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PENINSULA ENERGY LIMITED 
ABN 67 062 409 303 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

 

TIME: 11.00am (WST) 

DATE: 19 September 2018 

PLACE: BDO 
 Hay Room  
 38 Station Street 
 SUBIACO WA 6008 
  

 

This Notice of Meeting should be read in its 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 formed the opinion that the transaction the subject of: 

 Resolution 1 is NOT FAIR BUT REASONABLE; 

 Resolution 2 is NOT FAIR BUT REASONABLE; and  

 Resolution 3 is FAIR AND REASONABLE, 

to the non-associated Shareholders of Peninsula. 

Peninsula's Directors (except Evgenij Iorich and Mark Wheatley who abstain from making a 
recommendation) recommend that eligible Shareholders vote IN FAVOUR of Resolutions 1, 2, 3 and 
4.  

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate to contact the 
Company Secretary on (08) 9380 9920.  
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T IM E A ND  P L A CE O F  M E ET I NG  A ND  H O W TO  V O T E 

VENUE 

An Extraordinary General Meeting of the Shareholders of Peninsula Energy Limited to which this Notice 
of Meeting relates will be held at 11.00am (WST) on Wednesday, 19 September 2018 at: 

BDO 
Hay Room 
38 Station Street 
SUBIACO WA 6008 

YOUR VOTE IS IMPORTANT 

The business of the Extraordinary General Meeting affects your shareholding and your vote is important. 

VOTING ELIGIBILITY 

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001 (Cth) 
that the persons eligible to vote at the Extraordinary General Meeting are those who are registered 
Shareholders at 5.00pm (WST) on Monday, 17 September 2018. 

VOTING IN PERSON 

To vote in person, attend the Extraordinary General Meeting on the date and at the place set out above.   

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, members are advised that: 

 each member has a right to appoint a proxy; 

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

 a member 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. 
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Sections 250BB and 250BC of the Corporations Act came into effect on 1 August 2011 and apply to voting 
by proxy on or after that date.  Shareholders and their proxies should be aware of these changes to the 
Corporations Act, as they will apply to this Meeting. Broadly, the changes mean that: 

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

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

Further details on these changes are set out below. 

Proxy vote if appointment specifies way to vote 

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify the way the 
proxy is to vote on a particular resolution and, if it does: 

 the proxy need not vote on a show of hands, but if the proxy does so, the proxy must vote that way 
(i.e. as directed); and 

 if the proxy has 2 or more appointments that specify different ways to vote on the resolution – the 
proxy must not vote on a show of hands; and 

 if the proxy is the chair of the meeting at which the resolution is voted on – the proxy must vote on 
a poll, and must vote that way (i.e. as directed); and 

 if the proxy is not the chair – the proxy need not vote on the poll, but if the proxy does so, the 
proxy must vote that way (i.e. as directed). 

Transfer of non-chair proxy to chair in certain circumstances 

Section 250BC of the Corporations Act provides that, if: 

 an appointment of a proxy specifies the way the proxy is to vote on a particular resolution at a 
meeting of the Company's members; and 

 the appointed proxy is not the chair of the meeting; and 

 at the meeting, a poll is duly demanded on the resolution; and 

 either of the following applies: 

o the proxy is not recorded as attending the meeting; or 

o the proxy does not vote on the resolution, 

the chair of the meeting is taken, before voting on the resolution closes, to have been appointed as the 
proxy for the purposes of voting on the resolution at the meeting. 
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N O T I CE  O F  E XTRA O R D I N A R Y G ENE R AL  M E ET IN G  

Notice is given that an Extraordinary General Meeting of Shareholders of Peninsula Energy Limited will be 
held at BDO, Hay Room, 38 Station Street, Subiaco at 11.00am (WST) on 19 September 2018. 

The Explanatory Statement to this Notice of Meeting provides additional information on matters to be 
considered at the Extraordinary General Meeting.  The Explanatory Statement and the Proxy Form are part 
of this Notice of Meeting. 

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement are defined in the 
Glossary. 

AGENDA 

Resolutions 1 and 2 are interdependent.  If either of Resolutions 1 and 2 are not passed, then Resolutions 1 
and 2 will both be taken to have not been passed. 

1. RESOLUTION 1 – ISSUE OF SHARES, OPTIONS AND REPLACEMENT 
CONVERTIBLE NOTE TO RCF VI AND INCREASE IN RELEVANT INTEREST 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution as 
an ordinary resolution: 

“Subject to Resolution 2 being passed, that, for the purposes of section 611 
(item 7) of the Corporations Act and for all other purposes, Shareholders 
approve:  

(a) the issue of the RCF VI Replacement Convertible Note (and, on 
completion of the Assignment, the RCF VI Post-Assignment 
Replacement Convertible Note) and of Shares to RCF VI or an RCF 
Associate pursuant to the relevant Amended Convertible Loan Facility 
and on conversion of the RCF VI Replacement Convertible Note or 
the RCF VI Post-Assignment Replacement Convertible Note (as 
applicable) pursuant to the relevant Amended Convertible Loan 
Facility;  

(b) the issue of the RCF VI Extension Fee Shares to RCF VI or an RCF 
Associate; 

(c) the issue of the RCF VI Extension Fee Options to RCF VI or an RCF 
Associate and the issue of Shares to RCF VI or an Associate pursuant 
to the exercise of the RCF VI Extension Fee Options; 

(d) the issue of Shares to RCF VI or an RCF VI Associate pursuant to the 
exercise of the RCF VI PENOD Options; and 

(e) the increase in the voting power of RCF VI and the RCF VI Associates 
to up to 44.73%,  

on the further terms and conditions set out in the Explanatory Statement.” 

Directors Recommendation:  The Directors (except for Evgenij Iorich and Mark Wheatley, who abstain 
from making a recommendation) recommend that Shareholders vote in favour of Resolution 1. 
 
Independent Expert’s Report:  Shareholders should carefully consider the Independent Expert’s Report 
prepared by RSM for the purposes of the Shareholder approval required under section 611 (item 7) of the 
Corporations Act.  The Independent Expert’s Report comments on the fairness and reasonableness of the 
transaction to the Shareholders in the Company who are not associated with the RCF VI or the RCF 
Associates and has concluded that the proposal the subject of Resolution 1 is  NOT FAIR BUT 
REASONABLE.  
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Voting Exclusion:  The Company will disregard any votes cast on this Resolution by RCF VI or any of its 
Associates.  However, the Company need not disregard a vote if it is cast by a person as a proxy for a 
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the 
person chairing the Meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 
 
 

2. RESOLUTION 2 – ISSUE OF SHARES, OPTIONS AND REPLACEMENT 
CONVERTIBLE NOTE TO PALA AND INCREASE IN RELEVANT INTEREST 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution as 
an ordinary resolution: 

“Subject to Resolution 1 being passed, that, for the purposes of section 611 
(item 7) of the Corporations Act and for all other purposes, Shareholders 
approve:  

(a) the issue of the Pala Replacement Convertible Note (and, on 
completion of the Assignment, the Pala Post-Assignment Replacement 
Convertible Note) and of Shares to Pala or a Pala Associate pursuant 
to the relevant Amended Convertible Loan Facility and on conversion 
of the Pala Replacement Convertible Note or the Pala Post-
Assignment Replacement Convertible Note (as applicable) pursuant to 
the relevant Amended Convertible Loan Facility;  

(b) the issue of the Pala Extension Fee Shares to Pala or a Pala 
Associate; 

(c) the issue of the Pala Extension Fee Options to Pala or a Pala 
Associate and the issue of Shares to Pala or a Pala Associate 
pursuant to the exercise of the Pala Extension Fee Options;  

(d) the issue of Shares to Pala or a Pala Associate pursuant to the 
exercise of the Pala PENOD Options; and 

(e) the increase in the voting power of Pala and the Pala Associates to up 
to 26.23%,  

on the further terms and conditions set out in the Explanatory Statement.” 

Directors Recommendation:  The Directors (except for Evgenij Iorich and Mark Wheatley, who abstain 
from making a recommendation) recommend that Shareholders vote in favour of Resolution 2. 
 
Independent Expert’s Report:  Shareholders should carefully consider the Independent Expert’s Report 
prepared by RSM for the purposes of the Shareholder approval required under section 611 (item 7) of the 
Corporations Act.  The Independent Expert’s Report comments on the fairness and reasonableness of the 
transaction to the Shareholders in the Company who are not associated with Pala or the Pala Associates and 
has concluded that the proposal the subject of Resolution 2 is NOT FAIR BUT REASONABLE.  
 
Voting Exclusion:  The Company will disregard any votes cast on this Resolution by Pala or any of its 
Associates.  However, the Company need not disregard a vote if it is cast by a person as a proxy for a 
person who is entitled to vote, in accordance with the directions on the Proxy Form, or, it is cast by the 
person chairing the Meeting as proxy for a person who is entitled to vote, in accordance with a direction on 
the Proxy Form to vote as the proxy decides. 
 

3. RESOLUTION 3 – APPROVAL OF GRANT AND DIRECT ENFORCEMENT OF THE 
EXTENDED SECURITY 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution as 
an ordinary resolution: 

“That, for the purposes of Listing Rule 10.1 and for all other purposes, 
Shareholders approve the grant to the Lenders and their direct enforcement of 
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the Extended Security on the further terms and conditions set out in the 
Explanatory Statement.” 

Directors Recommendation:  The Directors (except for Evgenij Iorich and Mark Wheatley, who abstain 
from making a recommendation) recommend that Shareholders vote in favour of Resolution 3. 
 
Independent Expert’s Report:  Shareholders should carefully consider the Independent Expert’s Report 
prepared by RSM 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 to the 
Shareholders in the Company who are not associated with RCF VI or Pala and their respective Associates 
and has concluded that the proposal the subject of Resolution 3 is FAIR AND REASONABLE. 
 
Voting Exclusion:  The Company will disregard any votes cast in favour of this Resolution by or on behalf 
of RCF VI, Pala, any Assignee or any of their respective Associates.  However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote in accordance with 
the directions on the Proxy Form or it is cast by the person chairing the Meeting as proxy for a person who 
is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.  

 
4. RESOLUTION 4 – APPROVAL FOR THE ISSUE OF SHARES, OPTIONS AND POST-

ASSIGNMENT REPLACEMENT CONVERTIBLE NOTES TO ASSIGNEES 

To consider and, if thought fit, to pass, with or without amendment, the following Resolution as 
an ordinary resolution: 

“That, for the purposes of Listing Rule 7.1 and for all other purposes, 
Shareholders approve:  

(a) the issue of the Assignees' Post-Assignment Replacement Convertible 
Notes to the Assignees or an Associate of the Assignees and of Shares 
to the Assignees or an Associate of the Assignees pursuant to the 
Assignees' Convertible Loan Facility and on conversion of the 
Assignees’ Post-Assignment Replacement Convertible Note pursuant 
to the Assignees' Convertible Loan Facility;  

(b) the issue of the Assignees' Extension Fee Shares to the Assignees or 
an Associate of the Assignees; and  

(c) the issue of the Assignees' Extension Fee Options to the Assignees or 
an Associate of the Assignees and the issue of Shares to the Assignees 
or an Associate of the Assignees pursuant to the exercise of the 
Assignees' Extension Fee Options, 

on the terms and conditions set out in the Explanatory Statement.” 

Directors Recommendation:  The Directors (except for Evgenij Iorich and Mark Wheatley, who abstain 
from making a recommendation) recommend that Shareholders vote in favour of Resolution 4. 
 
Voting Exclusion:  The Company will disregard any votes cast in favour of this Resolution by or on behalf 
of RCF VI, Pala, any Assignee or any of their respective Associates.  However, the Company need not 
disregard a vote if it is cast by a person as a proxy for a person who is entitled to vote, in accordance with 
the directions on the Proxy Form, or, it is cast by the person chairing the meeting as proxy for a person who 
is entitled to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides. 

 
BY ORDER OF THE BOARD 

 
 
JONATHAN WHYTE 
COMPANY SECRETARY 
PENINSULA ENERGY LIMITED
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E XP LA N ATO R Y ST A TEM E N T 

This Explanatory Statement has been prepared for the information of the Shareholders of the Company in 
connection with the business to be conducted at the Extraordinary General Meeting to be held at BDO, Hay 
Room, 38 Station Street, Subiaco, Western Australia on 19 September 2018 at 11.00am (WST). 

The purpose of this Explanatory Statement is to provide information which the Directors believe to be 
material to Shareholders in deciding whether or not to pass the Resolutions in the Notice of Meeting. 

1. RESOLUTIONS 1 AND 2 – ISSUE OF SHARES, OPTIONS AND REPLACEMENT 
CONVERTIBLE NOTES TO RCF VI AND PALA AND INCREASE IN RELEVANT 
INTEREST 

1.1 Background 

The Company began in-situ uranium recovery (ISR) operations from its Lance Uranium Projects 
in Wyoming, USA (Lance Projects) in December 2015. The Lance Projects produced 155,035 
lbs U3O8 in the 12 months ended 30 June 2018 and forecast to produce at an annualised rate of 
between 90,000 to 110,000 lbs U3O8 per annum for the 4 calendar quarters to 30 June 2019.  
 
In October 2017 the Company announced the outcomes of research initiatives aimed at 
improving the operating performance at the Lance Projects. These outcomes included 
encouraging laboratory test results using lower pH solutions (mild acids). These initial results, 
which have been followed by ongoing laboratory tests and geochemical modelling, indicate that 
utilising a low pH system could be a transformational development for the Lance Projects and 
could align the operating performance and cost profile of the Lance Projects with current industry 
leading global uranium production projects. 
 
To change from an alkaline based mining solution to a low pH solution requires the approval of 
amendment requests for the existing permits and licenses.  Preparation of the permit and license 
amendment submissions commenced during late 2017 and on 6 April 2018 the Company’s 
wholly owned subsidiary Strata Energy formally submitted a request to the Wyoming 
Department of Environmental Quality to amend its existing Permit to Mine to allow for the use 
of a low-pH recovery solution in the Ross Permit Area of the Lance Projects. Based on 
discussions to date with the regulator, the Company holds a reasonable expectation that 
amendments to existing operating permits and licenses could be granted in mid-2019.  
 
During the amendment process, the Company will continue operating the Lance Projects using 
alkaline lixiviant in accordance with the currently approved licenses and permits. In May 2018 
the Company announced that existing alkaline operations will however be streamlined in order to 
preserve in-situ U3O8 pounds for future low pH extraction, and to reduce cash expenditure over 
the low pH permitting and transition period. During the course of May 2018 the Company 
initiated a suspension of alkaline based production activity within the first mining unit at the 
Lance Projects. Alkaline ISR based production operations are continuing in the second mining 
unit at the Lance Projects where head grades are higher. 
 
The Company has up to 6.5 million lbs of U3O8 remaining under contract for delivery to major 
utilities located in the United States and Europe through to 2030 at a weighted average delivery 
price of US$51-53/lb U3O8. Within the quantity of 6.5 million lbs U3O8, 4.6 million lbs U3O8 are 
committed quantities for delivery through to 2030. Up to 1.9 million lbs U3O8 are deliveries that 
are optional, at the election of the respective customers, to be delivered between 2021 and 2026. 
 
The Company's Karoo Projects are comprised of various prospecting and mining rights in the 
vicinity of Beaufort West, Republic of South Africa. The Company has an effective 74% interest 
in each of the prospecting and mining rights, with the remaining 26% held by Black Economic 
Empowerment partners in accordance with South African laws and regulations. The Company 
has announced its intention to divest or exit its 74% interest in the Karoo Projects and has 
decided to withdraw from any further development activities. Over the remainder of 2018 the 
Company’s activities will focus on the necessary rehabilitation of exploration and historical trial 
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mining activities, in consultation with the Company’s joint venture partners and the relevant 
authorities. The Company is pursuing the sale of its freehold farmland in the Karoo Basin, the 
proceeds of which are expected to be sufficient to cover rehabilitation obligations. 

 
1.2 Convertible Loan Facility  

As set out in the announcements dated 26 April 2016 and 14 October 2016, the Company entered 
into binding convertible bridge loan agreements with Resource Capital Fund VI L.P. (RCF VI) 
and Pala Investments Limited (Pala) pursuant to which RCF VI and Pala (together, the Lenders) 
agreed to provide Peninsula with funding support through a loan and convertible loan facility 
(Convertible Loan Facility).  

The Convertible Loan Facility comprised subordinated second ranking secured convertible 
bridge loans of an aggregate US$20 million, advanced by RCF VI and Pala proportionally to 
each entity's then shareholding in Peninsula (RCF VI loan amount was US$12.84 million and 
Pala loan amount was US$7.16 million).  The Convertible Loan Facility was secured through the 
Lenders' accession to the existing security over the assets of Peninsula in Australia, the United 
States and the United Kingdom held by Investec Australia Ltd as security trustee (Security 
Trustee) originally granted to the Security Trustee to secure the Company's obligations to 
Investec Bank plc (Investec) in respect of a working capital facility signed in December 2015 
(Security).   

Upon receiving shareholder approval at an Extraordinary General Meeting held on 28 November 
2016 (November 2016 EGM), the Company issued convertible notes for a face value equal to 
the principal amount outstanding under the Convertible Loan Facility and any accrued but unpaid 
interest from time to time. At the November 2016 EGM, shareholders approved an increase in the 
voting power of RCF VI up to 41.84% and an increase in the voting power of Pala up to 24.59%. 

On 24 February 2017, RCF VI and Pala agreed to amend the Convertible Loan Facility and 
replace the original convertible notes with new convertible notes on varied terms whereby the 
original repayment date was extended by 12 months to 22 April 2018 (Maturity Date) and the 
Lenders had the option to convert the convertible notes to shares in Peninsula at a fixed price of 
A$0.625 per Share.  Upon receiving shareholder approval at an Extraordinary General Meeting 
held on 20 April 2017 (April 2017 EGM), the Company issued convertible notes for a face value 
equal to the principal amount outstanding under the amended Convertible Loan Facility and any 
accrued but unpaid interest from time to time (Convertible Notes). At the April 2017 EGM, 
shareholders approved an increase in the voting power of RCF VI up to 36.92% and an increase 
in the voting power of Pala up to 21.08%. 

The Convertible Loan Facility was fully drawn in 2016 and the funds were utilised for 
development costs at the Lance Project, development costs at the Karoo Projects and working 
capital expenditure for the Company and the Lance Projects. 

In December 2017, the Company’s working capital facility in place with Investec reached the end 
of its 2-year term. The facility was not renewed or extended by the Company. At this point in 
time, the Convertible Loan Facility was no longer a subordinated facility and assumed first 
ranking position for the Security. 

As set out in the announcement dated 20 April 2018, RCF VI and Pala have agreed in principle, 
subject to certain conditions, to further extend the Maturity Date of the Convertible Loan 
Facility. To secure the extension of the Maturity Date to 22 April 2020 (Amended Repayment 
Date), the Company has also agreed to reduce the Convertible Loan Facility from US$20 million 
to US$17 million, following a cash repayment by the Company of US$3 million, which was 
made on 20 April 2018.  Following the repayment of US$3 million the total principal outstanding 
under the amended Convertible Loan Facility was US$17 million, comprising a US$10.914 
million convertible loan provided by RCF VI and a US$6.086 million convertible loan provided 
by Pala.  

Subject to shareholder approval and the Amending Deeds (as defined below) becoming effective 
(and subject further to the position in relation to the Deed of Assignment, as set out in paragraph 
1.3 below), the Company will issue replacement convertible notes (in replacement of the 
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Convertible Notes) for a face value equal to the principal amount outstanding under each 
Amended Convertible Loan Facility (as defined below) and any accrued but unpaid interest from 
time to time (Replacement Convertible Notes), being: 

 in relation to RCF VI, a Replacement Convertible Note with a face value of US$10.914 
million (plus any accrued but unpaid interest from time to time) (RCF VI Replacement 
Convertible Note); and 

 in relation to Pala, a Replacement Convertible Note with a face value of US$6.086 million 
(plus any accrued but unpaid interest from time to time) (Pala Replacement Convertible 
Note). 

Each of the Lenders entered into an amendment and restatement deed in respect of its 
Convertible Loan Facility agreement on 3 July 2018 (each an Amending Deed).  Each 
Amending Deed provides for an immediate extension of the Maturity Date to 31 August 2018 
(which date the Lenders have agreed to extend to 30 September 2018), pending satisfaction of the 
conditions precedent and the Amending Deeds becoming effective.  On the Amending Deeds 
becoming effective, which is in each case subject to satisfaction of certain conditions precedent 
(including Resolutions 1, 2 and 3 being passed), the relevant Convertible Loan Facility will be 
amended and restated in the form of the amended and restated Convertible Loan Facility 
agreement scheduled to the relevant Amending Deed (each an Amended Convertible Loan 
Facility, and together the Amended Convertible Loan Facilities).   

In addition to the Amended Repayment Date, the amendments reflected in each Amended 
Convertible Loan Facility include the following: 

(a) the Lenders may elect to convert all or part of the principal amount of the Replacement 
Convertible Notes (including any capitalised interest) into Shares at any time prior to 
maturity at a fixed conversion price of A$0.40 per Share (subject to standard provisions in 
respect of reconstructions and bonus issues); 

(b) each Amended Convertible Loan Facility will accrue interest to be calculated and paid 
quarterly at a coupon rate of 10% per annum for the  period from 23 April 2018 until 22 
April 2019 and then 12% per annum thereafter to the Amended Repayment Date. Interest 
can be paid in cash or Shares (Coupon Rate Shares) at the Company’s election for the 
period from 23 April 2018 up until 30 June 2019 and at the Lenders' election thereafter, in 
which case the issue price for Shares will be the lower of A$0.40 per Share and the 20-day 
volume weighted average price (VWAP) immediately prior to the quarter end and the 
interest payment amount will be converted from USD to AUD at the Reserve Bank of 
Australia rate on the date of the conversion notice; 

(c) the Lenders will be entitled to an extension fee of 2% of the amount made available by each 
of them under the relevant Amended Convertible Loan Facility (Extension Fee), being: 

(i) an amount of US$218,280 payable to RCF VI; and 

(ii) an amount of US$121,720 payable to Pala,  

to be converted from USD to AUD at the Reserve Bank of Australia rate on the date of 
payment, and to be paid in cash or Shares (at the relevant Lender's election) at a price equal 
to the lower of A$0.40 per Share and the 5-day VWAP of Shares immediately prior to the 
date on which RCF VI and Pala respectively confirm satisfaction of the conditions 
precedent under the Amending Deeds including completion of regulatory and shareholder 
approvals (Extension Fee Shares).  RCF VI and Pala are yet to elect whether to receive 
their Extension Fee in cash or Shares. Any Extension Fee Shares to be issued to RCF VI are 
referred to as the RCF VI Extension Fee Shares, and any Extension Fee Shares to be 
issued to Pala are referred to as the Pala Extension Fee Shares; 

(d) the Lenders will be entitled to 22,500,000 unlisted Options in Peninsula exercisable at 
A$0.50 per Option on or before 22 April 2022 which will be issued to the Lenders in 
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proportion to the respective principal amounts of the Replacement Convertible Notes 
(Extension Fee Options), being: 

(i) 14,445,000 Extension Fee Options to RCF VI (RCF VI Extension Fee Options); 
and 

(ii) 8,055,000 Extension Fee Options to Pala (Pala Extension Fee Options); and 

(e) the Company is required to obtain the written consent from a majority of Lenders (being 
Lenders who have at least 75% of the outstanding principal amounts owing to all Lenders or 
such other percentage as may be agreed from time to time) to modify or adopt material 
changes in its life of mine plan for the Lance Projects and the base case financial model for 
the Company. The Company is also required to obtain the written consent from a majority 
of Lenders to modify or enter certain new commercial agreements concerning the Lance 
Projects and agreements with customers. 

There are no other material variations to the terms of the Convertible Loan Facility.  

RCF VI elected to receive payments of interest for the quarters ended 30 September 2017, 31 
December 2017 and 31 March 2018, and for the period from 1 April 2018 to 22 April 2018 in the 
form of Shares. Pala elected to receive payments of interest for the quarters ended 30 September 
2017, 31 December 2017 and 31 March 2018, and for the period from 1 April 2018 to 22 April 
2018 in the form of cash. The Company is likely to elect to pay the interest under each Amended 
Convertible Loan Facility to both RCF VI and Pala in Coupon Rate Shares for the period from 23 
April 2018 up to 30 June 2019. RCF VI and Pala are otherwise yet to elect whether to receive 
interest payments for the period after 30 June 2019 in cash or Coupon Rate Shares.   

Subject to Shareholder approval being obtained for Resolutions 1, 2 and 3, the Extension Fee 
Shares, the Extension Fee Options, shares issued on the exercise of any Extension Fee Options 
and PENOD Options, and Shares issued on conversion of the Replacement Convertible Notes (or 
relevant Post-Assignment Replacement Convertible Notes (as defined below), as the case may 
be) (including in each case Coupon Rate Shares) will be issued to the Lenders at the relevant time 
without disclosure in accordance with section 708A(5) of the Corporations Act (as modified by 
ASIC Legislative Instrument 2016/82) or, if the Company is unable to rely upon that section at 
that time, issued with disclosure in accordance with the Corporations Act.  

RCF VI and its Associates currently hold 22.61% of the issued capital in the Company and Pala 
currently holds 11.30% of the issued capital in the Company. 

The amendment of each Convertible Loan Facility is conditional upon, among other things, 
Shareholders approving Resolutions 1, 2 and 3.  If Resolution 1, 2 or 3 is not passed, the 
Convertible Notes would be due for repayment on 30 September 2018 or the Lenders could elect 
to convert the amount owing under the Convertible Notes into Shares at a fixed conversion price 
of A$0.625 per Share.  

Following the issue of the maximum number of Shares pursuant to conversion of the RCF VI 
Replacement Convertible Note, the issue of the maximum number of the RCF Extension Fee 
Shares, and the issue of Shares pursuant to the exercise of all RCF VI Options (and in each case 
disregarding any reduction in the maximum number of Shares issued or to be issued to RCF VI in 
connection with the above pursuant to the Assignment (defined below)), RCF VI and its 
Associates' voting power in the Company may increase to as much as 44.73% (as further set out 
in section 1.6(b)).  The Company is seeking Shareholder approval for this increase in voting 
power pursuant to Resolution 1. 

Following the issue of the maximum number of Shares pursuant to conversion of the Pala 
Replacement Convertible Note, the issue of the maximum number of the Pala Extension Fee 
Shares and the issue of Shares pursuant to the exercise of all Pala Options (and in each case 
disregarding any reduction in the number of Shares issued or to be issued to Pala in connection 
with the above pursuant to the Assignment (defined below)), Pala and its Associates' voting 
power in the Company may increase to as much as 26.23% (as further set out in section 1.6(c)).  
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The Company is seeking Shareholder approval for this increase in voting power pursuant to 
Resolution 2.  

1.3 Assignment 

Simultaneously with execution of the Amending Deeds, the Lenders and Peninsula entered into a 
deed of assignment (Deed of Assignment) by which the Lenders each agreed to assign a portion 
of their respective rights under the relevant Amended Convertible Loan Facility (including the 
relevant proportion of Replacement Convertible Notes, Extension Fee (whether payable in cash 
or Shares) and Extension Fee Options) (Assignment) to the following parties: 

 Narlack Pty Ltd as trustee for Piperoglou Pension Fund; 

 Micpip Nominees Pty Ltd as trustee for Micpip Super Fund A/C; 

 Lempip Nominees Pty Ltd as trustee for Lempip 2 Super Fund A/c; 

 Lempip Nominees Pty Ltd as trustee for Lempip Super Fund A/c; 

 Vaspip 2 Pty Ltd; and 

 Michael Piperoglou,  

(each an Assignee, together the Assignees). 

Collectively, the Assignees have agreed to acquire debt from the Lenders in the aggregate 
amount of US$3.85 million, which is to be acquired from the Lenders in amounts proportionate 
to their existing share of the aggregate $17 million exposure.  The Deed of Assignment specifies 
the proportion of the US$3.85 million that is to be acquired by each individual Assignee. 

Therefore, subject to and on completion of the Assignment, the total principal amount 
outstanding under the Amended Convertible Loan Facilities and the Assignees’ Convertible Loan 
Facility (as defined below) of US$17m will comprise: 

 a US$8.4423 million convertible loan provided by RCF VI; 

 a US$4.7077 million convertible loan provided by Pala; and 

 a US$3.85 million convertible loan provided by the Assignees (Assignees' 
Convertible Loan Facility). 

The Assignees' Convertible Loan Agreement in respect of the Assignees' Convertible Loan 
Facility will be entered into between the Company and the Assignees on completion of the 
Assignment.  The terms of the Assignees' Convertible Loan Facility will be substantially 
identical to the terms of each Amended Convertible Loan Facility.  Simultaneously with 
completion of the Assignment, each Amended Convertible Loan Facility will be amended 
pursuant to the Deed of Assignment to remove from the relevant Amended Convertible Loan 
Facility all rights assigned to the Assignees and to reduce the amount outstanding to the Lenders 
under the Amended Convertible Loan Facilities by US$3.85 million. 

Subject to and with effect from completion of the Assignment, the Assignees' Convertible Loan 
Facility will benefit from the Security, and the debt will rank pari passu with the debt under the 
Amended Convertible Loan Facilities. 

Pursuant to the terms of the Deed of Assignment, the Assignees are entitled, collectively, to 
receive from the Lenders on completion of the Assignment a proportion of the Extension Fee 
(including any Extension Fee Shares if either or both of the Lenders elect to receive the relevant 
Extension Fee in Shares) and Extension Fee Options due to the Lenders.  The relevant proportion 
due to the Assignees is 22.6470588% (3.85m/17m) of the Extension Fee and Extension Fee 
Options due to the Lenders, being:  
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 an Extension Fee of US$77,000 (Assignees' Extension Fee) (any Extension Fee 
Shares issued in respect of which are referred to as the Assignees' Extension Fee 
Shares); and 

 5,095,588 Extension Fee Options (rounding to the nearest whole number) (Assignees' 
Extension Fee Options). 

Completion of the Assignment is conditional on a number of conditions precedent being 
satisfied, including satisfaction and/or waiver of all conditions precedent under the Amending 
Deeds and therefore each Amended Convertible Loan Facility coming into effect.  The 
Assignment cannot therefore take place until each Amended Convertible Loan Facility is in 
place, but could, subject to satisfaction of the other conditions precedent in the Deed of 
Assignment, take place simultaneously with each Amended Convertible Loan Facility coming 
into effect. 

If the Assignment proceeds, then: 

(a) to the extent that the Assignment completes after the Amending Deeds become effective, 
on completion of the Assignment: 

(i) the Company (having issued the Replacement Convertible Notes to the 
Lenders on the date the Amending Deeds became effective under each 
Amended Convertible Loan Facility) will issue the following further 
replacement convertible notes in replacement of the Replacement 
Convertible Notes (together, Post-Assignment Replacement Convertible 
Notes): 

(A) a Post-Assignment Replacement Convertible Note to RCF VI with 
a face value of US$8.4423 million (plus any accrued but unpaid 
interest from time to time) (RCF VI Post-Assignment 
Replacement Convertible Note); 

(B) a Post-Assignment Replacement Convertible Note to Pala with a 
face value of US$4.7077 million (plus any accrued but unpaid 
interest from time to time) (Pala Post-Assignment Replacement 
Convertible Note); and 

(C) Post-Assignment Replacement Convertible Notes to the Assignees 
with an aggregate face value of US$3.85 million (plus any accrued 
but unpaid interest from time to time) (Assignees' Post-
Assignment Replacement Convertible Notes) (each Assignee 
will receive a separate Assignees' Post-Assignment Replacement 
Convertible Note for the amount of the debt they have agreed to 
acquire under the Deed of Assignment); and 

(ii) the Lenders will transfer to the Assignees the Assignees' Extension Fee 
(including any Assignees' Extension Fee Shares if either or both of the 
Lenders elected to receive the relevant Extension Fee in Shares) and the 
Assignees' Extension Fee Options; or 

(b) to the extent that the Assignment completes simultaneously with, or shortly after, the date 
the Amending Deeds become effective, on completion of the Assignment, the Company: 

(i) will issue the Assignees' Post-Assignment Replacement Convertible Notes to 
the Assignees; and 

(ii) may be directed by the Lenders to: 

(A) issue the RCF VI Post-Assignment Replacement Convertible Note 
to RCF VI without first issuing the RCF VI Replacement 
Convertible Note; 
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(B) issue the Pala Post-Assignment Convertible Note to Pala without 
first issuing the Pala Replacement Convertible Note; 

(C) pay the Assignees' Extension Fee (or otherwise issue any 
Assignees' Extension Fee Shares if either or both of the Lenders 
elected to receive the relevant Extension Fee in Shares) and issue 
the Assignees' Extension Fee Options directly to the Assignees 
(and the Extension Fee to be paid (or any Extension Fee Shares to 
be issued) and the Extension Fee Options to be issued to the 
Lenders will therefore be reduced by, respectively, the Assignees' 
Extension Fee (or any Assignees' Extension Fee Shares) and the 
Assignees' Extension Fee Options). 

1.4 Use of funds 

The Convertible Loan Facility was fully drawn in 2016. The funds drawn under the Convertible 
Loan Facility were used in accordance with the disclosure in the Company's Appendix 5B 
quarterly cashflow reports released since the entering into the Convertible Loan Facility. 

1.5 Options 

RCF VI currently holds 24,205,302 PENOD Options (RCF VI PENOD Options).  If exercised, 
RCF VI would acquire 24,205,302 Shares in consideration for payment of the exercise price of 
A$48,410,604, being A$2.00 per PENOD Option. If all of the RCF VI Extension Fee Options 
were exercised (and disregarding any reduction in the number of RCF VI Extension Fee Options 
held by RCF VI pursuant to the Assignment), RCF VI would acquire 14,445,000 Shares in 
consideration for payment of the exercise price of A$7,222,500, being A$0.50 per Option. 

Pala currently holds 8,647,590 PENOD Options (Pala PENOD Options).  If exercised, Pala 
would acquire 8,647,590 Shares in consideration for payment of the exercise price of 
A$17,295,180, being A$2.00 per PENOD Option. If the Pala Extension Fee Options were 
exercised (and disregarding any reduction in the number of Pala Extension Fee Options held by 
Pala pursuant to the Assignment), Pala would acquire 8,055,000 Shares in consideration for 
payment of the exercise price of A$4,027,500, being A$0.50 per Option. 

1.6 Corporations Act prohibition 

Section 606 of the Corporations Act prohibits a person acquiring a relevant interest in issued 
voting shares in a listed company if, as a result of the acquisition that person's or someone else's 
voting power in the company increases from 20% or below, to more than 20%, or from a starting 
point that is above 20% and below 90%. 

Generally, under section 608 of the Corporations Act, a person has a relevant interest in securities 
if they: 

(a) are the holder of the securities; or 

(b) have power to exercise, or control the exercise of, a right to vote attached to securities; 
or 

(c) have power to dispose of, or control the exercise of a power to dispose of, the 
securities. 

It does not matter how remote the relevant interest is or how it arises.  If two or more people can 
jointly exercise one of these powers, each of them is taken to have that power. 

The voting power of a person is determined under section 610 of the Corporations Act.  It 
involves calculating the number of voting shares in the company in which the person and the 
person's Associates have a relevant interest. 

A person (second person) will be an "Associate" of the other person (first person) if: 
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(a) the first person is a body corporate and the second person is: 

(i) a body corporate the first person controls; 

(ii) a body corporate that controls the first person; or 

(iii) a body corporate that is controlled by an entity that controls the first person; 

(b) the second person has entered or proposes to enter into a relevant agreement with the 
first person for the purposes of controlling or influencing the composition of the 
company's board or the conduct of the company's affairs; and 

(c) the second person is a person with whom the first person is acting, or proposing to act, 
in concert in relation to the company's affairs. 

Exceptions to the section 606 prohibition 

There are various exceptions to the prohibition in section 606 of the Corporations Act.  Section 
611 of the Corporations Act contains a table setting out circumstances in which acquisitions of 
relevant interests are exempt from the prohibition.  Item 7 of this table provides an exemption 
where the acquisition is approved by a resolution passed at a general meeting of the company 
before the acquisition is made.  The parties involved in the acquisition and their Associates are 
not able to cast a vote on the resolution. 

The purpose of Resolution 1 is to obtain Shareholder approval for the issue of Shares, Options 
and the RCF VI Replacement Convertible Note (and the RCF VI Post-Assignment Replacement 
Convertible Note) to RCF VI or an Associate pursuant to item 7 of section 611 of the 
Corporations Act.  By passing Resolution 1, RCF VI will not be prohibited from acquiring Shares 
and Options (including Extension Fee Shares, and including Shares on conversion of the RCF VI 
Replacement Convertible Note or RCF VI Post-Assignment Replacement Convertible Note 
(including Coupon Rate Shares) and on exercise of the RCF VI PENOD Options and RCF VI 
Extension Fee Options). 

The purpose of Resolution 2 is to obtain Shareholder approval for the issue of Shares, Options 
and the Pala Replacement Convertible Note (and the Pala Post-Assignment Replacement 
Convertible Note) to Pala or an Associate pursuant to item 7 of section 611 of the Corporations 
Act.  By passing Resolution 2, Pala will not be prohibited from acquiring Shares (including 
Extension Fee Shares, and including Shares on conversion of the Pala Replacement Convertible 
Note or Pala Post-Assignment Replacement Convertible Note (including Coupon Rate Shares) 
and on exercise of the Pala PENOD Options and Pala Extension Fee Options). 

1.7 Information required by item 7 of section 611 of the Corporations Act and ASIC 
Regulatory Guide 74 

The following paragraphs set out information required to be provided to Shareholders under 
ASIC Regulatory Guide 74 and item 7 in the table in section 611 of the Corporations Act. 

Shareholders are also referred to the Independent Expert’s Report set out at Appendix A to this 
Notice. 

(a) Identities of the persons proposing to make the acquisition, their Associates and 
any other persons acquiring a relevant interest 

The RCF VI Replacement Convertible Note (or RCF VI Post-Assignment Replacement 
Convertible Note), and the Shares issued on conversion of the RCF VI Replacement 
Convertible Note (or RCF VI Post-Assignment Replacement Convertible Note) 
(including Coupon Rate Shares), the RCF VI Extension Fee Shares and the Shares 
issued on exercise of the RCF VI PENOD Options and RCF VI Extension Fee Options 
(RCF VI Shares), will be issued to RCF VI (or its nominee). 
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The Pala Replacement Convertible Note (or Pala Post-Assignment Replacement 
Convertible Note), the Shares issued on conversion of the Pala Replacement 
Convertible Note (or Pala Post-Assignment Replacement Convertible Note) (including 
Coupon Rate Shares), the Pala Extension Fee Shares and the Shares issued on exercise 
of the Pala PENOD Options and Pala Extension Fee Options (Pala Shares), will be 
issued to Pala (or its nominee). 

(b) Increase in RCF VI’s voting power in the Company resulting from the issue of 
RCF VI Shares and the RCF VI Replacement Convertible Note 

As at the date of this Notice, RCF VI has a relevant interest in 52,901,883 Shares and 
the current voting power of RCF VI and each of its Associates in the Company is 
22.61% based on 233,992,000 Shares on issue.  RCF VI currently holds 24,205,302 
PENOD Options.   

The effect of the acquisition of the RCF VI Shares by RCF VI is summarised in the 
following table, which outlines the current and proposed shareholding of RCF VI and 
its Associates in the Company (disregarding any reduction in the maximum number of 
Shares that may be issued to RCF VI or the RCF VI Associates as a result of the 
proposed Assignment): 

 Maximum 
number of 
Shares to be 
issued to RCF 
VI or its 
nominee 

Total Shares 
to be held by 
RCF VI and 
its Associates 

Total Shares 
on issue 
where RCF 
VI and Pala 
convert at 
same time 

Percentage 
voting 
power 
where RCF 
VI and Pala 
convert at 
same time 

Total Shares 
on issue 
where RCF 
VI converts 
and Pala does 
not 

Percentage 
voting 
power 
where RCF 
VI converts 
and Pala 
does not 

Current 
position 

N/A 52,901,883 233,992,000 22.61% N/A N/A 

Position if 
RCF VI 
Replacement 
Convertible 
Note is fully 
converted at 
A$0.40, the 
maximum 
number of 
Coupon Rate 
Shares are 
issued at 
A$0.26, all of 
the RCF VI 
PENOD 
Options and 
RCF VI 
Extension 
Fee Options 
are 
exercised, 
and the RCF 
VI Extension 
Fee Shares 
are issued at 
A$0.26 per 
Share  

93,632,297 

Shares issued 
on conversion 
of Principal: 

36,380,000 

Extension Fee 
Shares: 

1,119,385 

Coupon Rate 
Shares: 

12,484,248 

Shares issued 
on exercise of 
the RCF VI 
PENOD 
Options: 

24,205,302 

Shares issued 
on exercise of 
the RCF VI 
Extension Fee 

146,534,181 374,986,630 39.08% 327,624,298 44.73% 
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Options: 

14,445,000 

Contingency 
for FX and 
Share Price 
Fluctuations: 

4,998,363 

 
 

Notes: 
 
The figures in the above table have been calculated based on the assumption that Resolutions 1 
and 2 are both passed, no Options on issue (other than the RCF VI PENOD Options, RCF VI 
Extension Fee Options, the Pala PENOD Options and the Pala Extension Fee Options) are 
exercised, no other Shares are issued by the Company, and the shareholding of RCF VI and its 
Associates in the Company does not change.  Shareholders should be aware that RCF VI and its 
Associates are entitled to increase their shareholding in the Company in the manner permitted 
under the Corporations Act.  The figures in the table above also disregard any reduction in the 
number of Shares or Options held or to be issued to RCF VI or the RCF Associates (including 
any Shares to be issued on conversion of the RCF VI Replacement Convertible Note) as a result 
of the Assignment. 

 
The maximum voting power for which Shareholder approval is sought pursuant to Resolution 1 
(being 44.73%) has been determined by: 
 

 assuming interest is satisfied on each quarterly interest payment date during the term of 
the relevant Amended Convertible Loan Facility by the issue of Coupon Rate Shares at 
that date; 
 

 assuming that the RCF VI Replacement Convertible Note is fully converted on the 
Amended Repayment Date; 
 

 applying a USD/AUD exchange rate of 0.75 for possible USD amounts to be converted 
to AUD where the exchange rate is not currently known or set;  
 

 applying a price of A$0.26 per Share for possible future Share issues where the Share 
price or quantity of Shares to be issued is not currently known or set; and 
 

 applying a 10% contingency to the position in relation to the possible future issue of 
Shares on conversion of the Replacement Convertible Notes, payment of interest by the 
issue of Coupon Rate Shares, and issue of Extension Fee Shares, to account for 
exchange rate and share price fluctuations. 

 
 
(c) Increase in Pala's voting power in the Company resulting from the issue of Pala 

Shares and the Pala Replacement Convertible Note 

As at the date of this Notice, Pala has a relevant interest in 26,434,917 Shares and the 
current voting power of Pala and each of its Associates in the Company is 11.30% 
based on 233,992,000 Shares on issue. Pala currently holds 8,647,590 PENOD 
Options.   

The effect of the acquisition of Pala Shares by Pala is summarised in the following 
table, which outlines the current and proposed shareholding of Pala and its Associates 
in the Company (disregarding any reduction in the maximum number of Shares that 
may be issued to Pala or the Pala Associates as a result of the proposed Assignment):  
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 Maximum 
number of 
Shares to be 
issued to Pala 
or its 
nominee 

Total Shares 
to be held 
by Pala and 
its 
Associates 

Total Shares 
on issue 
where Pala 
and RCF VI 
convert at 
same time 

Percentage 
voting 
power 
where Pala 
and RCF VI 
convert at 
same time 

Total Shares 
on issue 
where Pala 
converts and 
RCF VI does 
not 

Percentage 
voting power 
where Pala 
converts and 
RCF VI does 
not 

Current 
position 

N/A 26,434,917 233,992,000 11.30% N/A N/A 

Position if 
Pala 
Replacement 
Convertible 
Note is fully 
converted at 
A$0.40, the 
maximum 
number of 
Coupon Rate 
Shares are 
issued at 
A$0.26, all of 
the Pala 
PENOD 
Options and 
Pala 
Extension 
Fee Options 
are 
exercised, 
and the Pala 
Extension 
Fee Shares 
are issued at 
A$0.26 per 
Share 

47,362,332 

Shares issued 
on conversion 
of Principal: 

20,286,667  

Extension Fee 
Shares: 

624,205 

Coupon Rate 
Shares: 

6,961,621 

Shares issued 
on exercise of 
the Pala 
PENOD 
Options: 

8,647,590 

Shares issued 
on exercise of 
the Pala 
Extension Fee 
Options: 

8,055,000 

Contingency 
for FX and 
Share Price 
Fluctuations: 

2,787,249 

73,797,249 374,986,630 19.68% 281,354,332 26.23% 

 
Notes: 
 
The figures in the above table have been calculated based on the assumption that Resolutions 1 
and 2 are both passed, no Options on issue (other than the Pala PENOD Options, Pala Extension 
Fee Options, RCF VI PENOD Options and the RCF VI Extension Fee Options) are exercised, no 
other Shares are issued by the Company, and the shareholding of Pala and its Associates in the 
Company does not change.  Shareholders should be aware that Pala and its Associates are 
entitled to increase its shareholding in the Company in the manner permitted under the 
Corporations Act.   The figures in the table above also disregard any reduction in the number of 
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Shares or Options held or to be issued to Pala or the Pala Associates (including any Shares to be 
issued on conversion of the Pala Replacement Convertible Note) as a result of the Assignment. 
 
The maximum voting power for which Shareholder approval is sought pursuant to Resolution 2 
(being 26.23%) has been determined by has been determined by: 
 

 assuming interest is satisfied on each quarterly interest payment date during the term of 
the relevant Amended Convertible Loan Facility by the issue of Coupon Rate Shares at 
that date; 
 

 assuming that the Pala Replacement Convertible Note is fully converted on the 
Amended Repayment Date; 

 
 applying a USD/AUD exchange rate of 0.75 for possible USD amounts to be converted 

to AUD where the exchange rate is not currently known or set;  
 

 applying a price of A$0.26 per Share for possible future Share issues where the Share 
price or quantity of Shares to be issued is not currently known or set; and 
 

 applying a 10% contingency to the position in relation to the possible future issue of 
Shares on conversion of the Replacement Convertible Notes, payment of interest by the 
issue of Coupon Rate Shares, and issue of Extension Fee Shares, to account for 
exchange rate and share price fluctuations. 

 

(d) Further background information on Resource Capital Funds 

Resource Capital Funds (RCF) is a group of commonly managed private equity funds 
established in 1998 with a mining sector specific investment mandate spanning all hard 
mineral commodities and geographic regions.   

Since inception, RCF has supported 170 mining companies, with projects located in 51 
countries and across 29 commodities.   

RCF has a strong team of investment professionals, with wide ranging industry and 
technical expertise and a demonstrated history of investments in mining globally.  
RCF’s track record is based on its ability to pick technically and commercially 
compelling assets and support management to achieve desired outcomes whilst 
remaining throughout a source of patient capital.  RCF aims to partner with companies 
to build strong, successful and sustainable businesses and in doing so strives to earn 
superior returns for all Shareholders. 

Further information about RCF can be found on its website at 
www.resourcecapitalfunds.com.  

(e) Further background information on Pala 

Pala is a multi-strategy investment company focused on the mining and metals value 
chain with a strong track record of successful investments and value creation. Pala’s 
team has extensive experience within the sector and seeks to assist companies in which 
it has long-term shareholdings by providing strategic advice and innovative solutions in 
development, production, expansion and turnaround situations. Pala also pursues a 
range of liquid investment strategies. Pala invests across all geographies and in all 
mining commodities as well as mining services and consumables.  

Further information about Pala can be found on its website at www.pala.com.  

(f) Future intentions of RCF VI for the Company 

RCF VI has informed the Company that its intentions mentioned in this section are 
based on the facts and information regarding the Company, its business and the general 

http://www.resourcecapitalfunds.com/
http://www.pala.com/


 

18 

business environment which are known to RCF VI as at the date of the Notice, which is 
limited to publicly available information.  Any future decisions regarding these matters 
will only be made based on all material information and circumstances at the relevant 
time.  Accordingly, the statements set out below are statements of current intention 
only which, if circumstances change or new information becomes available in the 
future, could change accordingly. 

No change to the composition of the Company’s Board is currently proposed by RCF 
VI or the Company. 

Other than as disclosed above or elsewhere in this Explanatory Statement, RCF VI: 

(i) has no current intention of making any significant changes to the existing 
business of the Company; 

(ii) has no current intention to inject further capital into the Company; 

(iii) has no current intention of making changes regarding the future employment 
of the Company's present employees; 

(iv) does not currently intend for any property to be transferred between the 
Company and itself or any person associated with it; 

(v) has no current intention to otherwise redeploy the fixed assets of the 
Company; and 

(vi) has no current intention to significantly change the Company's existing 
financial or dividend policies.  

(g) Future intentions of Pala for the Company 

Pala has informed the Company that its intentions mentioned in this section are based 
on the facts and information regarding the Company, its business and the general 
business environment which are known to Pala as at the date of the Notice, which is 
limited to publicly available information.  Any future decisions regarding these matters 
will only be made based on all material information and circumstances at the relevant 
time.  Accordingly, the statements set out below are statements of current intention 
only which, if circumstances change or new information becomes available in the 
future, could change accordingly. 

No change to the composition of the Company’s Board is currently proposed by Pala 
or the Company. 

Other than as disclosed above or elsewhere in this Explanatory Statement, Pala: 

(i) has no current intention of making any significant changes to the existing 
business of the Company; 

(ii) has no current intention to inject further capital into the Company; 

(iii) has no current intention of making changes regarding the future employment 
of the Company's present employees; 

(iv) does not currently intend for any property to be transferred between the 
Company and itself or any person associated with it; 

(v) has no current intention to otherwise redeploy the fixed assets of the 
Company; and 

(vi) has no current intention to significantly change the Company's existing 
financial or dividend policies. 
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(h) Terms of the proposed acquisition and contracts conditional on Shareholder 
approval of Resolution 1 and 2 

The terms of the proposed acquisition of Shares, Options and Replacement Convertible 
Notes (or Post-Assignment Replacement Convertible Notes) by RCF VI and Pala under 
the Amended Convertible Note Facility and upon exercise of the RCF VI PENOD 
Options, RCF VI Extension Fee Options, Pala PENOD Options and Pala Extension Fee 
Options are summarised in sections 1.2 and 1.4 of this Explanatory Statement above.  
The terms of the Security granted for the benefit of the Lenders are set out in section 
2.1 below, including the proposed extension of the Security. 

Other than the Amending Deeds and the Security (and Extended Security), there are no 
other contracts or proposed contracts between the Lenders and the Company or any of 
their Associates which are conditional upon, or directly or indirectly dependent on, 
Shareholder approval of Resolutions 1 or 2. 

(i) Timing of the proposed acquisition 

The timing of the proposed acquisition by RCF VI and Pala of: 

(i) Replacement Convertible Notes (or Post-Assignment Replacement 
Convertible Notes) is following satisfaction of the conditions precedent to 
the Amending Deeds and the Amending Deeds becoming effective; 

(ii) Shares on conversion of the Replacement Convertible Notes (or Post-
Assignment Replacement Convertible Notes) under the Amended 
Convertible Note Facility is extended by 24 months from the Maturity Date 
to allow acquisition up to and including 22 April 2020 as set out in sections 
1.2 and 1.6 of this Explanatory Statement; 

(iii) Extension Fee Shares is the date on which the Lenders respectively confirm 
satisfaction of the conditions precedent under the Amending Deeds as set out 
in sections 1.2 and 1.6 of this Explanatory Statement; 

(iv) Shares upon the exercise of Extension Fee Options is up and to including 22 
April 2022 as set out in sections 1.2 and 1.6 of this Explanatory Statement 
and Schedule 1; 

(v) Shares upon the exercise of PENOD Options is up to and including 31 
December 2018 in accordance with the terms of the PENOD Options. 

(j) Reasons for the proposed acquisition 

An explanation of the reasons for the proposed acquisition is set out in sections 1.1 and 
1.2 of this Explanatory Statement. 

(k) Directors’ interests and recommendations 

The current Directors of the Company are Messrs John Harrison, Wayne Heili, Mark 
Wheatley, Harrison (Hink) Barker, Evgenij Iorich and David Coyne.  

Each Director (apart from Evgenij Iorich and Mark Wheatley, who abstain from 
making a recommendation) recommends that Shareholders vote in favour of 
Resolutions 1 and 2 for the following reasons:  

 the terms of the Replacement Convertible Notes (and relevant Post-
Assignment Replacement Convertible Notes) are more favourable to the 
Company and non-associated Shareholders as they extend the Maturity Date 
by 24 months to 22 April 2020; 
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 financing costs associated with the Replacement Convertible Notes (and 
relevant Post-Assignment Replacement Convertible Notes) are competitive 
when compared to alternate financing options; and 

 should Resolutions 1 and 2 not be approved by Shareholders, the Amended 
Convertible Loan Facilities will not come into effect, and all amounts owing 
under the Convertible Loan Facility agreements would become immediately 
due and payable on 30 September 2018, being 18 months earlier than they 
would otherwise be if Resolutions 1 and 2 were passed and the Amended 
Convertible Loan Facilities came into effect. The Lenders could elect to 
convert the amount owing under the Convertible Notes into Shares at a fixed 
conversion price of A$0.625 per Share, but in the event the Lenders do not do 
so, the Company may not have sufficient funding available to make the 
repayment at that point in time, in which case, the Company will need to seek 
alternative sources of finance and obtain waivers of, and amendments to the 
Convertible Loan Facility agreements, which may take some time and impact 
on the Company's ability to make the repayment. 

No votes can be cast on Resolutions 1 or 2 by RCF VI, Pala or any of their respective 
Associates. Evgenij Iorich abstains from making a recommendation as he is an 
employee of Pala and serves as Pala’s nominee on the Board of the Company.  Mark 
Wheatley abstains from making a recommendation as he serves as RCF VI’s nominee 
on the Board of the Company. 

(l) Independent Expert’s Report as to whether the acquisition by RCF VI is fair and 
reasonable 

Accompanying this Notice is an Independent Expert's Report prepared by RSM.  The 
Independent Expert's Report assesses whether the acquisition of Shares by RCF VI 
through the issue of the RCF VI Replacement Convertible Note (and the RCF VI Post-
Assignment Replacement Convertible Note) and RCF VI Shares, and the increase in 
the voting power of RCF VI and the RCF Associates to up to 44.73%, pursuant to 
Resolution 1, and the acquisition of Shares by Pala through the issue of the Pala 
Replacement Convertible Note (and the Pala Post-Assignment Replacement 
Convertible Note) and Pala Shares, and the increase in the voting power of Pala and the 
Pala Associates to up to 26.23%, pursuant to Resolution 2 (in each case disregarding 
any reduction in the number of Shares or Options held or to be issued to RCF VI or 
Pala (including any Shares to be issued on conversion of the relevant Replacement 
Convertible Note) as a result of the Assignment) are fair and reasonable to the 
Shareholders not associated with RCF VI or Pala, respectively. The report concludes 
that:  

 the acquisition of Shares by RCF VI through the issue of the RCF VI 
Replacement Convertible Note (or the RCF VI Post-Assignment 
Replacement Convertible Note) and RCF VI Shares, and the resultant 
increase in the voting power of RCF VI and the RCF Associates to up to 
44.73%, pursuant to Resolution 1, is not fair but reasonable to the 
Shareholders not associated with RCF VI; and 

 the acquisition of Shares by Pala through the issue of the Pala Replacement 
Convertible Note (or the Pala Post-Assignment Replacement Convertible 
Note) and Pala Shares, and the resultant increase in the voting power of Pala 
and the Pala Associates to up to 26.23%, pursuant to Resolution 2 is not fair 
but reasonable to the Shareholders not associated with Pala. 

Please refer to the Independent Expert’s Report of this Notice at Appendix A for 
further details and in particular the advantages and disadvantages of the issue of the 
RCF VI Replacement Convertible Note (and the RCF VI Post-Assignment 
Replacement Convertible Note) and RCF VI Shares, the subject of Resolution 1, to 
RCF VI, and the issue of the Pala Replacement Convertible Note (and the Pala Post-
Assignment Replacement Convertible Note) and Pala Shares, the subject of Resolution 
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2, to Pala.  This assessment is designed to assist all Shareholders in reaching their 
voting decision.  It is recommended that all Shareholders read the Independent Expert’s 
Report in full. 

(m) Interdependency  

If either Resolution 1 or Resolution 2 is not passed, the issue of Shares and 
Replacement Convertible Notes (or Post-Assignment Replacement Convertible Notes) 
pursuant to Resolutions 1 and 2 will not proceed. 

2. RESOLUTION 3 – APPROVAL OF GRANT AND DIRECT ENFORCEMENT OF 
EXTENDED SECURITY BY THE LENDERS PURSUANT TO CONVERTIBLE NOTES 

2.1 General 

At the November 2016 EGM and subsequently at the April 2017 EGM, approval was given to 
grant RCF VI and Pala security over certain assets of the Company to secure the obligations 
under the Convertible Notes. As the Convertible Loan Notes were due for repayment by 22 April 
2018, a new approval is required to enable the extension of the Security for the period between 
23 April 2018 and 22 April 2020 (Extended Security) and direct enforcement of the Extended 
Security by the Lenders. 

In the event Shareholder approval under Resolution 3 is not obtained to permit the extension and 
direct enforcement of the Security by the Lenders, the Security will remain albeit subject to the 
condition imposed under the ASX waiver (refer to section 2.3 below), and all monies outstanding 
under the Convertible Loan Facility would become immediately due and payable on 30 
September 2018. 

As part of the amendment of the Convertible Loan Facility pursuant to the Amending Deeds, 
minor amendments will be made to the Security to remove references to the obsolete working 
capital facility with Investec and associated finance documents. There will be no material 
changes to the nature or extent of the Security. 

2.2 Application of Listing Rule 10.1 

Listing Rule 10.1 provides that approval of holders of an entity's ordinary securities is required 
where an entity proposes to dispose of or agree to dispose of a substantial asset to a second entity 
that is a substantial shareholder, or an Associate of a substantial shareholder of that second entity.  

For these purposes: 

(a) a person is a substantial holder if the person and the person’s Associates have a relevant 
interest, or had a relevant interest at any time in the 6 months before the transaction, in at 
least 10% of the total votes attached to an entity's voting securities; and  

(b) an asset is a substantial asset if its value, or the value of the consideration for it, is 5% or 
more of the equity interests of the company as set out in the latest accounts of the 
company given to ASX under the Listing Rules. 

The Lenders are substantial Shareholders of the Company.   

The Company's full year accounts for the period ended 30 June 2017 (as lodged with ASX on 29 
September 2017) show that its equity interests were approximately US$79.48 million.  The value 
of the assets the subject of the Extended Security would exceed 5% of the Company's equity 
interests as shown in its last consolidated financial statements.   

ASX deems the granting of a security interest over an asset to be a disposal of that asset. As such 
the granting of the Extended Security by the Company for the benefit of the Lenders may be 
deemed under Listing Rule 10.1 to be a disposal of a substantial asset (ie the underlying assets to 
the Security Documents), on the basis that the Lenders are substantial Shareholders in the 
Company.  As the value of the debt secured by the Extended Security Documents is greater than 
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5% of the equity interests of the Company as set out in its last accounts given to ASX, the 
Company is seeking Shareholder approval and ratification of the grant to the Lenders and their 
direct enforcement of the Extended Security pursuant to Listing Rule 10.1. 

For the purposes of Listing Rule 10.1, the "disposal" of an asset includes the grant of a security 
over that asset.  Accordingly, while the Company has already granted the Security, Shareholder 
approval for the purposes of Listing Rule 10.1 would be required before the Company could 
enter into any agreements to provide the Extended Security.  

2.3 Listing Rule 10.1 waiver 

As the documents comprising the Security were entered into prior to Shareholder approval being 
obtained pursuant to Resolution 3, the Company was, on 6 June 2018, granted a waiver of Listing 
Rule 10.1 to secure the obligations under the Convertible Notes. The waiver enables the Security 
to be granted prior to Shareholder approval being obtained, on the condition that the Security 
includes a term that if an event of default occurs and the Lenders exercise their rights under the 
Security, neither the Lenders nor any of their Associates can acquire any legal or beneficial  
interest in an asset of the Company or its subsidiaries in full or part satisfaction of the Company’s 
obligations under the Security, or otherwise deal with the assets of the Company or its 
subsidiaries, without the Company having first complied with any applicable Listing Rules, 
including Listing Rule 10.1, other than as required by law or through a receiver, or receiver or 
manager (or analogous person) appointed by the Lenders exercising their power of sale under the 
Security and selling the assets to an unrelated party on arm’s length commercial terms and 
conditions and distributing the cash proceeds to the Lenders in accordance with its legal 
entitlements. The Company and the Lenders have amended the terms of the Security to reflect the 
inclusion of this term. 

Notwithstanding ASX’s grant of a waiver of Listing Rule 10.1 for the Security for the obligations 
under the Convertible Notes, to ensure that the Lenders are able to directly enforce the Security 
without requiring any further approvals of Shareholders to be obtained or being required to 
exercise its rights through a receiver or receiver and manager, it was determined appropriate to 
seek the approval of Shareholders for the purposes of Listing Rule 10.1. 

2.4 Independent Expert's Report 

In accordance with Listing Rule 10.1, accompanying this Notice is an Independent Expert’s 
Report prepared by RSM. The Independent Expert’s Report assesses whether the grant to the 
Lenders and their direct enforcement of the Extended Security is fair and reasonable to the 
Shareholders who are not associated with RCF VI and Pala.  The report concludes that the grant 
to the Lenders and the direct enforcement by RCF VI and Pala of the Extended Security is fair 
and reasonable to the non-associated Shareholders.  

Please refer to the Independent Expert’s Report of this Notice at Appendix A for further details 
and in particular the advantages and disadvantages of the grant to the Lenders and their direct 
enforcement of the Extended Security, being the subject of Resolution 3. This assessment is 
designed to assist all Shareholders in reaching their voting decision.  It is recommended that all 
Shareholders read the Independent Expert’s Report in full. 

2.5 Resolution not approved 

In the event Shareholder approval under Resolution 3 is not obtained to permit the direct the 
extension and direct enforcement of the Security by the Lenders, the Security will remain albeit 
subject to the condition imposed under the ASX waiver (refer to section 2.3 above).  Further, the 
Amended Convertible Loan Facilities will not come into effect, and all amounts owing under the 
Convertible Loan Facility agreements would become immediately due and payable on 30 
September 2018, being 18 months earlier than they would otherwise be if Resolution 3 was 
passed and the Amended Convertible Loan Facilities came into effect. The Lenders could elect to 
convert the amount owing under the Convertible Notes into Shares at a fixed conversion price of 
A$0.625 per Share, but in the event the Lenders do not do so, the Company may not have 
sufficient funding available to make the repayment at that point in time, in which case, the 
Company will need to seek alternative sources of finance and obtain waivers of, and amendments 
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to the Convertible Loan Facility agreements, which may take some time and impact on the 
Company's ability to make the repayment. 

2.6 Directors' recommendation 

The Board (apart from Evgenij Iorich and Mark Wheatley, who abstain from making a 
recommendation) recommends that members vote in favour of Resolution 3.  

 
3. RESOLUTION 4 – APPROVAL FOR THE ISSUE OF SHARES, OPTIONS AND POST-

ASSIGNMENT REPLACEMENT CONVERTIBLE NOTES TO ASSIGNEES 

3.1 General 

Resolution 4 seeks Shareholder approval pursuant to ASX Listing Rule 7.1 for the Directors to 
allot and issue to the Assignees on completion of the Assignment: 

(a) the Assignees' Post-Assignment Replacement Convertible Notes; 

(b) the Assignees' Extension Fee Shares (which the Company will only be required to do if 
directed to do so by the Lenders on completion of the Assignment); and 

(c) the Assignees' Extension Fee Options (which the Company will only be required to do if 
directed to do so by the Lenders on completion of the Assignment). 

Shareholder approval in respect of ASX Listing Rule 7.1 in relation to the Assignees' Extension 
Fee Shares and Assignees' Extension Fee Options is only required in the event that the Company 
is directed by the Lenders to issue the Assignees' Extension Fee Shares and the Assignees' 
Extension Fee Options directly to the Assignees on completion of the Assignment, and is only 
being sought in anticipation that such a direction may be provided. 

The Deed of Assignment specifies the proportion of the Assignees' Extension Fee Shares and the 
Assignees' Extension Fee Options that are due by the Lenders to each individual Assignee (and 
which the Company may therefore be directed to issue to each Assignee). However, the Deed of 
Assignment also includes the right for each Assignee to elect for another Assignee to receive its 
individual proportion of Assignees' Extension Fee Shares and Assignees' Extension Fee Options, 
and therefore the total Assignees' Extension Fee Shares and Assignees' Extension Fee Options 
may be split between the Assignees in the proportions specified by the Assignees.   

None of the Assignees' Post-Assignment Replacement Convertible Notes, the Assignees' 
Extension Fee Shares or the Assignees' Extension Fee Options will be placed to Related Parties 
of the Company. 

In the event Shareholder approval under Resolution 4 is not obtained, the Company will proceed 
with the issue of the Assignees' Post-Assignment Replacement Convertible Notes, and if directed 
to do so, the Assignees' Extension Fee Shares and Assignees' Extension Fee Options. The effect 
of passing Resolution 4 will be to allow the Directors to issue the Assignees' Post-Assignment 
Replacement Convertible Notes, and if directed to do so, the Assignees' Extension Fee Shares 
and Assignees' Extension Fee Options during the period of 3 months after the Extraordinary 
General Meeting (or a longer period, if allowed by ASX), without eroding the Company’s annual 
15% placement capacity under Listing Rule 7.1, or its additional 10% capacity under Listing 
Rule 7.1A. 

3.2 Technical information required by ASX Listing Rule 7.3 

Pursuant to and in accordance with ASX Listing Rule 7.3, the following information is provided 
in relation to the Assignees' Post-Assignment Replacement Convertible Notes, the Assignees' 
Extension Fee Shares and the Assignees' Extension Fee Options, in each case assuming that the 
Assignment completes: 
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(a) the Assignees' Post-Assignment Replacement Convertible Notes will be issued to the 
Assignees (a separate Assignees' Post-Assignment Replacement Convertible Note will be 
issued to each Assignee for the amount of the debt they have agreed to acquire under the 
Deed of Assignment); 

(b) the relevant Assignees' Extension Fee Shares and the relevant Assignees' Extension Fee 
Options will be issued to the relevant Assignees by the Company only if the Company is 
directed to do so by either or both of the Lenders pursuant to the Deed of Assignment on 
completion of the Assignment;  

(c) the issue price for the securities to be issued to the Assignees (in addition to the Assignees' 
Post-Assignment Replacement Convertible Notes, which will be issued at their face value) 
is as follows: 

(i) in relation to Shares issued on conversion of the principal amount of the 
Assignees' Post-Assignment Replacement Convertible Notes, as set out in 
paragraph 1.2(a) in respect of the Replacement Convertible Notes (that is a fixed 
conversion price of A$0.40 per Share (subject to standard provisions in respect 
of reconstructions and bonus issues)); 

(ii) in relation to Coupon Rate Shares, as set out in paragraph 1.2(b) in relation to 
Coupon Rate Shares to be issued to the Lenders (that is the lower of A$0.40 per 
Share and the 20-day VWAP immediately prior to the quarter end and the 
interest payment amount will be converted from USD to AUD at the Reserve 
Bank of Australia rate on the date of the conversion notice); 

(iii) in relation to the Assignees' Extension Fee Shares, as set out in paragraph 1.2(c) 
in relation to the Extension Fee Shares (that is the lower of A$0.40 per Share 
and the 5-day VWAP of Shares immediately prior to the date on which the 
Lenders respectively confirm satisfaction of the conditions precedent under the 
Amending Deeds, and the Assignees' Extension Fee will be converted from 
USD to AUD at the Reserve Bank of Australia rate on the date of payment); and 

(iv) in relation to the Assignees' Extension Fee Options, there is no issue price (the 
Assignees' Extension Fee Options have an exercise price of A$0.50 per option 
as set out in paragraph 1.2(d)); 

(d) for the purposes of calculating the maximum number of securities to be issued to the 
Assignees, the issue price in respect of certain securities is not currently known or set and 
the exchange rate for possible USD amounts to be converted to AUD is not currently 
known or set, and so the Company has applied a notional issue price of A$0.26 per Share 
where the issue price is not known or set, a notional exchange rate of 0.75 for possible 
USD amounts to be converted to AUD, and a 10% contingency for future share price or 
exchange rate fluctuations.  On this basis the maximum number of securities to be issued 
to the Assignees collectively is: 

(i) 19,395,335 Shares comprising: 

(A) 12,833,333 Shares issued on conversion of principal under the 
Assignees' Post-Assignment Replacement Convertible Notes at a 
conversion price of A$0.40, assuming that the Assignees' Post-
Assignment Replacement Convertible Notes are each fully 
converted on the Amended Repayment Date; 

(B) 394,872 Assignees' Extension Fee Shares, assuming an issue price 
of A$0.26 per Share;  

(C) 4,403,917 Coupon Rate Shares issued under the Assignees' 
Convertible Loan Facility, assuming an issue price of A$0.26 per 
Share and assuming that interest is satisfied on each quarterly 
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interest payment date during the term of the Assignees' Convertible 
Loan Facility by the issue of Coupon Rate Shares at that date; 

(D) 1,763,212 Shares as a 10% contingency for exchange rate and 
share price fluctuations in relation to the possible future issue of 
Shares under paragraphs (A) to (C) above; and 

(ii) 5,095,588 Assignees' Extension Fee Options;  

(e) the Assignees' Post-Assignment Replacement Convertible Notes and, if applicable, the 
Assignees' Extension Fee Shares and the Assignees' Extension Fee Options, will be issued 
no later than three (3) months after the date of the Extraordinary General Meeting (or such 
later date to the extent permitted by any ASX waiver or modification of the Listing Rules); 

(f) as at the date of this Notice of Meeting a specific date on which the Directors will issue 
any Assignees' Post-Assignment Replacement Convertible Notes, Assignees' Extension 
Fee Shares or Assignees' Extension Fee Options to the Assignees has not been nominated 
as this will depend on the date the Assignment is executed; 

(g) the terms of the securities to be issued to the Assignees are as follows: 

(i) the Assignees' Post-Assignment Replacement Convertible Notes will be issued 
on the same terms as the Replacement Convertible Notes (or Post-Assignment 
Replacement Convertible Notes, as the case may be) to be issued to RCF VI and 
Pala or their respective Associates in accordance with Resolutions 1 and 2; 

(ii) the Assignees' Extension Fee Shares, the Shares issued on conversion of the 
Assignees' Post-Assignment Replacement Convertible Notes, Coupon Rate 
Shares and the Shares issued on exercise of the Extension Fee Options will rank 
equally with the Company’s existing Shares; and  

(iii) the terms of the Assignees' Extension Fee Options are set out in Schedule 1; and 

(h) no funds will be raised from the issue.  Section 1.4 of this Explanatory Statement outlines 
how funds drawn under the Convertible Loan Facility were used by the Company.  

3.3 Directors recommendations 

4. The Board (apart from Evgenij Iorich and Mark Wheatley, who abstain from making a 
recommendation) recommends that members vote in favour of Resolution 4.  
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G L O S S A RY  

A$ means Australian dollars, the lawful currency of the Commonwealth of Australia. 

Amended Convertible Loan Facility and Amended Convertible Loan Facilities have the meaning given 
in section 1.2 of the Explanatory Statement. 

Amended Repayment Date means 22 April 2020. 

April 2017 EGM means the Extraordinary General Meeting of the Company held on 20 April 2017. 

Assignee and Assignees have the meaning given in section 1.3 of the Explanatory Statement. 

Assignees' Convertible Loan Agreement means the convertible bridge loan facility agreement to be 
entered into between the Company and the Assignees in relation to the Assignees' Convertible Loan 
Facility. 

Assignees' Convertible Loan Facility has the meaning given in section 1.3 of the Explanatory Statement. 

Assignees' Extension Fee has the meaning given in section 1.3 of the Explanatory Statement. 

Assignees' Extension Fee Shares has the meaning given in section 1.3 of the Explanatory Statement. 

Assignees' Extension Fee Options has the meaning given in section 1.3 of the Explanatory Statement. 

Assignees' Post-Assignment Replacement Convertible Notes has the meaning given in section 1.3 of the 
Explanatory Statement. 

Associate has the meaning given in section 1.6 of the Explanatory Statement. 

ASX means ASX Limited (ABN 98 008 624 691) or the Australian Securities Exchange, as the context 
requires.  

Board means the current board of Directors of the Company. 

Business Day has the meaning set out in the Listing Rules. 

Company or Peninsula means Peninsula Energy Limited (ABN 67 062 409 303). 

Convertible Loan Facility has the meaning given in section 1.2 of the Explanatory Statement. 

Convertible Note has the meaning given in section 1.2 of the Explanatory Statement.  

Corporations Act means the Corporations Act 2001 (Cth). 

Coupon Rate Shares has the meaning given to it Section 1.2 of the Explanatory Statement. 

Directors means the current directors of the Company. 

Equity Securities has the meaning given in the Listing Rules. 

Explanatory Statement means the explanatory statement accompanying this Notice of Meeting. 

Extended Security means the Security with an extended term so that it continues to apply to the Amended 
Convertible Loan Facilities during the period between 23 April 2018 and 22 April 2020. 

Extension Fee has the meaning given in section 1.2 of the Explanatory Statement. 

Extension Fee Options has the meaning given in section 1.2 of the Explanatory Statement and Schedule 1. 
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Extension Fee Shares has the meaning given in section 1.2 of the Explanatory Statement. 

Extraordinary General Meeting or Meeting means the extraordinary meeting convened by this Notice. 

Independent Expert's Report means the independent expert's report prepared by RSM set out in 
Appendix A to this Notice.  

Investec means Investec Bank plc. 

Lenders means RCF VI and Pala. 

Listing Rules means the Listing Rules of ASX. 

Maturity Date means 22 April 2018. 

Notice or Notice of Meeting means this notice of Extraordinary General Meeting of the Company 
including the Explanatory Statement and the Proxy Form. 

November 2016 EGM means the Extraordinary General Meeting of the Company held on 28 November 
2016. 

Option means an option to purchase a Share and includes a PENOD Option and an Extension Fee Option. 

Pala means Pala Investments Limited. 

Pala Associate means an Associate of Pala.  

Pala Extension Fee Options means 8,055,000 unlisted Options exercisable at A$0.50 on or before 22 
April 2022. 

Pala Extension Fee Shares means the Extension Fee Shares which Pala can elect to receive in satisfaction 
of the Extension Fee payable to it under its Amending Deed. 

Pala Options means Pala PENOD Options and Pala Extension Fee Options. 

Pala PENOD Options means 8,647,590 PENOD Options held by Pala. 

Pala Post-Assignment Replacement Convertible Note has the meaning given in section 1.3 of the 
Explanatory Statement. 

Pala Replacement Convertible Note has the meaning given in section 1.2 of the Explanatory Statement. 

Pala Shares has the meaning given in section 1.7(b) of the Explanatory Statement. 

PENOD Option means an Option listed on ASX exercisable at A$2.00 on or before 31 December 2018. 

Post-Assignment Replacement Convertible Notes has the meaning give in section 1.3 of the Explanatory 
Statement. 

Proxy Form means the proxy form attached to this Notice of Meeting.  

RCF means Resource Capital Funds, a group of private equity funds managed by RCF Management LLC. 

RCF Associate means an Associate of RCF VI. 

RCF VI Extension Fee Options means 14,445,000 unlisted Options exercisable at A$0.50 on or before 22 
April 2022. 

RCF VI Extension Fee Shares means the Extension Fee Shares which RCF VI can elect to receive in 
satisfaction of the Extension Fee payable to it under its Amending Deed. 
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RCF VI Options means RCF VI PENOD Options and RCF VI Extension Fee Options. 

RCF VI PENOD Options means 24,205,302 PENOD Options held by RCF VI. 

RCF VI Post-Assignment Replacement Convertible Note has the meaning given in section 1.3 of the 
Explanatory Statement. 

RCF VI Replacement Convertible Note has the meaning given in section 1.2 of the Explanatory 
Statement. 

RCF VI Shares has the meaning given in section 1.7(a) of the Explanatory Statement. 

RCF VI means Resource Capital Fund VI LP. 

Replacement Convertible Notes has the meaning given in section 1.2 of the Explanatory Statement, and 
where appropriate includes the Post-Assignment Replacement Convertible Notes. 

Resolutions means the resolutions set out in the Notice of Meeting and Resolution means any one of them. 

RSM means RSM Australia Pty Ltd.  

Security means the existing security over the assets of Peninsula in Australia, the United States and the 
United Kingdom held by Investec Australia Ltd as security trustee, granted originally to secure the 
obligations of the Company to Investec Bank plc pursuant to a working capital facility signed in December 
2015 but amended to secure the obligations of the Company under the Convertible Loan Facility, including 
the security trust deed relating to such security. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of a Share.  

Strata Energy means Strata Energy Inc, a company incorporated in Delaware, United States of America. 

US$ means United States dollars, the lawful currency of the United States of America. 

VWAP means volume weighted average price. 

WST means Western Standard Time, Perth, Western Australia. 
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S C H E DU LE  1  –  TER M S  AN D  CO N D IT IO N S  O F  E XT E NS I O N  F E E 
O P TIO N S  

(1) Each Extension Fee Option gives the holder the right to subscribe for one Share. 

(2) The Extension Fee Options will expire at 5.00pm (WST) on 22 April 2022 (Expiry Date). Any 
Extension Fee Option not exercised before the Expiry Date will automatically lapse on the 
Expiry Date. 

(3) The Extension Fee Options will each have an exercise price of A$0.50 (Exercise Price). 

(4) The Lender may exercise Extension Fee Options by lodging with the Borrower, before the 
Expiry Date: 

(i) a written notice of exercise of Extension Fee Options specifying the number of 
Extension Fee Options being exercised; and 

(ii) a cheque or electronic funds transfer for the Exercise Price for the number of 
Extension Fee Options being exercised, 

(Exercise Notice). 

(5) A certificate will be issued for the Extension Fee Options and a replacement certificate will be 
issued in respect of any Extension Fee Options held by the holder after the exercise of some but 
not all of the holder’s Extension Fee Options 

(6) Shares to be issued on exercise of Extension Fee Options must be issued not later than 10 
business days after lodgment of the Exercise Notice with the Borrower. 

(7) All Shares issued upon the exercise of Extension Fee Options will upon allotment rank pari 
passu in all respects with other Shares. The Borrower will apply for official quotation by ASX 
of all Shares issued upon exercise of the Extension Fee Options. 

(8) The Borrower will not apply for official quotation of the Extension Fee Options by ASX. 

(9) If at any time the issued capital of the Borrower is reconstructed, all rights of the holder are to 
be changed in a manner consistent with the Corporations Act and the Listing Rules at the time 
of the reconstruction. 

(10) There are no participating rights or entitlements inherent in the Extension Fee Options and the 
holder will not be entitled to participate in new issues of capital offered to Shareholders during 
the currency of the Extension Fee Options. However, the Borrower will ensure that for the 
purposes of determining entitlements to any such issue, the Borrower will give the holder notice 
of the proposed issue prior to the record date which will be at least 7 Business Days after the 
issue is announced. This will give the holder the opportunity to exercise its Extension Fee 
Options prior to the date for determining entitlements to participate in any such issue. 

(11) In the event the Borrower proceeds with a pro rata issue (except a bonus issue) of securities to 
Shareholders after the date of issue of the Extension Fee Options, the Exercise Price may be 
reduced in accordance with the formula set out in Listing Rule 6.22.2. 

(12) If the Borrower makes a bonus issue of Shares or other securities to existing Shareholders (other 
than an issue in lieu or in satisfaction of dividends or by way of dividend reinvestment): 

(i) the number of Shares which must be issued on the exercise of an Extension Fee 
Options will be increased by the number of Shares which the holder would have 
received if the holder had exercised the Extension Fee Option before the record date 
for the bonus issue; and 

(ii) no change will be made to the Exercise Price. 

(13) Optionholders will be given a written notice of all adjustments. 
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(14) The Extension Fee Options are transferable.
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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: 

 who we are and how we can be contacted; 

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

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

 any relevant associations or relationships we have; and 

 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. 

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 
Financial Ombudsman Service (“FOS”). FOS is an independent company 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 FOS are available at the FOS website or by contacting them directly via the details set out below. 

Financial Ombudsman Service 
GPO Box 3 
Melbourne VIC 3001 
Toll Free: 1300 78 08 08 
Facsimile:  (03) 9613 6399 
Email:  info@fos.org.au 

Contact Details 

You may contact us using the details set out at the top of our letterhead on page 5 of this report. 

mailto:info@fos.org.au
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27 July 2018 
 
The Directors 
Peninsula Energy Limited 
Units 32/33, Level 3, 22 Railway Road 
Subiaco WA 6008 
 
 
Dear Directors 

1. Introduction 

1.1 This Independent Expert’s Report (the “Report” or “IER”) has been prepared to accompany the Notice of 
General Meeting and Explanatory Statement (“Notice”) to be provided to Shareholders for a General Meeting 
of Peninsula Energy Limited (“Peninsula” or “the Company”) to be held on or around 19 September 2018, at 
which shareholder approval will be sought for (among other things) the variation and extension of terms 
relating to the convertible loan facility (“Convertible Loan Facility”) between the Company and substantial 
Shareholders, Resource Capital Fund VI L.P. (“RCF VI”) and Pala Investments Ltd (“Pala”) (together, the 
“Lenders”).  

1.2 At the Extraordinary General Meeting held on 28 November 2016 (“November 2016 EGM”) Shareholders 
approved the issue of convertible notes to RCF VI and Pala (“Original Convertible Notes”). At an EGM on 20 
April 2017, Shareholders agreed to replace the Original Convertible Notes with new convertible notes 
(“Replacement Convertible Notes”) on varied terms by way of a 12-month extension to the repayment date to 
22 April 2018 and a fixed conversion price of A$0.625 per Share. 

1.3 The Company is seeking Shareholder approval to further extend the maturity date of the Replacement 
Convertible Notes to 22 April 2020, amend the conversion price to A$0.40, increase the interest rate payable 
from 8% per annum to an average of 11% per annum (“New Convertible Notes”), and incur fees in relation to 
the extension (payable in cash or Shares) and issue options (together forming “the Proposed Transaction” 
and shown as Resolutions 1 and 2 in the Notice).  

1.4 The Original Convertible Notes and Replacement Convertible Notes are secured by a charge over certain 
assets of the Company (“Security”). This Security will be extended for the duration of the New Convertible 
Notes subject to Resolution 3 in the Notice. 
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1.5 RCF VI currently holds 22.61% of the issued capital in the Company and Pala currently holds 11.30% of the 
issued capital in the Company. RCF VI currently holds 24,205,302 options to acquire shares in the Company 
and Pala currently holds 8,647,590 options to acquire shares in the Company, which are all exercisable at 
$2.00 per share and expire on 31 December 2018. 

1.6 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 Proposed Transaction and 
provision of Security are fair and reasonable to Shareholders not associated with the Proposed Transaction 
(“Non-Associated Shareholders”). 

1.7 The ultimate decision whether to approve the Proposed Transaction and Security should be based on each 
Shareholder’s assessment of their circumstances, including their risk profile, liquidity preference, tax position 
and expectations as to value and future market conditions. If in doubt as to the action they should take with 
regard to the Proposed Transaction and Security, or the matters dealt with in this Report, Shareholders should 
seek independent professional advice. 
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2. Summary and Conclusion 

Proposed Transaction 

Opinion 

2.1 In our opinion, and for the reasons set out in Sections 10 and 11 of this Report, the Proposed Transaction is 
not fair but reasonable to the Non-Associated Shareholders of Peninsula. 

Context 

2.2 The Original Convertible Notes were approved by Shareholders at the November 2016 EGM and 
subsequently issued to the Lenders. The terms that were approved by Shareholders enabled the Lenders to 
convert the Original Convertible Notes at the lower of A$0.80 per Share and the price of any equity raising 
carried out by the Company prior to the repayment date on 22 April 2017. 

2.3 The Company conducted a Share placement in December 2016 (“Placement”) at an issue price of A$0.50 
per Share. As a result of the December Placement, the Original Convertible Notes were eligible to be 
converted at A$0.50 per Share on 22 April 2017. 

2.4 In connection with the December Placement, the Company agreed with the Lenders, and obtained 
Shareholder approval, to change the terms of the Original Convertible Notes by extending the repayment date 
by 12 months to 22 April 2018 and fixing the conversion price at A$0.625 per Share.  

2.5 The amendment which forms the Proposed Transaction seeks to extend the maturity date of the Replacement 
Convertible Notes to 22 April 2020, amend the conversion price to A$0.40, increase the coupon rate payable, 
and will also incur costs in additional fees (payable in cash or Shares) and options, as detailed in Section 3 
below. 

2.6 Each of the Lenders entered into an amendment and restatement deed in respect of its Convertible Loan 
Facility agreement on 3 July 2018 (“Amending Deeds”) which provide for an immediate extension of the 
maturity date to 31 August 2018.  The Lenders have subsequently agreed to extend this to 30 September 
2018. On the Amending Deeds becoming effective, which is subject to Resolutions 1, 2 and 3 being passed, 
each Convertible Loan Facility will be amended to incorporate the revised terms (“Amended Convertible Loan 
Facilities”). 

2.7 Our Report therefore acts to provide an opinion on whether the change in terms of the New Convertible Notes 
are fair and reasonable to Non-Associated Shareholders of the Company.  

Approach 

2.8 In assessing whether the Proposed Transaction is fair and reasonable to the Non-Associated Shareholders, 
we have considered Australian Securities and Investment Commission (“ASIC”) Regulatory Guide 111 – 
Content of Expert Reports (“RG 111”), which provides specific guidance as to how an expert is to appraise 
transactions. 

2.9 Where an issue of shares by a company otherwise prohibited under section 606 of the Act is approved under 
item 7 of section 611, and the effect on the company shareholding is comparable to a takeover bid, such as 
the Proposed Transaction, RG 111 states that the transaction should be analysed as if it was a takeover bid.  

2.10 Therefore, we have considered whether or not the Proposed Transaction is “fair” to the Non-Associated 
Shareholders by assessing and comparing:  

 The Fair Value of a Share in Peninsula on a control basis pre the Proposed Transaction; with 

 The Fair Value of a Share in Peninsula on a non-control basis immediately post completion of the 
Proposed Transaction,  
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and, considered whether the Proposed Transaction is “reasonable” to the Non-Associated Shareholders by 
undertaking an analysis of the other factors relating to the Proposed Transaction which are likely to be 
relevant to the Non-Associated Shareholders in their decision of whether or not to approve the Proposed 
Transaction.  

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

Fairness 

2.12 Our assessed values of a Peninsula Share prior to and immediately after the Proposed Transaction are 
summarised in the table and figure below. 

2.13 We have considered the value of a Peninsula Share post the Proposed Transaction under two separate 
scenarios: 

 Scenario 1 – Assuming full conversion of the loans to equity, deducting a minority interest discount and 
reflecting the issue of Shares under the New Convertible Notes; and 

 Scenario 2 – Assuming no conversion, reflecting the impact of the liabilities arising from the New 
Convertible Notes and deducting a minority interest discount. 

Table 1  Assessed values of Peninsula Shares to be issued pre and post the Proposed Transaction  

Assessment of fairness 
Ref Value per Share 

  Low High 
     
Fair value of a Share pre the Proposed Transaction – Control basis 8.3 A$0.28 A$0.65 
Fair value of a Share post the Proposed Transaction – Non-control basis – Scenario 1 9.2 A$0.20 A$0.43 
Fair value of a Share post the Proposed Transaction – Non-control basis – Scenario 2 9.9 A$0.20 A$0.51 

 

Source: RSM analysis 

 

Figure 1  Peninsula Share valuation graphical representation 

 

 
Source: RSM Analysis 

2.14 The chart above indicates that the ranges of values post the Proposed Transaction under both scenarios are 
below the range of values pre the Proposed Transaction.  
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2.15 In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant information, 
for the purposes of Section 611, Item 7 of the Corporations Act 2001, we consider the Proposed Transaction 
to be not fair to the Non-Associated Shareholders of Peninsula.  

Reasonableness 

2.16 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. As such, we have also considered the following factors in relation to the reasonableness aspects 
of the Proposed Transaction: 

 The future prospects of the Company if the Proposed Transaction does not proceed; and  

 Any other commercial advantages and disadvantages to the Non-Associated Shareholders as a 
consequence of the Proposed Transaction proceeding. 

2.17 If the Proposed Transaction does not proceed then the Amended Convertible Loan Facilities will not come 
into effect and all amounts owing under the Convertible Loan Facilities would become immediately due and 
payable on 30 September 2018; the current amounts owing total US$17 million.  The Lenders could elect to 
convert the amounts owing into shares at the fixed conversion price of $0.625 per share, but if the Lenders 
did not do so, the Company may not be able to secure sufficient funding to make the repayment at that point 
in time and continue operations given that current cash holdings are approximately US$12.5 million (excluding 
cash held on deposit as security for bonds). 

2.18 The key advantages of the Proposed Transaction are: 

Advantage Details 

Eliminate potential overhang of 
debt repayment 

The extension of the repayment date would alleviate the requirement to repay the full 
debt balance for almost two years as the Company focuses on further developing the 
Lance Projects and improving its operating cost structure.  
The extension of the term also ensures the Company will not risk being in default of its 
debt should the existing Convertible Loan amounts become immediately due and 
payable on 30 September 2018.  

Financial flexibility from extension 
of repayment date 

Extending the repayment date of the Convertible Loan Facility by two years provides the 
Company with greater financial flexibility to continue executing its short-term operating 
plan and pursue the potential transition of the Lance Projects to a low pH recovery 
system, with a view to generating cash flows from operations to repay the Lenders in 
cash should they elect not to convert to Shares.  

Failure to amend terms may 
discourage future investors 

If the Proposed Transaction does not proceed, the Company may not be able to raise 
additional short-term capital at commercial rates while uncertainty remains around 
whether the Lenders will elect to call upon their debts at the repayment date.  In 
addition, the Company is in a transitional phase until the feasibility study on the Lance 
Projects is completed which may negatively affect its ability to secure debt funding. 

Exercise of new unlisted options 
could result in significant cash 
inflow 

Conversion of the new unlisted options at $0.50 would result in a cash inflow of $11.25 
million should the Lenders exercise the new options. 

2.19 The key disadvantages of the Proposed Transaction are: 

Disadvantage Details 

The Proposed Transaction is not 
fair 

We have assessed the Proposed Transaction to be not fair to the Non-Associated 
Shareholders.  

Increase in coupon interest rate The coupon interest rate will increase from 8% per annum currently to an average of 
11% per annum over the two years of the New Convertible Notes.  
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Disadvantage Details 

Non-Associated Shareholders 
may be diluted  

If the Proposed Transaction proceeds, the Non-Associated Shareholders may be 
diluted; the full extent will be dependent on factors relevant at the time of conversion.  If 
the Replacement Convertible Notes were converted at this time, it would result in the 
interests of the Non-Associated Shareholders reducing from 59.27% to 52.69% on a 
fully diluted basis. Based on the Company estimates, the Proposed Transaction may 
result in the Non-Associated Shareholders being diluted to as low as 43.59% if all New 
Convertible Notes and all existing and new unlisted Options are exercised.  

 

2.20 We note that the auditor of Peninsula, BDO, included an emphasis of matter with regard to the Company’s 
ability to operate as a going concern in their unqualified review opinion on the financial statements for the half 
year ended 31 December 2017.  The emphasis of matter was based on the fact that the Convertible Loan 
Facilities were due to mature in April 2018 and agreement had not been reached as to an extension or 
restructure at the date of signing the review report. 

2.21 We are not aware of any alternative proposals which may provide a greater benefit to the Non-Associated 
Shareholders of Peninsula at this time.  

2.22 In our opinion, the position of the Non-Associated Shareholders of Peninsula if the Proposed Transaction is 
approved is more advantageous than if the Proposed Transaction is not approved. Therefore, in the absence 
of any other relevant information and/or a superior offer, we consider that the Proposed Transaction is 
reasonable for the Non-Associated Shareholders of Peninsula. 

Security 

Opinion 

2.23 In our opinion, the grant and direct enforcement of the Security is fair and reasonable to the Non-Associated 
Shareholders of Peninsula.  

Fairness 

2.24 At the November 2016 EGM and subsequently at the April 2017 EGM, approval was given to grant RCF VI 
and Pala security over certain assets of the Company to secure obligations under the Original Convertible 
Note. Approval is therefore required to enable the extension of the Security and its direct enforcement by the 
Lenders until 22 April 2020 in respect of the New Convertible Notes. 

2.25 The Security is limited to the value of the debt owed to the Lenders, plus other amounts otherwise owed to 
the Lenders under the Proposed Transaction. As such, the Lenders will not receive any value from the 
Security that is greater than the debt owing to them. For the purpose of our analysis, we have not considered 
any additional interest charges or additional amounts that may become payable as the quantum of such is 
not predictable and not material to our opinion of fairness. We note that the amended average 11% per annum 
rate attached to the New Convertible Notes is within an assessed market range.  

2.26 In accordance with the guidance set out in RG 111 issued by ASIC, and in the absence of any other relevant 
information, for the purpose of ASX Listing Rule 10.1, we consider the grant and direct enforcement of the 
Security to be fair to the Non-Associated Shareholders of Peninsula, as the value of the Security cannot be 
greater than the value of the debt owed to the Lenders.  

Reasonableness  

2.27 RG 111 establishes that a transaction is reasonable if it is fair. It might also be reasonable if, despite not being 
fair, there are sufficient reasons for the security holders to approve the transaction in the absence of a superior 
alternative. In assessing the reasonableness of extending the Security, we have considered the following 
factors in our assessment: 
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• The future prospects of the Company if the Security is issued; and 

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

2.28 The extension of the Security is a condition of the Amended Convertible Note Facilities coming into effect. If 
the extension of the Security is not approved, then the Proposed Transaction will not proceed. The terms of 
the Security have not changed, it is simply an extension of the period which the Security is valid so that it 
matches the term of the New Convertible Notes.  

2.29 We consider the key advantages of extending the Security to be as follows:  

Disadvantage Details 

The extension of the Security is 
fair 

RG 111 stated that if a transaction is fair, it is also reasonable.  

The 11% p.a. average coupon 
rate attached to the Convertible 
Loan Facility is not unreasonable 

Whilst the coupon interest rate is greater than the existing Convertible Notes, the new 
rate is not unreasonable given the financial position of the Company and the 
requirements to extend the maturity of the Convertible Notes.   

If Security is not approved, the 
Lenders may deem Peninsula to 
be in default  

If Security is not approved, the Lenders would be entitled to declare all monies 
outstanding under the existing Convertible Notes due and payable on 30 September 
2018 and enforce the Security if the Company does not have sufficient funding available 
to make the repayment at that point in time.  

Allows the Proposed Transaction 
to proceed 

The extension of the Security allows the Proposed Transaction to take place and 
ensures the Company is not required to repay or refinance the Convertible Notes by 30 
September 2018.  

2.30 The key disadvantage of extending the Security is:  

Disadvantage Details 

Peninsula assets may be sold in a 
default event 

If, in an event of default by Peninsula and RCF VI or Pala enforce the Security, then 
some or all of Peninsula’s assets may be sold (to the extent required to enable RCF VI 
or Pala to recover the debt).  

 

2.31 In our opinion, the position of the Non-Associated Shareholders of Peninsula if the extension of Security is 
approved is more advantageous than if it is not approved. Therefore, in the absence of any other relevant 
information and/or a superior offer, we consider that the grant and direct enforcement of the Security is 
reasonable for the Non-Associated Shareholders of Peninsula. 
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3. Summary of Transactions  

Overview of existing Convertible Loan Facility 

3.1 As set out in the announcements dated 26 April 2016 and 14 October 2016, the Company entered into binding 
convertible bridge loan agreements with the Lenders, pursuant to which they agreed to provide Peninsula 
with funding support through a convertible loan facility (“Convertible Loan Facility”).  

3.2 The Convertible Loan Facility comprised subordinated second ranking secured convertible bridge loans of an 
aggregate US$20 million, advanced by RCF VI and Pala proportionally to each entity's then shareholding in 
Peninsula (RCF VI loan amount was US$12.84 million and Pala loan amount was US$7.16 million). The 
Convertible Loan Facility was secured through the Lenders' accession to the existing security over the assets 
of Peninsula in Australia, the United States and the United Kingdom held by Investec Australia Ltd as security 
trustee (“Security Trustee”) originally granted to the Security Trustee to secure the Company's obligations to 
Investec Bank plc (“Investec”) in respect of a working capital facility signed in December 2015 (“Security”).   

3.3 Upon receiving shareholder approval at an Extraordinary General Meeting held on 28 November 2016 
(“November 2016 EGM”), the Company issued convertible notes for a face value equal to the principal amount 
outstanding under the Convertible Loan Facility and any accrued but unpaid interest from time to time. At the 
November 2016 EGM, shareholders approved an increase in the voting power of RCF VI up to 41.84% and 
an increase in the voting power of Pala up to 24.59%. 

3.4 On 24 February 2017, RCF VI and Pala agreed to amend the Convertible Loan Facility and replace the original 
convertible notes with new convertible notes on varied terms whereby the original repayment date was 
extended by 12 months to 22 April 2018 (“Maturity Date”) and the Lenders had the option to convert the 
convertible notes to shares in Peninsula at a fixed price of A$0.625 per Share.  Upon receiving shareholder 
approval at an Extraordinary General Meeting held on 20 April 2017 (“April 2017 EGM”), the Company issued 
replacement convertible notes for a face value equal to the principal amount outstanding under the amended 
Convertible Loan Facility and any accrued but unpaid interest from time to time (“Replacement Convertible 
Notes”). At the April 2017 EGM, shareholders approved an increase in the voting power of RCF VI up to 
36.92% and an increase in the voting power of Pala up to 21.08%. 

3.5 The Convertible Loan Facility was fully drawn in 2016 and the funds were utilised for development costs at 
the Lance Projects, development costs at the Karoo Projects and working capital expenditure for the Company 
and the Lance Projects. 

3.6 In December 2017, the Company’s working capital facility in place with Investec reached the end of its 2-year 
term. The facility was not renewed or extended by the Company. At this point in time, the Convertible Loan 
Facility was no longer a subordinated facility and assumed first ranking position for the Security.  

Proposed changes in terms of the Convertible Notes 

3.7 As set out in the announcement dated 20 April 2018, RCF VI and Pala have agreed in principle, subject to 
certain conditions, to further extend the Maturity Date of the Convertible Loan Facility. To secure the extension 
of the Maturity Date to 22 April 2020 (“Amended Maturity Date”), the Company has also agreed to reduce the 
Convertible Loan Facility from US$20 million to US$17 million, following a cash repayment by the Company 
of US$3 million, which was made on 20 April 2018.  

3.8 Following the repayment of US$3 million the total principal outstanding under the amended Convertible Loan 
Facility was US$17 million, comprising a US$10.914 million convertible loan provided by RCF VI and a 
US$6.086 million convertible loan provided by Pala.  

3.9 Subject to shareholder approval and the Amending Deeds (discussed below) becoming effective, the 
Company will issue new convertible notes (in replacement of the Convertible Notes) for a face value equal to 
the principal amount outstanding under the Amended Convertible Loan Facility and any accrued but unpaid 
interest from time to time (“New Convertible Notes”), being: 



   

 
13 

 in relation to RCF VI, a Replacement Convertible Note with a face value of US$10.914 million (plus 
any accrued but unpaid interest from time to time) (“RCF VI New Convertible Note”); and 

 in relation to Pala, a Replacement Convertible Note with a face value of US$6.086 million (plus any 
accrued but unpaid interest from time to time) (“Pala New Convertible Note”). 

3.10 Each of the Lenders entered into an amendment and restatement deed in respect of its Convertible Loan 
Facility agreement on 3 July 2018 (each an “Amending Deed”). Each Amending Deed provides for an 
immediate extension of the Maturity Date to 31 August 2018 (which the Lenders have agreed to extend to 30 
September 2018), pending satisfaction of the conditions precedent and the Amending Deeds becoming 
effective.  On the Amending Deeds becoming effective, which is in each case subject to satisfaction of certain 
conditions precedent (including Resolutions 1, 2 and 3 being passed), the relevant Convertible Loan Facility 
will be amended and restated in the form of the amended and restated Convertible Loan Facility agreement 
scheduled to the relevant Amending Deed (“Amended Convertible Loan Facility”).   

3.11 RCF VI and Pala also agreed to assign US$3.85 million of the Amended Convertible Loan Facility to six 
parties (the “Assignees”). The Assignment of the debt is subject to certain conditions precedent, including the 
Amended Convertible Loan Facilities coming into effect. Following the Assignment, RCF VI will hold US$8.44 
million, Pala will hold US$4.71 million and the Assignees will hold US$3.85 million of the New Convertible 
Notes.   

3.12 In addition to the Amended Maturity Date, the amendments to the Convertible Loan Facility include the 
following: 

• the Lenders may elect to convert all or part of the principal amount of the New Convertible Notes 
(including any capitalised interest) into fully paid ordinary shares at any time prior to maturity at a fixed 
conversion price of A$0.40 per share; 

• the Amended Convertible Loan Facility will accrue interest to be calculated and paid quarterly at a 
coupon rate of 10% per annum for the first twelve-month period up until 22 April 2019 and then 12% per 
annum thereafter to maturity. Interest can be paid in cash or Shares (“Coupon Rate Shares”) at the 
Company’s election for the period up until 30 June 2019 and at the Lenders' election thereafter, in which 
case the issue price for shares will be determined by the lower of A$0.40 per share and the 20-day 
volume weighted average price (“VWAP”) prior to the quarter end; 

• the Lenders will be entitled to an extension fee of 2% of the amount made available by each of them 
under the Amended Convertible Loan Facility (“Extension Fee”) to be paid in cash or shares at the 
election of the Lender; and 

• the Lenders will be entitled to 22,500,000 unlisted Options in Peninsula exercisable at A$0.50 per Option 
on or before 22 April 2022 which will be issued to the Lenders in equal proportion to the respective 
principal amounts of the New Convertible Notes (“Extension Fee Options”). 

3.13 The Company is seeking approval for the maximum number of shares to be granted to RCF VI and Pala 
under the Convertible Loan Facility, as follows: 
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Table 2  Estimate of maximum number of shares to be issued under the New Convertible Notes 

 Total Number of 
Shares1 

  
Convertible Loan at A$0.40 each 56,666,667 
Extension Fee Shares issued at 2% of face value 1,743,590 
Coupon Rate Shares 19,445,869 
Contingency shares (10% of above) 7,785,613 
Total shares issued 85,641,738 
Extension Fee Options (new unlisted options) 22,500,000 
Total Shares and options issued under New Convertible Notes 108,141,738 

 

Source: Company estimates 
1. Estimates assume Peninsula share price of A$0.26 and AUD:USD rate of 0.75 

Security 

3.14 Security over the assets of Peninsula in Australia, the United States and the United Kingdom was held by 
Investec Australia Ltd and Investec Bank plc as part of a working capital facility which expired in December 
2017, following which, the Lenders assumed the senior secured position of the assets. Investec Australia Ltd 
is the trustee on behalf on the Lenders.  

3.15 At the November 2016 EGM, and subsequently at the April 2017 EGM, approval was given to grant RCF VI 
and Pala security over certain assets of the Company to secure the obligations under the Convertible Notes. 
As the Convertible Loan Notes are due for repayment by 22 April 2018, a new approval is required to enable 
the extension of the Security for the period between 23 April 2018 and 22 April 2020 (“Extended Security”) 
and direct enforcement of the Extended Security by the Lenders. 

Rationale for the Proposed Transaction 

3.16 The Company is reviewing its operating plan with the aim to reduce the costs of production under a low pH 
process at the Lance Projects. The feasibility study for this process is underway and due for completion in 
the second half of 2018. The Company is seeking to delay the repayment of its Convertible Notes until the 
feasibility study is completed and the findings from the study can be implemented.   
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Impact of Proposed Transaction on Peninsula’s Capital Structure 

3.17 The table below sets out a summary of the current capital structure of Peninsula and the capital structure 
assuming both full conversion and no conversion of the New Convertible Notes following completion of the 
Proposed Transaction and Assignment of US$3.85 million of the debt by RCF VI and Pala.  

Table 3  Share structure of Peninsula under the New Convertible Notes 

  Prior to Proposed 
Transaction 

 Post Proposed 
Transaction - All 

Convert1 

 Post Proposed 
Transaction - No 

Conversion2 

          
 Shares on issue              

Non-Associated Shareholders 148,554,848  63.49%  148,554,848  47.02%  148,554,848  58.58%  
RCF VI 52,901,883  22.61%  95,432,074  30.21%  64,476,974  25.42%  
Pala 26,434,917  11.30%  50,151,129  15.87%  32,889,563  12.97%  
Assignees 6,100,352  2.61%  21,802,720  6.90%  7,686,053  3.03%  
Total undiluted shares on issue 233,992,000  100.0%  315,940,771  100.0%  253,607,438  100.0%  

              
Options:             

Non-Associated Shareholders 23,570,291  41.77%  23,570,291  29.86%  23,570,291  29.86%  
RCF VI 24,205,302  42.90%  35,378,934  44.83%  35,378,934  44.83%  
Pala 8,647,590  15.33%  14,878,369  18.85%  14,878,369  18.85%  
Assignees  -  0.00%  5,095,588  6.50%  5,095,588  6.50%  
Total options on issue 56,423,183  100.0%  78,923,183  100.0%  78,923,183  100.0%  

              
 Fully Diluted Position:              

Non-Associated Shareholders 172,125,139  59.27%  172,125,139  43.59%  172,125,139  51.76%  
RCF VI 77,107,185  26.55%  130,811,008  33.13%  99,855,908  30.03%  
Pala 35,082,507  12.08%  65,029,499  16.47%  47,767,932  14.36%  
Assignees 6,100,352  2.10%  26,898,308  6.81%  12,781,641  3.84%  
Total diluted shares on issue 290,415,183  100.0%  394,863,954  100.0%  332,530,621  100.0%  

 

Source: Company estimates  
1. Full conversion assumes conversion of all Convertible Notes, Shares for the extension fee, coupon interest Shares over 2 years and allows for a contingency 

of 10% due to uncertainty of issue price. 
2. No conversion scenario assumes the issue of shares for the extension fee, coupon interest over 2 years and allows for a contingency of 10%.  

3.18 The existing options on issue include: 

 1.35 million options exercisable at A$0.50 on or before 30 November 2022; 

 2.975 million options exercisable at A$0.55 on or before 30 November 2022;  

 51.713 million listed (ASX:PENOD) options exercisable at A$2.00 on or before 31 December 2018; 
and 

 0.385 million options exercisable at A$1.52 on or before 1 December 2019. 
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4. Scope of the Report 

Proposed Transaction 

Corporations Act 

4.1 Section 606 of the Act prohibits a person from acquiring a relevant interest in the issued voting shares of a 
public company if the acquisition results in that person’s voting interest in the company increasing by more 
than 3% in every 6 months from a starting point that is above 20% or increasing their interest from a position 
of less than to greater than 20%.  

4.2 At the date of this Report, the relevant voting interest of RCF VI in the Company is 22.61% (26.55% fully 
diluted) and Pala holds 11.30% (12.08% fully diluted). At the April 2017 EGM, Shareholder approval was 
received for the Lenders to increase their relevant interests in the Company, RCF VI up to 36.92% and Pala 
up to 21.08%. If the Proposed Transaction proceeds, RCF VI may acquire a maximum interest of up to 44.73% 
and Pala may acquire a maximum interest of 26.23%, assuming all PENOD Options and new unlisted options 
issued to RCF VI and Pala are fully converted and any listed and unlisted options on issue to Non-Associated 
Shareholders are not converted. 

4.3 Under Item 7 of Section 611 of the Act, the prohibition contained in Section 606 does not apply if the 
acquisition has been approved by the Non-Associated Shareholders of the company.  

4.4 Accordingly, the Company is seeking approval from the Non-Associated Shareholders for the change in terms 
under the Proposed Transaction in accordance with Item 7 of Section 611 of the Act.  

4.5 Section 611(7) of the Act states that Shareholders must be given all information that is material to the decision 
on how to vote at the meeting. ASIC Regulatory Guide 111 (“RG 111”) advises the requirement to commission 
an Independent Expert’s Report in such circumstances and provides guidance on the content.  

Basis of evaluation 

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

4.7 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. 

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

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

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

4.9 Where an issue of shares by a company otherwise prohibited under section 606 is approved under item 7 of 
section 611 and the effect on the company’s shareholding is comparable to a takeover bid, RG 111 states 
that the transaction should be analysed as if it was a takeover bid.  

4.10 RG 111 applies the fair and reasonable test as two distinct criteria in the circumstance of a takeover offer, 
stating: 

• A takeover offer is considered “fair” if the value of the offer price or consideration is equal to or greater 
than the value of the securities that are the subject of the offer; and 

• A takeover is considered “reasonable” if it is fair, or where the offer is “not fair” it may still be reasonable 
if the expert believes that there are sufficient reasons for security holders to accept the offer. 
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4.11 Consistent with the guidelines in RG 111, in determining whether the Proposed Transaction is fair and 
reasonable to the Non-Associated Shareholders, the analysis undertaken is as follows: 

• A comparison of the fair value of an ordinary Share in Peninsula prior to (on a control basis) and 
immediately following (on a non-control basis) the Proposed Transaction – fairness; and 

• A review of other significant factors which Non-Associated Shareholders might consider prior to 
approving the Proposed Transaction – reasonableness.   

4.12 The other significant factors to be considered include: 

• The future prospects of the Company if the Proposed Transaction does not proceed; and 

• Any other commercial advantages and disadvantages to the Non-Associated Shareholders as a 
consequence of the Proposed Transaction proceeding.  

4.13 Our assessment of the Proposed Transaction is based on economic, market and other conditions prevailing 
at the date of this report.   

Security 

ASX Listing Rules 

4.14 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.  

4.15 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”. 

4.16 The Lenders are substantial shareholders of the Company. The equity interests of Peninsula as at 31 
December 2017 were US$79.2 million. The Security is granted over the present and future assets of 
Peninsula in Australia, the United States and the United Kingdom in respect of the Convertible Loan Facility 
and will exceed 5% of Peninsula’s equity interests.   

4.17 ASX Listing Rule 10.10 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.  

4.18 Accordingly, Peninsula is seeking approval to enable the extension of the Security and its direct enforcement 
by the Lenders between 23 April 2018 and 22 April 2020 in respect of the New Convertible Notes. The 
Company has engaged RSM, to prepare a report which sets out our opinion as to whether the grant and direct 
enforcement of the Security is fair and reasonable to Non-Associated Shareholders.  

Regulatory guidelines  

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

4.20 RG 111 states that in relation to related party transactions 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.  

4.21 In assessing whether the extension of the Security is fair and reasonable to Non-Associated Shareholders, 
the analysis undertaken is as follows: 

• 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 – fairness; and 
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• A review of other significant factors which Non-Associated Shareholders might consider prior to 
approving the Security – reasonableness.   

4.22 The other significant factors to be considered when assessing the reasonableness of the extension of the 
Security include:  

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

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

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

Background 

5.1 Peninsula Energy Limited is an ASX listed uranium mining company engaged in the mining, exploration and 
development of uranium projects in the United States and South Africa.  

5.2 The Company’s flagship assets are the Lance uranium projects located on the North-East flank of the Powder 
River Basin in Wyoming, USA (“Lance Projects”). The Company commenced in-situ uranium production from 
the Lance Projects in December 2015 and delivered its first drummed uranium to the conversion facility in 
May 2016.  

5.3 In October 2017, Peninsula announced the outcomes of a research initiative aimed at improving the operating 
performance at its Lance Projects. Results were positive using lower pH solutions, which resulted in increased 
peak uranium solution grades with uranium recoveries generally over 90%. These results in conjunction with 
subsequent test results, indicate that using a low pH system could align the Lance Projects operating 
performance and cost profile with current industry leading global uranium production projects. 

5.4 A change from alkaline based ISR solution to a low pH ISR solution is not expected to require substantial 
changes to the current processing plant. In addition, capital expenditure requirements are anticipated to be 
minimal. Peninsula is in the process of completing a feasibility study on the change from an alkaline to acid 
lixiviant at the Lance Projects which is expected to be finalised in the second half of 2018 (post issue of this 
report). The Company suspended the majority of alkaline based production activity in the first mining unit at 
the Lance Projects in May 2018, with the production using alkaline lixiviant in the second mining unit forming 
the primary basis of ongoing operations over the near-term. 

5.5 The Company also holds a 74% interest in the Karoo uranium/molybdenum exploration project located in the 
Republic of South Africa (“Karoo Project”). The Karoo Project, located in the Western Cape, Eastern Cape 
and Northern Cape Provinces of South Africa comprise 40 prospecting rights covering 7,774 km² of the main 
uranium-molybdenum bearing sandstone channels in the Karoo Basin.  

5.6 In October 2017, Peninsula advised that it plans to complete a divestment of its 74% interest in the Karoo 
Project in South Africa however the Company was unable to secure an acceptable offer for the assets. In 
April 2018, Peninsula announced that it had decided to fully withdraw from any further development activities 
for the Karoo Project. 

5.7 A detailed review of the Company’s projects is included in SRK’s independent specialist report at Appendix 
D.  
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Directors and management 

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

Table 4  Peninsula Directors 

Name Title Background 
Mr Wayne 
Heili 

Managing 
Director / CEO 

Mr Heili has spent majority of his 30-year professional career in the uranium mining 
industry and recently served as President and CEO of Ur-Energy, Inc. where he 
oversaw the design, construction, commissioning and ramp-up of the Lost Creek in-situ 
uranium project in Wyoming USA. Mr Heili holds a Bachelor of Science in Metallurgical 
Engineering from Michigan Technological University. 

Mr John 
Harrison 

Non-Executive 
Chairman 

Mr Harrison has resource sector experience and knowledge acquired over a 45 year 
career including 20 years of investment banking in London. During this time, Mr 
Harrison has developed an international contact base advising companies across a 
range of commodities, (including uranium) and raising more than £500m in equity capital 
in the process 

Mr David 
Coyne 

Finance Director 
/ CFO 

My Coyne has over 25 years' experience in the mining, and engineering and 
construction industries, both within Australia and internationally. Over the past 10 years, 
Mr Coyne has been directly involved in a number of equity and debt raising transactions 
and has been the project director on a company-wide systems implementation project. 
 

Mr Evgenij 
Iorich   

Non-Executive 
Director 

Mr Iorich is currently Vice President at Pala Investments Limited (Pala) and has 
experience in the natural resources sector across a broad range of commodities with a 
focus on M&A opportunities, operational, financial planning and corporate structuring. 
Mr Iorich graduated from the University of Zurich with a Masters of Arts degree. 

Mr Harrison 
Barker 

Non-Executive 
Director 

Mr Harrison (Hink) Barker retired June 1, 2015 from the Generation segment of 
Dominion Resources with over 40 years of fossil and nuclear fuel commercial and 
technical responsibilities. Since 1992, Mr Barker had been the manager responsible for 
Dominion’s procurement of nuclear fuel and the related processing steps of conversion 
from U3O8 to UF6, enrichment of UF6, and fabrication of nuclear fuel assemblies 

Mr Mark 
Wheatley 

Non-Executive 
Director 

Mr. Wheatley is an experienced resources company CEO, Non-Executive Director and 
Chairman with a career spanning more than 30 years in mining and related industries. 
Mr. Wheatley has 10 years’ experience in the uranium industry and been involved in ISR 
project feasibility studies, start up, production, rehabilitation and closure.  

 

Source: S&P Capital IQ/ ASX 

Financial Information of Peninsula 

5.9 The information below summarises the financial performance of Peninsula for the years ended 30 June 2017 
and 30 June 2016 extracted from the audited financial statements of the Company, and the six months ended 
31 December 2017 from the Company’s reviewed financial statements. The unaudited financial position of 
Peninsula is also shown as at 31 May 2018 extracted from the Company’s consolidated management 
accounts.  We have not undertaken a review of Peninsula’s unaudited financial statements in accordance 
with Australian Auditing and Assurance Standard 2405 ‘Review of Historical Financial Information’ and 
accordingly do not express an opinion on this financial information.  

5.10 The auditor of Peninsula, BDO, issued unqualified review and audit opinions on the financial statements for 
the half year ended 31 December 2017 and year 30 June 2017 respectively, but for an emphasis of matter 
with regard to the Company’s ability to operate as a going concern on the basis that the Convertible Loan 
Facilities were due to mature in April 2018 and agreement had not been reached as to an extension or 
restructure at the date of signing the review report. 
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Financial Performance 

Table 5  Peninsula Historical Financial Performance 
   31-Dec-17 30-Jun-17 30-Jun-16 
 US$000’s Ref Reviewed Audited Audited 
     
Revenue 5.11 7,660 18,267 5,771 
Cost of sales 5.11 (8,008) (19,879) (3,467) 
Gross profit/(loss)  (348) (1,612) 2,304 
         
Other income  24 16 44 
Selling and marketing expenses  (131) (1,199) (1,050) 
Administration expenses  (1,097) (2,978) (3,836) 
Depreciation expense  (63) (31) (201) 
Foreign exchange gain/(loss)  198 (20) 1,094 
Impairment expense 5.12 (9,232) (74,786) (95) 
Fair value gain on derivative 5.13 9,616 9,384 - 
Other expenses  (11) (206) (1,192) 
Loss before interest and tax from continuing operations  (1,044) (71,432) (2,932) 
         
Finance costs  (1,340) (3,715) (597) 
Net loss before income tax  (2,384) (75,147) (3,529) 
Income tax expense  - - - 
Loss from continuing operations  (2,384) (75,147) (3,529) 
         
Items that may be reclassified to profit and loss        
Exchange differences on translation of foreign controlled entities  692 1,590 (4,195) 
Total comprehensive loss for the year  (1,692) (73,557) (7,724) 

 

Source: Company financial statements 

5.11 Revenue for the six-months ended 31 December 2017 relates to the sale of uranium, extracted from the 
Company’s Lance Projects and also purchased on the open market. Approximately US$7.66 million in 
revenue was generated compared to cost of sales of US$8.01 million which resulted in a gross loss of 
US$0.35 million in the period.  

5.12 The impairment expense of US$74.79 million for the year ended 30 June 2017 was in relation to the 
impairment of Peninsula’s Karoo and Lance Projects.  

5.13 During the 30 June 2017 financial year, the Company decided to take advantage of prevailing conditions and 
purchase uranium at prices below the expected cost of production. Peninsula contracted with a third party to 
purchase 900,000 pounds of uranium over a three-year period, commencing from January 2018 at an average 
cost of US$25/lb, to meet delivery commitments of two offtake agreements which Peninsula had previously 
entered into for delivery through to 2021.  On 1 February 2018, the Company announced that it had received 
cash proceeds of US$19.0 million through the sale of interests in an existing uranium concentrate sale 
agreement and  uranium concentrate purchase agreement. As a result of these transactions, fair value gains 
were recognised on the derivative financial assets in the 2017 financial year and the six months ended 31 
December 2017.   
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Financial Position 

Table 6  Peninsula historical financial position 

   31-May-2018 31-Dec-17 30-Jun-17 
 $US000’s Ref Management Reviewed Audited  
Current assets       
Cash and cash equivalents 5.15 12,534 3,316  9,621  
Trade and other receivables  539  547  803  
Inventory  2,760  3,514  4,052  
Other financial assets 5.16  -  5,080  1,682  
Total current assets 5.15 15,833  12,457  16,158  
         
Non-current assets        
Trade and other receivables   5,965  3,954  2,805  
Property, plant and equipment 5.14 27,258  27,430  29,842  
Mineral exploration and evaluation   -   -  4,580  
Mineral development 5.14 56,770  56,667  56,115  
Other financial assets 5.16 3  13,923  9,945  
Total non-current assets  89,996 101,974  103,287  
Total assets  105,829  114,431  119,445  
        
Current liabilities       
Trade and other payables 5.17 1,563  2,573  3,131  
Borrowings 5.18 16,826  20,327  20,890  
Deferred revenue  (1,233) 85  1,107  
Provisions  889  969  187  
Other financial liabilities   -   -  443  
Total current liabilities 5.15 18,045  23,954  25,758  
         
Non-current liabilities        
Borrowings 5.18 777  792  1,082  
Provisions 5.19 11,373  11,373  11,332  
Other financial liabilities   -   -  1,797  
Total non-current liabilities  12,150  12,165  14,211  
Total liabilities  30,195  36,119  39,969  
Net assets 5.14 75,634 78,312  79,476  

 

Source: Company  

5.14 As at 31 December 2017, Peninsula had net assets of US$78.3 million driven by $56.7 million capitalised 
mineral development and $24.3 million in plant and equipment relating to the Lance Projects.  Net assets 
disclosed in the management accounts at 31 May 2018 were US$75.6 million.  

5.15 The Company had net working capital of US$8.8 million and net debt (cash less borrowings) of US$5.1 million 
including US$12.5 million cash and cash equivalents as at 31 May 2018.    

5.16 The other financial assets were recognised as a result of derivative financial instruments relating to the 
Company’s uranium offtake agreement and a purchase agreement the Company entered into. The Company 
sold interests in these agreements for US$19 million in February 2018.   

5.17 Non-current receivables at 31 May 2018 comprise US$6.0 million of cash held on deposit as security for the 
Permit to Mine Bond and Environmental Performance Bonds for the Lance Projects, and a rental bond. 
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5.18 Borrowings principally comprise the US$20 million Original Convertible Notes drawn down during 2016 less 
the repayment of US$3.0 million in April 2018.  

5.19 Long term provisions at 31 December 2017 represent estimated rehabilitation provisions recognised in 
relation to the exploration and development activities for costs associated with the restoration of various 
historical mining sites exploration drilling. 

Capital Structure  

5.20 Peninsula has 233,697,385 ordinary shares on issue. The top 20 Shareholders of Peninsula as at 17 July 
2018 are set out below. 

Table 7  Peninsula top 20 Shareholders  
Rank Name Shares % 
1 MERRILL LYNCH (AUSTRALIA) NOMINEES PTY LIMITED  54,176,972 23.15 
2 CITICORP NOMINEES PTY LIMITED  28,393,142 12.15 
3 NATIONAL NOMINEES LIMITED  6,934,997 2.97 
4 J P MORGAN NOMINEES AUSTRALIA LIMITED  6,563,739 2.81 
5 BNP PARIBAS NOMS PTY LTD  6,322,125 2.71 
6 HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED  5,786,996 2.48 
7 BT PORTFOLIO SERVICES LIMITED  4,000,000 1.71 
8 HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED  3,068,460 1.31 
9 SAFARI CAPITAL PTY LTD  3,000,000 1.28 
10 SGK HOLDINGS (AUST) PTY LTD  2,637,868 1.13 
11 RYNOBRONBELLA PTY LTD  2,508,761 1.07 
12 NATIONAL NOMINEES LIMITED  2,496,312 1.07 
13 SOMTAJ PTY LTD  2,413,554 1.03 
14 INKESE PTY LTD  1,750,000 0.75 
14 CCP TECHNICAL LIMITED  1,537,189 0.66 
15 BNP PARIBAS NOMINEES PTY LTD  1,238,719 0.53 
16 MR MARK JOHN BAHEN & MRS MARGARET PATRICIA BAHEN  1,000,000 0.43 
16 KOBIA HOLDINGS PTY LTD  1,000,000 0.43 
16 MR MARTY HENG LAU  1,000,000 0.43 
17 BLU BONE PTY LTD  1,000,000 0.43 
18 NEOMAN PTY LTD  901,368 0.39 
19 TROCA ENTERPRISES PTY LTD  800,000 0.34 
20 DENMAN INCOME LIMITED  750,000 0.32 
  Top 20 total 139,280,202 59.52 
  Balance of register 94,711,798 40.48 
  Total issued capital 233,992,000 100.00 

 

Source: Company  

Share price performance 

5.21 The figure below sets out a summary of Peninsula’s closing Share prices and traded volumes for the 12 
months to 18 July 2018.  
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Figure 2  Peninsula daily closing Share price and traded volumes  

 
Source: S&P Capital IQ/ ASX 

5.22 In the 12-month period to 18 July 2018, Peninsula shares traded between $0.47 and $0.22 per share. During 
this period, 56.54% of the Company’s shares were traded, suggesting the shares are relatively liquid. 
However, a large number of share traded on 14 June 2018, where 6.9 million traded following completion of 
a block trade. 

5.23 The most significant trading days have been noted in the chart above and are analysed as follows: 

No. Date Comments 

1 18-Oct-17 Peninsula announced that the Company had decided to exit and sell a 74% interest in the Karoo 
Projects in South Africa and that the divestment would be completed through an active process over 
the remainder of the 2017 colander year. 

2 21-Nov-17 Peninsula announced that WWC Engineering had prepared a white paper for the Company which 
examines the in-situ recovery of uranium using low PH systems, including current practices in the 
United States and internationally, together with key considerations within the regulatory framework. 

3 15-Jan-18 Peninsula announced the operating performance from its Lance Projects for the quarter ended 31 
December 2017 which noted a substantial improvement in production compared to the September 
quarter 

4 1-Feb-18 Peninsula announced that it had strengthened its cash position by US$19.0 million after the Company 
had signed binding agreements to sell a portion of its interest in existing long-term uranium 
concentrate sale and purchase agreements.  

5 6-Apr-18 Peninsula announced the operating profit from its Lance Projects for the quarter ended 31 March 2018 
which noted an increase in production of approximately twelve percent on the December 2017 quarter.  

6 20-Apr-18 Peninsula announced that it had entered into binding offer letters with major shareholders RCF VI and 
Pala to extend the maturity date of the existing convertible note facility by 2 years 

7 6-Jun-18 Peninsula announced that its second largest shareholder had completed a block trade to sell down 24 
million shares at $0.24 per share.  

8 3-Jul-18 Peninsula announced that it had executed loan amendment agreements with RCV VI and Pala to 
extend the maturity date of the existing convertible note facility by 2 years to 22 April 2020. It was also 
announced that the total loan liability had been reduced from US$20 million to US$17 million following 
a cash repayment by Peninsula of US$3 million in late April 2018 and US$3.85 million of the loan 
would be assigned to the Assignees.  
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6. Profile of RCF VI and Pala 

RCF VI  

6.1 Resource Capital Funds (“RCF”) is a group of commonly managed private equity funds established in 1998 
with a mining sector specific investment mandate spanning all hard mineral commodities and geographic 
regions.   

6.2 Since inception, RCF has supported 170 mining companies, with projects located in 51 countries and across 
29 commodities.   

6.3 RCF’s investment professionals have a wide-ranging industry and technical expertise and a demonstrated 
history of investments in mining globally. RCF’s track record is based on its ability to pick technically and 
commercially compelling assets and support management to achieve desired outcomes whilst remaining 
throughout a source of patient capital.  RCF aims to partner with companies to build strong, successful and 
sustainable businesses and in doing so strives to earn superior returns for all Shareholders. 

6.4 Further information about RCF can be found on its website (www.resourcecapitalfunds.com). 

Pala 

6.5 Pala is a multi-strategy investment company focused on the mining and metals value chain with a strong track 
record of successful investments and value creation. Pala’s team has experience within the sector and seeks 
to assist companies in which it has long-term shareholdings by providing strategic advice and innovative 
solutions in development, production, expansion and turnaround situations. Pala also pursues a range of 
liquid investment strategies. Pala invests across all geographies and in all mining commodities as well as 
mining services and consumables.  

6.6 For more information, visit www.pala.com.  

  

http://www.resourcecapitalfunds.com/
http://www.pala.com/
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7. Valuation Approach 

Basis of evaluation 

7.1 The valuation of Peninsula prior to and post the Proposed Transaction has been prepared on the basis of 
Fair Market Value being the value that should be agreed in a hypothetical transaction between a 
knowledgeable, willing but not anxious buyer and a knowledgeable, willing but not anxious seller, acting at 
arm’s length. 

Valuation methodologies 

7.2 In assessing the Fair Value of an ordinary Peninsula Share prior to and immediately following the Proposed 
Transaction, we have considered a range of valuation methodologies. RG 111 proposes that it is generally 
appropriate for an expert to consider using the following methodologies: 

• the discounted cash flow (“DCF”) method and the estimated realisable value of any surplus assets; 

• the application of earnings multiples to the estimated future maintainable earnings or cash flows added 
to the estimated realisable value of any surplus assets; 

• the amount which would be available for distribution on an orderly realisation of assets; 

• the quoted price for listed securities; and 

• any recent genuine offers received. 

7.3 We consider that the valuation methodologies proposed by RG 111 can be split into three valuation 
methodology categories, as follows. 

Market based methods 

7.4 Market based methods estimate the Fair Value by considering the market value of a company’s securities or 
the market value of comparable companies. Market based methods include; 

• The quoted price for listed securities; and 

• Industry specific methods. 

7.5 The recent quoted price for listed securities method provides evidence of the fair market value of a company’s 
securities where they are publicly traded in an informed and liquid market.  

7.6 Industry specific methods usually involve the use of industry rules of thumb to estimate the fair market value 
of a company and its securities. Generally, rules of thumb provide less persuasive evidence of the fair market 
value of a company than other market-based valuation methods because they may not account for company 
specific risks and factors. 

Income based methods 

7.7 Income based methods estimate value by calculating the present value of a company’s estimated future 
stream of earnings or cash flows. Income based methods include: 

• Capitalisation of maintainable earnings; and  

• Discounted cash flow methods. 

7.8 The capitalisation of earnings methodology is generally considered a short form DCF, where an estimation of 
the Future Maintainable Earnings (“FME”) of the business, rather than a stream of cash flows is capitalised 
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based on an appropriate capitalisation multiple. Multiples are derived from the analysis of transactions 
involving comparable companies and the trading multiples of comparable companies. 

7.9 The DCF technique has a strong theoretical basis, valuing a business on the net present value of its future 
cash flows. It requires an analysis of future cash flows, the capital structure and costs of capital and an 
assessment of the residual value or the terminal value of the company’s cash flows at the end of the forecast 
period. This method of valuation is appropriate when valuing companies where future cash flow projections 
can be made with a reasonable degree of confidence.  

Asset based methods 

7.10 Asset based methodologies estimate the Fair Value of a company’s securities based on the realisable value 
of its identifiable net assets. Asset based methods include: 

• orderly realisation of assets method; 

• liquidation of assets method; and  

• net assets on a going concern basis. 

7.11 The value achievable in an orderly realisation of assets is estimated by determining the net realisable value 
of the assets of a company which would be distributed to security holders after payment of all liabilities, 
including realisation costs and taxation charges that arise, assuming the company is wound up in an orderly 
manner. This technique is particularly appropriate for businesses with relatively high asset values compared 
to earnings and cash flows. 

7.12 The liquidation of assets method is similar to the orderly realisation of assets method except the liquidation 
method assumes that the assets are sold in a shorter time frame.  The liquidation of assets method will result 
in a value that is lower than the orderly realisation of assets method and is appropriate for companies in 
financial distress or where a company is not valued on a going concern basis. 

7.13 The net assets on a going concern method estimates the market values of the net assets of a company but 
unlike the orderly realisation of assets method it does not take into account realisation costs. Asset based 
methods are appropriate when companies are not profitable, a significant proportion of the company’s assets 
are liquid, or for asset holding companies. 

Selection of Valuation Methodologies 

Valuation of a Peninsula Share prior to the Proposed Transaction (control basis) 

7.14 In assessing the value of a Peninsula Share prior to the Proposed Transaction, we have selected the following 
valuation methodologies: 

• net assets on a going concern basis which estimates the value of a Peninsula share by valuing the 
various assets and liabilities of Peninsula and aggregating the values (primary method); and 

• quoted prices of listed securities (secondary method).  

 Primary Valuation 

7.15 In assessing the value of a Peninsula Share prior to the Proposed Transaction, our primary valuation 
methodology has been derived by determining the Fair Value of Peninsula using a sum of parts comprising: 

• Independent specialist valuation of the Company’s mineral assets, comprising the Lance, Barber, Karoo 
and Raki Raki Projects; and 
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• Other assets and liabilities of the Company at book value. 

7.16 We note that our sum of parts valuation is inclusive of a premium for control. 

7.17 We have instructed SRK Consulting (Australasia) Pty Ltd (“SRK”) to act as an independent specialist to value 
the mining assets of Peninsula. SRK adopted the following valuation methodologies in determining a range 
of values for the project: 

• Comparable transactions analysis;  

• Peer analysis; and  

• Yardstick method. 

7.18 Further information on SRK’s adopted methodologies and valuations can be found in Section 8 below and in 
their full report included at Appendices D. 

7.19 We note that, as the Lance Projects is a producing mine, a DCF valuation was also considered as an 
appropriate valuation methodology for this asset. As stated previously, the Company is currently conducting 
a feasibility study into the use of acid lixiviants at Lance, which is due for completion in the second half of 
2018, subsequent to the issue of this Report. SRK did consider the DCF approach but noted that key inputs 
parameters are still being finalised by the Company and therefore there would be a significant degree of 
uncertainty in regards to future cash flows.  

7.20 SRK also considered generic industry inputs, however concluded this was not appropriate given differences 
in the Lance Projects to other projects and therefore the DCF approach was not appropriate for their valuation 
assessment until the Company’s feasibility study was completed.  

 Secondary Valuation 

7.21 Peninsula’s securities are listed on the ASX. We have, therefore, also utilised the quoted market price 
methodology of Peninsula on the ASX as a secondary valuation methodology and to assess the market value 
as a cross-check to our valuation of Peninsula derived under the sum of parts methodology.  

7.22 The FME methodology is not appropriate as Peninsula does not have a history of profitable trading. 

Valuation of a Peninsula Share post the Proposed Transaction (non-control basis) 

7.23 In assessing the value of Peninsula post the Proposed Transaction, we have used the pre Proposed 
Transaction value and included the impact of the Proposed Transaction assuming it proceeds. In particular, 
we have made the following adjustments: 

 Included proceeds/costs of the convertible loan agreements; and 

 Included any dilution from the issue of Shares. 

7.24 We have assessed the value of a Peninsula Share post the Proposed Transaction under two scenarios, as 
follows: 

 Assuming full conversion of the New Convertible Notes to equity, with associated extension fee, and 
included the dilutive impact of the additional Shares; and 

 Assuming the issue of the New Convertible Notes with no conversion to equity, and the impact the 
debt and related costs have on the net asset value of the Company.  

7.25 We have assessed the value of an ordinary Peninsula Share immediately post the Proposed Transaction on 
a non-controlling basis by adjusting for minority discount in accordance with RG 111.  
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8. Valuation of Peninsula Shares prior to the Proposed Transaction 

8.1 As stated at paragraph 7.15 we have assessed the value of a Peninsula Share prior to the Proposed 
Transaction on a sum of parts basis and have also considered the quoted price of its listed securities. In both 
valuations, we have included a premium for control. 

Primary Valuation – Sum of Parts  

8.2 Our primary valuation methodology as stated in section 7 has been derived by determining the Fair Value of 
a Peninsula share using a sum of parts approach.  

8.3 We have assessed the value of a Peninsula Share on a control basis to be in the range of A$0.28 to A$0.65 
per Share with a preferred value of A$0.52 per share, as summarised in the table below.  

Table 8  Assessed Fair Value of a Peninsula Share – net assets 
$000's Ref Management Low  High Preferred 
    31-May-18       
            
Working capital  8.4 8,826  8,826  8,826  8,826  
Mining assets (net of restoration 
provisions) 8.10 71,874  43,945  109,405  86,525  

Net debt 8.12 (5,066) (5,066) (5,066) (5,066) 
Net assets (control basis)  75,634  47,705  113,165  90,285  
            
            
Shares on issue pre Proposed 
Transaction (000's) 5.20   233,697  233,697  233,697  

            
Value per share ($US)     0.20  0.48  0.39  
Value per share ($A)     0.28  0.65  0.52  

 

Source: RSM analysis 

Working capital  

8.4 Working capital has been assessed at its carrying value as at 31 May 2018.   

8.5 We have included the US$6.0 million of cash held on deposit as security for various bonds in our calculation 
of working capital as this cash is effectively ring-fenced.  

Valuation of mining assets 

8.6 SRK considered comparable transactions, peer analysis and yardstick methods in valuing Peninsula’s mining 
assets comprising the Lance, Barber, Karoo and Raki Raki Projects.  

8.7 In determining its assessment of the market valuation range, SRK has placed greater weighting on the values 
implied by the comparable transactions and peer analysis. The preferred values are based on an evaluation 
of factors likely to be considered to impact positively or negatively on value as detailed in their report.  

8.8 In summary, in selecting its overall preferred valuation for Peninsula’s key Lance Projects, SRK noted the 
following: 

 The lower cost structure likely to be achievable under an acidic lixiviant route. This is likely to have a 
positive impact on the value to be ascribed by the market due mainly to cost savings that this route is 
expected to provide; and 

 Previous (historical) acid leach uranium trials in the US have typically operated at higher acid 
consumption rates than initially predicted using trials. Further, Peninsula’s acid lixiviant recovery system 
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remains as a concept, with work completed to date undertaken only at bench scale. There is some risk 
in achieving commercial production rates and recoveries which is likely to have a negative impact on the 
value likely to be attributed by the market.  

8.9 For the valuation of the Karoo Project, SRK considered the market is likely to pay towards the lower end of 
the range given Peninsula’s recent decision to withdraw funding following an unsuccessful attempt to divest 
its interest in the project. Having tested the recent market, the Company found that  

 the prevailing uranium market conditions were unsupportive of the ongoing development of a hard rock 
uranium mining opportunity; and 

 the limited duration and cost structure associated with holding South African mineral retention rights 
quickly becomes cost prohibitive, this negating any form of ‘option value’, reportedly deterring a number 
of prospective buyers from making firm offers acceptable to the Company.  

8.10 On this basis, SRK assessed the current market value for the Company’s mineral assets at between 
US$41.04 million and US$106.5 million, with a preferred value of US$83.62 million as outlined in the table 
below. 

Table 9  Assessed value of mineral assets 
US$000's Ref Low High Preferred 
          
          
Lance Projects   38,800  95,500  80,000  
Karoo Project   2,000  10,460  3,370  
Raki Raki Project   240  540  250  
  41,040 106,500 83,620 
Karoo - Freehold land1   2,905  2,905  2,905  
Mining assets   43,945  109,405  86,525  

 

Source: SRK’s Report (Appendix D) and Company management accounts 
1. Freehold land was not value by SRK. This balance is the carrying value of the land in the Company’s balance sheet and we have accepted carrying value 

as fair market value.  

8.11 The above valuations assume any related rehabilitation and restoration liabilities are included in the total 
value, based primarily on market transactions.  

Net debt 

8.12 We have accepted the book value as Fair Value for the net debt which comprises cash (excluding amounts 
held on deposit as security for bonds) and financial assets, less interest bearing liabilities as at 31 May 2018. 

Value per Share – Quoted Price of Listed Securities 

8.13 In order to provide a comparison and cross check to our sum of parts valuation of a Peninsula Share prior to 
the Proposed Transaction, we have considered the recent quoted market price of a Peninsula Share on the 
ASX prior to the announcement of the Proposed Transaction. 

8.14 Unless otherwise stated, the analysis in this section is based on the capital structure of the Company. 

Analysis of recent trading in Peninsula shares 

8.15 The figure below sets out a summary of Peninsula’s closing share price and volume of Peninsula shares 
traded in the 12 months to 19 April 2018, being the last day Peninsula shares were traded prior to the 
announcement of the Proposed Transaction.  
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Figure 3  Daily closing price and traded volumes of Peninsula 

 
Source: S&P Capital IQ/ ASX 

8.16 Under RG 111.69, for the quoted market price methodology to be considered a reliable valuation method 
there needs to be a deep market in the shares to reflect a liquid and active market. We consider regular 
trading, sufficient spread of shareholders and an annual trading volume of around 50% of total shares 
outstanding to generally indicate that a stock is liquid, such that no single minority trade or substantial 
shareholder can influence the market capitalisation of a listed company. 

8.17 In the 180 days trading prior to 19 April 2018, Peninsula shares traded at a low of $0.22 on 5 April 2018 and 
a high of $0.47 on 11 December 2017. In the 180 trading days prior to the announcement of the Proposed 
Transaction, 22% of Peninsula’s shares on issue traded, indicating a relatively illiquid share.  

8.18 We note that the Company’s free float of shares was approximately 60.7%, or 141.8 million shares after taking 
into account RCF VI and Pala, other strategic investors and Company employees and related parties. After 
considering the free float, 36% of Peninsula’s shares were traded in the 180 days prior to the announcement.   

8.19 After considering these factors against RG 111.69, we consider the Company’s Shares do not have a deep, 
liquid market.   

8.20 In order to provide further analysis of the market prices for Peninsula shares, we have considered the 
volume weighted average market price (“VWAP”) for 1, 5, 10, 30, 60, 90, 120 and 180 trading day periods:  

Table 10  Peninsula trading volume and VWAP as at 19 April 2018 
# of Days 1 Day 5 Day 10 Day 30 Day 60 Day 90 Day 120 Day 180 Day 
                  
VWAP 0.274 0.269 0.264 0.257 0.294 0.376 0.374 0.369 
Total volume (000's) 0.34 1.02 1.79 7.18 13.06 27.91 41.13 51.36 
Total volume as a % of 
total shares 0.14% 0.44% 0.77% 3.07% 5.59% 11.94% 17.60% 21.98% 

Low price 0.260 0.255 0.230 0.220 0.220 0.220 0.220 0.220 
High price 0.285 0.285 0.285 0.335 0.445 0.485 0.485 0.485 

 

Source: S&P Capital IQ/ ASX 
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Value of a Peninsula Share on a non-control minority basis 

8.21 In our opinion, the weighted average share price of Peninsula over the last 30 days is reflective of the 
underlying value of a Peninsula Share. As such, we consider a range of values of between $0.257 and $0.274 
(1 to 30-day VWAP) reflects the quoted market price valuation of a Peninsula Share on a minority basis prior 
to the Proposed Transaction. 

Value of Peninsula Share on a control basis 

8.22 Our valuation of a Peninsula Share, on the basis of the recent quoted market price including a premium for 
control is between $0.321 and $0.370, as summarised in the table below.  

Table 11  Assessed value of a Peninsula Share – quoted price of listed securities 
$ Ref Low High Preferred 
          
          
Quoted market price  8.21 0.257  0.274  0.266  
Premium for control (25% to 35%)  8.25 25% 35% 30% 
Quoted market price - controlling value   0.321  0.370  0.345  

 

Source: RSM analysis 

Key assumptions 

Control Premium 

8.23 The value derived at paragraph 8.21 is indicative of the value of a marketable parcel of shares assuming the 
Shareholder does not have control of Peninsula. RG 111.11 states that when considering the value of a 
company’s Shares the expert should consider a premium for control. If the Proposed Transaction is 
successful, RCF VI’s interest may increase to as high as 44.7% in the issued capital of Peninsula. Therefore, 
as explained in paragraph 7.16, our assessment of the Fair Value of a Peninsula Share must include a 
premium for control. 

8.24 RSM has conducted a study on 463 takeovers and schemes of arrangements involving companies listed on 
the ASX over the 11 years ended 30 June 20161. In determining the control premium, we compared the offer 
price to the closing trading price of the target company 20, 5 and 2 trading days prior to the date of the 
announcement of the offer. Where the consideration included shares in the acquiring company, we used the 
closing share price of the acquiring company on the date prior to the date of the offer. 

8.25 In valuing an ordinary Peninsula Share prior to the Proposed Transaction using the quoted price of listed 
securities methodology, we have reflected a premium for control in the range of 25% to 35%, which is the 
average control premium range for resources companies.  

Valuation summary and conclusion 

8.26 A summary of our assessed values of an ordinary Peninsula Share on a control basis pre the Proposed 
Transaction, derived under the two methodologies, is set out in the table below. 

                                                 
1 RSM Control Premium Study 2017 
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Table 12  Peninsula Share valuation summary  
$000's Ref Low High Preferred 
          
          
Sum of parts basis 8.3  0.276  0.655  0.522  
Quoted market price 8.22  0.321  0.370  0.345  
          
Preferred value of a Share pre-Proposed Transaction   0.276  0.655  0.522  

 

Source: RSM Analysis 

8.27 In our opinion, we consider that the sum of parts valuation methodology provides a better indicator of the Fair 
Value of a Peninsula Share as we consider the market valuation of the component assets of Peninsula to be 
more accurate than the quoted market price of the Company.  

8.28 We consider the large range in values under the sum of parts methodology is the result of the following factors: 

 Volatility and a recent downtrend in the uranium prices resulting in varying prices for comparable 
transactions at different points in time; and 

 New low pH method being reviewed by the Company informing the upside of SRK’s valuation 
assessment for the Lance Projects, however a full feasibility study on the transition is not yet 
completed creating uncertainty over key inputs and timing.  

8.29 Our assessed value using the quoted market price methodology falls within the assessed range of a Peninsula 
Share prior to the Proposed Transaction under the sum of parts methodology, albeit at the lower end of the 
range.  Given the relatively low market capitalisation of Peninsula, recent low uranium prices, lack of 
profitability and high-risk nature of its assets, we consider the quoted market price methodology to be 
speculative in nature, in that it reflects investors’ perception of the risk in the mineral prospects of the Company 
and also factors in a likely refinancing of the Convertible Notes, rather than the Company’s fundamental value 
at that point in time.  

8.30 We also consider the Company’s trading depth to not be sufficiently liquid as discussed in paragraphs 8.16 
to 8.19, therefore we consider the sum of parts approach to be more reflective of the value of a Peninsula 
Share prior to the Proposed Transaction.  

8.31 Therefore, in our opinion, the Fair Value of a Peninsula Share prior to the Proposed Transaction is between 
A$0.28 and A$0.65 with a preferred valuation of $0.52, on a controlling and undiluted basis.  
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9. Valuation of Peninsula Shares following the Proposed Transaction 

9.1 In determining the Fair Value of Peninsula and a Peninsula share on a non-controlling basis immediately 
following the Proposed Transaction, using the sum of parts methodology, we have taken the Fair Value of 
Peninsula prior to the Proposed Transaction and reflected the impact of the Proposed Transaction in two 
separate scenarios: 

 Scenario 1 – Assuming full conversion of the loan to equity, deducting a minority interest discount and 
reflecting the issue of Shares under the New Convertible Notes; and 

 Scenario 2 – Assuming no conversion, reflecting the impact of the liabilities arising from the 
Convertible Notes and deducting a minority interest discount. 

Scenario 1 

9.2 Based on our analysis under Scenario 1, we have calculated a range of values for a Peninsula share post 
the Proposed Transaction of between A$0.20 and A$0.43. 

Table 13  Assessed value of Peninsula post the Proposed Transaction – Scenario 1 
$US000's Ref Low  High Preferred 
          
          
Sum of parts value of the Company pre Proposed 
Transaction 8.3 47,705  113,165  90,285  

Debt converted to equity on conversion of New Convertible 
Notes 9.4 17,000  17,000  17,000  

Extension fee 9.5 (340) (340) (340) 
Fair value of the Company post the Proposed 
Transaction on a control basis  64,365  129,825  106,945  

         
Discount for minority interest (26% to 20%) 9.6 (16,735) (25,965) (24,597) 
Net assets (minority basis)  47,630  103,860  82,348  
         
Number of shares on issue pre-Proposed Transaction 5.20 233,992  233,992  233,992  
Maximum Shares issued on New Convertible Notes1 9.7 85,642  85,642  85,642  
Number of Shares on issue post Proposed Transaction  319,634  319,634  319,634  
         
Minority value per share (undiluted) ($US)  0.15  0.33  0.26  
Minority value per share (undiluted) ($A)  0.20  0.43  0.34  

 

Source: RSM Analysis 
Note 

1. Assumes shares issued for conversion of convertible notes, coupon interest, extension fee and 10% contingency for fluctuation in AUD:USD exchange 
rate and share price.  

9.3 We have adjusted the net asset value and Shares on issue of Peninsula for the following: 

Conversion of debt to equity under New Convertible Notes  

9.4 Conversion of the New Convertible Notes will result in a reduction of total debt by US$17.0 million, the face 
value of the New Convertible Notes. We note that, as the Proposed Transaction is an amendment of the 
terms of the convertible notes, the total debt related to the New Convertible Notes is already included in the 
pre Proposed Transaction value.  

Extension fee 

9.5 An extension fee of 2% of the total New Convertible Note face value is payable by Peninsula, totalling 
US$0.34 million.  
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Minority interest discount 

9.6 In selecting a minority discount, we have given consideration to our control premium applied in paragraph 
8.25, where we established a range for a control premium of between 25% and 35%. The resulting 
corresponding minority discount range based on said control premiums is between 20% and 26%.   

Number of Shares on issue 

9.7 We have assumed that approximately 85.6 million shares are issued upon conversion of the New Convertible 
Notes, as set out in Table 2 above.  

Company options on issue 

9.8 We have not included the impact of any existing Company options on issue and the new unlisted options 
following completion of the Proposed Transaction because their exercise prices exceed the preferred value 
as calculated above.  

Scenario 2 

9.9 Based on our analysis under Scenario 2, we have calculated a range of values for a Peninsula share post 
the Proposed Transaction of between A$0.20 and A$0.51. 

Table 14  Assessed value of Peninsula post the Proposed Transaction – Scenario 2 
$US000's Ref Low  High Preferred 
          
          
Sum of parts value of the Company pre Proposed 
Transaction 8.3 47,705  113,165  90,285  

Debt settled on Replacement Convertible Notes 9.11 17,000  17,000  17,000  
Present value of New Convertible Notes 9.13 (13,196) (13,196) (13,196) 
Present value of interest payments on New Convertible 
Notes 9.14 (3,081) (3,081) (3,081) 

Extension Fee 9.5 (340) (340) (340) 
Fair value of the Company post the Proposed 
Transaction on a control basis  48,088  113,548  90,668  

         
Discount for minority interest (26% to 20%) 9.6 (12,503) (22,710) (20,854) 
Net assets (minority basis)  35,585  90,838  69,814  
         
Adjustment for embedded call option in New 
Convertible Notes 9.13 (722) (722) (722) 

Fair value of the Company post the Proposed 
Transaction on a minority basis  34,863  90,116  69,092  

         
Number of shares on issue pre-Proposed Transaction 5.20 233,992  233,992  233,992  
Number of Shares on issue post Proposed 
Transaction   233,992  233,992  233,992  
          
Minority value per share (undiluted) ($US)   0.15  0.39  0.30  
Minority value per share (undiluted) ($A)   0.20  0.51  0.39  

 

Source: RSM Analysis 
1. Converted to USD at 0.75:1 

9.10 We have adjusted the net asset value and Shares on issue of Peninsula for the following: 
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Convertible Notes settled 

9.11 We have reflected the existing Convertible Notes being settled in favour of the New Convertible Notes being 
issued.  

Value of New Convertible Notes 

9.12 We have valued the New Convertible Notes using the effective interest method, as set out in the table below.  

Table 15  Assessed values of component liabilities of New Convertible Notes 
$US000's Unit Total value 
      
      
Total face value US$ 17,000  
Year 1 coupon interest rate % 10.0% 
Year 1 coupon interest US$ 1,700  
Year 2 coupon interest rate % 12.0% 
Year 2 coupon interest US$ 2,040  
Effective interest rate % 13.5% 
Term  years 2.0  
      
Present value of debt portion US$ 13,196  
Present value of interest portion US$ 3,081  
Total debt and interest liability US$ 16,278  
Value of conversion option US$ 722  

 

Source: RSM Analysis 
1. Assessment of market rate of interest for the Company for unrated corporate bonds.  

9.13 Based on the analysis above, we have assessed the present value of the host debt element of the New 
Convertible Notes at US$13.20 million. After deducting the present value of the coupon interest (discussed 
below), the residual value of the conversion option implicit in the New Convertible Notes is US$0.72 million.  

Present value of coupon interest 

9.14 The New Convertible Notes have a coupon interest rate of 10% per annum in the first year and 12% per 
annum in the second year of the loan. We have calculated the net present value of the interest payable on 
the New Convertible Notes to be US$1.7 million in year one and US$2.04 million in year two. The net present 
value of the interest payable on the New Convertible Notes is calculated to be US$3.08 million. This interest 
payable is classed as a liability of the Company. 

Company options on issue 

9.15 We have not included the impact of any existing Company options on issue and the new unlisted options 
following completion of the Proposed Transaction because their exercise prices exceed the preferred value 
as calculated above.  
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10. Is the Proposed Transaction Fair to Peninsula Shareholders? 

10.1 Our assessed values of a Peninsula Share prior to and immediately after the Proposed Transaction, are 
summarised in the table and figure below. 

Table 16  Assessed values of a Peninsula share pre and post the Proposed Transaction 

Assessment of fairness 
Ref Value per Share 

  Low High 
     
Fair value of a Share pre the Proposed Transaction – Control basis 8.3 A$0.28 A$0.65 
Fair value of a Share post the Proposed Transaction – Non-control basis – Scenario 1 9.2 A$0.20 A$0.43 
Fair value of a Share post the Proposed Transaction – Non-control basis – Scenario 2 9.9 A$0.20 A$0.51 

 

Source: RSM Analysis 

10.2 A graphical representation of these values is shown below. 

Figure 4  Peninsula Share valuation graphical representation 

 
Source: RSM Analysis 

10.3 In accordance with the guidance set out in ASIC RG 111, and in the absence of any other relevant information, 
for the purposes of s611 item 7 of the Corporations Act, we consider the Proposed Transaction to be not fair 
to the Non-Associated Shareholders of Peninsula as the range of values of a Peninsula Share post the 
Proposed Transaction under both scenarios is lower than the range of values of a Peninsula Share pre the 
Proposed Transaction. 
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11. Is the Proposed Transaction Reasonable to Peninsula Shareholders? 

11.1 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 Proposed Transaction, we have given consideration to: 

• The future prospects of Peninsula if the Proposed Transaction does not proceed; and 

• Other commercial advantages and disadvantages to the Non-Associated Shareholders as a 
consequence of the Proposed Transaction proceeding. 

Future prospects of Peninsula if the Proposed Transaction does not proceed 

11.2 If the Proposed Transaction does not proceed then the Amended Convertible Loan Facilities will not come 
into effect and all amounts owing under the Convertible Loan Facilities would become immediately due and 
payable on 30 September 2018; the current amounts owing total US$17 million.  The Lenders could elect to 
convert the amounts owing into shares at the fixed conversion price of $0.625 per share, but if the Lenders 
did not do so, the Company may not be able to secure sufficient funding to make the repayment at that point 
in time and continue operations given that current cash holdings are approximately US$12.5 million (excluding 
cash held on deposit as security for bonds).  

Advantages and disadvantages 

11.3 In assessing whether the Non-Associated Shareholders are likely to be better off if the Proposed Transaction 
proceeds than if it does not, we have also considered various advantages and disadvantages that are likely 
to accrue to the Non-Associated Shareholders. 

Advantages of approving the Proposed Transaction 

11.4 The key advantages of the Proposed transaction are: 

Advantage Details 

Eliminate potential overhang of 
debt repayment 

The extension of the repayment date would alleviate the requirement to repay the full 
debt balance for almost two years as the Company focuses on further developing the 
Lance Projects and improving its operating cost structure.  
The extension of the term also ensures the Company will not risk being in default of its 
debt should the existing Convertible Loan amounts become immediately due and 
payable on 30 September 2018.  

Financial flexibility from extension 
of repayment date 

Extending the repayment date of the Convertible Loan Facility by two years provides the 
Company with greater financial flexibility to continue executing its short-term operating 
plan and pursue the potential transition of the Lance Projects to a low pH recovery 
system, with a view to generating cash flows from operations to repay the Lenders in 
cash should they elect not to convert to Shares.  

Failure to amend terms may 
discourage future investors 

If the Proposed Transaction does not proceed, the Company may not be able to raise 
additional short-term capital at commercial rates while uncertainty remains around 
whether the Lenders will elect to call upon their debts at the repayment date. In addition, 
the Company is in a transitional phase until the feasibility study on the Lance Projects is 
completed which may negatively affect its ability to secure debt funding. 

Exercise of new unlisted options 
could result in significant cash 
inflow 

Conversion of the new unlisted options at $0.50 would result in a cash inflow of $11.25 
million should the Lenders exercise the new options. 
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11.5 The key disadvantages of the Proposed transaction are: 

Disadvantage Details 

The Proposed Transaction is not 
fair 

We have assessed the Proposed Transaction to be not fair to the Non-Associated 
Shareholders  

Increase in coupon interest rate The coupon interest rate will increase from 8% per annum currently to an average of 
11% per annum over the two years of the New Convertible Notes.  

Non-Associated Shareholders 
may be diluted  

If the Proposed Transaction proceeds, the Non-Associated Shareholders may be 
diluted; the full extent will be dependent on factors relevant at the time of conversion.  If 
the Replacement Convertible Notes were converted at this time, it would result in the 
interests of the Non-Associated Shareholders reducing from 59.27% to 52.69% on a 
fully diluted basis. Based on the Company estimates, the Proposed Transaction may 
result in the Non-Associated Shareholders being diluted to as low as 43.59% if all New 
Convertible Notes and all existing and new unlisted Options are exercised.  

 

11.6 We note that the auditor of Peninsula, BDO, included an emphasis of matter with regard to the Company’s 
ability to operate as a going concern in their unqualified review opinion on the financial statements for the half 
year ended 31 December 2017.  The emphasis of matter was based on the fact that the Convertible Loan 
Facilities were due to mature in April 2018 and agreement had not been reached as to an extension or 
restructure at the date of signing the review report. 

Alternative Proposal 

11.7 We are not aware of any alternative proposals which may provide a greater benefit to the Non-Associated 
Shareholders of Peninsula at this time.  

Conclusion on Reasonableness 

11.8 In our opinion, the position of the Non-Associated Shareholders if the Proposed Transaction 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 offer, we consider that the Proposed Transaction is reasonable for the Non-
Associated Shareholders of Peninsula. 

11.9 An individual shareholder’s decision in relation to the Proposed Transaction 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 

 

 

N MARKE      G YATES 

Director       Director  
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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. 

Ms Nadine Marke and Mr Glyn Yates are directors of RSM Corporate Australia Pty Ltd.  Both Ms Marke and Mr Yates 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 Proposed 
Transaction and 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 Peninsula Energy 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, Nadine Marke, Glyn Yates, nor any other member, 
director, partner or employee of RSM Corporate Australia Pty Ltd and RSM has any interest in the outcome of the Proposed 
Transaction, except that RSM Corporate Australia Pty Ltd are expected to receive a fee of approximately $27,500 based on time 
occupied at normal professional rates for the preparation of this report.  The fees are payable regardless of Peninsula Energy 
Limited receives Shareholder approval for the Proposed Transaction and 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 Extraordinary General Meeting and Explanatory Memorandum 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 
Extraordinary General Meeting and Explanatory Memorandum.  Accordingly, we take no responsibility for the content of the 
Notice of General Meeting and Explanatory Statement.   
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B. SOURCES OF INFORMATION  
In preparing this Report we have relied upon the following principal sources of information: 

 Drafts and final copies of the Notice of Meeting; 
 Drafts and final copies of the agreements to extend the Amending Deed and Assignment Deed; 
 Audited financial statements for Peninsula for the years ended 30 June 2016 and 30 June 2017 
 Reviewed financial statements for Peninsula for the half-year ended 31 December 2017 
 Consolidated management accounts for the 11 months ended 31 May 2018;  
 ASX announcements of Peninsula; 
 S&P Capital IQ database; and 
 Discussions with Directors, Management and staff of Peninsula.  
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C. GLOSSARY OF TERMS  
Term or Abbreviation Definition 

$ Australian Dollar 

Act Corporations Act 2001 (Cth) 

Amending Deeds Amendment and restatement deeds entered into by the Lenders in respect of their 
Convertible Loan Facility, dated 3 July 2018 

Amended Maturity Date 22 April 2020 

APES Accounting Professional & Ethical Standards Board 

Arrangement Fee A fee which the Lenders are entitled to be paid in cash or Shares based on 2% of the 
total proceeds of the Convertible Loan Facility  

ASIC Australian Securities & Investments Commission 

ASX Australian Securities Exchange 

Company Peninsula  

Control basis As assessment of the Fair Value on an equity interest, which assumes the holder or 
holders have control of entity in which the equity is held 

Convertible Loan Facility Has the meaning given in the Notice 

Coupon Rate Shares Shares issued in settlement of coupon interest 

CY## Calendar year ended 31 December 

DCF A method within the income approach whereby the present value of future expected 
net cash flows is calculated using a discount rate 

Directors Directors of the Company  

EBIT Earnings, Before, Interest and Tax 

EBITDA Earnings, Before, Interest, Tax, Depreciation and Amortisation 

Equity The owner’s interest in property after deduction of all liabilities 

EV Enterprise Value, meaning, the total value of the equity in a business plus the value of 
its debt or debt-related liabilities, minus any cash or cash equivalents available to 
meet those liabilities 

Extension Fee  2% of the amount made available to be paid in cash of shares 

Extension Fee Options New unlisted options exercisable at A$0.50 per option on or before 22 April 2022 

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 

FME Future Maintainable Earnings 

FOS Financial Ombudsman Service 

FSG Financial Services Guide 

FY## Financial year ended 30 June  

IER This Independent Expert Report 

Interest Shares Interest on the Convertible Loan Facility to be calculated and paid quarterly at a 
coupon rate of 8% per annum in cash or Shares at the Lenders' election, in which 
case the issue price for Shares is determined by the 5 day VWAP prior to the quarter 
end 

Investec Investec Australia Ltd 
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Term or Abbreviation Definition 

Lenders RCF VI and Pala 

Maturity Date The date which is 12 months from drawdown of the Convertible Loan Facility, being 
22 April 2018 

New Convertible Notes Convertible notes the subject of the Proposed Transaction 

Non-Associated Shareholders Shareholders who are not a party, or associated to a party, to the Proposed 
Transaction 

Non-control basis As assessment of the Fair Value on an equity interest, which assumes the holder or 
holders do not have control of entity in which the equity is held 

Notice The notice of meeting to vote on the Proposed Transaction and the Security 

NPBT Net Profit Before Tax 

NPAT Net Profit After Tax 

Option or Options An option to purchase a Share and includes a PENOD Option 

Original Convertible Notes Convertible notes voted on at November 2016 shareholder meeting 

Pala Pala Investments Ltd 

PENOD Option PENOD Option means an Option listed on ASX exercisable at A$2.00 on or before 31 
December 2018 

PEN or Peninsula Peninsula Energy Limited 

Proposed Transaction The variation and extension to the proposed convertible loan agreements with the 
Lenders 

RCF VI Resources Capital Fund VI LLP 

Regulations Corporations Act Regulations 2001 (Cth) 

Report This Independent Experts Report prepared by RSM dated 27 July 2018 

Replacement Convertible Notes Convertible notes voted on at April 2017 shareholder meeting 

RG 111 ASIC Regulatory Guide 111 Contents of Expert’s Reports 

RSM  RSM Corporate Australia Pty Ltd 

S&P Capital IQ An entity of Standard and Poors which is a third party provider of company and other 
financial information 

Security Charge over certain assets of the Company in relation to the convertible loan facilities 

Security Trustee Investec 

Share or Shares Ordinary issued capital in the Company 

SME Small to medium enterprises 

VALMIN Code Australasian Code for Public Reporting of Technical Assessments and Valuations of 
Mineral Assets (2015) 

VWAP Volume weighted average share price  
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D. INDEPENDENT SPECIALIST REPORT 
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I/We being a member(s) of Peninsula Energy Limited and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1 or failing the person or body corporate named, or if no person or body corporate is named, the Chairman of the Meeting, as my/our proxy to 
act on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent 
permitted by the law, as the proxy sees fit) at the Extraordinary General Meeting of the Company to be held at 11:00am (WST) on Wednesday, 
19 September 2018 at BDO, Hay Room, 38 Station Street, Subiaco WA 6008 (the Meeting) and at any postponement or adjournment of 
the Meeting.
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

the Chairman of the 
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting 
as your proxy, please write the name of the person or 
body corporate you are appointing as your proxy

APPOINT A PROXY

ST
EP

 3

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the 
power of attorney must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the 
form must be executed in accordance with the company’s constitution and the Corporations Act 2001 (Cth).

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

LODGE YOUR VOTE

 ONLINE
www.linkmarketservices.com.au

 BY MAIL
Peninsula Energy Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
Link Market Services Limited 
1A Homebush Bay Drive, Rhodes NSW 2138

 ALL ENQUIRIES TO 
Telephone: 1300 554 474 Overseas: +61 1300 554 474

ST
EP

 2

Proxies will only be valid and accepted by the Company if they are signed and received no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T

*  If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your 
votes will not be counted in computing the required majority on a poll.

Resolutions

VOTING DIRECTIONS

For Against Abstain*

4 Approval for the Issue of Shares, Options 
and Post-Assignment Replacement 
Convertible Notes to Assignees

1 Issue of Shares, Options and 
Replacement Convertible Note to RCF 
VI and Increase in Relevant Interest

2 Issue of Shares, Options and 
Replacement Convertible Note to Pala 
and Increase in Relevant Interest

3 Approval of Grant and Direct 
Enforcement of the Extended Security

ABN 67 062 409 303
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HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share 
register. If this information is incorrect, please make the correction on 
the form. Shareholders sponsored by a broker should advise their broker 
of any changes. Please note: you cannot change ownership of your 
shares using this form.

APPOINTMENT OF PROXY
If you wish to appoint the Chairman of the Meeting as your proxy, mark 
the box in Step 1. If you wish to appoint someone other than the Chairman 
of the Meeting as your proxy, please write the name of that individual or 
body corporate in Step 1. A proxy need not be a shareholder of the 
Company.

DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default 
to the Chairman of the Meeting, who is required to vote those proxies as 
directed. Any undirected proxies that default to the Chairman of the 
Meeting will be voted according to the instructions set out in this Proxy 
Form.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite each item of business. All your shares will be voted in 
accordance with such a direction unless you indicate only a portion of 
voting rights are to be voted on any item by inserting the percentage or 
number of shares you wish to vote in the appropriate box or boxes. If you 
do not mark any of the boxes on the items of business, your proxy may 
vote as he or she chooses. If you mark more than one box on an item your 
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Meeting and vote on a poll. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:

(a) on each of the first Proxy Form and the second Proxy Form state the 
percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes. Fractions of votes will be disregarded; and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.

Joint Holding: where the holding is in more than one name, either 
shareholder may sign.

Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney with the registry. If you have not previously lodged this 
document for notation, please attach a certified photocopy of the Power 
of Attorney to this form when you return it.

Companies: where the company has a Sole Director who is also the Sole 
Company Secretary, this form must be signed by that person. If the 
company (pursuant to section 204A of the Corporations Act 2001) does 
not have a Company Secretary, a Sole Director can also sign alone. 
Otherwise this form must be signed by a Director jointly with either another 
Director or a Company Secretary. Please indicate the office held by signing 
in the appropriate place.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meeting the 
appropriate “Certificate of Appointment of Corporate Representative” 
should be produced prior to admission in accordance with the Notice of 
Meeting. A form of the certificate may be obtained from the Company’s 
share registry or online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed) 
must be received at an address given below by 11:00am (WST) on 
Monday, 17 September 2018, being not later than 48 hours before 
the commencement of the Meeting. Any Proxy Form received after 
that time will not be valid for the scheduled Meeting. 

Proxy Forms may be lodged using the reply paid envelope or:

 ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown 
on the Proxy Form. Select ‘Voting’ and follow the prompts to 
lodge your vote. To use the online lodgement facility, 
shareholders will need their “Holder Identifier” (Securityholder 
Reference Number (SRN) or Holder Identification Number (HIN) 
as shown on the front of the Proxy Form).

 BY MAIL
Peninsula Energy Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX 
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
1A Homebush Bay Drive
Rhodes NSW 2138 

* During business hours (Monday to Friday, 9:00am–5:00pm)

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE EXTRAORDINARY GENERAL MEETING, PLEASE BRING THIS FORM WITH YOU. 
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

COMMUNICATION PREFERENCE
We encourage you to receive all your shareholder communication via 
email. This communication method allows us to keep you informed 
without delay, is environmentally friendly and reduces print and mail 
costs.

 ONLINE
www.linkmarketservices.com.au

Login to the Link website using the holding details as shown 
on the Proxy Form. Select ‘Communications’ and click the first 
button to receive all communications electronically and enter 
your email address. To use the online facility, securityholders 
will need their “Holder Identifier” (Securityholder Reference 
Number (SRN) or Holder Identification Number (HIN) as shown 
on the front of the Proxy Form).
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