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Details of a 1 for 3 accelerated renounceable pro rata entitlement offer to 

Eligible Retail Shareholders of New Shares at an offer price of A$0.255 

 

Unless extended, the retail component of the entitlement offer closes at 7.00pm (AEDT) on 

Wednesday, 17 January 2018 

 

 

 

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 

This document and the accompanying personalised Entitlement and Acceptance Form are both important documents which should be read 

in their entirety. 

You should call your stockbroker, accountant or other independent and appropriately licensed professional adviser if you have any questions 

or are in doubt as to what you should do.   
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Important Information  

 

This Booklet 

This Booklet has been prepared by Base Resources Limited 

ABN 88 125 546 910 and is dated 21 December 2017. 

The Entitlement Offer to which the information in this 

Booklet relates is being made in reliance on section 708AA of 

the Corporations Act as modified by ASIC Corporations (Non-

Traditional Rights Issue) Instrument 2016/84. 

Not a prospectus and investment advice or financial product 

advice 

The information in this Booklet is not a prospectus, product 

disclosure statement, disclosure document or other offering 

document under the Corporations Act (or any other law) and 

has not been lodged with ASIC. 

This Booklet does not purport to contain all the information 

that you may require to evaluate a possible application for 

New Shares, nor does it contain all the information which 

would be required in a prospectus or product disclosure 

statement prepared in accordance with the requirements of 

the Corporations Act (or any other law).  It should be read in 

conjunction with Base Resources' other periodic statements 

and continuous disclosure announcements lodged with ASX 

and AIM. 

It is also not financial product advice and has been prepared 

without taking into account your investment objectives, 

financial circumstances or particular needs.  Base Resources 

is not licensed to provide financial product advice in respect 

of the New Shares.  Neither ASIC, ASX or AIM take 

responsibility for the contents of this Booklet. 

The information in this Booklet does not take into account 

the investment objectives, financial situation or needs of you 

or any particular investor.  Before deciding whether to apply 

for New Shares, you should consider whether they are a 

suitable investment for you in light of your own investment 

objectives and financial circumstances and having regard to 

the merits or risks involved.  You should conduct your own 

independent review, investigation and analysis of Shares the 

subject of the Retail Entitlement Offer.  If, after reading this 

Booklet, you have any questions about the Retail Entitlement 

Offer, you should contact your stockbroker, accountant or 

other independent and appropriately licensed professional 

adviser. 

You should also consider the "Risks" section of the Investor 

Presentation which is included in this Booklet at Section 3.2. 

Forward-looking statements 

This Booklet (including the Investor Presentation) contains 

certain "forward looking statements".  Forward looking 

statements include statements containing words such as 

"anticipate", "believe", "expect", "project", "forecast", 

"estimate", "likely", "intend", "should", "could", "may", 

"target", "plan", "consider", "foresee", "aim", "will" and other 

similar expressions.   

Any forward looking statements, opinions and estimates 

provided in this Booklet are based on assumptions and 

contingencies which are subject to change without notice 

and involve known and unknown risks and uncertainties and 

other factors which are beyond the control of Base 

Resources, including the risks and uncertainties described in 

the "Risks" section of the Investor Presentation. 

Forward looking statements may include, but are not limited 

to, statements with regard to projected capital costs, 

capacity, future production volumes and grades, sale 

projections and financial performance.  Forward looking 

statements are provided as a guide only and should not be 

relied upon as an indication or guarantee of future 

performance.  Actual results, performance or achievements 

may differ materially from those expressed or implied in such 

statements and any projections and assumptions on which 

those statements are based.  Readers are cautioned not to 

place undue reliance on forward looking statements and, 

except as required by law or regulation, Base Resources 

assumes no obligation to update these forward looking 

statements.   

To the maximum extent permitted by law, Base Resources 

and its directors, officers, employees, agents, associates and 

advisers disclaim any obligations or undertaking to release 

any updates or revisions to the information to reflect any 

change in expectations or assumptions, do not make any 

representation or warranty, express or implied, as to the 

accuracy, reliability or completeness of such information, or 

likelihood of fulfilment of any forward looking statement or 

any event or results expressed or implied in any forward 

looking statement, and disclaim all responsibility and liability 

for these forward looking statements (including, without 

limitation, liability for negligence).   

Past performance 

Past performance and any historical financial information 

given in this Booklet (including the Investor Presentation) is 

provided for illustrative purposes only and is not, and should 

not be relied upon as, an indication of future performance.  

The historical information in this Booklet is, or is based upon, 
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information that has been released to ASX and AIM.  For 

further information, please see past announcements released 

to ASX and AIM. 

Disclaimer of representations 

No person is authorised to give any information, or to make 

any representation, in connection with the Retail Entitlement 

Offer that is not contained in this Booklet.  Any information 

or representation that is not in this Booklet may not be relied 

on as having been authorised by Base Resources, or its 

related bodies corporate, in connection with the Retail 

Entitlement Offer.  Except as required by law, and only to the 

extent so required, none of Base Resources, or any other 

person, warrants or guarantees the future performance of 

Base Resources or any return on any investment made 

pursuant to this Booklet. 

Foreign jurisdictions 

The information in this Booklet does not constitute an offer 

in any jurisdiction in which, or to any person to whom, it 

would not be lawful to make such an offer.  No action has 

been taken to register or qualify the Retail Entitlement Offer, 

the Entitlements, the New Shares, or otherwise permit a 

public offering of the New Shares, in any jurisdiction outside 

of Australia, New Zealand and Kenya. 

The distribution of this Booklet (including an electronic copy) 

outside of those jurisdictions may be restricted by law.  If you 

come into possession of the information in this Booklet, you 

should observe such restrictions and seek your own advice on 

such restrictions. 

Refer to Section 4.9 for key further information in relation to 

certain foreign jurisdictions.  

Trading Entitlements and New Shares 

Base Resources will have no responsibility and disclaims all 

liability (to the maximum extent permitted by law) to persons 

who trade Entitlements before they receive their Entitlement 

and Acceptance Form, whether on the basis of confirmation 

of the allocation provided by Base Resources or the Registry 

or otherwise, or who otherwise trade or purport to trade 

Entitlements in error or which they do not hold or are not 

entitled to. 

The assignment, transfer and exercise of Entitlements trading 

on ASX is restricted to persons meeting certain eligibility 

criteria.  If holders of Entitlements at the end of the trading 

period do not meet eligibility criteria, they will not be able to 

exercise those entitlements. Base Resources will have no 

responsibility and disclaims all liability (to the maximum 

extent permitted by law) to persons who trade New Shares 

they believe will be issued to them before they receive their 

holding statements, whether on the basis of confirmation of 

the allocation provided by Base Resources or the Registry or 

otherwise, or who otherwise trade or purport to trade New 

Shares in error or which they do not hold or are not entitled 

to. 

If you are in any doubt as to these matters you should first 

consult with your stockbroker, solicitor, accountant or other 

professional adviser. 

Refer to Sections 4.7 and 4.8 for more details on trading of 

New Shares and Entitlements. 

Miscellaneous 

Unless otherwise stated, all dollar values in this Booklet are in 

Australian dollars (A$). 

Capitalised terms used in this Booklet have the meaning 

given in the Glossary in Section 5 unless the context requires 

otherwise. 
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Chairman's Letter 

21 December 2017  

 

Dear Shareholder 

Base Resources – Retail Entitlement Offer 

On behalf of the Board of Base Resources, I am pleased to invite you to participate in a renounceable pro rata entitlement offer of 

new ordinary fully paid shares in Base Resources. 

The Entitlement Offer was announced on Tuesday, 19 December 2017 in conjunction with a Placement to Institutional Investors.  As 

announced at that time, Base Resources is seeking to raise gross proceeds of approximately A$100 million pursuant to the capital 

raising.   

The proceeds from the Entitlement Offer and Placement will be used to fund the proposed acquisition of the Toliara Sands Project in 

Madagascar. The proceeds will also be used to pay the costs associated with the raising. 

Institutional Entitlement Offer and Placement 

Base Resources undertook the institutional component of the Entitlement Offer between 19 December 2017 and 20 December 2017.  

The institutional component of the Entitlement Offer was strongly supported and Base Resources received commitments to 

subscribe for the full institutional component of approximately 206.1 million New Shares worth approximately A$52.5 million. Base 

Resources also conducted a Placement to Institutional Investors in conjunction with the institutional component of the Entitlement 

Offer under which it received commitments for a further approximately 143.1 million Shares worth approximately A$36.5 million. 

Retail Entitlement Offer  

This Booklet relates to the retail component of the Entitlement Offer.  Under the Retail Entitlement Offer, eligible retail shareholders 

are entitled to subscribe for 1 New Share for every 3 Base Resources shares held on the record date. 

The offer price per New Share is A$0.255, which represents a discount of: 

• 16.4% to the last traded price of Base Resources shares on ASX on 18 December 2017 (being the last trading day prior to 

announcement of the Entitlement Offer); and 

• 15.2% to the 10-day volume weighted average price of Base Resources shares to 18 December 2017. 

The Offer Price is the same as the price offered pursuant to the Institutional Entitlement Offer and Placement.  The record date for 

determining entitlements is 21 December 2017 at: 

• 7.00pm (AEDT) for shareholders on the Australian Register; and  

• 6.00pm (GMT) for shareholders on the UK Register. 

The Retail Entitlement Offer closes at 7.00pm (AEDT) on Wednesday, 17 January 2018.  

This Booklet and how to apply for New Shares 

This Booklet contains important information about the Retail Entitlement Offer, including the key dates relating to the offer, a 

summary of the options available to you and a summary of the key risks associated with an investment in Base Resources. 
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A personalised Entitlement and Acceptance Form detailing your Entitlement also accompanies this Booklet. 

If you are an Eligible Retail Shareholder on the Register, to participate in the Retail Entitlement Offer, you must return your 

completed Entitlement and Acceptance Form and application money, or BPAY payment, by the closing date noted above.  

I encourage you to read this Booklet in full before deciding whether or not to take up your Entitlement.  You may wish to obtain 

professional advice to assist you with your decision.  We recommend you consult your stockbroker, accountant or other independent 

and appropriately licensed professional adviser if you are in any doubt as to whether to participate in the Retail Entitlement Offer. 

If you have any questions about the Entitlement Offer please contact the Offer Information Line on 1300 850 505 (within Australia) 

and +61 3 9415 4000 (outside Australia) between 8.30am and 5.00pm (AEDT) Monday to Friday up until the close of the Retail 

Entitlement Offer. 

On behalf of the Board of Base Resources, I thank you for your continued support of Base Resources and invite you to consider this 

investment opportunity. 

 

 

 

 

Keith Spence 

Chairman 

 

                                                                                                                                                              
 Registered to BPAY Pty Ltd ABN 69 079 137 518 
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1. Key Dates  

 

Event Date 

Announcement of the Entitlement Offer and Placement 

Institutional Entitlement Offer opens 

Tuesday, 19 December 2017 

Institutional Entitlement Offer closes 

Institutional Entitlement Offer Bookbuild 

Wednesday, 20 December 2017 

Retail Entitlements commence trading on ASX on a deferred settlement basis Thursday, 21 December 2017 

Record Date for the Entitlement Offer 

(7.00pm (AEDT) for Shareholders on the Australian Register and 6.00pm (GMT) for 

Shareholders on the UK Register) 

Thursday, 21 December 2017 

Dispatch of this Booklet to Eligible Retail Shareholders 

Retail Entitlement Offer opens 

Thursday, 28 December 2017 

Settlement of Institutional Entitlement Offer, Placement and Institutional Shortfall Bookbuild Thursday, 4 January 2018 

Issue of New Shares and Depositary Interests in respect of New Shares, pursuant to 

Institutional Entitlement Offer and Institutional Shortfall Bookbuild, and Shares pursuant to the 

Placement, and commencement of trading on ASX 

Friday, 5 January 2018 

Trading of Retail Entitlements ends Wednesday, 10 January 2018 

Retail Entitlement Offer closes 7.00pm (AEDT) Wednesday, 17 

January 2018 

Announce results of the Retail Entitlement Offer Friday, 19 January 2018 

Issue of New Shares pursuant to Retail Entitlement Offer Monday, 22 January 2018  

Quotation of New Shares pursuant to Retail Entitlement Offer on ASX  Tuesday, 23 January 2018 

Dispatch of holding statements for New Shares pursuant to the Retail Entitlement Offer Wednesday, 24 January 2018 

 
Dates and times in this Booklet are indicative only and may be subject to change.  Base Resources reserves the right, subject to the Corporations Act, ASX 

Listing Rules, AIM Rules and other applicable laws, to withdraw or vary the dates and times of the Retail Entitlement Offer without notice.  In particular, Base 

Resources reserves the right to extend the closing date of the Retail Entitlement Offer or accept late applications, either generally or in particular cases, 

without prior notice.  Applicants are encouraged to submit their personalised Entitlement and Acceptance Forms as soon as possible after the Retail 

Entitlement Offer opens.  Any extension of the Closing Date will have a consequential effect on certain subsequent events occurring after that date, such as 

the issue and quotation date.  The commencement of quotation of New Shares and Depositary Interests in respect of New Shares, is subject to confirmation 

from ASX and AIM, respectively.   
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2. Details of the Entitlement Offer and Placement 

2.1 Overview of the Entitlement Offer and Placement 

There are three components to the Entitlement Offer.  A summary of each of those components is set out below:  

• Institutional Entitlement Offer:  Eligible Institutional Shareholders were given the opportunity to take up all or 

part of their Entitlement on an accelerated basis under the Institutional Entitlement Offer.  Entitlements under 

the Institutional Entitlement Offer were renounceable, but were not able to be traded on ASX.  

• Institutional Shortfall Bookbuild:  New Shares in respect of Entitlements not taken up by Eligible Institutional 

Shareholders were sold to certain other Eligible Institutional Shareholders and Institutional Investors through the 

Institutional Shortfall Bookbuild, which completed on 20 December 2017.  The amount paid in respect of those 

New Shares was the Offer Price. 

• Retail Entitlement Offer:  Eligible Retail Shareholders will be allotted Entitlements under the Retail Entitlement 

Offer which can be taken up in whole or in part or traded on ASX (or transferred directly to another person) in 

whole or in part.  If you do not wish to take up all or part of your Entitlement, this means you may sell on ASX or 

transfer all or part of your Entitlement to persons meeting certain eligibility criteria in order to realise value from 

your Entitlement.  You may incur brokerage costs if you sell your Entitlement on ASX.  

New Shares will be issued on a fully paid basis and will rank equally in all respects with the Shares on issue at the date of 

this Booklet.  The rights and liabilities attaching to the New Shares are set out in Base Resources' constitution, a copy of 

which is available at www.baseresources.com.au.  

Base Resources has also undertaken a placement to institutional and sophisticated investors. The Placement has been 

undertaken to raise approximately A$36.5 million through the allotment of approximately 143.1 million new Shares in 

Base Resources at an issue price of A$0.255. These Shares were placed to institutional and sophisticated investors under 

Base Resources’ existing capacity pursuant to ASX listing rule 7.1. 

Based on the capital structure of Base Resources as at the date of this Booklet, a maximum of 392,156,862 Shares1 will be 

issued pursuant to the Entitlement Offer and Placement to raise gross proceeds of approximately A$100 million.  Refer to 

the Investor Presentation included in Section 3.2 for further details. 

2.2 The Retail Entitlement Offer 

Under the Entitlement Offer, Eligible Retail Shareholders are being offered the opportunity to subscribe for 1 New Share 

for every 3 existing Shares held at the Record Date at the Offer Price on the terms set out in this Booklet. 

You should note that not all Base Resources Shareholders are eligible to participate in the Retail Entitlement Offer – see 

Section 4 for further details. 

The offer ratio and Offer Price under the Retail Entitlement Offer are the same as the ratio and price under the 

Institutional Entitlement Offer.  The Record Date for the Retail Entitlement Offer and the Institutional Entitlement Offer is 

also the same, but differs depending on whether a Shareholder is registered on the Australian Register or the UK Register.   

2.3 This Booklet is not a prospectus 

The Retail Entitlement Offer is not being made under a prospectus or product disclosure statement.  Rather, the Retail 

Entitlement Offer is being made pursuant to provisions of the Corporations Act which allow rights issues and related 

issues to be made by providing certain confirmations to the market, on the basis that all information that investors and 

their professional advisers would reasonably require to make an informed investment decision in relation to the 

Entitlement Offer, when read with this Booklet and the accompanying information, is publicly available. 

                                                                                                                                                              
1 Subject to the effects of rounding.  

http://www.baseresources.com.au/
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This Booklet does not contain all of the information which may be required in a prospectus or product disclosure 

statement.  As a result, it is important for Eligible Retail Shareholders to carefully read and understand publicly available 

information on Base Resources and the Retail Entitlement Offer, prior to accepting all or part of their Entitlement.  In 

particular, please read this Booklet in its entirety, Base Resources' annual and interim reports and other announcements 

on ASX and AIM.  

2.4 Risks associated with an investment in Base Resources 

The financial position, performance and prospects of Base Resources are subject to a number of general and specific risks.  

Furthermore, an investment in Shares is also subject to investment and other known and unknown risks, some of which 

are beyond the control of Base Resources, including possible loss of income and principal invested.   

Base Resources does not guarantee any particular rate of return or the performance of Base Resources, nor does it 

guarantee the repayment of capital from Base Resources or any particular tax treatment.  In considering an investment in 

Shares, investors should have regard to (amongst other things) the "Risks" section in the Investor Presentation in 

Section 3.2 and the disclaimers in this Booklet. 

Please consult with your stockbroker, accountant or other independent and appropriately licensed professional adviser if 

you have any queries or are uncertain about any aspects of the Retail Entitlement Offer. 

2.5 Your Entitlement 

Your Entitlement is set out on the accompanying personalised Entitlement and Acceptance Form and has been calculated 

as 1 New Share for every 3 Shares you held as at the Record Date, rounded up to the nearest whole New Share.  If you 

have more than one registered holding of Shares, you will be sent more than one personalised Entitlement and 

Acceptance Form and you will have separate Entitlements for each separate holding. 

New Shares issued pursuant to the Entitlement Offer will be fully paid and rank equally with existing Shares then on issue.  

New Shares will be entitled to any dividends on ordinary shares with a record date after the date of issue. 

If you decide to take up all or part of your Entitlement, please refer to the personalised Entitlement and Acceptance Form 

and apply for New Shares pursuant to that form.  

2.6 Nominees 

The Retail Entitlement Offer is only being made to Eligible Retail Shareholders (see definition of Eligible Retail Shareholder 

in Section 4.2).  Base Resources is not required to determine whether or not any registered holder is acting as a nominee 

or the identity or residence of any beneficial holders of Shares (eg for the purposes of determining whether any such 

persons may participate in the Retail Entitlement Offer).   

Nominees must not distribute any part of this Booklet in the United States and must not apply for New Shares for (i) any 

person in the United States or who is acting for the account or benefit of a person in the United States or (ii) beneficial 

holders in any other country outside Australia, New Zealand and Kenya, except to beneficial holders: 

• who are professional or institutional shareholders in other countries (excluding the United States) listed in, and to 

the extent permitted under, the "Foreign selling restrictions" section of the Investor Presentation included in 

Section 3.2 of this Booklet; or 

• in other countries (excluding the United States) where Base Resources may determine it is lawful and practical to 

make the Retail Entitlement Offer. 

In particular, any person in the United States with a holding through a nominee may not participate in the Retail 

Entitlement Offer and the nominee must not take up any Entitlement for the account or benefit of any person in the 

United States. 

2.7 Impact of the Entitlement Offer and Placement on your shareholding 

If you do not wish to take up your Entitlement under the Retail Entitlement Offer, your percentage shareholding in Base 

Resources will be diluted by those other shareholders or investors (as applicable) who take up some or all of their 
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Entitlements, acquire shares through the Institutional Shortfall Bookbuild or via the underwriting and sub-underwriting 

arrangements (refer to Section 4.10 for further information). 

All shareholders, including those Eligible Retail Shareholders who participate in the Retail Entitlement Offer, will have their 

percentage holding in Base Resources diluted by the Placement. 

2.8 Entitlement trading  

The Entitlement Offer is renounceable.  This means that Eligible Retail Shareholders who do not wish to take up all or part 

of their Entitlement may sell or transfer their Entitlement in order to realise the value that may attach to their 

Entitlement.   

Buying Entitlements 

Investors should note that if you purchase Entitlements (on ASX or otherwise) in order to take up or exercise those 

Entitlements and subscribe for New Shares you: 

• must be an Eligible Retail Shareholder with a registered address in Australia or New Zealand or a resident of 

Australia or New Zealand; and 

• must not be in the United States or acting for the account or benefit of a person in the United States. 

If you do not satisfy the above conditions, you will not be entitled to take up or exercise those Entitlements or subscribe 

for New Shares (as the case may be). 

It is the responsibility of purchasers of Entitlements to inform themselves of the eligibility criteria for exercise.  If the 

purchasers of Entitlements are not able to take up those entitlements, they may receive no value for them. 

Entitlement trading on ASX 

If you wish to sell all or part of your Entitlement, you must provide appropriate instructions to your stockbroker and 

provide them with any information requested by them in order to affect your instructions as soon as possible.  You must 

allow sufficient time for your instructions to be carried out.  

Entitlements will be quoted on ASX and trading of Entitlements will commence on ASX on Thursday, 21 December 2017 

and will cease at the close of trading on Wednesday, 10 January 2018 unless extended.  

If you are considering trading all or part of your Entitlement on ASX, you should refer to Section 4.7 of this Booklet for 

further information.   

Entitlement transfers other than on ASX  

If you wish to transfer all or part of your Entitlement other than on ASX, you will need to sign a standard Renunciation and 

Acceptance Form or contact a CHESS controlling participant.  If you are considering such a transfer, you should refer to 

Section 4.8 of this Booklet for further information. 

2.9 Your options  

If you are an Eligible Retail Shareholder, you may take any of the following actions.  Each of these options may have a 

materially different outcome on any value you may receive in respect of your Entitlement: 

• take up all or part of your Entitlement (see Section 2.10 below); 

• sell all or part of your Entitlement to persons meeting certain eligibility criteria: 

• on ASX (see Section 4.7); or 

• by transferring it directly to another eligible person (see Section 4.8); or 
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• do nothing and let your Entitlement lapse. 

2.10 How to apply to take up your Entitlement 

If you decide to take up all or part of your Entitlement, please complete and return the personalised Entitlement and 

Acceptance Form with the requisite Application Monies by following the instructions set out on that form. 

Eligible Retail Shareholders with an Australian bank account will also be entitled to pay their Application Monies via BPAY 

pursuant to the instructions set out on the Entitlement and Acceptance Form. 

Base Resources will treat you as applying for as many New Shares as your payment will pay for in full.  Any surplus 

Application Monies received for more than your final allocation of New Shares will be refunded on or about Monday, 29 

January 2018 (except for where the amount is less than A$2.00, in which case it will be retained by Base Resources as it is 

not practicable or cost effective to return such amounts).  No interest will be paid to Eligible Retail Shareholders on any 

Application Monies received or returned (wholly or partially). 

If you take up and pay for all or part of your Entitlement before the close of the Retail Entitlement Offer, you will be issued 

your New Shares on or about 22 January 2018.  Base Resources' decision on the number of New Shares to be allocated to 

you will be final. 

Base Resources reserves the right (in its absolute discretion) to reduce the number of New Shares allocated to Eligible 

Retail Shareholders or persons claiming to be Eligible Retail Shareholders if their claims prove to be incorrect or 

overstated or if they fail to provide information to substantiate their claims to Base Resources' satisfaction. 

If you take no action, your Entitlement will lapse and you will receive no benefit. 

As discussed in Sections 4.7 and 4.8, your Entitlement to participate in the Retail Entitlement Offer is renounceable and 

can be traded on ASX, or privately transferred. 

To participate in the Retail Entitlement Offer, your payment must be received by an approved payment method by 

7.00pm (AEDT) on Wednesday, 17 January 2018.  

2.11 Payment methods 

Eligible Retail Shareholders 

Eligible Retail Shareholders must pay with Australian currency by cheque, bank draft, money order or BPAY. Receipts for 

payment will not be issued. Cash payments will not be accepted. 

(a) BPAY 

For payment by BPAY, please follow the instructions on your personalised Entitlement and Acceptance Form 

(which includes the biller code and your unique Customer Reference Number (CRN)).  You can only make a 

payment via BPAY if you are the holder of an account with an Australian financial institution that supports BPAY 

transactions.  Please note that should you choose to pay by BPAY:  

• you do not need to submit the personalised Entitlement and Acceptance Form but are taken to have 

made the declarations on that personalised Entitlement and Acceptance Form; and 

• if you do not pay for your full Entitlement, you are deemed to have taken up your Entitlement in respect 

of such whole number of New Shares as is covered in full by your Application Monies. 

When completing your BPAY payment, please make sure to use the specific biller code and unique CRN provided 

on your personalised Entitlement and Acceptance Form.  If you receive more than one personalised Entitlement 

and Acceptance Form (ie where you have multiple holdings), please only use the CRN specific to the Entitlement 

on that form.  If you inadvertently use the same CRN for more than one of your Entitlements, you will be deemed 

to have applied only for New Shares on the Entitlement to which that CRN applies. 
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Should you choose to pay by BPAY, it is your responsibility to ensure that your BPAY payment is received by the 

Registry by no later than 7.00 pm (AEDT) on Wednesday, 17 January 2018.  You should be aware that your 

financial institution may impose earlier cut-off times with regard to electronic payment and you should therefore 

take this into consideration when making payment.  Base Resources takes no responsibility for any failure to 

receive Application Monies or payment by BPAY before the Retail Entitlement Offer closes, as a result of, among 

other things, delays in postage or processing of payments by financial institutions. 

(b) Payment by cheque, bank draft or money order 

For payment by cheque, bank draft or money order, you must:  

• complete your personalised Entitlement and Acceptance Form in accordance with the instructions on the 

form; and 

• return the form to the Registry accompanied by a cheque, bank draft or money order in Australian 

currency for the amount of the Application Monies, payable to "Base Resources Limited" and crossed 

"Not Negotiable".  

Your cheque, bank draft or money order must be: 

• for an amount equal to A$0.255 multiplied by the number of New Shares that you are applying for; and 

• in Australian currency drawn on an Australian branch of a financial institution. 

The completed Entitlement and Acceptance Form, together with Application Monies, should be mailed using the 

reply paid envelope provided with this Booklet or otherwise to the following address: 

Base Resources Entitlement Offer 

c/o Computershare Investor Services Pty Limited  

GPO Box 505 

Melbourne Victoria 3001  

You should ensure that sufficient funds are held in the relevant account(s) to cover the Application Monies on the 

day of receipt.  If the amount of your cheque, bank draft or money order for Application Monies is insufficient to 

pay for the number of New Shares you have applied for in your Entitlement and Acceptance Form, you will be 

taken to have applied for such lower number of whole New Shares as your cleared Application Monies will pay for 

and to have specified that number of New Shares on your personalised Entitlement and Acceptance Form.  

Alternatively, your application may not be accepted in Base Resources' discretion. 

Should you choose to pay by cheque, bank draft or money order it is your responsibility to ensure that your 

payment is received by the Registry by no later than 7.00pm (AEDT) on Wednesday, 17 January 2018. 

2.12 Warranties made on acceptance of the Retail Entitlement Offer 

By completing and returning your personalised Entitlement and Acceptance Form or making a payment by BPAY you will be 

deemed to have acknowledged, represented and warranted, for the benefit of Base Resources that you, and each person 

on whose account you are acting: 

• acknowledge that you have fully read and understood both this Booklet and your Entitlement and Acceptance 

From in their entirety and you acknowledge the matters and make the warranties and agreements contained in 

this Booklet and the Entitlement and Acceptance Form; 

• agree to be bound by the terms of the Retail Entitlement Offer, the provisions of this Booklet and Base Resources' 

constitution; 

• authorise Base Resources to register you as the holder(s) of the New Shares allotted to you; 

• declare that all details and statements made in the Entitlement and Acceptance Form are complete and accurate; 
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• declare that you are over 18 years of age and have full legal capacity and power to perform all your rights and 

obligations under the Retail Entitlement Offer; 

• acknowledge that once Base Resources receives the Entitlement and Acceptance Form or your payment by BPAY, 

you may not withdraw it except as provided by law; 

• agree to apply for, and be issued with up to, the number of New Shares that you apply for at the Offer Price per 

New Share; 

• authorise Base Resources, the Registry and their respective officers or agents to do anything on your behalf 

necessary for the New Shares to be issued to you, including to act on instructions of the Registry upon using the 

contact details set out in the Entitlement and Acceptance Form; 

• declare that you were the registered holder(s) of the Shares at the Record Date of the Shares as set out on your 

Entitlement and Acceptance Form; 

• acknowledge that the information contained in this Booklet is not investment advice or a recommendation that 

New Shares are suitable for you, given your investment objectives, financial situation or particular needs; 

• acknowledge that this Booklet is not a prospectus or other disclosure document and does not contain all of the 

information that you may require in order to decide whether to take up your Entitlement and is given in the 

context of Base Resources' ongoing continuous disclosure announcements to ASX and AIM; 

• acknowledge that an investment in Base Resources is subject to a number of risks, some of which are set out in 

the "Risks" section of the Investor Presentation; 

• acknowledge that none of Base Resources, its related bodies corporate and affiliates and their respective 

directors, officers, partners, employees, representatives, agents, consultants or advisers, guarantees the 

performance of Base Resources, nor do they guarantee the repayment of capital; 

• represent and warrant that the law of any other place does not prohibit you from being given this Booklet or 

making an application for New Shares and that you are eligible under all applicable laws to receive an offer under 

the Entitlement Offer without a prospectus, disclosure document, product disclosure statement or any 

lodgement, filing, registration or qualification; 

• represent and warrant that you are an Eligible Retail Shareholder; and 

• agree to provide (and direct your nominee or custodian to provide) any requested substantiation of your 

eligibility to participate in the Entitlement Offer and/or of your holding of Shares as at the Record Date. 

By completing and returning your personalised Entitlement and Acceptance Form or making a payment by BPAY, you will 

also be deemed to have acknowledged, represented and warranted, for the benefit of Base Resources on your own behalf 

and on behalf of each person for the account or benefit of which you are acting that: 

• you are not in the United States and you are not acting for the account or benefit of a person in the United States, 

and you are not otherwise a person to whom it would be illegal to make an offer of or issue of New Shares under 

the Retail Entitlement Offer and under any applicable laws and regulations; 

• you and each person for the account or benefit of which you are acting are acquiring Entitlements and New 

Shares outside the United States in an "offshore transaction" (as defined in Rule 902(h) under the U.S. Securities 

Act) in compliance with Regulation S under the U. S. Securities Act;  
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• you understand that the Entitlements and New Shares have not been, and will not be, registered under the U.S. 

Securities Act or the securities laws of any state or other jurisdiction in the United States, or in any other 

jurisdiction and, accordingly, the Entitlements may not be taken up, and the New Shares may not be offered, sold 

or otherwise transferred in the United States or to persons that are acting for the account or benefit of persons in 

the United States, except in accordance with an available exemption from, or in a transaction not subject to, the 

registration requirements of the U.S. Securities Act and any other applicable securities laws.  Notwithstanding the 

foregoing, after the quotation of the Shares commences, you may sell securities in standard (regular way) 

brokered transactions on the ASX if neither you nor any person acting on your behalf knows, or has reason to 

know, that the sale has been prearranged with, or that the purchaser is, a person in the United States or who is 

acting for the account or benefit of a person in the United States; 

• you and each person for the account or benefit of which you are acting have not and will not send any materials 

relating to the Entitlement Offer to any person (i) in the United States or who is acting for the account or benefit 

of a person in the United States or (ii) in any other country outside Australia and New Zealand; and 

• if you are acting as a nominee or custodian, each beneficial holder on whose behalf you are submitting the 

Entitlement and Acceptance Form is resident in Australia, New Zealand or Kenya and is not in the United States 

and is not acting for the account or benefit of a person in the United States, and you have not sent this Booklet or 

any information relating to the Retail Entitlement Offer to any such person. 

2.13 Representations by acquirers of Retail Entitlements 

Investors who acquire Retail Entitlements on ASX or otherwise will, by acquiring those Retail Entitlements, and by applying 

to take up all or part of those Retail Entitlements, be deemed to agree to make and be subject to the representations, 

declarations, warranties and agreements in Section 2.12 above (with references to the personalised Entitlement and 

Acceptance Form to be read as including any other form provided or required to be provided to Base Resources, the 

Registry or the person’s stockbroker and references to Kenya excluded). 

The Retail Entitlements may not be purchased, traded, taken up or exercised by persons in the United States or by persons 

who are acting for the account or benefit of persons in the United States. 

Investors should note that if you purchase Retail Entitlements in a transaction on ASX or otherwise, in order to take up or 

exercise those Entitlements and subscribe for New Shares you: 

• must be an Eligible Retail Shareholder with a registered address in Australia or New Zealand, a resident in 

Australia or New Zealand or otherwise qualify as an eligible person (see Section 4.8); and 

• must not be in the United States or acting for the account or benefit of a person in the United States. 

If you do not satisfy the above conditions, you will not be entitled to take up Retail Entitlements or subscribe for New 

Shares. 

It is the responsibility of purchasers of Retail Entitlements to inform themselves of the eligibility criteria for exercise. If 

holders of Retail Entitlements after the end of the trading period do not meet the eligibility criteria, they will not be able 

to exercise the Retail Entitlements. In the event that holders are not able to take up their Retail Entitlements, those Retail 

Entitlements will be subscribed for by RFC Ambrian and the holder will receive no value for them. 

2.14 No withdrawals 

You cannot withdraw your application once it has been accepted.  Cooling-off rights do not apply to an investment in New 

Shares. 

Base Resources reserves the right to withdraw the Retail Entitlement Offer at any time before the issue of New Shares to 

Eligible Retail Shareholders, in which case Base Resources will refund any Application Monies already received in 

accordance with the Corporations Act and will do so without interest being payable to applicants. 
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2.15 Confirmation of your application and managing your holding 

Eligible Retail Shareholders may access information on their holding, including their Record Date balance and the issue of 

New Shares from this Entitlement Offer, and manage the standing instructions the Registry records on their holding on the 

Computershare website at https://www-au.computershare.com/investor/.  To access the Investor Centre you will need 

your Security Reference Number or Holder Identification Number as shown on your Issuer Sponsored/CHESS statements 

and you will need to pass the security challenge on the site.  

Eligible Retail Shareholders on the UK Register should contact the UK Depositary on +44(0)370 702 0000 for information 

on their holdings.  

2.16 Further Enquires  

If you have not received or you have lost your Entitlement and Acceptance Form, or have any questions regarding the 

Entitlement Offer, please contact the Offer Information Line on 1300 850 505 (within Australia) and +61 3 9415 4000 

(outside of Australia) at any time from 8.30am to 5.00pm (AEDT) Monday to Friday, up until the close of the Retail 

Entitlement Offer.  If you have any further questions, you should contact your stockbroker, solicitor, accountant or other 

professional adviser.  

https://www-au.computershare.com/investor/
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3. Relevant Announcements 

3.1 Announcement of the equity raising dated 19 December 2017 
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3.2 Investor Presentation dated 19 December 2017 
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3.3 Completion of Institutional Entitlement Offer and Placement announcement dated 21 December 2017 
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4. Additional Information 

4.1 Introduction 

This Booklet (including the announcements and the Investor Presentation in relation to the Entitlement Offer reproduced 

in it) and accompanying personalised Entitlement and Acceptance Form have been prepared by Base Resources.  The 

information in this Booklet is dated 21 December 2017, (other than the Investor Presentation and announcements which 

were released on ASX and AIM on either 19 December 2017 or 21 December 2017, as applicable). 

No party other than Base Resources has authorised or caused the issue of the information in this Booklet, or takes any 

responsibility for, or makes any statements, representations or undertakings in this Booklet. 

You should read the information in this Booklet carefully and in its entirety before deciding whether to invest in New 

Shares.  In particular, you should consider the risk factors outlined in the "Risks" section of the Investor Presentation, 

which is included at Section 3.2 of this Booklet, any of which could affect the operating and financial performance of Base 

Resources or the value of an investment in Base Resources. 

You should consult your stockbroker, accountant or other independent and appropriately licensed professional adviser to 

evaluate whether or not to participate in the Retail Entitlement Offer. 

The Entitlement Offer is renounceable.  This means that Eligible Retail Shareholders who do not wish to take up all or part 

of their Entitlement may sell or transfer their Entitlement in order to realise the value that may attach to their 

Entitlement.  Refer to Sections 4.7 and 4.8 for further information. 

Base Resources has applied to ASX for the grant of official quotation of the New Shares to be issued in connection with the 

Retail Entitlement Offer.  It is expected that normal trading on ASX will commence on or before Tuesday, 23 January 2018.  

Base Resources will have no responsibility and disclaims all liability (to the maximum extent permitted by law, including 

for negligence) to persons who trade New Shares before the New Shares are listed on the official list of ASX or before they 

receive their confirmation of issue, whether on the basis of confirmation of the allocation provided by Base Resources or 

the Registry. 

4.2 Eligible Retail Shareholders 

The information in this Booklet contains an offer of New Shares to Eligible Retail Shareholders in Australia, New Zealand 

and Kenya and has been prepared in accordance with section 708AA of the Corporations Act as modified by ASIC 

Corporations (Non-Traditional Rights Issue) Instrument 2016/84. 

Eligible Retail Shareholders are those holders of Shares who: 

• are registered as a holder of Shares on the Record Date; 

• have a registered address on the Register in Australia, New Zealand or Kenya and are not acting for the account 

or benefit of a person resident in another jurisdiction (to the extent such person holds Shares in Base Resources 

for the account or benefit of such a person); 

• are not in the United States or acting for the account or benefit of a person in the United States (to the extent 

such person holds Shares in Base Resources for the account or benefit of such person in the United States); 

• did not receive an offer (other than as nominee) under the Institutional Entitlement Offer and were not treated as 

an Ineligible Institutional Shareholder under the Institutional Entitlement Offer; and 

• are eligible under all applicable securities laws to receive an offer under the Retail Entitlement Offer without any 

requirement for a prospectus or offer document to be lodged or registered. 

Retail Shareholders who do not satisfy each of these criteria are Ineligible Retail Shareholders. 

Base Resources reserves the right to determine whether a retail shareholder is an Eligible Retail Shareholder or an 

Ineligible Retail Shareholder.  
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The Retail Entitlement Offer is not being extended to any shareholders resident outside Australia, New Zealand and Kenya 

(see Sections 4.3 and 4.9 for further information).  By returning a completed Entitlement and Acceptance Form or making 

a payment by BPAY, you will be taken to have represented and warranted that you satisfy each of the criteria listed above 

to be an Eligible Retail Shareholder.  Eligible Retail Shareholders who are nominees, trustees or custodians are therefore 

advised to seek independent professional advice as to how to proceed. 

Persons acting as nominees for other persons must not take up any Entitlements for the account or benefit of, or send any 

documents relating to the Retail Entitlement Offer to, any person (i) in the United States or who is acting for the account 

or benefit of any person in the United States or (ii) in any country outside those jurisdictions in which this Retail 

Entitlement Offer is being made. 

Base Resources may (in its absolute discretion) extend the Retail Entitlement Offer to any institutional shareholder that 

was eligible to participate in the Institutional Entitlement Offer but was not invited to participate in the Institutional 

Entitlement Offer (subject to compliance with relevant laws). 

4.3 Ineligible Shareholders 

Base Resources has decided that it is unreasonable to make offers under the Retail Entitlement Offer to Shareholders that 

are not Institutional Investors and have a registered address that is outside Australia, New Zealand and Kenya having 

regard to the number of such holders in those places, the number and value of the New Shares that they would be offered 

and the cost of complying with the relevant legal and regulatory requirements in those places.  Base Resources also 

decided that it was unreasonable to make offers under the Institutional Entitlement Offer to Shareholders that were 

Institutional Investors and had registered addresses outside Australia, New Zealand, Mauritius, Kenya, South Africa, 

Switzerland, the Cayman Islands and the United Kingdom for the same reasons.  

Accordingly, the Entitlement Offer is not being extended to Ineligible Shareholders.  Base Resources will send Ineligible 

Shareholders details of the Entitlement Offer and advise such shareholders that Base Resources is not extending the 

Entitlement Offer to them. 

As the Entitlement Offer is renounceable, Base Resources has appointed RFC Ambrian as nominee for Ineligible 

Shareholders (Nominee) who will seek to sell the Ineligible Entitlements.  If any Ineligible Entitlements are sold, the 

Nominee will direct the proceeds (if any) to Base Resources or another party on its instruction to facilitate pro rata 

payments to Ineligible Shareholders, net of expenses and applicable withholding tax. 

The Nominee will have the absolute and sole discretion to determine the timing and the price at which the Ineligible 

Entitlements may be sold and the manner in which any sale is made.  

The ability to procure purchasers for Ineligible Entitlements, and the price at which Ineligible Entitlements can be sold, will 

depend on various factors, including market conditions.  To the maximum extent permitted by law, neither Base 

Resources nor the Nominee, nor their respective related bodies corporate, nor the directors, officers, employees, agents 

or advisers of any of them, will be liable for a failure to sell Ineligible Entitlements at any particular price.  

Any interest earned on the proceeds of the sale of any Ineligible Entitlements will firstly be applied against expenses of 

such sale, including brokerage, and any balance will accrue to Base Resources. 

In limited circumstances, and in Base Resources' absolute discretion, Base Resources may elect to treat as Eligible 

Institutional Shareholders certain institutional or sophisticated persons who would otherwise not be Eligible Shareholders 

because their registered addresses are not in Australia, New Zealand, Mauritius, Kenya, South Africa, Switzerland, Cayman 

Islands or the United Kingdom. 

4.4 Continuous disclosure obligations 

Base Resources is subject to regular reporting and disclosure obligations under the Corporations Act, the ASX Listing Rules 

and the AIM Rules, including the preparation of periodic reports.  In particular, Base Resources is required under the ASX 

Listing Rules (subject to certain exceptions) to notify ASX immediately of any information of which it is or becomes aware 

which a reasonable person would expect to have a material effect on the price or value of its securities.  All 

announcements made by Base Resources are available on ASX's website at www.asx.com.au. 

http://www.asx.com.au/
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Base Resources also has similar obligations to notify a Regulatory Information Service in the UK of certain information 

required to be announced by the AIM Rules.  That information is available at www.londonstockexchange.com. 

This Booklet is intended to be read in conjunction with the publicly available information in relation to Base Resources.  

Shareholders should therefore have regard to the other publicly available information in relation to Base Resources before 

making a decision whether or not to accept their Entitlement. 

4.5 No cooling-off rights 

Cooling-off rights do not apply to an investment in New Shares.  You cannot withdraw your application once it has been 

received in the manner contemplated in this Booklet and accepted. 

4.6 Rounding of Entitlements 

Where fractions arise in the calculation of Entitlements, they will be rounded up to the next whole number of New Shares. 

4.7 Entitlements trading on ASX 

If you wish to sell all or part of your Entitlement on ASX, you should instruct your stockbroker and provide details as 

requested from your Entitlement and Acceptance Form.  Allow sufficient time for your instructions to be carried out by 

your stockbroker.  You may incur brokerage if you choose to sell your Entitlement on ASX.  

Entitlement trading on ASX starts on a deferred settlement basis on Thursday, 21 December 2017 (ASX code: BSE-RA) and 

ceases on Wednesday, 10 January 2018.  There is no guarantee that there will be a liquid market in traded Entitlements.  A 

lack of liquidity may impact your ability to sell your Entitlement on ASX and the price you may be able to achieve.  

The assignment, transfer and exercise of Entitlements trading on ASX is restricted to persons meeting certain eligibility 

criteria.  If holders at the end of the trading period do not meet the eligibility criteria, they will not be able to exercise the 

Entitlements and, as a result, those Entitlements will lapse.  

Base Resources will have no responsibility and disclaims all liability (to the maximum extent permitted by law) to you if 

you trade your Entitlement before the Entitlements are allotted, or before you receive your Entitlement and 

Acceptance Form, whether on the basis of confirmation of the allocation provided by Base Resources or the Registry or 

failure to maintain your updated details on the Registry or otherwise.  

Prices obtainable for Entitlements may rise and fall over the Retail Entitlement Offer trading period and will depend on 

many factors including the demand for and supply of Entitlements on ASX and the value of Shares relative to the Offer 

Price.  If you sell your Entitlements in the Retail Entitlement Offer trading period, you may receive a higher or lower 

amount than a Shareholder who sells their Entitlements at a different time in the Retail Entitlement Offer trading period.  

If you sell your Entitlement, you will forgo any exposure to future increases or decreases in the value of the New Shares 

that would have been allotted to you had you taken up your Entitlement.  Your percentage shareholding in Base 

Resources (held at the Record Date) will also be diluted. 

4.8 Entitlements trading other than on ASX 

For issuer sponsored holdings only, if you wish to transfer all or part of your Entitlement other than on ASX, you must 

forward a completed Renunciation and Acceptance Form to the Registry in relation to the part of your Entitlement that 

you wish to transfer. If the transferee wishes to take up all or part of the Entitlement transferred to them, they must send 

their Application Monies together with the Entitlement and Acceptance Form relating to the Entitlement transferred to 

them to the Registry.  

You can obtain a Renunciation and Acceptance Form by contacting the Company during the Entitlement Offer Period or 

from your stockbroker.  

The Renunciation and Acceptance Form as well as the transferee's Application Monies and the Entitlement and 

Acceptance Form relating to the Entitlement transferred to them must be received by the Registry in accordance with the 

instructions set out on the Entitlement and Acceptance Form by the Closing Date.  

http://www.londonstockexchange.com/
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If the Registry receives both a completed Renunciation and Acceptance Form and an application from you for New Shares 

in respect of the same Entitlement, the transfer will take priority over your application.  

Prices obtainable for Entitlements may rise and fall over the Retail Entitlement Offer trading period and will depend on 

many factors including the demand for and supply of Entitlements on ASX and the value of Shares relative to the Offer 

Price.  If you sell your Entitlements in the Retail Entitlement Offer trading period, you may receive a higher or lower 

amount than a Shareholder who sells their Entitlements at a different time in the Retail Entitlement Offer trading period.  

If you transfer your Entitlement, you will forgo any exposure to future increases or decreases in the value of the New 

Shares that would have been allotted to you had you taken up your Entitlement.  Your percentage shareholding in Base 

Resources (held at the Record Date) will also be diluted.  

You may only transfer your Entitlement in this way to a purchaser whose address is in Australia or New Zealand.  

Transferees of Entitlements that do not have a registered address in Australia or New Zealand will not be eligible to 

purchase, trade, take up or exercise Entitlements. You should inform any transferee of these restrictions.  See Section 4.9 

for more information on restrictions on participation. 

If either party is CHESS sponsored, they will need to contact their sponsoring broker to arrange transfer of all or part of 

their Entitlement other than on ASX. 

4.9 Foreign jurisdictions – restrictions and limitations 

The information in this Booklet has been prepared to comply with the requirements of the securities laws of Australia, 

New Zealand and Kenya and is being sent to all Eligible Retail Shareholders on the Record Date with a registered address, 

or that are otherwise taken to be resident, in those jurisdictions. 

New Zealand 

The Entitlements and the New Shares are not being offered to the public within New Zealand other than to existing 

Shareholders of Base Resources with registered addresses in New Zealand to whom the offer of these securities is being 

made in reliance on the transitional provisions of the Financial Markets Conduct Act 2013 (New Zealand) and the Financial 

Markets Conduct (Incidental Offers) Exemption Notice 2016.  The offer of New Shares is renounceable in favour of 

members of the public. 

This Booklet has been prepared in compliance with Australian law and has not been registered, filed with or approved by 

any New Zealand regulatory authority.  This Booklet is not a product disclosure statement under New Zealand law and is 

not required to, and may not, contain all the information that a product disclosure statement under New Zealand law is 

required to contain. 

Kenya 

This Booklet does not constitute an offer of securities to any public in the Republic of Kenya or to any section of the public 

in the Republic of Kenya. It is not for circulation to the public in the Republic of Kenya. This document is only for limited 

private circulation in the Republic of Kenya and only to Eligible Retail Shareholders on the Record Date. This document 

must not be acted on or relied on in the Republic of Kenya by persons who are not Eligible Retail Shareholders on the 

Record Date.  This Booklet has not been registered, filed with or approved by any Kenyan regulatory authority. 

This Booklet is not subject to the requirements of s6(1) of The Capital Markets (Securities) (Public Offers, Listing and 

Disclosures) Regulations 2002 (“Public Offer Regulations”) issued by the Capital Markets Authority in the Republic of 

Kenya relating to the form and content of invitations or inducements to the public to engage in investment activity, by 

virtue of the fact that this Booklet, relates to a transaction or potential transaction that falls within the definition of a 

private offer set out in Section 21(1)(e) of the Public Offer Regulations.   

United States 

This Booklet and any material accompanying it does not constitute an offer to sell, or a solicitation of an offer to buy, 

securities in the United States.  The Entitlements and New Shares have not been, and will not be, registered under the U.S. 

Securities Act or the securities laws of any state or other jurisdiction of the United States.  Securities may not be offered or 

sold in the United States or to persons acting for the account or benefit of persons in the United States absent registration 
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under the U.S. Securities Act or an exemption from registration.  Accordingly, the Entitlements may only be taken up by, 

and the New Shares may only be offered or sold to, persons that are not, and that are not acting for the account or 

benefit of persons, in the United States in "offshore transactions" (as defined in Rule 902(h) under the U.S. Securities Act) 

in compliance with Regulation S thereunder. 

Other jurisdictions 

The information in this Booklet does not constitute an offer in any jurisdiction in which, or to any person to whom, it 

would not be lawful to make such an offer.  No action has been taken to register or qualify the Retail Entitlement Offer, 

the Entitlements, the New Shares, or otherwise permit a public offering of the Entitlements and New Shares, in any 

jurisdiction outside of Australia, New Zealand and Kenya.  Return of the personalised Entitlement and Acceptance Form or 

your BPAY payment will be taken by Base Resources to constitute a representation by you that there has been no breach of 

any such laws.   

The distribution of this Booklet (including an electronic copy) outside Australia, New Zealand and Kenya is restricted by 

law. If you come into possession of this Booklet, you should observe such restrictions and should seek your own advice on 

such restrictions. 

Any non-compliance with these restrictions may contravene applicable securities laws. 

4.10 Underwriting arrangements and fees 

Base Resources and RFC Ambrian have entered into an offer management and underwriting agreement dated 18 

December 2017 (Underwriting Agreement) pursuant to which RFC Ambrian agreed to partially underwrite the Offer. In 

particular, RFC Ambrian agreed to fully underwrite the Institutional Entitlement Offer and Placement. The Retail 

Entitlement Offer is not underwritten. 

The obligations of RFC Ambrian are subject to the satisfaction of certain conditions precedent documented in the 

Underwriting Agreement. The Underwriting Agreement is also subject to termination events entitling RFC Ambrian to 

terminate the Underwriting Agreement in certain circumstances including, but not limited to: 

• if the sale agreement for the Acquisition is terminated or becomes terminable or the Acquisition does not 

proceed; 

• Base Resources withdraws the Entitlement Offer or this Booklet; 

• Base Resources is removed from the Official List of ASX or the Shares cease to be quoted on ASX; or 

• a representation or warranty given by Base Resources is breached or Base Resources otherwise fails to perform or 

observe its obligations under the Underwriting Agreement, where that has, or is likely to have, a material adverse 

effect on the success of the Entitlement Offer (Base Resources gives customary representations and warranties 

that relate to, among other things, its conduct and compliance with the ASX Listing Rules, AIM Rules and the 

Corporations Act). 

If the Underwriting Agreement is terminated, the Offer may not proceed in its entirety. 

RFC Ambrian has the right to appoint sub-underwriters in respect of any part of the Offer. RFC Ambrian is entitled to be 

paid fees and expenses under the Underwriting Agreement, and receive certain indemnities. Any sub-underwriters 

appointed by RFC Ambrian may be paid a fee determined by negotiation with the relevant sub-underwriter.  Any sub-

underwriter's fees in respect of the Offer would be paid by RFC Ambrian.  

RFC Ambrian's fees for underwriting the Institutional Entitlement Offer and the Placement and acting as offer manager are 

expected to be A$2,963,407. 

4.11 Option and performance rights holders 

Existing option holders will not be entitled to participate in the Entitlement Offer unless they have validly exercised their 

options in accordance with their terms of issue in sufficient time to become the registered holder of Shares as at the 

Record Date. 
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Existing holders of performance rights will not be entitled to participate in the Entitlement Offer unless such securities 

have vested as a result of the satisfaction all applicable vesting conditions in sufficient time for the resulting Shares to be 

issued and the relevant person to be registered as the holder of Shares as at the Record Date. 

4.12 Governing law 

The information in this Booklet, the Retail Entitlement Offer and the contracts formed on acceptance of Retail Entitlement 

Offer pursuant to the personalised Entitlement and Acceptance Forms are governed by the law applicable in Western 

Australia.  Each applicant for New Shares submits to the non-exclusive jurisdiction of the courts of Western Australia. 

4.13 Taxation 

Taxation implications will vary depending upon the individual circumstances of Eligible Retail Shareholders.  You should 

obtain your own professional advice before deciding whether to invest in New Shares.  

4.14 Financial data 

All dollar values in this Booklet are in Australian dollars ($ or A$), unless otherwise stated. 

4.15 Information availability 

Eligible Retail Shareholders can obtain a copy of this Booklet or request a replacement Entitlement and Acceptance Form 

during the Entitlement Offer Period by contacting Base Resources. 

Persons who access the electronic version of this Booklet should ensure that they download and read the information in 

this Booklet in its entirety.  The electronic version of this Booklet on the Base Resources website will not include a 

personalised Entitlement and Acceptance Form.  

Neither this Booklet nor the accompanying Entitlement and Acceptance Form may be distributed to, or relied upon by, 

persons that are in the United States or that are acting for the account or benefit of persons in the United States, or 

otherwise distributed in the United States. 

4.16 Notice to nominees and custodians 

Nominees and custodians should note in particular that the Retail Entitlement Offer is not available to Eligible Institutional 

Shareholders who were invited to participate in the Institutional Entitlement Offer (whether they accepted their 

entitlement or not), Shareholders who were treated as Ineligible Institutional Shareholders under the Institutional 

Entitlement Offer, and Ineligible Retail Shareholders. 
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5. Glossary 

TERM MEANING 

AIM AIM Market of the London Stock Exchange. 

AIM Rules AIM Rules for Companies, as published by the London Stock Exchange PLC, governing 
admission to and the operation of AIM dated July 2016. 

Application Monies a payment or payments made to subscribe for New Shares. 

Acquisition the proposed acquisition of Madagascar Mineral Fields Ltd and Malagasy Sands No. 2 
Ltd, two companies incorporated in Mauritius, which indirectly own via two wholly 
owned subsidiaries incorporated in Madagascar, Toliaira Sands SARL and Madagascar 
Resources SARL, the Toliara Sands Project in Madagascar. 

ASIC Australian Securities and Investments Commission. 

ASX ASX Limited (ABN 98 008 624 691) or a financial market operated by it. 

Australian Register the register of Shares in Australia maintained on behalf of Base Resources by the 
Registry. 

Australian Registry Computershare Investor Services Pty Limited. 

Base Resources Base Resources Limited (ABN 88 125 546 910). 

Board the board of directors of Base Resources. 

Booklet this document and the accompanying Entitlement and Acceptance Form. 

Closing Date 7.00pm (AEDT) on Wednesday, 17 January 2018 unless extended. 

Corporations Act Corporations Act 2001 (Cth). 

CRN if you are an Eligible Retail Shareholder on the Australian Register, your unique 
Customer Reference Number, as described in Section 2.11. 

Depositary Interest a depositary interest representing a Share issued by the UK Depositary on the terms 
and conditions of a deed executed by the UK Depositary and Base Resources. 

Eligible Institutional 
Shareholder 

mean a Shareholder that is an Institutional Investor and to whom Base Resources 
made an offer under the Institutional Entitlement Offer on the basis that the 
Shareholder had a registered address in (or was otherwise taken to be resident in) 
Australia, New Zealand, Kenya, Mauritius, Switzerland, South Africa, Cayman Islands or 
the United Kingdom. 

Eligible Retail Shareholder has the meaning given in Section 4.2. 

Entitlement • in respect of an Eligible Retail Shareholder is the number of New Shares which an 
Eligible Retail Shareholder is entitled to subscribe for under the Entitlement Offer 
based on the number of Shares or Depositary Interests held on the Record Date; 
and 

• in respect of an Ineligible Shareholder, is an Ineligible Entitlement. 

Entitlement and 
Acceptance Form 

the personalised entitlement and acceptance form accompanying this Booklet to be 
used to apply for New Shares. 

Entitlement Offer the accelerated renounceable pro rata entitlement offer to subscribe for 1 New Share 
for every 3 Shares held at the Record Date for the Offer Price on the terms set out in 
this Booklet and announced on Tuesday, 19 December 2017. 

Entitlement Offer Period the period from and including the Opening Date until and including the Closing Date. 

Ineligible Entitlement the number of New Shares which an Ineligible Shareholder would be entitled to 
subscribe for under the Entitlement Offer based on the number of Shares or 
Depositary Interests held on the Record Date had that Shareholder been entitled to 
participate in the Entitlement Offer.  

Ineligible Institutional 
Shareholder 

a Shareholder that is an Institutional Investor and is not an Eligible Institutional 
Shareholder. 
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TERM MEANING 

Ineligible Retail 
Shareholder 

a Shareholder who is not an: 

• Eligible Retail Shareholder; 

• Eligible Institutional Shareholder; or 

• Ineligible Institutional Shareholder. 

Ineligible Shareholder a person who is an Ineligible Institutional Shareholder or Ineligible Retail Shareholder. 

Investor Presentation the investor presentation relating to the Entitlement Offer, which was released to ASX 
and AIM by Base Resources on Tuesday, 19 December 2017 and a copy of which is set 
out in Section 3.2 of this Booklet. 

Institutional Entitlement 
Offer 

the institutional component of the Entitlement Offer, details of which were 
announced to ASX by Base Resources on Tuesday, 19 December 2017. 

Institutional Investor an investor to whom offers of securities can be made without the need for a 
prospectus (or other formality, other than a formality which Base Resources is willing 
to comply with), including in Australia persons to whom offers of securities can be 
made without the need for a lodged prospectus under Chapter 6D of the Corporations 
Act. 

Institutional Premium the premium (if any) paid over the Offer Price in respect of Entitlements sold under 
the Institutional Shortfall Bookbuild (net of any applicable withholding taxes). 

Institutional Shortfall 
Bookbuild 

the bookbuild conducted in connection with the Institutional Entitlement Offer, as 
described in Section 2.1. 

New Share a Share issued in connection with the Entitlement Offer. 

Offer Price A$0.255 per New Share. 

Opening Date Thursday, 28 December 2017. 

Placement the placement of Shares to Institutional Investors undertaken in connection with the 
Entitlement Offer at the Offer Price. 

Record Date the time and date for determining Entitlements, being at 7.00pm (AEDT) on Thursday, 
21 December 2017 for Shareholders on the Australian Register and 6.00pm (GMT) for 
Shareholders on the UK Register on Thursday, 21 December 2017. 

Register the Australian Register or the UK Register (as the context requires). 

Registry the Australian Registry or the UK Depositary (as the context requires). 

Renunciation and 
Acceptance Form 

the form that must be completed by an Eligible Retail Shareholder who holds their 
Entitlements on the issuer sponsored sub-register and wishes to transfer all or part of 
their Entitlement otherwise than on ASX, as described in Section 4.8. 

Retail Entitlement Offer the retail component of the Entitlement Offer, details of which are set out in this 
Booklet. 

Retail Entitlements the Retail Entitlement Offer and Entitlements allotted under it. 

RFC Ambrian RFC Ambrian Limited ABN 59 009 153 888. 

Share a fully paid ordinary share in the capital of Base Resources. 

Shareholder a registered holder of a Share or Depositary Interest. 

Underwriter RFC Ambrian. 

U.S. Securities Act  U.S. Securities Act of 1933 (as amended). 

UK United Kingdom of Great Britain and Northern Ireland. 

UK Depositary Computershare Investor Services PLC. 

UK Register the register of Depositary Interests in the UK maintained on behalf of Base Resources 
by the UK Depositary. 
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CORPORATE PROFILE  
Base Resources Limited   ABN 88 125 546 910  

 

 

 

DIRECTORS 

Keith Spence  

Tim Carstens 

Colin Bwye 

  

Non-Executive Chairman 

Managing Director 

Executive Director  

 

Sam Willis  

Michael Stirzaker 

Malcolm Macpherson  

 

Non-Executive Director 

Non-Executive Director 

Non-Executive Director 

PRINCIPAL & REGISTERED OFFICE 
Level 1, 50 Kings Park Road 

West Perth WA 6005 

Email: info@baseresources.com.au 

Phone: +61 (0)8 9413 7400 

Fax: +61 (0)8 9322 8912 

AUSTRALIAN LEGAL ADVISER 

Herbert Smith Freehills 

Level 36, QV1 Building 

250 St Georges Terrace 

Perth  WA  6000  

OFFER MANAGER AND UNDERWRITER 
RFC Ambrian Limited 

Level 28, QV1 Building 

250 St Georges Terrace 

Perth  WA  6000 

Australia  

Enquiries: +44 (0) 870 702 0003 

www.computershare.co.uk 

COMPANY SECRETARY 

Chadwick Poletti 

OFFER INFORMATION LINE 

1300 850 505 (within Australia)  

+61 3 9415 4000 (outside Australia)  

between 8.30am and 5.00pm (AEDT) Monday to 

Friday 

SHARE REGISTRY 
ASX 

Computershare Investor Services Pty Limited 

Level 11, 172 St Georges Terrace 

PERTH WA 6000 

Enquiries: 1300 850 505 / +61 (3) 9415 4000 

www.computershare.com.au 

AIM 

Computershare Investor Services PLC 

The Pavilions 

Bridgwater Road 

BRISTOL BS99 6ZZ 

 

 


