M8 Sustainable Ltd
ACN 620 758 358
Unit 1, 48 Kelvin Road, MADDINGTON WA 6109

7 May 2020
The Manager
ASX Market Announcements Office
ASX Limited
60 Bridge Street
Sydney NSW 2000
By email

Dear Sir/Madam
Annual General Meeting (AGM)- Notice, Proxy Form & Covering Letter
In accordance with Listing Rule 3.17.1, please find attached M8 Sustainable Limited’s notice of
meeting, proxy form and covering letter in relation to the AGM to be held on 5 June 2020 which is
being dispatched to shareholders today.
This announcement is authorised for market release by the Board of Directors.
Yours sincerely

John Colli
Company Secretary

M8 Sustainable Ltd
ACN 620 758 358
Unit 1, 48 Kelvin Road, MADDINGTON WA 6109

4 May 2020
Company Announcements Platform
Australian Securities Exchange

Dear Shareholders,
ANNUAL GENERAL MEETING
IMPACT OF COVID-19 RESTRICTIONS
M8 Sustainable Limited (“M8S” or “the Company”) advises that M8S’s Annual General Meeting is
scheduled to be held on Friday, 5 June 2020 at 11.00am (WST) (AGM).
In light of the status of the evolving COVID-19 situation and Government restrictions on public
gatherings in place at the time of the AGM, the Directors have decided to make the following
special arrangements for the AGM:
On the day of the AGM:
1. Shareholders will not be able to physically attend the AGM;
2. The AGM will only consider business items stated in the Notice of Meeting;
3. All resolutions will be decided based on proxy votes, which must be received by no later
than 11.00am on 3 June 2020;
4. Only the Chair and the Company Secretary will attend the meeting in person, with the
other Directors, Auditors and shareholders attending via telephone connection.
How shareholders can participate:
1. the Directors strongly encourage all shareholders to lodge a directed proxy form
appointing the Chair of the AGM as their proxy prior to the AGM.
2. Shareholders who wish to attend the AGM via telephone can contact M8S’s office (Tel:
618 -6140 9521 or Email: john.colli@m8sustainable.com.au) for dial in instructions no
later than 10.00am on 5 June 2020. Shareholders wishing to lodge questions in advance
of the AGM may do so by emailing the questions to the Company Secretary –
john.colli@m8sustainable.com.au by no later than Friday 22 May 2020.
This announcement is authorised for market release by the Board of Directors.
Sincerely,

John Colli
Company Secretary

M8 SUSTAINABLE LIMITED
ACN 620 758 358
NOTICE OF ANNUAL GENERAL MEETING
FRIDAY 5 JUNE 2020

Notice is hereby given that the first Annual General Meeting of M8 Sustainable Limited (the
“Company”) will be held at Unit 1, 48 Kelvin Road, Maddington WA 6109 on Friday 5 June
2020 commencing at 11.00am (WST).
The business of the Meeting affects your shareholding and your vote is important. This
Notice of Meeting, the Explanatory Notes and accompanying Independent Expert’s Report
should be read in their entirety. If Shareholders are in doubt as to how they should vote,
they should seek advice from their professional advisers prior to voting.
The Independent Expert has concluded that the transaction the subject of Resolution 6 of
the Notice of Meeting is FAIR AND REASONABLE to the non-associated Shareholders of the
Company. All Shareholders should refer to the Independent Expert’s Report enclosed with
this Notice of Meeting.

ORDINARY BUSINESS
RESOLUTION 1 – Re-Election of Director (Saksitthisereekul)
To consider and, if thought fit, to pass, with or without amendment, the following resolution
as an ordinary resolution:
“That, for the purpose of clause 14.2 of the Constitution, Listing Rule 14.5 and for all other
purposes, Mr Saithsiri Saksitthisereekul, a Director, retires by rotation, and being eligible, is
re-elected as a Director of the Company.”
RESOLUTION 2 – Election of Director (McKinnon)
To consider and, if thought fit, to pass, with or without amendment, the following resolution
as an ordinary resolution:
“That, for the purpose of clause 14.4 of the Constitution, Listing Rule 14.4 and for all other
purposes, Mr Robert McKinnon, a Director who was appointed by the Board as an additional
director on 9 December 2019, retires, and being eligible, is elected as a Director of the
Company.”

RESOLUTION 3 – Election of Director (Allen)
To consider and, if thought fit, to pass, with or without amendment, the following resolution
as an ordinary resolution:
“That, for the purpose of clause 14.4 of the Constitution, Listing Rule 14.4 and for all other
purposes, Mr Richard Allen, a Director who was appointed by the Board as an additional
director on 9 December 2019, retires, and being eligible, is elected as a Director of the
Company.”
RESOLUTION 4 – Election of Director (Puzey)
To consider and, if thought fit, to pass, with or without amendment, the following resolution
as an ordinary resolution:
“That, for the purpose of clause 14.4 of the Constitution, Listing Rule 14.4 and for all other
purposes, Mr Mark Puzey, a Director who was appointed by the Board as an additional
director on 9 December 2019, retires, and being eligible, is elected as a Director of the
Company.”
RESOLUTION 5 – Appointment of Ernst & Young as Auditor
To consider and, if thought fit, to pass, with or without amendment, the following resolution
as an ordinary resolution:
“That, for the purpose of section 327B of the Corporations Act and for all other purposes,
Ernst & Young, having been nominated by a Shareholder and having consented in writing to
act in the capacity of auditor, be appointed as auditor of the Company with effect from the
close of the Meeting.”
RESOLUTION 6 – Grant of Security to SBANG Sustainable Energies Ltd
To consider and, if thought fit, to pass, with or without amendment, the following resolution
as an ordinary resolution:
“That, for the purpose of Listing Rule 10.1 and for all other purposes, approval is given for the
Company to grant the Security over its assets and undertaking in favour of SBANG Sustainable
Energies Ltd on the terms set out in the Explanatory Notes to this Notice of Meeting.”
Voting Exclusion Statement: The Company will disregard any votes cast in favour of the Resolution by or on
behalf of SBANG Sustainable Energies Ltd and any other person who will obtain a material benefit as a result of
the transaction the subject of the Resolution (except a benefit solely by reason of being a Shareholder) or any
associate of those persons.
However, this does not apply to a vote cast in favour of the Resolution by:
(a)
a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance
with the directions given to the proxy or attorney to vote on the Resolution in that way; or
(b)
the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance
with a direction given to the Chair to vote on the Resolution as the Chair decides; or
(c)
a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a
beneficiary provided the following conditions are met:
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(i)

(ii)

the beneficiary provides written confirmation to the holder that the beneficiary is not
excluded from voting, and is not an associate of a person excluded from voting, on the
Resolution; and
the holder votes on the Resolution in accordance with directions given by the beneficiary
to the holder to vote in that way.

Independent Expert’s Report: Shareholders should carefully consider the report prepared by the Independent
Expert for the purposes of the Shareholder approval required under Listing Rule 10.1. The Independent Expert’s
Report comments on the fairness and reasonableness of the transaction the subject of this Resolution to the
non-associated Shareholders of the Company. The Independent Expert considers the transaction the subject of
this Resolution to be FAIR AND REASONABLE to the non-associated Shareholders of the Company.

By order of the Board
John Colli
Company Secretary
4 May 2020
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Voting by proxy
To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time
and in accordance with the instructions set out on the Proxy Form.
In accordance with section 249L of the Corporations Act, Shareholders are advised that:
x

each Shareholder has a right to appoint a proxy;

x

the proxy need not be a Shareholder of the Company; and

x

a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may
specify the proportion or number of votes each proxy is appointed to exercise. If the
member appoints 2 proxies and the appointment does not specify the proportion or
number of the member’s votes, then in accordance with section 249X(3) of the
Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made
in 2011 mean that:
x

if proxy holders vote, they must cast all directed proxies as directed; and

x

any directed proxies which are not voted will automatically default to the Chair, who
must vote the proxies as directed.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the Meeting are those who are
registered Shareholders at 5.00pm (WST) on 3 June 2020.
Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to
contact the Company Secretary on +61 8 6140 9521.
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EXPLANATORY NOTES
These Explanatory Notes have been prepared to provide information which the Directors
believe to be material to Shareholders in deciding whether or not to pass the Resolutions.
Under the Corporations Act, a public company is required to hold an annual general meeting
within 18 months of its registration as a public company. The Meeting has been convened by
the Company to convene with this requirement. The Company will convene an additional
annual general meeting in November 2020 at which the annual financial report for the
financial year ending 30 June 2020 will be considered among other business.
RESOLUTION 1 – Re-Election of Director (Saksitthisereekul)
Listing Rule 14.5 provides that an entity which has directors must hold an election of directors
at each annual general meeting. The Constitution sets out the requirements for determining
which Directors are to retire by rotation at an annual general meeting.
Mr Saksitthisereekul, who has served as a Director since 24 October 2018, retires by rotation
and seeks re-election.
Mr Saksitthisereekul holds an Executive Master of Business Administration from the National
Institute of Development Administration (NIDA), has 11 years in the renewable energy sector
and is the CEO of SBANG Sustainable Energies Limited. SBANG is an integrated renewable
energy company based in Thailand, its core business is to build, own and or operate wasteto-energy and biomass power plants in Thailand.
If re-elected the Board does not consider Mr Saksitthisereekul will be an independent Director
as he controls SBANG Sustainable Energies Limited which is the Company’s largest
shareholder.
The Board has reviewed Mr Saksitthisereekul’s performance since his appointment to the
Board and considers that Mr Saksitthisereekul’s skills and experience will continue to enhance
the Board’s ability to perform its role. Accordingly, the Board (Mr Saksitthisereekul abstaining
in respect of his own election) unanimously supports the re-election of Mr Saksitthisereekul
as a director of the Company and recommends that Shareholders vote in favour of Resolution
1.
RESOLUTIONS 2 TO 4 – Election of Directors (McKinnon, Allen and Puzey)
The Constitution allows the Directors to appoint at any time a person to be a Director either
to fill a casual vacancy or as an addition to the existing Directors, but only where the total
number of Directors does not at any time exceed the maximum number specified by the
Constitution. Messrs McKinnon, Allen and Puzey were appointed by the Board as additional
Directors on 9 December 2019 upon the Company’s admission to the Official List of the ASX.
Pursuant to the Constitution and Listing Rule 14.4, any Directors appointed by the Board as
additional Directors hold office only until the next annual general meeting and are then
eligible for election by Shareholders but shall not be taken into account in determining the
Directors who are to retire by rotation (if any) at that meeting.
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Accordingly, Messrs McKinnon, Allen and Puzey will retire in accordance with the Constitution
and Listing Rule 14.4 and, being eligible, each seek election from Shareholders.
Mr McKinnon has 40 years’ experience in finance and general management positions in the
light manufacturing and industrial sectors in Australia, New Zealand and Canada. He is the
former managing director of Austal Ships and Fleetwood Corporation Limited and spent 28
years with Capral Aluminium (formerly Alcan Australia) in various financial and senior
executive positions. Mr McKinnon currently serves as non-executive chairman of IAS Group
and non-executive director of Peet Limited. Mr McKinnon was also previously a nonexecutive director of Bankwest until November 2012, chairman of the Esperance Port
Authority until September 2014, non-executive director of Programmed Maintenance
Services Limited until October 2017 and Tox Free Solutions Limited until May 2018.
Mr Allen has held a wide range of senior business roles and has more than 30 years’
experience as both executive and non-executive director in the listed and private sectors in
Australia, Asia and the Middle East. Mr Allen has extensive experience in the international
offshore marine oil and gas industries, having spent over 20 years working locally and
internationally with Baroid Drilling Fluids Inc (acquired by Halliburton). Mr Allen was the
founder of Renewable Heat & Power Limited and its wholly owned subsidiary Plantation
Energy Australia Pty Ltd which is one of the largest producers of biomass fuel pellets in the
southern hemisphere. Mr Allen has served as the managing director of Tox Free Solutions
Limited from listing until 2004 and then as a non-executive director from 2005 until May 2018
and as a non-executive chairman of Mobilarm Limited until March 2012, and currently as
director of Renewable Heat & Power Limited.
Mr Puzey is a Chartered Accountant with over 30 years of experience with a broad base of
financial skills in a variety of industries having spent 33 years with KPMG, including 18 years
as a partner. Mr Puzey’s role at KPMG included risk advisory, IT advisory, internal and external
audit, management consulting experience in Australia, Asia and London (to 2016). He is also
currently a non-executive director of Gold Corporation, performed other non-executive
director roles and provided board/strategic advisory to ASX listed companies during 2019 and
2020. Mr Puzey is a Fellow of both the Australian Institute of Company Directors (FAICD) and
Institute of Chartered Accountants Australia and New Zealand (FCA).
If elected the Board considers that each of Messrs McKinnon, Allen and Puzey will be
independent Directors.
The Board has reviewed the performance of Messrs McKinnon, Allen and Puzey since their
respective appointments to the Board and considers that their skills and experience will
continue to enhance the Board’s ability to perform its role. Accordingly, the Board (with the
respective Directors abstaining in respect of their own election) unanimously supports the reelection of Messrs McKinnon, Allen and Puzey as directors of the Company and recommends
that Shareholders vote in favour of Resolutions 2 to 4.
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RESOLUTION 5 – Appointment of Ernst & Young as Auditor
The Directors of a public company must appoint an auditor within one month of registration.
The Directors have appointed Ernst & Young (EY) as the Company’s auditor.
The auditor of a public company so appointed within one month of registration holds office
until the first annual general meeting of the Company. The auditor must be re-appointed at
the first annual general meeting so that they may continue to act as auditor of the Company.
Accordingly, Shareholder approval for EY’s appointment as the Company’s auditor is sought
for the purposes of section 327B of the Corporations Act. A Notice of Nomination of Auditor
by a Member as required by section 328B(1) of the Corporations Act has been sought and
obtained by the Company for EY to be appointed as the Company’s auditor and is attached to
this Notice of Meeting at Schedule 1. EY has given its written consent to act as the Company’s
auditor.
The Board unanimously recommends to shareholders the appointment of EY as auditor of the
Company. If this resolution is passed, the appointment of EY as the Company’s auditor will
take effect at the close of this Meeting.
RESOLUTION 6 – Grant of Security to SBANG Sustainable Energies Ltd
BACKGROUND
As disclosed in the Company’s IPO prospectus dated 30 October 2019 (Prospectus), the
Company is party to a loan agreement with SBANG Sustainable Energies Ltd (SBANG)
pursuant to which SBANG has agreed to lend up to $4,000,000 to the Company (SBANG Loan).
The material terms of the SBANG Loan are set out below.
As set out in the Prospectus, the Company is required to obtain Shareholder approval for the
purposes of Listing Rule 10.1 to grant security in favour of SBANG in security of the SBANG
Loan before it can request an advance under the SBANG Loan. At the date of this Notice, no
amount has been borrowed by the Company under the SBANG Loan.
The SBANG Loan is to be secured by a general security deed with a first priority fixed and
floating security over all of the assets of the Company and a mortgage over the land owned
by the Company’s wholly owned subsidiary Fernview Environmental Pty Ltd upon which the
Company plans to develop a bioreactor landfill facility in Gingin, Western Australia, (together
the Security) both in favour of SBANG.
SBANG is the Company’s largest Shareholder at the date of this Notice of Meeting holding a
relevant interest in approximately 35.68% of the issued share capital of the Company. ASX
deems the granting of a security interest over the assets and undertaking of an entity to be a
“disposal” of a substantial asset for the purposes of Listing Rule 10.1, and as outlined below,
Shareholder approval is required for an entity to dispose of a substantial asset to certain
persons in a position to influence the entity. Under Resolution 6, the Company seeks
Shareholder approval for the granting of the Security on the terms set out in this Notice of
Meeting.
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The Independent Expert’s Report prepared by the Independent Expert for the purpose of
Listing Rule 10.10.2 concludes that the proposal whereby the Company’s Shareholders may
grant approval for the grant of the Security in favour of SBANG, is fair and reasonable to
Shareholders not associated with SBANG, taking into account the factors noted below and in
the Independent Expert’s Report, attached as Schedule 2 to this Notice of Meeting.
SBANG LOAN
The material terms of the SBANG Loan are as follows:
(a) Loan Amount: the maximum amount which can be borrowed under the SBANG Loan is
$4,000,000. The SBANG Loan is to be drawn down in separate advances upon the written
request of the Company and is available upon satisfaction of the condition precedent
described below;
(b) Condition Precedent: the Company is required to obtain Shareholder approval for
the purposes of Listing Rule 10.1 to grant security in favour of SBANG in security of the
SBANG Loan before it can request an advance.
(c) Purpose: the Company may use the proceeds from the SBANG Loan for any purpose;
(d) Interest: interest is payable at 10% per annum and default interest on any amount due
and unpaid is payable at 15% per annum;
(e) Repayment: the SBANG Loan is repayable in cash upon the earlier of:
a. the date which is 24 months after the first advance is made under the SBANG Loan
or such other date as the parties may agree in writing; or
b. immediately in the event that a standard event of default has occurred; and
(f) Events of Default: include, but are not limited to:
a. the Company failing to pay any moneys due and payable;
b. the Company failing to perform any other undertaking or obligation;
c. a controller is appointed, or a resolution to appoint a controller is passed, to the
Company or over an asset of the Company;
d. an application is made, an order is made or a resolution is passed for the winding
up of the Company;
e. an administrator is appointed or a resolution to appoint an administrator is passed
to the Company;
f. the Company is deregistered, or any steps are taken to deregister the Company
under the Corporations Act;
g. the Company suspends payment of its debts generally; and
h. the Company is unable to pay its debts when they are due or is presumed to be
insolvent under the Corporations Act;
(g) Power on Event of Default: if an event of default occurs, SBANG may at any time while an
event of default subsists, declare that:
a. its obligations under the SBANG Loan to provide advances are terminated; and/or
b. all principal and interest under the SBANG Loan are immediately due and payable.
SECURITY
The Company is seeking Shareholder approval to grant the Security to SBANG which is a
condition precedent of the SBANG Loan. The Security will secure the Company’s obligations
8

under the SBANG Loan, including loan principal, interest and indemnified costs. If the Security
is granted, and there is an event of default continuing under the SBANG Loan, the Security is
intended to provide SBANG with the ability to control or take ownership of the secured assets
for the purpose of satisfying the amounts due under the SBANG Loan. The Security consists
of the following two components:
(a) General Security Deed: a general security deed pursuant to which the Company grants a
first priority fixed and floating charge to SBANG over all of its assets and undertaking. The
general security deed will be on terms and conditions that are customary for a security of
this nature; and
(b) Real Property Mortgage: A real property mortgage over the land owned by the
Company’s wholly owned subsidiary Fernview Environmental Pty Ltd upon which the
Company plans to develop a bioreactor landfill facility at Wannamal Road South, Cullalla,
Western Australia being Lot 98 on Deposited Plan 75926.
LISTING RULE 10.1
Listing Rule 10.1 states that a listed entity must ensure that neither it, nor any of its child
entities, acquires or agrees to acquire a substantial asset from, or disposes or agrees to
dispose of a substantial asset to, any of the following persons without prior shareholder
approval:
(a) a related party;
(b) a child entity;
(c) a person who holds, or in the last 6 months held, 10% or more of the shares in the listed
entity;
(d) an associate of a person referred to in (a) to (c) above; or
(e) a person whose relationship to the entity or a person referred to in (a) to (d) above is such
that, in ASX’s opinion, the transaction should be approved by shareholders.
As noted above, SBANG is the Company’s largest Shareholder at the date of this Notice of
Meeting holding a relevant interest in approximately 35.68% of the issued share capital of the
Company and is therefore a substantial Shareholder of the Company for the purposes of
Listing Rule 10.1.3. Further, SBANG is currently a related party of the Company as it is
controlled by Mr Saksitthisereekul, a director of the Company.
LISTING RULE 10.2
Listing Rule 10.2 provides that an asset is a “substantial asset” if, in ASX’s opinion, its value or
the value of the consideration being paid or received by the entity is 5% or more of the equity
interests of the entity in the most recent accounts provided to ASX.
Although the Company has not entered into any agreement to dispose of any of its assets
under the SBANG Loan, the ASX considers, for the purpose of the Listing Rules, that the grant
of a security over all of the Company’s assets amounts to a ‘disposal’ of such assets, and with
the amount secured by the Security, Shareholder approval in accordance with Listing Rule
10.1 is required to grant the Security to SBANG.
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The rationale for the SBANG Loan and the granting of the Security are set out below and the
Company may use funds drawn down under the SBANG Loan for any purpose. The Security
would only be granted by the Company in the event, and at the time, the Company draws
down funds under the SBANG Loan.
CHAPTER 2E OF THE CORPORATIONS ACT
For a public company, or an entity that the public company controls, to give a financial benefit
to a related party of the public company, the public company or entity must:
(a) obtain the approval of the public company’s members in the manner set out in
sections 217 to 227 of the Corporations Act; and
(b) give the benefit within 15 months following such approval,
unless the giving of the financial benefit falls within an exception set out in sections 210 to
216 of the Corporations Act.
For the purposes of Chapter 2E of the Corporations Act, SBANG is a related party of the
Company as it is controlled by Mr Saksitthisereekul, a director of the Company and the
granting of the Security to SBANG constitutes the giving of a financial benefit to SBANG.
However, section 210 of the Corporations Act provides that a company does not need to
obtain shareholder approval to give a financial benefit to a related party if the giving of the
financial benefit would be reasonable in the circumstances if the related party and the entity
were dealing at arm’s length (or on terms less favourable than arm’s length). The Board (other
than Mr Saksitthisereekul who has a material personal interest in the Resolution) is of the
view that entry into the SBANG Loan and the granting of the Security are on terms that would
be no more favourable to SBANG than terms that would be reasonable in the circumstances
if SBANG and the Company were dealing at arm’s length. Accordingly, the Board does not
consider it necessary to seek Shareholder approval for the purposes of Chapter 2E of the
Corporations Act.
RATIONALE FOR SBANG LOAN AND GRANTING OF SECURITY
The rationale for the SBANG Loan is to provide the Company with a facility for additional
working capital if ever required. At the date of this Notice, the COVID-19 pandemic has
resulted in significant economic uncertainty and approving the Security would provide the
Company with a guaranteed source of funding in the short to medium term.
The grant of the Security is a condition precedent of the SBANG Loan. In transactions of this
nature, the Board considers that it is usual and expected for a lender to be granted a first
ranking security to secure the repayment of the loan. Shareholders should note that the
Security will only be granted in the event the Company draws down funds under the SBANG
Loan. In the event the Company does not draw down any funds under the SBANG Loan, the
Security will not be granted to SBANG.
CONSEQUENCES OF NOT APPROVING RESOLUTION 6
If Resolution 6 is not approved, then the Company will not be able to grant the Security to
SBANG and given the Security is a condition precedent of the SBANG Loan, the Company also
will not be able to draw down any funds under the SBANG Loan.
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INDEPENDENT EXPERT’S REPORT
The Independent Expert has been asked to prepare a report, for the purpose of Listing Rule
10.10.2, on whether the grant of the Security to SBANG is fair and reasonable. The
Independent Expert has concluded that the grant of the Security to SBANG is fair and
reasonable to non-associated Shareholders.
The Independent Expert considers the advantages and disadvantages of the Proposed
Extension to be as follows:
Advantages to Proposed Extension
(a) the issue of the Security is fair;
(b) the Company may use funds drawn down under the SBANG Loan for any purpose and for
a period ending 18 months after 9 December 2019. The SBANG Loan provides funds and
time for the Company to continue the development of the Gingin Facility;
(c) the COVID-19 pandemic has resulted in significant economic uncertainty and approving
the Security would provide the Company with a guaranteed source of funding in the short
to medium term; and
(d) the SBANG Loan is provided on terms that are likely to be no less favourable than market
rates that would be available to the Company.
Disadvantages to Proposed Extension
If there is an event of default by the Company and SBANG enforces the Security, some of the
Company’s assets may be sold or assigned to SBANG (to the extent required to enable SBANG
to recover the debt).
Shareholders are urged to consider the Independent Expert’s Report in detail and if in doubt
seek advice from their professional advisers prior to voting.
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GLOSSARY
$ means Australian dollars.
Annual General Meeting or Meeting means the meeting convened by the Notice.
ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited,
as the context requires.
Board means the current board of directors of the Company.
Business Day means Monday to Friday inclusive, except New Year’s Day, Good Friday, Easter
Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a business
day.
Chair means the chair of the Meeting.
Company means M8 Sustainable Limited (ACN 620 758 358).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Explanatory Notes means the explanatory notes accompanying the Notice.
Independent Expert means RSM Corporate Australia Pty Ltd.
Independent Expert’s Report means the independent expert’s report prepared by the
Independent Expert which is attached to this Notice as Schedule 2.
Listing Rules means the Listing Rules of ASX.
Notice or Notice of Meeting means this notice of meeting including the Explanatory Notes
and the Proxy Form.
Prospectus has the meaning given in the Explanatory Notes for Resolution 6.
Proxy Form means the proxy form accompanying the Notice.
Resolutions means the resolutions set out in the Notice, or any one of them, as the context
requires.
SBANG has the meaning given in the Explanatory Notes for Resolution 6.
SBANG Loan has the meaning given in the Explanatory Notes for Resolution 6.
Security has the meaning given in the Explanatory Notes for Resolution 6.
Share means a fully paid ordinary share in the capital of the Company.
Shareholder means a registered holder of a Share.
WST means Western Standard Time as observed in Perth, Western Australia.
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SCHEDULE 1 - NOTICE OF NOMINATION OF AUDITOR BY A MEMBER

M8 Sustainable Limited
c/- ‘4C Consulting Pty Ltd’
Unit 5, 145 Walcott Street
Mount Lawley WA 6050
In accordance with Section 328B(1) of the Corporations Act 2001 (Act), I, Tomasz Rudas,
being a member of M8 Sustainable Limited, hereby nominate Ernst & Young as auditor of
M8 Sustainable Limited.
Please distribute copies of this notice of this nomination as required by Section 328B(3) of
the Act.

Signed and dated this 4th day of May 2020

Tomasz Rudas
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SCHEDULE 2 – INDEPENDENT EXPERT’S REPORT
The Independent Expert has concluded that the transaction the subject of Resolution 6 of
the Notice of Meeting is FAIR AND REASONABLE to the non-associated Shareholders of
the Company.
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RSM Corporate Australia Pty Ltd ABN 82 050 508 024 (“RSM Corporate Australia Pty Ltd” or “we” or “us” or “ours” as appropriate)
has been engaged to issue general financial product advice in the form of a report to be provided to you.
In the above circumstances we are required to issue to you, as a retail client, a Financial Services Guide (“FSG”). This FSG is
designed to help retail clients make a decision as to their use of the general financial product advice and to ensure that we comply
with our obligations as financial services licensees.
This FSG includes information about:
y

who we are and how we can be contacted;

y

the financial services that we will be providing you under our Australian Financial Services Licence, Licence No 255847;

y

remuneration that we and/or our staff and any associates receive in connection with the financial services that we will be
providing to you;

y

any relevant associations or relationships we have; and

y

our complaints handling procedures and how you may access them.

Financial services we will provide
For the purposes of our report and this FSG, the financial service we will be providing to you is the provision of general financial
product advice in relation to securities.
We provide financial product advice by virtue of an engagement to issue a report in connection with a financial product of another
person. Our report will include a description of the circumstances of our engagement and identify the person who has engaged
us. You will not have engaged us directly but will be provided with a copy of the report as a retail client because of your connection
to the matters in respect of which we have been engaged to report.
Any report we provide is provided on our own behalf as a financial services licensee authorised to provide the financial product
advice contained in the report.

General Financial Product Advice
In our report we provide general financial product advice, not personal financial product advice, because it has been prepared
without taking into account your personal objectives, financial situation or needs.
You should consider the appropriateness of this general advice having regard to your own objectives, financial situation and needs
before you act on the advice. Where the advice relates to the acquisition or possible acquisition of a financial product, you should
also obtain a product disclosure statement relating to the product and consider that statement before making any decision about
whether to acquire the product.

Benefits that we may receive
We charge various fees for providing different financial services. However, in respect of the financial service being provided to you
by us, fees will be agreed, and paid by, the person who engages us to provide the report and such fees will be agreed on either a
fixed fee or time cost basis. You will not pay to us any fees for our services; the Company will pay our fees. These fees are
disclosed in the Report.
Except for the fees referred to above, neither RSM Corporate Australia Pty Ltd, nor any of its directors, employees or related
entities, receive any pecuniary benefit or other benefit, directly or indirectly, for or in connection with the provision of the report.

Remuneration or other benefits received by our employees
All our employees receive a salary.

Referrals
We do not pay commissions or provide any other benefits to any person for referring customers to us in connection with the reports
that we are licensed to provide.

Associations and relationships
RSM Corporate Australia Pty Ltd is beneficially owned by the partners of RSM Australia, a large national firm of chartered
accountants and business advisers. Our directors are partners of RSM Australia Partners.
From time to time, RSM Corporate Australia Pty Ltd, RSM Australia Partners, RSM Australia and / or RSM Australia related entities
may provide professional services, including audit, tax and financial advisory services, to financial product issuers in the ordinary
course of its business.

Complaints resolution
Internal complaints resolution process
As the holder of an Australian Financial Services Licence, we are required to have a system for handling complaints from persons
to whom we provide financial product advice. All complaints should be directed to The Complaints Officer, RSM Corporate Australia
Pty Ltd, P O Box R1253, Perth, WA, 6844.
When we receive a written complaint we will record the complaint, acknowledge receipt of the complaint within 15 days and
investigate the issues raised. As soon as practical, and not more than 45 days after receiving the written complaint, we will advise
the complainant in writing of our determination. If a complaint is received in advance of a shareholder meeting or other key date
where shareholders or investors may be making decisions which are influenced by our report, we will make all reasonable efforts
to respond to complaints prior to that date.
Referral to External Dispute Resolution Scheme
A complainant not satisfied with the outcome of the above process, or our determination, has the right to refer the matter to the
Australian Financial Complaints Authority (“AFCA”). AFCA is an independent dispute resolution scheme that has been established
to provide free advice and assistance to consumers to help in resolving complaints relating to the financial services industry.
Further details about AFCA are available at the AFCA website www.afca.org.au. You may contact AFCA directly by email,
telephone or in writing at the address set out below.
Australian Financial Complaints Authority
GPO Box 3
Melbourne VIC 3001
Toll Free:
1800 931 678
Email:
info@afca.org.au
Time limits may apply to make a complaint to AFCA, so you should act promptly or consult the AFCA website to determine if or
when the time limit relevant to your circumstances expires.

Contact details
You may contact us using the details set out at the top of our letterhead on page 5 of this report.
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RSM Corporate Australia Pty Ltd
Level 32, Exchange Tower,
2 The Esplanade Perth WA 6000
GPO Box R 1253 Perth WA 6844
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F +61 (0) 8 9261 9199
www.rsm.com.au

4 May 2020
The Directors
M8 Sustainable Limited
Unit 1, 48 Kelvin Road
Maddington, WA 6109

Dear Directors

1.

Introduction

1.1

This Independent Expert’s Report (the “Report” or “IER”) has been prepared to accompany the Notice of
Annual General Meeting and Explanatory Notes (“Notice”) to be provided to shareholders for an Annual
General Meeting of M8 Sustainable Limited (“M8S” or “the Company”) to be held on or around 5 June 2020,
at which shareholder approval will be sought for (among other things), providing a first priority fixed and
floating charge (“Security”) over all the assets held by M8S (“Security Assets”) as required, to secure a $4
million Secured Loan Agreement (“Secured Loan Agreement”) with the Company’s largest shareholder,
SBANG Sustainable Energies Ltd (“SBANG”).

1.2

The Security incorporates the Company’s wholly-owned subsidiary Fernview Environmental Pty Ltd
(“Fernview”) and includes a real property mortgage over the land owned by Fernview. Shareholder approval
is required to grant the Security as SBANG is a substantial holder of M8S.

1.3

The Directors of the Company have requested that RSM Corporate Australia Pty Ltd (“RSM”), being
independent and qualified for the purpose, express an opinion as to whether the Security is fair and
reasonable to shareholders not associated with the Secured Loan Agreement (“Non-Associated
Shareholders”).

1.4

The request for approval of the Security is included as Resolution 6 in the Notice which states:
“That, for the purpose of Listing Rule 10.1 and for all other purposes, approval is given for the Company to
grant the Security over its assets and undertaking in favour of SBANG Sustainable Energies Ltd on the terms
set out in the Explanatory Notes to this Notice of Meeting.”

1.5

Non-Associated Shareholders should have particular regard to the potential advantages and disadvantages
set out in Sections 2 and 8 in the context of their own risk profile and investment strategy. If in doubt as to the
action they should take with regard to the approval of the Security, or the matters dealt with in this Report,
Shareholders should seek independent professional advice.

1.6

Our assessment of the Security is based on economic, market and other conditions prevailing at the date of
this Report.

2.

Summary and conclusion

Opinion
2.1

In our opinion, and for the reasons set out in Sections 7 and 8 of this Report, the Security is fair and
reasonable to the Non-Associated Shareholders of M8S.

Approach
2.2

ASX Listing Rule 10.1 states that an entity must ensure that neither it, nor any of its child entities, acquires a
substantial asset from, or disposes of a substantial asset to a related party or relevant substantial shareholder
or any of its associates without the approval of holders of the entity’s ordinary securities.

2.3

SBANG is a substantial holder of M8S, with an interest of 35.68% of the Company’s issued share capital.

2.4

An asset is considered substantial “if its value; or the value of the consideration for it is, or in the ASX’s opinion
is, 5% or more of the equity interests of the entity as set out in the latest accounts given to the ASX”.

2.5

The equity interest of M8S as at 31 December 2019 was $25.9 million. In the event of default, the Security
will be granted over M8S’s freehold land with a value that will exceed 5% of the Company’s equity interest.

2.6

ASX Listing Rule 10.5.10 sets out the requirement for the inclusion of an independent expert’s report opining
on whether the transaction is fair and reasonable.

2.7

We have considered whether or not the Security is “fair” to the Non-Associated Shareholders by assessing
and comparing whether the value of the assets secured is greater than the value of the debt that will be owed
in accordance with the terms of the Security.

2.8

We have considered whether the Security is “reasonable” to the Non-Associated Shareholders by undertaking
an analysis of the other factors relating to Security which are likely to be relevant to the Non-Associated
Shareholders in their decision of whether or not to approve the Security.

2.9

Further information on the approach we have employed in assessing whether the Security is “fair” and
“reasonable” is set out at Section 4 of this Report.

Fairness
2.10

The Security is a first priority fixed and floating charge over the Security Assets for the purpose of satisfying
amounts due under the Secured Loan Agreement. As such, SBANG will not receive any value from the
Security that is greater than the debt owing to them.

2.11

In accordance with the guidance set out in ASIC Regulatory Guide 111 Content of expert reports (“RG 111”),
and in the absence of any other relevant information, for the purposes of ASX Listing Rule 10.1, we consider
the Security to be fair to the Non-Associated Shareholders of M8S because the terms of the Security are such
that SBANG will not receive assets in excess of the value of the Secured Loan Agreement. Further, we
consider that the interest rate attaching to the Secured Loan Agreement is at, or below, market rates.

2.12

In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant information,
for the purposes of ASX Listing Rule 10.1, we consider the Security to be fair to the Non-Associated
Shareholders of M8S.
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Reasonableness
2.13

RG 111 establishes that an offer is reasonable if it is fair. It might also be reasonable if, despite not being fair,
there are sufficient reasons for security holders to accept the offer in the absence of any higher bid before the
offer closes. In assessing the reasonableness of the Security, we have considered the following factors in our
assessment:
x

the future prospects of the Company if the Security is not issued; and

x

any other commercial advantages and disadvantages to the Non-Associated Shareholders as a
consequence of issuing the Security.

2.14

The issue of the Security is a condition of drawing down the SBANG Loan under the Secured Loan
Agreement. Whilst the Company currently has funds raised from its initial public offering to fund development
of its waste landfill facility in Gingin, Western Australia (“Gingin Facility”) and working capital requirements in
the short term, if the issue of the Security is not approved, the Company may need to source alternative
sources of funding, as required.

2.15

We consider the key advantages of issuing the Security are:
x

the issue of the Security is fair;

x

the Secured Loan Agreement states that M8S may use the proceeds of any loan amounts drawn
down (being an amount up to, but not exceeding $4,000,000), for any purpose, and allows for the
Company to make drawdowns on the SBANG Loan for a period commencing on the date the
Company was admitted to the Official List of the ASX (being 9 December 2019), and ending on the
date 18 months after 9 December 2019. The terms of the Secured Loan Agreement provide funds
and time for M8S to continue the development of the Gingin Facility;

x

at the date of this Report, the COVID-19 pandemic has resulted in significant economic uncertainty.
Approving the Security would provide the Company with a guaranteed source of funding in the short
to medium term; and

x

the Secured Loan Agreement is provided on terms that are likely to be no less favourable than market
rates that would be available to M8S.

2.16

The key disadvantage of issuing the Security is if, in an event of a default by M8S and SBANG enforces the
Security, some of M8S’s assets may be sold or assigned to SBANG (to the extent required to enable SBANG
to recover the debt.

2.17

In our opinion, the position of the Non-Associated Shareholders of M8S if the Security is approved is more
advantageous than if the Security is not approved. Therefore, in the absence of any other relevant information
and/or a superior transaction, we consider that the approval of the Security is reasonable for the NonAssociated Shareholders.

2.18

Non-Associated Shareholders should have particular regard to the potential advantages and disadvantages
set out above in the context of their own risk profile and investment strategy.
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3.

Summary of Transaction

Overview
3.1

As set out in M8S’s prospectus in relation to the Company’s initial public offering (“IPO”) dated 30 October
2019, M8S disclosed that the Company had entered into a loan agreement with SBANG pursuant to which
SBANG has agreed to lend up to $4,000,000 to the Company (the Secured Loan Agreement). The material
terms of the SBANG Loan are as follows:
x

Loan Amount: the maximum amount which can be borrowed under the Secured Loan Agreement
is $4,000,000. The SBANG Loan is to be drawn down in separate advances upon the written request
of the Company and is available upon the Company’s admission to the Official List of the ASX;

x

Condition Precedent: the Borrower is required to obtain Shareholder approval for the purposes of
Listing Rule 10.1 to grant security in favour of SBANG in security of the SBANG Loan before the
Company is entitled to request an advance;

x

Purpose: the Company may use the proceeds from the SBANG Loan for any purpose;

x

Interest: Interest is payable at 10% per annum and default interest on any amount due and unpaid
is payable at 15% per annum; and

x

Repayment: the SBANG Loan is repayable in cash upon the earlier of:

x
3.2

(i)

the date which is 24 months after the first advance is made under the Secured Loan
Agreement or such other date as the parties may agree in writing; or

(ii)

immediately in the event that a standard event of default has occurred.

Prepayment: the Company may prepay all or part of the principal outstanding to (or as directed by
SBANG) at any time, without penalty.

This Loan facility is undrawn at the date of this Report.

Key terms of the Security
3.3

The Security incorporates the following key components:

Table 1 Key components of the Security
Title

Description

General Security Deed

A general security deed (“GSD”) pursuant to which M8S grants a first priority fixed and
floating charge to SBANG over all of its assets. The GSD will be on terms and conditions that
are customary for security of this nature.

Real Property Mortgage

A real property mortgage over the land owned by the Company’s wholly owned subsidiary
Fernview Environmental Pty Ltd upon which the Company plans to develop a bioreactor
landfill facility at Wannamal Road South, Cullalla, Western Australia being Lot 98 on
Deposited Plan 75926.

Source: Notice

3.4

The Security is granted over all of the assets and property of M8S. Unless preferred by law, the Security will
take priority over all other securities granted by M8S.

3.5

The Security can be discharged when all secured money has been paid in full and the obligations under the
GSD, Real Property Mortgage, Secured Loan Agreement and all other transaction documents have been
observed and performed.
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3.6

3.7

Secured Money will include all debts and monetary liabilities of M8S to SBANG under or in relation to any
finance document on any account and in any capacity, irrespective of whether the debts or liabilities:
x

are present or future;

x

are actual, prospective, contingent or otherwise;

x

are at any time ascertained or unascertained;

x

are owed to or incurred by or on an account of the Company alone, or severally or jointly with any
other person;

x

are owed to or incurred for the account of SBANG alone, or severally or jointly with any other person;

x

are owed to any other person as agent (whether disclosed or not) for or on behalf of SBANG;

x

are owed or incurred as principal, interest, fees, charges, taxes, damages (whether for breach of
contract or tort or incurred on any other ground), losses, costs or expenses, of on any other account;

x

are owed to or incurred for the account of SBANG directly or as a result of:
(i)

the assignment or transfer to SBANG of any debt or liability of M8S (whether by way of
assignment, transfer or otherwise); or

(ii)

any other dealing with any such debt or liability;

x

are owed to or incurred by the account of SBANG before the date of the GSD to SBANG by any other
person or otherwise; or

x

comprise any combination of the above.

The Security Assets are subject to, inter alia, the following restrictions:
x

the Company may not create or allow to exist any security over the Security Assets;

x

the Company may not sell, assign, part with, transfer or otherwise dispose of the Security Assets;
and

x

the Company may not give control of the Security Assets to another person.

3.8

M8S agrees to ensure that no event of default occurs.

3.9

Where an event of default occurs, SBANG may do one or more of the following in addition to anything else
the law allows SBANG to do as the secured party:
x

enforce the Security;

x

sue M8S for the Secured Money;

x

appoint one or more receivers; and

x

do anything that a receiver could under the GSD (“Receiver’s Powers”).

Rationale for the Security
3.10

The issue of the Security is a condition of drawing down the SBANG Loan under the Secured Loan
Agreement. Whilst the Company currently has funds raised from its initial public offering to fund development
of the Gingin Facility and working capital requirements in the short term, if the issue of the Security is not
approved, the Company may need to source alternative sources of funding, as required.
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4.

Scope of the Report

ASX Listing Rules
4.1

ASX Listing Rule 10.1 states that an entity must ensure that neither it, nor any of its child entities, acquires a
substantial asset from, or disposes of a substantial asset to, a substantial shareholder, a related party or any
of its associates without the approval of holders of the entity’s ordinary securities.

4.2

SBANG is a substantial holder of M8S, with an interest of 35.68%. SBANG and M8S also has a common
director. Mr Saithsiri Saksitthisereekul is the CEO of SBANG and a Non-Executive Director of M8S.

4.3

An asset is considered substantial “if its value; or the value of the consideration for it is, or in the ASX’s opinion
is 5% or more of the equity interest of the entity as set out in the latest financial statements given to the ASX”.

4.4

The equity interest of M8S as at 31 December 2019 was $25.9 million. In the event of default, the SBANG
Loan Security will be granted over all of M8S’s present and future property and therefore will exceed 5% of
M8S’s equity interest.

4.5

ASX Listing Rule 10.5 states that the notice for the shareholders’ meeting required under ASX Listing Rule
10.1 must include a report on the transaction from an independent expert. The report must state whether, in
the expert’s opinion, the transaction is fair and reasonable to the Non-Associated Shareholders.

4.6

Accordingly, M8S is seeking approval for providing the Security. The Company has engaged RSM, to prepare
a report which sets out our opinion as to whether the issue of the Security is fair and reasonable to NonAssociated Shareholders.

Basis of evaluation
4.7

In determining whether providing the Security is “fair” and “reasonable” we have given regard to the views
expressed by the ASIC in RG 111.

4.8

RG 111 provides ASIC’s views on how an expert can help security holders make informed decisions about
transactions. Specifically, it gives guidance to experts on how to evaluate whether or not a proposed
transaction is fair and reasonable.

4.9

RG 111 states that the expert’s report should focus on:
y

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

y

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

4.10

RG 111 states that in relation to a related party transaction, the expert’s assessment of fair and reasonable
should not be applied as a composite test – that is, there should be a separate assessment of whether the
transaction is “fair” and “reasonable” as in a control transaction.

4.11

Consistent with the guidelines in RG 111, in assessing whether the issue of the Security is fair and reasonable
to the Non-Associated Shareholders, the analysis undertaken is as follows:

4.12

x

whether the value of the assets secured is greater than the value of the debt that will be owed in
accordance with the terms of the Security in our assessment of fairness; and

x

a review of other significant factors which Non-Associated Shareholders might consider prior to
approving the Security in our assessment of reasonableness.

The other significant factors to be considered include:
y

the future prospects of the Company if the Security is not provided; and

y

any other commercial advantages and disadvantages to the Non-Associated Shareholders as a
consequence of issuing the Security.
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4.13

Our assessment of the Security is based on economic, market and other conditions prevailing at the date of
this Report.

5.

Profile of M8S

Background
5.1

The Company is an ASX listed entity (admitted to the Official List of the ASX on 9 December 2019), which
currently operates a waste recycling business on leased premises in Maddington, Western Australia
(“Maddington Facility), and is currently in the process of developing a waste landfill facility on land it owns
(through wholly-owned subsidiary Fernview) in Gingin, Western Australia (Gingin Facility).

5.2

The Company was incorporated on 28 July 2017 for the purpose of acquiring both the business and assets
which comprise the Maddington Facility business and the land upon which the Gingin Facility is to be
constructed, operating the Maddington Facility, constructing and operating the Gingin Facility, and developing
an integrated waste management business.

5.3

As of 4 May 2020, M8S had a market capitalisation of $25.66 million.

Maddington Facility
5.4

The Maddington Facility is licensed by the Department of Water & Environmental Regulation of the
Government of Western Australia (“DWER”) to accept up to 500,000 tonnes per annum of commercial and
industrial (“C&I”) and construction and demolition (“C&D”) waste. The DWER licence has an expiry date of 21
December 2023 and is able to be extended upon application to the DWER provided its terms have been
complied with.

5.5

The Company owns the fixed and mobile plant and equipment and holds the licenses and permits which
comprise the Maddington Facility business and leases the land, office space and buildings upon which the
business is operated.

5.6

The business operations and objectives of the Maddington Facility are based on the following:
x

sourcing and processing of C&I and C&D waste for recovery of sellable commodities; and

x

diverting as much waste as it is economically possible away from landfill.

5.7

Upon completion of the Gingin Facility, it is intended that residue waste requiring landfill disposal will be sent
to the Gingin Facility to provide synergistic benefits to the group operations.

5.8

The C&I Recycling Plant was commissioned in early 2014 and is capable of processing up to 50 tonnes per
hour of C&I and mixed C&D waste with between 50%-90% diversion from landfill (depending on waste
composition). Waste is sourced primarily from civil contractors, demolition companies, and waste
management companies. Recycled commodity streams include metals and civil construction products.

5.9

C&D crushing is performed using external contractors based on stockpile sizes and product demand.
Materials produced for sale from the crushing of clean C&D include road base, drainage aggregates and
clean sand.

5.10

The Maddington Facility customer base includes skip bin operators, demolition contractors and civil
construction contractors.

5.11

At the date of this Report, Management considers that the impact of the COVID-19 pandemic on operations
has been low, with the Company continuing to receive waste on a daily basis. However, Management has
continued to monitor conditions, with growing restrictions imposed by the Government likely to negatively
impact waste levels received.
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Gingin Facility
5.12

The Gingin Facility is a fully-permitted (but undeveloped) landfill facility with a licensed capacity of 150,000
tonnes per annum and is located in the Shire of Gingin, Western Australia and approximately 130 kms from
the Maddington Facility. Once constructed, it will be one of only two landfills positioned to service the Perth
northern corridor, the other being Tamala Park in Mindarie.

5.13

Wholly-owned subsidiary Fernview is the registered owner of the Gingin site and is also the holder of the
various planning, environmental and works approval for the site. The site covers 682 hectares of land, with
42.5 hectares to be utilised for the landfill facility. The Gingin Facility is approved to accept 150,000 tonnes
per annum of putrescible waste using a bioreactor landfill.

5.14

Following a tender process, the contract to construct the facility was awarded to Sbang Corporation Ltd, a
wholly-owned subsidiary of SBANG. The counterparty to the construction contract is Fernview.

5.15

The construction contract has a fixed price of $9.6 million with a turn-key 9-month delivery term from the date
of the contract, with an anticipated completion of the third quarter of FY21 (including factoring in estimated
delays resulting from various COVID-19 control measures at the construction site). The services provided
under the contract comprise the construction of a landfill facility and associated works at Fernview’s land at
Lot 98 Wannamal Road South, Cullalla, Gingin WA.

5.16

The contract includes an upfront payment of $2.5 million (paid in March), followed by a progress payment of
$2.1 million on completion of earthworks, and a final payment of $5 million due 14 to 28 days after practical
completion. At the discretion of Fernview, the final payment may be converted to a 6-month loan at an interest
rate of 10% per annum.

5.17

Other material conditions of the contract include Fernview having the right to suspend the contract following
completion of the earthworks for a period of up to 18 months and/or terminate the contract at any time and
for any reason including termination during the suspension period.

5.18

It is intended that the future access to the landfill site will minimise the disposal cost of waste generated from
the Maddington Facility. It is also expected that future waste from the Maddington and Brockwaste Facilities
operations will contribute to the annual 150,000 tonnes per annum capacity of the Gingin Facility.

5.19

It is intended that the Gingin Facility will generate revenue through a gate fee charged to third parties which
will include the State Government landfill levy.

Brockwaste Facility
5.20

The Company also provides operation & maintenance (“O&M”) services (pursuant to a contract for the
provision of labour), to the Brockwaste Facility in Shenton Park, Western Australia. The Brockwaste Facility
is owned by Star Shenton Energy Pty Ltd (“Star Shenton”) which is 40% owned by SBANG and 60% owned
by Star Universal Network plc (“Star Universal”), a company listed on the Stock Exchange of Thailand. Star
Universal is also a substantial shareholder of the Company and currently holds a 10.25% interest in M8S.
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Directors and management
5.21

The directors and key management of M8S are summarised in the table below.

Table 2 Directors and senior management
Name

Title

Experience

NonExecutive
Chairman

Mr McKinnon was the former Managing Director of Fleetwood Corporation Limited (ASX:FWD)
and Austral Limited (ASX:ASB) and the former Chairman of Tox Free Solutions Limited and
held the position up until the company was sold to ASX-listed Cleanaway Waste Management
(ASX:CWY). Mr McKinnon has a career spanning 40 years in senior financial and general
management solutions. Mr McKinnon currently serves as Non-Executive Chairman of IAS
Group and Non-Executive Director of Peet Limited.

Managing
Director

Mr Rudas has over 20 years of professional experience in the waste management industry and
has gained experience in many facets of waste management operations and business activities.
Mr Rudas was the founder and Managing Director of public waste technology company AnaeCo
Limited which raised over $100 million in equity and infrastructure funding under his leadership
and was listed on the ASX in 2007.

NonExecutive
Director

Mr Saksitthisereekul holds an Executive MBA from the National Institute of Development
Administration (NIDA) and is the CEO of SBANG Sustainable Energies Limited (SBANG), an
integrated renewable energy company based in Thailand.
Mr Saksitthisereekul has 11 years’ experience in the renewable energy sector.
SBANG’s core business is to build, own and/or operate waste-to-energy and biomass power
plants in Thailand, with project opportunities in Laos, Japan and Taiwan.

NonExecutive
Director

Mr Allen has held a wide range of senior business roles with over 30 years’ experience as both
Executive and Non-Executive Director in listed and private companies in Australia, Asia and the
Middle East. Mr Allen has experience in the international offshore marine oil and gas industries,
having spent over 20 years working locally and internationally with Baroid Drilling Fluids Inc
(acquired by Halliburton).
Mr Allen was the founder of Renewal Heat & Power Limited and its wholly-owned subsidiary
Plantation Energy Australia Pty Ltd, a producer of biomass fuel pellets.
Mr Allen has served as the Managing Director of Tox Free Solutions Limited from listing until
2004, Non-Executive Chairman of Mobilarm Limited until March 2012, and Non-Executive
Director of Tox Free Solutions Limited from 2005 until May 2018, and is currently a Director of
Renewable Heat & Power Limited.

Mark Puzey

NonExecutive
Director

Mr Puzey is a Chartered Accountant with over 30 years’ experience with a broad base of
financial skills in a variety of industries having spent 33 years with KPMG, including 18 years as
a partner. Mr Puzey’s role at KPMG included risk advisory, IT advisory, internal and external
audit, and management consulting experience in Australia, Asia and London.
He is a Fellow of both the Australian Institute of Company Directors (FAICD) and Chartered
Accountants ANZ (FCA).
Mr Puzey is currently a Non-Executive Director of Gold Corporation and was formerly
Independent Non-Executive Director of Patersons Securities Limited.

Vijay Joshi

Chief
Financial
Officer

Mr Joshi is a qualified Chartered Accountant with over 15 years’ experience including financial
control and project management roles in Australia and overseas across industries as diverse as
steel production, large scale horticultural production, nationwide distribution of industrial
products and waste management.

Company
Secretary

Mr Colli brings over 30 years’ experience in secretarial activities of ASX-listed companies, which
included being the former Company Secretary at Coventry Group Ltd (ASX:CYG) and the
former ASX-listed Challenge Bank Limited.
Mr Colli holds experience in merger and acquisitions, due diligence processes, and was pivotal
in establishing and maintaining the Coventry Group’s corporate governance system to ensure
compliance with ASX requirements.

Robert
McKinnon

Tom Rudas

Saithsiri
Saksitthisereekul

Richard Allen

John Colli

Source: Company
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Financial information
5.22

The information in the following section provides a summary of the financial performance of M8S for the period
from 28 July 2017 (date of incorporation) to 30 June 2018 (“FY18”), the year ended 30 June 2019 (“FY19”),
and the half-year ended 31 December 2019 (“HY20”), extracted from the audited and reviewed financial
statements.

5.23

The auditor of M8S, Ernst & Young, has issued unqualified opinions on the financial statements for FY18,
FY19 and HY20.

Financial performance
5.24

The following table sets out a summary of the financial performance of M8S for FY18, FY19 and HY20
(“Historical Period”).

Table 3 M8S historical financial performance
FY18
$

FY19
$

HY20
$

Revenue from contracts with customers
Bargain purchase gain on business combination
Other income

1,804,577
1,863,312
9,962

683,466
397,500

871,134
1,092

Total income

3,677,851

1,080,966

872,226

Employee benefits, salaries and wages
Rent expense
Depreciation of property, plant and equipment
Finance costs
Bad debts
Insurance cost
Professional fees
Acquisition transaction costs
Maddington Facility repairs and maintenance
Loss on settlement of loan
Share based payments
IPO related costs
Other expenses

(2,573,252)
(540,080)
(109,015)
(668,486)
(281,213)
(132,247)
(261,160)
(520,666)
(233,751)
(189,289)

(2,000,153)
(1,240,913)
(535,943)
(1,569,376)
(70,335)
(304,409)
(259,040)
(707,442)
(1,230,717)
(407,440)

(1,298,087)
(135,703)
(617,142)
(960,791)
(107,883)
(378,693)
(82,347)
(5,684,218)
(658,303)

Loss before tax from continuing operations
Income tax benefit

(1,831,308)
52,110

(7,244,802)
14,486

(9,050,941)
672,841

Loss for the period
Other comprehensive income

(1,779,198)
-

(7,230,316)
-

(8,378,100)
-

Total comprehensive loss for the financial period

(1,779,198)

(7,230,316)

(8,378,100)

Source: Company financial statements and management accounts

5.25

Revenue from contracts with customers for FY18 of $1.8m solely comprised O&M service fees of $1.8m,
relating to services provided to Star Shenton in relation to the Brockwaste Facility. Revenue for FY19 totalling
$683k comprised O&M service fees and gate fee revenue of $596k and $87k, respectively. Gate fee revenue
related to fees charged upon the acceptance of waste at M8S’s Maddington Facility (commissioned 1 July
2019) to third parties in the demolition and waste management industries.

5.26

The Company disclosed revenue of $872k for HY20, comprising $287k in O&M service fees and total gate
fee revenue of $584k. Total gate fee revenue comprised C&D and C&I waste revenue of $338k and $247k,
respectively.
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5.27

Bargain purchase gain on business combination relates to the gain recognised from the acquisition of a 100%
equity interest in Fernview and the assets and liabilities of the Maddington Facility. The bargain purchase was
a result of a distressed sale by the appointed administrator of the former owner of the business, Aurigen
Group Ltd.

5.28

The Company’s operating expenses over the Historical Period primarily comprised employee benefits,
salaries and wages and finance costs.

5.29

The Company also recognised $5.7 million in IPO related expenses in HY20. These expenses comprised
cash expenses totalling $1.9 million relating to capital raising costs and lead managers and legal fees, and
$3.8 million in non-cash items primarily representing costs recognised through profit and loss to issue
promoter shares and share options to the lead manager in relation the Company’s capital raising, and a loss
recognised on the conversion of previous loans with SBANG (refer paragraph 5.35 for further detail). Noncash IPO related expenses recognised through profit and loss were, in part, offset by gains from the
cancellation of Director and Executive indemnities and Director and Executive bonuses rescinded.

5.30

Other expenses primarily comprised waste disposal costs, equipment hire, site remedial hire and other
overhead expenses.

5.31

The Company disclosed total comprehensive losses of $8.4 million, $7.2 million and $1.8 million for HY20,
FY19 and FY18, respectively.
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Financial position
5.33

The table below sets out a summary of the financial position of M8S as at 30 June 2019 and 31 December
2019.

Table 4 M8S historical financial position
As at
30-Jun-19
$

As at
31-Dec-19
$

Current assets
Cash and cash equivalents
Trade and other receivables
Prepayments
Inventory

41,007
1,737,320
55,883
-

10,665,030
538,767
365,473
60,236

Total current assets

1,834,210

11,629,506

Non-current assets
Property, plant and equipment
Right-of-use assets
Other non-current receivables

15,616,375
146,000

15,421,957
7,649,413
406,500

Total non-current assets

15,762,375

23,477,870

Total assets

17,596,585

35,107,376

Current liabilities
Trade creditors
Borrowings
Lease liabilities
Provisions

1,579,636
20,550,167
1,015,935

927,463
245,044
983,000
203,675

Total current liabilities

23,145,738

2,359,182

Non-current liabilities
Borrowings
Lease liabilities
Deferred tax liabilities

20,089
672,841

15,067
6,807,718
-

Total non-current liabilities

692,930

6,822,785

Total liabilities

23,838,668

9,181,967

NET ASSETS

(6,242,083)

25,925,409

Equity
Issued capital
Share based payment reserve
Accumulated losses

2,345,438
421,993
(9,009,514)

41,991,364
1,321,659
(17,387,614)

TOTAL EQUITY

(6,242,083)

25,925,409

Source: Company financial statements and management accounts

5.34

At 30 June 2019, the Company disclosed net liabilities of $6.2 million. M8S’s operations had primarily been
funded through loans from SBANG and the issue of convertible notes to SBANG, and disclosed total
borrowings of $20.6 million at 30 June 2019, comprising:
x

SBANG loan and convertible notes of $20.0 million;

x

term borrowings of $45k; and

x

loan due to a shareholder of $50k.
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5.35

At 31 December 2019, the Company disclosed net assets of $25.9 million. The increase in net asset position
was due primarily to the capital raising and other transactions undertaken by the Company as part of its IPO
to raise $19.5 million. In particular, the following was undertaken in relation to the borrowings due to SBANG:
x

SBANG had provided the Company with two secured loan facilities of $10.0 million (on 7 February
2018) and $4.0 million (on 15 July 2018), as well as a convertible note facility of $6.0 million (on 15
November 2018). These facilities were fully drawn as at 30 June 2019, except $1,749,000 remaining
undrawn on the convertible note facility;

x

during HY20, prior to the IPO, there was a drawdown of the remaining $1,749,000 on the convertible
note facility;

x

on 21 October 2019, accrued interest of $1.1 million was paid in cash to SBANG;

x

the full principal amount of the $4.0 million facility and a further $4.0 million principal amount of the
$10.0 million facility were converted to 51,282,051 shares on 10 July 2019;

x

on 4 December 2019, the Company issued additional shares to SBANG as part of the settlement of
the loan and convertible note in line with the provisions of the prospectus. Loans amounting to $7.6
million ($6.0 million of the remaining loan principal and $1.6 million of the convertible notes) were
settled through the issue of 48,717,949 shares. The settlement of the loan via a share issue resulted
in a loss of $1.7 million recognised;

x

on 11 December 2019, the remaining SBANG loan amounting to $4.4 million (the remaining
convertible note facility) plus accrued interest of $1.3 million was repaid in full; and

x

on 3 September 2019, SBANG provided the SBANG Loan facility to M8S via the Secured Loan
Agreement.

5.36

The proceeds of the capital raising (net of expenses of the offer), have been used primarily to repay the
amounts due to SBANG as set out above, fund the current development of the Gingin Facility and the
Company’s working capital requirements.

5.37

At 31 December 2019, the Company disclosed cash of $10.7 million and total borrowings of $260k. These
borrowings comprised amounts payable in relation to the financing for M8S’s motor vehicles, premium funding
of insurance and principal finance amounts.

5.38

At 31 December 2019, the Company disclosed total property, plant and equipment of $15.4 million primarily
comprising freehold land and capitalised work in progress (WIP) in relation to the Gingin Facility of $9.2 million
and $452k, respectively, and leasehold improvements, plant and equipment, motor vehicles and office
equipment relating to the Maddington Facility of $5.8 million. The freehold land carrying value of $9.2 million
is based on a valuation prepared by InSitu Advisory for M8S dated 29 August 2018.

5.39

The Company disclosed total assets of $35.1 million at 31 December 2019, primarily comprising cash and
cash equivalents ($10.7 million), right of use assets ($7.6 million), and property, plant and equipment ($15.4
million).

5.40

Right-of-use assets primarily relate to the lease of premises by M8S for business operations. The Company
adopted the new standard AASB 16 Leases (“AASB 16”) as of 1 July 2019, which provides a new lessee
accounting model requiring a lessee to recognise assets and liabilities with a term of more than 12 months
unless the underlying asset is of low value. The depreciation of the lease assets and interest on the lease
liabilities are recognised in the income statement. Accordingly, the Company has recognised lease assets of
$7.6 million at 31 December 2019, which were offset by corresponding lease liabilities of $7.8 million at 31
December 2019.
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5.41

Right-of-use assets are recognised at the commencement date of the lease, and are measured at cost, less
any accumulated depreciation and impairment losses and adjusted for any remeasurement of lease liabilities.
The right-of-use assets are depreciated on a straight-line basis over the shorter of the estimated useful life
and the lease term. Right-of-use assets are subject to impairment testing.

5.42

Lease liabilities are also measured at the commencement date of the lease and are measured at the present
value of lease payments to be made over the lease term.

5.43

The Company’s Appendix 4C (quarterly cash flow report) announced to the ASX for the quarter ended 31
March 2020 disclosed cash and cash equivalents of $5.9 million and purchases of property, plant and
equipment of $2.9 million incurred over the quarter to 31 March 2020.

Capital structure
5.44

At the date of this Report, the Company has 233,229,835 ordinary shares on issue. The top 20 shareholders
of M8S as at 21 April 2020 are set out below.

Table 5 M8S Top 20 shareholders
Shareholder

Number

%

83,215,038
23,900,000
16,753,545
10,581,235
8,778,612
5,010,008
4,500,000
3,796,097
3,000,000
2,425,000
2,260,215
2,025,000
1,925,000
1,903,537
1,630,180
1,573,346
1,435,018
1,417,500
1,400,000
1,400,000

35.68%
10.25%
7.18%
4.54%
3.76%
2.15%
1.93%
1.63%
1.29%
1.04%
0.97%
0.87%
0.83%
0.82%
0.70%
0.67%
0.62%
0.61%
0.60%
0.60%

Other Shareholders

178,929,331
54,300,504

76.72%
23.28%

Total

233,229,835

100.00%

SBANG SUSTAINABLE ENERGIES LTD
STAR UNIVERSAL NETWORK PUBLIC COMPANY LIMITED
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED
KINGSLEY CRAIG FLUGGE & MARGARET FLUGGE <FLUGGE SUPER FUND A/C>
NATIONAL NOMINEES LIMITED
SUMMERSET GLOBAL LTD
MR MARK JOHN BAHEN & MRS MARGARET PATRICIA BAHEN <MJ BAHEN SUPER FUND A/C>
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED - A/C 2
THANAWAN TIEWANICHKUL
BLU BONE PTY LTD
KENDALI PTY LTD
CHESAPEAKE CAPITAL LTD
MRS CHERYL LEE & MR RYAN LEE <SIMON LEE FOUNDATION A/C>
KRUAN CHANKOOM
MR MARK JAYDN SLATER <SLATER FAMILY A/C>
MR MICHAEL FRANK MANFORD <NO 2 A/C>
XU YONGLIANG
MELSHARE NOMINEES PTY LTD
MR MUNIN SERBPONGPAN
MRS PATTAMA CHAREEWIT

Source: Company

5.45

As set out in the table above, 76.72% of the Company’s ordinary shares on issue are held by the top 20
shareholders with SBANG currently holding a 35.68% equity interest in the Company.

5.46

The Company also currently has 20,000,000 unlisted options on issue, exercisable at $0.25 per option and
expiring 4 December 2022.
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Share price performance
5.47

The figure below sets out a summary of M8S’s closing share prices and traded volumes from 11 December
2019, the date the Company’s shares commenced trading on the ASX, to 1 May 2020.

Figure 1 M8S daily closing share price and traded volumes
Price ($)

Volume (m)

0.26

9

0.24

8

0.22

7

0.2
0.18

6

0.16

5

0.14

4

0.12
0.1

3

0.08

2

0.06

1

0.04
0.02
11/12/2019

11/01/2020

11/02/2020

M8 Sustainable Limited (ASX:M8S) - Volume

11/03/2020

11/04/2020

0

M8 Sustainable Limited (ASX:M8S) - Share Pricing

Source: S&P Capital IQ/ ASX

5.48

Over the period 11 December 2019 to 22 April 2020, the Company’s shares traded at a high of $0.240 on 30
December 2019, and a low of $0.041 on 31 March 2020.

5.49

Whilst the Company’s share price has shown an overall decline since shares traded at a high of $0.240 on
30 December 2019, we consider that M8S’s share price has also been adversely impacted by stock market
contractions and the economic uncertainty arising from the COVID-19 pandemic. Share prices declined
sharply from $0.145 at 3 March 2020 to the low of $0.041 on 31 March 2020.

5.50

On 31 March 2020, 8.0 million shares were traded, the largest number of shares traded in a single day since
the Company was admitted to the Official List. 1.8 million and 2.5 million shares were also traded on 1 April
and 2 April 2020, respectively. These trading activities immediately followed an announcement made to the
ASX on 30 March 2020 that the Gingin construction contract had been awarded to SBANG Corporations Ltd.

5.51

Thereafter, M8S’s share price has shown a steady increase and closed at $0.11 on 1 May 2020, the last day
shares were traded as at the date of this Report.
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6.

Profile of SBANG

General information
6.1

Established in 2005, SBANG is an integrated renewable energy company based in Thailand. SBANG
specialises in the design, installation and commissioning of complete plant control systems for small biomass
and waste-to-energy power plants.

6.2

SBANG has operations in South East Asia, including biomass power plants and water to energy plants in
Thailand and Laos.

6.3

Mr Saithsiri Saksitthisereekul, a Non-Executive Director of M8S, is also the CEO of SBANG.

6.4

SBANG is M8S’s largest shareholder, with a relevant interest of 35.68% of the Company’s issued share
capital.
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7.

Is the Security Fair to M8S Shareholders?

7.1

In accordance with the guidance set out in RG 111, and in the absence of any other relevant information, for
the purposes ASX Listing Rule 10.1, we consider the Security to be fair to the Non-Associated Shareholders
of M8S because the terms of the Security are such that SBANG will not receive assets in excess of the value
of the Secured Loan Agreement. Also, we consider the interest rate attaching to the Secured Loan Agreement
is at, or below, market rates.

7.2

Our opinion has been based on the following analysis:
x

whether the value of the assets that can be called as security can exceed the value of the Secured
Loan Agreement; and

x

whether the interest rate attached to the Secured Loan Agreement (and linked to the Security) is at,
or below, market rates.

Can the asset value exceed value of Secured Loan Agreement?
7.3

As set out in Section 5, M8S disclosed total assets of $35.1 million at 31 December 2019. In accordance with
the Security Agreement, SBANG will have a first priority fixed and floating charge over the Security Assets
for the purpose of satisfying amounts due under the Secured Loan Agreement. As such, SBANG will not
receive any value from the Security that is greater than the debt owing to them.

7.4

The key assets that M8S held at 31 December 2019 comprised:
x

property, plant and equipment consisting of freehold land ($9.2 million), capitalised WIP in relation to
the Gingin Facility ($452k), and leasehold improvements, fixed and mobile plant and equipment in
relation to the Maddington Facility ($5.8 million); and

x

cash and cash equivalents of $10.7 million.

7.5

As set out in the Company’s Appendix 4C, the Company disclosed cash and cash equivalents of $5.9 million
at 31 March 2020 and the Company disclosed purchases of property, plant and equipment of $2.9 million
incurred over the quarter to 31 March 2020.

7.6

The terms of the Security are such that SBANG may not recover assets with a value in excess of the amounts
owing to it.
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Are interest rates at, or below, market rates?
7.7

Based on discussions with Management, the Secured Loan Agreement was entered into primarily for
contingent future working capital purposes. The funds raised in the Company’s IPO are currently being used
to fund the Company’s short to medium term working capital requirements.

7.8

We have considered the terms of the Secured Loan Agreement and considered the interest rates on
borrowings disclosed by ASX listed companies that are capital-intensive, and in early or growth stage of
operations, consistent with M8S.

7.9

The table below sets out a summary of companies with comparable operations to M8S, together with the
terms of borrowings disclosed in the companies’ most recent financial statements.

Table 6 Comparable debt and interest rates
Market
Cap.
$'m

Revenue
$'m

Net Net Tangible
assets
Assets
$'m
$'m

Company

Ticker

Bass Metals
Limited

ASX:BSM

8.4

1.9

9.2

9.2

Environmental
Clean
Technologies
Limited

ASX:ECT

8.8

1.8

(3.6)

(3.6)

Total debt
(last reported)
$'m

Terms of borrowings

5.0 Total debt includes secured convertible
notes with an interest rate of 15% per
annum.
2.9 Total debt includes securitised loans using
equity lending facility (ELF) loan balances as
collateral obtained in FY19. This loan had an
initial term of 12 months and incurred
interest at the rate of 16.6% per annum. The
loan had been extended on a month-tomonth basis at 31 December 2019 and
accrues interrest at 15% per annum.
The company also disclosed convertible
notes that incur interest at 15% per annum.

Faster Enterprises ASX:FE8
Limited

0.7

0.2

2.7

2.7

Integrated Green
Energy Solutions
Limited

ASX:IGE

54.1

0.3

(24.0)

(24.0)

333D Limited

ASX:T3D

1.1

0.3

(1.8)

(1.8)

5.9 Total debt includes secured loan facility to
finance a property acquisition at a variable
annual interest rate of 8.99% per annum.
22.2 Total debt facility includes a US$90 million
term loan agreement secured via its 50% JV
partner entered into on 7 June 2017 for a
period of 15 years from the date of initial
funding (estimated to be end of April 2020),
with an interest rate of 8.5% per annum,
increasing to 11.5% in the event of default.
1.3 Total debt includes a secured related party
loan incurring interest at 12% per annum.

Source: S&P Capital IQ/ ASX

7.10

As set out above, the selected comparable company interest rates on secured debt ranged from a low of
8.5% per annum to a high of 15.0% per annum (based on current lending rates), with a mean and median of
11.9% per annum and 12.0% per annum, respectively.

7.11

Senior secured debt under the terms of the Secured Loan Agreement with Security over all of the Company’s
assets does not appear to be an unreasonable debt funding option for M8S when compared to comparable
company borrowings. Based on the above, we consider the interest rate of 10% per annum in accordance
with the Secured Loan Agreement to be at or below market rates.
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8.

Is the Security Reasonable to Non-Associated Shareholders?

8.1

RG111 establishes that an offer is reasonable if it is fair. If an offer is not fair it may still be reasonable after
considering the specific circumstances applicable to the offer. In our assessment of the reasonableness of
the Security, we have given consideration to:
x

the future prospects of M8S if the Security does not proceed; and

x

other commercial advantages and disadvantages to the Non-Associated Shareholders as a
consequence of the Security being approved.

Future prospects of M8S if the Security is not approved
8.2

The issue of the Security is a condition of drawing down the SBANG Loan under the Secured Loan
Agreement. Whilst the Company currently has funds raised from its IPO to fund development of the Gingin
Facility and working capital requirements in the short term, if the issue of the Security is not approved, the
Company may need to source alternative sources of funding, as required.

Advantages and disadvantages
8.3

In assessing whether the Non-Associated Shareholders are likely to be better off if the Security is approved
than if it is not, we have also considered various advantages and disadvantages that are likely to accrue to
the Non-Associated Shareholders.

Advantages of approving the Security
8.4

We consider the key advantages of issuing the Security are:
x

the issue of the Security is fair;

x

the Secured Loan Agreement states that M8S may use the proceeds of any loan amounts drawn
down (being an amount up to, but not exceeding $4,000,000), for any purpose, and allows for the
Company to make drawdowns on the SBANG Loan for a period commencing on the date the
Company was admitted to the Official List of the ASX (being 9 December 2019), and ending on the
date 18 months after 9 December 2019. The terms of the Secured Loan Agreement provide funds
and time for M8S to continue the development of the Gingin Facility;

x

at the date of this Report, the COVID-19 pandemic has resulted in significant economic uncertainty.
Approving the Security would provide the Company with a guaranteed source of funding in the short
to medium term; and

x

the Secured Loan Agreement is provided on terms that are likely to be no less favourable than market
rates that would be available to M8S.
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Disadvantages of approving the Security
8.5

The key disadvantage of issuing the Security is if, in an event of a default by M8S and SBANG enforces the
Security, some of M8S’s assets may be sold or assigned to SBANG (to the extent required to enable SBANG
to recover the debt.

Conclusion on Reasonableness
8.6

In our opinion, the position of the Non-Associated Shareholders if the Security is approved is more
advantageous than the position if it is not approved. Therefore, in the absence of any other relevant
information and/or a superior transaction, we consider that the approval of the Security is reasonable for the
Non-Associated Shareholders of M8S.

8.7

An individual Shareholder’s decision in relation to the Security may be influenced by his or her individual
circumstances. If in doubt, Shareholders should consult an independent advisor.

Yours faithfully
RSM CORPORATE AUSTRALIA PTY LTD
G Yates

N Marke

Director

Director
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APPENDICES
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A. DECLARATIONS AND DISCLAIMERS
Declarations and Disclosures
RSM Corporate Australia Pty Ltd holds Australian Financial Services Licence 255847 issued by ASIC pursuant to which they are
licensed to prepare reports for the purpose of advising clients in relation to proposed or actual mergers, acquisitions, takeovers,
corporate reconstructions or share issues.
Qualifications
Our report has been prepared in accordance with professional standard APES 225 “Valuation Services” issued by the
Accounting Professional & Ethical Standards Board.
RSM Corporate Australia Pty Ltd is beneficially owned by the partners of RSM Australia Pty Ltd (RSM) a large national firm of
chartered accountants and business advisors.
Mr Glyn Yates and Ms Marke are directors of RSM Corporate Australia Pty Ltd. Both Mr Yates and Ms Marke are Chartered
Accountants with extensive experience in the field of corporate valuations and the provision of independent expert’s reports for
transactions involving publicly listed and unlisted companies in Australia.
Reliance on this Report
This report has been prepared solely for the purpose of assisting Shareholders of the Company in considering the Security. We
do not assume any responsibility or liability to any party as a result of reliance on this report for any other purpose.
Reliance on Information
Statements and opinions contained in this report are given in good faith. In the preparation of this report, we have relied upon
information provided by the Directors and management of M8 Sustainable Limited and we have no reason to believe that this
information was inaccurate, misleading or incomplete. RSM Corporate Australia Pty Ltd does not imply, nor should it be
construed that it has carried out any form of audit or verification on the information and records supplied to us.
The opinion of RSM Corporate Australia Pty Ltd is based on economic, market and other conditions prevailing at the date of this
report. Such conditions can change significantly over relatively short periods of time.
In addition, we have considered publicly available information which we believe to be reliable. We have not, however, sought to
independently verify any of the publicly available information which we have utilised for the purposes of this report.
We assume no responsibility or liability for any loss suffered by any party as a result of our reliance on information supplied to
us.
Disclosure of Interest
At the date of this report, none of RSM Corporate Australia Pty Ltd, RSM, Glyn Yates, Nadine Marke, nor any other member,
director, partner or employee of RSM Corporate Australia Pty Ltd and RSM has any interest in the outcome of the Security,
except that RSM Corporate Australia Pty Ltd are expected to receive a fee of approximately $17,500 plus GST based on time
occupied at normal professional rates for the preparation of this report. The fees are payable regardless of whether the M8
Sustainable Limited receives Shareholder approval for the Security, or otherwise.
Consents
RSM Corporate Australia Pty Ltd consents to the inclusion of this report in the form and context in which it is included with the
Notice of Annual General Meeting and Explanatory Notes to be issued to Shareholders. Other than this report, none of RSM
Corporate Australia Pty Ltd or RSM Australia Pty Ltd or has been involved in the preparation of the Notice of Annual General
Meeting and Explanatory Notes. Accordingly, we take no responsibility for the content of the Notice of Annual General Meeting
and Explanatory Notes.
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B. SOURCES OF INFORMATION
In preparing this Report we have relied upon the following principal sources of information:
y

Drafts and final copies of the Notice of Meeting;

y

Audited financial statements for M8S for the period from 28 July 2017 (date of incorporation) to 30 June 2018, and the year
ended 30 June 2019;

y

Reviewed financial statements for M8S for the half-year ended 31 December 2019;

y

ASX announcements of M8S;

y

S&P Capital IQ database;

y

IBISWorld; and

y

Discussions with Directors and Management of M8S.
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C. GLOSSARY OF TERMS
Term or Abbreviation

Definition

$

Australian dollar

Act

Corporations Act 2001 (Cth)

AFCA

Australian Financial Complaints Authority

APES

Accounting Professional & Ethical Standards Board

ASIC

Australian Securities & Investments Commission

ASX

Australian Securities Exchange

ASX Listing Rules

The listing rules of ASX as amended from time to time

Company or M8S

M8 Sustainable Limited

Directors

Directors of the Company

Explanatory Notes

The explanatory notes accompanying the Notice

Equity

The owner's interest in property after deduction of all liabilities

Fair Value

The amount at which an asset could be exchanged between a knowledgeable and
willing but not anxious seller and a knowledgeable and willing but not anxious buyer,
both acting at arm’s length

Fernview

Fernview Environmental Pty Ltd

FME

Future Maintainable Earnings

FSG

Financial Services Guide

FYXX

Financial year ended 30 June

HY20

Half-year ended 31 December 2019

IER or Report

This Independent Expert Report prepared by RSM

Non-Associated Shareholders

Shareholders who are not a party, or associated to a party, to the Secured Loan
Agreement

Notice

The notice of meeting to vote on, inter alia, the Security

Option or Options

Unlisted options to acquire Shares with varying vesting conditions

Resolution

The resolutions set out in the Notice

RG 111

ASIC Regulatory Guide 111 Content of Expert Reports

RSM

RSM Corporate Australia Pty Ltd

SBANG

SBANG Sustainable Energies Ltd

SBANG Loan

the agreement pursuant to which SBANG has agreed to lend up to $4,000,000 to
M8S in accordance with the terms of the Secured Loan Agreement

Security

The meaning given in paragraph 1.1 of this Report

Secured Loan Agreement

The loan agreement entered into between SBANG and M8S on 3 September 2019

S&P Capital IQ

An entity of Standard and Poor’s which is a third-party provider of company and other
financial information

Share

Ordinary fully paid share in the capital of the Company

Shareholder

A holder of a Share
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Term or Abbreviation

Definition

Star Shenton

Star Shenton Energy Pty Ltd

Star Universal

Star Universal Network plc

US$

US Dollars
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D. COMPARABLE COMPANIES
Table 7 Comparable borrower business description
Comparable
company

Business description

Bass Metals
Limited

Bass Metals Limited produces industrial mineral concentrates. Its flagship project is the Graphmada
Large Flake Graphite mine that is located in eastern Madagascar. The company is based in West Perth,
Australia.

Environmental
Clean
Technologies
Limited

Environmental Clean Technologies Limited invests in, researches, develops, and commercializes
energy and resource technologies in Australia. The company’s technologies include Coldry, a method to
dewater brown coal for producing black coal equivalent; and Matmor, a process for producing iron
product from low-rank coal and ferrous media, such as iron ore, mill scale, or other iron bearing wastes
or tailings. It also offers catalytic de-polymerisation technology, which enables the production of
automotive diesel from a range of hydrocarbon-based inputs, including various waste and hydrocarbon
streams, such as waste timber, end-of-life plastics, and low-rank coal; and catalytic organic hydrogen
generation technology for producing hydrogen from lignite. In addition, the company provides loans.
Environmental Clean Technologies Limited is based in South Yarra, Australia.

Faster Enterprises
Limited

Faster Enterprises Limited, together with its subsidiaries, engages in the development and management
of residential, commercial, and serviced apartments and hotels in Australia. It is also involved in the
leasing of commercial and residential properties. The company was incorporated in 2015 and is based
in Box Hill, Australia. Faster Enterprises Limited is a subsidiary of Coolyah Properties Trust.

Integrated Green
Energy Solutions
Ltd

Integrated Green Energy Solutions Ltd, together with its subsidiaries, engages in the construction and
operation of plastics to fuel facilities in the Netherlands, Australia, Singapore, and internationally. It
produces a range of fuels and products from waste plastics, including naphtha, marine fuel, marine
diesel oil, and road-ready transport fuels. The company was formerly known as FOY Group Limited and
changed its name to Integrated Green Energy Solutions Ltd in September 2017. Integrated Green
Energy Solutions Ltd was incorporated in 1988 and is based in Chatswood, Australia.

333D Limited

333D Limited provides 3D printing services in Australia. The company also offers 3D printing equipment
and consumables. 333D Limited is based in Brunswick, Australia.

Source: S&P Capital IQ
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E. INDUSTRY OVERVIEW
Waste Treatment and Disposal Services1
The Company operates in the waste treatment and disposal services industry in Australia (“the Industry”). Industry
firms primarily treat or dispose of solid, liquid and other waste types, including hazardous waste. The industry also
includes businesses that mainly operate landfills, combustors, incinerators, compost dumps and other treatment
facilities (except sewage treatment facilities), including waste transfer stations.
Industry revenue is expected to decrease at an annualised 0.6% over the five years through 2019-20, to $2.7
billion. This includes an anticipated fall of 0.7% in 2019-20, primarily due to slowing construction activity. Although
waste generation volumes have grown slightly over the past five years, the volume of waste treated and disposed
of by the Industry has grown at a much slower rate. This is due to an increasing share of waste being handled and
recycled by materials recovery firms.
Industry revenue is forecast to grow at an annualised 0.7% over the five years through 2024-25, to $2.8 billion.
Excess recyclable material that cannot be exported to China or processed by domestic recycling firms will likely be
diverted to the Industry, which will increase waste volumes and Industry revenue. Industry revenue is also likely to
be supported by projected growth in manufacturing and construction activity, along with higher prices and increased
government for specialised hazardous and electronic waste services.
Key external drivers which can influence the Industry are:
y demand from solid waste collection services;
y demand from construction;
y demand from liquid waste collection services;
y demand from manufacturing; and
y population.
The key success factors which can influence the Industry are:
y compliance with government regulations;
y a high prior success rate (including completed prior contracts);
y an extensive distribution/collection network;
y access to the latest available and most efficient technology and techniques; and
y economies of scale.
The industry displays moderate market share concentration, with the four largest players expected to account for
approximately 54% of Industry revenue. Industry concentration has increased over the past five years due to
acquisition activity and local councils outsourcing services. The two major players are Suez and Cleanaway Waste
management, holding 24.8% and 13.7% market share, respectively. Competition in the Industry is low, but the trend
is increasing due to growth in waste volumes and demand for services. However, the Industry exhibits significant
barriers to entry, which include substantial capital requirements, technical expertise and compliance with
government regulations.
Impact of COVID-19
The outbreak of the coronavirus is expected to result in a large increase in the amount of hazardous waste
generated as a result of hospitals and other medical facilities will need to properly dispose of contaminated
equipment and materials. Companies operating in this subdivision are expected to face increased levels of
regulation during the outbreak of the virus.
1

IBISWorld Industry Report – D2921 Waste Treatment and Disposal Services in Australia, September 2019
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YOUR VOTE IS IMPORTANT
For your proxy appointment to be effective it
must be received by 11:00am (AWST)
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Proxy Form
How to Vote on Items of Business

Lodge your Proxy Form:

XX

All your securities will be voted in accordance with your directions.

Online:
APPOINTMENT OF PROXY
Voting 100% of your holding: Direct your proxy how to vote by marking one of the boxes
opposite each item of business. If you do not mark a box your proxy may vote or abstain as
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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.

Control Number: 999999
SRN/HIN: I9999999999
PIN: 99999
For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

A proxy need not be a securityholder of the Company.

SIGNING INSTRUCTIONS FOR POSTAL FORMS
Individual: Where the holding is in one name, the securityholder must sign.
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Director or a Company Secretary. Please sign in the appropriate place to indicate the office
held. Delete titles as applicable.
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Appoint a Proxy to Vote on Your Behalf

I/We being a member/s of M8 Sustainable Limited hereby appoint
the Chairman
of the Meeting

PLEASE NOTE: Leave this box blank if
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Meeting. Do not insert your own name(s).

OR
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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 Annual General Meeting of M8 Sustainable Limited to be held at Unit 1, 48 Kelvin Road,
Maddington, Western Australia on Friday, 5 June 2020 at 11:00am (AWST) and at any adjournment or postponement of that meeting.
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Re-election of Mr Saithsiri Saksitthisereekul as a Director
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Election of Mr Robert McKinnon as a Director
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Election of Mr Richard Allen as a Director
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Election of Mr Mark Puzey as a Director
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Appointment of Ernst & Young as Auditor
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Grant of Security to SBANG Sustainable Energies Ltd

Against Abstain

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.
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