25 January 2021

GENERAL MEETING OF SHAREHOLDERS – 26 FEBRUARY 2021
Syrah Resources Limited (“Syrah” or the “Company”) will be holding a general meeting of shareholders at
10.00am (AEDT) on Friday, 26 February 2021 at Gilbert + Tobin, Level 22, 101 Collins Street, Melbourne VIC
3000 (“General Meeting”, “GM” or “Meeting”).
In accordance with subsection 5(1)(f) of the Corporations (Coronavirus Economic Response) Determination (No.3)
2020 made by the Commonwealth Treasurer on 21 September 2020, the Company will not be dispatching physical
copies of the Notice of Meeting (including to shareholders who have not previously elected to receive electronic
communications from the Company). Instead the Notice of Meeting and accompanying explanatory statement
(Meeting Materials) are being made available to shareholders electronically. This means that:

-

You can access the Meeting Materials online at the Company’s website: http://www.syrahresources.com.au/
or at the Company’s share registry’s voting website www.investorvote.com.au by logging in with your
SRN/HIN details and the meeting control number, 184958.

-

A complete copy of the Meeting Materials have been posted to the Company’s ASX Market
announcements page at www.asx.com.au under the Company’s ASX code “SYR”.

-

If you have provided an email address and have elected to receive electronic communications from the
Company, you will have received or will receive an email to your nominated email address with a link to
an electronic copy of the Meeting Materials and the voting instruction form.

If you would like to receive electronic communications from the Company in the future, please update your
communication elections online at www.investorcentre.com/au. If you have not yet registered, you will need your
shareholder information including SRN/HIN details.
If you are unable to access the Meeting Materials online at the above website links please contact our share registry
Computershare Investor Services Pty Limited by phone on 1300 850 505 (within Australia) or +61 3 9415 4000
(outside Australia) between 8:30am and 5:30pm (AEDT) Monday to Friday, or the Company on +61 3 9670 7264, to
arrange a copy.

Yours sincerely,

Melanie Leydin
Company Secretary
Syrah Resources Limited

Syrah Resources Limited
ABN 77 125 242 284

Level 28, 360 Collins Street
Melbourne, Victoria 3000

T +61 3 9670 7264
www.syrahresources.com.au

Notice of General Meeting
and Explanatory Memorandum
General Meeting of

SYRAH RESOURCES LIMITED
ACN 125 242 284

Will be held at
10:00am (AEDT) on Friday, 26 February 2021
at
Gilbert + Tobin, Level 22, 101 Collins Street, Melbourne VIC 3000

This Notice of General Meeting and Explanatory Memorandum should be read in its entirety. If Shareholders are in doubt as
to how they should vote, they should seek advice from their accountant, solicitor or other professional advisor without delay.
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SYRAH RESOURCES LIMITED
ACN 125 242 284

Registered Office: Level 28, 360 Collins Street, Melbourne VIC 3000
NOTICE OF GENERAL MEETING
Notice is given that the General Meeting of Shareholders of Syrah Resources Limited (Syrah or the
Company) will be held at:
Venue:

Gilbert + Tobin, Level 22, 101 Collins Street, Melbourne VIC 3000

Date:

Friday, 26 February 2021

Time:

10:00am (AEDT)

AGENDA
The Explanatory Memorandum and Proxy Form which accompany and form part of this Notice,
describe in more detail the matters to be considered. Please consider this Notice, the Explanatory
Memorandum and the Proxy Form in their entirety.
Capitalised terms not otherwise defined in this Notice have the meaning given in the Explanatory
Memorandum which accompanies this Notice.
ORDINARY BUSINESS
Resolution 1: Approval to issue Convertible Notes to AustralianSuper Pty Ltd as trustee for
AustralianSuper
To consider and, if thought fit, to pass, with or without amendment, the following resolution as an
ordinary resolution:
“That, for the purposes of ASX Listing Rule 7.1, Shareholders approve the issue of up to two
Convertible Notes to AustralianSuper Pty Ltd as trustee for AustralianSuper on the terms and
conditions set out in the Explanatory Statement.”
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Voting Exclusion
The Company will disregard any votes cast in favour of this Resolution 1 by or on behalf of a
person who is expected to participate in, or who will obtain a material benefit as a result of, the
proposed issue (except a benefit solely by reason of being a holder of ordinary securities in the
Company) or any associate of those persons, including AustralianSuper Pty Ltd as trustee for
AustralianSuper (AustralianSuper) or any of its Associates.
However, the Company need not disregard a vote on this Resolution 1, if:
(a)

it is cast by a person as a proxy or attorney for a person who is entitled to vote on
Resolution 1, in accordance with the directions on the Proxy Form or given to the proxy or
attorney to vote on Resolution 1 in that way;

(b)

it is cast by the person chairing the meeting as proxy or attorney for a person who is entitled
to vote on Resolution 1, in accordance with a direction on the Proxy Form or given to the
chair to vote on Resolution 1 as the chair decides; or

(c)

it is cast by a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity
on behalf of a beneficiary provided the following conditions are met:
(i)

the beneficiary provides written confirmation to the holder that the beneficiary is not
excluded from voting, and is not an Associate of a person excluded from voting, on
Resolution 1; and

(ii)

the holder votes on the resolution in accordance with directions given by the
beneficiary to the holder to vote in that way.

By order of the Board

Melanie Leydin
Company Secretary
Dated: 25 January 2021
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SYRAH RESOURCES LIMITED
ACN 125 242 284
EXPLANATORY MEMORANDUM

Resolution 1: Approval to issue Convertible Notes to AustralianSuper Pty Ltd as trustee for
AustralianSuper
Background
The Company has entered into a Convertible Note Deed with AustralianSuper to raise up to A$56
million by the issue of up to two convertible notes, being securities exercisable into Shares
(Convertible Notes).
The Convertible Notes are on substantially the same terms as the A$55.8 million convertible note
issued in 2019 to AustralianSuper. Such convertible note issued in 2019 is known as the Series 1
Convertible Note and the proposed issue of further convertible notes, if approved by Shareholders and
taken up by the Company, will be known as the Series 2 and Series 3 Convertible Notes (and in this
explanatory memorandum the Series 2 and 3 Convertibles Notes are also referred to as the
Convertible Notes).
The issue of the Convertible Notes is subject to Shareholder approval (Resolution 1). If Resolution 1
is approved, one or both of the Convertible Notes may be issued at a price of up to A$28 million per
Convertible Note, and otherwise on the terms and conditions set out in the Convertible Note Deed. For
completeness, it should be noted that the Company may, at its discretion, decide not to take up the
note and/or reduce the amount and face value of the Convertible Note prior to it being issued (subject
to payment of a break fee).
If Resolution 1 is not approved, then either the Company or AustralianSuper may terminate the
Convertible Note Deed by notice in writing to the other party.
Terms of Convertible Note
A summary of the key terms of the Convertible Note Deed and the Convertible Notes proposed to be
issued is set out in Schedule 1 of this Explanatory Memorandum.
ASX Listing Rule 7.1
ASX Listing Rule 7.1 provides that a company must not, within a 12 month period, issue or agree to
issue equity securities (which includes convertible securities) representing more than 15% of its total
fully paid ordinary securities on issue at the commencement of that 12 month period unless a specified
exception applies or the issue is made with the prior approval of shareholders.
Given the issue of the Convertible Notes will result in the Company exceeding this 15% threshold,
Shareholder approval is now sought in accordance with ASX Listing Rule 7.1.
After Shareholder approval is obtained, any Shares issued on conversion of the Convertible Notes will
fall under Exception 9 in ASX Listing Rule 7.2.
Specific Information required by ASX Listing Rule 7.1
Pursuant to and in accordance with ASX Listing Rule 7.3, the following additional information is
provided in relation to Resolution 1:
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(a)

the Company may issue up to 2 Convertible Notes, each for an issue price and with a face
value of up to A$28 million (A$56 million in total), on the terms and conditions contemplated in
the Convertible Note Deed. A Convertible Note will be convertible into a number of Shares
calculated on the basis set out in Schedule 1, below, and based on the principal outstanding
under the Convertible Note, and the initial conversion price of A$1.0036 (as adjusted in
accordance with the terms of the Convertible Note Deed);

(b)

if issued, the Convertible Notes will be issued no later than 3 months after the date of the
Meeting (or such later date to the extent permitted by any ASX waiver or modification of the
ASX Listing Rules);

(c)

the issue of Shares on conversion of a Convertible Note will depend on when and if the
Convertible Note is converted by the Company or AustralianSuper;

(d)

the amount drawn down by the Company pursuant to each Convertible Note is A$28 million
(A$56 million in total);

(e)

if issued, the Convertible Notes will be issued to AustralianSuper;

(f)

the Convertible Notes have a maturity date of 28 October 2024 unless previously redeemed or
converted. A Convertible Note may be converted at AustralianSuper’s election at any time later
than 28 April 2022 and before the maturity date, and otherwise in accordance with the terms
and conditions of the Convertible Note Deed;

(g)

the Convertible Notes will be issued in accordance with and subject to the terms and conditions
set out in the Convertible Note Deed, as summarised in Schedule 1;

(h)

the Company intends to use the funds raised from the issue of the Convertible Notes for further
liquidity to manage a Balama restart decision in an orderly manner, subject to market demand
conditions, as well as providing funds for general corporate purposes. Further information on
the use of funds from the Convertible Notes and the placement of Shares undertaken by the
Company in December 2020 is set out in the ASX announcement and investor presentation of
10 December 2020; and

(i)

a voting exclusion statement is included in the Notice preceding this Explanatory Statement.

Board Recommendation
The Board of Directors recommend that Shareholders vote in favour of Resolution 1.

PROXY AND VOTING INSTRUCTIONS
1.

In accordance with Regulation 7.11.37 of the Corporations Regulations 2001 (Cth), the Board
has determined that persons who are registered holders of shares in the Company as at
7.00pm (AEDT) on Wednesday, 24 February 2021 will be entitled to attend and vote at the
Meeting as a Shareholder.
Share transfers registered after that time will be disregarded in determining entitlements to
attend and vote at the meeting.

2.

The details of the Resolutions contained in the Explanatory Memorandum accompanying this
Notice should be read together with, and form part of, this Notice.
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3.

On a poll, ordinary Shareholders have one vote for every Share held.

4.

A Shareholder entitled to attend and vote is entitled to appoint not more than two proxies.
Where more than one proxy is appointed, each proxy must be appointed to represent a
specified proportion of the Shareholder’s voting rights. If the Shareholder appoints two proxies
and the appointment does not specify this proportion, each proxy may exercise half of the votes.
A proxy need not be a Shareholder.

5.

A proxy may be either an individual or a body corporate. If you wish to appoint a body
corporate as your proxy, you must specify on the Proxy Form:


the full name of the body corporate appointed as proxy; and



the full name or title of the individual representative of the body corporate to attend the
Meeting.

6.

If you appoint the Chairman as your proxy and do not provide a direction on how to vote, the
Chairman may vote as he or she sees fit (subject to any voting exclusions that apply). The
Chairman intends to vote all available proxies in favour of the Resolution proposed in this
Notice. If you do not mark a box next to Resolution 1 then by completing and submitting the
Proxy Form, you will be expressly authorising the Chairman to vote as they see fit in respect of
Resolution 1.

7.

Voting exclusions apply to Resolution 1. Any person who participated in the issue of the
Convertible Notes and their associates (AustralianSuper and its Associates) will not be able to
vote your proxy on Resolution 1, unless you direct them how to vote. If you intend to appoint
such a person as your proxy, you should read the voting exclusions carefully and ensure that
you direct them how to vote on Resolution 1 by marking either “For”, “Against” or “Abstain” on
the Proxy Form.

8.

Proxy Forms must be signed by a Shareholder or the Shareholder’s attorney or, if a corporation,
executed under seal or in accordance with section 127 of the Corporations Act, or signed by an
authorised officer or agent.

10.

A Proxy Form is attached. If required, the Proxy Form should be completed and signed (and if
the appointment is signed by the appointer’s attorney, the original authority under which the
appointment was signed or a certified copy of the authority). Proxy forms must be returned to
Computershare Investor Services Pty Limited in accordance with the instructions set out in the
Proxy Form by no later than 10.00am (AEDT) on Wednesday, 24 February 2021. You may
lodge your proxy form:


electronically via www.investorvote.com.au; for intermediary online subscribers only
(custodians) – please visit www.intermediaryonline.com



by hand delivery to Computershare Investor Services Pty Ltd, 452 Johnston Street,
Abbotsford, Victoria 3067;



by post to Computershare Investor Services Pty Ltd, GPO Box 242, Melbourne, Victoria
3001; or



by fax to 1800 783 447 (within Australia), or +61 3 9473 2555 (outside Australia).

page | 6

GLOSSARY
The following terms have the following meanings in this Explanatory Memorandum:
“$” means Australian Dollars;
“AEDT” means Australian Eastern Daylight Time;
“Associate or associate” has the meaning given to it in the ASX Listing Rules;
“ASX” means ASX Limited ABN 98 008 624 691 or the Australian Securities Exchange, as the context
requires;
“ASX Listing Rules” means the Listing Rules of the ASX;
“AustralianSuper” means AustralianSuper Pty Ltd as trustee for AustralianSuper ABN 65 714 394
898;
“Board” means the Directors acting as the Board of Directors of the Company;
“Chairman” means the person appointed to chair the Meeting of the Company convened by the
Notice;
“Company” or “Syrah” means Syrah Resources Limited ABN 77 125 242 284;
“Convertible Note” means a security exercisable for Shares issued by the Company on the terms and
conditions set out in the Convertible Note Deed (and in this explanatory memorandum will mean a
reference to the Series 2 and Series 3 Convertible Notes);
“Convertible Note Deed” means the Series 2 and 3 convertible note deed dated 10 December 2020
between the Company and AustralianSuper;
“Corporations Act” means the Corporations Act 2001 (Cth);
“Director” means a Director of the Company;
“Explanatory Memorandum” means the explanatory memorandum which forms part of the Notice;
“Group” means the Company and its subsidiaries;
“Meeting” means the General Meeting of Shareholders of the Company referred to in the introductory
paragraph of the Notice;
“Notice” means the Notice of General Meeting accompanying this Explanatory Memorandum;
“Proxy Form” means the proxy form attached to the Notice;
“Resolution” means a resolution referred to in the Notice;
“Share” means a fully paid ordinary share in the capital of the Company; and
“Shareholder” means a holder of one or more Shares.
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SCHEDULE 1 – Terms and conditions of the Convertible Note Deed and Convertible Notes
PART A – Summary of key terms
The following is a summary of the key terms of the Convertible Note Deed executed by the Company
on 10 December 2020 and the Convertible Notes proposed to be issued under it.
Feature

Summary

Face Value

The face value of each Convertible Note is A$28,000,000 (Face Value). The
Company may elect (at its sole discretion) to not take up the Convertible
Notes or may elect to reduce the Face Value of a Convertible Note (in part or
full). If the notes are not taken up or the Face Value is so reduced, the Break
Fee (as defined below) may be payable.

Term

The maturity date of the Convertible Notes is 28 October 2024 (unless
redeemed or converted earlier).
The Company may give an issue notice in respect of one of the Convertible
Notes at any time after satisfaction or waiver of the conditions precedent (see
below) up to and including 31 March 2021 (Series 2 Convertible Note) and in
respect of the other Convertible Note at any time after satisfaction or waiver of
the conditions precedent up to and including 30 June 2021 (Series 3
Convertible Note).

Status

Prior to conversion, the Convertible Notes will rank equally with all other
unsecured and unsubordinated debt obligations of the Company and confers
rights on AustralianSuper as an unsecured creditor of the Company. However,
it does not confer on AustralianSuper rights as a member of the Company or
any right to attend or vote at general meetings of the Company.
Any Shares issued on conversion of the Convertible Note will rank equally
with all other fully paid ordinary shares of the Company (see “Conversion”
below).

Conditions to issue

Issue of the Convertible Notes is conditional on:


the Company completing the institutional placement announced on or
around the date of execution of the Convertible Note Deed (Placement)
for an amount approximately equal to A$56 million (which has
completed as announced on 11 December 2020 and therefore this
condition has been satisfied); and



obtaining the approval of the Shareholders of the Company, as sought
in Resolution 1 of this Notice of the issue of the Convertible Notes.

If any condition precedent is not satisfied or waived by 5:00 pm on 31 March
2021, or such other date as may be agreed between the Company and
AustralianSuper in writing, either party may terminate the Note Deed and the
Company is not required to proceed with the issuing of the Convertible Notes.
Establishment fee

Upon issue of a Convertible Note, an establishment fee equal to 2% of the
Face Value of the applicable Convertible Note will be capitalised and will

accrue to the Principal Outstanding (as defined below) under the Convertible
Note.
Interest

Interest will accrue from day to day on the Principal Outstanding of each
Convertible Note, and will be capitalised quarterly and added to the Principal
Outstanding under the Convertible Note, at a rate of 8% per annum.
Alternatively, the Company may elect to make interest payments in cash
(rather than have them be capitalised and added to the Principal Outstanding),
and if so, the relevant interest will be calculated at a rate of 7.5% per annum.

Break Fee

A break fee of (Break Fee) will be payable by the Company to
AustralianSuper if the Company:


does not deliver an issue notice to AustralianSuper in respect of the
Series 2 Convertible Note or defaults on its obligation to issue the
Series 2 Convertible Note, in which case the amount of the Break Fee
will be A$280,000 (being 1% of the subscription amount for the Series 2
Convertible Note);



does not deliver an issue notice to AustralianSuper in respect of the
Series 3 Convertible Note or defaults on its obligation to issue the
Series 3 Convertible Note, in which case the amount of the Break Fee
will be A$280,000 (being 1% of the subscription amount for the Series 3
Convertible Note);



elects to reduce the Face Value of the Series 2 Convertible Note (in
which case the amount of the Break Fee will be calculated by
multiplying A$280,000 by the proportion by which the Face Value of the
Convertible Note has been reduced) (unless a Break Fee is paid in
accordance with the first bullet point above, in which case no further
Break Fee is payable); or



elects to reduce the Face Value of the Series 3 Convertible Note (in
which case the amount of the Break Fee will be calculated by
multiplying A$280,000 by the proportion by which the Face Value of the
Convertible Note has been reduced) (unless a Break Fee is paid in
accordance with the second bullet point above, in which case no further
Break Fee is payable).

The Company will not be required to pay Break Fees more than 1% of the
aggregate Face Value of Convertible Notes not issued.
Conversion

AustralianSuper may elect to convert a Convertible Note:


at any time after 28 April 2022 and prior to the maturity date;



if a third party makes a takeover offer for all the Shares of the
Company, at any time within the first 21 days of the date offers under
the takeover are made (subject to a 7 day extension if the offer
consideration is varied) and provided that AustralianSuper has also
converted the existing convertible note issued to AustralianSuper under
the convertible note deed between the Company and AustralianSuper
dated 19 June 2019 (Series 1 Convertible Note);



if the Company announces the execution of a scheme implementation
agreement in respect of the acquisition of all the Shares of the
Company, at any time up to the date on which the scheme of
arrangement becomes effective; or



at any time after the occurrence of an Event of Default (as defined
below).

Unless the relevant conversion notices are given in the one month period prior
to the maturity date or as otherwise agreed between AustralianSuper and the
Company, AustralianSuper:


cannot give a conversion notice in respect of the Series 2 Convertible
Note and/or the Series 3 Convertible Note at the same time as it gives a
conversion notice in respect of the Series 1 Convertible Note;



may only give a conversion notice in respect of the Series 2 Convertible
Note and/or the Series 3 Convertible Note if it has not given a
conversion notice in respect of the Series 1 Convertible Note in the last
6 months; and



will not give a conversion notice in respect of the Series 1 Convertible
Note if a conversion notice has been given in respect of the Series 2
Convertible Note and/or the Series 3 Convertible Note in the last 6
months.

Upon conversion, the number of Shares to be issued to AustralianSuper will
be calculated on the following basis:
Principal Outstanding
Conversion Price
The Principal Outstanding is the Face Value of the Convertible Note,
together with the establishment fee and accrued and capitalised interest.
The Conversion Price is the initial conversion price of A$1.0036 as adjusted
for certain corporate actions of the Company during the term of the
Convertible Note in accordance with the Adjustment Rules set out in Part B of
this Schedule 1 (Adjustment Rules). The Conversion Price may be adjusted
more than once and cannot be adjusted to increase except where permitted
by rule 2.1 of the Adjustment Rules. If AustralianSuper determines that the
Company has failed to make a required adjustment or disagrees with an
adjustment, the Company must refer the matter to an independent financial
institution for determination at the Company’s cost.
If, upon conversion of a Convertible Note and/or the Series 1 Convertible
Note, AustralianSuper would have had voting power in the Company of over
20%, then only that proportion of the Principal Outstanding will be converted
so that AustralianSuper’s shareholding in the Company is 19.9%. In respect
of the balance of the Principal Outstanding, the Company may elect to seek
Shareholder approval to convert into Shares if it considers that it is in the best
interests of the Company to convert the balance. Otherwise the balance of
the Principal Outstanding will be redeemed for a cash payment to be
calculated on the following basis:

Percentage of the Principal
Outstanding of the Convertible Note
not converted to Shares multiplied
by the Principal Outstanding
__________________________

X

The 30 day volume weighted
average price of the Company’s
Shares at the date which is 5
business days before the date of
conversion

Conversion Price
If, following a third party making a takeover offer for all the Shares of the
Company, or the Company announcing the execution of a scheme
implementation agreement in respect of the acquisition of all the Shares of the
Company (or another change of control event occurring), a Convertible Note is
not elected to be converted by AustralianSuper within the timeframes noted
above, then, from the time the relevant transaction becomes unconditional,
the Convertible Note can no longer be converted and must be redeemed
within 60 days in cash, for an amount equal to the then Principal Outstanding.
The Company must lodge a “cleansing notice” under sections 708A(5) and
708A(6) of the Corporations Act no later than 5 business days after the date of
conversion. However, if the Company (acting reasonably and having regard
only to any disclosures which the Company would need to make in order to
issue the cleansing notice) is not able or willing to issue the cleansing notice
within the required time period, it may elect to defer the date of conversion for
up to 30 business days (or such longer period as may be agreed by the
parties).
Redemption

If AustralianSuper has not converted (or redeemed) a Convertible Note on or
before the maturity date of the Convertible Note, then on the maturity date the
Company must redeem the Convertible Note for the Principal Outstanding
(plus any accrued interest not yet capitalised or paid).
As noted above, a Convertible Note must be redeemed after a third party
acquires control of the Company. AustralianSuper may also elect to redeem a
Convertible Note upon the occurrence of an Event of Default.

Event of Default

It is an Event of Default if, at any time:


the Company fails to pay or repay an amount due, or fails to perform
any other material obligation, under the Convertible Note Deed within
20 business days of the date due or notice from AustralianSuper to
remedy that failure (as applicable);



an insolvency event occurs in relation to the Company, which includes
customary events such as appointment of a liquidator, administrator,
receiver or controller;



the Company commits an event of default under any of its debt
financing arrangements for an amount in excess of A$50 million which
is not waived or remedied within 20 business days;



any warranty or representation given by the Company under the
Convertible Note Deed is or becomes false, misleading or incorrect in
any material respect and is not remedied within 20 business days of
notice from AustralianSuper;



there is a fundamental and material change of the main business
undertaking of the Company;



the Company becomes liable for an amount of A$25 million or more in
respect of a material decision of any court, quasi-judicial body or
governmental agency and that decision is not stayed, discharged,
satisfied or appealed within 20 business days; or



the Company ceases to be admitted to the official list of the ASX or its
Shares are suspended from trading for more than 5 trading days in any
12 month period (except where the suspension is at the Company’s
request in certain circumstances).

At any time after the occurrence of an Event of Default and while it is
continuing, AustralianSuper may by notice to the Company demand
immediate payment of the Principal Outstanding on each Convertible Note by
way of redemption of the Convertible Note or elect to convert each Convertible
Note into Shares in accordance with the terms of the Convertible Note Deed
(see “Conversion” above).
Undertakings

The Company must comply with various customary undertakings prior to the
maturity date, including in relation to the conduct of its business, non-disposal
of material assets, not making material changes to its constitution and
compliance with laws.
For so long as a Convertible Note remains outstanding and prior to the date 5
business days after a change of control event (if any), the Company also
undertakes to consult with AustralianSuper prior to issuing any ordinary
shares, equity securities or debt securities for the primary purpose of raising
capital for the Company or entering into debt financing agreements (other than
any senior secured revolving debt / credit facilities), however consent of
AustralianSuper is not required for any such transactions or agreements.

Representations and
warranties

AustralianSuper and the Company give customary representations and
warranties including in relation to registration, power and capacity, solvency,
authorisations, compliance with law, ranking, capital structure, accuracy of
information and litigation (as applicable).

Assignment

AustralianSuper may assign or transfer the Convertible Note Deed or a
Convertible Note to any of its related bodies corporate with written notice to
the Company provided it is validly transferred, the assignee enters into a deed
of assignment and assumption and the assignee remains a related body
corporate. Otherwise, the Convertible Note Deed or Convertible Notes cannot
be assigned or transferred without the prior written consent of the other party.

PART B – Adjustment Rules
The Adjustment Rules are set out in full below.

1

Definitions

The following definitions apply in these Adjustment Rules, unless the context requires otherwise:
Capital Distribution means any Non-Cash Dividend.
Cash Dividend means:
(a)

any Dividend which is to be paid or made in cash (in whatever currency); and

(b)

any Dividend determined to be a Cash Dividend pursuant to paragraph (a) of the definition of
'Dividend',

and for the avoidance of doubt, a Dividend falling within paragraph (c) or (d) of the definition of
'Dividend' shall be treated as being a Non-Cash Dividend.
Company Group means the Company and each of its related bodies corporate.
Conversion Right means a right of the Noteholder to convert a Convertible Note into Shares.
Current Market Price means, in respect of a Share at a particular time on a particular date, the
average of the VWAP of one Share for the 10 consecutive trading days ending on the trading day
immediately preceding such date, provided that:
(a)

if at any time during the said 10 trading days period the Shares shall have been quoted exdividend (or ex- any other entitlement) and during some other part of that period the Shares
shall have been quoted cum-dividend (or cum- any other entitlement) then:
(i)

if the Shares to be issued in such circumstances do not rank for the dividend (or
entitlement) in question, the quotations on the dates on which the Shares shall have been
quoted cum-dividend (or cum- any other entitlement) shall for the purpose of this
definition be deemed to be the amount thereof reduced by an amount equal to the Fair
Market Value of that dividend (or entitlement) per Share as at the date of the first public
announcement of such dividend (or entitlement); or

(ii)

if the Shares to be issued in such circumstances rank for the dividend (or entitlement) in
question, the quotations on the dates on which the Shares shall have been quoted exdividend (or ex- any other entitlement) shall for the purpose of this definition be deemed
to be the amount thereof increased by such similar amount; and

(b)

if the Shares on each of the said 10 trading days have been quoted cum-dividend (or cum- any
other entitlement) in respect of a dividend (or entitlement) which has been declared or
announced but the Shares to be issued do not rank for that dividend (or entitlement), the
quotations on each of such dates shall for the purpose of this definition be deemed to be the
amount thereof reduced by an amount equal to the Fair Market Value of that dividend (or
entitlement) per Share as at the date of the first public announcement of such dividend (or
entitlement); and

(c)

if such closing prices are not available on each of the 10 trading days during the relevant period,
then the arithmetic average of such closing prices which are available in the relevant period
shall be used (subject to a minimum of two such closing prices); and

(d)

if only one or no such closing price is available in the relevant period, then the Current Market
Price shall be determined in good faith by two Independent Financial Institutions.

Dividend means any dividend or distribution to Shareholders whether of cash, assets, or other
property, and however described and whether payable out of profits, retained earnings or any other
capital or revenue reserve or account, and including a distribution or payment to holders upon or in
connection with a reduction of capital (and for these purposes a distribution of assets includes without
limitation an issue of Shares or other securities credited as fully or partly paid up by way of
capitalisation of profits or reserves), provided that:
(a)

where a Dividend in cash is announced which is to be, or may at the election of a Shareholder
or Shareholders be satisfied by the issue or delivery of Shares or other property or assets, or
where a capitalisation of profits or reserves is announced which is to be, or may at the election
of a Shareholder or Shareholders be, satisfied by the payment of cash, then the Dividend in
question shall be treated as a Cash Dividend of the greater of (i) such cash amount and (ii) the
Current Market Price of such Shares or, as the case may be, Fair Market Value of such other
property or assets (as at the date of the first public announcement of such Dividend or
capitalisation (as the case may be) or if later, the date on which the number of Shares (or
amount of property or assets, as the case may be) which may be issued or transferred and
delivered is determined);

(b)

any issue of Shares falling within Rule 2.2 shall be disregarded;

(c)

a purchase or redemption or buy back of share capital of the Company or any other member of
the Company Group shall not constitute a Dividend unless, in the case of a purchase or
redemption or buy back of Shares by or on behalf of the Company or any other member of the
Company Group, the price per Share (before expenses) on any one day (a Specified Share
Day) in respect of such purchases or redemptions or buy backs exceeds by more than 5% of
the VWAP of the Shares on the five trading days immediately preceding the Specified Share
Day or, where an announcement (excluding, for the avoidance of doubt for these purposes, any
general authority for such purchases, redemptions or buy backs approved by a general meeting
of Shareholders or any notice convening such a meeting of Shareholders) has been made of
the intention to purchase, redeem or buy back Shares at some future date at a specified price,
on the five trading days immediately preceding the date of such announcement, in which case
such purchase, redemption or buy back shall be deemed to constitute a Dividend to the extent
that the aggregate price paid (before expenses) in respect of such shares purchased, redeemed
or bought back by the Company or, as the case may be, any of other member of the Company
Group exceeds the product of (i) 105% of the VWAP of the Shares and (ii) the number of
Shares so purchased, redeemed or bought back; and

(d)

if the Company or any other member of the Company Group shall purchase, redeem or buy
back any depositary or other receipts or certificates representing Shares, the provisions of
paragraph (c) shall be applied in respect thereof in such manner and with such modifications (if
any) as shall be determined in good faith by an Independent Financial Institution.

Effective Date means the first date on which the Shares are traded on the ASX ex-the relevant
Capital Distribution or in the case of a purchase, redemption or buy back of Shares or any depositary
or other receipts or certificates representing Shares, the date on which such purchase, redemption or
buy back is made.
Non-Cash Dividend means any Dividend which is not a Cash Dividend.
Relevant Cash Dividend has the meaning given in Rule 2.2.
Scrip Dividend has the meaning given in Rule 2.2.

VWAP means the arithmetic average of the daily volume weighted average sale price of Shares sold
on the ASX during the trading day (subject to excluding certain special trades, crossings, overseas
trades and trades pursuant to exercise of options, and appropriate adjustments being made in respect
of reconstructions, consolidations, divisions or reclassifications of Shares into a lesser or greater
number of securities, other than a buyback or capital reduction, during the relevant period, and in
respect of certain other market circumstances to adjust for market anomalies, such as suspensions of
trading).

2

Rules

2.1

Consolidation, subdivision etc

If and whenever there shall be an alteration to the number of issued Shares as a result of
consolidation, subdivision or reclassification, the Conversion Price shall be adjusted by multiplying the
Conversion Price in force immediately before such alteration by the following fraction:
A
B
where:
A

is the number of issued Shares immediately before such alteration; and

B

is the number of issued Shares immediately after, and as a result of, such alteration.

Such adjustment shall become effective on the date the relevant alteration takes effect.
2.2

Issue of shares by way of capitalisation of profits or reserves

If and whenever the Company shall issue any Shares credited as fully paid to its Shareholders by way
of capitalisation of profits or reserves, including Shares paid up out of distributable profits or reserves
(save where Shares are issued in lieu of the whole or any part of a specifically declared (or payable)
cash dividend (the Relevant Cash Dividend) which the Shareholders concerned would or could
otherwise have elected to receive (a Scrip Dividend)) and which would not have constituted a Capital
Distribution, the Conversion Price shall be adjusted by multiplying the Conversion Price in force
immediately before such issue by the following fraction:
A
B
where:
A

is the number of issued Shares immediately before such issue; and

B

is the number of issued Shares immediately after such issue.

2.3

Scrip Dividends

In the case of an issue of Shares by way of a Scrip Dividend where the Current Market Price of such
Shares on the day before such Scrip Dividend is declared exceeds 105% of the amount of the
Relevant Cash Dividend or the relevant part thereof and which would not have constituted a Capital
Distribution, the Conversion Price shall be adjusted by multiplying the Conversion Price in force
immediately before the issue of such Shares by the following fraction:
A+B
A+C
where:

A

is the number of issued Shares immediately before such issue;

B

is the number of Shares issued by way of such Scrip Dividend multiplied by the fraction for
which (i) the numerator is the relevant part of the Relevant Cash Dividend in lieu of which
Shares are issued by way of the Scrip Dividend, and (ii) the denominator is the Current Market
Price (on the day before such Scrip Dividend is declared) of the Shares issued by way of the
relevant Scrip Dividend; and

C

is the number of Shares issued by way of such Scrip Dividend,

or by making such other adjustment as two Independent Financial Institutions shall certify to the
Noteholder is fair and reasonable.
Such adjustment under this Rule 2.3 shall become effective on the date of issue of such Shares or if a
record date is fixed therefore, immediately after such record date.
2.4

Capital Distribution

If and whenever the Company shall pay or make any Capital Distribution (except where the
Conversion Price fails to be adjusted under Rule 2.2), the Conversion Price shall be adjusted by
multiplying the Conversion Price in force immediately prior to the Effective Date by the following
fraction:
A–B
A
where:
A

is the Current Market Price of one Share on the last trading day preceding the
Effective Date; and

B

is the portion of the Fair Market Value of the aggregate Capital Distribution
attributable to one Share, with such portion being determined by dividing the Fair
Market Value of the aggregate Capital Distribution by the number of Shares entitled
to receive the relevant Capital Distribution (or, in the case of a purchase, redemption
or buy-back of Shares or any depository or other receipts or certificates representing
Shares by or on behalf of the Company or any other member of the Company Group,
by the number of Shares on issue immediately following such purchase, redemption
or buy back and treating as not being on issue any Shares or any Shares
represented by depositary or other receipts or certificates, purchased, redeemed or
bought back).

Such adjustment shall become effective on the Effective Date, or if later, the first date upon which the
Fair Market Value of the relevant Capital Distribution is capable of being determined as provided
herein.
2.5

Discounted rights issues in respect of Shares or rights to acquire Shares

Except where the Conversion Price fails to be adjusted under Rule 2.3, if and whenever the Company
shall issue Shares to all or substantially all Shareholders as a class by way of rights, or issue or grant
to all or substantially all Shareholders as a class, by way of rights, any options, warrants or other rights
to subscribe for or purchase or otherwise acquire any Shares, in each case at a price per Share which
is less than 95% of the Current Market Price per Share on the date of the first public announcement of
the terms of such issue or grant of such Shares, options, warrants or other rights, the Conversion
Price shall be adjusted by multiplying the Conversion Price in force immediately before such issue or
grant by the following fraction:

A+B
A+C
where:
A

is the number of Shares in issue immediately before such issue or grant;

B

is the number of Shares which the aggregate consideration (if any) receivable by the
Company for the Shares issued by way of rights or for the options or warrants or other
rights issued by way of rights and for the total number of Shares deliverable on the
exercise thereof would purchase at the Current Market Price per Share on the first
date on which the terms of such issue or grant are publicly announced (or if that is not
a trading day, the immediately preceding trading day); and

C

is the number of Shares issued or, as the case may be, the maximum number of
Shares which may be issued upon exercise of such options, warrants or rights or
upon conversion or exchange or exercise of rights of subscription or purchase (or
other rights of acquisition) in respect thereof at the initial conversion, exchange,
subscription, purchase or acquisition price or rate.

Provided that if at the time of issue or grant of any such options, warrants or rights (as used in this
Rule 2.5, the Specified Date) such number of Shares is to be determined by reference to the
application of a formula or other variable feature or the occurrence of any event at some subsequent
time (which may be when such rights of subscription are exercised or at such other time as may be
provided) then for the purposes of this Rule 2.5, ‘C’ shall be determined by application of such formula
or variable feature or as if the relevant event occurs or has occurred as at the Specified Date and as if
such conversion, exchange, subscription or purchase had taken place on the Specified Date.
Such adjustment shall become effective on the date of issue of such Shares or issue or grant of such
options, warrants or other rights (as the case may be).
2.6

Issue of Shares or rights to acquire Shares at a discount (other than by way of rights)

If and whenever the Company shall issue (otherwise than as mentioned in Rule 2.5) any Shares (other
than Shares issued on the exercise of Conversion Rights or on the exercise of any other rights of
conversion into, or exchange or subscription for or purchase of, Shares) or shall issue or grant
(otherwise than as mentioned in Rule 2.5) any options, warrants or other rights to subscribe for,
purchase or otherwise acquire Shares, in each case at a price per Share which is less than 95% of the
Current Market Price per Share on the last trading day preceding the date of the first public
announcement of the terms of such issue or grant of such Shares, options, warranties or other rights,
the Conversion Price shall be adjusted by multiplying the Conversion Price in force immediately before
such issue by the following fraction:
A+B
A+C
where:
A

is the number of Shares in issue immediately before the issue of such additional
Shares or the issue or grant of such options, warrants or other rights to subscribe for,
purchase or otherwise acquire Shares;

B

is the number of Shares which the aggregate consideration (if any) receivable by the
Company for the issue of such additional Shares, or for the Shares to be issued on
exercise of such option, warrants or other rights to subscribe for Shares, would
purchase at the Current Market Price per Share on the first date on which the terms of
such issue is publicly announced (or if that is not a trading day, the immediately
preceding trading day); and

C

is the number of Shares issued or, as the case may be, the maximum number of
Shares which may be issued upon exercise of such options, warrants or rights or
upon conversion or exchange or exercise of rights of subscription or purchase (or
other rights of acquisition) in respect thereof at the initial conversion, exchange,
subscription, purchase or acquisition price or rate.

Provided that if at the time of issue or grant of any such options, warrants or rights (as used in this
Rule 2.6, the Specified Date) such number of Shares is to be determined by reference to the
application of a formula or other variable feature or the occurrence of any event at some subsequent
time (which may be when such rights of subscription are exercised or at such other time as may be
provided) then for the purposes of this Rule 2.6, 'C' shall be determined by application of such formula
or variable feature or as if the relevant event occurs or has occurred as at the Specified Date and as if
such conversion, exchange, subscription or purchase had taken place on the Specified Date.
Such adjustment shall become effective on the date of issue of such additional Shares or, as the case
may be, the grant of any such options, warrants or other rights.
2.7

Issue of convertible or exchangeable securities

Save in the case of an issue of securities arising from a conversion or exchange of other securities in
accordance with the terms applicable to such securities themselves falling within the provisions of this
Rule 2.7, in the event of the issue by the Company or any other member of the Company Group
(otherwise than as mentioned in Rules 2.5 or 2.6) or (at the direction or request of or pursuant to any
arrangements with the Company or any member of the Company Group) by any other company,
person or entity of any securities which by their terms of issue carry rights of conversion into, or
exchange or subscription for, Shares to be issued by the Company upon conversion, exchange or
subscription at a consideration per Share which is less than 95% of the Current Market Price per
Share on the last trading day preceding the date of the first public announcement of the terms of issue
of such securities, the Conversion Price shall be adjusted by multiplying the Conversion Price in force
immediately before such issue by the following fraction:
A+B
A+C
where:
A

is the number of Shares in issue immediately before such issue;

B

is the number of Shares which the aggregate consideration receivable by the
Company for the Shares to be issued on conversion or exchange or on exercise of
the right of subscription attached to such securities would purchase at the Current
Market Price per Share on the first date on which the terms of such issue are publicly
announced (or if that is not a trading day, the immediately preceding trading day); and

C

is the maximum number of Shares to be issued on conversion or exchange of such
securities or on the exercise of such rights of subscription attached thereto at the
initial conversion, exchange or subscription price or rate.

Provided that if at the time of issue of the relevant securities or date of grant of such rights (as used in
this Rule 2.7, the Specified Date) such number of Shares is to be determined by reference to the
application of a formula or other variable feature or the occurrence of any event at some subsequent

time (which may be when such securities are exchanged or rights of subscription are exercised or, as
the case may be, such securities are re-designated or at such other time as may be provided) then for
the purposes of this Rule 2.7, 'C' shall be determined by application of such formula or variable feature
or as if the relevant event occurs or has occurred as at the Specified Date and as if such conversion,
exchange, subscription, purchase or acquisition or, as the case may be, re-designation had taken
place on the Specified Date.
Such adjustment shall become effective on the date of issue of such securities.
2.8

Modification of rights of convertible or exchangeable securities

In the event of any modification of the rights of conversion, exchange or subscription attaching to any
such securities as are mentioned in Rule 2.7 (other than in accordance with the terms applicable to
such securities) so that the consideration per Share (for the number of Shares available on
conversion, exchange or subscription following the modification) is less than 95 per cent of the Current
Market Price on the last trading day preceding the date of announcement of the proposals for such
modification, the Conversion Price shall be adjusted by multiplying the Conversion Price in force
immediately before such modification by the following fraction:
A+B
A+C
where:
A

is the number of Shares in issue immediately before such modification;

B

is the number of Shares which the aggregate consideration (if any) receivable by the
Company for the Shares to be issued, or otherwise made available, on conversion or
exchange or on exercise of the right of subscription attached to the securities, in each
case so modified, would purchase at the Current Market Price per Share on the first
date on which the terms of such modification are publicly announced (or if that is not a
trading day, the immediately preceding trading day) or, if lower, the existing
conversion, exchange or subscription price of such securities; and

C

is the maximum number of Shares to be issued, or otherwise made available, on
conversion or exchange of such securities or on the exercise of such rights of
subscription attached thereto at the modified conversion, exchange, subscription or
purchase price or rate but giving credit in such manner as an Independent Financial
Institution considers appropriate (if at all) for any previous adjustment under this
Rule 2.8 or Rule 2.7.

Provided that if at the time of issue of the relevant securities or date of grant of such rights (as used in
this Rule 2.8, the Specified Date) such number of Shares is to be determined by reference to the
application of a formula or other variable feature or the occurrence of any event at some subsequent
time (which may be when such securities are exchanged or rights of subscription are exercised or, as
the case may be, such securities are re-designated or at such other time as may be provided) then for
the purposes of this Rule 2.8, 'C' shall be determined by application of such formula or variable feature
or as if the relevant event occurs or has occurred as at the Specified Date and as if such conversion,
exchange, subscription, purchase or acquisition or, as the case may be, re-designation had taken
place on the Specified Date.
Such adjustment shall become effective on the date of modification of the rights of conversion,
exchange or subscription attaching to such securities.

3
If:

Other Adjustment Events

(a)

the rights of conversion, exchange, purchase or subscription attaching to any options, rights or
warrants to subscribe for or purchase Shares or any securities convertible into or exchangeable
for Shares or the rights carried by such securities to subscribe for or purchase Shares are
modified (other than pursuant to, and as provided in, the existing terms and conditions of such
options, rights, warrants or securities); or

(b)

one or more events or circumstances not referred to in any Adjustment Rules set out in Rule 2
have occurred which have or would have an effect on the position of the Noteholder as a class
compared with the position of the holders of Shares, taken as a class (including, without
limitation, any issue of securities (other than Shares or options, warranties or other rights to
subscribe for, purchase, or otherwise acquire Shares), any demerger, spin-off or similar
arrangement in respect of any business of the Company Group),

then, in any such case:
(c)

the Company shall promptly notify the Noteholder in writing thereof;

(d)

the Company and the Noteholder must jointly consult with an Independent Financial Institution,
as to what adjustment, if any, should be made to the Conversion Price to preserve the value of
the Conversion Rights; and

(e)

the Company must make any such adjustment agreed by the Company and the Noteholder (or
failing such agreement, as delivered by the Independent Financial Institution).

4

Other events or circumstances

Notwithstanding the foregoing provisions, where:
(a)

the events or circumstances giving rise to any adjustment pursuant to paragraph 3 above have
already resulted or will result in an adjustment to the Conversion Price or where the events or
circumstances giving rise to any adjustment arise by virtue of any other events or circumstances
which have already given or will give rise to an adjustment to the Conversion Price or where
more than one event which gives rise to an adjustment to the Conversion Price occurs within
such a short period of time that, in the opinion of the Company (acting in good faith), a
modification to the operation of the adjustment provisions is required to give the intended result,
such modification shall be made to the operation of the adjustment provisions as may be
advised by an Independent Financial Institution to be in its opinion appropriate to give the
intended result; and

(b)

such modification shall be made to the operation of paragraph 3 above as may be advised by
an Independent Financial Institution to be in its opinion appropriate to ensure that an adjustment
to the Conversion Price or the economic effect thereof shall not be taken into account more than
once.

5

Decision of an Independent Financial Institution

If any doubt shall arise as to whether an adjustment fails to be made to the Conversion Price or as to
the appropriate adjustment to the Conversion Price, the Company and the Noteholder must jointly
consult an Independent Financial Institution and the written opinion of such Independent Financial
Institution in respect of such adjustment to the Conversion Price shall be conclusive and binding on all
parties, save in the case of manifest or proven error.

6

Compliance with ASX Listing Rules

Notwithstanding any other paragraph of these Note Terms, the rights of the holder of Convertible
Notes will be changed to the extent necessary to comply with the ASX Listing Rules including, without
limitation, as they apply to a reorganisation of capital undertaken by the Company at the time of the
reorganisation. For the avoidance of doubt, if there are any inconsistencies between the ASX Listing
Rules and the adjustment mechanisms provided for in this paragraph 6, the ASX Listing Rules will
apply.
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