUNVURDG
DVVHWPDQDJHPHQWFUXVKLQJDQGVFUHHQLQJDQGPDWHULDOKDXODJHVROXWLRQVSULPDULO\LQ
$XVWUDOLDDVZHOODV%UD]LO7KHFRPSDQ\KDVWZRPDMRUGLYLVLRQVEHLQJ0LQLQJDQG&LYLO
,QIUDVWUXFWXUHDQGHPSOR\VRYHUVWDII7KHPLQLQJEXVLQHVVRIIHUVPLQHWRPLOO
VROXWLRQVDQGLWVVHUYLFHVDUHVWUXFWXUHGDVORDGDQGKDXOGULOODQGEODVWFUXVKDQGVFUHHQDQG
PDWHULDOVKDQGOLQJ
$XVWLQ(QJLQHHULQJ/LPLWHG
 $XVWLQ(QJLQHHULQJLVDQHQJLQHHULQJFRPSDQ\IRFXVHGRQWKHPLQLQJDQGUHVRXUFHVVHFWRU
7KHFRPSDQ\KDV$XVWUDOLDQPDQXIDFWXULQJIDFLOLWLHVLQ%ULVEDQH3HUWK0DFND\DQG
0XVZHOOEURRNDVZHOODVRYHUVHDVIDFLOLWLHVLQ:\RPLQJ 86 $QWRIDJDVWD &KLOH 
&RORPELD/LPD 3HUX DQG%DWDP,VODQG ,QGRQHVLD (DFKEXVLQHVVGLYLVLRQSURYLGHVDQ
DUUD\RIPDQXIDFWXULQJUHSDLUDQGVXSSRUWVHUYLFHVWRWKHPLQLQJRLODQGJDVDOXPLQLXPDQG
LQGXVWULDOVHFWRUV
0DVWHUP\QH*URXS/LPLWHG
 0DVWHUP\QH*URXSLVDVSHFLDOLVWSURYLGHURIPLQLQJVHUYLFHVWRWKH$XVWUDOLDQFRDOPLQLQJ
LQGXVWU\7KHFRPSDQ\SURYLGHVDQH[WHQVLYHUDQJHRIRXWVRXUFHGVHUYLFHVWRH[LVWLQJDQG
QHZFRDOPLQLQJRSHUDWLRQV,WDOVRKDVDFRPSUHKHQVLYHUDQJHRIXQGHUJURXQGPLQLQJ
HTXLSPHQWZKLFKFRPSOHPHQWVLWVFRQWUDFWLQJRSHUDWLRQV0DVWHUP\QH*URXSLVVWUXFWXUHG
LQWRWZRNH\RSHUDWLQJJURXSVEHLQJ0DVWHUP\QH0LQLQJDQG0DVWHUWHF3URGXFWVDQG
6HUYLFHV7KH0DVWHUWHF3URGXFWVGLYLVLRQSURYLGHVDUDQJHRIFRQWUDFWLQJVHUYLFHVWRWKH
SRUWVUHVRXUFHVLQGXVWULDODQGLQIUDVWUXFWXUHVHFWRUV
6ZLFN0LQLQJ6HUYLFHV/LPLWHG
 6ZLFN0LQLQJ6HUYLFHVLVDPLQHUDOGULOOLQJFRQWUDFWRUSURYLGLQJERWKXQGHUJURXQGDQG
VXUIDFHGULOOLQJVHUYLFHVWRWKH$XVWUDOLDQUHVRXUFHDQGPLQLQJLQGXVWU\7KHFRPSDQ\LVWKH
PDUNHWOHDGHULQWKHGHYHORSPHQWRILQQRYDWLYHULJGHVLJQVDQGGULOOLQJSUDFWLVHVWKDWLPSURYH
SURGXFWLYLW\VDIHW\DQGYHUVDWLOLW\6ZLFN0LQLQJ6HUYLFHVKDVWKUHHGLYLVLRQVZKLFKLQFOXGH
8QGHUJURXQG'LDPRQG6XUIDFH5HYHUVH&LUFXODWLRQDQG8QGHUJURXQG3URGXFWLRQ7KH
FRPSDQ\DOVRRSHUDWHVLQ&DQDGDWKH86DQG(XURSH
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Scheme of arrangement – share scheme
This scheme of arrangement is made under section 411 of the Corporations Act
2001 (Cth)

Between the parties
SRG Limited ABN 57 006 413 574 of Level 1, 338 Barker Road,
Subiaco WA 6008
(SRG)

The Scheme Shareholders

1

Definitions, interpretation and scheme components

1.1

Definitions
Schedule 1 contains definitions used in this Scheme.

1.2

Interpretation
Schedule 1 contains interpretation rules for this Scheme.

1.3

Scheme components
This Scheme includes any schedule to it.

2

Preliminary matters
(a)

SRG is a public company limited by shares, registered in Western Australia,
Australia and has been admitted to the official list of the ASX. SRG Shares are
quoted for trading on the ASX.

(b)

As at 11 June 2018:
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(1)

81,533,611 SRG Shares were on issue; and

(2)

it is anticipated that 1,020,000 SRG Options and 4,950,000 SRG
Performance Rights will vest (if applicable) and be exercised, such
that up to an additional 5,970,000 SRG Shares will be issued prior to
the Scheme becoming Effective.
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3

Conditions

(c)

GCS is a public company limited by shares registered in Western Australia,
Australia and has been admitted to the official list of the ASX. GCS Shares are
quoted for trading on the ASX.

(d)

If this Scheme becomes Effective:
(1)

GCS must provide the Scheme Consideration to the Scheme
Shareholders in accordance with the terms of this Scheme and the
Deed Poll; and

(2)

all the Scheme Shares, and all the rights and entitlements attaching to
them as at the Implementation Date, must be transferred to GCS and
SRG will enter the name of GCS in the Share Register in respect of
the Scheme Shares.

(e)

SRG and GCS have agreed, by executing the Implementation Deed, to
implement this Scheme.

(f)

This Scheme attributes actions to GCS but does not itself impose an obligation
on it to perform those actions. GCS has agreed, by executing the Deed Poll, to
perform the actions attributed to it under this Scheme, including the provision of
the Scheme Consideration to the Scheme Shareholders.

3

Conditions

3.1

Conditions precedent
This Scheme is conditional on, and will have no force or effect until, the satisfaction of
each of the following conditions precedent:

3.2

(a)

all the conditions in clause 3.1 of the Implementation Deed (other than the
condition in the Implementation Deed relating to Court approval of this Scheme)
having been satisfied or waived in accordance with the terms of the
Implementation Deed by 8.00am on the Second Court Date;

(b)

neither the Implementation Deed nor the Deed Poll having been terminated in
accordance with their terms before 8.00am on the Second Court Date;

(c)

approval of this Scheme by the Court under paragraph 411(4)(b) of the
Corporations Act, including with any alterations made or required by the Court
under subsection 411(6) of the Corporations Act and agreed to by GCS and
SRG;

(d)

such other conditions made or required by the Court under subsection 411(6) of
the Corporations Act in relation to this Scheme and agreed to by GCS and SRG
having been satisfied or waived; and

(e)

the orders of the Court made under paragraph 411(4)(b) (and, if applicable,
subsection 411(6)) of the Corporations Act approving this Scheme coming into
effect, pursuant to subsection 411(10) of the Corporations Act on or before the
End Date (or any later date SRG and GCS agree in writing).

Certificate
(a)

72880856

SRG and GCS will provide to the Court on the Second Court Date a certificate,
or such other evidence as the Court requests, confirming (in respect of matters
within their knowledge) whether or not all of the conditions precedent in
clauses 3.1(a) and 3.1(b) have been satisfied or waived.
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(b)

3.3

The certificate referred to in clause 3.2(a) constitutes conclusive evidence that
such conditions precedent were satisfied, waived or taken to be waived.

End Date
This Scheme will lapse and be of no further force or effect if:
(a)

the Effective Date does not occur on or before the End Date; or

(b)

the Implementation Deed or the Deed Poll is terminated in accordance with its
terms,

unless SRG and GCS otherwise agree in writing (and, if required, as approved by the
Court).

4

Implementation of this Scheme

4.1

Lodgement of Court orders with ASIC
SRG must lodge with ASIC, in accordance with subsection 411(10) of the Corporations
Act, an office copy of the Court order approving this Scheme as soon as possible after
the Court approves this Scheme and in any event by 5.00pm on the first Business Day
after the day on which the Court approves this Scheme (or such other Business Day as
SRG and GCS agree in writing).

4.2

Transfer of Scheme Shares
On the Implementation Date:
(a)

(b)

72880856
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subject to the provision of the Scheme Consideration in the manner
contemplated by clause 5 (excluding clause 5.1(b)), the Scheme Shares,
together with all rights and entitlements attaching to the Scheme Shares as at
the Implementation Date, must be transferred to GCS, without the need for any
further act by any Scheme Shareholder (other than acts performed by SRG as
attorney and agent for Scheme Shareholders under clause 8.5), by:
(1)

SRG delivering to GCS a duly completed Scheme Transfer, executed
on behalf of the Scheme Shareholders by SRG, for registration; and

(2)

GCS duly executing the Scheme Transfer, attending to the stamping
of the Scheme Transfer (if required) and delivering it to SRG for
registration; and

immediately following receipt of the Scheme Transfer in accordance with clause
4.2(a)(2), but subject to the stamping of the Scheme Transfer (if required), SRG
must enter, or procure the entry of, the name of GCS in the Share Register in
respect of all the Scheme Shares transferred to GCS in accordance with this
Scheme.

Scheme of arrangement
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5

Scheme Consideration

5.1

Provision of Scheme Consideration

Scheme Consideration

GCS must, subject to clauses 5.2, 5.3, 5.5 and 5.7:

5.2

(a)

on or before the Implementation Date, issue the Scheme Consideration to the
Scheme Shareholders and procure that the name and address of each Scheme
Shareholder is entered in the GCS Register in respect of those New GCS
Shares; and

(b)

procure that on or before the date that is 10 Business Days after the
Implementation Date, a share certificate or holding statement (or equivalent
document) is sent to the Registered Address of each Scheme Shareholder
representing the number of New GCS Shares issued to the Scheme
Shareholder pursuant to this Scheme.

Joint holders
In the case of Scheme Shares held in joint names:

5.3

(a)

the New GCS Shares to be issued under this Scheme must be issued to and
registered in the names of the joint holders;

(b)

any cheque required to be sent under this Scheme will be made payable to the
joint holders and sent to either, at the sole discretion of SRG, the holder whose
name appears first in the Share Register as at the Scheme Record Date or to
the joint holders; and

(c)

any other document required to be sent under this Scheme, will be forwarded to
either, at the sole discretion of SRG, the holder whose name appears first in the
Share Register as at the Scheme Record Date or to the joint holders.

Ineligible Foreign Shareholders
(a)

GCS will be under no obligation to issue any New GCS Shares under this
Scheme to any Ineligible Foreign Shareholder and instead:
(1)

subject to clauses 5.5 and 5.7, GCS must, on or before the
Implementation Date, issue the New GCS Shares which would
otherwise be required to be issued to the Ineligible Foreign
Shareholders under this Scheme to the Sale Agent;

(2)

GCS must procure that as soon as reasonably practicable on or after
the Implementation Date, the Sale Agent, in consultation with GCS
sells or procures the sale of all the New GCS Shares issued to the
Sale Agent and remits to SRG the proceeds of the sale (after
deduction of any applicable brokerage, stamp duty and other costs,
taxes and charges) (Proceeds);

(3)

promptly after receiving the Proceeds in respect of the sale of all of
the New GCS Shares referred to in clause 5.3(a)(1), SRG must pay,
or procure the payment, to each Ineligible Foreign Shareholder, of the
amount ‘A’ calculated in accordance with the following formula and
rounded down to the nearest cent:
A = (B ÷ C) x D
where

72880856
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B = the number of New GCS Shares that would otherwise have been
issued to that Ineligible Foreign Shareholder had it not been an
Ineligible Foreign Shareholder and which were issued to the Sale
Agent instead;
C = the total number of New GCS Shares which would otherwise have
been issued to all Ineligible Foreign Shareholders and which were
issued to the Sale Agent; and
D = the Proceeds (as defined in clause 5.3(a)(2)) less any applicable
currency conversion costs.
(b)

The Ineligible Foreign Shareholders acknowledge that none of GCS, SRG or
the Sale Agent gives any assurance as to the price that will be achieved for the
sale of New GCS Shares described in clause 5.3(a). The sale of the New GCS
Shares under this clause 5.3 will be at the risk of the Ineligible Foreign
Shareholder.

(c)

SRG must make, or procure the making of, payments to Ineligible Foreign
Shareholders under clause 5.3(a) by either (in the absolute discretion of SRG,
and despite any election referred to in clause 5.3(c)(1) or authority referred to in
clause 5.3(c)(2) made or given by the Scheme Shareholder):
(1)

if an Ineligible Foreign Shareholder has, before the Scheme Record
Date, made a valid election in accordance with the requirements of
the SRG Registry to receive dividend payments from SRG by
electronic funds transfer to a bank account nominated by the Ineligible
Foreign Shareholder, paying, or procuring the payment of, the
relevant amount in Australian currency by electronic means in
accordance with that election;

(2)

paying or procuring the payment of, the relevant amount in Australian
currency by electronic means to a bank account nominated by the
Ineligible Foreign Shareholder by an appropriate authority from the
Ineligible Foreign Shareholder to SRG; or

(3)

dispatching, or procuring the dispatch of, a cheque for the relevant
amount in Australian currency to the Ineligible Foreign Shareholder by
prepaid post to their Registered Address (as at the Scheme Record
Date), such cheque being drawn in the name of the Ineligible Foreign
Shareholder (or in the case of joint holders, in accordance with the
procedures set out in clause 5.2).

(d)

If SRG receives professional advice that any withholding or other tax is required
by law or by a Government Agency to be withheld from a payment to an
Ineligible Foreign Shareholder, SRG is entitled to withhold the relevant amount
before making the payment to the Ineligible Foreign Shareholder (and payment
of the reduced amount shall be taken to be full payment of the relevant amount
for the purposes of this Scheme, including clause 5.3(a)(3)). SRG must pay any
amount so withheld to the relevant taxation authorities within the time permitted
by law, and, if requested in writing by the relevant Ineligible Foreign
Shareholder, provide a receipt or other appropriate evidence of such payment
(or procure the provision of such receipt or other evidence) to the relevant
Ineligible Foreign Shareholder.

(e)

Each Ineligible Foreign Shareholder appoints SRG as its agent to receive on its
behalf any financial services guide (or similar or equivalent document) or other
notices (including any updates of those documents) that the Sale Agent is
required to provide to Ineligible Foreign Shareholders under the Corporations
Act or any other applicable law.
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(f)

5.4

Scheme Consideration

Payment of the amount calculated in accordance with clause 5.3(a) to an
Ineligible Foreign Shareholder in accordance with this clause 5.3 satisfies in full
the Ineligible Foreign Shareholder’s right to Scheme Consideration.

Other ineligible Scheme Shareholders
Where the issue of New GCS Shares to which a Scheme Shareholder (who is not an
Ineligible Foreign Shareholder) would otherwise be entitled under this Scheme would
result in a breach of law:

5.5

(a)

GCS will issue the maximum possible number of New GCS Shares to the
Scheme Shareholder without giving rise to such a breach; and

(b)

any further New GCS Shares to which that Scheme Shareholder is entitled, but
the issue of which to the Scheme Shareholder would give rise to such a breach,
will instead be issued to the Sale Agent and dealt with under the preceding
provisions in clause 5.3, as if a reference to Ineligible Foreign Shareholders
also included that Scheme Shareholder and references to that person’s New
GCS Shares in that clause were limited to the New GCS Shares issued to the
Sale Agent under this clause.

Fractional entitlements and splitting
Where the calculation of the number of New GCS Shares to be issued to a particular
Scheme Shareholder would result in the Scheme Shareholder becoming entitled to a
fraction of a New GCS Share, the fractional entitlement will be rounded down to the
nearest whole number of New GCS Shares.

5.6

Unclaimed monies
(a)

5.7

SRG may cancel a cheque issued under this clause 5 if the cheque:
(1)

is returned to SRG; or

(2)

has not been presented for payment within six months after the date
on which the cheque was sent.

(b)

During the period of 12 months commencing on the Implementation Date, on
request in writing from a Scheme Shareholder to SRG (or the SRG Registry),
SRG must reissue a cheque that was previously cancelled under this clause
5.6.

(c)

The Unclaimed Money Act 1990 (WA) will apply in relation to any Scheme
Consideration which becomes ‘unclaimed money’ (as defined in section 6 of the
Unclaimed Money Act 1990 (WA)).

Orders of a court or Government Agency
If written notice is given to SRG (or the SRG Registry) or GCS (or the GCS Registry) of
an order or direction made by a court of competent jurisdiction or by another Government
Agency that:
(a)

72880856

requires consideration to be provided to a third party (either through payment of
a sum or the issuance of a security) in respect of Scheme Shares held by a
particular Scheme Shareholder, which would otherwise be payable or required
to be issued to that Scheme Shareholder by SRG in accordance with this
clause 5, then SRG shall be entitled to procure that provision of that
consideration is made in accordance with that order or direction; or
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(b)

prevents SRG from providing consideration to any particular Scheme
Shareholder in accordance with this clause 5, or the payment or issuance of
such consideration is otherwise prohibited by applicable law, SRG shall be
entitled to (as applicable):
(1)

retain an amount, in Australian dollars, equal to the number of
Scheme Shares held by that Scheme Shareholder multiplied by the
Scheme Consideration; and/or

(2)

direct GCS not to issue, or to issue to a trustee or nominee, such
number of New GCS Shares as that Scheme Shareholder would
otherwise be entitled to under clause 5.1,

until such time as provision of the Scheme Consideration in accordance with
this clause 5 is permitted by that (or another) order or direction or otherwise by
law.

5.8

Status of New GCS Shares
Subject to this Scheme becoming Effective, GCS must:
(a)

issue the New GCS Shares required to be issued by it under this Scheme on
terms such that each such New GCS Share will, from the date of its issue, rank
equally in all respects with each existing GCS Share;

(b)

ensure that each such New GCS Share is duly and validly issued in accordance
with all applicable laws and GCS’s constitution, fully paid and free from any
mortgage, charge, lien, encumbrance or other security interest (except for any
lien arising under GCS’s constitution); and

(c)

use all reasonable endeavours to ensure that such New GCS Shares are, from
the Business Day following the date this Scheme becomes Effective (or such
later date as ASX requires), approved for official quotation on ASX, and that
trading in the New GCS Shares on the ASX commences on the Business Day
after the Effective Date on a deferred settlement basis, and then on an ordinary
settlement basis on and from the Business Day after the Implementation Date.

6

Dealings in SRG Shares

6.1

Determination of Scheme Shareholders
To establish the identity of the Scheme Shareholders, dealings in SRG Shares or other
alterations to the Share Register will only be recognised if:
(a)

in the case of dealings of the type to be effected using CHESS, the transferee is
registered in the Share Register as the holder of the relevant SRG Shares
before the Scheme Record Date; and

(b)

in all other cases, registrable transfer or transmission applications in respect of
those dealings, or valid requests in respect of other alterations, are received
before the Scheme Record Date at the place where the Share Register is kept,

and SRG must not accept for registration, nor recognise for any purpose (except a
transfer to GCS pursuant to this Scheme and any subsequent transfer by GCS or its
successors in title), any transfer or transmission application or other request received
after such times, or received prior to such times but not in registrable or actionable form,
as appropriate.
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6.2

7

Quotation of SRG Shares

Register
(a)

SRG must register registrable transmission applications or transfers of the
Scheme Shares in accordance with clause 6.1(b) before the Scheme Record
Date provided that, for the avoidance of doubt, nothing in this clause 6.2(a)
requires SRG to register a transfer that would result in a SRG Shareholder
holding a parcel of SRG Shares that is less than a ‘marketable parcel’ (for the
purposes of this clause 6.2(a) ‘marketable parcel’ has the meaning given in the
Operating Rules).

(b)

If this Scheme becomes Effective, a holder of Scheme Shares (and any person
claiming through that holder) must not dispose of, or purport or agree to dispose
of, any Scheme Shares or any interest in them on or after the Scheme Record
Date otherwise than pursuant to this Scheme, and any attempt to do so will
have no effect and SRG shall be entitled to disregard any such disposal.

(c)

For the purpose of determining entitlements to the Scheme Consideration, SRG
must maintain the Share Register in accordance with the provisions of this
clause 6.2 until the Scheme Consideration has been paid to the Scheme
Shareholders. The Share Register in this form will solely determine entitlements
to the Scheme Consideration.

(d)

All statements of holding for SRG Shares (other than statements of holding in
favour of GCS) will cease to have effect after the Scheme Record Date as
documents of title in respect of those shares and, as from that date, each entry
current at that date on the Share Register (other than entries on the Share
Register in respect of GCS) will cease to have effect except as evidence of
entitlement to the Scheme Consideration in respect of the SRG Shares relating
to that entry.

(e)

As soon as possible on or after the Scheme Record Date, and in any event by
5.00pm on the first Business Day after the Scheme Record Date, SRG will
ensure that details of the names, Registered Addresses and holdings of SRG
Shares for each Scheme Shareholder as shown in the Share Register at the
Scheme Record Date are available to GCS in the form GCS reasonably
requires.

Quotation of SRG Shares

72880856

(a)

SRG must apply to ASX to suspend trading on the ASX in SRG Shares with
effect from the close of trading on the Effective Date.

(b)

On a date after the Implementation Date to be determined by GCS, SRG must
apply:
(1)

for termination of the official quotation of SRG Shares on the ASX;
and

(2)

to have itself removed from the official list of the ASX.
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8

General Scheme provisions

8.1

Consent to amendments to this Scheme
If the Court proposes to approve this Scheme subject to any alterations or conditions:

8.2

(a)

SRG may by its counsel consent on behalf of all persons concerned to those
alterations or conditions to which GCS has consented; and

(b)

each Scheme Shareholder agrees to any such alterations or conditions which
SRG has consented to.

Scheme Shareholders’ agreements and warranties
(a)

(b)

8.3

Each Scheme Shareholder:
(1)

agrees to the transfer of their SRG Shares together with all rights and
entitlements attaching to those SRG Shares in accordance with this
Scheme;

(2)

agrees to the variation, cancellation or modification of the rights
attached to their SRG Shares constituted by or resulting from this
Scheme;

(3)

agrees to, on the direction of GCS, destroy any holding statements or
share certificates relating to their SRG Shares;

(4)

agrees to become a member of GCS and to be bound by the terms of
the constitution of GCS;

(5)

who holds their SRG Shares in a CHESS Holding agrees to the
conversion of those SRG Shares to an Issuer Sponsored Holding and
irrevocably authorises SRG to do anything necessary or expedient
(whether required by the Settlement Rules or otherwise) to effect or
facilitate such conversion ; and

(6)

acknowledges and agrees that this Scheme binds SRG and all
Scheme Shareholders (including those who do not attend the Scheme
Meeting and those who do not vote, or vote against this Scheme, at
the Scheme Meeting).

Each Scheme Shareholder is taken to have warranted to SRG and GCS on the
Implementation Date, and appointed and authorised SRG as its attorney and
agent to warrant to GCS on the Implementation Date, that all their SRG Shares
(including any rights and entitlements attaching to those shares) which are
transferred under this Scheme will, at the date of transfer, be fully paid and free
from all mortgages, charges, liens, encumbrances, pledges, security interests
(including any ‘security interests’ within the meaning of section 12 of the
Personal Property Securities Act 2009 (Cth)) and interests of third parties of any
kind, whether legal or otherwise, and restrictions on transfer of any kind, and
that they have full power and capacity to transfer their SRG Shares to GCS
together with any rights and entitlements attaching to those shares. SRG
undertakes that it will be taken to have provided such warranty to GCS as agent
and attorney of each Scheme Shareholder.

Title to and rights in Scheme Shares
(a)
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General Scheme provisions

GCS will, at the time of transfer of them to GCS vest in GCS free from all
mortgages, charges, liens, encumbrances, pledges, security interests (including
any ‘security interests’ within the meaning of section 12 of the Personal
Property Securities Act 2009 (Cth)) and interests of third parties of any kind,
whether legal or otherwise and free from any restrictions on transfer of any kind.
(b)

8.4

Immediately upon the provision of the Scheme Consideration to each Scheme
Shareholder in the manner contemplated by clause 5 (excluding clause 5.1(b),
GCS will be beneficially entitled to the Scheme Shares to be transferred to it
under this Scheme pending registration by SRG of GCS in the Share Register
as the holder of the Scheme Shares.

Appointment of attorney, agent and sole proxy
Immediately upon the provision of the Scheme Consideration to each Scheme
Shareholder in the manner contemplated by clause 5 (excluding clause 5.1(b), and until
SRG registers GCS as the holder of all Scheme Shares in the Share Register, each
Scheme Shareholder:

8.5

(a)

is deemed to have appointed GCS as attorney and agent (and directed GCS in
each such capacity) to appoint any director, officer, secretary or agent
nominated by GCS as its sole proxy and, where applicable or appropriate,
corporate representative to attend shareholders' meetings, exercise the votes
attaching to the Scheme Shares registered in their name and sign any
shareholders' resolution or document;

(b)

must not attend or vote at any of those meetings or sign any resolutions,
whether in person, by proxy or by corporate representative (other than pursuant
to clause 8.4(a)); and

(c)

must take all other actions in the capacity of a registered holder of Scheme
Shares as GCS reasonably directs;

(d)

acknowledges and agrees that in exercising the powers referred to in clause
8.4(a), GCS and any director, officer, secretary or agent nominated by GCS
under clause 8.4(a) may act in the best interests of GCS as the intended
registered holder of the Scheme Shares.

Authority given to SRG
Each Scheme Shareholder, without the need for any further act:
(a)

on the Effective Date, irrevocably appoints SRG and each of its directors,
officers and secretaries (jointly and each of them severally) as its attorney and
agent for the purpose of enforcing the Deed Poll against GCS and SRG
undertakes in favour of each Scheme Shareholder that it will enforce the Deed
Poll against GCS on behalf of and as agent and attorney for each Scheme
Shareholder; and

(b)

on the Implementation Date, irrevocably appoints SRG and each of its directors,
officers and secretaries (jointly and each of them severally) as its attorney and
agent for the purpose of executing any document or doing or taking any other
act necessary, desirable or expedient to give effect to this Scheme and the
transactions contemplated by it, including (without limitation) executing the
Scheme Transfer,

and SRG accepts each such appointment. SRG as attorney and agent of each Scheme
Shareholder, may sub-delegate its functions, authorities or powers under this clause 8.5
to all or any of its directors, officers, secretaries or employees (jointly, severally or jointly
and severally).
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8.6

Instructions and elections
If not prohibited by law (and including where permitted or facilitated by relief granted by a
Government Agency), all instructions, notifications or elections by a Scheme Shareholder
to SRG that are binding or deemed binding between the Scheme Shareholder and SRG
relating to SRG or SRG Shares, including instructions, notifications or elections relating
to:
(a)

whether dividends are to be paid by cheque or into a specific bank account;

(b)

payments of dividends on SRG Shares; and

(c)

notices or other communications from SRG (including by email),

will be deemed from the Implementation Date (except to the extent determined otherwise
by GCS in its sole discretion), by reason of this Scheme, to be made by the Scheme
Shareholder to GCS and to be a binding instruction, notification or election to, and
accepted by, GCS in respect of the New GCS Shares issued to that Scheme Shareholder
until that instruction, notification or election is revoked or amended in writing addressed to
GCS at its registry.

8.7

Binding effect of Scheme
This Scheme binds SRG and all of the Scheme Shareholders (including those who did
not attend the Scheme Meeting to vote on this Scheme, did not vote at the Scheme
Meeting, or voted against this Scheme at the Scheme Meeting) and, to the extent of any
inconsistency, overrides the constitution of SRG.

9

General

9.1

Stamp duty
GCS will:

9.2

(a)

pay all stamp duty and any related fines and penalties in respect of this Scheme
and the Deed Poll, the performance of the Deed Poll and each transaction
effected by or made under or in connection with this Scheme and the Deed Poll;
and

(b)

indemnify each Scheme Shareholder against any liability arising from failure to
comply with clause 9.1(a).

Consent
Each of the Scheme Shareholders consents to GCS doing all things necessary or
incidental to, or to give effect to, the implementation of this Scheme, whether on behalf of
the Scheme Shareholders, SRG or otherwise.

9.3

Notices
(a)
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If a notice, transfer, transmission application, direction or other communication
referred to in this Scheme is sent by post to SRG, it will not be taken to be
received in the ordinary course of post or on a date and time other than the date
and time (if any) on which it is actually received at SRG’s registered office or at
the office of the SRG Registry.
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(b)

9.4

9.5

General

The accidental omission to give notice of the Scheme Meeting or the nonreceipt of such notice by a SRG Shareholder will not, unless so ordered by the
Court, invalidate the Scheme Meeting or the proceedings of the Scheme
Meeting.

Governing law
(a)

This Scheme is governed by the laws in force in Western Australia.

(b)

The parties irrevocably submit to the non-exclusive jurisdiction of courts
exercising jurisdiction in Western Australia and courts of appeal from them in
respect of any proceedings arising out of or in connection with this Scheme.
The parties irrevocably waive any objection to the venue of any legal process in
these courts on the basis that the process has been brought in an inconvenient
forum.

Further action
SRG must do all things and execute all documents necessary to give full effect to this
Scheme and the transactions contemplated by it.

9.6

No liability when acting in good faith
Each Scheme Shareholder agrees that neither SRG, GCS nor any director, officer,
secretary or employee of any of those companies shall be liable for anything done or
omitted to be done in the performance of this Scheme or the Deed Poll in good faith.
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1

Definitions
The meanings of the terms used in this Scheme are set out below.
Term

Meaning

ASIC

the Australian Securities and Investments Commission.

ASX

ASX Limited ABN 98 008 624 691 and, where the context requires, the
financial market that it operates.

Business Day

a day that is not a Saturday, Sunday or public holiday or bank holiday
in Perth, Western Australia.

CHESS

the Clearing House Electronic Subregister System operated by ASX
Settlement Pty Ltd and ASX Clear Pty Limited.

CHESS Holding

has the meaning given in the Settlement Rules.

Corporations Act

the Corporations Act 2001 (Cth).

Court

the Federal Court (Western Australia registry), or such other court of
competent jurisdiction under the Corporations Act agreed to in writing
by GCS and SRG.

Deed Poll

the deed poll substantially in the form of Attachment 1 under which
GCS covenants in favour of the Scheme Shareholders to perform the
obligations attributed to GCS under this Scheme.

Effective

when used in relation to this Scheme, the coming into effect, under
subsection 411(10) of the Corporations Act, of the Court order made
under paragraph 411(4)(b) of the Corporations Act in relation to this
Scheme.
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Term

Meaning

Effective Date

the date on which this Scheme becomes Effective.

End Date

30 November 2018, or such other date as agreed in writing by GCS
and SRG.

GCS

Global Construction Services Limited ABN 81 104 662 259 of 2
Redcliffe Road, Redcliffe WA 6104.

GCS Register

the register of shareholders maintained by GCS or its agent.

GCS Registry

Computershare Investor Services Pty Ltd ACN 078 279 277.

GCS Share

a fully paid ordinary share in the capital of GCS.

Government Agency

any foreign or Australian government or governmental, semigovernmental, administrative, fiscal or judicial body, department,
commission, authority, tribunal, agency or entity (including any stock or
other securities exchange), or any minister of the Crown in right of the
Commonwealth of Australia or any state, or any other federal, state,
provincial, local or other government, whether foreign or Australian.

Implementation Date

the fifth Business Day after the Scheme Record Date, or such other
date after the Scheme Record Date as agreed in writing by SRG and
GCS.

Implementation Deed

the scheme implementation deed dated 11 June 2018 between SRG
and GCS relating to the implementation of this Scheme.

Ineligible Foreign
Shareholder

a Scheme Shareholder whose address shown in the Share Register on
the Scheme Record Date is a place outside:
1

Australia and its external territories;

2

New Zealand;

3

Hong Kong (either (i) where the applicable SRG Shareholder is a
"professional investor" (as defined in the Securities and Futures
Ordinance of Hong Kong) or (ii) where the applicable SRG
Shareholder is not a "professional investor", the number of such
applicable SRG Shareholders who are not "professional investors"
does not exceed 50); and

4

the Philippines (where the number of applicable SRG Shareholders
does not exceed 20),
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Term

Meaning

unless GCS determines that it is lawful and not unduly onerous or
impracticable to issue that Scheme Shareholder with New GCS Shares
when this Scheme becomes Effective.

Issuer Sponsored
Holding

has the meaning given in the Settlement Rules.

Marketable Parcel

is a parcel of New GCS Shares having a value of not less than $500
based on the closing price of fully paid ordinary shares of GCS on the
ASX as at the Scheme Record Date.

New GCS Share

a fully paid ordinary share in GCS to be issued to Scheme
Shareholders under this Scheme.

Operating Rules

the official operating rules of ASX.

Registered Address

in relation to a SRG Shareholder, the address shown in the Share
Register as at the Scheme Record Date.

Sale Agent

the nominee appointed by GCS (as contemplated by and in
accordance with clause 4.5 of the Implementation Deed) to sell the
New GCS Shares that are to be issued under clause 5.3(a)(1) of this
Scheme.

Scheme

this scheme of arrangement under Part 5.1 of the Corporations Act
between SRG and the Scheme Shareholders subject to any alterations
or conditions made or required by the Court under subsection 411(6) of
the Corporations Act and agreed to in writing by SRG and GCS.

Scheme Consideration

for each SRG Share held by a Scheme Shareholder as at the Scheme
Record Date, an amount of 2.479 New GCS Shares, subject to the
terms of this Scheme.

Scheme Meeting

the meeting of the SRG Shareholders ordered by the Court to be
convened under subsection 411(1) of the Corporations Act to consider
and vote on this Scheme and includes any meeting convened following
any adjournment or postponement of that meeting.

Scheme Record Date

7.00pm (Sydney time) on the fifth Business Day after the Effective
Date.
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Term

Meaning

Scheme Shares

all SRG Shares held by the Scheme Shareholders as at the Scheme
Record Date.

Scheme Shareholder

a holder of SRG Shares recorded in the Share Register as at the
Scheme Record Date.

Scheme Transfer

a duly completed and executed proper instrument of transfer in respect
of the Scheme Shares for the purposes of section 1071B of the
Corporations Act, in favour of GCS as transferee, which may be a
master transfer of all or part of the Scheme Shares.

Second Court Date

the first day on which an application made to the Court for an order
under paragraph 411(4)(b) of the Corporations Act approving this
Scheme is heard or, if the application is adjourned or subject to appeal
for any reason, the day on which the adjourned application or appeal is
heard.

Settlement Rules

the ASX Settlement Operating Rules, being the official operating rules
of the settlement facility provided by ASX Settlement Pty Ltd.

Share Register

the register of members of SRG maintained by SRG or the SRG
Registry in accordance with the Corporations Act.

SRG

SRG Options

SRG Limited ABN 57 006 413 574 of Level 1, 338 Barker Road,
Subiaco WA 6008.

the options to subscribe for SRG Shares as issued by SRG detailed
below:
x

55,000 options granted on 18/02/2015 exercisable at $0.835 each;

x

400.000 options granted on 19/11/14 exercisable at $0.827 each;

x

200,000 options granted on 30/05/16 exercisable at $0.73 each;

x

200,000 options granted on 22/11/17 exercisable a t $1.29 each;
and

x

165,000 options granted on 22/11/17 exercisable at $1.40 each,

which collectively are capable of being converted into 1,020,000 SRG
Shares.

SRG Performance
Rights

the performance rights as issued by SRG under its incentive plans
detailed below:
x

72880856
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Term

Meaning

x

1,050,000 performance rights for the period ending 30 June 2019;

x

750,000 performance rights for the period ending 30 June 2020;

x

550,000 performance rights for the period ending 30 June 2021;

x

750,000 performance rights vesting 1 July 2019; and

x

950,000 performance rights vesting 1 July 2021,

which collectively are capable of being converted into 4,950,000 SRG
Shares.

2

SRG Registry

Computershare Investor Services Pty Ltd ACN 078 279 277.

SRG Share

a fully paid ordinary share in the capital of SRG.

SRG Shareholder

each person who is registered as the holder of a SRG Share in the
Share Register.

Subsidiary

has the meaning given in Division 6 of Part 1.2 of the Corporations Act.

Interpretation
In this Scheme:
(a)

headings and bold type are for convenience only and do not affect the
interpretation of this Scheme;

(b)

the singular includes the plural and the plural includes the singular;

(c)

words of any gender include all genders;

(d)

other parts of speech and grammatical forms of a word or phrase defined in this
Scheme have a corresponding meaning;

(e)

a reference to a person includes any company, partnership, joint venture,
association, corporation or other body corporate and any Government Agency
as well as an individual;

(f)

a reference to a clause, party, schedule, attachment or exhibit is a reference to
a clause of, and a party, schedule, attachment or exhibit to, this Scheme;

(g)

a reference to any legislation includes all delegated legislation made under it
and amendments, consolidations, replacements or reenactments of any of them
(whether passed by the same or another Government Agency with legal power
to do so);

(h)

a reference to a document (including this Scheme) includes all amendments or
supplements to, or replacements or novations of, that document;
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(i)

a reference to ‘$’, ‘A$’ or ‘dollar’ is to Australian currency;

(j)

a reference to any time is, unless otherwise indicated, a reference to that time in
Perth, Western Australia;

(k)

a term defined in or for the purposes of the Corporations Act, and which is not
defined in clause 1 of this Schedule 1, has the same meaning when used in this
Scheme;

(l)

a reference to a party to a document includes that party’s successors and
permitted assignees;

(m)

no provision of this Scheme will be construed adversely to a party because that
party was responsible for the preparation of this Scheme or that provision;

(n)

any agreement, representation, warranty or indemnity in favour of two or more
parties (including where two or more persons are included in the same defined
term) is for the benefit of them jointly and severally;

(o)

a reference to a body, other than a party to this Scheme (including an institute,
association or authority), whether statutory or not:
(1)

which ceases to exist; or

(2)

whose powers or functions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds to
its powers or functions;

3

(p)

if a period of time is specified and dates from a given day or the day of an act or
event, it is to be calculated exclusive of that day;

(q)

a reference to a day is to be interpreted as the period of time commencing at
midnight and ending 24 hours later;

(r)

if an act prescribed under this Scheme to be done by a party on or by a given
day is done after 5.00pm on that day, it is taken to be done on the next day; and

(s)

a reference to the Listing Rules and the Operating Rules includes any variation,
consolidation or replacement of these rules and is to be taken to be subject to
any waiver or exemption granted to the compliance of those rules by a party.

Interpretation of inclusive expressions
Specifying anything in this Scheme after the words ’include’ or ‘for example’ or similar
expressions does not limit what else is included.

4

Business Day
Where the day on or by which any thing is to be done is not a Business Day, that thing
must be done on or by the next Business Day.
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Attachment 1
Deed Poll
[Please refer to Annexure C of this Scheme Booklet]
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NOTICE OF COURT-ORDERED MEETING OF SHAREHOLDERS

SRG Limited ACN 006 413 574 (SRG)
Notice is hereby given that, by an order of the Federal Court of Australia made on 20 July 2018, pursuant to subsection
411(1) of the Corporations Act, a meeting of SRG Shareholders will be held at the River Room, Royal Perth Yacht Club
Australia II Drive, Crawley, 6009, Western Australia on 22 August 2018, commencing at 10:30am (Perth time).

Purpose of the meeting
The purpose of the meeting is to consider and, if thought ﬁt, to agree to a scheme of arrangement (with or without
amendment or any alterations or conditions required by the Court to which SRG and Global Construction Services
Limited agree) proposed to be made between SRG and SRG Shareholders (the Scheme).
A copy of the Scheme and a copy of the explanatory statement required by section 412 of the Corporations Act in
relation to the Scheme are contained in the Scheme Booklet, of which this notice forms part.

Resolution
The meeting will be asked to consider and, if thought ﬁt, pass (with or without amendment) the following resolution
(the Resolution):
‘That, pursuant to and in accordance with the provisions of section 411 of the Corporations Act 2001 (Cth),
the scheme of arrangement proposed between SRG Limited and the holders of its ordinary shares, as
contained in and more particularly described in the scheme booklet of which the notice convening this
meeting forms part, is agreed to, with or without alterations or conditions as approved by the Federal Court
of Australia to which SRG Limited and Global Construction Services Limited agree.’

Chairman
The Court has directed that Peter McMorrow is to act as chairman of the meeting (and that, if Peter McMorrow is
unable or unwilling to attend Michael Atkins is to act as chairman of the meeting) and has directed the chairman to
report the result of the Resolution to the Court.
Dated 20 July 2018
By order of the Court and the SRG Board

Roger Lee
Company Secretary
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1.

2.

3.

4.

5.

6.

General
This notice of meeting relates to the Scheme and should be read in conjunction with the Scheme Booklet
of which this notice forms part. The Scheme Booklet contains important information to assist you in
determining how to vote on the Resolution.
A copy of the Scheme is set out in Annexure C of the Scheme Booklet.
Capitalised terms used but not deﬁned in this notice have the deﬁned meanings set out in Section 15 of the
Scheme Booklet, unless the context otherwise requires.

Shareholder approval
For the proposed Scheme to be binding in accordance with section 411 of the Corporations Act, the
Resolution must be agreed to by:
• unless the Court orders otherwise, a majority in number of SRG Shareholders present and voting (either in
person or by proxy, attorney or, in the case of corporate SRG Shareholders, body corporate representative)
at the Scheme Meeting; and
• at least 75% of the votes cast on the Resolution (either in person or by proxy, attorney or, in the case of
corporate SRG Shareholders, body corporate representative).

Court approval
Under paragraph 411(4)(b) of the Corporations Act, the Scheme (with or without amendment or any
alteration or condition required by the Court) is subject to the approval of the Court. If the Resolution is
agreed to by the requisite majorities and the other Conditions Precedent to the Scheme (other than approval
by the Court) are satisﬁed or waived by the time required under the Scheme, SRG intends to apply to the
Court for the necessary orders to give effect to the Scheme.
In order for the Scheme to become Effective, it must be approved by the Court and an office copy of the
orders of the Court approving the Scheme must be lodged with ASIC.

Entitlement to vote
The time for determining eligibility to vote at the Scheme Meeting is 5:00pm (Perth time) on
20 August 2018. Only those SRG Shareholders entered on the Register at that time will be entitled to attend
and vote at the meeting, either in person, by proxy or attorney, or in the case of a corporate SRG Shareholder,
by a body corporate representative. The remaining comments in these explanatory notes are addressed to
SRG Shareholders entitled to attend and vote at the meeting.

How to vote
Voting will be conducted by poll.
If you are a SRG Shareholder entitled to vote at the meeting, you may vote by:
• attending and voting in person;
• appointing one or two proxies to attend and vote on your behalf, using the proxy form that accompanied
this Scheme Booklet;
• appointing an attorney to attend and vote on your behalf, using a power of attorney; or
• in the case of a body corporate, appointing a body corporate representative to attend the meeting and
vote on your behalf, using a certiﬁcate of appointment of body corporate representative.

Attendance
If you or your proxies, attorneys or representative(s) plan to attend the meeting, please arrive at the venue
at least 30 minutes before the scheduled time for commencement of the meeting, so that your shareholding
can be checked against the SRG Share Register, any power of attorney or certiﬁcate of appointment of body
corporate representative veriﬁed, and your attendance noted.
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Jointly held securities
If you hold SRG Shares jointly with one or more other persons, only one of you may vote. If more than one of
you attempts to vote in person at the meeting, only the vote of the holder whose name appears ﬁrst on the
SRG Share Register will be counted.
See also the comments in paragraph 8.2 below regarding the appointment of a proxy by persons who jointly
hold SRG Shares.

8.

Voting

8.1

Voting in person

8.2

To vote in person, you must attend the meeting.
Eligible SRG Shareholders who wish to attend and vote at the meeting in person will be admitted and given a
voting card at the point of entry to the meeting, once they have disclosed their name and address.

Voting by proxy
You may appoint one or two proxies. Your proxy need not be another SRG Shareholder. Each proxy will have
the right to vote on the poll and also to speak at the meeting.
To appoint a proxy, you should complete and return the proxy form that accompanied this Scheme Booklet
in accordance with the instructions on that form. You must deliver the signed and completed proxy form
to the SRG Share Registry by 10:30am (Perth time) on 20 August 2018 (or, if the meeting is adjourned or
postponed, no later than 48 hours before the resumption of the meeting in relation to the resumed part of
the meeting) in any of the following ways:
(a) online:
at www.investorvote.com.au
(b) by hand delivery to the SRG Share Registry:
SRG Share Registry at Computershare Investor Services Pty Ltd,
Level 11, 172 St Georges Terrace Perth WA 6000 during business hours
between 9:00am and 5:00pm (Perth time)
(c) by mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia
(d) by fax to the SRG Share Registry on:
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555
(e) for Intermediary Online subscribers only
(custodians) www.intermediaryonline.com
Proxy forms received after this time will be invalid.
If a proxy form is completed under power of attorney or other authority, the power of attorney or other
authority, or a certiﬁed copy of the power of attorney or other authority, must accompany the completed proxy
form unless the power of attorney or other authority has previously been noted by the SRG Share Registry.
A vote given in accordance with the terms of a proxy appointment is valid despite the revocation of that
appointment, unless notice in writing of the revocation has been received by the SRG Share Registry before
the start of the meeting (or, if the meeting is adjourned or postponed, before the resumption of the meeting
in relation to the resumed part of the meeting) in any of the ways above.
If you wish to appoint a second proxy write both names and the percentage of votes, or number of securities,
for each proxy in accordance with the instructions on the proxy form.
If you appoint two proxies, each proxy should be appointed to represent a speciﬁed proportion of your
voting rights. If you do not specify the proportions in the proxy forms, each proxy may exercise half of your
votes with any fractions of votes disregarded.
If you hold SRG Shares jointly with one or more other persons, in order for your proxy appointment to be
valid, each of you must sign the proxy form.
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You should consider how you wish your proxy to vote. That is, whether you want your proxy to vote ‘for’ or
‘against’, or abstain from voting on, the Resolution, or whether to leave the decision to the proxy after he or
she has considered the matters discussed at the meeting.

8.3

If you do not direct your proxy how to vote on an item of business, the proxy may vote, or abstain from
voting, as he or she thinks ﬁt. If you instruct your proxy to abstain from voting on an item of business, he or
she is directed not to vote on your behalf, and the shares the subject of the proxy appointment will not be
counted in computing the required majority.
If you return your proxy form:
• without identifying a proxy on it, you will be taken to have appointed the chairman of the meeting as your
proxy to vote on your behalf; or
• with a proxy identiﬁed on it but your proxy does not attend the meeting, the chairman of the meeting will
act in place of your nominated proxy and vote in accordance with any directions on your proxy form.
The chairman of the meeting intends to vote all valid undirected proxies which nominate the chairman in
favour of the Resolution, in the absence of a Superior Proposal.
Proxies of eligible SRG Shareholders will be admitted to the meeting and given a voting card on providing at
the point of entry to the meeting written evidence of their name and address.
Your appointment of a proxy does not preclude you from attending in person, revoking the proxy and voting
at the meeting.

Voting by attorney
You may appoint an attorney to attend and vote at the meeting on your behalf. Your attorney need not be
another SRG Shareholder. Each attorney will have the right to vote on the poll and also to speak at the meeting.
The power of attorney appointing your attorney to attend and vote at the meeting must be duly executed by
you and specify your name, the company (that is, SRG), and the attorney, and also specify the meetings at
which the appointment may be used. The appointment may be a standing one.
The power of attorney, or a certiﬁed copy of the power of attorney, should be lodged at the registration desk
on the day of the meeting or with the SRG Share Registry before 10:30am (Perth time) on 20 August 2018
(or, if the meeting is adjourned or postponed, no later than 48 hours before the resumption of the meeting in
relation to the resumed part of the meeting) in any of the following ways:
(a) online:
at www.investorvote.com.au
(b) by hand delivery to the SRG Share Registry:
SRG Share Registry at Computershare Investor Services Pty Ltd,
Level 11, 172 St Georges Terrace Perth WA 6000 during business hours
between 9:00am and 5:00pm (Perth time)
(c) by mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia
(d) by fax to the SRG Share Registry on:
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555
Attorneys of eligible SRG Shareholders will be admitted to the meeting and given a voting card on providing
at the point of entry to the meeting, written evidence of their appointment, their name and address, and the
name of their appointors.
Your appointment of an attorney does not preclude you from attending in person and voting at the meeting.
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Voting by corporate representative
If you are a body corporate, you may appoint an individual to act as your body corporate representative.
The appointment must comply with the requirements of section 250D of the Corporations Act, meaning
that SRG will require a certiﬁcate of appointment of body corporate representative to be executed by you in
accordance with the Corporations Act. A form of certiﬁcate may be obtained from the SRG Share Registry by
calling 1800 783 447 (within Australia) or +61 3 9415 4000 (outside Australia). The certiﬁcate of appointment
may set out restrictions on the representative’s powers.
The certiﬁcate should be lodged at the registration desk on the day of the meeting or with the SRG Share
Registry before 10:30AM (Perth time) on 22 August 2018 (or, if the meeting is adjourned or postponed, no
later than 48 hours before the resumption of the meeting in relation to the resumed part of the meeting) in
any of the following ways:
(a) by hand delivery to the SRG Share Registry:
SRG Share Registry at Computershare Investor Services Pty Ltd,
Level 11, 172 St Georges Terrace Perth WA 6000 during business hours
between 9:00am and 5:00pm (Perth time)
(b) by mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia
(c) by fax to the SRG Share Registry on:
+61 3 9473 2500
If a certiﬁcate is completed under power of attorney or other authority, the power of attorney or other authority,
or a certiﬁed copy of the power of attorney or other authority, must accompany the completed certiﬁcate unless
the power of attorney or other authority has previously been noted by the SRG Share Registry.
Body corporate representatives of eligible SRG Shareholders will be admitted to the meeting and given a
voting card on providing at the point of entry to the meeting, written evidence of their appointment, their
name and address and the name of their appointors.

Advertisement
Where this notice of meeting is advertised unaccompanied by the Scheme Booklet, a copy of the
Scheme Booklet can be obtained by anyone entitled to attend the meeting from SRG’s website
(http://www.srglimited.com.au/investor-relations/asx-announcements/2018.html) or by contacting
the Company Secretary of SRG or the SRG Share Registry.

SRG Scheme Booklet 2018

ANNEXURE E

ANNEXURE E

For personal use only

CORPORATE DIRECTORY

DIRECTORS

REGISTERED OFFICE

Mr Peter McMorrow

The registered office of the Company is:

Mr David Macgeorge

Level 1, 338 Barker Road,
Subiaco Western Australia 6008

Mr Robert Freedman
Mr Peter Brecht
Mr Michael Atkins

Telephone: (08) 9267 5400
Facsimile: (08) 9267 5499

COMPANY SECRETARY

AUDITORS

Mr Roger Lee

William Buck
Level 3, 15 Labouchere Road,
South Perth Western Australia 6151

INCORPORATION

BANKERS

SRG Limited is incorporated in the State of Victoria

National Australia Bank

WEBSITE

INDEPENDENT EXPERT

www.srglimited.com.au

Lonergan Edwards & Associates Limited
Level 7, 64 Castlereagh Street,
Sydney New South Wales 2000

STOCK EXCHANGE LISTING

LEGAL ADVISER

SRG Limited shares are listed on the Australian
Securities Exchange (ASX code: SRG).
Home exchange is Melbourne.

Herbert Smith Freehills
Level 36, 250 St Georges Terrace,
Perth Western Australia 6000

SRG SHARE REGISTRY

SRG SHAREHOLDER INFORMATION LINE

Computershare Registry Services Pty Limited
Level 11, 172 St Georges Terrace,
Perth Western Australia 6000

Within Australia: 1300 070 747
Outside Australia: +61 3 9415 4135

Telephone: 1300 850 505
Facsimile: (03) 9473 2500

Hours: Monday to Friday between
9:00am and 5:00pm (Melbourne time)

SRG Scheme Booklet 2018

242

For personal use only

Lodge your proxy form:

 Online:
www.investorvote.com.au
Computershare Investor Services Pty Limited
Level 11, 172 St Georges Terrace
Perth, Western Australia

 By Mail:

SRG

For personal use only

*M00000112Q02*

By Hand:

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia
Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555
For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 070 747
(outside Australia) +61 3 9415 4135

XX

Proxy Form



Lodge your proxy form and view the Scheme Booklet online
• Go to www.investorvote.com.au or scan the QR Code with your mobile device.
• Follow the instructions on the secure website to lodge your proxy form.

Your access information that you will need to lodge your proxy form:
Control Number: 999999
SRN/HIN: I9999999999

PIN: 99999

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.



For your vote to be effective your proxy form must be received by
10:30am (Perth time) Monday, 20 August 2018

How to Vote on the Item of Business

Signing Instructions for Postal Forms

All your securities will be voted in accordance with your directions.

Individual: Where the holding is in one name, the securityholder
must sign.
Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.
Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.
Companies: Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Appointment of Proxy
Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite the item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on the
item your vote will be invalid.

Voting a portion of your holding: Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

A proxy need not be a securityholder of the Company.

Attending the Meeting
Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".
Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO LODGE YOUR PROXY FORM,
or turn over to complete the form 
Samples/000001/000002/i12

MR SAM SAMPLE
FLAT 123
123 SAMPLE STREET
THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Proxy Form
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STEP 1



Change of address. If incorrect,
mark this box and make the
correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

I 9999999999

Please mark

I ND

to indicate your directions

Appoint a Proxy to Vote on Your Behalf

XX

I/We being a member/s of SRG Limited hereby appoint

 PLEASE NOTE: Leave this box blank if

the Chairman
OR
of the Meeting

you have selected the Chairman of the
Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Scheme Meeting of SRG Limited to be held in the River Room at the Royal Perth
Yacht Club, Australia II Drive, Crawley, Western Australia on Wednesday, 22 August 2018 at 10:30am (Perth time) and at any adjournment or
postponement of that meeting.

STEP 2

Item of Business

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

r
Fo

Resolution 1

t
ns
ai
g
A

n
ai
st
b
A

That, pursuant to and in accordance with the provisions of section 411 of the Corporations Act 2001
(Cth), the scheme of arrangement proposed between SRG Limited and the holders of its ordinary shares,
as contained in and more particularly described in the scheme booklet of which the notice convening this
meeting forms part, is agreed to, with or without alterations or conditions as approved by the Federal
Court of Australia to which SRG Limited and Global Construction Services Limited agree.

The Chairman of the Meeting intends to vote undirected proxies in favour of the item of business in the absence of a Superior Proposal (as defined in the Scheme
Booklet to which this proxy is attached).

SIGN

Signature of Securityholder(s)

Individual or Securityholder 1

Sole Director and Sole Company Secretary

This section must be completed.

Securityholder 2

Director

Director/Company Secretary
Contact
Daytime
Telephone

Contact
Name

SRG

Securityholder 3

240256A

Date

/

/

