THIS DOCUMENT AND THE ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE
ATTENTION.
If you are in any doubt as to the action you should take, you are recommended to seek your own financial
advice immediately from your stockbroker, bank manager, solicitor, accountant, fund manager or other
appropriate independent financial adviser, who is authorised under the Financial Services and Markets
Act 2000 (‘FSMA’, as amended) if you are resident in the United Kingdom or, if not, from another appropriately
authorised independent financial adviser.
This document comprises: (i) a circular prepared for the purposes of the Special General Meeting convened
pursuant to the Notice of Special General Meeting set out at the end of this document; and (ii) a prospectus
(the “Prospectus”) relating to the Rights Issue Shares prepared in accordance with the Prospectus Rules. The
Prospectus has been approved by the Financial Conduct Authority in accordance with Part VI of the FSMA
and has been filed with the FCA and made available to the public in accordance with Rule 3.2 of the
Prospectus Rules.
If you sell or transfer or have sold or otherwise transferred all of your Existing Shares held in certificated form (other
than ex-rights) before 8.00 a.m. on 14 June 2018 (the “Ex-Rights Date”), please send this Prospectus, together with
the accompanying Form of Proxy (but not the Form of Direction) and any Provisional Allotment Letter, duly renounced,
if and when received, at once to the purchaser or transferee or to the bank, stockbroker or other agent through whom
the sale or transfer was effected for delivery to the purchaser or transferee, except that such documents should not be
sent to any jurisdiction where to do so might constitute a violation of local securities laws or regulations, including but
not limited to the Excluded Territories. If you sell or have sold or transferred all or some of your Existing Shares (other
than ex-rights) held in uncertificated form (as depository interests (“DIs”) before the Ex-Rights Date, a claim transaction
will automatically be generated by Euroclear UK which, on settlement, will transfer the appropriate number of Nil Paid
Rights to the purchaser or transferee. If you hold your Existing Shares in certificated form and you sell or have sold or
otherwise transferred part of your Existing Shares (other than ex-rights) before the Ex-Rights Date, you should refer to
the instructions regarding split applications set out in Part 10: “Terms and Conditions of the Rights Issue” and in the
Provisional Allotment Letter if and when received.
Petra Diamonds Limited (the “Company”) and each of the directors, whose names appear on page 54 of this
Prospectus (the “Directors”), accept responsibility for the information contained in this Prospectus. To the best of the
knowledge of the Company and the Directors (each of whom has taken all reasonable care to ensure that such is the
case), the information contained in this Prospectus is in accordance with the facts and does not omit anything likely to
affect the import of such information.

Shareholders, DI Holders and any other persons contemplating a purchase of Nil Paid
Rights, DI Nil Paid Rights, Rights Issue Shares and/or New DIs (together, the “Securities”)
should read this Prospectus in its entirety and any document incorporated herein by
reference. In particular, your attention is drawn to Part 2: “Risk Factors” for a discussion
of certain risks that should be considered when deciding what action to take in relation to
the Rights Issue and deciding whether or not to purchase Securities (as applicable).
Prospective investors should be aware that an investment in the Company involves a
degree of risk and that, if certain of the risks described in this Prospectus occur, investors
may find their investment materially adversely affected. Accordingly, an investment in the
Securities is only suitable for investors who are particularly knowledgeable in investment
matters and who are able to bear the loss of the whole or part of their investment.

Petra Diamonds Limited
(incorporated and registered in Bermuda under the Companies Act 1981 (Bermuda) with
Registered No. 23123)
Proposed 5 for 8 Rights Issue of 332,821,725 Rights Issue Shares at an issue price of 40 pence
per Rights Issue Share
Notice of Special General Meeting
Sponsor, Global Co-ordinator, Joint Bookrunner and Underwriter

RBC Capital Markets
Joint International Bookrunner and Underwriter

Joint Bookrunner and Underwriter

Barclays Bank PLC

BMO Capital Markets Limited

Supported by the South African Lender Group

Absa Bank Limited

FirstRand Bank Limited

Nedbank Limited

Subject to certain exemptions, this Prospectus does not constitute an offer of the Securities to any
person with a registered address who is located in the United States. The Securities have not been
and will not be registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities
Act”) or under any securities laws of any state or other jurisdiction of the United States and may not
be offered, sold, taken up, exercised, resold, renounced, transferred or delivered, directly or indirectly,
within the United States except pursuant to an applicable exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act and in compliance with any
applicable securities laws of any state or other jurisdiction of the United States. There will be no public
offer in the United States.
Notwithstanding the foregoing, the Company reserves the right to offer and deliver the Securities to a
limited number of persons in the United States reasonably believed to be Qualified Institutional Buyers
within the meaning of Rule 144A under the U.S. Securities Act (“Rule 144A”), in transactions exempt
from, or not otherwise subject to, the registration requirements, of the U.S. Securities Act. Any person
in the United States who obtains a copy of this Prospectus and who is not a qualified institutional
buyer within the meaning of Rule 144A (each a “QIB”) is required to disregard it. The Securities being
offered outside the United States are being offered in reliance on Regulation S under the
U.S. Securities Act (“Regulation S”). Until 40 days after the commencement of the Rights Issue,
an offer, sale or transfer of the Securities within the United States by a dealer (whether or not
participating in the Rights Issue) may violate the registration requirements of the U.S. Securities Act.
The Securities have not been approved or disapproved by the SEC, any state securities commission
in the United States or any other U.S. regulatory authority, nor have any of the foregoing authorities
passed upon, or endorsed the merits of, the offering of the Securities or the accuracy or adequacy of
this Prospectus. Any representation to the contrary is a criminal offence in the United States.
This Prospectus is being communicated in or from Switzerland to a small number of selected
Shareholders only. Each copy of this Prospectus and/or the Provisional Allotment Letters is addressed
to a specifically named recipient and may not be copied, reproduced, distributed or passed on to
others without the Company’s prior written consent. The Securities may not be publicly offered,
distributed or re-distributed on a professional basis in or from Switzerland and neither this Prospectus,
the Provisional Allotment Letters nor any solicitation for investments in the Securities may be
communicated or distributed in Switzerland in any way that could constitute a public offering within the
meaning of Article 652a of the Swiss Code of Obligations. This Prospectus does not constitute a
prospectus within the meaning of Article 652a of the Swiss Code of Obligations or a listing prospecting
according to Article 27 et seq. of the Listing Rules of the SIX Swiss Exchange and may not comply
with the information standards required thereunder. No application has been or will be made for a
listing of the Securities on any Swiss stock exchange and this Prospectus may not comply with the
relevant information required under the relevant listing rules.
The Rights Issue is not an “offer to the public” as defined in Section 95(1)(d) of the South African
Companies Act, and this Prospectus does not, nor is it intended to, constitute a prospectus prepared
and registered under the South African Companies Act. The Rights Issue constitutes a rights offer as
contemplated in Section 95(1)(d) of the South African Companies Act, the UK Listing Authority (as
defined below) has granted a listing for the securities that are the subject of the Rights Issue and the
Rights Issue complies with any relevant requirements of the UK Listing Authority at the time the Rights
Issue is made.
This Prospectus relates to a 5 for 8 Rights Issue by the Company of up to 332,821,725 Rights
Issue Shares at 40 pence per Rights Issue Share. The Ordinary Shares in issue as at the date
of this Prospectus (the “Existing Shares”) are admitted to listing on the premium segment of
the Official List (the “Official List”) of the Financial Conduct Authority (the “FCA”) in its
capacity as a competent authority under the FSMA (the “UK Listing Authority” or “UKLA”) and
to trading on the London Stock Exchange’s main market for listed securities.
A Notice of Special General Meeting of the Company, to be held at the offices of Buchanan,
107 Cheapside, London, EC2V 6DN, is set out in Part 23 of this Prospectus. Whether or not you
intend to be present at the Special General Meeting, you are asked to complete and return the
enclosed Form of Proxy (in the case of Shareholders who hold Ordinary Shares) in accordance with
the instructions printed on it as soon as possible and, in any event, so as to be received by the
Registrar, Link Asset Services, by not later than 10.00 a.m. on 11 June 2018 (or, in the case of an
adjournment, not later than 48 hours before the time fixed for the holding of the adjourned meeting).
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You may also submit your proxy electronically at www.signalshares.com using your Investor Code
found on the Form of Proxy. If you are a member of CREST you may be able to use the CREST
electronic proxy appointment service. Proxies sent electronically must be sent as soon as possible
and, in any event, so as to be received by not later than 10.00 a.m on 11 June 2018 (or, in the case of
an adjournment, not later than 48 hours before the time fixed for the holding of the adjourned
meeting). Completion and return of a Form of Proxy will not preclude you from attending and voting in
person at the Special General Meeting, should you so wish.
Depositary Interests may be voted through the CREST Proxy Voting Service in accordance with the
procedures set out in the CREST manual. A form of direction (“Form of Direction”) may instead be
completed in order to instruct, the Depositary, to vote on the holder’s behalf at the Special General
Meeting by proxy or, if the Special General Meeting is adjourned, at the adjourned meeting. To be
effective, valid Forms of Direction (and any power of attorney or other authority under which it is
signed) must be received electronically or delivered to Link Asset Services at 34 Beckenham Road,
Beckenham, Kent, BR3 4TU by no later 10 am on 8 June 2018) or 72 hours before any adjourned
Meeting. You must be registered as holder of the Depositary Interests as at close of business on
8 June 2018 for your Form of Direction to be valid.
Application will be made to the UK Listing Authority and to the London Stock Exchange for the Rights
Issue Shares to be admitted to the premium listing segment of the Official List and to trading on the
London Stock Exchange’s main market for listed securities, respectively (together, “Admission”). It is
expected that Admission will become effective and that dealings on the London Stock Exchange in the
Rights Issue Shares (nil paid) will commence at 8.00 a.m. on 14 June 2018.
Subject to, among other things, the passing of the Resolutions, it is expected that Qualifying
Non-CREST Shareholders (other than, subject to limited exceptions, Overseas Shareholders with a
registered address in the United States or in any of the other Excluded Territories) will be sent
Provisional Allotment Letters on 13 June 2018 and that Qualifying DI Holders (other than, subject to
limited exceptions, Overseas Shareholders with a registered address in the United States or in any of
the other Excluded Territories) will receive a credit to the appropriate stock accounts in CREST in
respect of the Nil Paid Rights to which they are entitled on 14 June 2018. The Nil Paid Rights so
credited are expected to be enabled for settlement by Euroclear UK as soon as practicable after
Admission of the Rights Issue Shares.
The latest time and date for acceptance of, and payment in full for, the Rights Issue Shares by holders
of Nil Paid Rights is expected to be 11.00 a.m. on 28 June 2018. The procedure for acceptance and
payment is set out in Part 10: “Terms and Conditions of the Rights Issue” and, for Qualifying
Non-CREST Shareholders only, will also be set out in the Provisional Allotment Letter. Qualifying DI
Holders should refer to paragraph 7 of Part 10: “Terms and Conditions of the Rights Issue”.
The distribution of this Prospectus, any other offering or public material relating to the Rights Issue
and/or the Provisional Allotment Letters and/or the transfer of Securities through CREST or otherwise
into certain jurisdictions may be restricted by law. Therefore, persons into whose possession this
Prospectus, and/or accompanying documents, comes should inform themselves about and observe
such restrictions. In particular, subject to certain exceptions, this Prospectus and the Provisional
Allotment Letter should not be distributed, forwarded to or transmitted in or into any of the Excluded
Territories or into any other jurisdiction where to do so might constitute a breach of any applicable law.
Any failure to comply with such restrictions may constitute a violation of the securities law of any such
jurisdiction. In particular, subject to certain exceptions, no action has been or will be taken by the
Company, the Directors or the Joint Bookrunners to distribute, forward or transmit this Prospectus or
the Provisional Allotment Letters into an Excluded Territory.
Subject to certain exceptions, receipt of this Prospectus and/or a Provisional Allotment Letter and the
crediting of DI Nil Paid Rights to a stock account in CREST will not constitute or form part of an offer
in any Excluded Territory or jurisdiction in which it would be illegal to make an offer and, in those
circumstances, this Prospectus and/or a Provisional Allotment Letter must be treated as sent for
information purposes only and should not be copied or redistributed. It is also the responsibility of any
person (including, without limitation, custodians, nominees and trustees) wishing to take up Nil Paid
Rights or DI Nil Paid Rights or otherwise participate in the Rights Issue to satisfy himself as to the full
observance of the laws of any relevant territory in connection therewith, including the obtaining of any
governmental or other consents which may be required, the compliance with other necessary
formalities and the payment of any issue, transfer or other taxes due in such territories.
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Although incorporated and registered in Bermuda, the Company has been classified as “non-resident”
in Bermuda for Bermuda exchange control purposes by the Bermuda Monetary Authority (the “BMA”).
Accordingly, the Company may issue and transfer Ordinary Shares without restriction for exchange
control purposes under the Exchange Control Act 1972 of Bermuda (and its regulations).
Any reproduction or distribution of this Prospectus and/or Provisional Allotment Letter, in whole or in
part, and any disclosure of its contents or use of any information contained in this Prospectus for any
purpose other than considering an investment in the Securities, is prohibited. By accepting delivery of
this Prospectus, each offeree of the Securities agrees to the foregoing.
None of the Company, the Directors, or any of its representatives is making any representation to any
offeree or purchaser of the Securities regarding the legality of an investment in the Securities by such
offeree or purchaser under the laws applicable to such offeree or purchaser.
The information in this Prospectus is not financial product advice and does not take into account your
investment objectives, financial situation or particular needs. It is important that you read this
Prospectus carefully and in its entirety before deciding on a particular course of action. In particular,
you should consider the risk factors that could affect the performance of the Group. You should
carefully consider these risks in light of your personal circumstances (including financial and taxation
issues) and seek professional guidance from your accountant, stockbroker or other professional
adviser before deciding what to do.
Without prejudice to any obligation of the Company to publish a supplementary prospectus pursuant
to section 87G of FSMA or Rule 3.4 of the Prospectus Rules, the publication of this Prospectus does
not create any implication that there has been no change in the affairs of the Group since, or that the
information contained herein is correct at any time subsequent to, the date of this Prospectus.
Notwithstanding any reference herein to the Company’s website, the information on the Company’s
website does not form part of this Prospectus.
RBC Europe Limited (trading as RBC Capital Markets) (“RBC”), which is authorised in the United
Kingdom by the Prudential Regulation Authority (“PRA”) and regulated by the FCA and the PRA, is
acting as Global Co-ordinator, Sponsor, Joint Bookrunner and Underwriter exclusively for the
Company and no one else in connection with the Rights Issue and Admission and will not be
responsible to any person other than the Company for providing the protections afforded to clients of
RBC nor for providing advice in relation to the matters described in this Prospectus. Apart from the
responsibilities and liabilities, if any, which may be imposed upon RBC by FSMA or the regulatory
regime established thereunder, RBC does not accept any responsibility whatsoever or make any
representation or warranty, express or implied, concerning the contents of this Prospectus, including
its accuracy, completeness or verification, or concerning any other statement made or purported to be
made by it, or on its behalf, in connection with the Company, and/or the Rights Issue and Admission,
and nothing in this Prospectus is, or shall be relied upon as, a promise or representation in this
respect, whether as to the past or future. RBC accordingly disclaims, to the fullest extent permitted by
law, all and any responsibility and liability whether arising in tort, contract or otherwise (save as
referred to herein) which it might otherwise have in respect of this Prospectus or any such statement.
Barclays Bank PLC (acting through its investment bank) (“Barclays”), which is authorised in the
United Kingdom by the PRA and regulated by the FCA, is Joint International Bookrunner and
Underwriter and BMO Capital Markets Limited (“BMO”), which is authorised and regulated in the
United Kingdom by the FCA, is Joint Bookrunner and Underwriter are acting exclusively for the
Company and no one else in connection with the Rights Issue and Admission and will not be
responsible to any person other than the Company for providing the protections afforded to clients of
Barclays and BMO nor for providing advice in relation to the matters described in this Prospectus.
Apart from the responsibilities and liabilities, if any, which may be imposed upon Barclays and BMO by
FSMA or the regulatory regime established thereunder, neither Barclays nor BMO accepts any
responsibility whatsoever or make any representation or warranty, express or implied, concerning the
contents of this Prospectus, including its accuracy, completeness or verification, or concerning any
other statement made or purported to be made by either of them, or on their behalf, in connection with
the Company, and/or the Rights Issue and Admission, and nothing in this Prospectus is, or shall be
relied upon as, a promise or representation in this respect, whether as to the past or future. Barclays
and BMO accordingly disclaim, to the fullest extent permitted by law, all and any responsibility and
liability whether arising in tort, contract or otherwise (save as referred to herein) which they might
otherwise have in respect of this Prospectus or any such statement and shall not be responsible for,
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or for investigating, any matter which is the subject of, any statement, representation, warranty or
covenants of the Company contained in the Prospectus, or any other agreement or document relating
to the Rights Issue and Admission, or for the execution, legality, effectiveness, adequacy, geniuness,
validity, enforceability or admissibility in evidence thereof.
Neither RBC, Barclays or BMO will regard any other person (whether or not a recipient of this
Prospectus) as their respective clients in relation to the Rights Issue and will not be responsible to
anyone other than the Company for providing the protections afforded to their respective clients nor
for giving advice in relation to the Rights Issue or any transaction or arrangement referred to herein.
Neither Absa Bank Limited, FirstRand Bank Limited nor Nedbank Limited, nor its officers,
representatives, employees, managers, advisers accept any responsibility whatsoever or make any
representation or warranty, express or implied, concerning the contents of this Prospectus, including
its accuracy, completeness or verification, or concerning any other statement made or purported to be
made by any of them, or on their behalf, in connection with the Company, and/or the Rights Issue and
Admission, and nothing in this Prospectus is, or shall be relied upon as, a promise or representation in
this respect, whether as to the past or future.
Absa Bank Limited, FirstRand Bank Limited and Nedbank Limited and its officers, representatives,
employees, managers, advisers accordingly disclaim, to the fullest extent permitted by law, all and any
responsibility and liability whether arising in tort, contract or otherwise which they might otherwise
have in respect of this Prospectus or any such statement and shall not be responsible for, or for
investigating, any matter which is the subject of, any statement, representation, warranty or covenants
of the Company contained in the Prospectus, or any other agreement or document relating to the
Rights Issue and Admission, or for the execution, legality, effectiveness, adequacy, geniuness, validity,
enforceability or admissibility in evidence thereof.
Subject to applicable law and regulation, Barclays, as Joint International Bookrunner, will effect offers
and sales of the Securities outside South Africa.
In making an investment decision, each investor must rely on their own examination, analysis and
enquiry of the Company and the terms of the Rights Issue, including the merits and risks involved.
The investors also acknowledge that: (i) they have not relied on the Joint Bookrunners or any person
affiliated with the Joint Bookrunners in connection with any investigation of the accuracy of any
information contained in this Prospectus or their investment decision; and (ii) they have relied only on
the information contained in this Prospectus and that no person has been authorised to give any
information or to make any representation concerning the Company or its subsidiaries or the
Securities (other than as contained in this Prospectus) and, if given or made, any such other
information or representation should not be relied upon as having been authorised by the Joint
Bookrunners.
The Joint Bookrunners may, in accordance with applicable legal and regulatory provisions and subject
to the Underwriting Agreement, engage in transactions in relation to the Securities and/or related
instruments for their own account for the purpose of hedging their underwriting exposure or otherwise.
Except as required by applicable law or regulation, the Joint Bookrunners do not propose to make any
public disclosure in relation to such transactions. In addition, in connection with the Rights Issue,
certain of the Joint Bookrunners may enter into financing arrangements with investors, such as share
swap arrangements or lending arrangements where the Securities are used as Collateral, that could
result in such Joint Bookrunners acquiring shareholdings in the Company.
The Rights Issue has been fully underwritten by the Joint Bookrunners in accordance with and subject
to the conditions of the Underwriting Agreement. The Joint Bookrunners’ obligations under the
Underwriting Agreement are conditional upon certain matters being satisfied or not breached prior to
Admission. If these conditions are not satisfied or (where permitted) waived by Admission, the
Underwriting Agreement will terminate. After Admission, the Joint Bookrunners have no right to
terminate the Underwriting Agreement.
Subject to certain exceptions, neither this Prospectus nor the Provisional Allotment Letter constitutes
an offer to sell or issue, or a solicitation of an offer to buy Securities in any jurisdiction in which such
offer or solicitation would be unlawful. This Prospectus is being sent to holders with registered or
mailing addresses in any such jurisdiction only in connection with the Special General Meeting and, in
that context, no part of this Prospectus or the Provisional Allotment Letter constitutes, or will
constitute, or forms part of any offer to sell, or a solicitation of an offer to buy, Securities or to take up
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entitlements to Nil Paid Rights or DI Nil Paid Rights. All Overseas Shareholders with a registered
address in the United States or in any of the other Excluded Territories and any person (including,
without limitation, a nominee or trustee) who has a contractual or legal obligation to forward this
Prospectus or any Provisional Allotment Letter, if received, or other Prospectus to any jurisdiction
outside the United Kingdom should read paragraph 9 of Part 10: “Terms and Conditions of the Rights
Issue”. Prospective investors must comply with all applicable laws and regulations in force in any
applicable jurisdiction, and must obtain any consent, approval or permission required for the purchase,
offer or sale of the Securities under the laws and regulations in force in the jurisdiction to which such
prospective investor is subject or in which such prospective investor makes such purchase, offer or
sale, and none of the Company, the Joint Bookrunners or their respective employees, agents or
representatives will have any responsibility therefor.
Solely for the purposes of the product governance requirements contained within: (a) EU
Directive 2014/65/EU on markets in financial instruments, as amended (“MiFID II”); (b) Articles 9
and 10 of Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local
implementing measures (together, the “Product Governance Requirements”), and disclaiming all
and any liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the
purposes of the Product Governance Requirements) may otherwise have with respect thereto, the
Securities have been subject to a product approval process, which has determined that they each
are: (i) compatible with an end target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible for
distribution through all distribution channels as are permitted by MiFID II (the “Target Market
Assessment”). Notwithstanding the Target Market Assessment, distributors should note that: the price
of the Securities may decline and investors could lose all or part of their investment; the Securities
offer no guaranteed income and no capital protection; and an investment in the Securities is
compatible only with investors who do not need a guaranteed income or capital protection, who (either
alone or in conjunction with an appropriate financial or other adviser) are capable of evaluating the
merits and risks of such an investment and who have sufficient resources to be able to bear any
losses that may result therefrom. The Target Market Assessment is without prejudice to the
requirements of any contractual, legal or regulatory selling restrictions in relation to the Rights Issue.
Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Joint Bookrunners
will only procure investors who meet the criteria of professional clients and eligible counterparties.
For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or
group of investors to invest in, or purchase, or take any other action whatsoever with respect to the
Securities.
Each distributor is responsible for undertaking its own target market assessment in respect of the
Securities and determining appropriate distribution channels.
Company’s website
Information contained on the Company’s website or the contents of any website accessible from
hyperlinks on the Company’s website are not incorporated into and do not form any part of this
Prospectus.
NOTICE OF A SPECIAL GENERAL MEETING OF THE COMPANY TO BE HELD AT THE OFFICES
OF BUCHANAN, 107 CHEAPSIDE, LONDON, EC2V 6DN AT 11.00 A.M. ON 13 JUNE 2018,
TOGETHER WITH THE FORM OF PROXY (FOR USE BY HOLDERS OF ORDINARY SHARES)
AND A FORM OF DIRECTION (FOR DEPOSITORY INTEREST HOLDERS) FOR USE PRIOR TO
THE SPECIAL GENERAL MEETING, ARE SET OUT IN, OR ENCLOSED WITH, THIS
PROSPECTUS.
INTERPRETATION
Except as otherwise indicated, terms have the meaning ascribed to them in Part 22: “Definitions”.
References to the singular in this Prospectus shall include the plural and vice versa, where the context
so requires. References to sections or Parts are to sections or Parts of this Prospectus. All references
to time in this Prospectus are to London time unless otherwise stated.
Dated 24 May 2018
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PART 1—SUMMARY
Summaries are made up of disclosure requirements known as “Elements”. These elements are
numbered in Sections A – E (A.1 – E.7).
This summary contains all the Elements required to be included in a summary for this type of security
and issuer. Because some Elements are not required to be addressed, there may be gaps in the
numbering sequence of the Elements.
Even though an Element may be required to be inserted in the summary because of the type of
security and issuer, it is possible that no relevant information can be given regarding the Element. In
this case, a short description of the Element is included in the summary with the mention of “not
applicable”.
Section A—Introduction and warnings
A.1

Introduction

This summary must be read as an introduction to the Prospectus.
Any decision to invest in the Securities pursuant to the Rights Issue
should be based on consideration of the Prospectus as a whole by
the investor. Where a claim relating to the information contained in
the Prospectus is brought before a court, the plaintiff investor might,
under the national legislation of the Member States, have to bear the
costs of translating the Prospectus before the legal proceedings are
initiated. Civil liability attaches only to those persons who have tabled
the summary, including any translation thereof, but only if the
summary is misleading, inaccurate or inconsistent when read
together with other parts of the Prospectus or it does not provide,
when read together with the other parts of the Prospectus, key
information in order to aid investors when considering whether to
invest in such securities.

A.2

Consent for
intermediaries

Not applicable. The Company has not given its consent to the use of
this Prospectus for the resale or final placement of Ordinary Shares
by financial intermediaries.

Section B—Issuer
B.1

Legal and
commercial name

Petra Diamonds Limited (the “Company” and, together with its direct
or indirect subsidiaries, the “Group”).

B.2

Domicile/
legal form/
legislation/
country of
incorporation

The Company is a Bermuda-incorporated exempted company limited
by shares, which operates under the legislation of Bermuda. The
Company is domiciled in the United Kingdom.

B.3

Current
operations/
principal activities
and markets

Petra is a leading independent diamond mining group and a
consistent supplier of gem quality rough diamonds to the
international market. The Company has a diversified asset portfolio
incorporating interests in five producing mining operations; three
underground mines in South Africa (Cullinan, Finsch and
Koffiefontein), the KEM JV (including the Kimberley Underground
mine and extensive tailings retreatment operations) and one open pit
mine in Tanzania (Williamson).
Petra is focused on the highest margin segment of the diamond
pipeline—the upstream, involving the mining, processing, sorting and
sale of rough diamonds.
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B.4a

Significant recent
trends

World diamond production by volume decreased 0.8% to 126.4 Mcts
in 2016, remaining significantly below the high of 176.7 Mcts reached
in 2005, while production by value decreased 11% to US$12.4 billion
(source: Kimberley Process Certification Scheme—Kimberley
Process Statistics, Annual Global Summary: 2016 Production,
Imports, Exports and KPC Counts). Based on FY 2017 results,
Petra accounted for 3% of world supply by volume and 4% by value.
Despite a number of new mines that recently entered the market in
Canada and Lesotho, supply is on a downward trend, with the world’s
largest diamond mines maturing and past their peak production
levels. Supply is therefore forecast to grow to circa 134 Mcts by 2019,
before declining to circa 118 Mcts in 2023 (source: Bank of America
Merrill Lynch, Global Diamond Mining: Diamond view update: Mining
the consumer, 25 August 2017).
Demand reached a new record high of US$82 billion in 2017,
according to industry insight data published by major producer, De
Beers, in May 2018. The insight data noted that the U.S. was the
main driver of growth for the fourth consecutive year, where positive
macroeconomics and strong consumer confidence saw demand for
diamond jewellery increase 4% to US$43 billion. Consumer demand
in China, the world’s second largest consumer market for diamond
jewellery, also returned to positive growth in 2017, reflecting the trend
of the broader luxury goods sector. Demand is expected to continue
to rise, further to a number of key drivers, including continued growth
in the major U.S. market; continued urbanisation and strong growth in
the middle classes in developing economies, particularly China and
India; increasing wealth globally, a rise in generic diamond marketing
to consumers; the rise of female self-purchasing; and a trend to use
diamonds across a wide range of luxury goods.

B.5

Group structure

The Company is the parent company of the Group, which comprises
the Company and its directly and indirectly owned subsidiaries.
The principal activity of the Company and all of its subsidiaries is the
mining and sale of rough diamonds.

B.6

Major
Shareholders

As at the Last Practicable Date, the Company is aware of the
following Shareholders that, directly or indirectly, hold interests in 3%
or more of the Company’s capital or voting rights:

Number of
Ordinary Shares

Percentage
of the
share capital

...
...

69,987,534
45,409,314

13.1
8.5

...
...
...

28,175,972
26,733,415
25,956,589

5.3
5.0
4.9

Shareholder

BlackRock, Inc. . . . . . . . . . . . .
Standard Life Aberdeen Plc . . . .
Prudential Plc (incorporating M&G
Group Limited) . . . . . . . . . . .
Cobas Asset Management . . . . .
T. Rowe Price Associates, Inc. . .

There are no differences between the voting rights enjoyed by the
Shareholders described above and those enjoyed by the other
holders of Ordinary Shares.
As at the Last Practicable Date, the Company is not aware of any
person who exercises, or are entitled to exercise, directly or indirectly,
jointly or severally, control over the Company.
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B.7

Selected historical The table below sets out summary financial information of the
key financial
Company as derived from H1 FY 2018 and H1 FY 2017 unaudited
information
consolidated interim financial statements and the audited
consolidated financial statements of the Company for the years
ended 30 June 2015, 30 June 2016 and 30 June 2017,
Consolidated income statement data
(expressed in millions of
H1 FY 2017 H1 FY 2018
U.S dollars
FY 2015 FY 2016 FY 2017 (unaudited) (unaudited)

Revenue . . . . . . . . 425.0 430.9 477.0
Total operating costs (330.6) (322.5) (399.3)
Profit/(loss)
before tax . . . . . .
85.0
75.4
46.5
Profit/(loss) for the
period . . . . . . . . .
59.6
66.8
20.7
Profit/ (loss) for the
period attributable
to:
Equity holders of the
parent company . .
48.6
54.2
18.3
Non-controlling
interests . . . . . . .
11.0
12.6
2.4

228.5
(172.1)

225.2
(305.9)

51.6

(95.2)

35.2

(117.7)

27.8

(93.3)

7.4

(24.4)

Consolidated statement of financial position data
(expressed in millions of
H1 FY 2017 H1 FY 2018
U.S dollars
FY 2015 FY 2016 FY 2017 (unaudited) (unaudited)

Total non-current
assets . . . . . . . . 1,004.7 1,117.9 1,500.0
Total current assets . 303.2 225.5 354.8
Total assets . . . . . . 1,307.9 1,359.2 1,854.8
Total non-current
liabilities . . . . . . . 577.2 567.5 913.3
Total current
liabilities . . . . . . . 108.2 232.7 295.3
Total liabilities . . . . . 685.4 812.4 1,208.4
Shareholders’ equity
583.1 504.4 593.7
Non-controlling
interests . . . . . . .
39.4
42.4
52.7
Total equity . . . . . . 622.5 546.8 646.4
Total equity and
liabilities . . . . . . . 1,307.9 1,359.2 1,854.8
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1,328.5
177.9
1,506.4

1,525.1
296.3
1,821.4

669.7

959.4

218.1
887.8
564.2

283.4
1,242.8
548.1

54.4
618.6

30.5
578.6

1,506.4

1,821.4

Consolidated cash flow data
(expressed in millions of
H1 FY 2017 H1 FY 2018
U.S dollars
FY 2015 FY 2016 FY 2017 (unaudited) (unaudited)

Net cash generated
from operating
activities . . . . . . . . . 132.7
153.7
152.5
Net cash utilised in
investing activities . . (174.4) (334.4) (292.6)
Net cash generated
by / (utilised in)
financing activities . . 179.0
82.6
291.1
Net increase/(decrease
in cash and cash
equivalents . . . . . . . 137.3
(98.1) 151.0
Cash and cash
equivalent—beginning
of period . . . . . . . .
20.2
153.5
36.7
Effect of exchange
fluctuations on cash
held . . . . . . . . . . .
(4.0)
(18.7)
2.5
Cash and cash
equivalents—end of
period(1) . . . . . . . . . 153.5
36.7
190.2

78.8

23.9

(154.8)

(109.6)

73.2

(1.5)

(2.8)

(87.2)

36.7

190.2

3.0

1.7

36.9

104.7

Notes:
(1) Cash and cash equivalents represent unrestricted cash balances

The significant changes to the financial condition, operating results
and trading position of the Company during or subsequent to the
period covered by the select historical financial information set out in
this Element, to the date of this Prospectus, are as follows:
1.

on 13 May 2015, the Company issued US$300 million 81/4%
senior secured second lien loan notes due 2020;

2.

effective 1 July 2016, the Company agreed to a revision to the
profile of its senior lender ZAR facilities with Revolving Facilities
being ZAR1,250 million (30 June 2016: ZAR1,500 million),
amortising facilities being ZAR900 million (30 June
2016: ZAR500 million) and working capital facilities being
ZAR700 million (30 June 2016: ZAR500 million) overall
ZAR2,850 million (30 June 2016: ZAR2,665 million);

3.

in January 2016 the Company acquired a 49.9% in Ekapa
Minerals (the remaining 51.1% owned by Ekapa Mining) which
acquired certain trade, interests, assets and liabilities in respect
of certain operations in Kimberley from De Beers. For the period
January to June 2016 the Company and the other shareholder in
Ekapa Minerals entered into a toll treatment arrangement to
combine production and sales of their respective operations in
Kimberley;

4.

in July 2016, the Company entered into a joint venture
agreement with Ekapa Mining under which both parties
combined their respective interests in the Kimberley area into
an unincorporated joint venture known as the KEM JV;

5.

on 12 April 2017, the Company’s wholly owned subsidiary, Petra
Diamonds US$ Treasury Plc, issued the Notes, the proceeds of
which were used to redeem the US$300 million 81/4% senior
secured second lien loan notes due 2020 and repay certain
Group bank facilities; and
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6.

during H1 FY 2018, the Company incurred an impairment charge
of US$118.0 million in respect of Koffiefontein (US$66.0 million
and KEM JV US$52.0 million).

B.8

Selected key pro
forma financial
information

Not applicable. No pro forma financial information is included in this
Prospectus.

B.9

Profit forecast

Not applicable. This Prospectus does not contain profit forecasts or
estimates.

B.10

Description of the
nature of any
qualifications in
the audit report on
the historical
financial
information

Not applicable. The audit reports on the consolidated financial
statements of the Company as at and for the years ended
30 June 2017, 30 June 2016 and 30 June 2015, incorporated by
reference into this Prospectus, do not contain any qualifications.

B.11

Working capital
explanation

Not applicable. Taking into account the net proceeds of the Rights
Issue, the Company is of the opinion that the working capital
available to the Group is sufficient for the Group’s present
requirements, that is, for at least the next 12 months following the
date of this Prospectus.
Binding Undertaking in respect of Covenant Breaches within the
Working Capital Period
In the context of the weak Adjusted EBITDA performance in H1 2018,
due to the operational and labour related interruptions experienced,
as well as the challenges related to the blocked Williamson parcel,
the delay in recouping VAT receivables related to Williamson and a
number of legislative changes in Tanzania, the Group reported H1
2018 Consolidated Adjusted EBITDA of US$80.1 million for the
period and this has resulted in a reduction in expected headroom
regarding the Consolidated EBITDA to Consolidated Net Finance
Charges covenant and Consolidated EBITDA to Consolidated Net
Debt covenant in respect of the 12-month period ending 30 June
2018.
In the context of the proposed Rights Issue, the Company has
requested and been granted a binding undertaking from its South
African Lender Group, subject to the Company raising at least
US$100 million in connection with the Rights Issue and the
repayment of amounts outstanding under the Existing Senior
Facilities by no later than 16 July 2018, to waive the Consolidated
EBITDA to Consolidated Net Finance Charges covenant and the
Consolidated Net Debt to Consolidated EBITDA covenant for the
12 month measurement period to 30 June 2018 should a breach of
either or both of these covenants be anticipated. In this event, the
Existing Senior Facilities will remain available to the Group on
existing terms.
Management does not expect to breach these covenants as there is
sufficient headroom forecast in the Company’s base case projections,
however in the reasonable worst case scenario in the Company’s
working capital projections described below a marginal breach (by
US$2.6 million) of the Consolidated EBITDA to Consolidated Net
Finance Charges covenant for the 12 month measurement period to
30 June 2018 is anticipated, regardless of the quantum of proceeds
raised in the Rights Issue. However, since the South African Lender
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Group has undertaken to waive any such breach were it to occur no
repayment obligation under the Existing Senior Facilities would arise
in respect of any such breach during the Working Capital Period.
Covenant Breaches Outside Working Capital Period
Taking into account the net proceeds of the Rights Issue, under the
Company’s base case projections, no breaches of the EBITDA
Covenants are forecast to occur beyond the Working Capital Period.
However, in the reasonable worst case scenario in the Company’s
working capital projections described below, there is a possibility that,
absent any remedial action taken by the Company, breaches of the
Consolidated EBITDA to Consolidated Net Debt and Consolidated
EBITDA to Consolidated Net Finance Charges covenants
(representing EBITDA shortfalls of US$18.5 million and
US$16.6 million respectively) could occur in respect of the
12 month period to 30 June 2019 upon measurement no later than
30th September 2019. The Company would not expect to deliver the
South African Lender Group its certificate of relevant figures upon
which the Covenants are tested until September 2019, which is
outside the Working Capital Period. Any such breach may be
remedied by further amendments and/or waivers to the EBITDA
Covenants being agreed. Given the strong relationships the Company
has with its lending banks, the Board is confident that a further
amendment and/or waiver of the EBITDA Covenants could potentially
be achieved ahead of any potential requirement for repayment under
the forecast reasonable worst case scenario. If not so remedied, any
such breach would constitute an event of default under the Existing
Senior Facilities which contain these covenants, which could, if
repayment of those facilities were required by the South African
Lender Group, in turn trigger cross-defaults in the other financing
arrangements of the Company including, subject to certain cure
periods, with respect to the Notes. This could result in all of the
Company’s debt facilities becoming repayable if not remedied prior to
the expiry of any applicable cure period. As at 31 March 2018, the
amount outstanding under the Company’s financing arrangements
which could be required to be repaid following or as a consequence
of a breach of either of the EBITDA Covenants was US$769.1 million.
Following any such demand, there would be a significant risk of the
Company not having the funds available to repay such amounts at
that time and having to enter into insolvency proceedings, which the
Company considers could result in limited or no value being returned
to Shareholders.
The Rights Issue is conditional upon the passing of the Resolutions.
Therefore, it is very important that Shareholders vote in favour of the
Resolutions to be proposed at the Special General Meeting so that
the Rights Issue can be completed.

Section C—Securities
C.1

Type and class of Ordinary Shares to be issued in connection with the Rights Issue
the securities
described in this Prospectus (the “Rights Issue Shares”) and any
admitted to
Depository Interests related to them (the ‘‘New DIs’’).
trading
The Rights Issue Shares (nil paid) provisionally allotted in connection
with the Rights Issue described in this Prospectus (the “Nil Paid
Rights”) and any Depository Interests related to them (the “DI Nil
Paid Rights”)
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The Ordinary Shares have, and the Rights Issue Shares will have, an
ISIN of BMG702781094. The Depository Interests have, and the New
DIs will have, the same ISIN as the Ordinary Shares. The ISIN for Nil
Paid Rights and DI Nil Paid Rights is BMG702781250.
C.2

Currency of the
securities issue

The Ordinary Shares are denominated in pounds sterling.

C.3

Issued share
capital

As at the Last Practicable Date, the Company had
532,514,760 Existing Shares with a par value of 10 pence (all of
which were fully paid or credited as fully paid) and the nominal share
capital of the Company amounted to £53,251,476.

C.4

Rights attaching
to the securities

The Rights Issue Shares will, following Admission, rank pari passu in
all respects with the Existing Shares, including the right to receive all
dividends or other distributions made, paid or declared after the issue
of the Rights Issue Shares.

C.5

Restrictions on
The Ordinary Shares are freely transferable and there are no
free transferability restrictions on transfer contained in the Bye-laws.
of the securities

C.6

Admission to
trading

Application will be made for the Rights Issue Shares (nil paid) to be
admitted to the premium listing segment of the Official List and to
trading on the Main Market. It is expected that Admission will become
effective on 13 June 2018 and that dealings in the Nil Paid Rights will
commence on the London Stock Exchange by 8.00 a.m. on that date.
The New DIs will not be required to be listed on the premium listing
segment of the Official List or admitted to trading on the Main Market,
and it is expected that Qualifying DI Holders will be able to deal in the
New DIs (nil paid) as soon as practicable after Admission becomes
effective on 13 June 2018.

C.7

Dividend policy

Pursuant to Bermuda law, the Board is restricted from declaring or
paying a dividend, or making a distribution out of Contributed Surplus
if there are reasonable grounds for believing that: (i) the Company is,
or would after the payment be, unable to pay its liabilities as they
become due; or (ii) the realisable value of the Company’s assets
would thereby be less than its liabilities.
The Board did not recommend a dividend in respect of the years
ended 30 June 2016 and 30 June 2017. Returns to Shareholders
remain a priority for the Board and the decision as to whether to pay
a dividend is reviewed regularly with the intention to resume dividend
payments in the future when appropriate, subject to the Group’s
future profits, financial position, its obligations to meet the distribution
covenants attached to its lending facilities, distributable reserves, and
other factors that the Directors deem significant to the Company.

Section D—Risks
D.1

Key risks specific •
to the Company or
its industry

If the Rights Issue does not take place, a substantial portion of
the Company’s cash flow from operations will be required to
make interest and principal payments on its debt, thereby
reducing the availability of such cash flows for other purposes
and may limit the Company’s ability to undertake certain
operations or expenditure and reduce leverage over the
medium term. The Company’s debt also requires the Company
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or certain of its subsidiaries to satisfy specified financial tests and
maintain specified financial ratios and covenants. The ability of
the Company or certain of its operating subsidiaries to comply
with these ratios and to meet these tests may be affected by
events beyond its control. If the Rights Issue does not proceed,
taking into account the potential breaches of the specified
financial ratios and covenants required by its debt facilities and
the possibility that waivers are not received from the South
African Lender Group, the Company is of the opinion that based
on the reasonable worst case scenario in the Company’s working
capital projection the working capital available to the Group will
not be sufficient for its present requirements, that is, for at least
the next 12 months following the date of this Prospectus.
•

The volatility of the Rand is a significant factor in reporting the
Group’s costs on a U.S. dollar basis. This exposes the Group to
the fluctuations and volatility of the rate of exchange between the
U.S. dollar and the Rand as determined in the international
markets. Any extreme currency fluctuations could adversely
affect the Group.

•

The Group’s financial results are highly dependent on the
marketability and price of diamonds. Rough diamonds are
globally traded and prices are based on factors outside of the
Company’s control including the clarity, colour and size of the
individual diamonds sold, as well as general trends in the market
supply and demand for diamonds.

•

The Group’s performance depends on the strength of the
diamond industry, which in turn is subject to changes in
consumer
demand,
preferences,
personal
sentiments,
perceptions and spending habits. Demand for diamonds and, in
turn the price of diamonds, may be affected by economic, social
and political conditions, anti-diamond and diamond mining
sentiment, levels of consumer spending, increased availability
and popularity of synthetic lab-made diamonds and competition
from other luxury goods.

•

The carrying amounts of the Group’s assets are reviewed at
each reporting date to determine if there is any indication that an
asset may be impaired, in which case its recoverable amount is
estimated. While conducting an impairment review, the Group
exercises judgement in making assumptions about a number of
factors and changes in these estimates used could result in
further impairments. Future impairment charges could be
recognised should a change in assumptions be deemed
necessary which could have a material adverse effect on the
Group’s financial condition and results of operations.

•

The Group operates in emerging markets which have a history of
political instability and are subject to greater legal, regulatory,
economic and political risks, and are potentially subject to rapid
change in their political, fiscal and legal systems which might
affect the ownership or operation of the Group’s interests which
may in turn materially and adversely affect the Group’s financial
position. The Group is also subject to adverse interpretations by
the authorities or judiciary of the myriad of laws governing the
mining industry, including in relation to empowerment, local
beneficiation, taxation, social and environmental matters and the
role of the government and government departments in the
mining and sale of diamonds.
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•

In September 2017, a parcel of diamonds from the Williamson
mine was blocked from export by the Tanzanian government.
The basis for this action has still not been formally made known
to the Company. However, no member of the Group or its
personnel has been charged with any wrongdoing in connection
with the above matter and the Company has since this time been
given authorisation from the Government of Tanzania to resume
diamond exports and sales from Williamson as normal. The
parcel of 71,654.54 carats remains blocked for export and there
can be no certainty that the parcel will be released for sale or
guarantee that similar actions will not occur in the future.

•

As of 31 December 2017, the Group held VAT receivables of
US$14.5 million in respect of the Williamson mine in Tanzania,
which remain due and outstanding and there is no guarantee that
they will be repaid or that further VAT receivables will not be
withheld in the future.

•

In 2018, the African National Congress (the ruling party in South
Africa) announced that it intends to pursue a policy of
expropriation of land without compensation. It is not clear to
which property this policy will apply and how it will be
implemented. There is a risk that all property, including
property or mines held by the Group, could be expropriated
without compensation.

•

The Group’s operations are subject to risks and hazards inherent
in the mining industry. Any of these events can materially and
adversely affect, among other things, the Group’s work
programme, the development of properties, production
quantities and rates, costs and expenditures and production
commencement dates.

•

The Group’s diamond reserves and diamond resources
described constitute estimates that have been reported in
accordance with the SAMREC Code. In respect of these
estimates, no assurance can be given that the estimated
diamond reserves and resources will be recovered or that they
will be recovered at the rates estimated.

•

The benefits, synergies or efficiencies expected from any
developments or expansions often take longer than expected to
be achieved or may not be achieved at all. In any expansion,
actual production may vary from estimates of future production
for a variety of reasons.

•

There is a risk that actual production will vary from estimates for
operations that are to be expanded due to the need for
sequential development of ore bodies and the processing of
new or different diamondiferous ore grades. This may result in
lower revenue or cash flows from operating activities.

•

The Group’s ability to maintain or increase its annual production
of diamonds will be dependent on its ability to continue to
develop its existing mines and related infrastructure. Events and
factors outside of the Group’s control could affect the profitability
or economic feasibility of a development plan and may result in
the Group determining that it is not economically viable to
continue development at some or all of its operations or
prospects.

•

The Group has recently experienced labour disputes and there
remains potential for ongoing disputes in relation to annual wage
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increases or other working conditions in the future. A lengthy
strike or other labour disruption or increased labour costs could
have a material adverse effect on the Group’s production, its
business, financial condition and results of operations.

D.3

•

The Group’s mining, processing, development and exploration
activities depend on adequate infrastructure, including reliable
power sources and water supplies in the relevant jurisdictions. If
the infrastructure used by the Group is affected, it could have a
material adverse effect on the Group’s business, results of
operations and financial condition.

Key risks specific •
to the securities

The Rights Issue will require consent of not less than 75% of
Shareholders that attend and vote at the Special General
Meeting in order for it to proceed.

•

The market price of the Rights Issue Shares may decline below
the acquisition price for those shares and there can be no
assurance that Shareholders will be able to sell their Rights Issue
Shares at a price equal to or greater than the acquisition price for
those shares.

•

Application for admission of the Rights Issue Shares is subject to
approval of the UK Listing Authority and Admission will become
effective as soon as a dealing notice has been issued by the
UK Listing Authority and the London Stock Exchange has
acknowledged that the Rights Issue Shares will be admitted to
trading. As such, Admission may not occur when expected.

•

Shareholders’ proportionate ownership and voting interests in the
Company will be diluted if Shareholders do not subscribe in full
for their entitlements to Rights Issue Shares under the Rights
Issue or are not eligible to participate in the Rights Issue.

•

The trading price of the Nil Paid Rights and Nil Paid DIs will be
subject to the same risks as the trading price of the Ordinary
Shares. Furthermore, given that the Nil Paid Rights will have a
lower value than the Ordinary Shares and will only have a limited
trading life, an active trading market in the Nil Paid Rights and Nil
Paid DIs may not develop.

•

The market price of the Ordinary Shares is subject to fluctuations
due to changes in sentiment in the market or in response to
various facts and events.

•

Future dividends will depend, among other things, on the Group’s
future profits, financial position, its obligations to meet the
distribution covenants attached to its banking facilities,
distributable reserves, holding capital requirements, general
economic conditions and other factors that the Directors deem
significant.

•

The Company is the holding company of the Group. Any dividend
payment by the Company’s subsidiaries is limited by the
legislation of the Countries in which they are incorporated as
well as their individual earnings and business considerations.

•

The issue of Rights Issue Shares, Ordinary Shares or the
exercise of employee options and the possibility of sales of
Ordinary Shares as a result of such exercise will dilute
Shareholders’ interests and have a negative effect on the
market price of the Ordinary Shares.
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•

The Company is a Bermuda exempted company and the rights of
Shareholders will be governed by Bermuda law and the
Company’s Memorandum of Association and Bye-laws. The
rights of Shareholders under Bermuda law will differ from the
rights of shareholders of companies incorporated in other
jurisdictions and due to the location of the Group’s assets in
Africa, it may be difficult for Shareholders to enforce in the United
Kingdom judgements obtained in the UK courts against the
Company.

•

The rights of holders of Ordinary Shares are governed by
Bermuda law as well as the Bye-laws and differ from the rights of
shareholders in typical U.S. corporations. In particular, the
circumstances under which shareholder’s of Bermudan
companies may bring derivative actions.

•

The ability of Shareholders in the United States or any other
Excluded Territory to bring actions or enforce judgments against
the Company or the Directors may be limited as the Company is
governed by Bermuda law, and substantially all of its assets are
located in Africa. Further, the directors and executive officers of
the Company are citizens or residents of countries other than the
United States or any other Excluded Territory.

Section E—Offer
E.1

Net proceeds/
estimate of
expenses

The gross proceeds from the Rights Issue are expected to be
approximately £133 million (on the basis that all of the Rights Issue
Shares are issued).
The net proceeds from the Rights Issue are expected to be
approximately £128 million (on the basis that all of the Rights Issue
Shares are issued).
The total costs and expenses of, and incidental to, the Rights Issue
payable by the Company are estimated to be £5.5 million (on the
basis that all of the Rights Issue Shares are issued). The Company
intends to pay for all expenses arising from, or in connection with, the
Rights Issue out of the proceeds of the Rights Issue.

E.2a

Reasons for the
offer/use of
proceeds/net
amount of
proceeds

The net proceeds of the Rights Issue will strengthen the balance
sheet through a reduction in leverage and provide the flexibility
necessary to enable the Company to continue to implement its
strategy and therefore increase long-term value for Shareholders.
Approximately US$120 million of the net proceeds of the Rights Issue
will be used to fully pay down outstanding drawn indebtedness with
the South African Lender Group, including US$80 million drawn under
the Revolving Credit Facility and up to US$40 million outstanding
under the Working Capital Facility, whilst retaining both of these
facilities (thereby realising cash interest savings of approximately
US$12.9 million per annum). The balance of the net proceeds of the
Rights Issue will provide additional working capital in relation to
operating expenses in light of the prevailing volatility of the US dollar/
Rand exchange rate.

E.3

Terms and
conditions of the
offer

The Company intends to offer 332,821,725 Rights Issue Shares by
way of rights at a price of 40 pence per Rights Issue Share, payable
in full on acceptance by no later than 11.00 a.m. on 28 June 2018 in
relation to Qualifying Shareholders. The Company intends to raise
gross proceeds of approximately £133,128,690 pursuant to the Rights
Issue.
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The Issue Price of 40 pence represents a discount of approximately
47.4% to the Closing Price of 76 pence per Existing Share on
23 May 2018 (being the last practicable date prior to the
announcement of the terms of the Rights Issue).
The Rights Issue will be made on the basis of 5 Rights Issue Shares
for every 8 Existing Share held by Qualifying Shareholders at the
close of business on the Record Date. If the result is not a whole
number, the Qualifying Shareholder will not receive a Rights Issue
Share in respect of any fraction of an Existing Share and the
entitlement will be rounded down to the nearest whole number of
Rights Issue Shares. Holdings of Existing Shares in certificated and
uncertificated form will be treated as separate holdings for the
purpose of calculating entitlements under the Rights Issue.
If fully subscribed, the Rights Issue will result in 332,821,725 Rights
Issue Shares being issued (representing approximately 62.5% of the
Existing Shares and 38% of the Enlarged Issued Share Capital).
Pursuant to the Underwriting Agreement, the Joint Bookrunners have
agreed to underwrite 332,821,725 Rights Issue Shares on a several
basis in their due proportions (less any Rights Issue Shares taken up
under the Rights Issue or subscribed for in the Rump Offering) at
40 pence per Rights Issue Share, thus providing the Company with
certainty that it will raise gross proceeds equal to approximately
£133,128,690 from the Rights Issue.
Under the Rights Issue, the Rights Issue Shares will be offered by
way of rights to all Qualifying Shareholders. Subject to certain
exceptions, Shareholders with a registered address, resident, or
otherwise believed to be in the United States, Canada or Japan will
not be entitled to participate in the Rights Issue.
The Rights Issue is conditional, inter alia, upon:
1.

the passing of the Resolutions (without amendment);

2.

the Underwriting Agreement having become unconditional in all
respects (save for conditions relating to Admission) and not
having been terminated in accordance with its terms prior to
Admission; and

3.

Admission occurring not later than 8.00 a.m. on 14 June 2018 (or
such later time and/or date as the Company and the Joint
Bookrunners may agree, being no later than 16 July 2018).

The Rights Issue Shares, when issued and fully paid, will rank pari
passu in all respects with the Existing Shares, including the right to
receive all dividends or other distributions declared after the issue of
the Rights Issue Shares.
In order to take up their entitlement to Rights Issue Shares (or New
DIs, as appropriate), Qualifying Shareholders and their renouncees
need to make payment in full by no later than 11.00 a.m. on
28 June 2018 (or, in each case, such later date as may be notified by
the Company).
The exercise of withdrawal rights will not be permitted after payment
by the relevant person in respect of their Rights Issue Shares or New
DIs in full and the allotment of the Rights Issue Shares or the issue of
New DIs to such person becoming unconditional. In such
circumstances, Shareholders are advised to consult their
professional advisers. Provisional allotments of entitlements to
Rights Issue Shares or the issue of DI Nil Paid Rights which are
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the subject of a valid withdrawal notice, will be deemed to be
declined.
E.4

Interests material
to the issue/
conflicting
interests

Not applicable. There are no interests, including any conflicting
interests, that are material to the Rights Issue.

E.5

Name of the
offeror/lock-up
agreements

Pursuant to the Underwriting Agreement, the Company has agreed,
subject to the customary exemptions, not to issue any Ordinary
Shares or rights to subscribe for Ordinary Shares during the period of
180 days from the Closing Date without prior written consent of the
Joint Bookrunners.

E.6

Dilution

A Shareholder who sells or otherwise elects not to take up their Nil
Paid Rights in full will experience a 38.5% immediate dilution
(i.e. their proportionate interest in the Company will decrease by
38.5%) as a consequence of the Rights Issue (assuming all of the
Rights Issue Shares are issued).

E.7

Estimated
Qualifying Shareholders will not be charged expenses by the
expenses charged Company in respect of the Rights Issue, save for the following
to the investor
circumstance. Any Qualifying Non-CREST Shareholder who is an
individual whose registered addressed is in the United Kingdom or
any other jurisdiction in the EEA may elect to sell their Nil Paid
Rights, or effect a Cashless Take-up, using the Special Dealing
Service. The Receiving Agent will charge a commission of 1.5% of
the gross process of the sale of the Nil Paid Rights which are subject
to the sale, subject to a minimum of £30.00 per holding.
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PART 2—RISK FACTORS
The Group’s business, financial condition or results of operations could be materially and adversely
affected by the risks described below. In such cases, the market price of the Ordinary Shares may
decline due to any of these risks and investors may lose all or part of their investment. The Company
considers the following risks to be the material risks for potential investors in the Company, but the
risks listed do not necessarily comprise all those associated with an investment in the Company.
Any investment in the Securities may not be suitable for all recipients of this Prospectus and is subject
to a high degree of risk. Prior to investing in the Securities, prospective investors should carefully
consider the risks and uncertainties associated with any investment in the Securities, the Group’s
business and the industry in which it operates, together with all other information contained in this
Prospectus, including, in particular, the risk factors described below. Any of the risks described below,
as well as other risks and uncertainties discussed in this Prospectus, could have a material adverse
effect on the Group’s business and therefore have a negative effect on the trading price of the
Securities. Prospective investors should note that the risks relating to the Group, its industry and
Securities summarised in Part 1: “Summary” are the risks that the Company believes to be the most
essential to an assessment by a prospective investor of whether to consider an investment in the
Securities. However, as the risks which the Group faces relate to events and depend on
circumstances that may or may not occur in the future, prospective investors should consider not
only the information on the key risks summarised in Part 1: “Summary” but also, among other things,
the risks and uncertainties described below.
The following factors do not purport to be a complete list or explanation of all the risk factors involved
in investing in the Securities and should be used as guidance only. The factors listed under a single
heading may not provide a comprehensive view of all risks relevant to the subject to which the
heading relates. Additional risks and uncertainties that are currently not known to the Company, or
that it currently deems immaterial, may individually or cumulatively also have an adverse effect on the
Group’s business, results of operations, financial condition and prospects. In particular, the Group’s
performance might be affected by changes in market and/or economic conditions and in legal,
regulatory and tax requirements. If such changes were to occur, the price of the Securities may
decline and investors could lose all or part of their investment. Prospective investors should also
consider carefully whether an investment in the Securities is suitable for them in light of the
information in this Prospectus and their personal circumstances.
The information contained in this Prospectus is based upon current legislation and tax practice and
any changes in the legislation or in the levels and bases of, and reliefs from, taxation may affect the
value of an investment in the Securities.
This Prospectus also contains forward-looking statements that involve risks and uncertainties. The
Group’s actual results may differ materially from those anticipated in these forward-looking statements
as a result of various factors, including the risks described below and elsewhere in this Prospectus.
Risks related to the Group’s debt
If the Rights Issue does not take place then the Company would operate with a level of
leverage which could adversely affect the Group’s business, financial condition and results of
operations
If the Rights Issue does not take place, the Group would operate with a level of net debt which may
constrain the ability of the Company to react to general adverse economic or industry conditions and
require a substantial portion of the Company’s cash flow from operations to make interest and
principal payments on its debt, thereby reducing the availability of such cash flows for other purposes;
limiting the Company’s ability to reduce leverage over the medium term.
If the Rights Issue does not take place, the scenario of a combination of lower than expected diamond
prices and higher costs (for example, as a result of a stronger Rand exchange rate) over the medium
term could result in the Company’s leverage continuing to remain at current levels for a longer period
of time than envisaged.
The level of the Company’s net debt could have important consequences for its business, if the Rights
Issue does not take place. For example, in the future the Company may be unable to undertake
certain operations which it considers would be beneficial to the Group if such operations require
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increased or unbudgeted capital or operational expenditure. In addition, the Group may not be able to
react to changes in the competitive environment or its industry.
Certain of the Group’s existing credit facilities (including
Group to satisfy specified financial tests and maintain
regarding Consolidated Net Debt to Consolidated EBITDA
Net Finance Charges (the “EBITDA Covenants”), as well
Senior Debt to Book Equity.

the Existing Senior Facilities) require the
specified financial ratios and covenants
and Consolidated EBITDA to Consolidated
as a covenant regarding Consolidated Net

Historically, the Company has been granted waivers from its South African Lender Group in order to
avoid expected breaches of the EBITDA Covenants. This occurred in respect of the 12 month periods
ended 31 December 2015, 30 June 2017 and 31 December 2017. At the same time as obtaining the
waivers to the 2017 EBITDA Covenants, the Company and its South African Lender Group agreed
resets of the EBITDA Covenants for future periods and the most recently agreed resets are set out
below for the 12-month periods ending 30 June 2018 and 31 December 2018. If the Resolutions to be
proposed at the Special General Meeting are not passed, the Rights Issue will not take place and the
Company will not receive the net proceeds from the Rights Issue of approximately
£127,616,647 million. In such circumstances, the Company is of the opinion that the working
capital available to the Group will not be sufficient for its present requirements, that is, for at least the
next 12 months following the date of this Prospectus, based on the reasonable worst case scenario in
the Company's working capital protection. This is as a result of forecast breaches of the EBITDA
Covenants in respect of the 12-month period ending 30 June 2018, based on the reasonable worst
case scenario in the Company’s working capital projections. Such breach would occur when the
Company delivers to the relevant lenders a certificate of the relevant figures, which, at the latest, must
be delivered by 30 September 2018.
The reasonable worst case scenario contemplates an accumulation of downside sensitivities including
a reduction in production and achievable selling prices of rough diamonds below current forecasts, a
strengthening of the Rand against the U.S. dollar to a greater extent than forecast in the Company’s
business plan, the Williamson Parcel continuing to be blocked and excludes the ability to draw on the
Working Capital Facility, assuming that it will not be renewed in September 2018. The reasonable
worst case scenario also takes into account the effect of potential mitigating actions that are available
to the Company.
On the Company’s base case forecasts, if the Rights Issues does not take place, breaches of the
EBITDA Covenants are not expected during the Working Capital Period but a breach of the EBITDA
Covenants is expected to occur in September 2019 in respect of the 12 month-period ending 30 June
2019. In addition, under both the Company’s base case forecasts and the reasonable worst case
scenario the Company expects to have sufficient availability of liquidity to carry out its business plan
for at least the next 18 months even if the Rights Issue does not take place, provided that any
breaches of the EBITDA Covenants continue to be waived.
A breach of either of the EBITDA Covenants would constitute an event of default under the credit
facilities which contain these covenants, which could if repayment of those facilities were required by
the lenders in turn trigger cross-defaults in the other financing arrangements of the Company
(including, subject to certain cure periods, with respect to the Notes). This could result in all of the
Company’s debt facilities becoming immediately repayable if not remedied by date of breach. As at
31 March 2018, the amount outstanding under the Company’s financing arrangements which could be
required to be repaid following or as a consequence of a breach of either of the EBITDA Covenants
was US$769.1 million. Following any such demand, the Company may not have the funds available to
repay such amounts at that time.
The Consolidated Net Debt to Consolidated EBITDA Covenant (as recently agreed to be reset)
requires that Consolidated Net Debt must be equal to or lower than 3.50 times Consolidated EBITDA
for the 12-month periods ending 30 June 2018 and 31 December 2018 and equal to or lower than
2.50 times Consolidated EBITDA for the 12-month period ending 30 June 2018 and subsequent
12-month periods ending on 30 June and 31 December.
The Consolidated EBITDA to Consolidated Net Finance Charges Covenant (as recently agreed to be
reset) requires that Consolidated EBITDA must be equal to or higher than 3.00 times Consolidated
Net Finance Charges for the 12-month periods ending 30 June 2018 and 31 December 2018 and
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equal to or higher than 4.00 times Consolidated Net Finance Charges for the 12-month period ending
30 June 2019 and subsequent 12-month periods ending on 30 June and 31 December.
The Consolidated Net Senior Debt to Book Equity Covenant (which has never required a waiver or a
reset) requires that Consolidated Net Senior Debt must be equal to or lower than 0.4 times Book
Equity for the 12-month periods ending 30 June 2018 and 31 December 2018 and subsequent
12-month periods ending on 30 June and 31 December.
Under the reasonable worst case scenario in the Company’s working capital projections the Company
is currently forecasting:
1.

in respect of the Consolidated Net Debt to Consolidated EBITDA Covenant, a Consolidated Net
Debt to Consolidated EBITDA ratio of 3.69 times in respect of the financial covenant testing
period ending 30 June 2018 (representing an EBITDA shortfall of approximately US$10.8 million,
or net debt being approximately US$37.8 million too high); and

2.

in respect of the Consolidated EBITDA to Consolidated Net Finance Charges Covenant, a
Consolidated EBITDA to Consolidated Net Finance Charges ratio of 2.96 times in respect of the
financial covenant testing period ending 30 June 2018 (representing an EBITDA shortfall of
US$2.6 million).

If the Rights Issue does not take place, a possible breach of the EBITDA Covenants in the reasonable
worst case scenario described above may be remedied by further amendments and/or waivers to the
EBITDA Covenants being agreed, which would mean that the Company would have sufficient liquidity
throughout the Working Capital Period. The Directors believe that the Company has strong
relationships with the South African Lending Group, demonstrated most recently in April 2018
through the Company’s agreement with the South African Lending Group of a waiver of the
measurement of the 31 December 2017 EBITDA Covenants, coupled with a reset of the 30 June 2018
and 31 December 2018 EBITDA covenants. This track record provides the Board with confidence that
a further amendment and/or waiver of the EBITDA Covenants would be achieved ahead of any
potential requirement for repayment under the forecast reasonable worst case scenario. However,
there can be no certainty that these actions could be completed ahead of any potential
non-compliance with the EBITDA Covenants.
If a breach of either of the EBITDA Covenants were to occur and the Company was unsuccessful in
negotiating such further amendments and/or waivers, due to the cross default provisions in the
Company’s financing arrangements, all of the amounts outstanding under such arrangements could
become immediately repayable and there would be a significant risk of the Company not having the
funds available to repay such amounts at that time and having to enter into insolvency proceedings,
which the Company considers would likely result in limited or no value being returned to Shareholders.
Risks related to the Group’s business
The Group is subject to currency risk
The international prices for diamonds, and therefore the Group’s revenue source, is denominated in
U.S. dollars, whereas a large proportion of the Group’s expenditure is initially recorded in Rand and
then translated into U.S. dollars, the Group’s reporting currency. The volatility of the Rand is a
significant factor in reporting the Group’s costs on a U.S. dollar basis. This exposes the Group to the
fluctuations and volatility of the rate of exchange between the U.S. dollar and the Rand as determined
in the international markets. Any extreme currency fluctuations (as is currently being experienced with
the Rand having strengthened circa 8.0% in the second half of 2017 and a further 4% in the first
quarter of 2018) could adversely affect the Company’s future growth, revenue, expenditure and cash
flow. Whilst the Group has from time to time used financial instruments to help manage these risks,
(when management is of the opinion that the market conditions are appropriate) any extreme currency
fluctuations could adversely affect the Group’s future growth, revenue, expenditure and cash flow.
The volatility of diamond prices is significant and unpredictable and therefore price forecasting
can be difficult and imprecise
The Group’s revenues are derived primarily from the mining and sale of rough diamonds and, as a
result, its financial results are highly dependent on the marketability and price of diamonds. Rough
diamonds are globally traded and prices are based on the clarity, colour and size of the individual
diamonds sold, as well as general trends in the market supply and demand for diamonds. While the
22

pricing of diamonds is generally more stable than most other commodities, it has occasionally been
and may be in the future subject to wide and, at times, rapid fluctuations and is affected by numerous
factors beyond the Group’s control, including:
•

international or regional political and economic events or trends including financial crises and
economic downturns;

•

structural changes in the world diamond market that affect supply or demand;

•

speculative trading in diamonds;

•

decreased demand for diamonds used in connection with the manufacture of jewellery, as well as
for industrial and investment purposes;

•

oversupply of diamonds;

•

growth of the synthetic diamond market;

•

production and cost levels in major producing regions;

•

inability of diamond wholesalers/distributors to purchase and hold stocks of rough diamonds due
to liquidity constraints;

•

sales of existing diamond inventories held by private entities, governments and government
agencies, industrial organisations and individuals;

•

financing available to rough diamond buyers;

•

central bank policies, interest rates and expectations with respect to the rate of inflation;

•

the exchange rates of the U.S. dollar to other currencies; and

•

potential discovery of new material commercial diamond deposits.

Accordingly, it is impossible to accurately predict the future diamond price movements and the
Company can give no assurance that existing diamond prices will not decline in the future or that it will
be able to mitigate the effect of such price movements. As such, future prolonged declines in the
market price of diamonds could have a material adverse effect on the Group’s business, results of
operations and financial condition.
Depending on the market price of diamonds, particularly in the case of a significant and prolonged
reduction in the price of diamonds, the Company may determine that it is not economically viable to
continue commercial production/development at some or all of its properties or the development of
some or all of its current prospects, which could have an adverse effect on the Group’s business,
results of operations and financial condition. In such circumstances, the Group may reduce or
suspend some or all of its exploration, development and production activities and/or be required to
draw down and/or restate its diamond reserves.
The Group will be affected by negative changes in consumer demand for diamonds and luxury
goods
The diamond industry is subject to changes in consumer demand, preferences, personal sentiments,
perceptions and spending habits. The Group’s performance depends on factors which may affect the
worldwide desirability of luxury goods, in particular diamonds as a luxury sub-sector and which are
outside of its control.
Demand for diamonds may be affected by economic, social and political conditions and other factors
affecting levels of consumer spending such as the prevalence and perception of conflict or illicit
diamonds, anti-diamond and diamond mining sentiment created by activists, levels of consumer
spending, increased availability and popularity of synthetic lab-made diamonds and competition from
other luxury goods wishing to increase their share of consumer spend. Please see the Risk Factors
“The diamond industry may be adversely affected by the widespread availability and consumer
acceptance of synthetic gem-quality diamonds” and “Adverse publicity regarding conflict diamonds
could have an adverse impact on the diamond industry and the Company’s business” for further
information.
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In addition, demand for diamonds is subject to trends in fashion and consumer taste which may shift
demand towards other precious stones or prove cost-sensitive to higher diamond prices, further
reducing the demand for diamonds.
Any decline in the demand for diamonds would cause a reduction in diamond prices, impacting
negatively on the price the Group will receive for its products. This would result in a decline in the
Group’s revenues and have a material adverse effect on the Group’s business, results of operations
or financial condition.
The Group is subject to the risk of impairment of assets
The carrying amounts of the Group’s assets are reviewed at each reporting date to determine whether
there is any indication of impairment. If there is any indication that an asset may be impaired, its
recoverable amount is estimated. The recoverable amount is the higher of value in use and fair value
less cost to sell. While conducting an impairment review of its assets using value in use impairment
models using the current life of mine plans, the Group exercises judgement in making assumptions
about future rough diamond prices, foreign exchange rates, volumes of production, ore reserves and
resources included in the current life of mine plans, future development and production costs and
factors such as inflation and discount rates. Changes in estimates used could result in further
impairments. This is most prevalent at the Koffiefontein, KEM JV and Williamson operations, due to
limited headroom on the most recent impairment tests performed. Accordingly the carrying value of
the assets remain highly sensitive to a change in any of the underlying assumptions.
The Group recognised an impairment charge of US$118.0 million in its H1 FY 2018 results. The
impairments at Koffiefontein (US$66.0 million) and KEM JV (US$52.0 million) were deemed necessary
due to the high level of sensitivity both mines currently have to the strengthening of the Rand on the
US$ operating costs, coupled with execution risk related to their remaining expansion targets. KEM JV
is also impacted by diamond pricing for smaller, low value goods.
Future impairment charges could be recognised should a change in assumptions be deemed
necessary especially around future rough diamond prices, foreign exchange rates, volumes of
production, ore reserves and resources included in the current life of mine plans, future development
and production costs and factors such as inflation and discount rates. At Bultfontein, an area of
Kimberley Underground (part of the KEM JV) that was planned for closure in H1 FY 2019, certain ore
reserves may not be accesible further to a mud rush incident experienced in May 2018, which has
increased the liklihood of a potential future impairment charge for this asset. Any such impairment
charges could have a material adverse effect on the Group’s financial condition and results of
operations.
Mining operations are subject to extensive regulations, including environmental, health and
safety, tax and other regulations
The Group’s mining operations and exploration activities are subject to extensive laws and
regulations, which include laws and regulations governing, among other things: exploration;
development; production; exports; local sales and beneficiation; taxes; labour standards; mining
royalties; price controls; waste disposal; protection and remediation of the environment; water use;
reclamation; historic and cultural resource preservation; mine safety and occupational health;
handling, storage and transportation of hazardous substances; and other matters. The costs of
discovering, evaluating, planning, designing, developing, constructing, operating and closing the
Group’s mines and other facilities in compliance with such laws and regulations are significant. It is
possible that the costs and delays associated with compliance with such laws and regulations could
become such that the Group would not proceed with the development of, or continue to operate, a
mine.
The Group’s operations are subject to health, safety and environmental regulation (including regular
environmental impact assessments and permitting) in all the jurisdictions in which it operates. Such
regulation covers a wide variety of matters, including, without limitation, prevention of waste, pollution
and protection of the environment, labour regulations and worker safety. Health, safety and
environmental legislation and permitting are likely to evolve in a manner which will require stricter
standards and enforcement, increased fines and penalties for non-compliance, more stringent health,
safety and environmental assessments of proposed projects and a heightened degree of responsibility
for companies and their directors and employees. Any such charges may adversely affect the Group,
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including materially increasing the Group’s cost of doing business or materially affecting its ability to
carry on operating in any area.
As part of its normal course of operating and development activities, the Group has expended
significant resources, both financial and managerial, to comply with governmental and environmental
regulations and permitting requirements, and will continue to do so in the future.
Failure to comply with applicable environmental, health and safety laws or other obligations associated
with the Group’s mining rights can result in injunctions, damages, suspension or revocation of permits
or mining rights and imposition of penalties or shut down of all or part of the Group’s operations. There
can be no assurance that the Group has been or will be at all times in complete compliance with such
laws or permits, that compliance will not be challenged or that the costs of complying with current and
future environmental, health and safety laws and permits will not materially or adversely affect the
Group’s future cash flow, results of operations, reputation and financial condition.
The Group’s operations sometimes result in the release of hazardous materials into the environment
and these releases, whether or not planned, could cause contamination. In addition, many of the
Group’s mining sites have an extended history of industrial activity. The Group may be required to
investigate and remediate contamination, including at properties it formerly operated, regardless of
whether it caused the contamination or whether the activity causing the contamination was legal at the
time it occurred. The Group also could be subject to claims by government authorities, individuals,
employees or third parties seeking damages for alleged illness, personal injury or property damage
resulting from hazardous material contamination or exposure caused by its operations or sites. The
Group could be required to establish or substantially increase financial provisions for such obligations
or liabilities and, if it fails to accurately predict the amount or timing of such costs, the related impact
on its business, financial condition or results of operations could be material.
The Group depends on key management and operational personnel and may not be able to
attract and retain qualified personnel in the future
The Group’s ability to manage its operations, exploration and development activities, and hence, its
success, depends in large part on its ability to retain current key management personnel and to attract
and retain personnel, including management, technical and skilled workers. The loss of the services of
one or more key employees could have a material adverse effect on its ability to manage and expand
its business. The Group currently does not have key person insurance on these individuals.
The retention of management and operational personnel cannot be guaranteed. Accordingly, the loss
of any key management of the Group may have an adverse effect on the future of the Group’s
business. The Board has sought to, and will continue to seek to, ensure that Directors, senior
managers and any key employees are appropriately incentivised. However, their services cannot be
guaranteed. A failure to recruit and retain the appropriate technical and operational mining personnel
in South Africa and Tanzania could have a material effect on the Group’s production, expansion plans
and financial results, as employees with the appropriate skills are in limited supply in these countries.
Additionally, underground diamond mining is a specialised and niche mining activity which makes
skills recruitment and retention more challenging. An inability to recruit and retain management and
operational personnel would have a material adverse effect on the Group’s business, results of
operations and financial condition.
The Group needs to manage relationships with local communities, governments and
non-governmental organisations
The Group maintains contacts and relationships with the governments, regulators and mining industry
participants in the countries in which it operates.
The Group also maintains relations with local communities. For example, the Group spends time
working with local communities and their leaders to understand where the Group’s assistance is most
needed as well as providing local employment and training initiatives. The Group believes mutual
support between its operations and the communities around it is vital to the success of its activities
and for maintaining the Group’s social licence to operate.
As a consequence of public concern about the perceived ill effects of mining and land development,
particularly in developing countries, mining companies face increasing public scrutiny of their activities.
The international standards on social responsibility, community relations and sustainability against
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which the Group benchmarks its operations are becoming increasingly stringent and extensive, and
adherence to them is increasingly scrutinised by regulatory authorities, citizens groups and
environmental groups, as well as by investors and financial institutions. In addition, the Group
operates in several countries where ownership of rights in respect of land and resources is uncertain,
under political scrutiny and pressure, and where disputes in relation to ownership or other community
matters may arise. See the Risk Factor “Emerging markets such as those in which the Group currently
operates in Africa are subject to greater risks than more developed markets due to underdeveloped
physical, financial, legal, political and institutional infrastructure” for more information. These disputes
are not always predictable and may cause disruption to the Group’s operations or development plans.
Failure to manage relationships with local communities, governments and NGOs may harm the
Group’s reputation as well as its ability to bring development projects into production. In addition, the
costs and management time required to comply with standards of social responsibility, community
relations and sustainability, including costs related to resettlement of communities or infrastructure,
have increased substantially recently and are expected to further increase over time.
Certain NGOs, some of which oppose globalisation and resource development, are often vocal critics
of the mining industry and its practices. Adverse publicity generated by such NGOs or others related
to extractive industries generally, or the Group’s operations specifically, could have an adverse effect
on the Group’s reputation and financial condition and may impact the relationship with the
communities in which the Company operates. Such groups may install road blockades, apply for
injunctions for work stoppage and file lawsuits for damages. These actions can relate not only to
current activities but also historic mining activities by prior owners and could have a material adverse
effect on the Group’s operations. They may also file complaints with regulators in respect of the
Group’s, and the Directors’ and insiders’, regulatory filings, either in respect of the Group or other
companies. Such complaints, regardless of whether they have any substance or basis in fact or law,
may have the effect of undermining the confidence of the public or a regulator in the Group or such
Directors or insiders and may adversely affect the Group’s prospects of obtaining the regulatory
approvals necessary for advancement of some or all of the exploration and development plans or
operations.
The Group is subject to risks from illegal mining
There is an ongoing risk of illegal mining taking place in areas where the Group has surface
operations (as opposed to underground), namely the Williamson open pit and the tailings operations
of the South African mines.
Illegal mining in South Africa generally is also increasing and the Group’s operations in Kimberley
have been affected. Illegal miners have occupied certain of the surface properties forming part of the
Kimberley Assets, with a view to recovering diamonds on those properties. Although the occupied
properties are not themselves significant in respect of the operations at Kimberley, there is a risk that
such activities may increase and begin to take place closer to more valuable resources. Such illegal
mining activity is disruptive to the KEM JV operations, including blocking access to certain mining
routes and sabotage to Company and private equipment, and caused KEM JV’s on-mine unit cost per
tonne to be above guidance for the six months to 31 December 2017 due to additional security and
other associated costs. The illegal miners can at times also pose a risk to the safety of Group
personnel as they have shown a willingness to resort to sporadic violence in the past.
In order to reach a sustainable, long-term solution, a multi-stakeholder agreement (including the
KEM JV partners, the DMR and the Sol Plaatjie Municipality (governing Kimberley)), was reached in
May 2018 to provide the artisanal miners in and around Kimberley with access to processing certain
of KEM JV’s tailings resources, totalling circa 400,000 tonnes and located in an outlying area to the
north of the CTP. This concession is intended to engender a sustainable, long-term solution by
formalising the artisanal miners as a legitimate group (known as the Kimberley Artisanal Miners) with
the necessary permits from the DMR and South African Diamond and Precious Metals Regulator to be
able to operate lawfully, requires that they abide by a number of terms and conditions which should
allow for a peaceful operating environment in Kimberley, and is not expected to materially impact KEM
JV’s mine plan. However, there can be no guarantee that this agreement will be honoured and, as
such, the risks posed by these artisanal and other illegal miners will remain.
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The Group is subject to general inflation and specific costs risk
A significant portion of the Group’s production is located in South Africa, which has at times
experienced relatively high rates of inflation. The volatility of the Rand is a significant factor in
reporting the Group’s costs on a U.S. dollar basis. Furthermore, certain cost categories such as
labour and energy in South Africa have increased in excess of South African inflation. For example,
electricity prices in South Africa increased by 12.7% in 2016 and a further 7.0% in 2017. As such,
there is the risk that increased costs resulting from higher inflation in South Africa, without a
concurrent devaluation of the local currency against the U.S. dollar or an increase in the price of
rough diamonds, could have a material adverse effect upon the Group’s business, results of
operations and financial condition.
The Group is highly reliant on two revenue generating producing mines
The Group is highly reliant on its two flagship operations, Finsch and Cullinan. These two operations
account for the majority of the Group’s carat production and revenue streams. For example, for the six
months ended 31 December 2017, Finsch and Cullinan contributed 44.7% and 27.3%, respectively, to
revenue. The Group’s other operating mines, Koffiefontein, KEM JV and Williamson, contributed 4.9%,
14.9% and 8.2%, respectively, to revenue over the same period. The results of the Group therefore
have depended, and are expected to continue to depend significantly, on production at Finsch and
Cullinan. Any adverse development at either Finsch and Cullinan which leads to a prolonged and
material interruption to or reduction in production levels or cessation of production at one or both of
the mines may have a material adverse effect on the Group’s production results, and hence on the
Group’s business, results of operations and financial condition.
The Group’s rehabilitation costs are uncertain, and higher than expected costs would
negatively affect the Company’s business, results of operations, financial condition and
cash flow
The costs to rehabilitate closed mine sites are uncertain, and planned expenditures may differ from
the actual expenditures required. It is not possible to determine the exact amount that will be required
to complete rehabilitation activities, and the amount that the Group is required to spend could be
materially different from current estimates. Rehabilitation bonds or other forms of financial assurance
represent only a portion of the total amount of money that will be spent on rehabilitation over the life of
a mine’s operation. Although the Group includes estimated rehabilitation costs in its mining plans, it
may be necessary to revise the planned expenditures and the operating plans for its operations in
order to fund required rehabilitation activities. Any additional amounts required to be spent on
rehabilitation would adversely affect the Group’s business, results of operations, financial condition
and cash flow.
The Group may be unable to compete successfully for employees, exploration, resources,
capital funding, equipment and contract exploration, development and construction services
with other mining companies
The mining industry is competitive in all of its phases and many of the Group’s competitors have
greater financial resources and a longer operating history than the Group. The Group may also
encounter competition from other mining companies in its efforts to hire experienced mining
professionals. In addition, competition for exploration resources at all levels is intense. Increased
competition could adversely affect the Group’s ability to attract necessary capital funding, to acquire it
on acceptable terms, or to acquire suitable producing properties or prospects for diamond exploration
in the future. Increases in diamond prices have in the past, and could in the future, encourage
increases in mining exploration, development and construction activities, which results in increased
demand for and cost of contract exploration, development and construction services and equipment.
Increased demand for and cost of services and equipment could cause project costs to increase
materially, resulting in delays if services or equipment cannot be obtained in a timely manner due to
inadequate availability, and increased potential for scheduling difficulties and cost increases due to the
need to coordinate the availability of services or equipment. Any of these outcomes could materially
increase project exploration, development or construction costs, result in project delays, or both. As a
result of this competition, the Group may be unable to maintain or acquire attractive mining properties
or attract better or more qualified employees.
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The Group is subject to risk from diamond theft
The Group has established security measures across the extraction, processing, recovery,
transportation and diamond sales chain; however, despite these security measures, there can be
no guarantee that there will be no occurrences of theft of diamonds in the future. Such thefts may lead
to a decrease in revenue at the Group’s operations, which may in turn materially and adversely affect
the Group’s financial position. The Group’s specie insurance policies are applicable once the
diamonds are in the transportation and marketing/sales chain.
The diamond industry may be adversely affected by the widespread availability and consumer
acceptance of synthetic gem-quality diamonds
Man-made or ‘synthetic’ diamonds have been available for many years, but to date have
predominantly been used to manufacture smaller diamonds for industrial purposes.
Technological advancements mean that gem quality synthetics are now more widely available but they
are still estimated to represent only circa 3% of mined diamond supply. As technology advances, it is
possible that a larger market for the use of synthetic diamonds in jewellery could develop but also that
their cost of production will continue to decline, further eroding their value proposition as a cheaper
alternative to mined diamonds. To the extent that synthetic gem-quality diamonds receive consumer
acceptance as a substitute for naturally occurring gem-quality diamonds, such developments could
have an adverse effect on the prices of diamonds generally as well as on the Group’s business,
results of operations and financial condition.
Adverse publicity regarding conflict diamonds could have an adverse impact on the diamond
industry and the Company’s business
While it is estimated that trade in conflict diamonds (defined as diamonds that originate from areas
controlled by forces or factions opposed to legitimate and internationally recognised governments) has
been virtually eliminated through the efforts of the Kimberley Process, this has not ended efforts by
NGOs to increase consumer awareness of the issue, including the potential widening of the
definition of ‘conflict diamonds’ to include other human rights abuses, and encourage additional
regulation of rough diamond sales. These efforts could affect consumer demand for polished
diamonds, decrease demand for rough diamonds in the future and result in additional regulatory
requirements on the Company.
The nature of the Group’s business includes risks related to litigation and administrative
proceedings
The nature of the Group’s business exposes it to litigation relating to labour, environmental, health and
safety matters, regulatory, tax and administrative proceedings, mining right obligations, governmental
investigations, tort claims, contractual disputes and criminal prosecution, among others. While the
Group contests litigation against it vigorously and makes insurance claims when appropriate, litigation
and other proceedings are inherently costly, lengthy and unpredictable, making it difficult to accurately
estimate the outcome of actual or potential litigation or proceedings. Although the Group establishes
provisions as it deems necessary, the amounts reserved could vary significantly from any amounts it
actually pays due to the inherent uncertainties in the estimation process. There can be no assurance
that existing or future legal proceedings or disputes will not have a material adverse effect on the
Group’s ability to conduct its business, financial condition and results of operations, in particular, in the
event of an unfavourable outcome.
For example, it is reported that a ZAR 5 billion settlement has recently been reached with certain gold
mining companies in a court case instituted in South Africa on behalf of former mine workers who had
historically contracted certain occupational diseases while working underground. While South African
law regulates occupational health and safety standards in mines and adherence to such regulations
may mitigate potential claims, the settlement may encourage further court action against other
companies in the mining sector in respect of similar claims, the costs and potential liability of which
are difficult to estimate.
The Group could be adversely affected by violations of applicable anti-corruption laws
The Group and certain of its affiliated entities conduct business in countries where there is
government and other corruption. The Group is committed to doing business in accordance with all
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applicable laws and its codes of ethics, but there is a risk that it or affiliated entities or their respective
officers, directors, employees or agents may act in violation of its codes and applicable laws, including
the Canadian Corruption of Foreign Public Officials Act of 1999, the U.K. Bribery Act 2010, the
U.S. Foreign Corrupt Practices Act (1977), the Prevention and Combatting of Corrupt Activities Act
No. 12 of 2004 and the OECD Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions, which could have a material adverse effect on its results of
operations and financial condition.
Risks relating to operating in South Africa and Tanzania
Emerging markets such as those in which the Group currently operates in Africa are subject to
greater risks than more developed markets due to underdeveloped physical, financial, political,
legal and institutional infrastructure
Generally, investment in companies with a significant proportion of their assets located in emerging
markets is only suitable for sophisticated investors who fully appreciate the significance of the risks
involved in, and are familiar with, investing in such companies.
Emerging markets such as those in which the Group currently operates are subject to greater legal,
regulatory, economic and political risks, and are potentially subject to rapid change in their political,
fiscal and legal systems which might affect the ownership or operation of the Group’s interests which
may in turn materially and adversely affect the Group’s financial position. Such risks include, among
others, labour disputes, land grabs or invasion of mining areas, illegal mining, inability or unwillingness
of authorities to act against unlawful behaviour, arbitrary invalidation of governmental orders, rights
and permits, corruption, uncertain political and economic environments, sovereign risk, war (including
in neighbouring states), civil disturbances and terrorist actions, the failure of foreign parties to honour
contractual obligations, foreign taxation, delays in obtaining or the inability to obtain necessary
government permits, opposition to mining from environmental or other NGOs, limitations on foreign
ownership, limitations on the repatriation of earnings, foreign exchange controls, currency
devaluations, import and export regulations including limitations on, or taxation of, exports,
instability due to economic underdevelopment, inadequate infrastructure, increased financing costs,
requirements to award contracts to local contractors or requirements that contractors employ citizens
of, or purchase supplies from, a particular jurisdiction as well as the risk of loss due to disease and
other potential endemic health issues. In addition, the Group is exposed to risks relating to arbitrary
changes in laws or policies of particular countries, such as changes in relation to the foreign control of
mining assets; changes with respect to taxes, royalty rates, import and export tariffs, and withholding
taxes on distributions to foreign investors and changes in anti-monopoly legislation or its enforcement.
The Group is also subject to adverse interpretations by the authorities or judiciary of the myriad of
laws governing the mining industry, including in relation to empowerment, local beneficiation, taxation,
social and environmental matters and the role of the government and government departments in the
mining and sale of diamonds. The occurrence of one or more of these risks could have a material
adverse effect on the Group’s future cash flow, earnings and results of operations, financial condition
and prospects.
The Group’s key operations are in South Africa and Tanzania with 91.8% of its revenue coming from
mines in South Africa and 8.2% from its mine in Tanzania for the first half of FY 2018. These countries
are among those that have a history of political instability, significant and unpredictable changes in
government policies and laws, illegal mining activities, lack of law enforcement and labour unrest as
well as poorly developed infrastructure. Due to the fact that these countries are developing nations,
with poor physical and institutional infrastructure, the Group’s operations are subject to various
increased economic, political and other risks, including war, civil unrest, nationalisation, expropriation
(with or without compensation), changing fiscal regimes and uncertain regulatory environments,
changing tax and royalty regimes, and suspensions, cancellations or challenges to or reviews of the
Group’s legal and contractual rights. For further information see the Risk Factor “Resource
Nationalism could affect the Group’s operations”.
In South Africa, the Company is required to consider in its commercial activities the Broad Based
Black Economic Empowerment Act No. 53 of 2003 and the Mining Charter published under the
MPRDA (as amended), the primary objective of which is to broaden ownership and management
opportunities for historically disadvantaged South Africans. The Mining Charter provides, inter alia,
that as of 2014, 26% of the ownership in all mining companies must be held by historically
disadvantaged South Africans and also sets out certain requirements regarding employment equity,
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procurement and beneficiation. For instance, it requires mining companies to procure 40% of their
capital goods, 70% of their services and 50% of their consumer goods from historically disadvantaged
South Africans and for historically disadvantaged South Africans to achieve workplace equity levels
of 40%.
On 15 June 2017, the then South African Minister of Mineral Resources published a Reviewed Mining
Charter (the “RMC 2017”) setting revised and increased black economic empowerment targets. The
Chamber of Mines of South Africa launched a judicial review of the RMC 2017, but this litigation
process has been put on hold further to the change of President and Minister of Mineral Resources in
South Africa in February 2018. Negotiations around a new Mining Charter for the mining industry in
South Africa between all of the relevant stakeholders have since commenced. While there is no exact
timeframe, a new Mining Charter is expected by the Directors to be published later in 2018.
A renewed or revised Mining Charter may introduce increased requirements in respect of black
economic empowerment ownership, employment equity, procurement, beneficiation, development
taxes, community development or other similar provisions.
Separately, on 4 April 2018, the High Court of South Africa ruled in its majority judgment in favour of
the Chamber of Mines of South Africa that once a mining right has been granted, the holder of the
mining right is not legally obliged to restore any fall in the percentage ownership to the 26% target,
unless specifically provided for in the mining right. The DMR has since appealed the judgment and
there is a possibility that this ruling may be overturned. Accordingly, it remains unclear what the final
position will be in respect of this principle.
There is a risk that the South African authorities may challenge the sales route of producers or put
pressure on producers to sell production at discounted prices and abuse their legislative powers to
achieve this. There is also the risk that authorities introduce or abuse legislation to compel producers
to sell at reduced prices in order to encourage local beneficiation initiatives.
There is also a risk that the DMR may attempt to further amend the Mining Charter or introduce more
onerous black economic empowerment requirements with or without proper engagement or
consultation with stakeholders or without following a proper legislative process.
Consequently, there is uncertainty as to the precise requirements with regard to black economic
empowerment and other social development obligations contained in the mining rights, as well as in
relation to the consequences of failing to comply with the Mining Charter or such associated
obligations. In addition, there is a risk that the authorities will take a more aggressive approach
towards black economic empowerment and threaten (and possibly attempt to suspend or cancel)
mining rights if, in the authorities’ view, sufficient progress is not being made towards advancing black
economic empowerment by the mining right holder. The Mining Charter introduced the concept of
suspension and cancellation of mining rights in the event that a mining right holder fails to comply with
the provisions of the Mining Charter. It is conceivable that the DMR may attempt to suspend or cancel
mining rights due to non-compliance by the holder of such rights with the Mining Charter or with the
social and environmental obligations associated with such rights. Such suspension or cancellation of
mining rights would have a material effect on the Company’s financial position.
Similar regulatory schemes may also be enacted in the other countries in which the Group has
operations and compliance with such a scheme may in turn materially and adversely affect the
Group’s financial position.
A parcel of diamonds from the Williamson mine in Tanzania has been blocked from export
In August 2017, media reports appeared in Tanzania about the findings of an investigation into the
Tanzanian diamond sector by a parliamentary committee in Tanzania. Following publication of this
report, the Company announced on 11 September 2017 that a parcel of diamonds (71,654.45 carats)
from the Williamson mine had been blocked from export to its marketing office in Antwerp and certain
key personnel from Williamson were being questioned by the authorities. Consequently, production
was suspended for four days pending the return of key personnel to the mine. The provisional value
assigned to the blocked parcel by TANSORT, the Diamond and Gemstones valuation unit of the
Government of Tanzania, was US$14.8 million, however the Company has not had the parcel
independently valued.
In the short term, the delay in releasing the blocked parcel has reduced the Company’s available
working capital. While the Williamson mine can continue to operate at normal levels, should the parcel
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never be released for sale, the Company will suffer a loss in revenue of approximately US$15 million
and the reported results of the Williamson mine will be materially impacted.
The basis for this action has still not been formally made known to the Company; however, media
reports suggested the Government of Tanzania’s concern about the potential under-valuation of
diamond parcels prior to export and the impact this could have on royalty payments. In response to
this speculation, the Company publicly confirmed that all operations at Williamson, including the export
and sales processes, are conducted in a transparent manner and in full compliance with legislation in
Tanzania and the Kimberley Process. Furthermore, the Company confirmed that it is not responsible
for the provisional valuation of diamond parcels from Williamson; this is carried out by the Government
of Tanzania’s Diamonds and Gemstones valuation agency. Finally, the Company confirmed that all
royalty payments to Government of Tanzania are based on the actual sales proceeds for the
diamonds, once sold in Antwerp, rather than the provisional value prior to export.
While no member of the Group or its personnel has been charged with any wrongdoing in connection
with the above matter and the Company has since this time been given authorisation from the
Government of Tanzania to resume diamond exports and sales from Williamson as normal, the
parcel of 71,654.54 carats remains blocked for export. The Company remains in regular
communication with the Government of Tanzania in order to reach a satisfactory resolution,
however there can be no certainty that the parcel will be released for sale, and whilst there are
no other instances when diamond exports have been blocked before or since, and the Company is
not aware of any specific matters as at the date of this Prospectus, there is no guarantee that similar
actions will not occur in the future.
VAT repayments owed to the Group may be delayed or withheld
As of 31 December 2017, the Group held VAT receivables of US$14.5 million in respect of the
Williamson mine, which remains due and outstanding by the tax authorities in Tanzania. Whilst the
Company continues to seek payment of these sums, there is no guarantee that it will be successful or
that further VAT receivables will not be withheld in the future.
Resource Nationalism could affect the Group’s operations
In recent years, resource nationalism around the world has been on the increase with governments
repudiating or renegotiating contracts with, and threatening the expropriation of assets from, operating
companies. Mineral development is a sensitive political issue in South Africa and as a result there is a
relatively higher risk of direct government intervention in the property, mining rights and title of mining
companies as compared to companies that do business in other industries in South Africa. Such
intervention could extend to nationalisation, expropriation or other actions that effectively deprive the
Company of the benefit of its interest in its property or revenue. In South Africa, political
constituencies (including a faction of the youth league of the African National Congress, the ruling
political party, and the Economic Freedom Fighters, a recently formed political party) have from time to
time raised the prospect of nationalisation of all mines in South Africa. Previously, the government of
South Africa has reviewed the issue and publicly stated that there is no present intention to consider
nationalisation or to change the existing government policy on this issue.
To the extent that any compensation is payable, the amount of compensation payable would be
determined taking a number of factors into account and may not amount to the payment of full market
value. Therefore, even if the Group did obtain compensation in such a circumstance, there could be
no guarantee that the compensation paid would represent the Group’s view as to the full value of the
asset lost. In such circumstances, in accordance with the Group’s financing agreements, its lenders
would receive any compensation paid in preference to the Group. Accordingly, any action to
nationalise or expropriate any of the property or other assets could have a material adverse effect on
the Group’s business, financial condition, results of operations or prospects. Furthermore, any
increased perception that nationalisation or expropriation of the properties may occur could have a
material adverse effect on the Group’s ability to access financing.
However, in 2018 the African National Congress announced that it intends, in order to address the
racial patterns of land ownership in South Africa, to pursue a policy of expropriation of land without
compensation. A parliamentary constitutional review committee has been delegated to consider how
this would be achieved and whether this would require changes to the Constitution. It is at this point
not clear whether this policy in South Africa will apply only to land or to which land it will apply. It is
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also not clear how such policy in South Africa will be implemented and whether any changes to the
Constitution are required. There is a risk that all property, including land or mines held by the Group in
South Africa, could be expropriated without compensation. Should the mines or mining rights held by
the Group in South Africa be expropriated without compensation, the business in South Africa will not
be viable. Should only the land, and not the mines or mining rights, owned by the Group be
expropriated without compensation, it is expected that the Group will remain entitled to conduct its
mining business in South Africa by virtue of the mining rights and assets it holds and the business will
remain viable.
The Group could be subject to adverse changes in taxation laws in jurisdictions where it
operates
The Group has operations and conducts business in a number of jurisdictions and is subject to the
taxation laws of these jurisdictions. These taxation laws are complex and subject to changes and
revisions in the ordinary course. Changes in taxation law or reviews and assessments could result in
higher taxes being payable by the Group which could adversely affect profitability and cash flow.
As a result of changes to the tax regime in the jurisdictions in which the Group operates, in particular,
South Africa and Tanzania, the Group may be subject to higher levels of taxation in general, or new
forms of taxation or royalties applicable to all corporations or to the mining industry specifically. In
addition, the current South African tax code has been in force for a short period relative to tax laws in
other economies; therefore, the government’s interpretation or implementation of these tax laws may
be unclear and subject to change, including with retrospective effect. It is possible that the Group
could be affected by adverse rulings or judgments on the interpretation of government regulations and
the relevant tax laws or become subject to taxation in South Africa and Tanzania that is not currently
anticipated, which could have a materially adverse effect on its business, financial condition and
results of operations.
Local health conditions could have an adverse effect on the Group’s business
HIV and AIDS, tuberculosis, malaria and other diseases are prevalent in the areas in which the Group
operates.
Any significant increase in the incidence of HIV/AIDS infection, HIV/AIDS-related diseases and
tuberculosis in the workforce may result in loss of employee man-hours, loss of trained and
experienced employees, increased absenteeism, depressed morale and reduced productivity, in
addition to increased recruitment and replacement costs, insurance premiums, benefits payments and
other costs of providing treatment. These factors would adversely impact the business, operations and
financial condition of the Group. In addition, any significant changes in legislation relating to HIV/AIDS
in the workplace could have a cost impact on the business of the Group, in relation to providing for
anti-retroviral medication, sick leave and carer leave.
Prospecting and mining rights may be granted for different minerals to other parties
In South Africa, it is possible for prospecting or mining rights over the same area of land to be granted
to different parties in respect of different minerals. Should a party be granted a licence or a permit to
prospect or mine a different mineral in an area where the Group conducts or intends to conduct
prospecting or mining activities, the Group may challenge this or be required to alter its plans, which
could adversely impact its costs and consequently have a material adverse effect on its reputation,
business, financial condition, results of operations and prospects.
Title claims may affect the Group’s existing operations as well as its development projects
Title to the Group’s properties or rights may be challenged or impugned, and title insurance is
generally not available. Its mineral properties may be subject to prior unregistered agreements,
transfers or claims, and title may be affected by, among other things, undetected defects. In South
Africa, land claims may be lodged with a South African land claims commission under the Restitution
of Land Rights Act No. 22 of 1994 (as amended) before 30 June 2019. The possibility exists that land
claims may be made against the mining right areas held by the Group. The current land claim regime
requires the government to pay compensation to the land owner and states that a successful claimant
is entitled to restoration of the actual land claimed or, where restoration is not feasible, to “equitable
redress”. The current land claims regime requiring that compensation be paid to the land owner in the
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event of a successful land claim may however be impacted upon as part of the current review in South
Africa to investigate land exploration without compensation. The risk of unforeseen title claims could
also affect future operations or development projects. Claims under this legal regime may affect the
Group’s ability to retain, expand or transfer existing operations or to develop new projects. Please see
the Risk Factors “Risks relating to operating in South Africa and Tanzania” and “Resource Nationalism
could affect the Group’s operations”.
Amendments to the legislative framework in which the Group operates
In 2017, there were amendments to the legislative framework in Tanzania. These include the
enactment of the Review and Re-negotiation of Unconscionable Terms Act, 2017, Permanent
Sovereignty Act, 2017 and amendments to the Mining Act, including (but not limited to):
•

a 16% free carry in favour of the Government of Tanzania (with a right to increase to 50% at
value to be determined with reference to tax expenditures);

•

a Mines Resident Officer to be established (monitors daily production, records, etc.);

•

the royalty payable to the Government of Tanzania was increased from 5% to 6% (a 1% clearing
fee was also introduced in the 2017 Finance Act);

•

VAT input claims can be denied if they relate to exported goods;

•

the Government of Tanzania has the option to buy if it believes goods exported are undervalued;

•

establishment of mineral and gem houses (auction centre, minerals exchange and clearing
house) and a government mineral warehouse (which is to be the custodian of minerals and
gemstones won by mineral right holders in Tanzania);

•

all minerals recovered are to be stored in a storage facility, recorded by a Mines Resident Officer
and then moved to a government minerals warehouse to await disposal for home refining,
authorised mineral dealers or, where permitted, export;

•

all minerals must be sorted and valued in the presence of the Mines Resident Officer and
Revenue Official (whose report is used to determine royalties) and beneficiated in Tanzania
(although export is permissible in certain circumstances); and

•

in procurement, preference to be given to local citizens and companies.

As at the Last Practicable Date, it is unclear the extent to which or how this legislation will be
implemented or enforced, with only one amendment (the increase in royalty payments from 5% to 6%)
having come into effect. While the Company is not aware of any specific matters at the Last
Practicable Date, in the event that is deemed to not be in compliance with this new legislation as at
such time as these amendments are in force, it may not be possible for the Group’s planned activities
in Tanzania to be undertaken at the desired time or at all and there is a risk that the Group’s licence in
Tanzania may be suspended or cancelled for failure to comply.
In addition, the implementation of the Mining (Minimum Shareholding and Public Offering)
Regulations, 2016 and the Mining (Minimum Shareholding and Public Offering) (Amendment)
Regulations provides for:
•

minimum local shareholding of the holder of a special mining licence (such as Williamson
Diamonds) shall be 30%;

•

“local shareholding” in relation to a body corporate means shares in which at least 50% are held
by Tanzanian citizens or the Tanzanian government; and

•

minimum shareholding should be obtained through a public offer on the DSX (if unsuccessful, the
Company may apply to Minister for a waiver).

Although discussions with the Government of Tanzania regarding the practicality and interpretation of
the requirement in light of the Government of Tanzania’s current direct shareholding of 25% in
Williamson Diamonds continue, there is a risk that such discussions are unsuccessful and that the
Group’s licence in Tanzania may be suspended or cancelled for failure to comply. Any cancellation of
the Group’s licence in Tanzania would result in future loss of EBITDA attributable to Williamson
Diamonds.
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Operational risks
The business of the mining and production of diamonds from diamond deposits involves a
number of risks and hazards, many of which are outside of the Group’s control, not all of
which are fully covered by insurance
The Group’s business operations, like those of other mining companies, are subject to risks and
hazards inherent in the mining industry. In particular, these risks and hazards include (but are not
limited to):
•

geological, geotechnical and seismic factors;

•

environmental hazard and weather conditions;

•

discharge of pollutants or hazardous chemicals;

•

industrial and mechanical accidents;

•

occupational and health hazards;

•

failure of processing and mechanical equipment and other performance problems;

•

labour force disruptions;

•

the unavailability of materials and equipment;

•

unanticipated transportation costs or disruption;

•

changes in the regulatory environment;

•

interruption in the supply of electricity;

•

interruption in the supply of water;

•

unexpected shortages or increases in costs of spare parts and equipment;

•

unanticipated variations in grade and other geological problems, water conditions, surface or
underground conditions;

•

unanticipated processing problems;

•

encountering unanticipated ground or water conditions and unexpected or unusual rock
formations;

•

cave-ins, pit wall failures, flooding, rock bursts and fire;

•

periodic interruptions due to inclement or hazardous weather conditions;

•

explosions;

•

title claims or illegal mining; and

•

force majeure factors, other acts of God or unfavourable operating conditions.

Any of these events can materially and adversely affect, among other things, the Group’s work
programme, the development of properties, production quantities and rates, costs and expenditures
and production commencement dates. Production delays and declines, whether or not as a result of
the foregoing conditions, may result in lower revenues or cash flows, until such time, if at all, that the
delay or decline is cured or arrested. Such risks could also result in damage to, or destruction of, mine
properties or processing facilities, personal injury or death, loss of key employees, environmental
damage, delays in mining, monetary losses and possible legal liability. Satisfying such liabilities may
be very costly and could have a material adverse effect on future cash flow, results of operations and
financial condition.
Poor safety performance can also lead to temporary mine closures, thereby impacting production
results. The Group is highly focused on managing its safety performance and follows a risk-based
approach which entails continual hazard identification, risk assessment and instilling safety awareness
into the workplace culture. Health and safety targets are explicitly included as part of the Group’s
annual bonus framework.
Whilst the inherent risk around safety of the Group’s operations remains unchanged, the Group
tragically experienced five employee and one contractor fatalities during FY 2017. As a result,
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the Group reinforced its safety procedures and implemented a safety turnaround plan, which
resulted in improved safety related key performance indicators for the first three quarters of FY 2018
(including zero fatalities and a LTIFR of 0.18, which is down from 0.24 in the first nine months to
31 March 2017).
The Group’s processing facilities are dependent on continuous mine feed to remain in operation. Any
significant disruption in either mine feed or processing throughput may have an immediate adverse
effect on the results from its operations. A sustained and significant reduction in mine feed or
processing throughput at a particular mine could cause the unit cost of production to increase to a
point at which the Group could determine that some or all of its reserves are or could be uneconomic
to exploit. The Group periodically reviews mining schedules, production levels and asset lives in its life
of mine planning for all of its operating and development properties. Significant changes in life of mine
plans can occur as a result of mining experience, new discoveries, changes in mining methods and
rates, process changes, investment in new equipment and technology, diamond price assumptions,
foreign exchange rates, cost estimates and other factors.
As a result of the foregoing risks, capital expenditures on any and all projects, actual production
quantities and rates, and cash operating costs may be materially and adversely affected by events
outside of the Group’s control and may differ materially from anticipated capital expenditures,
production quantities and rates, and operating costs. In addition, estimated production dates may be
delayed materially, in each case especially to the extent development projects are involved. Any such
events can materially and adversely affect the Group’s business, financial condition, results of
operations and cash flow.
There can be no assurance that the Group’s published diamond reserves and resources will be
recovered or that they can be brought into profitable production and any possible recalculation
or reduction of its reserves and resources could materially affect the Group’s long-term results
of operations and long-term viability
The Group’s diamond reserves and diamond resources described in this Prospectus constitute
estimates that comply with standard evaluation methods generally used in the international mining
industry, and have been reported in accordance with the SAMREC Code. In respect of these
estimates, no assurance can be given that the estimated diamond reserves and resources will be
recovered or that they will be recovered at the rates estimated. Diamond reserve and resource
estimates are based on accepted levels of sampling and drilling, combined with production data, and,
consequently, are uncertain, because the information used is not completely representative of the
whole orebody. Diamond reserve and resource estimates may require revision (either up or down)
based on actual production experience. Market fluctuations in the price of diamonds, as well as
increased production costs or reduced recovery rates, changes in the mine plan or design, or
increasing capital costs may render certain diamond reserves and resources uneconomic and may
ultimately result in a restatement of reserves and/or resources.
There are numerous uncertainties inherent in estimating proven and probable diamond reserves and
measured, indicated and inferred diamond resources, and in projecting potential future rates of
production including many factors beyond the Group’s control. Estimating diamond reserves and
resources is a subjective process and a function of many factors. Accuracy depends on the quantity
and quality of available data and assumptions and judgments used in engineering and geological
interpretation, which may be unreliable as well as economic conditions and market prices being
generally in line with estimates. If the price estimates used to derive the Group’s reported diamond
reserves and diamond resources are higher than the market prices of diamonds at the time of
recovery and subsequent sale, the volume of diamonds that the Group could mine economically may
decrease, potentially requiring the Group to reduce its reported diamond reserves and diamond
resources. In the event that new reserves are not developed, the Group will not be able to sustain any
mine’s current level of reserves beyond the life of its existing reserve estimates.
Diamond reserves and diamond resources estimates are subject to independent third party review at
least annually. The methodology for estimating diamond reserves and diamond resources may be
updated over time and is reliant on certain assumptions being made. Results of the Group’s mining
and production subsequent to the date of an estimate may lead to revision of estimates due to, for
example, fluctuations in the market price, reduced recovery rates or increased production costs due to
inflation or other factors which may render diamond reserves and diamond resources containing lower
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grades of mineralisation uneconomic to exploit over the long term. Such revisions of estimates may
ultimately result in a restatement of diamond reserves and/or diamond resources.
The Group updates its Reserves and Resources annually and its most recent published resource
statement is dated 30 June 2017 (the “2017 Resource Statement”). In the 2017 Resource Statement,
the Company stated in relation to the Cullinan resource figure: “factorised grades and carats are
derived from a calculated Plant Recovery Factor (“PRF”) for the new mill plant. These factors account
for the efficiency of sieving (bottom cut-off), diamond liberation and recovery in the ore treatment
process. The new mill plant is in a commissioning phase as of June 2017, and the PRF would
therefore be refined based on production data”. The production data being accumulated since the
commissioning of the new plant followed by the ongoing optimisation phase could therefore lead to
reductions in the Cullinan resource figures in the Company’s 2018 resource statement, which is
expected by the Directors to be published in September 2018.
In light of the factors described above, no assurance can be given that the estimated tonnages and
grades will be achieved, that the indicated level of recovery will be realised or that diamond reserves
can be mined or processed profitably. Actual reserves may not conform to expectations and the
volume and grade of diamondiferous ore recovered may be below the estimated levels. In addition,
there can be no assurance that diamond recoveries in small-scale laboratory tests will be duplicated in
larger-scale test under on-site conditions or during production. Factors such as lower market prices,
increased production costs and reduced recovery rates may render the Group’s reserves uneconomic
to exploit and may result in the revision of its diamond reserves and diamond resources estimates
from time to time. If the Group’s actual diamond reserves and diamond resources are less than
current estimates, the Group’s business, results of operations and financial condition may be
materially and adversely affected. Please see the Risk Factor “The Group faces risks associated with
its development plans” for further information.
Mine development may not result in the production, benefits, synergies or efficiencies
expected by the Company
The Group has recently undertaken a number of development programmes, with the transition from
old mining areas, heavily diluted with waste rock, to new mining areas, from which the Group will be
able to mine fresh ore. Despite the Group reaching a record level of production in 2017 of 4.0 Mcts, it
was below the production guidance of 4.4 – 4.6 Mcts, with the main contributing factors being the
delay in bringing the new plant at Cullinan into full production and the slower than anticipated ramp-up
of the new SLC at Finsch. While the Group is forecasting a significant increase in production to
4.6 – 4.7 Mcts in FY 2018, this is below its previous production forecast of 4.8 – 5.0 Mcts, primarily
due to revised expectations of a lower grade being achieved at Cullinan.
The benefits, synergies or efficiencies expected from any developments or expansions often take
longer than expected to be achieved or may not be achieved at all. In any expansion, actual
production may vary from estimates of future production for a variety of reasons.
The Group’s mine expansion programmes are dependent on the Group’s ability to successfully mine
increasing volumes of undiluted ore from deeper mining areas using block cave mining techniques. As
these new areas continue to be accessed and mined, a risk of unforeseen technical challenges and
implied delays exists, as well as capital expenditure overruns.
Further short term operating factors, such as the need for sequential development of ore
bodies and the processing of new or different diamondiferous ore grades may affect the
Group’s production
There is a risk that actual production will vary from estimates of production for operations that are to
be expanded which may result in lower revenue or cash flows from operating activities until such time,
if at all, that such production can be increased.
The Group faces risks associated with its development plans
The Group’s ability to maintain or increase its annual production of diamonds will be dependent on its
ability to continue to develop its existing mines and related infrastructure (including the continued
optimisation of the new plant at Cullinan), prolong the mine plans of its existing mines and bring new
mining areas into production.
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To plan these developments the Group utilises the operating history of its existing mines to derive
estimates of future operating costs and capital requirements. However, such estimates are subject to
a number of factors outside the Group’s control and may differ materially from actual operating results
and expansions may not be realised in the timeframe contemplated. The economic feasibility analysis
with respect to any individual project is based upon, among other things: the interpretation of
geological data obtained from drill holes and other sampling techniques; feasibility studies (which
derive estimates of cash operating costs based upon anticipated tonnage and grades of ore to be
mined and processed); diamond price assumptions; the configuration of the orebody; comparable
facility and equipment costs; anticipated climatic conditions; and estimates of labour, productivity,
royalty, tax rates, or other ownership burdens and other factors.
Any of the following events, among others, could affect the profitability or economic feasibility of a
development plan:
•

the availability of funds to finance construction and development activities;

•

the ability of key contractors to perform services in the manner contracted for;

•

unanticipated changes in grade and tonnage of ore to be mined and processed;

•

unanticipated changes in recovery rates achieved in processing;

•

unanticipated adverse geotechnical conditions;

•

incorrect data on which engineering assumptions are made;

•

costs of constructing and operating a mine in a specific environment;

•

availability of economic sources of power on an uninterrupted basis;

•

adequacy of water supply on an uninterrupted basis;

•

adequate access to the site, including competing land uses (such as agriculture and illegal
mining);

•

unanticipated transportation costs or disruption;

•

government regulations (including regulations to prices, royalties, duties, taxes, permitting,
restrictions on production, quotas on exportation of minerals, as well as the costs of protection of
the environment and agricultural lands);

•

inflationary pressures and fluctuations in commodity prices and exchange rates; and

•

accidents, labour actions and force majeure events.

In the past, the Company has adjusted estimates based on changes to assumptions and actual
results. These and other factors may have the effect of increasing the expected capital and operating
expenditures for the Group’s planned developments and may result in the Group determining that it is
not economically viable to continue development at some or all of its operations or the development of
some or all of its current prospects, as applicable, which could have an adverse effect on the Group’s
business, results of operations and financial condition. In such circumstances, the Group may reduce
or suspend some or all of its exploration and development activities and/or be required to draw down
and/or restate its diamond reserves.
The Group may be subject to labour disputes and disruptions
Workforce-related issues have been prevalent throughout the mining industry in South Africa, and the
Group has in the past been, and may in the future be, subject to a number of strikes and labour
disruptions that have had, and could have, an adverse impact on its operations.
Certain of the Group’s employees are employed under collective and recognition agreements. The
Group has recently experienced labour disputes, specifically short-term disruption affecting
underground and surface mining at the Group’s South African operations following the completion
of the Group’s prior three-year wage agreement at the end of June 2017. Although the Group has
finalised a new three-year wage agreement with the NUM in September 2017 and labour relations are
currently stable in South Africa, the Group expects to have to renegotiate the current agreement upon
expiry in June 2020. As such, there remains potential for ongoing disputes in relation to annual wage
increases or other working conditions in the future. Further, if upon expiration of the current three-year
37

wage agreement, the Group is unable to satisfactorily renegotiate the terms of this agreement, or if
unionised employees were to engage in further concerted strikes or other work stoppages, or if other
employees were to become unionised, the Group could experience further disruption of operations,
higher labour costs or both. A lengthy strike or other labour disruption or increased labour costs could
have a material adverse effect on the Group’s production, its business, financial condition and results
of operations.
Deterioration in economic conditions, an adverse change in circumstances or decreases in demand
for diamonds may also necessitate reductions in the Group’s workforce. As a result, there can be no
guarantee that the Group will not be required to implement workforce reductions. Such reductions may
result in strikes, industrial relations disputes and other related disruptions to production that could
adversely affect the Group’s business, financial condition and results of operations.
The Group’s operations may be adversely affected by interruptions in its electricity or water
supply and by increases in overall energy or water costs
The Group’s mining, processing, development and exploration activities depend on adequate
infrastructure, including reliable power sources and water supplies in the relevant jurisdictions.
In South Africa and Tanzania, there is a possibility of interruptions to the supply of both water and
electricity, both of which could slow or interrupt production. Whilst the Group has put in place
contingency arrangements for electricity, these are not as efficient as a normal national grid supply of
electricity.
While the quality of power supply across the Group’s South African operations was very stable
throughout 2017, partially due to the continued gradual integration of the new Medupi and Kusile
power stations, as well as the continued reorganisation of national utility Eskom, South Africa and
Tanzania have historically experienced serious pressure on their electricity reserve margins, placing
continuous electricity supply at risk. The Group is equipped to manage the disruption of requests for
load curtailment from the national utility, Eskom, with available back-up generator capacity at all the
South Africa operations, which can cater for a 10% load reduction if required. However, there can be
no guarantee that power shortages or outages at the Group’s mines will not occur or that the back-up
generators will be available to compensate for load reductions as intended. Such self-generation of
electricity is significantly more costly than electricity purchased from a national grid which itself has
been subject to significant and consistent cost increases in recent years.
In Q3 FY 2018, the Koffiefontein mine experienced intermittent power interruptions due to severe
thunderstorms. However, while this caused disruption to production over the quarter, it did not have a
material impact on Group production.
Further, most of South Africa is composed of water scarce areas. The Group’s operations are water
intensive and prolonged drought conditions may cause unplanned downtime and production cutbacks.
Likewise, changes in temperature, as may be expected as a result of climate change, may affect the
availability of raw water for treatment processes and impact on natural water sources that sustain the
communities around the Group’s operations.
There is a risk that the Group will not be able to secure sufficient sources and quantities of water. In
South Africa, the National Water Act No. 36 of 1998 requires a water licence for water uses not
currently authorised in terms of the relevant transitional provisions. In recent years, the Company has
applied for and successfully received water use licences for each of its operations in South Africa.
However, there is a risk that the Group will be unable to obtain water use licences for other new
projects, that a water use licence granted to the Group will be subsequently revoked, or that the
Group may not be able to develop the infrastructure required to transport water subject to a water use
licence on an economically viable basis.
Any failure or unavailability of the infrastructure on which the Group’s operations rely or require could
adversely affect the production output from its mines or impact its exploration activities or the
development of a mine or a project. If the infrastructure used by the Group is affected, it could have a
material adverse effect on the Group’s business, results of operations and financial condition.
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The Group utilises third party providers and contractors, and the lack of availability, or failure
to properly perform services, of one or more of these third party providers and contractors
may adversely affect the Group
While, the Group uses relatively few third party providers and external contractors in its ongoing
operations, primarily operating a model whereby each mine has its own labour force, the lack of
availability of, or failure to properly perform services by, one or more of these third party providers and
contractors could result in a decrease in the Group’s production or delays in the development of
projects which in turn could impact the Group’s results of operations and financial condition. In
particular, a number of resources are only available through a limited number of third parties and,
lead-times, work slow-downs, stoppages or other labour related developments or disputes involving
such third parties or contractors are out of the Group’s control. For example, during 2017 construction
work on the Group’s new plant at Cullinan was disrupted by contract labour stoppages.
There can be no assurance that the Group will be able to secure in a timely manner, on commercially
acceptable terms or at all, the provision of all of the services that the Group will need to execute its
exploration and development plans, or that such arrangements (both current and planned) will be
sufficient for its future needs or will not be interrupted.
In addition, certain of the services the Group requires are or may in the future be available on
commercially reasonable terms only from a limited number of providers and it may encounter
difficulties in securing the services of specialised contractors due to high demand for those services.
As a result, the Group is dependent on external contractors performing satisfactorily and fulfilling their
obligations. While the Group is not aware of any specific matters, the Group’s business and
development plans may be adversely affected by any failure or delay by third parties in supplying
these services, by any change to the terms on which these services are made available or by the
failure of such third party providers to provide services that meet its quality or volume requirements.
If the Group is obliged to change a provider of such services, it may experience additional costs,
interruptions to production or other adverse effects on its business. There is a risk that the Group may
not be able to find adequate replacement services on commercially acceptable terms, on a timely
basis, or at all.
Should the Group be unable to acquire or retain providers of key services on favourable terms, or
should there be interruptions to, or inadequacies with, any services provided there could be a material
adverse effect on its business, financial condition and results of operations.
Risks relating to the Rights Issue
The Rights Issue is subject to conditions that must be approved for it to proceed
In order for the Rights Issue to be implemented it must be approved by the Shareholders at the
Special General Meeting. The Rights Issue will require the consent of not less than 75% of
Shareholders that attend and vote at the Special General Meeting.
The market price for the Rights Issue Shares may decline below the acquisition price for those
shares
There is no assurance that the public trading market price of the Rights Issue Shares will not decline
below the acquisition price for those shares. Should that occur, relevant Shareholders will suffer an
immediate loss as a result. Moreover, there can be no assurance that, following Shareholders’
acquisition of Rights Issue Shares, Shareholders will be able to sell their Rights Issue Shares at a
price equal to or greater than the acquisition price for those shares.
Admission of the Rights Issue Shares may not occur when expected
Application for Admission is subject to the approval (and subject to satisfaction of any conditions to
which such approval is expressed) of the UK Listing Authority and Admission will become effective as
soon as a dealing notice has been issued by the UK Listing Authority and the London Stock Exchange
has acknowledged that the Rights Issue Shares will be admitted to trading. There can be no
guarantee that any conditions to which Admission is subject will be met or that the UK Listing
Authority will issue a dealing notice.
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Shareholders who do not (or who are not permitted to) acquire Rights Issue Shares will
experience dilution in their ownership of the Company
Shareholders who do not (or who are not permitted to) acquire new Ordinary Shares in the Rights
Issue will experience further dilution in their ownership of the Company.
Qualifying Shareholders who do not or cannot take up their entitlements to Rights Issue Shares will
have their proportionate shareholdings in the Company diluted by approximately 38.5 % by the Rights
Issue
Shareholders’ proportionate ownership and voting interests in the Company will be reduced as a result
of the Rights Issue. If Shareholders do not subscribe in full for their entitlements to Rights Issue
Shares under the Rights Issue or are not eligible to participate in the Rights Issue, their proportionate
ownership and voting interests in the Company will be diluted by approximately 38.5%.
Even if any Qualifying Shareholder elects to sell his or her unexercised Nil Paid Rights and Nil Paid
DIs or such Nil Paid Rights and Nil Paid DIs are sold on his or her behalf, the consideration he or she
receives may not be sufficient to compensate him or her fully for the dilution of his or her percentage
ownership of the Company’s share capital which may be caused as a result of the Rights Issue.
There may not be an active trading market in Nil Paid Rights or Nil Paid DIs and any volatility in
the trading price of Nil Paid Rights or Nil Paid DIs
The trading period for the Nil Paid Rights and Nil Paid DIs is expected to commence on 14 June 2018
and to end on 28 June 2018 and the Nil Paid Rights and Nil Paid DIs will not be traded on any
exchange other than the London Stock Exchange. Because the trading price of the Nil Paid Rights
and Nil Paid DIs depends on the trading price of the Ordinary Shares, the price of the Nil Paid Rights
and Nil Paid DIs will be subject to the same risks as the price of the Ordinary Shares. Furthermore,
given that the Nil Paid Rights will have a lower value than the Ordinary Shares and will only have a
limited trading life, an active trading market in the Nil Paid Rights and Nil Paid DIs may not develop on
the London Stock Exchange during that period. Accordingly, the price of the Nil Paid Rights and Nil
Paid DIs may be highly volatile and there is no certainty that a Qualifying Shareholder will be able to
realise value for their Nil Paid Rights and Nil Paid DIs.
International shareholders are subject to exchange rate risk
The Nil Paid Rights and Nil Paid DIs and the Rights Issue Shares are priced in pounds sterling.
Accordingly, the value of the Nil Paid Rights and Nil Paid DIs and the Rights Issue Shares is likely to
fluctuate in line with any fluctuation of the exchange rate between the local currency of the country in
which an investor outside the United Kingdom is based and pounds sterling. If the value of pounds
sterling depreciates against the local currency of the country in which an investor outside the United
Kingdom is based, the value of the Nil Paid Rights and Nil Paid DIs and the Rights Issue Shares will
decrease.
Overseas Shareholders may not be able to exercise their pre-emptive rights or participate in
the Rights Issue or future equity offerings
In the case of an allotment of Ordinary Shares for cash, Shareholders are entitled to pre-emptive
rights unless waived by a resolution of the shareholders at a general meeting or in certain
circumstances as stated in the Bye-laws. If the Company allots Ordinary Shares for cash in the future
and pre-emptive rights are not waived, holders of the Ordinary Shares outside the United Kingdom
may not be able to exercise their pre-emptive rights for Ordinary Shares unless the Company decides
to comply with applicable local laws and regulations and, in the case of holders in the United States, a
registration statement under the U.S. Securities Act is effective with respect to such rights, or an
exemption from the registration statement under the U.S. Securities Act is available. The Company
does not intend to register the Ordinary Shares under the U.S. Securities Act, and no assurance can
be given that an exemption from registration requirements will be available to U.S. or other holders of
Ordinary Shares or, if available, that the Company will use it. To the extent that U.S. or other holders
of Ordinary Shares are not able to exercise their pre-emptive rights, the pre-emptive rights would
lapse and their proportional interests in the Group would be reduced.
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Risks relating to the Rights Issue Shares
The price of the Ordinary Shares may fluctuate
The market price of the Ordinary Shares is subject to fluctuations due to changes in sentiment in
the market or in response to various facts and events, whether occurring in the United Kingdom,
South Africa, Tanzania, Botswana or in other jurisdictions. Any regulatory changes affecting the
Group’s operations or capital structure, variations in the Group’s financial results or its ability to
manage its debt may cause volatility in its share price. In addition, business developments of the
Group or its competitors or changes in financial estimates for the Group or competitors in the industry
by securities analysts may have an impact on the market price of the Ordinary Shares. Stock markets
have from time to time experienced significant price and volume fluctuations that have affected the
market prices of listed securities. Events unrelated to the Group’s operating performance or prospects
may have an impact on the Company’s share price. Factors such as changes in interest rates,
exchange rates and the rate of inflation, changes in fiscal, monetary or regulatory policies or
international hostilities may also negatively affect the Group’s share price. Significant disposals of
Ordinary Shares by the Company’s major shareholders could have an adverse effect on the market
price of the Ordinary Shares. These factors could also make it more difficult to raise capital through
equity or equity linked offerings. The price at which investors may dispose of their Ordinary Shares
may be influenced by a number of factors, some of which may be related to the Group and others
which are not and investors may realise less than the original amount invested. Furthermore, the
Group’s results and prospects may from time to time be below the expectations of market
analysts and investors. Any of these events could adversely affect the market price of the Ordinary
Shares and the Company cannot ensure that the price of its Ordinary Shares will not decline below
the Issue Price.
The Group cannot assure investors that it will make dividend payments in the future
The Company may be unable to declare or pay any dividends. For example, for the years ended
30 June 2016 and 30 June 2017, the Company did not pay dividends to Shareholders. Future
dividends will depend, among other things, on the Group’s future profits, financial position,
distributable reserves, holding capital requirements, general economic conditions and other factors
that the Directors deem significant from time to time. The Company is also required to meet the
following distribution covenants associated with its banking facilities in order to be able to declare or
pay dividends: the Consolidated Net Debt to Consolidated EBITDA Covenant requires that
Consolidated Net Debt must be equal to or lower than 2.00 times Consolidated EBITDA for the
12-month periods ending 30 June 2018 and 31 December 2018 and subsequent 12-month periods
ending on 30 June and 31 December; the Consolidated EBITDA to Consolidated Net Finance
Charges Covenant requires that Consolidated EBITDA must be equal to or higher than 6.00 times
Consolidated Net Finance Charges for the 12-month periods for the 12-month periods ending
30 June 2018 and 31 December 2018 and subsequent 12-month periods ending on 30 June and
31 December; and the Consolidated Net Senior Debt to Book Equity Covenant requires that
Consolidated Net Senior Debt must be equal to or lower than 0.3 times Book Equity for the 12-month
periods ending 30 June 2018 and 31 December 2018 and subsequent 12-month periods ending on
30 June and 31 December.
Because the Company is primarily a holding company, its ability to pay dividends depends
upon the ability of its subsidiaries to generate revenue and pay dividends
The Company is primarily a holding company with no direct business operations other than its
ownership of the capital stock of its subsidiaries. Consequently, the ability of the Company to fund its
operations and, to the extent that it decides to do so, pay dividends, primarily depends on its
subsidiaries’ ability to generate revenue and pay dividends to the Company. The subsidiaries are
separate and distinct legal entities. Any dividend payment, distribution, credit or advance from the
subsidiaries is limited by the general provisions of the legislation in the countries in which they were
incorporated regarding the distribution of corporate earnings and repatriation of dividends, including
regarding legally required employee profit sharing payments and, in certain circumstances, contractual
restrictions, such as those derived from financing contracts of the subsidiaries. The payment of
dividends by the subsidiaries also depends on their earnings and business considerations (including
the key terms of the Existing Senior Facilities and the Indenture). Moreover, if a Shareholder initiates
legal action against the Company, the enforcement of any judgment would be limited to the
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subsidiaries’ available assets. In addition, the Company’s right to receive any assets from any
subsidiary upon its reorganisation or liquidation, in its capacity as a shareholder of such subsidiary,
will be effectively subordinated to the rights of such subsidiary’s creditors, including trade creditors and
any adverse change in the financial situation or in the results of operations of the Company’s
subsidiaries could affect its financial situation.
Substantial future sales or additional offerings of Ordinary Shares could impact the market
price of Ordinary Shares
The Board cannot predict what effect, if any, future sales of Ordinary Shares, or the availability of
Ordinary Shares for future sale, or the offer (by way of further issuance) of additional Ordinary Shares
in the future, will have on the market price of Ordinary Shares. Sales or an additional offering of
substantial numbers of Ordinary Shares in the public market, or the perception or any announcement
that such sales or an additional offering could occur, could adversely affect the market price of
Ordinary Shares and may make it more difficult for shareholders to sell their Ordinary Shares at a time
and price which they deem appropriate.
There may be volatility in the value of an investment in Ordinary Shares and the market price
for Ordinary Shares may fluctuate
The market price for the Ordinary Shares may be volatile and subject to wide fluctuations in response
to numerous factors, many of which are beyond the Group’s control, including the following: (i) actual
or anticipated fluctuations in the Group’s results of operations; (ii) actual or anticipated changes in
diamond prices and/or in the capital markets; (iii) recommendations by securities research analysts;
(iv) changes in the economic performance or market valuations of other companies that investors
deem comparable to the Company; (v) addition or departure of the Company’s executive officers and
other key personnel; (vi) sales or perceived sales of additional Ordinary Shares; (vii) significant
acquisitions or business combinations, strategic partnerships, joint ventures or capital commitments by
or involving the Group or its competitors; (viii) changes in laws, rules and regulations applicable to the
Group and its operations; (ix) general economic, political and other conditions, in particular in South
Africa (and Africa more broadly); (x) the Group’s involvement in any litigation; and (xi) news reports
relating to trends, concerns, technological or competitive developments, regulatory changes and other
related issues in the Group’s industry or target markets. Financial markets have experienced
significant price and volume fluctuations in the last several years that have particularly affected the
market prices of equity securities of companies and that have, in many cases, been unrelated to the
operating performance, underlying asset values or prospects of such companies.
Accordingly, the market price of the Ordinary Shares may decline even if the Group’s operating
results, underlying asset values or prospects have not changed. Additionally, these factors, as well as
other related factors, may cause decreases in asset values that are deemed to be other than
temporary, which may result in impairment losses. Also, certain institutional investors may base their
investment decisions on consideration of the Group’s environmental, governance and social practices
and performance against such institutions’ respective investment guidelines and criteria, and failure to
meet such criteria may result in a limited or no investment in the Ordinary Shares by those institutions,
which could adversely affect the trading price of the Ordinary Shares. There can be no assurance that
continuing fluctuations in the price and volume of publicly traded equity securities will not occur.
If such increased levels of volatility and market turmoil continue, the Group’s operations could be
adversely impacted and the trading price of the Ordinary Shares may be adversely affected.
Shareholdings in the Group may be diluted in other ways
Any increase in the number of Ordinary Shares in the market arising from issues of Rights Issue
Shares, Ordinary Shares or the exercise of employee options and the possibility of sales of Ordinary
Shares as the result of such exercise may have a negative effect on the market price of the Ordinary
Shares as well as diluting the voting power of Shareholders.
Enforcement of judgments in Bermuda may be difficult
As the Company is a Bermuda exempted company, the rights of Shareholders will be governed by
Bermuda law and the Memorandum of Association and Bye-laws. The rights of Shareholders under
Bermuda law may differ from the rights of shareholders of companies incorporated in other
jurisdictions. All of the Group’s assets are located in South Africa, Tanzania and Botswana and, as a
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result, it may be difficult for Shareholders to enforce in the United Kingdom judgments obtained in UK
courts against the Company if it is liable under the laws of England and Wales. The current position
with regard to enforcement of judgments in Bermuda is set out below but this may be subject to
change. A final and conclusive judgment of a superior foreign court against the Company, under which
a sum of money is payable (not being a sum of money payable in respect of multiple damages, or a
fine, penalty tax or other charge of a like nature) may be enforceable in the Supreme Court of
Bermuda against the Company if the foreign court is situated in a country to which the 1958 Act
applies. The procedure provided for in the 1958 Act must be followed if the 1958 Act applies. The
1958 Act applies to judgments obtained the United Kingdom. Under the 1958 Act, a judgment
obtained in the superior courts of a territory to which it applies would be enforced by the Supreme
Court of Bermuda without the necessity of any retrial of the issues, the subject of such judgment or
any re-examination of the underlying claims. Where such foreign judgment is expressed in a currency
other than Bermuda dollars, registration of the judgment will involve the conversion of the judgment
debt into Bermuda dollars on the basis of the exchange rate prevailing at the date of such judgment
as is equivalent to the judgment sum payable. The present policy of the BMA is to give consent for the
Bermuda dollar award made by the Supreme Court of Bermuda to be paid in the original judgment
currency. No stamp duty or similar or other tax or duty is payable in Bermuda on the enforcement of a
foreign judgment. Court fees will be payable in connection with proceedings for enforcement.
The rights of holders of Ordinary Shares are governed by Bermuda law. Not all rights available
to shareholders under U.S. law will be available to U.S. Holders
Rights afforded to holders of Ordinary Shares under Bermuda law differ in certain respects from the
rights of shareholders in typical U.S. corporations. The rights of holders of Ordinary Shares are
governed by Bermuda law as well as the Bye-laws. In particular, Bermuda law significantly limits the
circumstances under which shareholders of Bermudan companies may bring derivative actions. Under
Bermuda law, in most cases, only the Company can be the proper claimant for purposes of
maintaining proceedings in respect of wrongful acts committed against it. Neither an individual
shareholder nor any group of shareholders has any right of action in such circumstances. In addition,
Bermuda law does not afford appraisal rights to dissenting shareholders in the form typically available
to shareholders in a U.S. corporation.
U.S. and Excluded Territory investors may not be able to bring suits or enforce civil judgments
of U.S. courts against the Company or its Directors, controlling persons and officers
The Company is incorporated under the laws of Bermuda. The directors and executive officers of the
Company are citizens or residents of countries other than the United States or any other Excluded
Territory. A substantial portion of the assets of such persons and a substantial portion of the assets of
the Group are located outside the United States or any Excluded Territory. As a result, it may not be
possible for investors to effect service of process within the United States or any Excluded Territory
upon such persons or the Group to enforce against them judgments of U.S. courts or any Excluded
Territory, including judgments predicated upon civil liabilities under the U.S. federal securities laws or
the securities laws of any state or territory within the United States or any Excluded Territory.
Holders of Depository Interests must rely on the Depository or the Custodian to exercise rights
attaching to the underlying Ordinary Shares for the benefit of the holders of Depository
Interests
The Company has entered into Depository arrangements to enable investors to settle and pay for
Ordinary Shares through the CREST system. The rights of holders of Depository Interests will be
governed by, among other things, the relevant provisions of the CREST Manual and the CREST
Rules (as defined in the CREST Manual issued by Euroclear UK & Ireland). As the registered
shareholder, the Depository will have the power to exercise voting and other rights conferred by
Bermuda law and the Bye-laws of the Company on behalf of the relevant holder. Consequently, the
holders of Depository Interests must rely on the Depository to exercise such rights for the benefit of
the holders of Depository Interests. Although the Company will enter into arrangements whereby
Euroclear UK will make a copy of the register of the names and addresses of holders of Depository
Interests available to the Company to enable the Company to send out notices of shareholder
meetings and proxy forms to its holders of Depository Interests and pursuant to Euroclear UK’s
omnibus proxy arrangements, subject to certain requirements, the Depository will be able to give each
beneficial owner of a Depository Interest the right to vote directly in respect of such owner’s underlying
43

Ordinary Shares, there can be no assurance that such information, and consequently, all such rights
and, entitlements, will at all times be duly and timely passed on or that such proxy arrangements will
be effective.
The Company may be a ‘‘passive foreign investment company’’ for U.S. federal income tax
purposes and U.S. Holders could suffer adverse tax consequences
In general, a non-U.S. corporation will be classified as a passive foreign investment company (“PFIC”)
for any taxable year if at least (i) 75% of its gross income for that year is classified as “passive
income” or (ii) 50% of the value of its assets (determined on the basis of a quarterly average for that
year) produce or are held for the production of passive income. For these purposes, passive income
generally includes, among other things, dividends, interest, rents, royalties and the excess of gains
over losses from the disposition of assets that produce passive income. In making this determination,
the non-U.S. corporation is treated as earning its proportionate share of any income and owning its
proportionate share of any assets of any corporation in which it directly or indirectly holds 25% or
more (by value) of the stock.
Based on the projected composition of its income and assets, the Company does not believe that it
should be treated as, and does not expect to become, a PFIC for U.S. federal income tax purposes
during its current taxable year or for the foreseeable future. However, no assurance can be given that
the Company will not be considered a PFIC in the current or future years. The Company’s possible
status as a PFIC must be determined for each year and cannot be determined until the end of each
taxable year. Because this determination is made annually at the end of each taxable year and is
dependent upon a number of factors, some of which are beyond the Company’s control, including the
amount and nature of the Company’s income, as well as on the market valuation of the Company’s
assets, and because certain aspects of the PFIC rules are not entirely certain, there can be no
assurance that the Company is not a PFIC and will not become a PFIC or that the IRS will agree with
its conclusion regarding its PFIC status. If the Company was currently or were to become a PFIC,
U.S. Holders would be subject to special rules and a variety of potentially adverse tax consequences
under the Internal Revenue Code of 1986, as amended.
If the Company were treated as a PFIC for any taxable year during which a U.S. Holder held Rights
Issue Shares or New DIs, certain adverse U.S. federal income tax consequences could apply to the
U.S. Holder.
Restrictions on sale for U.S. Holders may make it difficult to resell the Ordinary Shares or may
have an adverse impact on the market price of the Ordinary Shares
The Ordinary Shares have not been, and will not be, registered under the U.S. Securities Act or under
any other applicable securities laws and are subject to restrictions on transfer contained in such laws.
There are additional restrictions on the resale of Ordinary Shares by Shareholders who are in the
United States and on the resale of Ordinary Shares by any Shareholders to any person who is in the
United States. These restrictions will make it more difficult to resell the Ordinary Shares in many
instances and this could have an adverse effect on the market value of the Ordinary Shares. There
can be no assurance that Shareholders in the United States will be able to locate acceptable
purchasers or obtain the required certifications to effect a sale.
If the Company is wound up, distributions to Shareholders will be subordinated to the claims
of creditors
On a winding-up of the Company, Shareholders will be entitled to be paid a distribution out of the
assets of the Company available to its members only after the claims of all creditors of the Company,
including the lenders under the Existing Senior Facilities and the holders of the Notes, have been met.
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PART 3—IMPORTANT INFORMATION
1

General

This Prospectus comprises a prospectus for the purpose of Article 5 of the Prospectus Directive and is
issued in compliance with the Listing Rules. Investors should only rely on the information in this
Prospectus. No person has been authorised to give any information or to make any representations in
connection with the Rights Issue, the Securities or Admission, other than those contained in this
Prospectus and, if given or made, such information or representations must not be relied upon as
having been authorised by or on behalf of the Company or the Directors. The Company does not
accept any responsibility for the accuracy or completeness of any information reported by the press or
other media, nor the fairness or appropriateness of any forecasts, views or opinions expressed by the
press or other media regarding the Company. The Company makes no representation as to the
appropriateness, accuracy, completeness or reliability of any such information or publication other
than this Prospectus.
Without prejudice to any obligation of the Company to publish a supplementary prospectus pursuant
to FSMA, the delivery of this Prospectus shall not under any circumstances create any implication that
there has been no change in the business or affairs of the Group since the date of this Prospectus, or
that the information contained herein is correct as of any time subsequent to its date.
The contents of this Prospectus or any subsequent communications from the Company, the Group or
any of their respective affiliates, officers, advisers, directors, employees or agents, are not to be
construed as legal, business or tax advice. Each prospective investor should consult its, his or her
own lawyer, financial intermediary or tax adviser for legal, financial or tax advice. In making an
investment decision, each investor must rely on its, his or her own examination, analysis and enquiry
of the Company, including the merits and risks involved.
This Prospectus is not intended to provide the basis of any credit or other evaluation and should not
be considered as a recommendation by any of the Company, the Directors, or the Joint Bookrunners
or any of its or their representatives that any recipient of this Prospectus should purchase Securities
under the Rights Issue. Prior to making any decision as to whether to purchase Securities under the
Rights Issue, prospective investors should read this Prospectus. Investors should ensure that they
read the whole of this Prospectus carefully and not just rely on key information or information
summarised within it. In making an investment decision, prospective investors must rely upon their
own examination of the Company and the terms of this Prospectus, including the risks involved.
2

Notice to U.S. Investors

The Securities have not been and will not be registered under the U.S. Securities Act or under any
securities laws of any state or other jurisdiction of the United States and may not be offered, sold,
taken up, exercised, resold, renounced, transferred or delivered, directly or indirectly, within the United
States except pursuant to an applicable exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act and in compliance with any applicable securities
laws of any state or other jurisdiction of the United States.
Notwithstanding the foregoing, the Company reserves the right to offer and deliver Securities to a
limited number of persons in the United States reasonably believed to be Qualified Institutional Buyers
within the meaning of Rule 144A, in transactions exempt from, or not otherwise subject to, the
registration requirements, of the U.S. Securities Act. Any person in the United States who obtains a
copy of this Prospectus and who is not a QIB is required to disregard it. The Securities being offered
outside the United States are being offered in reliance on Regulation S.
Prospective subscribers of securities that are QIBs and Qualifying Shareholders or other investors that
are QIBs and are considering acquiring Securities in connection with the Rights Issue should contact
the Receiving Agent, the Joint Bookrunners or the Company for further information and a form of
Provisional Allotment Letter (if applicable) and QIB Representation Letter.
3

Withdrawal rights

The exercise of withdrawal rights will not be permitted after payment by the relevant person in respect
of their Rights Issue Shares or New DIs in full and the allotment of the Rights Issue Shares or the
issue of the New DIs to such person becoming unconditional.
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4

Presentation of financial information

The financial information presented in this Prospectus includes audited consolidated financial
statements for the Group as at and for the years ended 30 June 2015, 30 June 2016 and 30 June
2017 and unaudited interim financial statements for the six months ended 31 December 2016 and
31 December 2017.
The audited consolidated financial statements for the Group have been prepared in accordance with
IFRS. Unless otherwise indicated, the financial information presented in this Prospectus has been
prepared in accordance with IFRS. None of the financial information used in this Prospectus has been
audited in accordance with auditing standards generally accepted in the United States of America
(‘‘U.S. GAAS’’) or auditing standards of the Public Company Accounting Oversight Board (United
States) (‘‘PCAOB’’). U.S. GAAS and the auditing standards of the PCAOB do not provide for the
expression of an opinion on accounting standards which have not been finalised and are still subject
to modification, as is the case with accounting standards as adopted for use in the EU and
incorporated by reference in Part 15 ‘‘Historical Financial Information’’. Accordingly, it would not be
possible to express any opinion on the financial information incorporated by reference in
Part 15: “Historical Financial Information” under U.S. GAAS or the auditing standards of the
PCAOB. In addition, there could be other differences between the auditing standards issued by the
Auditing Practices Board in the United Kingdom and those required by U.S. GAAS or the auditing
standards of the PCAOB. Potential investors should consult their own professional advisers to gain an
understanding of the financial information incorporated by reference in Part 15: “Historical Financial
Information” and the implications of differences between the auditing standards incorporate by
reference therein.
Non-IFRS Financial Measures
This Prospectus contains non-IFRS measures and ratios. The Company uses non-IFRS financial
measures, including On-Mine Cash Costs, Adjusted Mining and Processing Costs, Profit from Mining
Activities, EBITDA, Adjusted EBITDA and Adjusted EBITDA Margin, in this Prospectus. Such
measures are not recognised terms under IFRS. The Company’s management uses these measures
to calculate operating performance and liquidity in presentations to the Company’s Board of Directors
and as a basis for strategic planning and forecasting, as well as monitoring certain aspects of the
Company’s operating cash flow and liquidity. The Company presents non-IFRS measures and ratios
because it believes that they and similar measures are widely used by certain investors, securities
analysts and other interested parties as supplemental measures of performance and liquidity. The
non-IFRS measures and ratios may not be comparable to other similarly titled measures of other
companies and have limitations as analytical tools. Accordingly, they should not be used as indicators
of, or alternatives to revenue, profit or other comparable IFRS metrics. The Company’s presentations
of On-Mine Cash Costs, Profit from Mining Activities, EBITDA, Adjusted EBITDA and Adjusted
EBITDA Margin have limitations as analytical tools, and you should not consider them in isolation, or
as a substitute for analysis of the Company’s results reported under IFRS.
EBITDA consists of net profit before net interest (excluding net unrealised foreign exchange gains and
losses), tax, depreciation, amortisation and loss on discontinued activities. Adjusted EBITDA
represents EBITDA as adjusted for costs that are considered by management to be not reflective
of the Company’s core operations, including share-based expense, impairment charges, transaction
costs, net unrealised foreign exchange gains and losses and KEM JV fair value adjustment.
Adjusted EBITDA Margin is calculated by dividing Adjusted EBITDA by revenue. In particular, you
should not consider EBITDA or Adjusted EBITDA as alternatives to (a) operating cash flow or profit for
the period (as determined in accordance with IFRS) as a measure of the Company’s operating
performance, (b) cash flow from operating, investing and financing activities as a measure of the
Company’s ability to meet its cash needs or (c) any other measures of performance under generally
accepted accounting principles. EBITDA and Adjusted EBITDA may be defined differently from the
definition of “Consolidated EBITDA” under the Indenture governing the Notes. Some of the limitations
of EBITDA and Adjusted EBITDA as analytical tools include: (i) EBITDA and Adjusted EBITDA do not
reflect the Company’s cash expenditures or future requirements for capital expenditures or contractual
commitments; (ii) EBITDA and Adjusted EBITDA do not reflect changes in, or cash requirements for
the Company’s working capital needs; (iii) EBITDA and Adjusted EBITDA do not reflect the significant
interest expense, or the cash requirements necessary, to service interest or principal payments, on the
Company’s debts; (iv) although depreciation and amortisation are non-cash charges, the assets being
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depreciated and amortised will often need to be replaced in the future and EBITDA and Adjusted
EBITDA do not reflect any cash requirements that would be required for such replacements; and
(v) some of the exceptional items that the Company eliminates in calculating EBITDA and Adjusted
EBITDA reflect cash payments that were made, or will be made in the future. Because the Company’s
definitions of EBITDA and Adjusted EBITDA may differ from those used by other companies and
industries, its presentation of these metrics may not be comparable to other similarly-titled measures
used by other companies.
On-Mine Cash Costs are calculated by subtracting from total mining and processing costs the
following items: diamond royalties, changes in diamond inventory of finished goods and stockpiles,
some centralised costs including diamond cleaning and sorting, marketing, technical and support
costs, depreciation and share-based expense.
Adjusted Mining and Processing Costs consist of mining and processing costs stated before
depreciation and share-based expense.
Profit from Mining Activities consists of revenue less Adjusted Mining and Processing costs plus other
direct income.
5

Currencies

In this Prospectus, references to “pounds sterling”, “£”, “pence” or “p” are to the lawful currency of
the UK, references to “USD”, “US dollar” or “US$” are to the lawful currency of the United States, and
references to “ZAR” or “Rand” are to the lawful currency of South Africa.
The basis of translation of any foreign currency transactions and amounts in the financial information
set out in Part 15: “Historical Financial Information”.
6

Rounding

Percentages and certain amounts in this Prospectus, including financial, statistical and operating
information, have been rounded to the nearest thousand whole number or single decimal place for
ease of presentation. As a result, the figures shown as totals may not be the precise sum of the
figures that precede them. In addition, certain percentages and amounts contained in this Prospectus
reflect calculations based on the underlying information prior to rounding, and, accordingly, may not
conform exactly to the percentages or amounts that would be derived if the relevant calculations were
based upon the rounded numbers.
7

Third party information

The Company confirms that all third party information contained in this Prospectus has been
accurately reproduced and, so far as the Company is aware and is able to ascertain from information
published by that third party, no facts have been omitted that would render the reproduced information
inaccurate or misleading. Where third party information has been used in this Prospectus, the source
of such information has also been identified.
8

Reserves and resources reporting—basis of preparation

The estimated Reserves and Resources for the Company’s various projects have been calculated in
accordance with the SAMREC CODE and are based on information complied internally within the
Group.
Statements relating to Reserves and Resources are deemed to be forward-looking statements, as
they involve the implied assessment, based on certain estimates and assumptions, that the Reserves
and Resources described exist in the quantities predicted or estimated, and can be profitably
produced in the future. As a result, the Company cautions prospective investors against relying on any
of these forward-looking statements. Except as required by law or regulation, the Company assumes
no obligation to update such forward looking statements or to update the reasons for which actual
results (including in relation to Reserves and Resources) could materially differ from those anticipated
in such forward-looking statements.

47

9

Competent Persons for the purposes of the SAMREC Code

John Kilham has confirmed that the Resource and Reserve estimates of the Group contained in this
Prospectus are based on, and fairly represent, information and supporting documentation prepared or
reviewed by John Kilham.
John Kilham, Pr. Sci. Nat (reg. No. 400018/07) is an independent consultant who was appointed by
the Company for the purpose of independently reviewing and verifying the mineral resource and
mineral reserve estimates of the Group collated under the guidance and supervision of the Company’s
Technical Director, Jim Davidson, Pr. Sci. Nat. (reg. No. 400031/06). Mr Kilham’s business address is
Wesselton Village, Postnet Suite 204, Private Bag X2, Diamond, 8305 Kimberley, South Africa.
Mr Kilham has 37 years’ relevant experience in the diamond mining industry. He has sufficient
experience relevant to the style of mineralisation and type of deposit under consideration and to the
activity which he is undertaking to qualify as a ‘competent person’ for the purposes of the SAMREC
Code.
10 Own investigation
The Securities have not been recommended by any of the SEC, any state securities commission in
the United States or any other U.S. regulator authority, nor have any of the foregoing authorities
passed upon, or endorsed the merits of, the offering of Securities or the accuracy or adequacy of this
Prospectus or the Provisional Allotment Letter. Any representation to the contrary is a criminal offence
in the United States. None of the Company, the Directors, the Joint Bookrunners or any of their
respective representatives, is making any representation to any person regarding the legality or
advisability of an investment in the securities of the Company and related and other securities and
instruments (including the Rights Issue Shares and Provisional Allotment Letters) by such Shareholder
under the laws applicable to such Shareholder. The contents of this Prospectus should not be
construed as legal, financial, accounting, tax or professional advice. Each Shareholder and other
investor should consult with his or her own advisers as to legal, tax, business, financial and related
aspects of participation in the Rights Issue.
No person has been authorised to give any information or make any representations other than those
contained in this Prospectus and, if given or made, such information or representations must not be
relied on as having been authorised by the Company. Subject to the FSMA, the UK Listing Rules, the
Market Abuse Regulation, the Disclosure Guidance and Transparency Rules and the Prospectus
Rules, neither delivery of this Prospectus nor any subscription or acquisition made under it shall, in
any circumstances, create any implication that there has been no change in the affairs of the Group
since the date of this Prospectus or that the information in it is correct as at any subsequent date.
In accepting this Prospectus, each Shareholder and other investor acknowledges that: (i) they have
not relied on the Joint Bookrunners or any person affiliated with the Joint Bookrunners in connection
with any investigation of the accuracy of any information contained in this Prospectus or their
investment decision; (ii) they have relied only on the information contained in this Prospectus, and that
no person has been authorised to give any information or to make any representation concerning the
Company or its subsidiaries or the Ordinary Shares (other than as contained in this Prospectus) and, if
given or made, any such other information or representation should not be relied upon as having been
authorised by the Company or the Joint Bookrunners; and (iii) they have not relied on the information
contained in this Prospectus for any purpose other than considering participating in the Rights Issue.
The Joint Bookrunners, each of which are authorised and regulated in the UK by the FCA, are each
acting for the Company and no one else in connection with the Rights Issue and will not regard any
other person (whether or not a recipient of this Prospectus) as a client in relation to the Rights Issue
and will not be responsible to anyone other than the Company for providing protections afforded to its
respective clients or for providing advice in relation to the Rights Issue or any matters referred to in
this Prospectus.
Apart from the responsibilities and liabilities, if any, which may be imposed on the Joint Bookrunners
by the FSMA or the regulatory regime established thereunder, the Joint Bookrunners do not accept
any responsibility whatsoever, and make no representation or warranty, express or implied for, the
contents of this Prospectus, including its accuracy, completeness or verification or for any other
statement made or purported to be made by them, or on behalf of them, in connection with the
Company, the Group, the Rights Issue and the Securities, and nothing in this Prospectus is or shall be
relied upon as a promise or representation in this respect, whether as to the past or future.
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Accordingly, the Joint Bookrunners disclaim, to the fullest extent permitted by applicable law, all and
any liability whatsoever, whether arising in tort, contract or otherwise which they might otherwise have
in respect of this Prospectus or any such statement.
Neither the Joint Bookrunners nor any person acting on their behalf, accept any responsibility or
obligation to update, review or revise the information in this Prospectus or to publish or distribute any
information which comes to their attention after the date of this Prospectus, and the distribution of this
Prospectus shall not constitute a representation by the Joint Bookrunners, or any such person, that
this Prospectus will be updated, reviewed or revised or that any such information will be published or
distributed after the date hereof.
Each Joint Bookrunner and any affiliate thereof acting as an investor for its or their own account(s)
may subscribe for, retain, purchase or sell the Provisional Allotment Letters and/or Securities for its or
their own account(s) and may offer or sell such securities otherwise than in connection with the Rights
Issue. Accordingly, references in this Prospectus to securities being offered or placed should be read
as including any offering or placement of Rights Issue Shares (or New DIs) to the Joint Bookrunners
or their affiliates acting in such capacity. The aforementioned entities do not intend to disclose the
extent of any such investments or transactions otherwise than in accordance with any applicable legal
or regulatory requirements.
The Joint Bookrunners may engage in trading activity other than, to the extent prohibited under
applicable law and regulation, to hedge commitments, under the Underwriting Agreement or
otherwise. Such activity may include purchases and sales of securities of the Company and related
and other securities and instruments (including the Securities). Except as required by applicable law
or regulation, the Joint Bookrunners do not propose to make any public disclosure in respect of such
transactions.
11 Forward-looking statements
Certain statements contained in this Prospectus constitute forward-looking statements. These
statements relate to future events or the future performance of the Group, many of which are
beyond the Group’s control and all of which are based on the Directors’ current beliefs and
expectations about future events. All statements other than statements of historical fact may be
forward-looking statements. Forward-looking statements are often, but not always, identified by the
use of words such as “seek”, “anticipate”, “plan”, “continue”, “estimate”, “expect”, “forecast”, “may”,
“will”, “project”, “predict”, “potential”, “targeting”, “intend”, “could”, “might”, “should”, “believe”, “expect”
or similar expressions. These statements involve numerous assumptions, known and unknown risks,
uncertainties and other factors that may cause actual results or events to differ materially from those
expressed, anticipated or implied in such forward-looking statements. In particular, statements under
the headings “Summary”, “Risk Factors”, “Letter from the Chairman to Shareholders”, “Information on
the Group” and “Operating and Financial Review”, regarding the Company’s strategy, targets and
other future events or prospects may contain forward looking statements.
The Directors believe that the expectations reflected in forward-looking statements contained in this
Prospectus are reasonable but no assurance can be given that such expectations will prove to be
correct or accurate and accordingly, such forward-looking statements included in, or incorporated by
reference into, this Prospectus should not be unduly relied upon.
Prospective investors are cautioned that forward-looking statements are not guarantees of future
performance. The Company makes no representation, warranty or prediction that the results predicted
by such forward-looking statements will be achieved and these forward-looking statements represent,
in each case, only one of many possible scenarios and should not be viewed as the most likely or
standard scenario. Forward-looking statements may, and often do, differ materially from actual results.
Any forward-looking statements in this Prospectus speak only as at the date of this Prospectus, reflect
the Directors’ current view with respect to future events and are subject to risks relating to future
events and other risks, uncertainties and assumptions relating to the Group’s operations, results of
operations, growth strategy and overall prospects. Investors should specifically consider the factors
identified in this Prospectus that could cause actual results to differ. All of the forward-looking
statements made in this Prospectus are qualified by these cautionary statements.
Subject to the requirements of the Prospectus Rules, the Disclosure Guidance and Transparency
Rules and the Listing Rules, or applicable law, the Company explicitly disclaims any intention or
obligation or undertaking publicly to release the result of any revisions to any forward-looking
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statements in this Prospectus that may occur due to any change in the Group’s expectations or to
reflect events or circumstances after the date of it.
Nothing in this paragraph 11 of Part: 3 “Important Information” relating to forward looking statements is
in any way a qualification to the statement regarding the working capital of the Group as set out in
paragraph 18 of Part: 19 “Additional Information”.
12 No incorporation of website
The contents of the Company’s website, any website mentioned in this Prospectus or any website
directly or indirectly linked to these websites have not been verified and do not form part of this
Prospectus and investors should not rely on such information.
13 Available information
For so long as any of the Existing Shares or the Securities are in issue and are “restricted securities”
within the meaning of Rule 144(a)(3) under the U.S. Securities Act, the Company will, during any
period in which it is not subject to section 13 or 15(d) under the U.S. Securities Exchange Act of 1934,
as amended (the “U.S. Exchange Act”), nor exempt from reporting under the U.S. Exchange Act
pursuant to Rule 12g3-2(b) thereunder, make available to any holder or beneficial owner of an
Ordinary Shares or Securities, or to any prospective purchaser of Ordinary Shares or Securities
designated by such holder or beneficial owner, the information specified in, and meeting the
requirements of, Rule 144A(d)(4) under the U.S. Securities Act.
14 Definitions and technical terms
A list of defined terms used in this Prospectus is set out in Part 22: ‘Definitions’.
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PART 4—RIGHTS ISSUE STATISTICS
Number of Existing Shares in issue as at the Last Practicable Date .

532,514,760

Basis of Rights Issue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

5 Rights Issue Shares for
every 8 Existing Share

Issue Price per Rights Issue Share . . . . . . . . . . . . . . . . . . . . . . .

40 pence

Number of Rights Issue Shares to be provisionally allotted pursuant
to the Rights Issue(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

332,821,725

Number of Ordinary Shares in issue immediately following completion
of the Rights Issue(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

865,336,485

Rights Issue Shares as a percentage of the Enlarged Issued Share
Capital immediately following completion of the Rights Issue(1) . . .

38.5%

Estimated gross proceeds of the Rights Issue . . . . . . . . . . . . . . . .

£133.1 million

Estimated expenses of the Rights Issue . . . . . . . . . . . . . . . . . . . .

£5.5 million

Estimated net proceeds of the Rights Issue receivable by the
Company, after deduction of the estimated aggregate expenses of,
or incidental to the Rights Issue . . . . . . . . . . . . . . . . . . . . . . . .

£127.6 million

Notes:
(1) On the assumption that no further Ordinary Shares are issued from the date of this Prospectus until completion of the
Rights Issue other than the Rights Issue Shares. The actual number of the Rights Issue Shares will be subject to
rounding to eliminate fractions.
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PART 5—EXPECTED TIMETABLE OF PRINCIPAL EVENTS
The times and dates below are indicative only and may be subject to
change.(1)
Announcement of the Rights Issue . . . . . . . . . . . . . . . . . . . . . .

24 May 2018

Publication and posting of the Prospectus and the Notice of Special
General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Latest time and date for receipt of Forms of Direction . . . . . . . . .

24 May 2018
10.00 a.m. on 8 June 2018

Latest time and date for receipt of Forms of Proxy and electronic
proxy appointments via the CREST system . . . . . . . . . . . . . . .
Record Date for entitlements under the Rights Issue for Qualifying
Shareholders . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

10.00 a.m. on 11 June 2018
Close of business on
11 June 2018

Special General Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

11.00 a.m. on 13 June 2018

Despatch of Provisional Allotment Letters (to Qualifying
Non-CREST Shareholders only) . . . . . . . . . . . . . . . . . . . . . .

13 June 2018

Admission of Rights Issue Shares (nil paid) . . . . . . . . . . . . . . . .

8.00 a.m. on 14 June 2018

Commencement of dealings in Rights Issue Shares, nil paid, on the
London Stock Exchange . . . . . . . . . . . . . . . . . . . . . . . . . . .

8.00 a.m. on 14 June 2018

Existing Shares marked “ex-rights” by the London Stock Exchange

8.00 a.m. on 14 June 2018

DI Nil Paid Rights credited to CREST accounts of Qualifying DI
Holders(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
DI Nil Paid Rights enabled in CREST . . . . . . . . . . . . . . . . . . . .
Latest time and date for receipt of instructions under Special Dealing
Service in respect of Cashless Take-up or disposal of Nil Paid
Rights . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Dealings carried out in relation to Cashless Take-up or disposal of Nil
Paid Rights under Special Dealing Service . . . . . . . . . . . . . . .
Recommended latest time and date for requesting withdrawal of DI
Nil Paid Rights from CREST (i.e. if your DI Nil Paid Rights are in
CREST and you wish to convert them into certificated form) . . .
Recommended latest time and date for depositing renounced
Provisional Allotment Letters into CREST or for dematerialising Nil
Paid Rights into a CREST stock account . . . . . . . . . . . . . . . .
Latest time and date for splitting Provisional Allotment Letters (nil
paid) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Latest time and date for acceptance and payment through CREST in
respect of DI Nil Paid Rights . . . . . . . . . . . . . . . . . . . . . . . .
Latest time and date for acceptance, payment in full and registration
of renounced Provisional Allotment Letters . . . . . . . . . . . . . . .
Expected date of announcement of the results of the Rights Issue
(including rump placement, if any) . . . . . . . . . . . . . . . . . . . . .
Dealings in Rights Issue Shares (fully paid) commence on the
London Stock Exchange . . . . . . . . . . . . . . . . . . . . . . . . . . .
Rights Issue Shares credited to CREST stock accounts . . . . . . . .
Settlement in respect of rump shares . . . . . . . . . . . . . . . . . . . .
Expected despatch of definitive share certificates for the Rights Issue
Shares in certificated form . . . . . . . . . . . . . . . . . . . . . . . . . .

as soon as practicable after
8.00 a.m. on 14 June 2018
as soon as practicable after
8.00 a.m. on 14 June 2018

3.00 p.m. on 22 June 2018
26 June 2018

4.30 p.m. on 22 June 2018

3.00 p.m. on 23 June 2018
3.00 p.m. on 26 June 2018
11.00 a.m. on 28 June 2018
11.00 a.m. on 28 June 2018
29 June 2018
By 8.00 a.m. on 29 June 2018
As soon as practicable after
8.00 a.m. on 29 June 2018
3 July 2018
By no later than 10 July 2018

Notes:
(1) All references to time in this Prospectus are to London time unless otherwise stated.
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(2) The times and dates set out in the expected timetable of principal events above and mentioned throughout this Prospectus
may be adjusted, in which event details of the new times and dates will be notified to the UK Listing Authority, the London
Stock Exchange and where appropriate, Qualifying Shareholders through the Regulatory Information Service. References
to the times are to London time unless otherwise dated.
(3) Subject to certain restrictions relating to Overseas Shareholders. See paragraph 9 of Part 10: “Terms and Conditions of the
Rights Issue”.
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PART 7—LETTER FROM THE CHAIRMAN TO SHAREHOLDERS
Petra Diamonds Limited
(incorporated in Bermuda with registered number 23123)
1st Floor 52-53 Conduit Street W1S 2YX, United Kingdom
Directors:
Adonis Pouroulis
Johan Dippenaar
Jim Davidson
Jacques Breytenbach
Tony Lowrie
Dr Pat Bartlett
Gordon Hamilton
Octavia Matloa

(Non-Executive Chairman)
(Chief Executive)
(Technical Director)
(Finance Director)
(Senior Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)
24 May 2018

Dear Shareholder,
PROPOSED 5 FOR 8 RIGHTS ISSUE OF UP TO 332,821,725 RIGHTS ISSUE SHARES
AT 40 PENCE PER RIGHTS ISSUE SHARE AND NOTICE OF SPECIAL GENERAL MEETING
1

Introduction

The Board announced today that the Company intends to raise £133.1 million (£127.6 million net of
expenses) by way of a 5 for 8 Rights Issue. The Rights Issue is fully underwritten by the Joint
Bookrunners pursuant to the terms of the Underwriting Agreement.
The Issue Price of 40 pence per Rights Issue Share represents a 47.4% discount to the Closing Price
of 76 pence on 23 May 2018 (being the last Business Day prior to the announcement of the launch of
the Rights Issue) and a 35.6% discount to the TERP of 62.15 pence per Existing Share calculated by
reference to the Closing Price on 23 May 2018.
This letter sets out the background to, and reasons for, the Rights Issue and explains why the Board
believes the Rights Issue to be in the best interests of the Company and its Shareholders as a whole
and why the Board unanimously recommends that Shareholders vote in favour of the Resolutions. It
also sets out the principal terms of the Rights Issue, and refers you to convening a Special General
Meeting to consider and, if thought fit, to pass the Resolutions required to authorise the Company to
carry out the Rights Issue.
As set out below, in the event that the Resolutions are not passed, the Rights Issue will not take place
and the Company will not receive the net proceeds from the Rights Issue of approximately
£127.6 million. In such circumstances, the Company is of the opinion that the working capital available
to the Group may not be sufficient during the Working Capital Period. It is therefore very important that
Shareholders vote in favour of the Resolutions to be proposed at the Special General Meeting so that
the Rights Issue can be completed and the potential adverse consequences described in more detail
below can be avoided. Your attention is drawn to paragraph 14 of this letter for more information on
the importance of your vote.
2

Background to and Reasons for the Rights Issue, Strategy and Use of Proceeds

Background
Petra is a leading independent diamond mining group and a consistent supplier of gem quality rough
diamonds to the international market. The Company has a diversified asset portfolio incorporating
interests in five producing mining operations: three underground mines in South Africa (Cullinan,
Finsch and Koffiefontein), the KEM JV (including the Kimberley Underground mine and extensive
tailings retreatment operations) and one open pit mine in Tanzania (Williamson).
Since the Company was first listed on AIM in 1997 with a market capitalisation of less than
£10 million, it has grown significantly by following its stated strategy to become a major producer of
gemstone quality diamonds, building its portfolio through merger, acquisition and significant
investment and development.
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The commencement of De Beers’ programme to rationalise its portfolio with the divestment of older
non-core assets marked a major turning point for the Company, providing Petra with the opportunity to
acquire majority interests between 2007 and 2011 in the five mines that now form the Group’s
portfolio. These assets had been the mainstay of world diamond production from the late 1800s to the
1960s, prior to the opening of new major producing mines in Botswana and Russia. The history and
heritage of these mines, including their longevity, quality of diamond production and fame, were crucial
to Petra’s evaluation of the assets prior to their acquisition. Through these acquisitions, amounting to
approximately US$330 million in total, the Group has compiled an important diamond resource.
The Group’s mines produce the full spectrum of diamonds, with large quantities of the mass market
goods required for the bridal market worldwide, and smaller quantities of much higher value large and
special stones, including a regular proportion of highly prized and rare coloured diamonds, such as
blues from Cullinan, pinks from Williamson, yellows from Finsch, Cullinan and KEM JV, champagne
diamonds from Cullinan, and infrequently even rarer colours, such as lilacs and greens. Cullinan in
particular is renowned for producing spectacular “world-class” diamonds, earning its place in history
with the discovery of the Cullinan diamond in 1905, the largest rough gem diamond ever found at
3,106 carats, which was cut to form the two most important diamonds in the British Crown Jewels, as
well as more recent discoveries under Petra’s stewardship, such as the 507 carat Cullinan Heritage
and the 29 carat Blue Moon of Josephine.
However, these mines had all undergone a prolonged period of underinvestment prior to Petra’s
ownership, with insufficient capital and other resources committed to their long-term continuity. This
meant that they were significantly behind in their development programmes, and therefore, upon
takeover, the Group was required to operate in ‘mature’ mining blocks, where the majority of the ore
had been extracted and, which were suffering from significant ingress of waste rock, thereby
depressing the quantity of diamonds recovered (the “grade”) from these operations.
Petra therefore embarked on an ambitious transformation of the business by implementing intensive
capital programmes across the portfolio to allow for the phased transitioning to new mining blocks.
These programmes have enabled the Company to gain access to undiluted ore, yielding higher
grades of diamonds, and have extended the lives of the assets to the benefit of all stakeholders.
The Company’s capital programmes have required major underground development work at each of
the South African assets, significant pit re-shaping at Williamson in Tanzania, and substantial
processing changes across each of the mines, including the construction of a new fit-for-purpose plant
at Cullinan and the rebuilding of the existing plant at Williamson. Over the period FY 2007 to FY 2017,
Petra has produced a total of 22.6 million carats, generating revenue of approximately US$3.0 billion,
operating cashflow of US$1.1 billion and thereby facilitating capital investment of approximately
US$1.5 billion. This significant investment period has resulted in the Company’s annual production
growing from circa 180,000 carats to circa 4.0 Mcts and its annual revenue growing from
US$17.0 million to US$477.0 million.
As Petra now approaches the final stage of its expansion plans, it is positioned to reap the benefits of
this capital intensive phase by moving the focus to cost efficient production from the new undiluted
mining blocks, with a reduced capital spend profile.
Reasons for the Rights Issue
Historically, Petra financed its asset acquisitions predominantly through a number of equity raises (the
last one being in 2011) and has since executed the capital investment programmes utilising operating
cash flow, banking facilities and the proceeds from two bond issues. Whilst the Company has
successfully delivered on the majority of milestones associated with its development plans across the
portfolio, its cash flow generation over the last two years has been impaired by a combination of the
operational delays in FY 2017 (as set out below) combined with a number of business challenges
experienced in the first half of FY 2018.
The two main operational issues impacting results for FY 2017 were the delay in bringing the new
plant at Cullinan on stream, with the knock on impact this had on the ability to ramp up production
from the new C-Cut Block Cave, and a slower than anticipated ramp up of the new SLC at Finsch.
These delays resulted in a deficit in operating cashflow of approximately US$130 million. Whilst these
issues are being resolved and the run-rates increased, the delivery to plan was delayed and at a lower
level than anticipated and has therefore impacted the Company’s financial position.
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The business challenges experienced in H1 FY 2018 relate to strikes in South Africa (now resolved)
and the parcel of 71,654.45 carats from the Williamson mine in Tanzania that was blocked for export.
While there has been a resumption in exports of subsequent parcels of rough diamonds from the
Williamson mine, the inability to sell the blocked parcel continues to impact on revenue for the Group.
In addition, the Company is experiencing delays in the recouping of historical VAT receivables carried
at US$14.5 million in respect of the Williamson mine and costs incurred in relation to a number of
legislative changes in Tanzania (including, amongst others, additional royalties and fees associated
with exports, as well as changes to VAT legislation). The combined effect of the blocked Williamson
parcel, the delay in recouping the VAT receivables and additional costs incurred related to the
legislative changes is estimated to be in the region of US$35 – 40 million on the Company’s liquidity.
These factors, in conjunction with the impact of a much stronger Rand versus the US Dollar, which
strengthened from a low of ZAR14.47:USD1 in November 2017 to a high of ZAR11.55:USD1 in
February 2018, have led to the Company’s debt levels being higher than anticipated and have
impacted its ability to deleverage in line with expectations.
As a result of higher than anticipated debt levels, Petra has had to seek waivers from its South African
Lender Group on three separate occasions in order to avoid expected breaches of the EBITDA
Covenants related to its Existing Senior Facilities. This occurred in respect of the 12 month periods
ending 31 December 2015, 30 June 2017 and 31 December 2017. At the same time as obtaining
the waivers to the 2017 EBITDA Covenants, the Company and its South African Lender Group
agreed resets of the EBITDA Covenants for future periods and the most recently agreed resets are
set out below in the ‘Importance of Vote’ section of this letter for the 12-month periods ending 30 June
2018 and 31 December 2018.
If the proposed Rights Issue proceeds, the Company intends to fully repay the Existing Senior
Facilities, so that they remain available but undrawn. The reasonable worst case scenario in Petra’s
working capital projections (referred to in the ‘Importance of Vote’ section below) indicates that,
following the Rights Issue, the Company is expected to have a minimum cash balance available of
circa US$97.3 million for the Working Capital Period, thereby removing any reliance on utilisation of
the Existing Senior Facilities. All working capital scenarios also take into account the facilitation of the
scheduled amortisation repayments of the BEE partner debt facilities (relating to their share of
the acquisition costs of the Finsch and Cullinan mines) by the Company, which will see this debt
of ZAR1.39 billion (approximately US$117.5 million) as at 31 March 2018 being fully settled by
May 2020.
The Board has determined that the Rights Issue is in the best interest of the Group and its
Shareholders as a whole, as it will accelerate a reduction in leverage to a more sustainable level, will
allow management to focus on ongoing operational delivery and optimisation, and will assist in
mitigating short-term issues relating to currency volatility and the other ongoing business challenges
as outlined above.
Strategy
Substantial investment in the Group has transformed the production profile of the asset portfolio and
positioned the business favourably to enter into a new phase of steady state operations. Therefore,
taking into account the lower levels of capital expenditure going forward, Petra’s future focus will be on
the continued optimisation of operations and the generation of free cash flow in order to maximise
value for Shareholders.
Key considerations in the delivery of the Company’s strategy are as follows:
1.

Health and Safety

The health, safety and wellbeing of our workforce remains our top priority and therefore the Company
will continue to strive towards reaching our objective of a zero-harm workplace.
2.

Driving Operational Efficiency with a value-over-volume emphasis

The Group has always maintained a close focus on operational costs and productivity. In addition to
this, the new mining blocks within the current asset portfolio are set to benefit from operational
efficiencies, driven by optimised ore-handling and processing systems, installed as an integral part of
the expansion programmes.
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Owing to the nature of cave mining (as utilised at our underground mines) there is a beneficial impact
on production as the projects ramp up to full capacity. The ramp up of tonnages is directly related to
an increased number of draw points available to load from, as well as access across a larger footprint
of the ore body. Further to this, as draw points mature, the ore fragmentation becomes finer which
requires less secondary breaking thus improving the efficiency of loading activities. The production
benefit received is therefore both in terms of additional flexibility for volumes mined as well as less
variability in recovered grades.
Better access to larger parts of the orebodies is expected to enhance the potential to recover the
exceptional diamonds which are a feature of our mines’ production profiles (particularly Cullinan and
Williamson) and the increased proportion of ROM carats from the Group’s mining operations (versus
tailings production from surface tailings dumps) is expected to support an improved product mix. The
Company will also focus on plant optimisation across its portfolio related to efficient liberation and
volume throughput.
As evidenced by the revised grade and value guidance at Cullinan (announced in the Company’s
H1 FY 2018 Trading Update in January 2018), the Company is moving its focus away from higher
carat volume production targets to instead focus on value optimisation, in order to maximise
profitability and returns for Shareholders. The Group anticipates FY 2019 and FY 2020 carat
production to be at the lower end of the guidance issued in July 2017; however, lower throughput
rates are expected to be accompanied by lower capital and operational cost profiles in order to protect
overall profit margins. The Company will release detailed forward guidance in July 2018 and further
information will be provided to the market at this time.
3.

Reduction in Net Debt / Gearing levels

The Directors are targeting a reduction in the Group’s leverage to a more appropriate level of 2x or
less Consolidated Net Debt / Consolidated EBITDA by the end of FY 2020, excluding the sale of the
Williamson parcel. This would be considered by the Board to be a sustainable long-term leverage
level for the business, as well as meeting the required distribution covenant in the Existing Senior
Facilities, at which level the Company is permitted to pay dividends to Shareholders without seeking
consent from its South African Lender Group. Further information on the Company’s dividend policy is
set out in paragraph 5 of this letter.
In order to mitigate the impact of the business challenges experienced by Petra (noted in ‘Reasons for
the Rights Issue’ above) on the Company’s balance sheet, the Company completed an initial review of
its capital expenditure programme in H1 FY 2018, which identified reductions of approximately
US$10 million in FY 2018, approximately US$20 – 25 million in FY 2019 and approximately US$25 –
30 million in FY 2020 (in FY 2018 money terms). This has reduced the Company’s overall capital
expenditure requirements to approximately US$104 million for FY 2019 and approximately
US$91 million for FY 2020, of which US$30.8 million is committed capital (all figures stated in FY
2018 money terms at an exchange rate of ZAR12:USD1).
However, Petra’s financial position remains highly sensitive to the Rand/U.S. dollar exchange rate,
grade and price variability (specifically at Cullinan), carat recoveries as well as the outlook for
Williamson and the blocked diamond parcel, all of which could impact the financial position of
the Group.
The Directors believe that the Rights Issue will bring about a stepped reduction of debt to improve
Petra’s financial and operational flexibility and to enable the Company to focus on its operational
deliverables.
4.

Realising the potential of the Group’s portfolio of assets

The Board will on an ongoing basis review the asset portfolio of the business with a view to
maximising return on capital and to ensure that all assets are in a position to contribute positive cash
flow to the business.
In H1 FY 2018, Koffiefontein and KEM JV were both subject to impairments totalling US$118.0 million,
due to the fact that each has a high level of sensitivity to the strengthening of the Rand on the US
Dollar operating costs, coupled with execution risk related to their remaining expansion targets, as
well as lower than forecast pricing for KEM JV, as a result of a higher than anticipated proportion of
smaller, low value goods, and revised lower pricing at Koffiefontein. In response to the unsatisfactory
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performance at these operations, a number of management interventions have been implemented in
order to turn them around, including the relocation of key personnel to local management positions, as
well as restructuring capital and operational costs. However, it is not guaranteed that these
interventions will have the required success and therefore both operations are being monitored closely
in order to assess their place within the Company’s portfolio and their appropriate carrying values,
which may necessitate further impairments.
In both the medium and longer term, there are further production growth opportunities within the
current asset portfolio, particularly at Cullinan and Williamson, due to the significant size of these
orebodies. This provides the Company with optionality for future organic growth, but any such
decisions will be predicated on the balance of managing the Company’s financial position and returns
to Shareholders.
5.

Appropriate Board and management structures

The Company continues to review its Board, board committee and senior management structures in
line with its development from a phase of intensive capital expenditure and expansion to a focus on
steady state operations, as well as to address improving diversity at the higher levels of the business.
As such, the Nomination Committee is currently in its first year of a three-year succession plan.
Further to the recently announced appointment of Jacques Breytenbach to the Board as executive
Finance Director and the retirement of Jim Davidson, executive Technical Director, effective
30 June 2018, the Board is looking to make additional changes in FY 2019 in order to ensure it
has the right mix of expertise and skills. Improving diversity at top levels of the business will be an
integral part of this. The Company has also recently carried out a number of senior management
changes, including the promotion of Luctor Roode from the role of Executive Operations to Chief
Operating Officer, with responsibility for the operational production delivery for the Group. Mr Roode is
invited to attend all board meetings in order to keep the Board fully appraised of operational
developments.
6.

Upholding the value of diamonds

Finally, the Company intends to continue to develop leading practices in the areas of environmental,
social and governance, recognising the importance of responsible business practices and the role that
the private sector can play in terms of a positive impact on its local communities and other
stakeholders. This is particularly the case for the Group’s operations, given their location in areas of
South Africa and Tanzania where the Group can continue to actively contribute to socio-economic
development. The Company believes that making a difference is a core part of its purpose as a
business, and forms part of its commitment to uphold the value placed upon its precious product.
The Company will also seek to actively influence consumer demand via its role within the Diamond
Producers Association (“DPA”), an industry organisation which aims to ensure the long-term
sustainability of the sector. It intends to achieve this by promoting the integrity and reputation of the
modern diamond industry, providing generic marketing support (in particular targeting “millennials”, the
next generation of diamond consumers, in priority markets, including the U.S., China and India) and
by developing advocacy and trade education programmes.
Given the positive long-term outlook for the Group’s industry, which is characterised by constrained
and falling supply and the potential for continued demand growth in both mature and emerging
markets, the execution of our business strategy is expected to place the Company in a strong position
to fulfil its vision to be a world-class diamond company to the benefit of all its stakeholders.
Use of Proceeds
Approximately US$120 million of the net proceeds of the Rights Issue will be used to fully pay down
outstanding drawn indebtedness with the Company’s South African Lender Group, including
US$80 million drawn under the Revolving Credit Facility and up to US$40 million outstanding under
the Working Capital Facility, whilst retaining both of these facilities (thereby realising cash interest
savings of approximately US$12.9 million per annum). The balance of the net proceeds will provide
additional working capital in relation to operating expenses in light of the prevailing volatility of the
Rand on the US Dollar exchange rate.
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3

Current Trading, Prospects and Trends

The results outlined below relate to Q3 FY 2018, being the three months (and nine months year to
date) to 31 March 2018.
Q3 FY 2018 Production and Sales—Summary

Unit

Q3
FY 2018(1)

Q3
FY 2017(1)

Variance

Nine
months to
31 March
2018(1)

Nine
months to
31 March
2017(1)

Variance

Sales

Diamonds sold . . . . . . . . . . Carats 1,373,771 1,069,886
Gross revenue . . . . . . . . . . US$M
172.0
119.1
Production
ROM tonnes . . . . . . . . . . . . Mt
Tailings & other(2) tonnes . . . Mt
Total tonnes treated . . . . . . Mt

3.2
1.9
5.1

2.5
2.1
4.6

981,201
213,746

Total diamonds . . . . . . . . . Carats 1,194,947

ROM diamonds . . . . . . . . . . Carats
Tailings & other(2) diamonds . Carats

28% 3,184,924 2,979,999
44%
397.3
347.6
28%
−11%
10%

9.7
5.5
15.2

7%
14%

7.6
7.0
14.6

27%
−21%
4%

760,916
238,852

29% 2,759,347 2,092,531
−11% 643,656 922,325

32%
−30%

999,768

20% 3,403,003 3,014,856

13%

(1) Production and sales data are stated on an attributable basis, including 75.9% of KEM JV effective from 1 July 2016.
(2) ‘Other’ includes alluvial diamond mining at Williamson.

Production
Q3 FY 2018 production was up 20% to 1,194,947 carats (Q3 FY 2017: 999,768 carats) following a
29% increase in ROM carats produced to 981,201 carats (Q3 FY 2017: 760,916 carats), contributing
approximately 82% of the Group’s total carats recovered (Q3 FY 2017: approximately 76%).
The increasing contribution of ROM carats to overall production was due to the underground
expansion programmes remaining in line with expectations and the resultant higher contribution of
undiluted ore from the new mining areas.
Finsch ROM production increased 13% to 530,578 carats (Q3 FY 2017: 468,429 carats), driven by
higher ROM grades of 63.0 cpht (Q3 FY 2017: 54.2 cpht), positively impacted by the treatment of
higher-grade surface ROM material, coupled with the increase in undiluted tonnes from the new
Block 5 SLC. Overall production increased 6% to 553,669 carats (Q3 FY 2017: 522,515 carats), with
the increase in ROM production offset by the planned reduction in tailings production.
Cullinan production increased 56% to 354,403 carats (Q3 FY 2017: 227,523 carats) mainly due to a
62% increase in ROM carat production as the new C-Cut Phase 1 mining area continued to ramp up
and the new plant operated at planned throughput rates. Plant optimisation is ongoing, and during
Q3 FY 2018, recovered ROM grades improved from approximately 33 cpht achieved in H1 FY 2018
and January to an average of 36.2 cpht for Q3 FY 2018 (Q3 FY 2017: 38.4 cpht).
Koffiefontein’s production reduced 8% to 12,180 carats (Q3 FY 2017: 13,184 carats). The new ground
handling system was commissioned during Q3, with further ramp up expected during Q4. Some
production time was lost early in the quarter due to the tie-in of the new infrastructure, as well as
severe thunderstorms causing intermittent power interruptions. Unscheduled repairs in plant resulted
in approximately 7,000 tonnes of untreated ROM material planned to be treated during Q4. Due to the
aforementioned interruptions, the mine is forecast to process approximately 0.65 – 0.7 Mt for FY 2018,
below revised guidance of 0.8 to 0.85 Mt.
KEM JV’s attributable production increased 9% to 202,632 carats (Q3 FY 2017: 185,144 carats), with
ROM throughput increasing 37% to 25,869 carats (Q3 FY 2017: 18,842 carats). Tailings production
reduced 2% to 1,492,942 tonnes (Q3 FY 2017: 1,516,186 tonnes) mainly due to severe rain storms
during the quarter, restricting access to higher grade dumps and curtailing total tailings throughput.
As disclosed in Petra’s 2017 Annual and Sustainability Reports, there is an ongoing risk of illegal
mining taking place at Petra’s surface mining operations in Kimberley. Such illegal mining activities
continued throughout Q3 FY 2018 and caused some disruption to KEM JV tailings production.
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Williamson’s diamond production increased 40% to 72,063 carats (Q3 FY 2017: 51,402 carats) with
the mine continuing to deliver on its production plan, despite the operation being impacted by liquidity
constraints due to the blocked and overdue VAT receivables carried at US$14.5 million.
Health and safety
The Group’s LTIFR for the nine months to 31 March 2018 improved to 0.18 (nine months to 31 March
2017: 0.24). Although the Company is very encouraged by this improving trend, it will continue to
strive to reach its goal of a zero-harm workplace.
Corporate
Net debt at 31 March 2018 of US$685.9 million was impacted by the relatively high level of diamond
debtors, due to the second tender of Q3 closing around the end of the quarter, as well as the early
Easter festive season impacting the number of working days available at the end of March.
Shortly after the third quarter period end of 31 March 2018, net debt reduced to approximately
US$622.0 million, in line with management expectations, following the receipt of sales proceeds from
diamond debtors of US$70.2 million.
On 10 April 2018, the Company announced that it had finalised the agreement with its South African
Lender Group with regard to the waiver of the measurement of the 31 December 2017 EBITDA
Covenants related to its Existing Senior Facilities, coupled with a reset of the 30 June 2018 and
31 December 2018 EBITDA Covenants. Further details on the Group’s banking covenants are set out
in paragraph 14 of this letter.
Diamond Market
The diamond market remained relatively strong in Q3 FY 2018, boosted by the continued festive retail
selling season, incorporating Chinese New Year and Valentine’s Day, which in turn led to restocking in
the pipeline and resultant good demand for purchasing of rough diamonds.
Q3 FY 2018 revenue increased 44% to US$172.0 million (Q3 FY 2017: US$119.1 million).
Revenue remains impacted by the inability to sell the blocked Williamson parcel. Petra continues to
engage with the Government of Tanzania, but the timing of any resolution is unfortunately outside of
the Company’s control.
Diamond Prices
Rough diamond prices were up approximately 5% for Q3 FY 2018 on a like-for-like basis in
comparison to Petra’s results for H1 FY 2018.

Mine

Finsch . . . .
Cullinan . . .
Koffiefontein
KEM JV . . .
Williamson .

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

Actual(1)
(US$/ct)
Q3 FY 2018

Actual(1)
(US$/ct)
9 months to
31 March 2018

107
121
534
108
249

105
131
520
110
242

Guidance(2)
(US$/ct)
FY 2018

101
140
525
105
214

–
–
–
–
–

106
160
550
115
224

Actual(1)
(US$/ct)
FY 2017

101
120
506
100
258

Notes:
(1) All sales (both ROM and tailings) including exceptional diamonds were used to calculate average values.
(2) Guidance is based on expected average prices for FY 2018, incorporating all sales (both ROM and tailings) including
exceptional diamonds.

Prices realised during Q3 FY 2018 were in line with guidance, with the exception of Cullinan. This
mine is the most prone to pricing variability between quarterly reporting periods due to the presence
or absence of high-value diamonds in each tender. To demonstrate this price volatility, Cullinan’s
Q3 FY 2018 price of US$121 per carat compares to US$97 recorded in Q1 FY 2018, which then
increased to US$157 per carat in Q2 FY 2018 but averaged at US$140 per carat for H1 FY 2018, in
line with full year guidance.
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Over the period FY 2010 to H1 FY 2018, Cullinan tender results have varied from a low of
US$63 per carat on a quarterly basis to a high of US$293 per carat, but achieved an average of
US$148 per carat over this time period, based on the sale of approximately 7 million carats.
Trading in Q4 FY 2018 to date
Production in Q4 FY 2018 to date has been broadly in line with expectations and the Company is
on track to achieve full year production of 4.6 – 4.7 Mcts. The ROM grade achieved at Cullinan
continued its improving trend, achieving 39.9 cpht for April 2018, in line with guidance for H2 FY 2018
of 37 – 42 cpht (this guidance was reduced from Petra’s original forecast of approximately 50 cpht as
at July 2018, as announced in the Company’s H1 FY 2018 Trading Update on 29 January 2018).
With two tenders held during Q4 FY 2018 (April to June 2018), Q4 is traditionally Petra’s strongest
sales period in terms of carat volumes. Petra’s first tender of Q4 closed in May 2018 and the market
remained firm. Diamond pricing achieved at Finsch and KEM JV was in line with guidance, pricing at
Koffiefontein and Williamson was above guidance, and Cullinan pricing was below guidance, though
all pricing achieved was within historical variability ranges on a quarterly basis.
Mud rush experienced at Bultfontein in Kimberley
Bultfontein, an area of Kimberley Underground (part of KEM JV) that was planned for closure in
H1 FY 2019, experienced a mud rush incident in May 2018, being an unexpected ingress of
groundwater accumulated in the open pit suddenly rushing into the current mine production areas at
845 to 885 mL. Fortunately, no personnel were in these areas at the time and therefore there were no
injuries associated with this event. However, it has severely restricted access to the production
tunnels, as well as engulfing equipment and trackless machinery in these areas.
The full impact of this incident is yet to be determined but it could lead to the premature closure of
Bultfontein. The Company, together with its insurance company, is also in the process of evaluating a
potential insurance claim.
Multi-stakeholder arrangement with regards to illegal mining in Kimberley
In order to address illegal mining in Kimberley, a multi-stakeholder agreement (including the KEM JV
partners, the DMR and the Sol Plaatjie Municipality (governing Kimberley)), was reached in May 2018
to provide the artisanal miners in and around the town with access to processing certain of KEM JV’s
tailings resources, totalling circa 400,000 tonnes and located in an outlying area to the north of the
Central Treatment Plant. This concession is intended to engender a sustainable, long-term solution by
formalising the artisanal miners as a legitimate group (known as the Kimberley Artisanal Miners) with
the necessary permits from the DMR and the South African Diamond and Precious Metals Regulator
to be able to operate lawfully, requires that they abide by a number of terms and conditions which
should allow for a peaceful operating environment in Kimberley, and is not expected to materially
impact KEM JV’s mine plan.
South African Lender Group undertaking
Whilst not expected to be required, in the context of the Rights Issue, the Company has requested
and been granted a binding undertaking from its South African Lender Group (subject to the Company
raising at least US$100 million in connection with the Rights Issue and the repayment of amounts
outstanding under the Existing Senior Facilities by no later than 16 July 2018) to waive the
Consolidated EBITDA to Consolidated Net Finance Charges covenant and the Consolidated Net Debt
to Consolidated EBITDA covenant for the 12 month measurement period to 30 June 2018, should a
breach of either or both of these covenants be anticipated.
4

Summary of the Principal Terms of the Rights Issue

General
The Company is proposing to raise approximately £128 million (net of expenses) by way of the Rights
Issue of 332,821,725 Rights Issue Shares. The Issue Price of 40 pence per Rights Issue Share, which
is payable in full on acceptance by not later than 11.00 a.m. on 28 June 2018, represents a 47.4%
discount to the Closing Price of 76 pence per Existing Share on 23 May 2018 (being the last trading
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day prior to the announcement of the Rights Issue) and a 35.6% discount to the TERP of 62.2 pence
per Existing Share calculated by reference to the Closing Price on 23 May 2018.
The Company proposes to offer Rights Issue Shares by way of the Rights Issue to Qualifying
Shareholders on the following basis:
5 Rights Issue Shares for every 8 Existing Shares
held by Qualifying Shareholders on the Record Date and so in proportion to any other number of
Existing Shares then held, and otherwise on the terms and conditions as set out in this Prospectus
and, in the case of Qualifying Non-CREST Shareholders only, the Provisional Allotment Letter.
Holdings of Existing Shares in certificated and uncertificated form will be treated as separate holdings
for the purpose of calculating entitlements under the Rights Issue. Rights Issue Shares representing
fractional entitlements will not be allotted to Qualifying Shareholders and, where necessary,
entitlements to Rights Issue Shares will be rounded down to the nearest whole number. Such
fractional entitlements will be aggregated and, if possible, sold in the market for the benefit of the
Company.
The Rights Issue Shares will, when issued and fully paid, rank pari passu in all respects with the
Existing Shares, including the right to all future dividends or other distributions made, paid or declared
after the date of issue of the Rights Issue Shares.
The Rights Issue is conditional upon:
1.

the passing of the Resolutions (without amendment) at the Special General Meeting;

2.

the Underwriting Agreement having become unconditional in all respects (save for conditions
relating to Admission) and not having been terminated in accordance with its terms prior to
Admission; and

3.

Admission becoming effective by not later than 8.00 a.m. on 14 June 2018 (or such later time
and/or date as the Company and the Joint Bookrunners may agree, being no later than
16 July 2018).

Some questions and answers, together with details of further terms and conditions of the Rights Issue,
including the procedure for acceptance and payment and the procedure in respect of rights not taken
up, are set out in Part 9: “Questions and Answers about the Rights Issue” and Part 10: “Terms and
Conditions of the Rights Issue” and, where relevant, will also be set out in the Provisional Allotment
Letter. Restricted Shareholders should refer to paragraph 9 of Part 10: “Terms and Conditions of the
Rights Issue” for further information.
The Rights Issue is fully underwritten by the Joint Bookrunners pursuant to
Agreement. The Joint Bookrunners have agreed on and subject to terms of
Agreement to procure subscribers for, or failing which themselves to subscribe
Shares not taken up in the Rights Issue at the Issue Price. Further details of
Underwriting Agreement are set out in Part 10: “Additional Information”.

the
the
for,
the

Underwriting
Underwriting
Rights Issue
terms of the

If the Underwriting Agreement is not declared or does not become unconditional in all respects or if it
is terminated in accordance with its terms, the Rights Issue will be revoked and will not proceed.
Revocation cannot occur after Admission, and therefore if Admission has occurred by 8.00 a.m. on
14 June 2018 (or such later time and/or date as the Company and the Joint Bookrunners agree, being
no later than 16 July 2018), the Rights Issue will proceed.
The latest time and date for acceptance and payment in full of the Rights Issue Shares
(or New DIs, as appropriate) is 11.00 a.m. on 28 June 2018.
The terms and conditions of the Rights Issue, including the procedure for acceptance and payment
and the procedure in respect of rights not taken up, are set out in Part 10: “Terms and Conditions of
the Rights Issue”.
Qualifying Non-CREST Shareholders
Qualifying Non-CREST Shareholders will receive a Provisional Allotment Letter with this Prospectus,
which will indicate the number of Rights Issue Shares provisionally allotted to such Qualifying
Non-CREST Shareholders pursuant to the Rights Issue. Qualifying Non-CREST Shareholders should
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note that, other than the Provisional Allotment Letter, they will receive no further written
communication from the Company in respect of the subject matter of this Prospectus.
Qualifying DI Holders
The Depository holds Existing Shares and accordingly will receive provisional allotment of Rights
Issue Shares on behalf of Qualifying DI Holders. Subject to the fulfilment of the conditions set out in
this Prospectus, the Depository will pass on the provisional allotment made in its favour to each
Qualifying DI Holder (other than, subject to certain exemptions, a Restricted DI Holder) on the terms
and conditions set out in this Prospectus and in accordance with the Deed Poll. Qualifying DI Holders
should note that they will receive no further written communication from the Company in respect of the
subject matter of this Prospectus.
Overseas Shareholders
The attention of Qualifying Shareholders who have registered addresses outside the UK, or who are
resident or located in, or who are citizens of, countries outside the UK, or who are holding Existing
Shares for the benefit of such persons (including, without limitation, custodians, nominees, trustees
and agents), or who have a contractual or other legal obligation to forward this Prospectus or the
Provisional Allotment Letter to such persons, is drawn to the information which appears in
paragraph 9 of Part 10: “Terms and Conditions of the Rights Issue”. In particular, subject to limited
certain exceptions, the Rights Issue is not being made to Shareholders in or into any Excluded
Territory. Persons who have registered addresses in, or who are resident or located in, or who are
citizens of, countries other than the United Kingdom should consult their professional advisers as to
whether they require any governmental or other consents or need to observe any other formalities to
enable them to take up their entitlements to the Rights Issue.
Special Dealing Service
The Company has engaged the Receiving Agent to make available the Special Dealing Service in
order for Qualifying Non-CREST Shareholders (who are individuals and whose registered addresses
are in the United Kingdom or any other jurisdiction in the EEA) to sell all of the Nil Paid Rights to
which they are entitled or to effect a Cashless Take-up should they wish. Further information about the
Special Dealing Service is set out in paragraph 6 of Part 10: “Terms and Conditions of the Rights
Issue” and the Special Dealing Service Terms and Conditions will be posted to Qualifying
Non-CREST Shareholders together with the Provisional Allotment Letter.
5

Dividends, Dividend Policy and Dividend History

The Directors did not recommend a dividend in respect of the years ended 30 June 2016 and 30 June
2017. Returns to shareholders remain a priority for the Board and the decision as to whether to pay a
dividend is reviewed regularly with the intention to resume dividend payments in the future when
appropriate, subject to the Group’s future profits, financial position, its obligations to meet the
distribution covenants attached to its lending facilities, distributable reserves, and other factors that the
Directors deem significant to the Company.
The following dividend distributions were resolved to be paid in the last five financial years:
Financial Year ended 31 June

2013

2014

2015

2016

2017

0

0

US$3.0 cents
per Ordinary
Share

0

0

The Company is also required to meet the following distribution covenants associated with its banking
facilities in order to be able to declare or pay dividends: the Consolidated Net Debt to Consolidated
EBITDA Covenant requires that Consolidated Net Debt must be equal to or lower than 2.00 times
Consolidated EBITDA for the 12-month periods ending 30 June 2018 and 31 December 2018 and
subsequent 12-month periods ending on 30 June and 31 December; the Consolidated EBITDA to
Consolidated Net Finance Charges Covenant requires that Consolidated EBITDA must be equal to or
higher than 6.00 times Consolidated Net Finance Charges for the 12-month periods for the 12-month
periods ending on 30 June 2018 and 31 December 2018 and subsequent 12-month periods ending on
30 June and 31 December; and the Consolidated Net Senior Debt to Book Equity Covenant requires
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that Consolidated Net Senior Debt must be equal to or lower than 0.3 times Book Equity for the
12-month periods ending on 30 June 2018 and 31 December 2018 and subsequent 12-month periods
ending on 30 June and 31 December.
6

Employee Share Plans

The number of Ordinary Shares subject to awards or options outstanding under the Employee Share
Plans and the exercise price (if any) may be adjusted, in accordance with the rules of the relevant
Employee Share Plans, to take into account the issue of the Rights Issue Shares pursuant to the
Rights Issue. Holders of awards or options under the Employee Share Option Plans will be contacted
separately and in due course with further information on how their awards and options may be
affected by the Rights Issue.
7

Taxation

Information regarding taxation in the UK, South Africa, Bermuda and the United States in relation to
the Rights Issue Shares is set out in Part 17: “Taxation”. Shareholders who are in any doubt as to their
tax position, or who are subject to tax in any jurisdiction other than the UK or US, should consult their
appropriate professional adviser as soon as possible.
8

Directors’ and Shareholders’ Intentions

The Board considers that the Rights Issue is in the best interests of the Company and its
Shareholders as a whole.
Those Directors who are shareholders in the Company, with a combined holding of ca. 3.8% in the
Company's issued share capital, have given irrevocable undertakings to subscribe for an aggregate of
11,141,395 Rights Issue Shares, representing a combined investment by the Board of
ca. US$6 million.
9

Action to be taken in respect of the Rights Issue

On the basis that dealings commence on 14 June 2018, the latest time for acceptance by
Shareholders under the Rights Issue will be 11.00 a.m. on 28 June 2018. The procedure for
acceptance and payment is set out in Part 10: “Terms and Conditions of the Rights Issue”. Further
details will also appear in the Provisional Allotment Letter, which will be sent to all Qualifying
Non-CREST Shareholders. If you are in any doubt as to what action you should take, you should
immediately seek your own financial advice from your stockbroker, bank manager, solicitor or other
independent professional adviser who, if you are taking advice in the UK, is duly authorised under
FSMA, or from any appropriately authorised independent financial adviser if you are in a territory
outside the UK, in each case who specialises in advice on the acquisition of shares and other
securities.
10 Special General Meeting
You will find at the end of this Prospectus, a notice convening the Special General Meeting of the
Company to be held at the office of Buchanan, 107 Cheapside, London, EC2V 6DN on 13 June 2018
at 11.00 a.m. The Special General Meeting is being held for the purpose of considering and, if thought
fit, passing the Resolutions. A summary and explanation of the Resolutions is set out below, but
please note that this does not contain the full text of the Resolutions and you should read this section
in conjunction with the Resolutions in the Notice of Special General Meeting at the end of this
Prospectus.
11 Resolutions
The first resolution, to be proposed as an ordinary resolution, is to increase the authorised share
capital from £75,000,000 to £100,000,000 by the creation of 250,000,000 Ordinary Shares, so that the
authorised share capital comprises 1,000,000,000 Ordinary Shares of £0.10 each. This resolution will
be passed with more than 50% of the votes cast in respect of this resolution (either in person or in
proxy) are cast in favour.
The second resolution, to be proposed as an ordinary resolution, which is conditional upon the
passing of the first resolution, is to provide the Directors with the necessary authority (in addition to all
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existing authorities) to allot sufficient Ordinary Shares for the purposes of the Rights Issue. This
authority, if granted, will expire at the earlier of 15 months from the date that the resolution is passed,
or the conclusion of the Company’s next annual general meeting, unless such authority is revoked or
varied by a resolution of the Shareholders in general meeting. This resolution will pass if more than
50% of the votes cast in respect of the resolution (either in person or by proxy) are cast in favour.
The third resolution, to be proposed as a special resolution, which is conditional upon the passing of
the first resolution, is to provide the Directors with the necessary power, subject to the first resolution
being passed, to allot Ordinary Shares for cash in connection with the Rights Issue and otherwise allot
equity securities up to an aggregate nominal amount of £33,282,173, in each case as if Bye-Law
2.5(a) (which provides Shareholders with a right of pre-emption in relation to the allotment of equity
securities) did not apply to such allotments. This authority, if granted, will expire at the earlier of
15 months from the date that the resolution is passed, or the conclusion of the Company’s next annual
general meeting. This resolution will pass if more than 75% of the votes cast in respect of the
resolution (either in person or by proxy) are cast in favour.
12 Action to be taken in respect of the Special General Meeting
Enclosed with this Prospectus are a Form of Proxy (for use by holders of Ordinary Shares) and a
Form of Direction (for use by DI Holders) for use at the Special General Meeting. You are requested to
complete and sign the Form of Proxy or Form of Direction (as appropriate) whether or not you
propose to attend the Special General Meeting in person in accordance with the instructions printed
on it so as to be received by the Registrar or the Depository (as appropriate) at the return address on
the enclosed Form of Proxy or Form of Direction (as appropriate), as soon as possible, and in any
event no later than 10.00 a.m. on 11 June 2018 (in the case of the Form of Proxy) and 10.00 a.m. on
8 June 2018 (in the case of the Form of Direction).
13 Further Information
Your attention is drawn to the section entitled “Risk Factors” set out in pages 20 to 44 of this
Prospectus and to the further information set out in Part 10: “Terms and Conditions of the Rights
Issue”. You should read all of the information contained in this Prospectus before deciding the action
to take in respect of the Rights Issue.
14 Working Capital and Importance of Vote
Working Capital
Taking into account the net proceeds of the Rights Issue, the Company is of the opinion that the
working capital available to the Group is sufficient for its present requirements, that is, for at least the
next 12 months from the date of this Prospectus.
Binding Undertaking in respect of Covenant Breaches within the Working Capital Period
In the context of the weak Adjusted EBITDA performance in H1 2018, due to the operational and
labour related interruptions experienced, as well as the challenges related to the blocked Williamson
parcel, the delay in recouping VAT receivables related to Williamson and a number of legislative
changes in Tanzania, the Group reported H1 2018 Consolidated Adjusted EBITDA of $80.1 million for
the period and this has resulted in a reduction in expected headroom regarding the Consolidated
EBITDA to Consolidated Net Finance Charges covenant and Consolidated EBITDA to Consolidated
Net Debt covenant contained in the Existing Senior Facilities in respect of the 12-month period ending
30 June 2018.
In the context of the proposed Rights Issue, the Company has requested and been granted a binding
undertaking from its South African Lender Group, subject to the Company raising at least US$100
million in connection with the Rights Issue and the repayment from net proceeds of amounts
outstanding under the Existing Senior Facilities (£60 million drawn under the Revolving Credit Facility
and up to £30 million outstanding under the Working Capital Facility) by no later than 16 July 2018, to
waive the Consolidated EBITDA to Consolidated Net Finance Charges covenant and the Consolidated
Net Debt to Consolidated EBITDA covenant for the 12 month measurement period to 30 June 2018
should a breach of either or both of these covenants be anticipated. In this event, the Existing Senior
Facilities will remain available to the Group on the existing terms.
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Management does not expect to breach these covenants as there is sufficient headroom forecast in
the Company’s base case projections, however in the reasonable worst case scenario in the
Company’s working capital projections described below a marginal breach (by $2.6 million) of the
Consolidated EBITDA to Consolidated Net Finance Charges Covenant for the 12 month measurement
period to 30 June 2018 is anticipated, regardless of the quantum of proceeds raised in the Rights
Issue. However, since the South African Lender Group has undertaken to waive any such breach
were it to occur no repayment obligation under the Existing Senior Facilities would arise in respect of
any such breach during the Working Capital Period.
Covenant Breaches Outside Working Capital Period
Taking into account the net proceeds of the Rights Issue, under the Company’s base case projections,
no breaches of the EBITDA Covenants are forecast to occur beyond the Working Capital Period.
However, in the reasonable worst case scenario in the Company’s working capital projections
described below, there is a possibility that, absent any remedial action taken by the Company,
breaches of the Consolidated EBITDA to Consolidated Net Debt and Consolidated EBITDA to
Consolidated Net Finance Charges covenants (representing EBITDA shortfalls of US$16.6 million and
US$18.5 million respectively) could occur in respect of the 12 month period to 30 June 2019 upon
measurement no later than 30th September 2019. The Company would not expect to deliver the
South African Lender Group its certificate of relevant figures upon which the Covenants are tested
until September 2019, which is outside the Working Capital Period. Any such breach may be
remedied by further amendments and/or waivers to the EBITDA Covenants being agreed. Given the
strong relationships the Company has with its lending banks, the Board is confident that a further
amendment and/or waiver of the EBITDA Covenants could potentially be achieved ahead of any
potential requirement for repayment under the forecast reasonable worst case scenario.
If not so remedied, any such breach would constitute an event of default under the Existing Senior
Facilities which contain these covenants, which could, if repayment of those facilities were required by
the South African Lender Group, in turn trigger cross-defaults in the other financing arrangements of
the Company including, subject to certain cure periods, with respect to the Notes. This could result in
all of the Company’s debt facilities becoming repayable if not remedied prior to the expiry of any
applicable cure period. As at 31 March 2018, the amount outstanding under the Company’s financing
arrangements which could be required to be repaid following or as a consequence of a breach of
either of the EBITDA Covenants was US$769.1 million. Following any such demand, there would be a
significant risk of the Company not having the funds available to repay such amounts at that time and
having to enter into insolvency proceedings, which the Company considers could result in limited or no
value being returned to Shareholders.
Importance of Vote
As explained above, the Rights Issue is conditional upon, amongst other things, the passing of the
Resolutions. Whether or not you intend to be present at the General Meeting, you are asked to vote in
favour of the Resolutions in order for the Rights Issue to proceed.
If the Resolutions to be proposed at the Special General Meeting are not passed, the Rights Issue will
not take place and the Company will not receive the net proceeds from the Rights Issue of
approximately £128 million. In such circumstances, the Company is of the opinion that the working
capital available to the Group will not be sufficient during the Working Capital Period based on the
reasonable worst case scenario in the Company’s working capital projection. This is as a result of a
forecast breach of the Consolidated Net Debt to Consolidated EBITDA covenant and a forecast
breach of the Consolidated EBITDA to Consolidated Net Finance Charges covenant, both of which
are contained in the Existing Senior Facilities in respect of the 12-month period ending 30 June 2018,
based on the reasonable worst case scenario. Such breach would occur when the Company delivers
to the relevant lenders a certificate of the relevant figures, which, at the latest, is 30 September 2018.
The EBITDA Covenants related to the Existing Senior Facilities are set out below:
1.

The Consolidated Net Debt to Consolidated EBITDA Covenant (as recently agreed to be reset)
requires that Consolidated Net Debt must be equal to or lower than 3.50 times Consolidated
EBITDA for the 12-month periods ending 30 June 2018 and 31 December 2018 and equal to or
lower than 2.50 times Consolidated EBITDA for the 12-month period ending 30 June 2019 and
subsequent 12-month periods ending on 30 June and 31 December.
68

2.

The Consolidated EBITDA to Consolidated Net Finance Charges Covenant (as recently agreed to
be reset) requires that Consolidated EBITDA must be equal to or higher than 3.00 times
Consolidated Net Finance Charges for the 12-month periods ending 30 June 2018 and
31 December 2018 and equal to or higher than 4.00 times Consolidated Net Finance Charges for
the 12-month period ending 30 June 2019 and subsequent 12-month periods ending on 30 June
and 31 December.

The reasonable worst case scenario contemplates an accumulation of downside sensitivities including
a reduction in production and achievable selling prices of rough diamonds below current forecasts, a
strengthening of the Rand against the U.S. dollar to a greater extent than forecast in the Company’s
business plan, the Williamson parcel continuing to be blocked and excludes the ability to draw on the
Working Capital Facility, assuming that it will not be renewed in September 2018. The reasonable
worst case scenario also takes into account the effect of potential mitigating actions that are available
to the Company. Such mitigating actions include the potential to cancel, delay or alter certain capital
expenditure activities, should this downside scenario realise, which could have an adverse effect on
the Group’s future prospects beyond the Working Capital Period.
On the Company’s base case forecasts, if the Rights Issue does not take place, breaches of the
EBITDA Covenants are not expected during the Working Capital Period but a breach of the EBITDA
Covenants is expected to occur in September 2019 in respect of the 12-month period ending 30 June
2019.
In addition, under both the Company’s base case forecasts and the reasonable worst case scenario,
the Company expects to have sufficient liquidity to carry out its business plan for at least the next
18 months even if the Rights Issue does not take place, provided that waivers can continue to be
agreed with the South African Lender Group for any forecast breaches of the EBITDA Covenants.
A breach of either of the EBITDA Covenants would constitute an event of default under the Existing
Senior Facilities which contain these covenants, which could if repayment of those facilities were
required by the South African Lending Group, in turn trigger cross-defaults in the other financing
arrangements of the Company including, subject to certain cure periods, with respect to the Notes.
This could result in all of the Company’s debt facilities becoming repayable if not remedied by prior to
the expiry of any applicable cure period. As at 31 March 2018, the amount outstanding under the
Company’s financing arrangements which could be required to be repaid following or as a
consequence of a breach of either of the EBITDA Covenants was US$769.1 million. Following any
such demand, the Company would not have the funds available to repay such amounts at that time.
Under the reasonable worst case scenario in the Company’s working capital projections the Company
is currently forecasting:
1.

in respect of the Consolidated Net Debt to Consolidated EBITDA Covenant, a Consolidated Net
Debt to Consolidated EBITDA ratio of 3.69 times in respect of the financial covenant testing
period ending 30 June 2018 (representing an EBITDA shortfall of approximately US$10.8 million,
or net debt being approximately US$37.8 million too high); and

2.

in respect of the Consolidated EBITDA to Consolidated Net Finance Charges Covenant, a
Consolidated EBITDA to Consolidated Net Finance Charges ratio of 2.96 times in respect of the
financial covenant testing period ending 30 June 2018 (representing an EBITDA shortfall of
US$2.6 million).

If the Rights Issue does not take place, a possible breach of the EBITDA Covenants in the reasonable
worst case scenario described above may be remedied by further amendments and/or waivers to the
EBITDA Covenants being agreed, which would mean that the Company would have sufficient liquidity
throughout the Working Capital Period. The Directors believe that the Company has strong
relationships with its lending banks, demonstrated most recently in April 2018 through the
Company’s agreement with its lending banks of a waiver of the measurement of the 31 December
2017 EBITDA Covenants, coupled with a reset of the 30 June 2018 and 31 December 2018 EBITDA
covenants. This track record provides the Board with confidence that a further amendment and/or
waiver of the EBITDA Covenants could potentially be achieved ahead of any potential requirement for
repayment under the forecast reasonable worst case scenario. However, there can be no certainty
that these actions could be completed ahead of any potential non-compliance with the EBITDA
Covenants.
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If a breach of either of the EBITDA Covenants were to occur and repayment were to be demanded,
due to the cross default provisions in the Company’s financing arrangements, all of the amounts
outstanding under such arrangements could become immediately repayable and there would be a
significant risk of the Company not having the funds available to repay such amounts at that time and
having to enter into insolvency proceedings, which the Company considers could result in limited or no
value being returned to Shareholders.
If the Resolutions are passed and the Rights Issue proceeds, the South African Lender Group has
undertaken to waive any potential breaches of the EBITDA covenants for the 12-month period ending
30 June 2018 and the Company forecasts to have sufficient cash resources available to remove any
reliance on the utilisation of the Existing Senior Facilities, even under the reasonable worst case
scenario.
It is therefore very important that Shareholders vote in favour of the Resolutions to be
proposed at the Special General Meeting so that the Rights Issue can be completed and the
potential adverse consequences described above can be avoided.
15 Recommendation
The Board believes the Rights Issue will promote the success of the Group and is in the best interests
of its Shareholders as a whole. Accordingly, the Directors unanimously recommend that Shareholders
vote in favour of the Resolutions to be proposed at the Special General Meeting, as the Directors
each intend to do so in respect of their own legal and beneficial holdings, amounting to
20,432,017 Existing Shares (representing approximately 3.8% of the Company’s existing issued
ordinary share capital as at the Latest Practicable Date).
Yours sincerely,
Adonis Pouroulis
Chairman
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PART 8—DIRECTORS, SENIOR MANAGER AND CORPORATE GOVERNANCE
1

Directors

The following table lists the names, positions and ages of the Directors and the year they were first
appointed:
Name

Age

Position

Committee
Membership

Commencement of
Directorship/Role

Adonis Pouroulis . . . . . . . . . . . .

48

Non-Executive
Chairman

Nomination
Committee

March 1997

Johan Dippenaar . . . . . . . . . . . .

60

Chief Executive

HSSE
Committee

June 2005

46

Finance Director

—

February 2018

.. ......... ...

72

Technical Director

—

June 2005

... ......... ...

76

Senior
Independent NonExecutive Director

Audit
Committee;

Remuneration
Committee;
Nomination
Committee

72

Independent NonExecutive Director

Audit
Committee;

Remuneration
Committee;
Nomination
Committee;
HSSE Committee

72

Independent NonExecutive Director

Audit
Committee;

Remuneration
Committee;
Nomination
Committee

41

Independent NonExecutive Director

Audit
Committee

November 2014

Jacques Breytenbach . . . . . . . . .
Jim Davidson
Tony Lowrie

September 2012
Dr Pat Bartlett . . . . . . . . . . . . . .

November 2011
Gordon Hamilton . . . . . . . . . . . .

November 2011
Octavia Matloa

2

. ......... ...

Board Members

Adonis Pouroulis, Non-Executive Chairman
Mr. Pouroulis leads the Board and works with the Executive Directors on strategy and other matters.
He graduated from the University of Witswatersrand, South Africa, with a degree in mining
engineering. He is a mining entrepreneur whose expertise lies in the discovery and exploration of
natural resources across Africa, including diamonds, precious/base metals, coal and oil and gas, and
bringing these assets into production. Mr. Pouroulis founded the Company in 1997 and it became the
first diamond company to float on AIM. He has since chaired the Company as it has developed into a
mid-tier diamond producer of global significance and London’s largest quoted diamond mining group.
Mr. Pouroulis is a non-executive director of Chariot Oil & Gas plc and is non-executive chairman of
Rainbow Rare Earths Limited.
Christoffel Johannes (“Johan”) Dippenaar, Chief Executive Officer
Mr. Dippenaar leads the management of the Company, implements the agreed strategy and runs the
business on a day-to-day basis. He is a Chartered Accountant with the South African Institute of
Chartered Accountants. Mr. Dippenaar has over 25 years’ experience in the leadership and
management of diamond mining companies. Prior to his appointment as CEO of the Company, he
was CEO of ASX quoted Crown Diamonds which operated a portfolio of three underground diamond
“fissure mines” in South Africa and merged with the Company in 2005. Since the merger,
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Mr. Dippenaar has led the Company through a period of significant growth, taking the Company’s
annual production from approximately 175,000 carats in FY 2006 to 4.0 Mcts in FY 2017, and
establishing the Company as a leading independent producer.
Jacques Breytenbach, Finance Director
Mr. Breytenbach leads the financial management of the Company and is responsible for financing,
treasury, financial controls, reporting, legal, compliance and corporate governance. Prior to his
appointment to the Board in 2018, Mr. Breytenbach held the role of Finance Manager—Operations at
the Company since 2006, with responsibility for financial management across the Group’s operations,
before becoming Chief Financial Officer of the Group in June 2016. He joined the Company from
Anglo Platinum, where he held various roles, culminating in his position as Finance Manager—Capital
Projects, with oversight for Anglo Platinum’s extensive capital expansion programmes. He is a
Chartered Accountant and a member of the South African Institute of Chartered Accountants.
James (“Jim”) Murry Davidson, Technical Director
Mr. Davidson leads the technical management team and is responsible for the direction and
implementation of the Company’s technical and exploration programmes. He is a geologist and a
member of the Geological Society of South Africa and registered with the South African Council for
Natural Scientific Professions. He is an acknowledged world authority on kimberlite geology and
exploration, as well as an expert on the optimal recovery of diamonds through plant processes and
other automated methods. He has spent in excess of 40 years associated with diamond exploration
and mining, of which over 25 years have included mine management in South Africa, and was
formerly head of diamond exploration in southern Africa for BP Minerals (subsequently Rio Tinto)
before co-founding Crown Diamonds with Mr Dippenaar. Mr Davidson will be retiring from the
Company, effective 30 June 2018, however he will remain available to provide advisory services to
Petra post his departure, as required.
Anthony (“Tony”) Carmel Lowrie, Independent Non-Executive Director
Mr. Lowrie received a Royal Commission from the Sandhurst Military Academy. He has over 45 years’
association with the equities business and is an experienced non-executive director. He has had a
lengthy and distinguished career, which included senior positions with the Hoare Govett group and HG
Asia Securities. Between 1996 and 2004 he was chairman for ABN AMRO Asia Securities and was
formerly also a managing director of ABN AMRO Bank. He has been a non-executive director of Allied
Gold Mining Plc, Kenmare Resources plc, Dragon Oil plc and J. D. Wetherspoon plc, as well as
several quoted Asian closed end funds.
Dr Patrick John Bartlett, Independent Non-Executive Director
Dr. Bartlett is a member of the South African Institute of Mining and Metallurgy and a registered
Professional Natural Scientist. He was formerly chief geologist for De Beers until his retirement in
2003 and is an acknowledged leading expert on kimberlite geology and block caving. Dr Bartlett has
extensive experience working across southern Africa and has an in-depth knowledge of several of the
mines acquired by the Company, having previously worked at Finsch, Koffiefontein, Kimberley
Underground and Cullinan. Since retiring from De Beers, he has consulted on block caving projects
for BHP Billiton, Anglo American and Rio Tinto.
Alexander Gordon (“Gordon”) Kelso Hamilton, Independent Non-Executive Director
Mr. Hamilton is an FCA qualified chartered accountant with ICAEW. He retired from Deloitte &
Touche LLP in 2006 after more than 30 years as a partner primarily responsible for multinational and
FTSE 350 company audits, mainly in the mining, oil and gas, and aerospace and defence industries,
as well as heading the Deloitte South Africa desk in London. He served for nine years until 2011 as a
member of the U.K. Financial Reporting Review Panel. Mr. Hamilton has extensive experience as a
non-executive director across a wide range of businesses. He is non-executive director of Atrium
Underwriting Group Limited, Nedbank Private Wealth and other related companies within the Nedbank
Group, and formerly of Barlowold Limited and Beazley plc.
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Octavia Matshidiso Matloa, Independent Non-Executive Director
Ms. Matloa is a Chartered Accountant who completed her articles with PwC in South Africa in 2000
before joining the Department of Public Transport, Roads and Works, first as deputy chief financial
officer, followed by chief director management accountant. Since this time, Mrs. Matloa has founded a
number of businesses, including Tsidkenu Chartered Accountants Inc. and Mukundi Mining
Resources. She brings broad business, financial and auditing experience to the Board of Directors.
Mrs. Matloa is a non-executive director of Avior Capital Markets Holdings Ltd and has been a
non-executive director of eXtract Group Limited, Great Basin Gold Limited and Village Main Reef
Limited.
3

Senior Management

Luctor Roode, Chief Operating Officer
Mr. Roode is responsible for operational production delivery for the Group. He previously gained
industry experience working at various diamond mining operations in South Africa including
Namaqualand mines, Venetia Mine, Cullinan Mine and Kimberley Mines, culminating in his position
as Production Manager for Finsch (when still owned by De Beers). Further to the acquisition of Finsch
by Petra, Mr Roode was appointed General Manager of the mine in September 2011, where he had
overall responsibility for all production, projects and community activities until he took on a Group
operational management role in 2017. Mr. Roode holds a Bachelor of Chemical Engineering and
Bachelor of Commerce degree from the University of Pretoria and University of South Africa
respectively. He is registered as a Professional Engineer with the Engineering Council of South Africa.
4

Board Committees

The Board is responsible for the Group’s system of corporate governance and is ultimately
responsible for the Group’s activities, strategy, risk management and financial performance. To assist
the Board in carrying out its functions and to ensure that there is independent oversight of internal
control and risk management, the Board has formally delegated certain responsibilities to the Audit
Committee, the HSSE Committee, the Nomination Committee and the Remuneration Committee.
Each board committee has agreed terms of reference approved by the Board, which can be found on
the Company’s website.
The Board keeps the membership of its board committees under review to ensure gradual refreshing
of skills and experience. The Board is satisfied that all Directors have sufficient time to devote to their
roles and that it is not placing undue reliance on key individuals. Each board committee has access to
independent expert advice at the Company’s expense. Details of the board committees are provided
below.
Audit Committee
The Audit Committee currently consists of the following independent non-executive members: Gordon
Hamilton (Chairman), Tony Lowrie, Dr Pat Bartlett and Octavia Matloa. The Board of Directors has
determined that each member of the Audit Committee is independent.
The Audit Committee assists the Board in discharging its responsibilities with regard to financial
reporting, external and internal audits and controls, including reviewing the Company’s annual
financial statements and unaudited quarterly financial statements, reviewing and monitoring the extent
of the non-audit work undertaken by external auditors, advising on and monitoring the performance
and independence of the external auditors and reviewing the effectiveness of the Company’s internal
audit activities, internal controls and risk management systems. The ultimate responsibility for
reviewing and approving the annual report and accounts and the half yearly reports remains with the
Board.
Remuneration Committee
The Remuneration Committee currently consists of the following independent non-executive
members: Gordon Hamilton (Chairman), Tony Lowrie and Dr Pat Bartlett.
The Remuneration Committee assists the Board in determining its responsibilities in relation to
remuneration, including making recommendations to the Board on the Company’s policy on executive
remuneration, determining the individual remuneration and benefits package of each of the Executive
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Directors and recommending and monitoring the remuneration of Senior Management below Board
level. The Remuneration Committee does not decide upon the remuneration of the Non-Executive
Directors, which is decided by the Board in accordance with the limits set out in the Bye-laws.
Nomination Committee
The Nomination Committee currently consists of the following non-executive members (all
independent with the exception of the Chairman): Adonis Pouroulis (Chairman), Tony Lowrie,
Dr Pat Bartlett and Gordon Hamilton.
The Nomination Committee assists the Board in discharging its responsibilities relating to the
composition and make-up of the Board and appointment of senior management. The Nomination
Committee is responsible for evaluating the balance of skills, knowledge and experience of the Board,
the size, structure and composition of the Board, retirements and appointments of additional and
replacement directors and will make appropriate recommendations to the Board on such matters.
HSSE Committee
The HSSE Committee currently consists of the following members: Johan Dippenaar (Chairman);
Dr Pat Bartlett; Luctor Roode; the Group HSEQ Manager; the Group Support Manager, the Group
Mining Executive and the Group Legal Services Manager.
The HSSE Committee oversees the Company’s performance with regard to its health, safety, social
and environmental issues as they affect the Company’s operations. The HSSE Committee’s role is to
formulate and recommend to the Board relevant policies of HSSE, and to ensure that the Board is
cognisant of, and takes account of, mining corporate social responsibility best practice. In particular its
role is to focus on ensuring that effective systems and standards, procedures and practices are in
place and to monitor the correct and legal implementation of these procedures across the Company.
5

Ordinary Shares Held by Directors

As of 30 June 2017, the then directors beneficially owned, directly or indirectly, or exercised control or
direction over, the following Ordinary Shares:
Name

Position

Shareholding as of
30 June 2017

Adonis Pouroulis . . . . . . . . . . . . .

Non-Executive Chairman

7,735,000

Johan Dippenaar . . . . . . . . . . . . .

Chief Executive

5,009,972

Jim Davidson . . . . . . . . . . . . . . .

Technical Director

4,812,981

Tony Lowrie . . . . . . . . . . . . . . . .

Independent Non-Executive Director

2,300,000

Dr Pat Bartlett . . . . . . . . . . . . . . .

Independent Non-Executive Director

—

Gordon Hamilton . . . . . . . . . . . . .

Independent Non-Executive Director

152,000

Octavia Matloa . . . . . . . . . . . . . .

Independent Non-Executive Director

—
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As of 30 June 2017, the then directors’ interests in share plans of the Company were as follows:

Executive Directors
Johan Dippenaar . . . . .
Jim Davidson . . . . . . . .
Non-Executive Directors
Adonis Pouroulis . . . . . .
Dr Pat Bartlett . . . . . . .
Gordon Hamilton . . . . . .
Tony Lowrie . . . . . . . . .
Octavia Matloa . . . . . . .
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Shares
Unvested
Unvested
and not
and subject
subject to
to
performance performance

Vested but
not
exercised

1,107,784
887,008

136,875
110,494

1,450,000
1,450,000

—
—
—
—
—

—
—
—
—
—

.
.
.
.
.

Options
Exercised in
the Year

—
—

200,000(1) 250,000(1)
—
—
—
—
—
—
—
—

(1) These share options were granted to Mr Pouroulis prior to the Company’s move from AIM to the Main Market and as
such reflect legacy performance-related benefits.

Corporate Governance
Board of Directors
The UK Corporate Governance Code recommends that the board of a company with premium listing
should include an appropriate combination of executive and non-executive directors (and in particular
independent non-executive directors), with independent non-executive directors (excluding the
Chairman) comprising at least one-half of the board.
The Directors support high standards of corporate governance. The Company considers that there are
only two areas in which it is not strictly in compliance with the UK Corporate Governance Code, as set
out below:
(a) The Company’s Non-Executive Chairman, Adonis Pouroulis, is not considered independent
according to corporate governance guidelines due to his having served as Chairman since the
incorporation of the Company in 1997, having acted as Chief Executive Officer until 2005, having
being granted options under the 2005 Executive Share Option Scheme and being eligible to
receive benefits of membership from the Group’s life insurance scheme. The Company’s
Independent Non-Executive Directors assess Mr Pouroulis’ independence annually and continue
to be of the opinion that, whilst not considered to be independent for the reasons stated,
Mr Pouroulis demonstrates integrity in judgement, character and action. Furthermore, his
contribution, leadership and accumulated experience and track record of building natural resource
companies justified their recommendation that shareholders support his re-election to the Board
at the Company’s most recent Annual General Meeting
(b) Remuneration of Non-Executive Directors—as noted, Petra’s Non-Executive Chairman,
Mr Pouroulis, holds share options granted prior to the Company’s move from AIM to the Main
Market, representing a form of performance-related benefits. Whilst the UK Corporate
Governance Code states that non-executive directors should not receive performance-related
remuneration, these are legacy arrangements and there have been no further share option or
share incentive awards to the Non-Executive Chairman since 17 March 2010. Other than this
exception, the Group has fully incorporated the principles of the UK Corporate Governance Code
when determining remuneration for non-executive directors.
The Board currently comprises three executive directors, one non-executive director and four
independent non-executive directors.
Under the Bye-laws, all directors are required to retire from office at each annual general meeting. Any
Director who retires in accordance with the Bye-laws is eligible for re-election.
The composition of the Board is reviewed regularly to ensure that the Board has the appropriate mix
of expertise and experience. The Bye-laws provide that the number of directors that may be appointed
cannot be fewer than four or greater than twelve. Two directors present at a board meeting will
constitute a quorum.
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The Board is responsible for the corporate governance of the Company, and has developed policies to
ensure that an appropriate level of corporate governance is in place. The Company’s corporate
governance system is reviewed regularly by the Board to ensure that it fulfils the needs of
Shareholders.
Share Dealing Policy
The Company has adopted a share dealing policy requiring all Directors and senior executives to
obtain prior written clearance from the Company to deal in “Company Securities” (as defined in the
share dealing policy). “Closed Periods” (as defined in the share dealing policy) are observed as
required by the Market Abuse Regulations and other rules that apply to the Company whilst its shares
are admitted to trading on the Main Market. During these periods, the Company’s directors, executives
and inside employees are not permitted to deal in the Company’s securities. Additional “Closed
Periods” (as defined in the share dealing policy) are enforced when the Company or its applicable
employees are in possession of inside information.
Anti-corruption policy
The Company has adopted an Anti-Bribery Policy and procedures which apply to the Group and all its
officers and staff anywhere in the world. The policy and procedures have been developed following an
assessment of the risks applicable to the Group’s business and include a process for the reporting of
suspicious conduct, financial limits on gifts and hospitality, procedures for financial record-keeping and
dealing with contracts with third parties, and a prohibition on charitable or political donations without
Board approval.
Craig Kraus, the Group Legal Services Manager is the Group’s Anti-Bribery Officer and oversees the
day-to-day operation of the Anti-Bribery Policy and procedures. The Board will also regularly review
the operation of the Anti-Bribery Policy and the Anti-Bribery Officer will report to the Board on any
specific issues that may arise.
All personnel receive a guidance booklet and training in relation to the Group’s Anti-Bribery Policy and
procedures.
The Anti-Bribery Officer will also undertake due diligence on third parties that are to be engaged by
the Group to do business on its behalf. The Group will expect such third parties to take account of the
Anti-Bribery Policy and to act in accordance with its provisions.
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PART 9—QUESTIONS AND ANSWERS ABOUT THE RIGHTS ISSUE
The questions and answers set out in this Part 9: “Questions and Answers about the Rights Issue” are
intended to be in general terms only and, as such, you should read this Part 9: “Questions and
Answers about the Rights Issue” for full details of what action you should take. If you are in any doubt
as to what action you should take, you are recommended to seek immediately your own financial
advice from your stockbroker, bank manager, solicitor, accountant, fund manager or other independent
financial adviser, who is authorised under the FSMA if you are resident in the United Kingdom or, if
you are not resident in the United Kingdom, from another appropriately authorised independent
financial adviser. If you are a Restricted Shareholder or a Restricted DI Holder, you should read
paragraph 9 of Part 10: “Terms and Conditions of the Rights Issue”.
1.

What is a rights issue?

A rights issue is a way for companies to raise money by giving their existing shareholders the right to
buy further shares in proportion to their existing shareholdings.
2.

What is my entitlement to rights?

This Rights Issue is an offer by the Company of 5 Rights Issue Share per 8 Existing Share at a price
of 40 pence per Rights Issue Share. If you hold Ordinary Shares on the Record Date you are a
“Qualifying Shareholder”. Assuming you do not, subject to certain exceptions, have a registered
address in, or are not located or resident in any of the Excluded Territories, you will be offered the
opportunity to buy Rights Issue Shares (or New DIs, if applicable) under the Rights Issue.
3.

What is the issue price?

The Issue Price is 40 pence per Rights Issue Share.
Rights Issue Shares are being offered to Qualifying Shareholders in the Rights Issue at a discount to
the share price on 23 May 2018. The Issue Price represents a 47.4% discount to the Closing Price on
the London Stock Exchange of 76 pence per Existing Share on 23 May 2018 (being the last
practicable date prior to the announcement of the terms of the Rights Issue). As a result, and while the
market value of the Existing Shares exceeds the Issue price, the right to buy the Rights Issue Shares
(or the New Dis) is potentially valuable.
4.

What happens next?

The Company has called a Special General Meeting to be held at the offices of Buchanan at
107 Cheapside, London, EC2V 6DN at 11.00 a.m. on 13 June 2018. The Notice of Special General
Meeting is set out at the end of this Prospectus. As you will see from the contents of the Notice of
Special General Meeting, the Directors are seeking Shareholders’ approval for the allotment of the
Rights Issue Shares free from pre-emption rights.
You will also find enclosed with this Prospectus a Form of Proxy for use in connection with the Special
General Meeting.
Whether or not you intend to be present in person at the Special General Meeting, you are requested
to complete, sign and return the Form of Proxy to Link Asset Services at Link Asset Services, PXS,
The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU so that it arrives no later
than 10.00 a.m. on 11 June 2018. You may also deliver the Form of Proxy by hand to Link Asset
Services during normal business hours or you may also appoint a proxy online by following the
instruction at the online shareholder portal at www.signalshares.com.
If the Resolutions are passed at the Special General Meeting, the Rights Issue will proceed. Assuming
the Rights Issue proceeds, it is expected that the Provisional Allotment Letters will be despatched
on 13 June 2018 to Qualifying Non-CREST Shareholders (other than, subject to certain exceptions,
Qualifying Non-CREST Shareholders with registered addresses in the United States or any of the
Excluded Territories) and that the DI Nil Paid Rights will be credited to the CREST accounts of
Qualifying Non-CREST Shareholders (other than, subject to certain exceptions, Qualifying
Non-CREST Shareholders with registered addresses in the United States or any of the Excluded
Territories) as soon as practicable after 8.00 a.m. on 14 June 2018.
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If the Resolutions are not passed at the Special General Meeting, the Rights Issue will not proceed
and no Provisional Allotment Letters will be despatched and no CREST accounts will be credited.
5.

Can I sell some rights and use the proceeds to take up my remaining rights?

This is known as a “cashless take-up” or “tail-swallowing”. You should contact your stockbroker or
financial adviser who may be able to help if you wish to do this. Alternatively, if you are an individual
certificated shareholder whose registered address is in the United Kingdom or any other EEA country,
you can use the Special Dealing Service (see the paragraph 9 below). Please note that your ability to
sell your rights is dependent on demand for such rights and that the price for Nil Paid Rights may
fluctuate. Please ensure that you allow enough time so as to enable the person acquiring your rights
to take all necessary steps in connection with taking up the entitlement prior to 11.00 a.m.
on 28 June 2018.
6.

Are the Nil Paid Rights and the DI Nil Paid Rights renounceable?

Yes. This means that Qualifying Shareholders who do not wish to take up all or some of their Nil Paid
Rights or DI Nil Paid Rights may offer to sell or transfer all or some of their Nil Paid Rights or DI Nil
Paid Rights. Qualifying Shareholders are able to offer to renounce (sell) the Nil Paid Rights or DI Nil
Paid Rights they do not wish to accept in order to realise the value which may attach to their Nil Paid
Rights or DI Nil Paid Rights. The Nil Paid Rights or DI Nil Paid Rights will be admitted to listing on the
premium listing segment of the Official List and to trading on the Main Market.
The DI Nil Paid Rights will be admitted to CREST. On the London Stock Exchange, trading of the Nil
Paid Rights or DI Nil Paid Rights is expected to commence at 8.00 a.m. on 14 June 2018 and cease
at 11.00 a.m. on 28 June 2018 for DI Nil Paid Rights.
7.

I hold my Existing Shares in certificated form. How do I know if I am able to subscribe for
new shares under the Rights Issue?

If you receive a Provisional Allotment Letter (in the case of Qualifying Non-CREST Shareholders) and
assuming you do not, subject to certain exceptions, have a registered address in, or are not located or
resident in any Excluded Territory, you should be eligible to subscribe for new shares under the Rights
Issue (as long as you remain a Shareholder on the Record Date).
8.

If I hold my Existing Shares in certificated form. How will I be informed of how many
Rights Issue Shares I am entitled to buy?

Subject to Shareholders approving the Resolutions at the Special General Meeting to be held
on 13 June 2018, if you hold your Existing Shares in certificated form and are a Qualifying
Non-CREST Shareholder you will be sent a Provisional Allotment Letter that shows:
•

how many Existing Shares you held at the close of business on 11 June 2018 (the Record Date
for the Rights Issue);

•

how many Rights Issue Shares you are entitled to buy; and

•

how much you need to pay if you want to take up your right to buy all the Rights Issue Shares
provisionally allotted to you in full.

Subject to certain exceptions, if you have a registered address in the United States or the Excluded
Territories, you will not receive a Provisional Allotment Letter.
9.

What are my options and what should I do with the Provisional Allotment Letter?

If you want to take up all of your rights
If you want to take up all of your rights to acquire all of the Rights Issue Shares to which you are
entitled, all you need to do is send the Provisional Allotment Letter, together with your cheque or
banker’s draft for the full amount shown in Box 3 of the Provisional Allotment Letter, payable to “Link
Market Services Limited re: Petra - 2018 Rights Issue” and crossed “A/C payee only”, by post or by
hand (during normal business hours only) to Link Asset Services, Corporate Actions, The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU to arrive by no later than 11.00 a.m.
on 28 June 2018. Within the UK only, you can use the reply-paid envelope which will be enclosed
with the Provisional Allotment Letter. Please allow sufficient time for delivery. Full instructions are set
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out in Part 10 (“Terms and Conditions of the Rights Issue”) and will be set out in the Provisional
Allotment Letter.
Part 10: “Terms and conditions of the Rights Issue” sets out full instructions on how to accept and pay
for your Rights Issue Shares. These instructions are also set out in the Provisional Allotment Letter.
You will be required to pay in full for all the rights you take up.
A definitive share certificate will be sent to you for the Rights Issue Shares you subscribe for and it is
expected that such certificate(s) will be despatched to you by no later than 10 July 2018. You should
keep your existing share certificate(s) as this will remain valid.
Your Provisional Allotment Letter will not be returned to you unless you tick the appropriate box on the
Provisional Allotment Letter.
If you do not want to take up your rights at all
If you do not wish to take up your rights, you do not need to do anything. If you do not return your
Provisional Allotment Letter subscribing for the Rights Issue Shares to which you are entitled by
11.00 a.m. a.m. on 28 June 2018, we have made arrangements under which the Joint Bookrunners
will try to find investors to take up your rights and the rights of others who have not taken up their
rights. The Joint Bookrunners will endeavour to procure subscribers for the Rights Issue Shares not
taken up by Qualifying Shareholders at the Issue Price. The amount of the of the sale price of Rights
Issue Shares realised above such price and the related expenses of procuring those investors
(including any applicable brokerage fees and commissions and amounts in respect of value added tax
and any currency conversion costs) will be distributed to those Qualifying Shareholders who have not
taken up their entitlements to Rights Issue Shares (including Restricted Shareholders), who will be
sent a cheque for your share of the amount of that premium provided that this is £5.00 or more.
Cheques will be sent to your existing address appearing on the Share Register (or to the first named
holder if you hold your Existing Shares jointly).
To the extent that Rights Issue Shares and New DIs not taken up in the Rights Issue cannot be sold at
a premium above the aggregate of the relevant Issue Price and the expenses of sale, any Qualifying
Shareholder who has not taken up their entitlements to Rights Issue Shares (including Restricted
Shareholders) will not receive value for their Nil Paid Rights or DI Nil Paid Rights.
If you want to take up some but not all of your rights
If you want to take up some but not all of your rights and wish to sell some or all of those you do not
want to take up, you should first apply to have your Provisional Allotment Letter split by completing
Form X on the Provisional Allotment Letter, and returning it by post or by hand (during normal
business hours only) to Link Asset Services, Corporate Actions, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU, to be received by 3.00 p.m. on 26 June 2018, together with a covering
letter stating the number of split Provisional Allotment Letters required and the number of DI Nil Paid
Rights to be comprised in each split Provisional Allotment Letter. You should then deliver the split
Provisional Allotment Letter representing the Rights Issue Shares that you wish to accept together
with your cheque or banker’s draft “Link Market Services Limited re: Petra—2018 Rights Issue a/c”
and crossed “A/C payee only” to Link Asset Services, Corporate Actions, The Registry, 34 Beckenham
Road, Beckenham, Kent BR3 4TU to be received by 11.00 a.m. on 28 June 2018.
If you want to sell all of your rights
If you want to sell all of your rights, you should complete and sign Form X on the Provisional Allotment
Letter (if it is not already marked “Original Duly Renounced”) and pass the entire letter to your
stockbroker, bank manager or other appropriate financial adviser or to the transferee (provided they
are not in the United States or the Excluded Territories). Please note that your ability to sell your rights
is dependent on demand for such rights and that the price for DI Nil Paid Rights may fluctuate. Please
ensure that you allow enough time so as to enable the person acquiring your rights to take all
necessary steps in connection with taking up the entitlement prior to 11.00 a.m. on 28 June 2018.
If you want to use the Special Dealing Service
If you are an individual certificated shareholder whose registered address is in the United Kingdom or
any other EEA country, you can use the Special Dealing Service to either (i) sell all of your Nil Paid
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Rights or (ii) sell a sufficient number of Nil Paid Rights to raise money to take up the remainder (that
is, effect a Cashless Take-up).
If you want to use the Special Dealing Service to sell all of your Nil Paid Rights, you should tick Box C
on the front page of your Provisional Allotment Letter, sign and date it and return the Provisional
Allotment Letter by 11.00 a.m. on 27 June 2018.
If you want to effect a Cashless Take-up, you should tick Box D on the front page of your Provisional
Allotment Letter, sign and date it and return the Provisional Allotment Letter by 3.00 p.m.
on 22 June 2018.
The Receiving Agent will charge a commission of 1.5% of the gross proceeds of any sale of Nil Paid
Rights effected using the Special Dealing Service, subject to a minimum of £30.00 per holding.
You should be aware that by returning your Provisional Allotment Letter and electing to use the
Special Dealing Service, you will be deemed to be agreeing the terms and conditions of the Special
Dealing Service and make a legally binding contract with the Receiving Agent on those terms. The
terms and conditions of the Special Dealing Service will be posted to you together with the Provisional
Allotment Letter if you hold your Ordinary Shares in certificated form.
If you have any questions relating to the Special Dealing Service, please telephone the Receiving
Agent on 0371 664 0321. Calls are charged at the standard geographic rate and will vary by provider.
Calls outside the United Kingdom will be charged at the applicable international rate. The helpline is
open between 9.00 a.m. and 5.30 p.m., Monday to Friday (excluding public holidays in England and
Wales). Please note that the Receiving Agent cannot provide any financial, legal or tax advice and call
may be recorded or monitored for security and training purposes.
Further details about the Special Dealing Service are set out in paragraph 6 in Part 10: “Terms and
Conditions of the Rights Issue”.
10. If I buy Ordinary Shares after the Ex-Rights Date, will I be eligible to participate in the
Rights Issue?
No, if you buy Ordinary Shares at or after the Ex-Rights Date, you will not be eligible to participate in
the Rights Issue in respect of those Ordinary Shares.
If you are in any doubt, please consult your stockbroker, bank manager, solicitor, accountant, fund
manager or other independent financial adviser, who is authorised under the FSMA if you are resident
in the United Kingdom or, if you are not resident in the United Kingdom, another appropriately
authorised independent financial adviser or whoever arranged your share purchase, to ensure you
claim your entitlement.
11. If I buy DIs or Ordinary Shares on the Share Register after the Record Date, will I be
eligible to participate in the Rights Issue?
If you bought DIs or Ordinary Shares on the Share Register after the Record Date but prior to
8.00 a.m. on 14 June 2018 (the time when the Existing Shares are expected to start trading ex-rights
on the London Stock Exchange), you may be eligible to participate in the Rights Issue. If you are in
any doubt, please consult your stockbroker, bank manager, solicitor, accountant, fund manager or
other independent financial adviser, who is authorised under the FSMA if you are resident in the
United Kingdom or, if you are not resident in the United Kingdom, another appropriately authorised
independent financial adviser or whoever arranged your share purchase, to ensure you claim your
entitlement.
If you buy DIs or Ordinary Shares on the Share Register at or after 8.00 a.m. on 14 June 2018, you
will not be eligible to participate in the Rights Issue in respect of those Ordinary Shares.
12. I hold my Existing Shares in certificated form. If I take up my rights, when will I receive my
Rights Issue Share certificate?
If you take up your rights under the Rights Issue, share certificates for the Rights Issue Shares are
expected to be posted by no later than 10 July 2018 for Qualifying Non-CREST Shareholders.
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13. What if I do not receive a Provisional Allotment Letter?
If you do not receive a Provisional Allotment Letter and you do not hold DIs in CREST, this probably
means that your registered address is in or you are located or resident in an Excluded Territory. Some
Qualifying Shareholders, however, will not receive a Provisional Allotment Letter.
If you do not receive a Provisional Allotment Letter but think that you should have received one,
please contact Link Asset Services on +44 (0)371 664 0321. Calls are charged at the standard
geographic rate and will vary by provider. Calls outside the United Kingdom will be charged at the
applicable international rate. The helpline is open between 9.00 a.m. – 5.30 p.m., Monday to Friday
excluding public holidays in England and Wales. Please note that Link Asset Services cannot provide
any financial, legal or tax advice and calls may be recorded and monitored for security and training
purposes.
14. What if the number of Rights Issue Shares to which I am entitled is not a whole number,
am I entitled to fractions of Ordinary Shares?
Your entitlement to Rights Issue Shares will be calculated at the Record Date. If the result is not a
whole number, you will not receive an entitlement to the Rights Issue Share in respect of the fraction
of an Ordinary Share and your entitlement will be rounded down to the nearest whole number of
Rights Issue Shares.
Your entitlement to Rights Issue Shares will be calculated at the Record Date. If the result is not a
whole number, you will not receive an entitlement to the Rights Issue Share in respect of the fraction
of an Ordinary Share and your entitlement will be rounded down to the nearest whole number of
Rights Issue Shares.
15. What if I am a Restricted Shareholder or Restricted DI Holder?
Your ability to take up Nil Paid Rights or DI Nil Paid Rights may be affected by the laws of the country
in which you live and you should take professional advice as to whether you require any governmental
or other consents or need to observe any other formalities or pay any issue, transfer or other taxes
due in such territories to enable you to take up your Nil Paid Rights or DI Nil Paid Rights or otherwise
participate in the Rights Issue. Shareholders with registered addresses in the U.S. or other Excluded
Territories are, subject to certain exceptions, not eligible to participate in the Rights Issue. Your
attention is drawn to paragraph 9 of Part 10: “Terms and Conditions of the Rights Issue”.
Following the Closing Date, the Joint Bookrunners will, in accordance with the terms of the
Underwriting Agreement, endeavour to procure subscribers for all Rights Issue Shares not taken up
(including those attributable to Restricted Shareholders or Restricted DI Holders).
Any premium above the aggregate of the relevant Issue Price and the expenses of sale, will be paid to
holders of such Rights Issue Shares not taken up (including Restricted Shareholders who do not take
up their Rights Issue Shares) pro rata (provided that no payments of less than £5.00 will be made and
any amounts not paid on this basis will be aggregated and paid to the Company).
16. Will the Rights Issue affect the future dividends of the Company?
Following completion of the Rights Issue, any future dividend payments per Ordinary Share will be
adjusted for the Rights Issue. The Rights Issue Shares will, when issued and fully paid, rank pari
passu in all respects with the Existing Shares, including the right to receive all dividends or other
distributions declared after the issue of the Rights Issue Shares.
17. What happens if I do not want to participate in the Rights Issue?
A Qualifying Shareholder who chooses not to take up their Nil Paid Rights or DI Nil Paid Rights or sell
their Nil Paid Rights or DI Nil Paid Rights should do nothing. Such Shareholder should note that,
although you will continue to hold the same number of Ordinary Shares or Depository Interests, your
shareholding in the Company will be diluted.
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18. Will I be taxed if I take up my entitlement or sell my rights or if my rights are sold on my
behalf?
If you are resident in the United Kingdom for tax purposes, you should not have to pay UK tax when
you take up your rights, although the Rights Issue will affect the amount of UK tax you may pay when
you subsequently sell your Ordinary Shares.
However, assuming that you hold your Ordinary Shares as an investment, rather than for the purposes
of a trade, you may (subject to any available exemption or relief) be subject to tax on any proceeds
that you receive from the sale of your rights as a chargeable gain. Similarly, assuming that you hold
your Ordinary Shares as an investment, if you allow, or are deemed to allow, your rights to lapse and
receive a cash payment in respect of them, you may (subject to any available exemption or relief) be
subject to tax on any proceeds as a chargeable gain.
However, if the proceeds are “small” as compared to the value of the Existing Shares in respect of
which the rights arose (broadly, the proceeds do not exceed the greater of (a) £3,000 or (b) 5%. of the
value of the Existing Shares), a tax charge should not generally arise at that time. Rather, the
proceeds will be deducted from the base cost of the holding of the Existing Shares for the purposes of
computing a chargeable gain or allowable loss on a subsequent disposal. This treatment will not apply
if the proceeds are greater than the base cost of the holding of Existing Shares.
Further information for Qualifying Shareholders who are resident in the United Kingdom for tax
purposes is contained in Part 17: “Taxation”. This information is intended as a general guide to the
current tax position in the United Kingdom and Qualifying Shareholders should consult their own tax
advisers regarding the tax treatment of the Rights Issue in light of their own circumstances. Qualifying
Shareholders who are in any doubt as to their tax position, or who are subject to tax in any other
jurisdiction, should consult an appropriate professional adviser as soon as possible.”
19. What happens if I do not want to participate in the Rights Issue?
A Qualifying Shareholder who chooses not to take up their Nil Paid Rights or DI Nil Paid Rights or sell
their Nil Paid Rights or DI Nil Paid Rights should do nothing. Such Shareholder should note that,
although you will continue to hold the same number or Ordinary Shares or Depository Interests, your
shareholding in the Company will be diluted.
The Joint Bookrunners will endeavour to procure subscribers for the Rights Issue Shares not taken up
by Qualifying Shareholders at the Issue Price. The amount of the of the sale price of Rights Issue
Shares realised above such price and the related expenses of procuring those investors (including
any applicable brokerage fees and commissions and amounts in respect of value added tax and any
currency conversion costs) will be distributed to those Qualifying Shareholders who have not taken up
their entitlements to Rights Issue Shares (including Restricted Shareholders), who will be sent a
cheque for your share of the amount of that premium provided that this is £5.00 or more. Cheques will
be sent to your existing address appearing on the Share Register (or to the first named holder if you
hold your Existing Shares jointly).
To the extent that Rights Issue Shares and New DIs not taken up in the Rights Issue cannot be sold at
a premium above the aggregate of the relevant Issue Price and the expenses of sale, any Qualifying
Shareholder who has not taken up their entitlements to Rights Issue Shares (including Restricted
Shareholders) will not receive value for their Nil Paid Rights or DI Nil Paid Rights.
20. I understand that there is a period when there is trading in the Nil Paid Rights and DI Nil
Paid Rights. What does this mean?
If you do not want to buy the Rights Issue Shares or New DIs being offered to you under the Rights
Issue, you can instead sell or transfer some or all of your rights (called ‘‘Nil Paid Rights’’ or ‘‘DI Nil
Paid Rights’’) to those Rights Issue Shares and New DIs and receive the net proceeds of the sale or
transfer in cash. This is referred to as dealing ‘‘nil paid’’. This means that, during the Rights Issue offer
period, a person can either purchase Ordinary Shares (which will not carry any entitlement to
participate in the Rights Issue) or can trade in the Nil Paid Rights and DI Nil Paid Rights.
21. What do I do if I have any further queries about the Rights Issue or the action to be taken?
If you have any queries please contact Link Asset Services on 0371 664 0321. Calls are charged at
the standard geographic rate and will vary by provider. Calls outside the United Kingdom will be
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charged at the applicable international rate. The helpline is open between 9.00 am – 5.30 pm, Monday
to Friday excluding public holidays in England and Wales. Different charges may apply to calls from
mobile telephones and calls may be recorded and randomly monitored for security and training
purposes. The helpline cannot provide advice on the merits of the Rights Issue nor give any financial,
legal or tax advice.
Your attention is drawn to the terms and conditions of the Rights Issue in Part 10: “Terms and
Conditions of the Rights Issue” and (in the case of Qualifying Non-CREST Shareholders) in the
Provisional Allotment Letter.
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PART 10—TERMS AND CONDITIONS OF THE RIGHTS ISSUE
1

Details of the Rights Issue

The Company proposes to issue up to 332,821,725 Rights Issue Shares by way of a rights issue at a
price of 40 pence per Rights Issue Share.
Pursuant to the terms of the Underwriting Agreement (as described in Part 19: “Additional
Information”), the Joint Bookrunners have agreed to underwrite the Rights Issue Shares on a
several basis in their due proportions.
The Issue Price of 40 pence per Rights Issue Share represents a:
•

35.6% discount to the TERP based on the Closing Price of 76 pence per Existing Share; and

•

47.4% discount to the Closing Price of 76 pence per Existing Share on 23 May 2018 (being the
last Business Day prior to the announcement of the launch of the Rights Issue).

The ability to trade Securities may, subject to market conditions, enable Qualifying Shareholders to
reduce any dilution in the value of their holding resulting from the implementation of the Rights Issue
as they may be able to sell a portion of their Securities and use the proceeds of that sale to take up
some or all of their remaining Securities. No expenses will be charged to Qualifying Shareholders
directly by the Company.
2

Structure of the Rights Issue

Qualifying Non-CREST Shareholders
Subject to the fulfilment of the conditions set out below, Rights Issue Shares will be offered by way of
rights to each Qualifying Non-CREST Shareholder (other than, subject to certain exceptions,
Restricted Shareholders) on the following basis and otherwise on the terms and conditions set out in
this Prospectus and to be set out in the Provisional Allotment Letter:
5 Rights Issue Shares for every 8 Existing Shares
held and registered in his or her name at the close of business on the Record Date and so in
proportion for any other number of Existing Shares held by him or her on such date.
Qualifying DI Holders
The Depository holds Existing Shares and accordingly will receive a provisional allotment of Rights
Issue Shares on behalf of Qualifying DI Holders. Subject to the fulfilment of the conditions set out
below, the Depository will pass on the provisional allotment made in its favour to each Qualifying DI
Holder (other than, subject to certain exceptions, Restricted DI Holders) on the following basis and
otherwise on the terms and conditions set out in this Prospectus and in accordance with the Deed
Poll:
5 New DIs for every 8 Existing Depository Interests
held and registered in his or her name at the close of business on the Record Date and so in
proportion for any other number of Existing Depository Interests held by him or her on such date.
On the closing of the Rights Issue, DI Holders who hold DIs offered to Qualifying DI Holders will be
registered on the DI Register.
Fractions and dilution
Entitlements to Rights Issue Shares under the Rights Issue will be rounded down to the nearest whole
number and fractions of Rights Issue Shares will not be allotted. Qualifying Shareholders who do not
or cannot take up their entitlements to Rights Issue Shares will have their proportionate shareholdings
in the Company diluted by approximately 38.5% (on the basis that all Rights Issue Shares are issued).
Those Qualifying Shareholders who are permitted to, and do, take up all of their entitlements to Rights
Issue Shares provisionally allotted to them in full will, subject to the rounding down of fractions, have
the same proportionate voting and distribution rights as held by them at the Record Date.
Holdings of Existing Shares in certificated form and uncertificated form will each be treated as
separate holdings for the purpose of calculating entitlements under the Rights Issue.
84

Underwriting Agreement
The Joint Bookrunners have agreed to underwrite the Rights Issue Shares on a several basis in their
due proportions. The Joint Bookrunners’ underwriting commitment is subject to the conditions set out
in the Underwriting Agreement.
The obligations of the Joint Bookrunners under the Underwriting Agreement are conditional upon (inter
alia):
(a) the passing of the Resolutions (without amendment) at the Special General Meeting;
(b) the Underwriting Agreement having become unconditional in all respects (save for the condition
relating to Admission) and not having been terminated in accordance with its terms prior to
Admission; and
(c) Admission occurring not later than 8.00 a.m. on 14 June 2018 (or such later time and/or date as
the Company and the Joint Bookrunners may agree, being no later than 16 July 2018).
The Joint Bookrunners may arrange sub-underwriting for some, all or none of the Rights Issue
Shares.
A summary of certain terms and conditions of the Underwriting Agreement is set out in
Part 19: “Additional Information”.
3

Restricted Shareholders and Restricted DI Holders

The attention of Restricted Shareholders, Restricted DI Holders or any person (including, without
limitation, custodians, nominees and trustees) who has a contractual or other legal obligation to
forward this Prospectus and/or a Provisional Allotment Letter or any other document in relation to the
Rights Issue into a jurisdiction other than the United Kingdom is drawn to paragraph 9 of this
Part 10: “Terms and Conditions of the Rights Issue”.
Subject to certain exceptions, the offer of Rights Issue Shares and New DIs will not be made into an
Excluded Territory. In particular, subject to the provisions of paragraph 9 of this Part 10: “Terms and
Conditions of the Rights Issue”, Restricted Shareholders and Restricted DI Holders will not be sent
this Prospectus or Provisional Allotment Letters or receive credits to their CREST accounts.
4

Application for admission

Applications will be made to the UK Listing Authority and to the London Stock Exchange for the Rights
Issue Shares (nil paid) to be admitted to the premium listing segment of the Official List and to trading
on the Main Market. It is expected that Admission will become effective on 14 June 2018 and that
dealings in the Rights Issue Shares (nil paid) will commence on the London Stock Exchange by
8.00 a.m. on that date. It is expected that Qualifying DI Holders will be able to deal in the New DIs (nil
paid) as soon as practicable after Admission becomes effective on 14 June 2018. The Rights Issue
Shares and the Existing Shares are registered and can be held in certificated form or as Depository
Interests that may be held or transferred through CREST. It is expected that normal trading of Rights
Issue Shares and New DIs will commence (fully paid) on the London Stock Exchange by 8.00 a.m. on
14 June 2018.
The Existing Depository Interests are already admitted to CREST. No further application for admission
to CREST is required for the New DIs and all of the New DIs, when issued and fully paid, may be held
and transferred by means of CREST. Application will be made for the DI Nil Paid Rights to be admitted
to CREST as participating securities. Euroclear UK requires the Company to confirm to it that certain
conditions (imposed by the CREST Regulations) are satisfied before Euroclear UK will admit any
security to CREST. It is expected that these conditions will be satisfied in respect of the DI Nil Paid
Rights on UK Admission. As soon as practicable after satisfaction of the conditions, the Company will
confirm this to Euroclear UK.
5

Timing

Subject to, the aforementioned conditions to the Rights Issue being satisfied, it is expected that:
(a) Provisional Allotment Letters in respect of Nil Paid Rights will be despatched to Qualifying
Non-CREST Shareholders (other than, subject to certain exceptions, Restricted Shareholders) on
13 June 2018;
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(b) the admission of Nil Paid Rights to listing on the premium listing segment of the Official List and
to trading on the Main Market will become effective at 8.00 a.m. 14 June 2018;
(c) the Depository will instruct Euroclear UK to credit the appropriate stock accounts of Qualifying DI
Holders (other than, subject to certain exceptions, Restricted DI Holders) with DI Nil Paid Rights
with effect from 8.00 a.m. on 14 June 2018;
(d) the DI Nil Paid Rights will be enabled for settlement by Euroclear UK by 8.00 a.m. on
14 June 2018, or as soon as practicable after the Company has confirmed to Euroclear UK that
all the conditions for admission of such rights to CREST have been satisfied;
(e) the last time and date for Qualifying DI Holders to accept, pay and renounce DI Nil Paid Rights
will be 11.00 a.m. on 28 June 2018;
(f)

the last time and date for Qualifying Non-CREST Shareholders to accept, pay and register the
renunciation of Nil Paid Rights will be at 11.00 a.m. on 28 June 2018;

(g) New DIs will be credited to the relevant Qualifying DI Holders (or their renouncees) who validly
take up their DI Nil Paid Rights by 8.00 a.m. on 28 June 2018; and
(h) share certificates for the Rights Issue Shares will be despatched to Qualifying
Non-CREST Shareholders (or their renouncees), at their own risk, who validly take up their Nil
Paid Rights by no later than 10 July 2018.
6

Action to be taken by Qualifying Non-CREST Shareholders

General
Provisional Allotment Letters are expected to be despatched to Qualifying Non-CREST Shareholders
(other than, subject to certain exceptions, shareholders in Excluded Territories) on 13 June 2018.
Each Provisional Allotment Letter will set out:
(a) the holding at the Record Date of Existing Shares on which
Non-CREST Shareholder’s entitlement to Rights Issue Shares has been based;

a

Qualifying

(b) the aggregate number and cost of Rights Issue Shares provisionally allotted to that Qualifying
Non-CREST Shareholder;
(c) the amount payable by a Qualifying Non-CREST Shareholder at the Issue Price to take up its
entitlement in full;
(d) the procedures to be followed if a Qualifying Non-CREST Shareholder wishes to dispose of all or
part of his or her entitlement to Rights Issue Shares or to convert all or part of his or her
entitlement into uncertificated form; and
(e) instructions regarding acceptance and payment, consolidation, splitting and registration of
renunciation.
On the basis that Provisional Allotment Letters are posted on 13 June 2018, and that dealings in Nil
Paid Rights commence on 14 June 2018, the latest time and date for acceptance and payment in full
will be 11.00 a.m. on 28 June 2018.
If the Rights Issue is delayed so that Provisional Allotment Letters cannot be despatched on
13 June 2018, the expected timetable, as set out in Part 5: “Expected Timetable of Principal Events”,
will be adjusted accordingly and the revised dates will be set out in the Provisional Allotment Letters
and announced through a Regulatory Information Service. All references in this Part 10: “Terms and
Conditions of the Rights Issue” should be read as being subject to such adjustment.
Prospective subscribers of securities that are QIBs and Qualifying Shareholders or other investors that
are QIBs and are considering acquiring Securities in connection with the Rights Issue should contact
the Receiving Agent, the Joint Bookrunners or the Company for further information and a form of
Provisional Allotment Letter (if applicable) and QIB Representation Letter.
Procedure for Qualifying Non-CREST Shareholders and their renouncees who wish to accept in full
Qualifying Non-CREST Shareholders who wish to take up all of their entitlements should complete the
Provisional Allotment Letter in accordance with its instructions. The Provisional Allotment Letter must
be returned, together with a cheque or banker’s draft in pounds sterling, made payable to “Link Market
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Services Limited re: Petra - 2018 Rights Issue” and crossed “A/C payee only”, for the full amount
payable on acceptance, in accordance with the instructions printed on the Provisional Allotment Letter,
by post or by hand (during normal business hours only) to Link Asset Services, Corporate Actions,
The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU so as to arrive as soon as possible
and, in any event, so as to be received by not later than 11.00 a.m. on 28 June 2018. A reply-paid
envelope will be enclosed with the Provisional Allotment Letter for this purpose and for use in the
United Kingdom only. If you post your Provisional Allotment Letter within the United Kingdom by
first-class post, it is recommended that you allow at least four days for delivery.
Qualifying Non-CREST Shareholders who wish to accept in part
Holders of Provisional Allotment Letters who wish to take up some but not all of their Nil Paid Rights
should refer to the paragraph headed “Renunciation and splitting of Provisional Allotment Letter” of
this Part 10: “Terms and Conditions of the Rights Issue”.
Discretion as to validity of acceptances
If payment is not received in full by 11.00 a.m. on 28 June 2018, the provisional allotment will (unless
the Company has exercised its right to treat such an acceptance as valid) be deemed to have been
declined and will lapse. However, the Company, with the consent of the Joint Bookrunners, may elect,
but shall not be obliged, to treat as valid: (a) Provisional Allotment Letters and accompanying
remittances which are received prior to 5.00 p.m. on 28 June 2018 (the cover bearing a legible
postmark not later than 11.00 a.m. on 28 June 2018) and (b) acceptances in respect of which
remittances for the full amount are received prior to 11.00 a.m. on 28 June 2018 from an authorised
person (as defined in Section 31(2) of the FSMA) specifying the number of Rights Issue Shares to be
acquired and an undertaking by that person to lodge the relevant Provisional Allotment Letter, duly
completed and lodged, by a time and date which is satisfactory to the Company and the Joint
Bookrunners (in their sole discretion). In particular, the Company, with the consent of the Joint
Bookrunners, may treat as valid an acceptance by means of a duly completed Provisional Allotment
Letter, and in respect of which remittance is received in full, from the Depository after such time due to
the fact that the Depository will need to calculate the aggregate number of New DIs which the
Qualifying DI Holders wish to take up and complete its own Provisional Allotment Letter accordingly
before returning it to Link Asset Services, Corporate Actions, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU.
The Company may also (in its sole discretion) treat a Provisional Allotment Letter as valid and binding
on the person(s) by whom or on whose behalf it is lodged even if it is not completed in accordance
with the relevant instructions or is not accompanied by a valid power of attorney where required.
The Company reserves the right to treat as invalid any acceptance or purported acceptance of the
Rights Issue Shares that appears to the Company to have been executed in, despatched from or that
provides an address for delivery of definitive share certificates for Rights Issue Shares in the United
States or another Excluded Territory.
A Qualifying Non-CREST Shareholder who makes a valid acceptance and payment in accordance
with this paragraph 6 of this Part 10: “Terms and Conditions of the Rights Issue” is deemed to request
that the Rights Issue Shares to which he or she will become entitled be issued to him or her on the
terms set out in this Prospectus and the Provisional Allotment Letter and subject to the Bye-laws of
the Company.
Payment
Unless otherwise agreed, all payments must be in pounds sterling and made by cheque or banker’s
draft made payable to “Link Market Services Limited re: Petra—2018 Rights Issue” and crossed “A/C
payee only”. Qualifying Non-CREST Shareholders should write their Shareholder Reference Number
(indicated at the top of page 1 of the Provisional Allotment Letter) on the reverse of the cheque or
banker’s draft. Cheques or banker’s drafts must be drawn on a bank or building society or branch of a
bank or building society in the United Kingdom or the Channel Islands which is either a settlement
member of the Cheque and Credit Clearing Company Limited or the CHAPS Clearing Company
Limited or which has arranged for its cheques and banker’s drafts to be cleared through the facilities
provided by any of those companies or committees and must bear the appropriate sort code in the top
right-hand corner. Third party cheques will not be accepted (with the exception of building society
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cheques or banker’s drafts where the building society or bank has confirmed the name of the account
holder by stamping or endorsing the cheque or draft to such effect). The account name should be the
same as that shown on the application. Post-dated cheques will not be accepted. Cheques or
banker’s drafts will be presented for payment upon receipt. The Company reserves the right to instruct
the Receiving Agent to seek special clearance of cheques and banker’s drafts to allow the Company
to obtain value for remittances at the earliest opportunity. No interest will be paid on payments made
before they are due and any interest on such payments ultimately will accrue for the benefit of the
Company. Cash and payments via CHAPS, BACS or electronic transfer will not be accepted.
It is a term of the Rights Issue that cheques shall be honoured on first presentation and the Company
may elect to treat as invalid acceptances in respect of which cheques are not so honoured. All
documents, cheques and banker’s drafts sent through the post will be sent at the risk of the sender. If
the Rights Issue Shares have already been allotted to a Qualifying Non-CREST Shareholder prior to
any payment not being so honoured upon first presentation or such acceptances being treated as
invalid, the Company, with the consent of the Joint Bookrunners, may (in their absolute discretion as
to manner, timing and terms) make arrangements for the sale of such Rights Issue Shares on behalf
of such Qualifying Non-CREST Shareholders and hold the proceeds of sale (net of the Company’s
reasonable estimate of any loss it has suffered as a result of the same and of the expenses of the
sale, including, without limitation, any stamp duty or SDRT payable on the transfer or agreement to
transfer such Rights Issue Shares, and of all amounts payable by such Qualifying
Non-CREST Shareholders pursuant to the terms of the Rights Issue in respect of the acquisition of
such Rights Issue Shares) on behalf of such Qualifying Non-CREST Shareholders. Neither the
Company nor any of the Joint Bookrunners nor any other person shall be responsible for, or have any
liability for, any loss, expense or damage suffered by such Qualifying Non-CREST Shareholders as a
result.
Money Laundering Regulations
It is a term of the Rights Issue that, to ensure compliance with the Money Laundering Regulations, the
Registrar may (in its absolute discretion) require verification of the identity of the person by whom and,
where relevant, the beneficial owner or ultimate controller and/or on whose behalf a Provisional
Allotment Letter is lodged with payment (which requirements are referred to below as the “verification
of identity requirements”). If an application is made by a UK regulated broker or intermediary acting as
agent and which is itself subject to the Money Laundering Regulations, any verification of identity
requirements are the responsibility of such broker or intermediary and not of the Registrar. In such
case, the lodging agent’s stamp should be inserted on the Provisional Allotment Letter.
The person(s) (the acceptor) who, by lodging a Provisional Allotment Letter with payment, as
described above, accept(s) the allotment of the Rights Issue Shares (the relevant shares) comprised
in such Provisional Allotment Letter (being the provisional allottee or, in the case of renunciation, the
person named in such Provisional Allotment Letter) shall thereby be deemed to agree to provide the
Registrar and/or the Company with such information and other evidence as they or either of them may
require to satisfy the verification of identity requirements and agree for the Registrar and/or the
Company to make a search using a credit reference agency for the purposes of confirming such
identity; where deemed necessary a record of the search will be retained.
If the Registrar determines that the verification of identity requirements apply to an acceptance of an
allotment, and the verification of identity requirements have not been satisfied (which the Registrar
shall in its absolute discretion determine) by 11.00 a.m. on 28 June 2018, the Company may, in its
absolute discretion, and without prejudice to any other rights of the Company, treat the acceptance as
invalid or may confirm the allotment of the relevant shares to the acceptor but (notwithstanding any
other term of the Rights Issue) such shares will not be issued to him or registered in his name until the
verification of identity requirements have been satisfied (which the Registrar shall in its absolute
discretion determine). If the acceptance is not treated as invalid and the verification of identity
requirements are not satisfied within such period, being not less than seven days after a request for
evidence of identity is despatched to the acceptor, as the Company may in its absolute discretion
allow, the Company will be entitled to make arrangements (in its absolute discretion as to manner,
timing and terms) to sell the relevant shares (and for that purpose the Company will be expressly
authorised to act as agent of the acceptor). Any proceeds of sale (net of expenses) of the relevant
shares which shall be issued to and registered in the name of the purchaser(s) or an amount
equivalent to the original payment, whichever is the lower, will be held by the Company on trust for the
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acceptor, subject to the requirements of the Money Laundering Regulations. The Registrar is entitled
in its absolute discretion to determine whether the verification of identity requirements apply to any
acceptor and whether such requirements have been satisfied. Neither the Company nor the Registrar
will be liable to any person for any loss suffered or incurred as a result of the exercise of any such
discretion or as a result of any sale of relevant shares.
Return of a Provisional Allotment Letter with the appropriate remittance will constitute a
warranty from the acceptor that the Money Laundering Regulations will not be breached by
acceptance of such remittance and an undertaking by the acceptor to provide promptly to the
Registrar and/or the Company such information as may be specified by the Registrar and/or
the Company as being required for the purposes of the Money Laundering Regulations. If the
verification of identity requirements apply, failure to provide the necessary evidence of identity
may result in the acceptance being treated as invalid or in delays in the despatch of a
receipted fully paid Provisional Allotment Letter or a share certificate.
The verification of identity requirements will not usually apply:
(a) if the acceptor is an organisation required to comply with the Money Laundering
Directive 2005/60/EC of the European Parliament and of the EC Council of 26 October 2005
on the prevention of the use of the financial system for the purpose of money laundering and
terrorist financing;
(b) if the acceptor is a regulated United Kingdom broker or intermediary acting as agent and is itself
subject to the Money Laundering Regulations;
(c) if the acceptor is a company whose securities are listed on a regulated market subject to specified
disclosure obligations;
(d) if the acceptor (not being an acceptor who delivers his application in person) makes payment
through an account in the name of such applicant with a credit institution which is subject to the
EU Money Laundering Directive (2005/60/EC) or with a credit institution situated in a non-EEA
state which imposes requirements equivalent to those laid down in the EU Money Laundering
Directive (2005/60/EC); or
(e) if the aggregate subscription price for the relevant shares is less than €15,000 (or its pounds
sterling equivalent, approximately £13,000).
Where the verification of identity requirements apply, satisfaction of the verification of identity
requirements may be facilitated in the following ways:
(a) if the payment is made by cheque or bankers’ draft in pounds sterling drawn on a branch in the
UK of a bank or building society and bear a UK bank or building society sort code number in the
top right hand corner. Cheques, which must be drawn on the personal account of the individual
investor where they have sole or joint title to the funds, should be made payable to “Link Market
Services Limited re: Petra—2018 Rights Issue’’ and crossed “A/C payee only”. Third party
cheques may not be accepted with the exception of building society cheques or bankers’ drafts
where the building society or bank has confirmed the name of the account holder by stamping or
endorsing the building society cheque/bankers’ draft to such effect. The account name should be
the same as that shown on the application;
(b) if the Provisional Allotment Letter is lodged with payment by an agent which is an organisation of
the kind referred to in (a) above or which is subject to anti money- laundering regulation in a
country which is a member of the Financial Action Task Force (the non-European Union members
of which are Argentina, Australia, Brazil, Canada, China, Hong Kong, Iceland, India, Japan,
Malaysia, Mexico, New Zealand, Norway, the Republic of Korea, the Russian Federation,
Singapore, South Africa, Switzerland, Turkey, the United States and, by virtue of their
membership of the Gulf Co-operation Council, Bahrain, Kuwait, Oman, Qatar, Saudi Arabia
and the UAE), the agent should provide written confirmation with the Provisional Allotment Letter
that it has that status and a written assurance that it has obtained and recorded evidence of the
identity of the persons for whom it acts and that it will on demand make such evidence available
to the Registrar or the relevant authority; or
(c) if a Provisional Allotment Letter is lodged by hand by the acceptor in person, he should ensure
that he has with him evidence of identity bearing his photograph (for example, his passport) and
evidence of his address.
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In order to confirm the acceptability of any written assurance referred to above or any other case, the
acceptor should contact the Receiving Agent. If you have any queries please contact Link Asset
Services on 0371 664 0321. Calls are charged at the standard geographic rate and will vary by
provider. Calls outside the United Kingdom will be charged at the applicable international rate. The
helpline is open between 9.00 am – 5.30 pm, Monday to Friday excluding public holidays in England
and Wales. Different charges may apply to calls from mobile telephones and calls may be recorded
and randomly monitored for security and training purposes. The helpline cannot provide advice on the
merits of the Rights Issue nor give any financial, legal or tax advice.
Dealing in Nil Paid Rights
Assuming the Rights Issue becomes unconditional, dealings on the London Stock Exchange in the Nil
Paid Rights are expected to commence at 8.00 a.m. on 14 June 2018. A transfer of Nil Paid Rights
can be made by renunciation of the Provisional Allotment Letter in accordance with the instructions
printed on it and delivery of the letter to the transferee or to a stockbroker, bank or other appropriate
financial advisor. The latest time and date for registration of renunciation of Provisional Allotment
Letters, nil paid, is expected to be 11.00 a.m. on 28 June 2018.
In addition, Qualifying Non-CREST Shareholders who are individuals with a registered address in the
United Kingdom or any other jurisdiction in the EEA can elect to sell all of their Nil Paid Rights or to
effect a Cashless Take-up, in each case using the Special Dealing Service, details of which are set
out in the paragraph entitled “Special Dealing Service” below.
Special Dealing Service
(a) Qualifying Non-CREST Shareholders who wish to sell all of their entitlement using the Special
Dealing Service
Qualifying Non-CREST Shareholders who are individuals with a registered address in the United
Kingdom or in any other jurisdiction in the EEA and who wish to sell all of the Nil Paid Rights to which
they are entitled may elect to do so using the Special Dealing Service. Such Qualifying
Non-CREST Shareholders should complete and return the Provisional Allotment Letter in
accordance with the instructions printed thereon, by post or by hand (during normal business hours
only) to Link Asset Services, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TU, by not later than 3.00 p.m. on 22 June 2018, the latest time and date for requesting
the sale of Nil Paid Rights through the Special Dealing Service.
A reply-paid envelope will be enclosed with the Provisional Allotment Letter for this purpose. If you
post your Provisional Allotment Letter within the United Kingdom by first-class post, it is recommended
that you allow at least four days for delivery. Please note that Link Asset Services will charge a
commission of 1.5% of the gross proceeds of sale of all of the Nil Paid Rights to which the Qualifying
Non-CREST Shareholder is entitled, subject to a minimum of £30.00, for effecting such sale through
the Special Dealing Service.
Under the Special Dealing Service, Link Asset Services will collate all the instructions from Qualifying
Non-CREST Shareholders wishing to use the service to sell all their Nil Paid Rights up to 11.00 a.m.
on 28 June 2018 and instruct a broker to sell all such Nil Paid Rights on 26 June 2018.
Link Asset Services will aggregate instructions from all Qualifying Non-CREST Shareholders who
have elected to sell all of their Nil Paid Rights under the Special Dealing Service that are received (or
are treated as having been received). Such Nil Paid Rights in respect of which an instruction is
received may be sold in several transactions and on separate days. Qualifying
Non-CREST Shareholders would receive the average price obtained for the sale of all of the Nil
Paid Rights aggregated for sale purposes in accordance with the above. This may result in Qualifying
Non-CREST Shareholders who choose to sell all of their Nil Paid Rights through the Special Dealing
Service receiving a higher or lower price than if their Nil Paid Rights were sold separately. This may
also result in Qualifying Non-CREST Shareholders who choose to sell all of their Nil Paid Rights
through the Special Dealing Service receiving a higher or lower price for their Nil Paid Rights than if all
of their Nil Paid Rights had been sold in a single transaction or on a single day and such Qualifying
Non-CREST Shareholders may receive the proceeds of sale later than if their Nil Paid Rights had
been sold by another broker on an individual basis.
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A Qualifying Non-CREST Shareholder who is considering giving an instruction to sell all of their Nil
Paid Rights under the Special Dealing Service should note that there is no guarantee that the sale of
Nil Paid Rights will be effected under the Special Dealing Service in relation to their Nil Paid Rights.
Whether such Qualifying Non-CREST Shareholder’s Nil Paid Rights will be sold under the Special
Dealing Service will depend on whether it is expected that the proceeds from the sale of the Nil Paid
Rights of the majority of the Qualifying Non-CREST Shareholders who elect to sell all of their Nil Paid
Rights and whose instructions are aggregated for sales purposes will exceed the commissions
referred to above. If a Qualifying Non-CREST Shareholder’s Nil Paid Rights are sold but the proceeds
obtained for the sale of such Nil Paid Rights are less than the commissions referred to above, such
Qualifying Non-CREST Shareholder will not receive any proceeds.
(b) Qualifying Non-CREST Shareholders who wish to effect a Cashless Take-up using the Special
Dealing Service
Qualifying Non-CREST Shareholders who are individuals with a registered address in the United
Kingdom or in any other jurisdiction in the EEA and who wish to effect a Cashless Take-up may elect
to do so using the Special Dealing Service. Such Qualifying Non-CREST Shareholders should
complete and return the Provisional Allotment Letter in accordance with the instructions printed
thereon, by post or by hand (during normal business hours only) to Link Asset Services, Corporate
Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU, by not later than 3.00 p.m.
on 22 June 2018, the latest time and date for requesting a Cashless Take-up through the Special
Dealing Service.
A reply-paid envelope will be enclosed with the Provisional Allotment Letter for this purpose. If you
post your Provisional Allotment Letter within the United Kingdom by first-class post, it is recommended
that you allow at least four days for delivery. Please note that Link Asset Services will charge a
commission of 1.5% of the gross proceeds of sale of such number of Nil Paid Rights as is required to
effect a Cashless Take-up for which a Qualifying Non-CREST Shareholder is entitled, subject to a
minimum of £30.00.
Under the Special Dealing Service, Link Asset Services will collate all the instructions from Qualifying
Shareholders wishing to use the service to effect a Cashless Take-up up to 3.00 p.m. on
22 June 2018 and instruct a broker to sell sufficient Nil Paid Rights for Qualifying
Non-CREST Shareholders to take up the remainder of their Nil Paid Rights on 26 June 2018.
Link Asset Services will aggregate instructions from all Qualifying Non-CREST Shareholders who
elect a Cashless Take-up under the Special Dealing Service that are received (or are treated as
having been received). Such number of Nil Paid Rights which need to be sold to effect a Cashless
Take-up for Qualifying Non-CREST Shareholders under the Special Dealing Service may be sold in
several transactions and on separate days. Qualifying Non-CREST Shareholders would receive the
average price obtained for the sale of all of the Nil Paid Rights aggregated for sale purposes in
accordance with the above. This may result in Qualifying Non-CREST Shareholders who elect a
Cashless Take-up under the Special Dealing Service receiving a higher or lower price than if their Nil
Paid Rights were sold separately. This may also result in Qualifying Non-CREST Shareholders who
choose to effect a Cashless Take-up under the Special Dealing Service receiving a higher or lower
price for their Nil Paid Rights than if such Nil Paid Rights had been sold in a single transaction or on a
single day.
A Qualifying Non-CREST Shareholder who is considering giving an instruction for Cashless Take-up
under the Special Dealing Service should note that there is no guarantee that Cashless Take-up will
be effected under the Special Dealing Service in relation to his or her Nil Paid Rights. Whether such
Qualifying Non-CREST Shareholder’s Nil Paid Rights will be sold under the Special Dealing Service
will depend on whether it is expected that the proceeds from the sale of the Nil Paid Rights of the
majority of the Qualifying Non-CREST Shareholders (the “Majority Shareholders”) who elect for a
Cashless Take-up under the Special Dealing Service and whose instructions are aggregated for sales
purposes will be sufficient, after deducting the commissions referred to above, to take up one Rights
Issue Share for each of the Majority Shareholders. If a Qualifying Non-CREST Shareholder’s Nil Paid
Rights are sold, but the proceeds obtained for the sale of the Nil Paid Rights are not sufficient, after
the deduction of the commissions referred to above, to acquire any Rights Issue Shares at the Issue
Price, such Qualifying Non-CREST Shareholder will not receive any Rights Issue Shares.
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(c) General
By giving an instruction under the Special Dealing Service, a Qualifying Non-CREST Shareholder will
be deemed to have represented, warranted and undertaken that he or she will not thereafter seek to
take any action in respect of his or her Provisional Allotment Letter. By giving instruction under the
Special Dealing Service, he or she will be deemed to have renounced his or her Nil Paid Rights, as
applicable to his or her instruction.
The Special Dealing Service Terms and Conditions will be posted to Qualifying
Non-CREST Shareholders together with the Provisional Allotment Letter. A Qualifying
Non-CREST Shareholder who is eligible for and elects to use the Special Dealing Service agrees
to the terms and conditions of the Rights Issue set out in this Prospectus and the Special Dealing
Service Terms and Conditions (including how the price for the sale of their Nil Paid Rights is
calculated and the commissions that will be deducted from the proceeds of their sale of such Nil Paid
Rights). Qualifying Non-CREST Shareholders using the Special Dealing Service should note that they
will be clients of Link Asset Services and not of the Company or the Joint Bookrunners when using
such service. Link Asset Services’ liability to such a Qualifying Non-CREST Shareholder and its
responsibility for providing the protections afforded by the UK regulatory regime to clients for whom
such services are provided is as set out in the Special Dealing Service Terms and Conditions and
neither Link Asset Services nor the Company shall have any liability or responsibility to a Qualifying
Non-CREST Shareholder using the Special Dealing Service, except as set out in those Special
Dealing Service Terms and Conditions. None of the Company, Link Asset Services or their agents
shall be responsible for any loss or damage (whether actual or alleged) arising from the terms or
timing of any sale, any settlement issues arising from any sale, any exercise of discretion in relation to
any sale, or any failure to procure any sale, of Nil Paid Rights pursuant to the Special Dealing Service.
The Company, Link Asset Services and/or their agents shall each have sole discretion to determine
the eligibility of Qualifying Non-CREST Shareholders and may each in their sole discretion interpret
instructions (including handwritten markings) on the Provisional Allotment Letter, and none of the
Company, Link Asset Services or their agents shall be responsible for any loss or damage (whether
actual or alleged) arising from any such exercise of discretion. All remittances will be sent by post, at
the risk of the Qualifying Non-CREST Shareholder entitled thereto, to the registered address of the
relevant Qualifying Non-CREST Shareholder (or, in the case of joint holders, to the address of the
joint holder whose name stands first in the register of Shareholders). No interest will be payable on
any proceeds received from the sale of Nil Paid Rights under the Special Dealing Service. The
Company, Link Asset Services and/or their agents cannot offer financial, legal, tax or investment
advice on the Special Dealing Service. The Special Dealing Service is an “execution only” service and
not a recommendation to buy or sell the Nil Paid Rights. The Special Dealing Service Terms and
Conditions apply to the Special Dealing Service. The value of Shares and any income from them can
fluctuate and, when sold, investors may receive less than the original amount invested. Past
performance is not a guide to future returns. The Special Dealing Service is provided by Link Asset
Services, a trading name of Link Market Services Limited, which is authorised by the FCA.
No fully paid rights
No fully paid rights will come into existence or be capable of being transferred following the take up of
any Nil Paid Rights by Qualifying Non-CREST Shareholders.
Renunciation and splitting of Provisional Allotment Letters
Qualifying Non-CREST Shareholders who wish to transfer all of their Nil Paid Rights comprised in a
Provisional Allotment Letter may (save as required by the laws of certain overseas jurisdictions)
renounce such allotment by completing and signing Form X on the Provisional Allotment Letter (if it is
not already marked “Original Duly Renounced”) and passing the entire Provisional Allotment Letter to
their stockbroker or bank or other appropriate financial adviser or to the transferee. Once a Provisional
Allotment Letter has been renounced, it will become a negotiable instrument in bearer form and the Nil
Paid Rights comprised in the Provisional Allotment Letter may be transferred by delivery of the
Provisional Allotment Letter to the transferee. The transferee may then register the transfer by
completing Form Y of the Provisional Allotment Letter and delivering the Provisional Allotment Letter
together, in the case of a transferee of Nil Paid Rights, with a cheque or banker’s draft for the full
amount payable on acceptance by post or by hand (during normal business hours only) to Link Asset
Services, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU. The
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latest time and date for registration of renunciation of Provisional Allotment Letters, nil paid, is
11.00 a.m. on 28 June 2018.
If a holder of a Provisional Allotment Letter wishes to have only some of the Rights Issue Shares
registered in his name and to transfer the remainder, or wishes to transfer all the Nil Paid Rights but to
different persons, he may have the Provisional Allotment Letter split, for which purpose he or his agent
must complete and sign Form X on the Provisional Allotment Letter. The Provisional Allotment Letter
must then be delivered by post or by hand (during normal business hours only) to Link Asset Services,
Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU, by not later than
3.00 p.m. on 26 June 2018, to be cancelled and exchanged for the split Provisional Allotment Letters
required. The number of split Provisional Allotment Letters required and the number of Nil Paid Rights
to be comprised in each split letter should be stated in an accompanying letter. Form X on split
Provisional Allotment Letters will be marked “Original Duly Renounced” before issue. Any split
Provisional Allotment Letter representing the Rights Issue Shares they wish to accept should be
delivered together with the cheque or banker’s draft for the appropriate amount, made payable to
“Link Market Services Limited re: Petra—2018 Rights Issue a/c” and crossed “A/C payee only” by
11.00 a.m. on 28 June 2018, the last date and time for acceptance. Any split Provisional Allotment
Letter (representing the Rights Issue Shares which a holder does not wish to take up) should be
delivered to the renouncee(s) or the stockbroker, bank or other agent through which the sale or
transfer was effected for delivery to the renouncee.
The Company reserves the right to refuse to register any renunciation in favour of any person in
respect of which the Company believes such renunciation may violate applicable legal or regulatory
requirements, including (without limitation) any renunciation in the name of any person with an
address outside the United Kingdom.
Alternatively, Qualifying Non-CREST Shareholders who wish to take up some of their rights, without
selling or transferring the remainder, should complete Form X on the original Provisional Allotment
Letter and return it, together with a covering letter confirming the number of rights to be taken up and
a cheque or banker’s draft in pounds sterling to pay for this number of Rights Issue Shares, by post to
or by hand (during normal business hours only) to please contact Link Asset Services on
+44 (0)371 664 0321. Calls are charged at the standard geographic rate and will vary by provider.
Calls outside the United Kingdom will be charged at the applicable international rate. The helpline is
open between 9 am – 5.30 pm, Monday to Friday excluding public holidays in England and Wales.
Please note that Link Asset Services cannot provide any financial, legal or tax advice and calls may
be recorded and monitored for security and training purposes. In this case, the Provisional Allotment
Letter and payment must be received by the Registrar by 11.00 a.m. on 28 June 2018.
Registration in names of Qualifying Non-CREST Shareholders
A Qualifying Non-CREST Shareholder who wishes to have all the Rights Issue Shares to which he is
entitled registered in his name must accept and make payment for such allotment in accordance with
the provisions set out in this Prospectus and the Provisional Allotment Letter but need take no further
action. A share certificate is expected to be sent to such Qualifying Non-CREST Shareholders by no
later than 10 July 2018.
Registration in names of persons other than Qualifying Non-CREST Shareholders originally entitled
In order to register Nil Paid Rights in the name of someone other than the Qualifying
Non-CREST Shareholders(s) originally entitled, the renouncee or his agent(s) must complete
Form Y on the Provisional Allotment Letter (unless the renouncee is a CREST member who wishes to
convert some or all of such Rights Issue Shares into New DIs to be held in CREST, in which case
Form X and the CREST Deposit Form must be completed (see the paragraph headed “Deposit of Nil
Paid Rights” of this Part 10: “Terms and Conditions of the Rights Issue”)) and deliver the entire
Provisional Allotment Letter, by post or by hand (during normal business hours only) to Link Asset
Services, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU, by not
later than the latest time for registration of renunciations, which is expected to be 11.00 a.m. on
28 June 2018.
The Rights Issue Shares comprised in several renounced Provisional Allotment Letters may be
registered in the name of one holder (or joint holders) if Form Y on the Provisional Allotment Letter is
completed on one Provisional Allotment Letter (the Principal Letter) and all the Provisional Allotment
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Letters are delivered in one batch. Details of each Provisional Allotment Letter (including the Principal
Letter) should be listed in the Consolidated Listing Form adjacent to Forms X and Y of the Principal
Letter and the allotment number of the Principal Letter should be entered in the space provided on
each of the other Provisional Allotment Letters.
Deposit of Nil Paid Rights into CREST
The Nil Paid Rights represented by the Provisional Allotment Letter may be converted into DI Nil Paid
Rights, that is, deposited into CREST and held in uncertificated form (whether such conversion arises
as a result of a renunciation of those rights or otherwise).
Subject as provided in the paragraph headed “Actions to be taken by Qualifying DI Holders in relation
to DI Nil Paid Rights in CREST” in this Part 10: “Terms and Conditions of the Rights Issue” or in the
Provisional Allotment Letter, normal CREST procedures and timings and the provisions of the Deed
Poll apply in relation to any such conversion. You are recommended to refer to the CREST Manual for
details of such procedures. The terms of the Deed Poll are set out in Part 21: “Depository
Interests: Terms of Deed Poll”.
The procedure for converting the Nil Paid Rights represented by a Provisional Allotment Letter into DI
Nil Paid Rights deposited in CREST, whether such rights are to be converted into uncertificated form
in the name(s) of the person(s) whose name(s) and address(es) appear on page 1 of the Provisional
Allotment Letter or in the name of a person or persons to whom the Provisional Allotment Letter has
been renounced, is as follows: Form X and the CREST Deposit Form (both on page 4 of the
Provisional Allotment Letter) will need to be completed and the Provisional Allotment Letter deposited
with the CREST Courier and Sorting Service (CCSS). In addition, the normal CREST Stock Deposit
procedures will need to be carried out, except that (a) it will not be necessary to complete and lodge a
separate CREST Transfer Form (prescribed under the Stock Transfer Act 1963) with the CCSS, and
(b) only the whole of the Nil Paid Rights represented by the Provisional Allotment Letter may be
deposited into CREST. If you wish to convert only some of the Nil Paid Rights represented by the
Provisional Allotment Letter into DI Nil Paid Rights in respect of New DIs deposited in CREST, you
must first apply for split Provisional Allotment Letters. If the rights represented by more than one
Provisional Allotment Letter are to be deposited, the CREST Deposit Form on each Provisional
Allotment Letter must be completed and deposited. A ‘Consolidation Listing Form’ must not be used.
A holder of the Nil Paid Rights represented by a Provisional Allotment Letter who is proposing to
convert those rights into DI Nil Paid Rights (whether following a renunciation of such rights or
otherwise) is recommended to ensure that the conversion procedures are implemented in sufficient
time to enable the person holding or acquiring the DI Nil Paid Rights in CREST following the
conversion to take all necessary steps in connection with taking up the entitlement prior to 11.00 a.m.
on 28 June 2018. In particular, having regard to processing times in CREST, the latest recommended
time for depositing a renounced Provisional Allotment Letter (with Form X and the CREST Deposit
Form on page 2 of the Provisional Allotment Letter duly completed), with the CCSS (to enable the
person acquiring the DI Nil Paid Rights as a result of the conversion to take all necessary steps in
connection with taking up the entitlement prior to 11.00 a.m. on 28 June 2018) is 3.00 p.m. on
23 June 2018.
When Form X and the CREST Deposit Form (both on page 4 of the Provisional Allotment Letter) have
been completed, the title to the Nil Paid Rights represented by the Provisional Allotment Letter will
cease forthwith to be renounceable or transferable by delivery and, for the avoidance of doubt, any
entries in Form Y on the Provisional Allotment Letter will not be recognised or acted upon by the
Receiving Agent. All renunciations or transfers of the DI Nil Paid Rights in respect of New DIs
deposited must be effected through the means of the CREST system once such rights have been
deposited into CREST.
Qualifying DI Holders who are CREST sponsored members should contact their CREST sponsor and
instruct them to take the necessary actions to take up the entitlements or otherwise to deal with the DI
Nil Paid Rights of these holders.
Issue of Rights Issue Shares in definitive form
Definitive share certificates in respect of the Rights Issue Shares to be held in certificated form are
expected to be despatched by post by 10 July 2018 at the risk of the persons entitled thereto to
Qualifying Non-CREST Shareholders (or their transferees), or in the case of joint holdings, to the
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first-named Shareholders, at their registered address (unless lodging agent details have been
completed on the Provisional Allotment Letter). After despatch of the definitive share certificates,
Provisional Allotment Letters will cease to be valid for any purpose whatsoever. Pending despatch of
definitive share certificates, instruments of transfer of the Rights Issue Shares will be certified by the
Registrar against the Share Register.
7

Action to be taken by Qualifying DI Holders in relation to DI Nil Paid Rights in CREST

General
Save as provided in paragraph 9 of this Part 10: “Terms and Conditions of the Rights Issue” in relation
to certain Restricted DI Holders, it is expected that each Qualifying DI Holder will receive a credit to
his stock account in CREST of his entitlement to DI Nil Paid Rights on 14 June 2018. It is expected
that such rights will be enabled by 8.00 a.m. on 14 June 2018. The CREST stock account to be
credited will be an account under the participant ID and member account ID that apply to the Existing
Depository Interests held on the Record Date by the Qualifying DI Holders in respect of which DI Nil
Paid Rights are credited by the Depository.
The maximum number of DI Nil Paid Rights that a Qualifying DI Holder may take up is that which will
be credited to that Qualifying DI Holder’s stock account under the participant ID and member
account ID that apply to the Existing Depository Interests held at the Record Date. The minimum
number of New DIs a Qualifying DI Holder may take up is one.
The DI Nil Paid Rights will constitute a separate security for the purposes of CREST and can
accordingly be transferred, in whole or in part, by means of CREST in the same manner as any other
security that is admitted to CREST.
If, for any reason, it is impracticable to credit the stock accounts of Qualifying DI Holders, or to enable
the DI Nil Paid Rights, letters of entitlement (in a form to be determined by the Company in its sole
discretion) shall, unless the Company determines otherwise, be sent by the Depository in substitution
for the DI Nil Paid Rights which have not been so credited or enabled and the expected timetable as
set out in this Prospectus will be adjusted as appropriate. References to dates and times in this
Prospectus should be read as subject to any such adjustment. The Company will make an appropriate
announcement to a Regulatory Information Service giving details of any revised dates but Qualifying
DI Holders may not receive any further written communication.
Qualifying DI Holders who wish to take up all or part of their entitlements in respect of or otherwise to
transfer all or part of their DI Nil Paid Rights held by them in CREST should refer to the CREST
Manual for further information on the CREST procedures referred to below. Qualifying DI Holders who
are CREST sponsored members should consult their CREST sponsor if they wish to take up their
entitlement as only CREST sponsors will be able to take the necessary action to take up your
entitlements or otherwise to deal with the DI Nil Paid Rights of CREST sponsored members.
Procedure for acceptance and payment
Qualifying DI Holders who wish to take up all or some of their entitlement in respect of DI Nil Paid
Rights in CREST must send (or, if they are CREST sponsored members, procure that their CREST
sponsor sends) a USE instruction (and not, for the avoidance of confusion, an USE instruction with
which they might be more familiar) to Euroclear UK which, on its settlement, will have the following
effect:
(a) the crediting of a stock account of the Receiving Agent under the participant ID and member
account ID specified below, with the number of DI Nil Paid Rights to be taken up; and
(b) the creation of a settlement bank payment obligation (as this term is defined in the CREST
Manual), in accordance with the RTGS payment mechanism (as this term is defined in the
CREST Manual), in favour of the RTGS settlement bank of the Receiving Agent (on behalf of the
Depository) in pounds sterling in respect of the full amount payable on take up of the DI Nil Paid
Rights referred to in paragraph (a) above.
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Content of USE instructions
The USE instruction must be properly authenticated in accordance with Euroclear UK’s specifications
and must contain, in addition to the other information that is required for settlement in CREST, the
following details:
(a) the number of DI Nil Paid Rights to which the acceptance relates;
(b) the participant ID of the accepting Qualifying DI Holder;
(c) the member account ID of the accepting Qualifying DI Holder from which the DI Nil Paid Rights
are to be debited;
(d) the participant ID of the Receiving Agent (on behalf of the Depository), in its capacity as a CREST
receiving agent. This is 9RA01;
(e) the member account ID of the Receiving Agent (on behalf of the Depository), in its capacity as a
CREST receiving agent. This is 29659PET;
(f)

the amount payable by means of the CREST assured payment arrangements on settlement of the
USE instruction. This must be the full amount payable on take up of the number of DI Nil Paid
Rights to which acceptance relates;

(g) the intended settlement date. This must be on or before 11.00 a.m. on 28 June 2018;
(h) the DI Nil Paid ISIN number which is BMG702781250;
(i)

the Corporate Action Number for the Rights Issue. This will be available by viewing the relevant
corporate action details in CREST;

(j)

contact name and telephone number in the shared note field; and

(k) a priority of least 80.
Valid Acceptance
A USE instruction complying with each of the requirements as to authentication and contents set out
in this paragraph headed “Contents of USE instructions” in this Part 10: “Terms and Conditions of the
Rights Issue” will constitute a valid acceptance where either:
(a) the USE instruction settles by not later than 11.00 a.m. on 28 June 2018; or
(b) at the discretion of the Company (and as exercised by the Receiving Agent on behalf of the
Depository):
(i)

the USE instruction is received by Euroclear UK by not later than 11.00 a.m. on
28 June 2018; and

(ii) a number of DI Nil Paid Rights inserted in the USE instruction is credited to the CREST stock
member account of the Qualifying DI Holder specified in the USE instruction at 11.00 a.m. on
28 June 2018; and
(iii) the relevant USE instruction settles by 11.00 a.m. on 28 June 2018 (or such later date as the
Company has determined).
A USE instruction will be treated as having been received by Euroclear UK for these purposes at the
time at which the instruction is processed by the Network Providers’ Communications Host (as this
term is defined in the CREST Manual) at Euroclear UK of the network provider used by the Qualifying
DI Holder (or by the Qualifying DI Holder’s CREST sponsor). This will be conclusively determined by
the input time stamp applied to the USE instruction by the Network Providers’ Communications Host.
As soon as practicable after 11.00 a.m. on 28 June 2018, the Receiving Agent (on behalf of the
Depository) shall calculate the number of DI Nil Paid Rights which the Qualifying DI Holders have
indicated (pursuant to their respective USE instructions) that they wish to take up and the Depository
shall complete and submit its Provisional Allotment Letter to the Receiving Agent reflecting such
instructions, together with a cheque drawn for the appropriate amount, in accordance with the
procedure set out in the paragraph headed “Procedure for acceptance and payment” in paragraph 7 of
this Part 10: “Terms and Conditions of the Rights Issue”.
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The provisions of this paragraph headed “Valid Acceptances” and any other terms of the Rights Issue
relating to Qualifying Non-CREST Shareholders may be waived, varied or modified as regards to
specific Qualifying Non-CREST Shareholder(s) or on a general basis by the Company.
No fully paid rights
No fully paid rights will come into existence or be capable of being tracked following the take up of any
DI Nil Paid Rights by a Qualifying DI Holder.
Representations, warranties and undertakings of Qualifying DI Holders
A Qualifying DI Holder who makes a valid acceptance in accordance with the paragraph headed
“Procedure for acceptance and payment in paragraph 7 of this Part 10: “Terms and Conditions of the
Rights Issue” represents, warrants and undertakes to the Company and the Joint Bookrunners that he
has taken (or procured to be taken), and will take (or will procure to be taken), whatever action is
required to be taken by him or by his CREST sponsor (as appropriate) to ensure that the USE
instruction concerned is capable of settlement at 11.00 a.m. on 28 June 2018 and remains capable of
settlement at all times until 11.00 a.m. on 28 June 2018 (or until such later time and date as the
Company may determine). In particular, each Qualifying DI Holder represents, warrants and
undertakes that, at 11.00 a.m. on 28 June (or until such later time and date as the Company may
determine), there will be sufficient Headroom within the Cap (as those terms are defined in the
CREST Manual) in respect of the cash memorandum account to be debited with the amount payable
on acceptance to permit the USE instruction to settle. Qualifying DI Holders who are CREST
sponsored members should contact their CREST sponsor if they are in any doubt.
If there is insufficient Headroom within the Cap (as those terms are defined in the CREST Manual) in
respect of the cash memorandum account of Qualifying DI Holders for such amount to be debited or
the Qualifying DI Holder’s or CREST sponsored Qualifying DI Holder’s acceptance is otherwise
treated as invalid and New DIs have already been allotted to such Qualifying DI Holder, the Company,
with the consent of the Joint Bookrunners, may (in their absolute discretion as to the manner, timing
and terms) make arrangements for the sale of such New DIs on behalf of that Qualifying DI Holder
and hold the proceeds of sale (net of the Company’s reasonable estimate of any loss that it has
suffered as a result of the acceptance being treated as invalid and of the expenses of sale, including,
without limitation, any stamp duty or SDRT payable on the transfer of such New DIs, and of all
amounts payable by the Qualifying DI Holder pursuant to the Rights Issue in respect of the acquisition
of such New DIs) on behalf of such Qualifying DI Holder. Neither the Company, the Joint Bookrunners,
the Depository nor any other person shall be responsible for, or have any liability for, any loss,
expense or damage suffered by such Qualifying DI Holder as a result.
CREST procedures and timings
Qualifying DI Holders should note that Euroclear UK does not make available special procedures in
CREST for any particular corporate action.
Normal system timings and limitations will therefore apply in relation to the input of a USE instruction
and its settlement in connection with the Rights Issue. It is the responsibility of the Qualifying DI
Holder concerned to take (or, if the Qualifying DI Holder is a CREST sponsored member, to procure
that his CREST sponsor takes) the action necessary to ensure that a valid acceptance is received as
stated above by 11.00 a.m. on 28 June 2018. In connection with this, Qualifying DI Holders and
(where applicable) CREST sponsors are referred in particular to those sections of the CREST Manual
concerning practical limitations of the CREST system and timings.
Qualifying DI Holder’s undertaking to pay
A Qualifying DI Holder who makes a valid acceptance in accordance with the procedures set out in
this paragraph 7 of this Part 10: “Terms and Conditions of the Rights Issue”, undertakes to pay to the
Receiving Agent (on behalf of the Depository), or procure the payment to the Receiving Agent (on
behalf of the Depository) of, the amount payable in pounds sterling on acceptance in accordance with
the above procedures or in such other manner as the Receiving Agent (on behalf of the Depository)
may require (it being acknowledged that, where payment is made by means of RTGS payment
mechanism as defined in the CREST manual, the creation of an RTGS payment obligation in pounds
sterling in favour of the Receiving Agent’s RTGS settlement bank (as defined in the CREST Manual)
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in accordance with the RTGS payment mechanism shall, to the extent of the obligation so created,
discharge in full the obligation of the Qualifying DI Holder to pay to the Receiving Agent (on behalf of
the Depository) the amount payable on acceptance) and requests that the New DIs to which he will
become entitled be issued to him on the terms set out in this Prospectus and subject to the Deed Poll.
If the payment obligations of the relevant Qualifying DI Holder in relation to such New DIs are not
discharged in full and such New DIs have already been allotted to the Qualifying DI Holder, the
Company and the Joint Bookrunners may (in their absolute discretion as to manner, timing and terms)
make arrangements for the sale of such New DIs on behalf of the Qualifying DI Holder and hold the
proceeds of sale (net of expenses including, without limitation, any duties or taxes payable on the
transfer of such New DIs, and all amounts payable by the Qualifying DI Holder pursuant to the
provisions of this Part 10: “Terms and Conditions of the Rights Issue” in respect of the acquisition of
such New DIs) or an amount equal to the original payment of the Qualifying DI Holder. Neither the
Company, the Depository, the Joint Bookrunners nor any other person shall be responsible for, or
have any liability for, any loss, expense or damage suffered by the Qualifying DI Holder as a result.
Discretion as to rejection and validity of acceptances
The Company in its absolute sole discretion (and as exercised by the Depository) may:
(a) reject any acceptance constituted by a USE instruction, which is otherwise valid, in the event of
breach of any of the representations, warranties and undertakings set out or referred to in this
paragraph 7 of this Part 10: “Terms and Conditions of the Rights Issue”. Where an acceptance as
described in the paragraph headed “Procedure for acceptance and payment” in this paragraph 7
of this Part 10: “Terms and Conditions of the Rights Issue”, which is otherwise valid, and the USE
instruction concerned fails to settle by 11 a.m. on 28 June 2018 (or by such later time and date as
the Company and the Joint Bookrunners have determined), the Company and the Joint
Bookrunners shall be entitled to assume, for the purposes of their right to reject an acceptance
contained in this paragraph, that there has been a breach of the representations, warranties and
undertakings set out or referred to in the paragraph headed “Representations, warranties and
undertakings of Qualifying DI Holders” of this paragraph 7 of this Part 10: “Terms and Conditions
of the Rights Issue” unless the Company is aware of any reason outside the control of the
Qualifying DI Holder or CREST sponsor (as appropriate) for the failure to settle
(b) treat as valid (and binding on the Qualifying DI Holder) an acceptance which does not comply in
all respects with the requirements as to validity set out or referred to in this paragraph 7 of this
Part 10: “Terms and Conditions of the Rights Issue”;
(c) accept an alternative properly authenticated dematerialised instruction from a Qualifying DI
Holder or (where applicable a CREST sponsor), as constituting a valid acceptance in substitution
for, or in addition to, a USE instruction and subject to such further terms and conditions as the
Company and the Joint Bookrunners may determine;
(d) treat a properly authenticated dematerialised instruction (the first instruction)) as not constituting
a valid acceptance if, at the time at which the Receiving Agent (on behalf of the Depository)
receives a properly authenticated dematerialised instruction giving details of the first instruction,
the Receiving Agent (on behalf of the Depository) has received actual notice from Euroclear UK
of any of the matters specified in Regulation 35(5)(a) of the Regulations in relation to the first
instruction. These matters include notice that any information contained in the first instruction was
incorrect or notice of lack of authority to send the first instruction; and
(e) accept an alternative instruction or notification from a Qualifying DI Holder or (where applicable a
CREST sponsor), or extend the time for acceptance and/or settlement of a USE instruction or any
alternative instruction or notification, if, for reasons or due to circumstances outside the control of
any Qualifying DI Holder (or where applicable CREST sponsor), the Qualifying DI Holder is
unable validly to take up all or part of his DI Nil Paid Rights by means of the above procedures. In
normal circumstances, this discretion is only likely to be exercised in the event of any interruption,
failure or breakdown of CREST (or of any part of CREST) or on the part of facilities and/or
systems operated by the Receiving Agent (on behalf of the Depository) in connection with
CREST.
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Any person who makes a valid acceptance and payment in accordance with this paragraph 7 of this
Part 10: “Terms and Conditions of the Rights Issue” is deemed to request that the Rights Issue Shares
to which they will become entitled be issued to them on the terms set out in this Prospectus and
subject to the Bye-laws.
Money Laundering Regulations
If you hold your DI Nil Paid Rights in CREST and apply to take up all or part of your entitlement as
agent for one or more persons and you are not a UK or EU regulated person or institution (e.g. a UK
financial institution), then, irrespective of the value of the application, the Receiving Agent (on behalf
of the Depository) is entitled to take reasonable measures to establish the identity of the person or
persons (or the ultimate controller of such person or persons) on whose behalf you are making the
application. You must therefore contact the Receiving Agent (on behalf of the Depository) before
sending any USE instruction or other instruction so that appropriate measures may be taken.
Submission of a USE instruction which constitutes, or which may on its settlement constitute, a valid
acceptance as described above constitutes a warranty and undertaking by the applicant to provide
promptly to the Receiving Agent (on behalf of the Depository) any information the Receiving Agent (on
behalf of the Depository) may specify as being required for the purposes of the verification of the
identity requirements in the Money Laundering Regulations or the FSMA. Pending the provision of
such information and other evidence as the Receiving Agent (on behalf of the Depository) may require
to satisfy the verification of identity requirements, the Receiving Agent, having consulted with the
Company, may take, or omit to take, such action as it may determine to prevent or delay settlement of
the USE instruction. If such information and other evidence of identity has not been provided within a
reasonable time, then the Receiving Agent (on behalf of the Depository) will not permit the USE
instruction concerned to proceed to settlement but without prejudice to the right of the Company and/
or the Joint Bookrunners to take proceedings to recover any loss suffered by it as a result of failure by
the applicant to provide such information and other evidence.
Dealing in DI Nil Paid Rights in CREST
Assuming the Rights Issue becomes unconditional, dealings in the DI Nil Paid Rights on the London
Stock Exchange are expected to commence at 8.00 a.m. on 14 June 2018. A transfer (in whole or in
part) of DI Nil Paid Rights can be made by means of CREST in the same manner as any other
security that is admitted to CREST. The DI Nil Paid Rights are expected to be disabled in CREST after
the close of CREST business on 28 June 2018.
Withdrawal of DI Nil Paid Rights from CREST
DI Nil Paid Rights held in CREST may be converted into certificated form, that is, withdrawn from
CREST. Normal CREST procedures (including timings) apply in relation to any such conversion.
The recommended latest time for receipt by Euroclear UK of a properly authenticated dematerialised
instruction requesting withdrawal of DI Nil Paid Rights from CREST is 4.30 p.m. on 22 June 2018, so
as to enable the person acquiring or (as appropriate) holding the DI Nil Paid Rights following the
conversion to take all necessary steps in connection with taking up the entitlement prior to 11.00 a.m.
on 28 June 2018. You are recommended to refer to the CREST Manual and the Deed Poll for details
of such procedures. The terms of the Deed Poll are set out in Part 22: “Depository Interests: Terms of
Deed Poll”.
Issue of New DIs in CREST
DI Nil Paid Rights in CREST are expected to be disabled in CREST after the close of CREST
business on 28 June 2018 (the latest date for settlement of transfers of DI Nil Paid Rights in CREST).
The Receiving Agent (on behalf of the Depository) will instruct Euroclear UK to credit the appropriate
stock accounts of those Qualifying DI Holders who have returned a USE instruction in accordance
with this paragraph 7 of this Part 10: “Terms and Conditions of the Rights Issue” with their entitlements
to New DIs which is expected to be with effect from 8.00 a.m. on 29 June 2018).
The New DIs will be created and issued pursuant to the Deed Poll entered into by the Depository,
which governs the relationship between the Depository and DI Holders. The terms of the Deed Poll
are set out in Part 21: “Depository Interests: Terms of Deed Poll”.
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Procedure with respect to withdrawal rights
Save as set out below, persons who have the right to withdraw their acceptances under
section 87Q(4) of the FSMA after the issue by the Company of a prospectus supplementing this
Prospectus and who wish to exercise such right of withdrawal must do so by depositing a written
notice of withdrawal, which shall not include a notice sent by any form of electronic communication
other than by facsimile and which must include the account number and the full name and address of
the person wishing to exercise such right of withdrawal (and if such person holds the relevant
entitlements in CREST, that person’s participant ID and member account ID), by post, or by hand to
Link Asset Services, Corporate Actions, The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TU or for withdrawals by email to withdraw@linkgroup.co.uk, in each case so as to be
received by no later than two business days after the date on which the supplementary prospectus is
published. Notice of withdrawal given by any other means or which is deposited with or received by
the Receiving Agent after expiry of such period will not constitute a valid withdrawal. Furthermore, the
exercise of withdrawal rights will not be permitted after payment by the relevant person in respect of
their Rights Issue Shares or New DIs in full and the allotment of the Rights Issue Shares or the issue
of New DIs to such person becoming unconditional. In such circumstances, Shareholders are advised
to consult their professional advisers. Provisional allotments of entitlements to Rights Issue Shares or
the issue of DI Nil Paid Rights which are the subject of a valid withdrawal notice will be deemed to be
declined. Such entitlements to Rights Issue Shares or New DIs will be subject to the provisions of
paragraph 10 of this Part 10: “Terms and Conditions of the Rights Issue” as if the entitlement had not
been validly taken up.
8

Deemed Representation by Qualifying Shareholders outside of the United States

Each Qualifying Shareholder or purchaser to whom the Nil Paid Rights, DI Nil Paid Rights or the
Provisional Allotment Letter are distributed, offered or sold outside the United States will also be
deemed by its subscription for, or purchase of, the Securities to represent, warrant and agree that:
(a) it is, and the person, if any, for whose account or benefit it is acting is, outside the United States
(within the meaning of Regulation S) at the time the buy order for such securities is originated and
will continue to be located outside the United States, and the person, if any, for whose account or
benefit it is acting reasonably believes that the relevant person is outside the United States, and
neither the subscriber nor any person acting on its behalf knows that the transaction has been
prearranged with a buyer in the United States;
(b) it understands that neither the Securities nor the Provisional Allotment Letter have not been and
will not be registered under the U.S. Securities Act or with any securities regulatory authority of
any state of the United States and are subject to significant restrictions on transfer
(c) if in the future it decides to offer, sell, transfer, assign or otherwise dispose of the Securities, it will
do so only in compliance with an exemption from the registration requirements of the
U.S. Securities Act;
(d) it has carefully read and understands this Prospectus, and has not, directly or indirectly,
distributed, forwarded, transferred or otherwise transmitted this Prospectus or any other
presentation or offering materials concerning the Securities to any persons within the United
States, nor will it do any of the foregoing;
(e) the Company and the Joint Bookrunners and their affiliates, and others, will rely upon the truth
and accuracy of the foregoing acknowledgements, representations and agreements and will not
recognise any offer, sale, pledge or other transfer of the securities made other than in compliance
with the above stated restrictions; and
(f)

if any of the representations or agreements made by it are no longer accurate or have not been
complied with, it will immediately notify the Company, and, if it is acquiring any Securities as a
fiduciary or agent for one or more accounts, it has sole investment discretion with respect to each
such account and it has full power to make such foregoing representations and agreements on
behalf of each such account.
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9

Restricted Shareholders and Restricted DI Holders

General
The offer of the Securities to persons resident in, or who are located in, or who have a registered
address in countries other than the United Kingdom may be affected by the law of the relevant
jurisdiction. Those persons should consult their professional advisers as to whether they require any
governmental or other consents or need to observe any other formalities or pay any issue, transfer or
other taxes due in such territories to enable them to take up their rights.
Subject to certain exceptions, receipt of this Prospectus and/or a Provisional Allotment Letter or the
crediting of DI Nil Paid Rights to a stock account in CREST will not constitute an offer in the United
States or any other Excluded Territory or jurisdiction in which it would be illegal to make an offer and,
in those circumstances, this Prospectus and/or a Provisional Allotment Letter must be treated as sent
for information only and should not be copied or redistributed. It is also the responsibility of any person
(including, without limitation, custodians, nominees and trustees) wishing to take up Nil Paid Rights or
DI Nil Paid Rights or otherwise participate in the Rights Issue to satisfy himself as to the full
observance of the laws of any relevant territory in connection therewith, including the obtaining of any
governmental or other consents which may be required, the compliance with other necessary
formalities and the payment of any issue, transfer or other taxes due in such territories.
No person who has received or receives a copy of this Prospectus and/or a Provisional Allotment
Letter or a credit of Nil Paid DI Rights to a stock account in CREST in any Excluded Territory may
treat the same as constituting an invitation or offer to him, nor should he in any event use the
Provisional Allotment Letter or deal with the DI Nil Paid Rights in CREST, in an Excluded Territory,
unless such an invitation or offer could lawfully be made to him or the Provisional Allotment Letter or
the DI Nil Paid Rights in CREST could lawfully be used or dealt with without contravention of any
registration or other legal or regulatory requirements.
Rights Issue Shares will be provisionally allotted (nil paid) to all Qualifying Non-CREST Shareholders
on the Record Date.
New DIs will be provisionally allotted (nil paid) by the Depository to all Qualifying DI Holders on the DI
Register at the Record Date.
However, Provisional Allotment Letters will not be sent to, and Nil Paid Rights and/or DI Nil Paid
Rights will not be credited to the accounts of Restricted Shareholders, Restricted DI Holders or their
agents or intermediaries, except where the Company and the Joint Bookrunners are satisfied that
such action would not result in the contravention of any registration or other legal requirement in any
jurisdiction.
Persons (including, without limitation, custodians, nominees and trustees) receiving a copy of this
Prospectus and/or a Provisional Allotment Letter or whose stock account is credited with Nil Paid
Rights or DI Nil Paid Rights should not distribute or send the same or transfer Nil Paid Rights or DI Nil
Paid Rights in or into any jurisdiction where to do so would or might contravene local security laws or
regulations. Subject to certain exceptions, if a Provisional Allotment Letter or a credit of Nil Paid Rights
or DI Nil Paid Rights is received by any person in the United States or any other Excluded Territory, or
by his agent or nominee, he must not seek to take up the Nil Paid Rights or DI Nil Paid Rights referred
to in the Provisional Allotment Letter or in this Prospectus or renounce the Provisional Allotment Letter
or transfer the Nil Paid Rights or DI Nil Paid Rights unless the Company (or, in the case of DI Holders,
the Depository in consultation with the Company) determines that such actions would not violate
applicable legal or regulatory requirements. Any person (including, without limitation, custodians,
nominees and trustees) who does forward this Prospectus or a Provisional Allotment Letter or
transfers Nil Paid Rights or DI Nil Paid Rights into any such Excluded Territory (whether pursuant to a
contractual or legal obligation or otherwise) should draw the recipient’s attention to the contents of this
paragraph 9 of this Part 10: “Terms and Conditions of the Rights Issue”.
The Company (or, in the case of DI Holders, the Depository in consultation with the Company)
reserves the right to treat as invalid and will not be bound to allot or issue any Rights Issue Shares or
New DIs in respect of any acceptance or purported acceptance of the offer of Rights Issue Shares or
New DIs which:
(a) appears to the Company or its agents to have been executed, effected or despatched from the
United States or any other Excluded Territory; or
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(b) in the case of a Provisional Allotment Letter, provides an address for delivery of the share
certificates in or, in the case of a credit of New DIs in CREST, to a Qualifying DI Holder whose
registered address would be in the United States or any other Excluded Territory.
The attention of Restricted Shareholders and Restricted DI Holders is drawn to the subsequent
paragraphs headed “United States of America”, “Canada” and/or “Japan” (as applicable) of this
Part 10: “Terms and Conditions of the Rights Issue”.
Despite any other provision of this Prospectus or the Provisional Allotment Letter, the Company
reserves the right to permit any Shareholder to take up his Nil Paid Rights or DI Nil Paid Rights if the
Company in its sole and absolute discretion is satisfied that the transaction in question is exempt from
or not subject to the legislation or regulations giving rise to the restrictions in question.
Those Qualifying Non-CREST Shareholders who wish, and are permitted, to take up their entitlement
should note that payments must be made as described in the paragraph headed “Procedure for
acceptance and payment” in paragraph 6 of this Part 10: “Terms and Conditions of the Rights Issue”.
Those Qualifying DI Holders who wish, and are permitted, to take up their entitlement should note that
payments must be made as described in the paragraph headed “Procedure for acceptance and
payment” in paragraph 7 of this Part 10: “Terms and Conditions of the Rights Issue”.
The provisions of this paragraph 9 of this Part 10: “Terms and Conditions of the Rights Issue” will
apply generally to Restricted Shareholders and Restricted DI Holders who do not or are unable to take
up Rights Issue Shares or New DIs provisionally allotted to them. Accordingly, the Rights Issue
Shares provisionally allotted to such Restricted Shareholders will be treated as having lapsed and be
subject to the arrangements described in paragraph 10 “Procedure in respect of the Shortfall” of this
Part 10: “Terms and Conditions of the Rights Issue”.
United States of America
Neither the Securities nor the Provisional Allotment Letter have been and nor will they be registered
under the U.S. Securities Act or under any securities laws of any state or other jurisdiction of the
United States and may not be offered, sold, taken up, exercised, resold, renounced, transferred or
delivered, directly or indirectly, within the United States except pursuant to an applicable exemption
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and in
compliance with any applicable securities laws of any state or other jurisdiction of the United States.
Accordingly, the Company is not extending the Rights Issue into the United States unless an
exemption from the registration requirements of the U.S. Securities Act is available and, subject to
certain exceptions, none of this Prospectus and/or the Provisional Allotment Letter constitutes or will
constitute an offer or an invitation to apply for or an offer or an invitation to acquire any Securities in
the United States. Therefore, subject to certain exceptions, the Provisional Allotment Letters will not
be sent to, nor will any Nil Paid Rights or DI Nil Paid Rights be credited to a stock account in CREST
on behalf of, any Shareholder with a registered address in the United States. Prospective subscribers
of securities that are QIBs and Qualifying Shareholders or other investors that are QIBs and are
considering acquiring Securities in connection with the Rights Issue should contact the Receiving
Agent, the Joint Bookrunners or the Company for further information and a form of Provisional
Allotment Letter (if applicable) and QIB Representation Letter.
Subject to certain exceptions, Provisional Allotment Letters, or renunciations thereof, sent from or
post-marked in the United States will be deemed to be invalid, and all persons acquiring Rights Issue
Shares and New DIs and wishing to hold such Ordinary Shares and Depository Interests in registered
form must provide an address for registration of the Rights Issue Shares and New DIs issued upon
exercise thereof outside the United States.
The Company reserves the right to treat as invalid any Provisional Allotment Letter that appears to the
Company or its agents to have been executed in or despatched from the United States, or that
provides an address in the United States from the acceptance or renunciation of the Rights Issue, or
which does not make the warranty set out in the Provisional Allotment Letter to the effect that the
person accepting and/or renouncing the Provisional Allotment does not have a registered address and
is not otherwise located in the United States and is not acquiring the Securities with a view to the
offer, sale, resale, transfer, delivery or distribution, directly or indirectly, of any such Securities in the
United States or where the Company believes acceptance of such Provisional Allotment Letter may
infringe applicable legal or regulatory requirements. The Company will not be bound to allot (on a
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non-provisional basis) or issue any Securities to any person with an address in, or who is otherwise
located in, the United States in whose favour a Provisional Allotment Letter or any Securities may be
transferred or renounced. In addition, the Company and the Joint Bookrunners reserve the right to
reject any USE instruction sent by or on behalf of any Qualifying DI Holder with a registered address
in the United States in respect of the DI Nil Paid Rights.
In addition, until 40 days after the commencement of the Rights Issue, an offer, sale or transfer of the
Securities within the United States by a dealer (whether or not participating in the Rights Issue) may
violate the registration requirements of the U.S. Securities Act.
None of the Securities offered or sold in the Rights Issue by the Company, for which subscribers may
be procured by and, failing which subscribed by, the Joint Bookrunners have not been nor will be
registered under the U.S. Securities Act or under any other relevant securities laws of any state or
other jurisdiction of the United States.
The Rights Issue is only being extended in the United States to QIBs in a manner not requiring
registration under the U.S. Securities Act.
Each person in the United States who is: (i) a Qualifying Shareholder or purchaser to whom the Nil
Paid Rights or the Provisional Allotment Letters are distributed, offered or sold: or (ii) any Purchaser
who acquires Securities in connection with the Rights Issuer or not taken up in the Rights Issue
(whether pursuant to Rule 144A or otherwise) will be deemed by its subscription for, or purchase of,
the Securities, to represent, and warrant and agree that:
(a) it is a QIB and, if it is acquiring the Securities as a fiduciary or agent for one or more investor
accounts, each owner of such account is a QIB;
(b) it is aware, and each beneficial owner of such Securities has been advised, that the Securities
have not been, and will not be, registered under the Securities Act, and that the offer and sale to
it (or such beneficial owner) is being made in a private placement transaction not involving a
public offering, exempt from registration under the U.S. Securities Act;
(c) it is acquiring the Securities for its own account or for the account of a QIB as to which it has full
investment discretion (and it has full power and authority to make these acknowledgements,
representations and agreements on behalf of each owner of such account), in each case, for
investment purposes and not with a view to, or for offer or sale in connection with, any distribution
(within the meaning of the United States securities laws) thereof;
(d) it is aware that the Securities are “restricted
Rule 144(a)(3) under the U.S. Securities Act;

securities”

within

the

meaning

of

(e) it is aware that the Rights Issue Shares may not be deposited, and agrees that it shall not deposit
any Rights Issue Shares, into any unrestricted depositary receipt facility and that the Rights Issue
Shares may not settle or trade, and agrees further that it shall not settle or trade such Rights
Issue Shares, through the facilities of The Depository Trust Company or any other U.S. exchange
or clearing system, unless at the time of deposit, settlement or trading such Rights Issue Shares
are no longer “restricted securities” within the meaning of Rule 144(a)(3) under the Securities Act;
(f)

it understands and agrees that offers and sales of the Securities in the United States are being
made only to QIBs, that the Provisional Allotment Letters, Nil Paid Rights, DI Nil Paid Rights,
Rights Issue Shares and/or New DIs may only be transferred to or exercised by QIBs in the
United States and that such Securities and the Provisional Allotment Letters may not be
reoffered, resold, pledged or otherwise transferred, except:
(i)

outside the United States in accordance with Rule 903 or Rule 904 of Regulation S;

(ii) to another QIB in compliance with Rule 144A; or
(iii) pursuant to an exemption from registration under the U.S. Securities Act provided by
Rule 144 thereunder (if available) or any other exemption from the registration requirements
of the Securities Act, subject to its delivery to the Company of an opinion of counsel (and of
such other evidence that the Company may reasonably require) that such transfer or sale is
in compliance with the U.S. Securities Act, in each case, in accordance with any applicable
securities laws of any state of the United States or any other jurisdiction;
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(g) If it transfers any Securities in a transaction described in (f)(1) above, it will require its transferee
to execute a letter in the same form as this letter and deliver it to the Company;
(h) it understands, and each beneficial owner understands, that the Company does not intend to file
a registration statement in respect of the Securities;
(i)

it is an institutional investor and it, and each other QIB, if any, for whose account it is acquiring
the Securities:
(i)

has such knowledge and experience in financial and business matters that it is capable of
evaluating the risks and merits of an investment in the Securities; and

(ii) has the financial ability to bear the economic risk of an investment in the Securities and
adequate means for providing for current needs and possible contingencies;
(j)

it has read this Prospectus and has had access to the financial and other information regarding
the Company and the Securities as has requested in connection with its investment decision to
subscribe for or purchase the Securities. If it has had any queries regarding this subscription or
purchase of Securities or the Company and its affairs, it has asked these questions of and
received answers satisfactory to it from the representatives of the Company. It acknowledges that
neither the Company, the Joint Bookrunners, nor any other person representing the Company has
made any representation to it with respect to the Company or the offering or sale of any
Securities other than as set forth in this Prospectus, and upon which it is relying solely in making
its investment decision with respect to such Securities. It has made its own assessment
concerning the relevant tax, legal and other economic considerations relevant to its investment in
the Securities;

(k) it acknowledges that the Company, the Joint Bookrunners and others will rely upon the truth and
accuracy of the foregoing acknowledgements, representations and agreements and the QIB
Representation Letter (as defined below), if applicable, in order to comply with United States and
other securities laws; and
(l)

it undertakes to promptly notify the Company and the Joint Bookrunners if, at any time prior to the
settlement of its relevant Securities, any of the foregoing ceases to be true.

Furthermore, each subscriber or purchaser in the United States in the Rights Issue will, prior to any
such transaction, be required to execute and deliver to the Company and/or one or more of its
designees, an investor letter in a form satisfactory to the Company and the Joint Bookrunners, setting
forth certain restrictions and procedures regarding the securities and by accepting delivery of this
Prospectus or subscribing for Rights Issue Shares will be deemed to have made each of the
representations, agreements and acknowledgements above (the “QIB Representation Letter”). The
QIB Representation Letter shall contain additional written representations, agreements and
acknowledgements relating to the transfer restrictions applicable to the Securities.
QIBs who hold securities through a bank, a broker or other financial intermediary should procure that
the relevant bank, broker or financial intermediary submits a QIB Representation Letter on their
behalf. Any envelope containing a Provisional Allotment Letter and post-marked from the United
States will not be valid unless it contains a duly executed QIB Representation Letter in the appropriate
form as described above. Similarly, any Provisional Allotment Letter in which the exercising holder
requests Rights Issue Shares to be issued in registered form and gives an address in the United
States will not be valid unless it contains a duly executed QIB Representation Letter.
If any subscriber of Securities that was required to execute a QIB Representation Letter in connection
with the acquisition of such Securities receives them in certificated form, the certificate for the
Securities will bear an appropriate legend reflecting the transfer restrictions described in the QIB
Representation Letter. Any such transactions shall be at the sole discretion of the Company.
The Underwriting Agreement provides that the Joint Bookrunners may, directly or through their
U.S. broker-dealer affiliates, arrange for the offer and resale of the Securities not taken up, within the
United States, only to QIBs in reliance on Rule 144A or pursuant to another exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act.
Each subscriber or purchaser that purchases the Securities not taken up, within the United States and
pursuant to Rule 144A or pursuant to another exemption from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act, by accepting delivery of this Prospectus will be
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deemed to have represented, warranted and agreed as set forth above under paragraph 8 of
Part 10: “Terms and Conditions of the Rights Issue” and will be required to execute a QIB
Representation Letter as provided by the Company or the Joint Bookrunners prior to such purchase.
Potential purchasers of the Securities in the United States are advised to consult legal counsel prior to
making any offer for, resale, pledge or other transfer of such Securities.
Canada
The Securities have not been and will not be registered under the securities legislation of any province
or territory of Canada. Subject to certain exceptions, none of the Provisional Allotment Letters or
Securities will be directly or indirectly offered for subscription or purchase, taken up, sold, delivered,
renounced or transferred in or into Canada. Therefore, subject to certain exceptions, the Rights Issue
will not be made within Canada and Provisional Allotment Letters will not be sent to, nor will any Nil
Paid Rights or DI Nil Paid Rights be credited to a stock account in CREST on behalf of, any
Shareholder with a registered address in Canada.
Japan
The Securities have not been and will not be registered under the Financial Instruments and
Exchange Act of Japan, as amended (the ‘‘FIEA’’). This Prospectus is not an offer of securities for
sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as
used herein means any person resident in Japan, including any corporation or entity organised under
the laws of Japan) or to others for reoffer or resale, directly or indirectly, in Japan or to, or for the
benefit of, any resident of Japan, except pursuant to an exemption from the registration requirements
under the FIEA and otherwise in compliance with such law and any other applicable laws, regulations
and ministerial guidelines of Japan. Therefore, subject to certain exceptions the Rights Issue will not
be made within Japan and Provisional Allotment Letters will not be sent to, nor will any Nil Paid Rights
or DI Nil Paid Rights be credited to a stock account in CREST on behalf of, any Shareholder with a
registered address in Japan.
Other overseas Shareholders
Qualifying Shareholders who have registered or who are located in other overseas territories should
consult their professional advisers as to whether they require any governmental or other consents or
need to observe any other formalities or pay any issue, transfer or other taxes due in such territories
to enable them to take up their Nil Paid Rights or DI Nil Paid Rights or otherwise participate in the
Rights Issue.
Representations and warranties relating to Restricted Shareholders and Restricted DI Holders
Qualifying Non-CREST Shareholders
Any person accepting and/or renouncing a Provisional Allotment Letter or requesting registration of
the Rights Issue Shares comprised therein represents and warrants to the Company and the Joint
Bookrunners that, except where proof has been provided to the Company’s satisfaction that such
person’s use of the Provisional Allotment Letter will not result in the contravention of any applicable
legal requirement in any jurisdiction, (a) such person is not accepting and/or renouncing the
Provisional Allotment Letter, or requesting registration of the relevant Rights Issue Shares, from within
any Excluded Territory; (b) such person is not in any territory in which it is unlawful to make or accept
an offer to subscribe for Rights Issue Shares or to use the Provisional Allotment Letter in any manner
in which such person has used or will use it; (c) such person is not acting on a non-discretionary basis
for a person located within any Excluded Territory at the time the instruction to accept or renounce
was given; and (d) such person is not acquiring Rights Issue Shares with a view to the offer, sale,
resale, transfer, delivery or distribution, directly or indirectly, of any such Rights Issue Shares into any
Excluded Territory. The Company may treat as invalid any acceptance or purported acceptance of the
allotment of Rights Issue Shares comprised in, or renunciation or purported renunciation of, a
Provisional Allotment Letter if it (a) appears to the Company to have been executed in or despatched
from any Excluded Territory or otherwise in a manner which may involve a breach of the laws of any
jurisdiction if it believes the same may violate any applicable legal or regulatory requirement;
(b) provides an address in any Excluded Territory for delivery of definitive share certificates for Rights
Issue Shares (or any jurisdiction outside the United Kingdom in which it would be unlawful to deliver
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such certificates); or (c) purports to exclude the warranty required by this paragraph of this
Part 10: “Terms and Conditions of the Rights Issue”.
Qualifying DI Holders
A Qualifying DI Holder who makes a valid acceptance in accordance with the procedures set out in
this Part 10: “Terms and Conditions of the Rights Issue” represents and warrants to the Company, the
Depository and the Joint Bookrunners that, except where proof has been provided to the Depository’s
and the Company’s satisfaction that such person’s acceptance will not result in the contravention of
any applicable legal requirement in any jurisdiction: (a) such person is not within any Excluded
Territory; (b) such person is not in any territory in which it is unlawful to make or accept an offer to
acquire DI Nil Paid Rights or New DIs; (c) such person is not acting on a non-discretionary basis for a
person located within any Excluded Territory at the time the instruction to accept was given; and
(d) such person is not acquiring DI Nil Paid Rights or New DIs with a view to the offer, sale, resale,
transfer, delivery or distribution, directly or indirectly, of any such DI Nil Paid Rights or New DIs into
any Excluded Territory. The Depository, as instructed by the Company, may treat as invalid any USE
instruction which appears to the Receiving Agent (on behalf of the Depository) to have been
despatched from any Excluded Territory or otherwise in a manner which may involve a breach of the
laws of any jurisdiction or if it or its agents believes the same may violate any applicable legal or
regulatory requirement or purports to exclude the warranty required by this paragraph this
Part 10: “Terms and Conditions of the Rights Issue”.
Waiver
The provisions of this paragraph 9 of this Part 10: “Terms and Conditions of the Rights Issue” and of
any other terms of the Rights Issue relating to Restricted Shareholders may be waived, varied or
modified as regards specific Shareholders(s) or on a general basis by the Company in its absolute
discretion. Subject to this, the provisions of this paragraph 8 supersede any terms of the Rights Issue
inconsistent herewith. References in this paragraph 9 of this Part 10: “Terms and Conditions of the
Rights Issue” to Shareholders shall include references to the person or persons executing a
Provisional Allotment Letter and, in the event of more than one person executing a Provisional
Allotment Letter, the provisions of this paragraph 9 of this Part 10: “Terms and Conditions of the Rights
Issue” shall apply to them jointly and to each of them.
10 Procedure in respect of the Shortfall
If an entitlement to Rights Issue Shares is not validly taken up by the Closing Date in accordance with
the procedure laid down for acceptance and payment (including because Qualifying DI Holders have
not validly taken up their rights to New DIs), then that provisional allotment will be deemed to have
been declined and will lapse. The Joint Bookrunners will endeavour to procure, by not later than
5.00 p.m. on 2 July 2018, subscribers for the Shortfall, at the Issue Price.
Any premium over the aggregate of the Issue Price and the expenses of procuring subscribers
(including any applicable brokerage fees and commissions and amounts in respect of value added tax
and currency conversion costs) shall be paid (subject as provided in this paragraph 10 of this
Part 10: “Terms and Conditions of the Rights Issue”):
(a) where the Nil Paid Rights were, at the time they lapsed, represented by a Provisional Allotment
Letter, to the person whose name and address appeared on the Provisional Allotment Letter; and
(b) where the Nil Paid Rights were, at the time they lapsed, in uncertificated form, to the person
registered as the holder of those Nil Paid Rights at the time of their disablement, in the case of
Qualifying DI Holders, to the person registered as the holder of those DI Nil Paid Rights at the
time of their disablement in CREST.
Rights Issue Shares or New DIs for which acquirers are procured on this basis will be re-allotted to the
acquirers and the aggregate of any premiums (being the amount paid by the acquirers after deducting
the Issue Price and the expenses of procuring the subscribers, including any applicable brokerage
fees and commissions and amounts in respect of value added tax and currency conversion costs), if
any, will be paid (without interest) to those persons entitled (as referred to above) pro rata to the
relevant lapsed provisional allotments, save that amounts of less than £5.00 per holding will not be so
paid but will be aggregated and retained for the benefit of the Company. Cheques for the amounts due
will be sent by post, at the risk of the person(s) entitled, to their registered addresses (the registered
address of the first-named in the case of joint holders). However, where any entitlement concerned
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was held in CREST, the amount due will, unless the Company, or the Depository on behalf of the
Company, (in its absolute discretion) otherwise determines, be satisfied by the Company procuring the
creation of an assured payment obligation in favour of the relevant Qualifying DI Holder’s (or CREST
sponsored Qualifying DI Holder’s) RTGS settlement bank in respect of the cash amount concerned in
accordance with the RTGS payment mechanism.
Any transactions undertaken pursuant to this paragraph 10 of this Part 10: “Terms and Conditions of
the Rights Issue” shall be deemed to have been undertaken at the request of the persons entitled to
the lapsed provisional allotments or other entitlements and neither the Company, the Joint
Bookrunners nor any other person procuring subscribers shall be responsible for any loss or
damage (whether actual or alleged) arising from the terms or timing of any such subscription, any
decision not to endeavour to procure subscribers or the failure to procure subscribers on the basis so
described. The Joint Bookrunners will each be entitled to retain any brokerage fees, commissions or
other benefits received in connection with these arrangements.
11 Times and dates
The Company shall, in its discretion and after consultation with its financial and legal advisers, be
entitled to amend the dates that Provisional Allotment Letters are despatched or dealings in Nil Paid
Rights or DI Nil Paid Rights commence or cease or amend or extend the latest date for acceptance
under the Rights Issue and all related dates set out in this Prospectus and in such circumstances shall
notify the UK Listing Authority, London Stock Exchange, and make an announcement to the London
Stock Exchange (through a Regulatory Information Service).
If a supplementary prospectus is issued by the Company two or fewer business days prior to the latest
time and date for acceptance and payment in full under the Rights Issue specified in this Prospectus
(or such later date as may be agreed between the Company and the Joint Bookrunners, the latest
date for acceptance under the Rights Issue shall be extended to the date that is three business days
after the date of issue of the supplementary prospectus (and the dates and times of principal events
due to take place following such date shall be extended accordingly).
12 Governing Law
The terms and conditions of the Rights Issue as set out in this Prospectus and the Provisional
Allotment Letter shall be governed by and construed in accordance with English law.
13 Jurisdiction
The courts of England and Wales are to have exclusive jurisdiction to settle any dispute which may
arise out of or in connection with the Rights Issue, this Prospectus, or the Provisional Allotment Letter.
By accepting rights under the Rights Issue in accordance with the instruction set out in this
Prospectus and, the Provisional Allotment Letter, Qualifying Shareholders irrevocably submit to the
jurisdiction of the courts of England and Wales and waive any objection to proceedings in any such
court on the ground of venue or on the ground that proceedings have been brought in an inconvenient
forum.
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PART 11—INFORMATION ON THE GROUP
This summary contains information about the Group. It does not contain all the information that may
be important to you. Before making an investment decision, you should read this entire Prospectus
carefully, including the financial statements and the notes thereto and the other financial information
contained in this Prospectus, as well as the risks described under “Risk Factors”.
1

Overview

Petra is a leading independent diamond mining group and a consistent supplier of gem quality rough
diamonds to the international market. The Company has a diversified asset portfolio incorporating
interests in five producing mining operations; three underground mines in South Africa (Cullinan,
Finsch and Koffiefontein), the KEM JV (including the Kimberley Underground mine and extensive
tailings retreatment operations) and one open pit mine in Tanzania (Williamson).
Since the Company was first listed on AIM in 1997 with a market capitalisation of less than
£10 million, it has grown significantly by following its stated strategy to become a major producer of
gemstone quality diamonds, building its portfolio through merger, acquisition and significant
investment and development.
The commencement of De Beers’ programme to rationalise its portfolio with the divestment of older
non-core assets marked a major turning point for the Company, providing Petra with the opportunity to
acquire majority interests between 2007 and 2011 in the five mines that now form the Group’s
portfolio. These assets had been the mainstay of world diamond production from the late 1800’s to the
1960’s, prior to the opening of new major producing mines in Botswana and Russia. The history and
heritage of these mines, including their longevity, quality of diamond production and fame, were crucial
to Petra’s evaluation of the assets prior to their acquisition. Through these acquisitions, amounting to
approximately US$330 million in total, the Group has compiled an important diamond resource.
The Group’s mines produce the full spectrum of diamonds, with large quantities of the mass market
goods required for the bridal market worldwide, and smaller quantities of much higher value large and
special stones, including a regular proportion of highly prized and rare coloured diamonds, such as
blues from Cullinan, pinks from Williamson, yellows from Finsch, Cullinan and KEM JV, champagne
diamonds from Cullinan, and infrequently even rarer colours, such as lilacs and greens. Cullinan in
particular is renowned for producing spectacular “world-class” diamonds, earning its place in history
with the discovery of the Cullinan diamond in 1905, the largest rough gem diamond ever found at
3,106 carats, which was cut to form the two most important diamonds in the British Crown Jewels, as
well as more recent discoveries under Petra’s stewardship, such as the 507 carat Cullinan Heritage
and the 29 carat Blue Moon of Josephine.
However, these mines had all undergone a prolonged period of underinvestment prior to Petra’s
ownership, with insufficient capital and other resources committed to their long-term continuity. This
meant that they were significantly behind in their development programmes, and therefore, upon
takeover, the Group was required to operate in ‘mature’ mining blocks, where the majority of the ore
had been extracted and, which were suffering from significant ingress of waste rock, thereby
depressing the quantity of diamonds recovered from these operations.
Petra therefore embarked on an ambitious transformation of the business by implementing intensive
capital programmes across the portfolio to allow for the phased transitioning to new mining blocks.
These programmes have enabled the Company to gain access to undiluted ore, yielding higher
grades of diamonds, and have extended the lives of the assets to the benefit of all stakeholders.
The Company’s capital programmes have required major underground development work at each of
the South African assets, significant pit re-shaping at Williamson in Tanzania and substantial
processing changes across each of the mines, including the construction of a new fit-for-purpose plant
at Cullinan and the rebuilding of the existing plant at Williamson. Over the period FY 2007 to FY 2017,
Petra has produced a total of 22.6 million carats, generating revenue of approximately US$3.0 billion,
operating cashflow of US$1.1 billion and thereby facilitating capital investment of approximately
US$1.5 billion. This significant investment period has resulted in the Company’s annual production
growing from circa 180,000 carats to circa 4.0 Mcts and its annual revenue growing from
US$17.0 million to US$477.0 million.
For FY 2017, the Company recorded a profit before tax of US$46.5 million and generated Profit from
Mining Activities of US$168.5 million, representing a Profit from Mining Activities margin of 35.3%,
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Adjusted EBITDA of US$157.2 million and an Adjusted EBITDA Margin of 33.0%. As of
31 December 2017, the Company had cash and cash equivalents of US$119.1 million.
As Petra now approaches the final stage of its expansion plans, it is positioned to reap the benefits of
the capital intensive phase by moving the focus to cost efficient production from the new undiluted
mining blocks, with a reduced capital spend profile.
Well positioned within the diamond industry
As a leading independent diamond mining group with a diversified portfolio of mines producing the full
spectrum of diamonds, from the highest to the lowest quality, the Company believes that it is well
positioned to benefit from supportive long-term fundamental industry dynamics in the diamond market.
The global diamond mining industry is characterised by a limited number of competitors and high entry
barriers for potential new producers, which the Company believes results from the scarcity of
economic diamond deposits (with no new substantial diamond deposits discovered since the 1990s).
The world’s major diamond mines are maturing and it is widely considered that peak diamond
production occurred in 2005, totalling approximately 177 Mcts, in comparison to 126.4 Mcts in 2016.
Based on the Company’s FY 2017 results (4.0 Mcts of rough diamond production and
US$477.0 million of revenue), Petra accounted for approximately 3% of world diamond production
by volume and 4% by value.
The Company believes that the fundamentals of the diamond market will remain strong due to
continued constrained supply, coupled with continued demand growth in the major U.S. market, as
well as from emerging markets, with diamonds being a “late cycle” commodity in terms of economic
development.
To the extent that these supply and demand factors continue, the Company believes it is well
positioned to benefit.
2

Key events in the Company’s history

Petra has grown from a junior diamond explorer to become one of Africa’s most important diamond
producers and employers, with over 4 million carats of annual production in FY 2017 and over 5,600
employees. Below is a list of key milestones in the Group’s development:
Calendar Year

Key Milestones

1997 . . . . . . .

Founding of the Company by Adonis Pouroulis, as Chairman and CEO, who
remains on the Board as Non-Executive Chairman.

1997 . . . . . . .

Petra became the first diamond company to be quoted on AIM when it was
admitted to trading on 30 April with a market capitalisation of approximately
£8.75 million.

1998 . . . . . . .

Petra made some of the first kimberlite discoveries in Angola following the end of
the country’s civil war. Over the coming years, a sizeable kimberlite field was
identified at Alto Cuilo with many large geophysical anomalies identified for
investigation.

2004 . . . . . . .

Petra entered into a joint venture with BHP Billiton to jointly continue exploration at
Petra’s Angolan projects.

2005 . . . . . . .

Petra merged with ASX-quoted Crown Diamonds, introducing production to Petra in
the form of three underground fissure mines (Helam, Sedibeng and Star).
Two members of the Crown Diamonds board of directors, Johan Dippenaar and
Jim Davidson, joined the Board and are now, respectively, the Chief Executive and
Technical Director of the Company.

2005 . . . . . . .

Petra acquired Kalahari Diamonds, its 100% owned subsidiary, which was at the
time the holder of one of the largest diamond exploration landholdings in Botswana.

2006 . . . . . . .

Following a strategic review of the diamond market the Group decided to focus on
building production in order to take advantage of the forecast supply/demand
shortfall fundamentals.
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2007 . . . . . . .

Petra and its BEE Partners acquired the Koffiefontein mine in South Africa from De
Beers.

2008 . . . . . . .

Petra, Al Rajhi and the Cullinan BEE Partners acquired the Cullinan mine in South
Africa from De Beers. Al Rajhi assisted Petra with regard to the financing of the
transaction and, following the acquisition, the effective ownership of the Cullinan
mine was 37% Petra, 37% Al Rajhi and 26% the Cullinan BEE Partners.
Petra acquired a 75% stake in the Williamson mine in Tanzania from De Beers (the
acquisition completed on 19 February 2009).

2008 . . . . . . .

Petra withdrew from exploration activities in Angola (effective end 2008) further to
the global economic downturn, the failure of identified kimberlites to deliver
economic grades, and a strategic decision to focus on cash generative production.

2009 . . . . . . .

Petra completed a placing of new Ordinary Shares to raise US$120 million with
institutional and other investors. The new funds enabled Petra to acquire Al Rajhi’s
indirect interest in CDM, increasing its effective ownership in the Cullinan mine
to 74%.

2010 . . . . . . .

Petra’s annual production rose to over 1 million carats.

2010 . . . . . . .

Petra acquired the Kimberley Underground mines from De Beers.

2011 . . . . . . .

Petra completed a placing of new Ordinary Shares to raise US$325 million and the
majority of the funds were used to acquire the Finsch mine in conjunction with its
BEE Partners from De Beers.

2011 . . . . . . .

Petra moved up from AIM to the premium segment of the Official List and to trading
on the Main Market.

2012 . . . . . . .

Petra’s annual production rose 98% to over 2.2 million carats compared to
FY 2011.

2013 . . . . . . .

Petra’s annual production rose 22% to over 2.7 million carats compared to
FY 2012.

2014 . . . . . . .

Petra divested of the fissure mines Sedibeng and Star, which were no longer core
to the Group’s portfolio; the Helam mine was placed on care and maintenance.

2014 . . . . . . .

Petra’s annual production rose 17% to 3.1 million carats compared to FY 2013.

2015 . . . . . . .

Petra raised US$300 million through an inaugural senior secured second lien loan
note issue. The proceeds from the loan notes issue were used to repay (without
cancelling) amounts outstanding under certain of Petra’s existing debt facilities, to
fund the construction of a modern processing plant at Cullinan and for general
working capital purposes.

2015 . . . . . . .

Petra’s annual production rose 2% to 3.2 million carats compared to FY 2014.

2015 . . . . . . .

Petra paid a maiden dividend of US$3.0 cents per Ordinary Share.

2016 . . . . . . .

Petra acquired a 49.9% interest in the Kimberley Assets from De Beers.

2016 . . . . . . .

Petra combined its operations in Kimberley with those of Ekapa Mining via the
formation of the KEM JV.

2016 . . . . . . .

Petra’s annual production rose 16% to 3.7 million carats compared to FY 2015.

2017 . . . . . . .

Petra, through its wholly owned subsidiary (Petra Diamonds US$ Treasury Plc),
raised US$650 million through a senior secured second loan note issue. The
proceeds from the loan notes issue were used to refinance Petra’s existing
US$300 million notes due 2020, to repay amounts outstanding under certain of the
existing senior facilities and for general working capital purposes.

2017 . . . . . . .

Petra’s annual production rose 8% to 4.0 million carats compared to FY 2016.
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3

Group Structure

The following chart shows a simplified summary of the Group’s structure as of the date of this
Prospectus. The chart does not include all of the Company’s subsidiaries. Unless otherwise indicated,
the subsidiaries included in the simplified structure below are directly or indirectly wholly-owned by the
Company.

Petra Diamonds
Limited
(Parent Guarantor)
(Bermuda / Jersey
domiciled)

Government
of Tanzania
25%

Petra
Diamonds
US$
Treasury
Plc
(UK)

Petra
Diamonds
UK
Treasury
Limited
(UK)

Petra
Diamonds
UK
Services
Limited
(UK)

Petra
Diamonds
Jersey
Treasury
Limited
(Jersey)

Petra
Diamonds
Belgium
(Belgium)

Petra
Diamonds
Netherlands
Treasury BV
(Netherlands)

Willcroft
Company
Limited
(Bermuda)

75%

Luxanio
Trading 105
(Pty) Ltd
(South Africa)

Williamson
Diamonds
Limited
(Tanzania)

Williamson
74%

Cullinan
Diamond
Mine
(Pty)
BEE
Ltd
26%
(South Africa)

74%
Ealing
Management
Services (Pty)
Ltd
(South Africa)

BEE
26%

Tarorite (Pty) 26%
Ltd.
BEE
(South Africa)
74%

Helam Mining
(Pty) Ltd
(South Africa)

Cullinan
Petra
Diamonds
Southern
Africa (Pty)
Ltd
(South Africa)

Premier Rose
Management
Services (Pty)
Ltd
(South Africa)

69%

49%

74%

BEE
32%

Crown
Resources
(Pty) Ltd
(South
Africa)

Ekapa
Minerals
(Pty) Ltd
(South
Africa)(12)

65%

Kimberley

74%
Finsch
Diamond
Mine (Pty)
26%
Ltd
(South Africa)

Helam

BEE
Blue Diamond
Mines (Pty)
Ltd
26%
(South Africa)

22%

BEE

KEM
JV
(13)

55%

Finsch
Koffiefontein

Direct or indirect corporate
ownership
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Security SPV
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Joint
Venture
BEE
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Transvaal
Diamond
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(South Africa)
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4

Producing Mines

The Group’s producing operations and exploration programme are summarised below:

Summary Table
(unaudited)
Producing Operations

Asset

Country . . . . . . . . . . . . .
Direct ownership(1) . . . . .
Approved Life of Mine
plan . . . . . . . . . . . . . .
FY 2016 production
(carats) . . . . . . . . . . . .
FY 2017 production
(carats) . . . . . . . . . . . .
H1 FY 2018 production
(carats) . . . . . . . . . . . .
LTM December 2017(2)
Production (carats) . . . .
Gross Reserves(3) (Mcts) .
Gross Resources(4) (Mcts)

Finsch

Cullinan

Koffiefontein

Kimberley
Underground /
KEM JV

Williamson

South Africa South Africa South Africa South Africa Tanzania
74%
74%
74%
55.5%
75%
to 2030

to 2030

to 2031

to 2035

to 2033

2,214,064

680,813

62,190

531,469(7) 212,869

2,149,896

786,509

51,173

800,434(6) 225,202

1,036,596

607,235

25,292

364,099(6) 174,834

2,154,932
25.9
44.9

973,990
24.3
192.7

51,695
0.6
5.7

732,360
293,205
0.4(5)
—
9.6(5)
39.0

(1) Ownership effective from 1 July 2016. Including its indirect interests through Kago Diamonds, the Group holds a 78.4%
effective interest in Finsch, a 78.4% effective interest in Cullinan, a 78.4% effective interest in Koffiefontein and a
58.1% effective interest in KEM JV.
(2) Represents production for the twelve months ended 31 December 2017.
(3) Proved and probable diamond reserves as of 30 June 2017. These figures as of 30 June 2017 have been
independently reviewed and verified by the Competent Person, who was appointed as an independent consultant by the
Company for this purpose. See the individual reserves and resources tables for each mine in paragraph 8 in this
Part II: “Information of the Group” for additional information on reserves.
(4) Measured, indicated and inferred diamond resources as of 30 June 2017. These figures as of 30 June 2017 have been
independently reviewed and verified by the Competent Person, who was appointed as an independent consultant by the
Company for this purpose. See the individual reserves and resources tables for each mine in paragraph 8 in this
Part II: “Information on the Group” for additional information on resources.
(5) Reflecting 75.9% attributable interest in the KEM JV of the Company and its BEE Partners (20.4% interest of the
Company’s BEE Partners deducted as a non-controlling interest).
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(6) Represents production from Kimberley Underground ROM and tailings production for the period 1 July 2015 to
17 January 2016 and the Company’s (together with its BEE Partners) 75.9% attributable production from the Kimberley
Operations, in accordance with the tolling agreement between the Company and Ekapa Mining relating to operations in
Kimberley for the period 18 January 2016 to 30 June 2016 (20.4% interest of the Company’s BEE Partners deducted
as a non-controlling interest).

•

Finsch: South Africa’s second largest diamond mine by production; mined underground using
block and sub level caving. Finsch regularly produces highly commercial goods of over 5 carats,
and occasionally produces diamonds of over 50 carats and smaller gem quality diamonds.

•

Cullinan: one of only seven Tier 1 diamond deposits globally. It is mined underground using block
caving and sub level caving and is renowned for producing large, high quality white and very rare
blue diamonds. The Company has also recently commissioned a new plant at Cullinan.

•

Koffiefontein: one of the world’s top diamond kimberlite mines by average value per carat; mined
underground using front and sub level caving. Koffiefontein regularly produces high quality white
diamonds of between five and 30 carats in size.

•

KEM JV: Comprises Kimberley Underground (a complex of three underground kimberlite pipe
mines in close proximity—Bultfontein, Dutoitspan and Wesselton; mined underground using block
and sub level caving) and the Kimberley Assets (the assets purchased by Ekapa Minerals from
De Beers in January 2016, including certain tailings operations and the CTP). Kimberley
Underground has a history of producing large diamonds and fancy yellows.

•

Williamson: the world’s largest economic kimberlite by surface area to have seen continuous
mining; mined using the open pit method. Williamson is renowned for beautifully rounded white
stones and ‘bubblegum’ pink diamonds.

5

Business Strategy

Substantial investment in the Group has transformed the production profile of the asset portfolio and
positioned the business favourably to enter into a new phase of steady state operations. Therefore,
taking into account the lower levels of capital expenditure going forward, Petra’s future focus will be on
the continued optimisation of operations and the generation of free cash flow in order to maximise
value for Shareholders.
Key considerations in the delivery of the Company’s strategy are as follows:
1.

Health and Safety

The health, safety and wellbeing of our workforce remains our top priority and therefore the Company
will continue to strive towards reaching our objective of a zero-harm workplace.
2.

Driving Operational Efficiency with a value-over-volume emphasis

The Group has always maintained a close focus on operational costs and productivity. In addition to
this, the new mining blocks within the current asset portfolio are set to benefit from operational
efficiencies, driven by optimised ore-handling and processing systems, installed as an integral part of
the expansion programmes.
Owing to the nature of cave mining (as utilised at our underground mines) there is a beneficial impact
on production as the projects ramp up to full capacity. The ramp up of tonnages is directly related to
an increased number of draw points available to load from, as well as access across a larger footprint
of the ore body. Further to this, as draw points mature, the ore fragmentation becomes finer which
requires less secondary breaking thus improving the efficiency of loading activities. The production
benefit received is therefore both in terms of additional flexibility for volumes mined as well as less
variability in recovered grades.
Better access to larger parts of the orebodies is expected to enhance the potential to recover the
exceptional diamonds which are a feature of our mines’ production profiles (particularly Cullinan and
Williamson) and the increased proportion of ROM carats from the Group’s mining operations (versus
tailings production from surface tailings dumps) is expected to support an improved product mix. The
Company will also focus on plant optimisation across its portfolio related to efficient liberation and
volume throughput.
As evidenced by the revised grade and value guidance at Cullinan (announced in the Company’s
H1 FY 2018 Trading Update in January 2018), the Company is moving its focus away from higher
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carat volume production targets to instead focus on value optimisation, in order to maximise
profitability and returns for Shareholders. The Group anticipates FY 2019 and FY 2020 carat
production to be at the lower end of the guidance issued in July 2017; however, lower throughput
rates are expected to be accompanied by lower capital and operational cost profiles in order to protect
overall profit margins. The Company will release detailed forward guidance in July 2018 and further
information will be provided to the market at this time.
3.

Reduction in Net Debt / Gearing levels

The Directors are targeting a reduction in the Group’s leverage to a more appropriate level of 2x or
less Consolidated Net Debt / Consolidated EBITDA by the end of FY 2020, according to the
Company’s base case scenario which excludes the sale of the Williamson parcel. This is considered
by the Board to be a sustainable long-term leverage level for the business, as well as meeting the
required distribution covenant in the Existing Senior Facilities, at which level the Company is permitted
to pay dividends to Shareholders without seeking consent from the South African Lender Group.
In order to mitigate the impact of the business challenges experienced by Petra (noted in ‘Reasons for
the Rights Issue’ above) on the Company’s balance sheet, the Company completed an initial review of
its capital expenditure programme in H1 FY 2018, which identified reductions of approximately
US$10 million in FY 2018, approximately US$20 – 25 million in FY 2019 and approximately. US$25 –
30 million in FY 2020 (in FY 2018 money terms). This has reduced the Company’s overall capital
expenditure requirements to approximately US$104 million for FY 2019 and approximately
US$91 million for FY 2020, with US$30.8 million of this being committed capital (all figures stated
in FY 2018 money terms at an exchange rate of ZAR12:USD1).
However, Petra’s financial position remains highly sensitive to the Rand/US dollar exchange rate,
grade and price variability (specifically at Cullinan), as well as the outlook for Williamson and the
blocked diamond parcel, all of which could impact on the Company’s liquidity. For further information,
please see Risk Factors “The Group is subject to currency risk” and “A parcel of diamonds from the
Williamson mine in Tanzania has been blocked from export”.
The Directors believe that the Rights Issue will bring about a stepped reduction of debt to improve
Petra’s financial and operational flexibility and to enable the Company to focus on its operational
deliverables.
4.

Realising the potential of the Group’s portfolio of assets

The Board will on an ongoing basis review the asset portfolio of the business with a view to
maximising return on capital and to ensure that all assets are in a position to contribute positive cash
flow to the business. The market will be kept informed of developments with regards to this.
In H1 FY 2018, Koffiefontein and KEM JV were both subject to impairments totalling US$118.0 million,
due to the fact that each has a high level of sensitivity to the strengthening of the Rand on the US
Dollar operating costs, coupled with execution risk related to their remaining expansion targets, as
well as lower than forecast pricing for KEM JV, as a result of a higher than anticipated proportion of
smaller, low value goods, and revised lower pricing at Koffiefontein. In response to the unsatisfactory
performance at these operations, a number of management interventions have been implemented
in order to turn them around, including the relocation of key personnel to local management positions,
as well as restructuring capital and operational costs. However, it is not guaranteed that these
interventions will have the required success and therefore both operations are being monitored closely
in order to assess their place within the Company’s portfolio and their appropriate carrying values,
which may necessitate further impairments. For further information, please see Risk Factor
“The Group is subject to the risk of impairment of assets”.
In both the medium and longer term, there are further production growth opportunities within the
current asset portfolio, particularly at Cullinan and Williamson, due to the significant size of these
orebodies. This provides the Company with optionality for future organic growth, but any such
decisions will be predicated on the balance of managing the Company’s financial position and returns
to Shareholders.
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5.

Appropriate Board and Management structures

The Company continues to review its Board, board committee and senior management structures in
line with its development from a phase of intensive capital expenditure and expansion to a focus on
steady state operations, as well as to address improving diversity at the higher levels of the business.
As such, the Nomination Committee is currently in its first year of a three-year succession plan.
Further to the recently announced appointment of Jacques Breytenbach to the Board as executive
Finance Director and the retirement of Jim Davidson, executive Technical Director, effective
30 June 2018, the Board is looking to make additional changes in FY 2019 in order to ensure it
has the right mix of expertise and skills. Improving diversity at the top levels of the business will be an
integral part to this process. The Company has also recently carried out a number of senior
management changes, including the promotion of Luctor Roode from the role of Executive Operations
to Chief Operating Officer, with responsibility for the operational production delivery for the Group.
Mr Roode is invited to attend all board meetings in order to keep the Board fully appraised of
operational developments.
6.

Upholding the value of diamonds

Finally, the Company intends to continue to develop leading practices in the areas of environmental,
social and governance, recognising the importance of responsible business practices and the role that
the private sector can play in terms of a positive impact on its local communities and other
stakeholders. This is particularly the case for the Group’s operations, given their location in areas of
South Africa and Tanzania where the Group can continue to actively contribute to socio-economic
development. The Company believes that making a difference is a core part of its purpose as a
business, and forms part of its commitment to uphold the value placed upon its precious product.
The Company will also seek to actively influence consumer demand via its role within the Diamond
Producers Association (“DPA”), an industry organisation which aims to ensure the long-term
sustainability of the sector. It intends to achieve this by promoting the integrity and reputation of
the modern diamond industry, providing generic marketing support (in particular targeting “millennials”,
the next generation of diamond consumers, in priority markets, including the U.S., China and India)
and by developing advocacy and trade education programmes.
Given the positive long-term outlook for the Group’s industry, which is characterised by constrained
and falling supply and the potential for continued demand growth in both mature and emerging
markets, the execution of our business strategy is expected to place the Company in a strong position
to fulfil its vision to be a world-class diamond company to the benefit of all its stakeholders.
6

Recent Developments

The results outlined below relate to Q3 FY 2018, being the three months (and nine months year to
date) to 31 March 2018.
Production
Q3 FY 2018 production was up 20% to 1,194,947 carats (Q3 FY 2017: 999,768 carats) following a
29% increase in ROM carats produced to 981,201 carats (Q3 FY 2017: 760,916 carats), contributing
approximately 82% of the Group’s total carats recovered (Q3 FY 2017: approximately 76%).
The increasing contribution of ROM carats to overall production was due to the underground
expansion programmes remaining in line with expectations and the resultant higher contribution of
undiluted ore from the new mining areas.
Finsch ROM production increased 13% to 530,578 carats (Q3 FY 2017: 468,429 carats), driven by
higher ROM grades of 63.0 cpht (Q3 FY 2017: 54.2 cpht), positively impacted by the treatment of
higher-grade surface ROM material, coupled with the increase in undiluted tonnes from the new Block
5 SLC. Overall production increased 6% to 553,669 carats (Q3 FY 2017: 522,515 carats), with the
increase in ROM production offset by the planned reduction in tailings production.
Cullinan production increased 56% to 354,403 carats (Q3 FY 2017: 227,523 carats) mainly due to a
62% increase in ROM carat production as the new C-Cut Phase 1 mining area continued to ramp up
and the new plant operated at planned throughput rates. Plant optimisation is ongoing, and during
Q3 FY 2018, recovered ROM grades improved from approximately 33 cpht achieved in H1 FY 2018
and January to an average of 36.2 cpht for Q3 FY 2018 (Q3 FY 2017: 38.4 cpht).
115

Koffiefontein’s production reduced 8% to 12,180 carats (Q3 FY 2017: 13,184 carats). The new ground
handling system was commissioned during Q3, with further ramp up expected during Q4. Some
production time was lost early in the quarter due to the tie-in of the new infrastructure, as well as
severe thunderstorms causing intermittent power interruptions. Unscheduled repairs in plant resulted
in approximately 7,000 tonnes of untreated ROM material planned to be treated during Q4. Due to the
aforementioned interruptions, the mine is forecast to process approximately 0.65 – 0.7 Mt for FY 2018,
below revised guidance of 0.8 to 0.85 Mt.
KEM JV’s attributable production increased 9% to 202,632 carats (Q3 FY 2017: 185,144 carats), with
ROM throughput increasing 37% to 25,869 carats (Q3 FY 2017: 18,842 carats). Tailings production
reduced 2% to 1,492,942 tonnes (Q3 FY 2017: 1,516,186 tonnes) mainly due to severe rain storms
during the Period, restricting access to higher grade dumps and curtailing total tailings throughput.
As disclosed in Petra’s 2017 Annual and Sustainability Reports, there is an ongoing risk of illegal
mining taking place at Petra’s surface mining operations in Kimberley. Such illegal mining activities
continued throughout Q3 FY 2016 and caused some disruption to KEM JV tailings production.
Williamson’s diamond production increased 40% to 72,063 carats (Q3 FY 2017: 51,402 carats) with
the mine continuing to deliver on its production plan, despite the operation being impacted by liquidity
constraints due to the blocked parcel and overdue VAT receivables carried at US$14.5 million.
Health and safety
The Group’s LTIFR for the nine months to 31 March 2018 improved to 0.18 (nine months to 31 March
2017: 0.24). Although the Company is very encouraged by this improving trend, it will continue to
strive to reach its goal of a zero-harm workplace.
Corporate
Net debt at 31 March 2018 of US$685.9 million was impacted by the relatively high level of diamond
debtors, due to the second tender of Q3 closing around the end of the quarter, as well as the early
Easter festive season impacting the number of working days available at the end of March.
Shortly after the third quarter period end of 31 March 2018, net debt reduced to approximately
US$615.7 million, in line with management expectations, following the receipt of sales proceeds from
diamond debtors of US$70.2 million.
On 10 April 2018, the Company announced that it had finalised the agreement with its South African
Lender Group with regard to the waiver of the measurement of the 31 December 2017 EBITDA
Covenants related to its Existing Senior Facilities, coupled with a reset of the 30 June 2018 and
31 December 2018 EBITDA Covenants. Further detail on the Group’s banking covenants is set out in
paragraph 14 of Part 7: “Letter from the Chairman to Shareholders”.
Diamond Market
The diamond market remained relatively strong in Q3 FY 2018, boosted by the continued festive retail
selling season, incorporating Chinese New Year and Valentine’s Day, which in turn led to restocking in
the pipeline and resultant good demand for purchasing of rough diamonds.
Q3 FY 2018 revenue increased 44% to US$172.0 million (Q3 FY 2017: US$119.1 million). The
revenue for nine months to 31 March 2018 was up 14% to US$397.3 million (nine months to 31 March
2017: US$347.6 million).
Revenue remains impacted by the inability to sell the blocked Williamson parcel. Petra continues to
engage with the Government of Tanzania, but the timing of any resolution is unfortunately outside of
the Company’s control.
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Diamond Prices
Rough diamond prices were up approximately 5% for Q3 FY 2018 on a like-for-like basis in
comparison to Petra’s results for H1 FY 2018.

Mine
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Actual(1)
(US$/ct)
Q3 FY 2018

Actual(1)
(US$/ct)
9 months to
31 March 2018

107
121
534
108
249

105
131
520
110
242

Guidance(2)
(US$/ct)
FY 2018

101
140
525
105
214

–
–
–
–
–

106
160
550
115
224

Actual(1)
(US$/ct)
FY 2017

101
120
506
100
258

Notes:
(1) All sales (both ROM and tailings) including Exceptional Diamonds (diamonds that sell for +US$5 million each) were
used to calculate the average values.
(2) Guidance is based on expected average prices for FY 2018, incorporating all sales (both ROM and tailings), including
Exceptional Diamonds (diamonds that sell for +US$5 million each).

Prices realised during Q3 FY 2018 were in line with guidance, with the exception of Cullinan. This
mine is the most prone to pricing variability between quarterly reporting periods due to the presence or
absence of high-value diamonds in each tender. To demonstrate this price volatility, Cullinan’s Q3 FY
2018 price of US$121 per carat compares to US$97 recorded in Q1 FY 2018, which then increased to
US$157 per carat in Q2 FY 2018 but averaged at US$140 per carat for H1 FY 2018, in line with full
year guidance.
Over the period FY 2010 to H1 FY 2018, Cullinan tender results have varied from a low of US$63 per
carat on a quarterly basis to a high of US$293 per carat, but achieved an average of US$148 per
carat over this time period, based on the sale of approximately 7 million carats.
Trading in Q4 FY 2018 to date
Production in Q4 FY 2018 to date has been broadly in line with expectations and the Company
remains on track to achieve full year guidance of 4.6 – 4.7 Mcts. The ROM grade achieved at Cullinan
continued its improving trend, achieving 39.9 cpht for April 2018, in line with guidance for H2 FY 2018
of 37 – 42 cpht. (this guidance was reduced from Petra’s original forecast of approximately 50 cpht as
at July 2018, as announced in the Company’s H1 FY 2018 Trading Update on 29 January 2018).
With two tenders held during Q4 FY 2018 (April to June 2018), Q4 is traditionally Petra’s strongest
sales period in terms of carat volumes. Petra’s first tender of Q4 closed in May 2018 and the market
remained firm. Diamond pricing achieved at Finsch and KEM JV was in line with guidance, pricing at
Koffiefontein and Williamson was above guidance, and Cullinan pricing was below guidance, though
all pricing achieved was within historical variability ranges on a quarterly basis.
Mud rush experienced at Bultfontein in Kimberley
Bultfontein, an area of Kimberley Underground (part of KEM JV) that was planned for closure in
H1 FY 2019, experienced a mud rush incident in May 2018, being an unexpected ingress of
groundwater accumulated in the open pit suddenly rushing into the current mine production areas at
845 to 885 mL. Fortunately, no personnel were in these areas at the time and therefore there were no
injuries associated with this event. However, it has severely restricted access to the production
tunnels, as well as engulfing equipment and trackless machinery in these areas.
The full impact of this incident is yet to be determined but it could lead to the premature closure of
Bultfontein. The Company, together with its insurance company, is also in the process of evaluating a
potential insurance claim.
Multi-stakeholder agreement with regards to illegal mining in Kimberley
In order to address illegal mining in Kimberley, a multi-stakeholder agreement (including the KEM JV
partners, the DMR and the Sol Plaatjie Municipality (governing Kimberley)), was reached in May 2018
to provide the artisanal miners in and around the town with access to processing certain of KEM JV’s
tailings resources, totalling circa 400,000 tonnes and located in an outlying area to the north of the
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Central Treatment Plant. This concession is intended to engender a sustainable, long-term solution by
formalising the artisanal miners as a legitimate group (known as the Kimberley Artisanal Miners) with
the necessary permits from the DMR and the South African Diamond and Precious Metals Regulator
to be able to operate lawfully, requires that they abide by a number of terms and conditions which
should allow for a peaceful operating environment in Kimberley, and is not expected to materially
impact KEM JV’s mine plan.
South African Lender Group undertaking
Whilst not expected to be required, in the context of the Rights Issue, the Company has requested
and been granted a binding undertaking from its South African Lender Group (subject to the Company
raising at least US$100 million in connection with the Rights Issue and the repayment of amounts
outstanding under the Existing Senior Facilities by no later than 16 July 2018) to waive the
Consolidated EBITDA to Consolidated Net Finance Charges covenant and the Consolidated Net Debt
to Consolidated EBITDA covenant for the 12 month measurement period to 30 June 2018, should a
breach of either or both of these covenants be anticipated. In this event, the Existing Senior Facilities
will remain available to the Group on existing terms.
7

Reserves and Resources

The following table summarises the Group’s reserves and resources as of 30 June 2017:

Category

Reserves
Proved . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Probable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Sub-total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Resources
Measured
Indicated .
Inferred . .
Sub-total .
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Contained
Diamonds
(Mcts)

Tonnes
(Millions)

Grade
(cpht)

—
103.8
103.8

—
49.3
49.3

—
51.13
51.13

0.2
412.6
1453.6
1866.5

263.9
52.1
6.1
16.3

0.60
215.03
89.34
304.97

As at 30 June 2017, the Group’s gross Resources (inclusive of Reserves) decreased 2% to
304.9 Mcts from 312.2 Mcts as of 30 June 2016, due to depletion by mining activity at all operations
and Resource re-estimations at Finsch, Koffiefontein and Williamson (as set out in the notes to the
reserves and resources figures provided for each operation). See “Reserves and Resources” and
“Risk Factors—Risks Related to the Company’s Business—There can be no assurance that the
Company’s published diamond reserves and resources will be recovered or that they can be brought
into profitable production and any possible recalculation or reduction of its reserves and resources
could materially affect the Company’s results of operations and long-term viability”.
The Group’s gross Reserves increased 7% to 51.13 Mcts from 47.9 Mcts at 30 June 2016 due to an
increase of reserves at Cullinan and Finsch due to the inclusion of additional tonnages from the CC1E
and the SLC Phase 2 respectively in the current mine plans to 2030.
8

Operational Assets

The Company has a diversified asset portfolio, with controlling interests in five producing diamond
operations, complemented by a highly focused exploration programme. The Company’s portfolio
combines large underground pipe mines with one large, high volume open pit mine and a number of
prospective exploration sites.
Geology
Finsch, Cullinan, Koffiefontein, Kimberley Underground and Williamson are all typical volcanic
kimberlite diatremes (ore pipes), although the emplacement history of each mine is unique, including
the kimberlite facies found in each pipe, the local geology through which it erupted and the level to
which it has been eroded since emplacement.
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Finsch
Introduction
Finsch is an underground block cave and sub level cave diamond mine with quality infrastructure
including a modern processing plant which was upgraded by De Beers shortly before the Company
acquired the mine. The mine has a shaft capacity of 4.6 Mtpa and the main plant has a capacity of
6.7 Mtpa. From a combination of underground mining and tailings retreatment, Finsch has produced
over 130 Mcts in its approximately 50 year life to date.
Production is currently well advanced on the transition from a mechanised block cave at the
630 metre level (“mL”) to an SLC over four levels from 700mL to 780 mL. Production from the SLC
commenced in H2 FY 2016 and is set to deliver the majority of underground ore for the first time in FY
2018.
Finsch has produced a number of large, special diamonds in its history and mine records reflect the
regular recovery of stones of more than 50 carats per annum over the last four years. In addition, the
mine has produced a range of coloured diamonds, with yellow being the most frequent.
Ownership
The Company holds a 74% interest in Finsch with the remaining 26% owned by the IPDET and Kago
Diamonds (including its indirect interests through Kago Diamonds, the Company holds a 78.4%
effective interest in Finsch).
Geology
Finsch is a Group II kimberlite pipe with an age of approximately 118 Ma. The pipe was emplaced
through a thick sequence of Transvaal Supergroup sedimentary rocks comprising dolomites, banded
iron formation and shales that overlie the western part of the Kaapvaal craton. Preserved within the
pipe are large fragments of Karoo-aged sediments, lavas and dolerite which were present in the
geological record at the time of emplacement, but have subsequently been eroded away. The size and
concentration of these Karoo-age fragments decreases with depth in the Finsch pipe. The pipe is
made up of eight phases of kimberlite, two of which make up the majority of the main pipe and are
currently being mined. The Company believes there is significant potential for mining at least one of
the precursor kimberlite bodies attached to the main pipe.
The Finsch kimberlite pipe is a near vertical intrusion, had a surface footprint of 17.9 hectares at
surface and is elliptical in outline.
Reserves and Resources of Finsch Mine
As of 30 June 2017
Gross
Contained
Tonnes
Grade
Diamonds
(Millions)
(cpht)
(Mcts)

Category

Reserves(1)
Proved . . . . .
Probable . . .
Sub-total . . .
Resources(2)
Measured . . .
Indicated . . .
Inferred . . . .
Sub-total . . .

...... ......... ........ ......... ......
...... ......... ........ ......... ......
...... ......... ........ ......... ......

—
43.0
43.0

—
60.2
60.2

—
25.89
25.89

.
.
.
.

—
36.6
35.6
72.2

—
69.1
55.2
62.3

—
25.31
19.67
44.98
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(1) Resource bottom cut-off: 1.0mm. Block 4 resource tonnes and grade are based on block cave depletion modelling and
include external waste. Block 5 resource as in situ. Re-estimation of Block 5 SWPC Resource based on recent bulk
sampling and diamond drilling.
(2) Reserve bottom cut-off: 1.0mm. Block 4 PCBC Model was recalibrated to June 2017 pit scans. Block 5 Reserves are
based on PCSLC and PCBC simulations, depleted for SLC development tonnes.

Finsch was mined as an open pit mine until September 1990 at which time it extended to a depth of
423 metres. Approximately 110 Mt of waste rock and 98 Mt of diamond bearing kimberlite were mined
from the open pit to produce approximately 79 Mcts.
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Block 1 was mined as an open pit, Block 2 was mined from above as an open pit and from
underground using open stoping mining methods, Block 3 was mined from underground using open
stoping mining methods. Block 4 has been mined using sub level open stoping and block caving
mining methods since January 2003. Block 5 is currently being mined using the sub level caving
mining method and first started contributing significant tonnages in FY 2017.
In addition to the underground mining operations, the Company is conducting surface mining of
overburden dumps, which is forecast to continue until FY 2019/2020, as well as mining the
Pre-79 TMR.
Geotechnical considerations
The Block 4 block cave operations proceeded with few geotechnical problems.
Ore handling system
The Finsch orebody is accessed via a nine metre diameter, vertical concrete-lined 763 metre deep
shaft. The shaft is equipped with three automatic Koepe winders. Conveyances for three winders
operate within the shaft via four main compartments—these are the men and material cage, the
service winder cage and two 28 tonne capacity skips. There is also a decline from surface to a depth
of 880 metres giving access to Block 5.
The men and material cage has a payload of 25 tonnes (or 100 people per trip) while the service
winder is permitted to carry 12 people per trip. The rock winder is capable of hoisting 32 skips per
hour under its current permit conditions. The shaft has an annual maximum capacity of approximately
4.6 Mt, and is currently operating at 3.2 Mt.
Following its transfer from the 630 metre level draw points by manned LHDs, the mined ore is
trammed by automated dump trucks to the main underground crusher, which has a throughput
capacity of 1,500 tph. A second crusher was commissioned in H1 FY 2018. The ore from the
610 metre level is taken to two mineral sizers with a throughput capacity of 1,200 tph each. After
crushing, the ground is transported by means of conveyor belts and deposited into ore storage
passes, until they are at a level suitable for hoisting. These passes have a total capacity of
approximately 3,000 tonnes. From the orepasses, the ground is conveyed to the shaft measuring
flasks, which have a 28 tonne capacity.
Tonnes produced from the new Block 5 SLC are trammed from the production tunnels by manned
LHD’s, tipped directly into orepasses which feed the crushers and subsequent conveyor on 810mL.
This conveyor system links up with the conveyor system on 650mL, currently feeding the shaft silos,
and was put in place from the end of FY 2016.
The Company is currently in the process of decommissioning the automated diesel-powered dump
trucks as the SLC will be serviced by conveyor belts at a lower operating cost.
Mine ventilation
A five metre diameter concrete-lined ventilation shaft is in place to ventilate the underground
operation.
A total volume of more than 240 m3/s is exhausted and positive pressurisation is maintained at 15%.
The ventilation layout and parameters are designed to ensure effective ventilation for all workplaces
and to minimise occupational exposure limits with regard to dust, fire, and blasting and exhaust fumes
to a minimum.
Tailings
Tailings are mined and trammed to a wet infield screening plant from where they are pumped onto a
stockpile facility and blended with ROM ore, historically at a rate of 2.2 Mtpa. Treatment of tailings is
planned to come to an end during FY 2018, with the depletion of the Pre-79 TMR.
Mineral processing
Finsch’s mining infrastructure includes a modern processing plant which was upgraded during
2007-2008 and has a capacity of 6.7 Mtpa, as well as a bulk sample plant with a capacity of 0.6 Mtpa.
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Underground ROM ore (smaller than 300 mm) is transported at a rate of 3.0 Mtpa by the rock winder
to surface and tipped into a surge bin at the shaft. At surface it is reduced to less than 100 mm for
further treatment in the main diamond recovery plant. The ore is treated and sized before it is treated
in the DMS process. The plant upgrade introduced two high pressure roll crushers to liberate any
locked-up diamonds which were not liberated in the earlier crushing stages.
With the depletion of the Pre-79 TMR tailings ore, the tailings feed to the plant has ramped down
steadily over the past year. The plant however has an installed capacity to treat the tailings at a rate of
2.5 Mtpa. The product is pumped, de-slimed, de-watered and stacked onto a stockpile, before it is fed
into the main plant. Treatment of these tailings is expected to end during Q4 FY 2018.
Operating review of Finsch Mine (unaudited)

Sales
Diamonds Sold . . . . . . .
Average price per carat . .
ROM production(1)
Tonnes treated . . . . . . . .
Diamonds produced . . . .
Grade(1) . . . . . . . . . . . .
Tailings production(1)
Tonnes treated . . . . . . . .
Diamonds produced . . . .
Grade . . . . . . . . . . . . . .
Total production(1)
Tonnes treated . . . . . . . .
Diamonds produced . . . .
Costs
On-Mine Cash Costs per
tonne treated . . . . . . .
Capital expenditure
Expansion capital
expenditure . . . . . . . .
Sustaining capital
expenditure . . . . . . . .
Borrowing costs capitalised
Total capital expenditure .

Unit

FY 2015

FY 2016

FY 2017

H1 FY 2017

H1 FY 2018

.
.

Carats
US$

2,067,933
90

2,085,123
89

2,141,885
101

1,010,015
98

970,446
104

.
.
.

Tonnes
Carats
Cpht

3,016,385
1,298,914
43.1

3,547,798
1,572,725
44.3

3,212,169
1,818,454
56.6

1,498,449
816,001
54.5

1,559,280
931,859
59.8

.
.
.

Tonnes
Carats
Cpht

2,656,471
766,960
28.9

2,295,918
641,339
27.9

1,651,089
331,442
20.1

1,041,758
215,559
20.7

515,224
104,737
20.3

.
.

Tonnes
Carats

5,672,856
2,065,875

5,843,716
2,214,064

4,863,258
2,149,896

2,540,207
1,031,560

2,074,503
1,036,596

.

ZAR

164

183

253

229

325

.

US$m

65.1

56.5

58.4

27.9

24.0

.

US$m
US$m
US$m

16.1
6.8
88.0

6.7
10.6
73.8

9.1
18.1
85.6

2.3
8.7
38.9

3.4
7.1
34.5

.

(1) The Company is not able to precisely measure the ROM/tailings grade split because ore from both sources is
processed through the same plant; the Company therefore back-calculates the grade with reference to resource grade.

Development plan
The Company’s initial mine plan has a life to 2030, but resources in Block 6 and the adjacent
Precursor kimberlite orebody, which sits next to the main body of the Finsch kimberlite pipe, are
expected to prolong the actual LOM. The mine has gross resources of 49.1 Mcts.
Further to the depletion of Block 4, underground production is now derived principally from Block 5,
which has probable diamond reserves of 41.7 Mcts at a grade of 57.6 cpht. In order to provide earlier
access to undiluted ore, the Company is using the SLC mining method over four levels in Block 5 from
700 mL to 780 mL, before a new Block 5 block cave is planned to be installed at 960 mL. However,
the Company’s ongoing review of its future capital requirements may result in a continuation of the
SLC to deeper levels, in preference to the installation of the block cave currently included in the
Company’s plans.
Mining is currently transitioning from the block cave on the 630mL to the SLC over four levels from
700mL to 780mL. Development of the 11 kimberlite extraction tunnels of 70 level Phase 1 was
completed and the tunnels handed over to production for slot cutting and ring blasting during H1 FY
2017. As at the date of this Prospectus, the first two levels of SLC are now in production and the SLC
delivered in excess of approximately 0.75 Mt of undiluted ore in FY 2017, approximately 1.3 Mt in the
nine months to 31 March 2018 and is expected to deliver approximately 1.7 Mt for full year FY 2018.
The higher input of undiluted ore from the new mining areas, assisted by the processing of higher
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grade surface ROM material, has resulted in an increase in the ROM grade from 44.3 cpht in FY 2016
to 56.6 cpht in FY 2017 and on to 59.8 cpht in H1 FY 2018.
Total ROM throughput of 3.2 Mt was achieved in FY 2017, which is expected to be the mine’s steady
state ROM throughput level 2018 and FY 2019. Finsch’s ROM grade is expected to remain largely flat
at 55 – 58 cpht for FY 2018 and FY 2019, due to the depletion of high grade overburden dumps from
FY 2019.
Underground production is supplemented by tailings retreatment. Finsch is currently treating the
tailings from the Pre-79 TMR, which has a recovered grade of approximately 20 cpht. Treatment of
approximately 700Kt of Pre-79 TMR is planned for FY 2018 after which it will come to an end. The
treatment of the lower grade tailings material from mining operations from 1979 onward is not included
in the mine plan but its availability provides flexibility to the Company should it wish to use it to
supplement its underground operations in the future.
Mine plan
The Company’s initial mine plan has a life to 2030, but residual resources at the mine indicate that the
actual LOM could extend beyond 2030, based on estimated rates of production and diamond resource
estimates as of 30 June 2017.
Licences and permits
FDM holds the Finsch Mining Right. The Finsch Mining Right was initially issued to De Beers under
item 7 of Schedule II of the MPRDA and was ceded to FDM by notarial deed of cession on
8 September 2011 and duly notarially executed and registered in the Mineral and Petroleum Titles
Registration Office under reference number 25/2011.
The Finsch Mining Right relates to portion 26 (Brits) and portion 34 (a portion of the remaining extent)
of the farm Carter Block 458, Magisterial District of Hay, Northern Cape Province for an area of 1,567
hectares.
The Finsch Mining Right confers on the Company the exclusive right to mine for diamonds in relation
to the licence areas until 14 October 2038. Pursuant to the MPRDA, the Finsch Mining Right is
renewable (for periods of up to 30 years for each renewal). Subject to compliance with the terms and
conditions of the mining right, the Minister of Mineral Resources is expected to renew the Finsch
Mining Right.
The Finsch Mining Right was issued on terms and conditions that are regulated by government
gazette for mining rights of this nature. Standard terms and conditions in the Finsch Mining Right
include the requirements that (i) a royalty must be paid to the South African government in terms of
the Royalty Act in respect of minerals recovered under the Finsch Mining Right, (ii) mining must be
conducted in accordance with the mining work programme, environmental management programme
and social and labour plan concerned, and (iii) the right may not be transferred without the Minister of
Mineral Resources’ consent. The holder of the right is required to comply with its empowerment
commitments and the procedures, a breach of which may result in the Finsch Mining Right being
suspended or cancelled.
Cullinan
Introduction
Cullinan is one of the world’s most celebrated diamond mines and is a source of large, high-quality
gem diamonds, including Type II diamonds. It earned its place in history with the discovery of the
Cullinan diamond in 1905, the largest rough gem diamond ever found at 3,106 carats, and it has
produced more than 800 stones greater than 100 carats. It is widely acknowledged as the world’s only
significant source of truly rare and highly valuable blue diamonds.
The Cullinan kimberlite pipe, situated 37 km north east of Pretoria in the Gauteng province, is the
largest diamondiferous kimberlite ever found in South Africa, being 32 hectares at surface. Despite
already being mined for over 100 years, Cullinan still has a kimberlite footprint in excess of
16 hectares at the current mining levels.
Cullinan contains a world-class gross resource of 192.7 Mcts (including 17.3 Mcts in tailings), which
suggests its mine life could be significantly longer than the current mine plane to 2030.
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Geology
The Cullinan kimberlite pipe occurs within the stable, three billion year old Kaapvaal Craton and
intrudes rocks of the Transvaal Supergroup (Pretoria and Rooiberg Groups), Bushveld Complex and
the younger Waterberg Group. It is a Group I kimberlite, and it is estimated by geological inference
that the top 300 metres of the original pipe have been eroded away since the pipe was emplaced
1,200 million years ago. The norite has been correlated with the main zone of the Bushveld Complex.
Quartzites, shales, sandstones and dolomitic shales of the Transvaal Supergroup occur both above
and beneath the norite. A unique feature of this kimberlite is the occurrence of an approximately
70 metre thick diabase sill (varies from gabbro to norite) that cuts across the occurrence at
approximately the 500 metre elevation. Mining has progressed well below this horizon with no
detected deleterious effect.
The pipe has an elongated, kidney-shaped exposure on surface with an east west axis 880 metres
long and a north south axis 450 metres long. The pipe had a surface area of 32 hectares and
decreases to a size of 13 hectares at the resource depth of 1,073 metres below surface; the
significant remaining size of the orebody at this elevation and the fact that the orebody remains open
ended bodes well for the consideration of potential future mine life extensions. Three major kimberlite
phases are recognised within the pipe: the Brown kimberlite represents the first phase of intrusion and
generally has the highest diamond grade of all the kimberlite phases in the Cullinan pipe; the Grey
kimberlite represents the second phase of emplacement; and the hypabyssal kimberlite, which is a
complex body within the Grey kimberlite represents the final phase.
Reserves and Resources of Cullinan Mine
As of 30 June 2017
Gross
Contained
Tonnes
Grade
Diamonds
(Millions)
(cpht)
(Mcts)

Category

Reserves(1)
Proved . . . . .
Probable . . .
Sub-total . . .
Resources(2)
Measured . . .
Indicated . . .
Inferred . . . .
Sub-total . . .
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—
51.1
51.1

—
47.4
47.4

—
24.25
24.25

—
249.4
170.9
420.3

—
70.4
10.1
45.9

—
175.46
17.28
192.74

(1) Reserve bottom cut-off: 1.15mm. Reserves based on PCBC simulations on C-Cut Phase 1, BB1E, AUC and Mine 2-4D
schedules for CC1E and other remaining pillar retreats. Factorised reserve grades and carats are derived from a Plant
Recovery Factor (“PRF”) for the new Mill plant. These factors account for the efficiency of sieving (bottom cut-off),
diamond liberation and recovery in the ore treatment process. The Mill plant was in commissioning as at 30 June 2017
and the PRF will be refined based on production data.
(2) Resource bottom cut-off 1.0mm. B-Cut resource tonnes and grade are based on block cave depletion modelling and
include external waste. C-Cut resource stated as in-situ.

The C-Cut resource was delineated by 16,672 metres of slim-line core drilling and evaluated by
12,300 metres of large diameter drilling. Tunnel sampling and micro-diamond sampling was also used
in the evaluation of the resource.
Mine production
Mining at Cullinan employs the block cave and sub level cave mining techniques.
Cullinan has two fully equipped and operational shafts. No. 1 Shaft is dedicated to the hoisting of rock
(ore and waste) to surface from where the ore is conveyed to either the milling section of the
treatment plant or to a stockpile alongside the treatment plant for later processing. The second shaft is
equipped with a men-material winder used for transporting employees and material to and from
designated levels, as well as taking equipment underground. In the milling section of the treatment
plant diamonds are liberated from the ore while the size fraction of the ore is being reduced primarily
by means of attritioning. In this section of the plant the ore is also washed and screened into different
size fractions. Oversize rock is screened out and sent to the jaw crusher plant for further size
reduction, undersized material is send to the slimes dam and the rest of the material is ready for
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further processing. Diamonds are extracted from the coarse size fraction ore stream using X-ray
technology. Further concentration of ore in the finer size fraction is taking place by means of dense
media separation, before diamonds in this size fraction are also extracted using X-ray technology.
Since taking over the mine in July 2008, the Company has predominantly been restricted to operating
in “mature” production areas in the B-Cut portion of the orebody, which are highly diluted by the
ingress of waste rock. However, the Company’s expansion programme has been developing a new
block cave in the C-Cut portion of the orebody, which commenced initial production towards the end of
FY 2016 and is set to deliver the majority of underground ROM ore in FY 2018.
Geotechnical considerations
The Cullinan kimberlite pipe exhibits a wide range of strength characteristics, from uniaxial
compressive strengths of approximately 40 MPa for the ‘brown’ kimberlite, to more than 150 MPa
for the hypabyssal.
Block caving has been used as a mining method at Cullinan for decades. Advanced modelling
techniques available, using international consultants, have been implemented in order to provide
assurance and operational personnel are chosen with experience in all aspects of the mining
operation in mind.
Ore handling system
The ore from the C-Cut block, once loaded from the draw points with LHDs, is tipped into a three way
tipping pass arrangement where the ore is sized to –600mm by means of impact breakers and a
grizzly. The correctly sized ore is then fed into a jaw crusher before the crushed ore of –200mm is
transferred via a chute and conveyor belt system to two 4500t silos. The ore is drawn from the silos
via a measuring conveyor system into measuring flasks and then loaded into the 13.5t skips and
hoisted to surface. The ore from the CC1E block reports onto the ore handling system feeding
the silos.
Mine ventilation
Cullinan’s ventilation system consists of a Push/Pull system that ensures that the mining area is
continuously pressurised with fresh air that enters the mine to create a healthy, safe and productive
working environment. In the macro ventilation system an air volume of 750 m3/s is required at an
underground air density to ventilate the BB1E, BA5 and AUC sections and the C-Cut Phase 1 project
section. Fresh air enters the mine via a number of down-cast air facilities, shafts and through the open
pit. Used air is returned via two main exhaust surface fan systems situated on surface, the north side
of the main pit and on the south side.
Tailings
There exists a major tailings deposit at Cullinan of approximately 171 Mt, estimated to contain
17.3 Mcts.
Mineral processing
The Company has recently completed the construction and commissioning of a new, fit-for-purpose
plant at Cullinan to replace the old plant, which was originally commissioned in 1947 and had since
this time been subject to a continual modification process, resulting in an inefficient footprint of some
25.6 hectares, including 15 km of conveyor belts. The new plant has a throughput capacity of 4.0 Mt
ROM and 2.3 – 2.5 Mt tailings, in comparison to the old plant which had a capacity of 2.8 Mt ROM
and 2.5 Mt tailings, and had a capital cost of approximately ZAR1.84 billion (approximately
US$134 million—converted at an average exchange rate of ZAR13.77).
The key objectives of the new plant are: the expected improvement in the recovery of the optimal
spectrum of diamonds; the better protection of the larger diamonds for which the Cullinan orebody is
well known; and the simplification and streamlining of the processing route taken by mined ore over a
much smaller footprint, which is expected to deliver cost and efficiency benefits.
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The new plant design incorporates:
•

autogenous milling—a recovery process that breaks down ore via attrition rather than crushing,
thereby better protecting the large, high-value stones;

•

high pressure grinding rolls technology—a liberation technique incorporating inter-particle
crushing, thereby moving away from high impact cone crushing;

•

enhanced utilisation of XRF X-ray technology to replace conventional Dense Media Separation
plants to treat coarser and 12mm material; and

•

a reduced processing footprint, achieved by substantially reducing the engineering infrastructure
and in particular the number of conveyor belts used.

It is encouraging that the new plant has recovered three +200 carat stones since commissioning
(including a 574.15 carat stone, being the largest stone recovered by the Group at Cullinan to date),
which the Company believes were at high risk of breakage had they been processed through the old
plant that relied on traditional crushing technology.
The new plant has reduced the processing footprint at Cullinan from 25.6 hectares to 4.9 hectares
with the associated reduction of engineering infrastructure deployed (e.g. a reduction in the number of
conveyor belts used from 151 (spanning 15 kilometres) to 22 (spanning 3 kilometres)). Operating
efficiencies and security improvements are expected to be driven through increased automation,
reduced tonnes in circulation and improved energy efficiencies, leading to an expected improvement
in energy efficiency per tonne. Based on these efficiencies, the Company is targeting overall direct
cash cost savings of up to ZAR15 per tonne treated.
Ownership
The Company holds a 74% interest in Cullinan with the remaining 26% owned by the IPDET and Kago
Diamonds. Including its indirect interests through Kago Diamonds, the Company holds a 78.4%
effective interest in Cullinan.
Operating review of Cullinan Mine (unaudited)
Unit

FY 2015

FY 2016

FY 2017

700,896
174

663,175
126

760,957
120

H1 FY 2017 H1 FY 2018

Sales
Diamonds Sold . . . . . . . . . . .
Average price per carat . . . . . .

Carats
US$

ROM production
Tonnes treated . . . . . . . . . . . .
Diamonds produced . . . . . . . .
Grade . . . . . . . . . . . . . . . . .

Tonnes 2,513,004 2,302,892 1,882,911 1,039,417 1,783,229
Carats
611,993
643,724
679,622
358,821
602,594
Cpht
24.4
28.0
36.1
34.5
33.8

Tailings production
Tonnes treated . . . . . . . . . . . .
Diamonds produced . . . . . . . .
Grade . . . . . . . . . . . . . . . . .

Tonnes 2,458,306
Carats
117,503
Cpht
4.8

886,289
37,089
4.2

506,176
106,887
21.1

363,113
127

259,831
60,932
23.5

439,012
140

37,023
4640
12.5

Total production
Tonnes treated . . . .
Diamonds produced
Costs
On-Mine Cash Costs
treated . . . . . . . .

.. ......
.. ......

Tonnes 5,016,888 3,189,181 2,389,087 1,299,248 1,820,252
Carats
729,496
680,813
786,509
419,754
607,235

per tonne
.. ......

ZAR

154

257

316

319

256

Capital expenditure
Expansion capital expenditure . .
Sustaining capital expenditure . .
Borrowing costs capitalised . . .

US$m
US$m
US$m

104.8
8.8
7.9

156.2
7.3
15.9

120.9
4.3
26.0

64.8
2.6
12.8

30.0
1.4
9.1

Total capital expenditure . . . . .

US$m

121.5

179.4

151.2

80.2

40.5
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Development plan
The Company’s development plan is forecast to take underground ROM throughput from 1.9 Mt in
FY 2017 to 3.4 – 3.6 Mt in FY 2018, which is expected to deliver approximately 1.3 Mcts ROM and
approximately 0.03 Mcts from surface tailings production. Planned steady state throughput is to be
lifted to approximately 4 Mtpa (ROM) and approximately 2 Mtpa (tailings) from FY 2019 onwards.
Cullinan contains a world-class gross resource of 192.7 Mcts (including 17.3 Mcts in tailings) as
at 30 June 2017, which suggests its mine life could be significantly longer than the current mine plan
to 2030.
The C-Cut Phase 1 expansion programme at Cullinan is substantially advanced with the development
of a new block cave on the western side of the orebody in the upper portion of the major C-Cut
resource, which is designed to access the undiluted BA5 and BAW areas of the orebody. The first blue
development (i.e. development into kimberlite) commenced in April 2014, with the first rings for the
undercut then blasted in June 2015.
To develop the C-Cut Phase 1 Block, two declines were developed to the north and south of the
orebody. From this development, the undercut levels were developed at the 824 mL while the
production level was developed at the 839 mL and the shaft was established to the 934 mL. The
eventual full cave height will be 207 metres. As at the date of this Prospectus, 50 of the planned
110 draw bells for the new block cave had been installed.
The expansion programme at Cullinan also includes simplification of and improvements to the ore
handling system, which the Company believes will yield operating cost savings, as the improvements
will significantly reduce the number of times that ore is handled. The work involved included:
•

complete the upgrading of the existing winders;

•

developing the south and north declines to provide maximum flexibility, linking production levels
on either side of the orebody to the shaft bottom at 934 metres;

•

replacing the existing cumbersome incline conveyor belt system with a new horizontal belt
system; and

•

extending the existing shaft system down to 934 metres, with hoisting taking place at 901 metres.

The ROM grade achieved at Cullinan had been on a declining trend until the C-Cut Phase 1 project
started to deliver undiluted ore to the mine’s production profile. This has seen the ROM grade rise
from a low of 20.9 cpht achieved in Q3 FY 2015 to 36.2 cpht in Q3 FY 2018. Management is
forecasting the ROM grade to average between 37 – 42 cpht for H2 FY 2018 based on resource
estimates and expected production performance from the new Cullinan plant, and expects the grade
for FY 2019 and FY 2020 to also be in the range. In addition, historically and from sampling
programmes, there has been a higher incidence of larger white diamonds and blue diamonds in the
western blocks of the Cullinan kimberlite pipe, which may bode well for future recoveries of
exceptional diamonds.
Production from the C-Cut Phase 1 Block Cave is being supplemented by the CC1 East project, a sub
level cave on the eastern side of the orebody, which is expected to contribute approximately 15% of
ROM tonnages on a steady state basis. The contribution of undiluted ore from the C-Cut Phase 1
block cave and the CC1 East SLC) is expected to more than double in FY 2018, having contributed
approximately 1.2 Mt in FY 2017 and already approximately 1.7 Mt in the nine months to 31 March
2018.
The Company foresees a long life for the operation and has a current mine plan of 12 years, though
this plan only anticipates exploiting 24% of the C-Cut resource, which has been drilled to a depth of
1,073 metres, leaving extensive resources for future development.
Mine plan
The Company’s current mine plan has a life to 2030, but the major residual resources at the mine
indicate that the actual LOM could extend beyond 2030 based on estimated rates of production and
diamond resource estimates as of 30 June 2017.
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Licences and permits
CDM holds the Cullinan Mining Right. The Cullinan Mining Right was granted to De Beers pursuant to
Item 7 of Schedule II of the MPRDA and was ceded from De Beers to CDM by a notarial deed of
cession on 1 July 2008 pursuant to section 11 of the MPRDA in respect of the area covered by the
Cullinan Mining Right. The cession was duly notarially executed and registered in the Mineral and
Petroleum Titles Registration Office under reference number 36/2008 MR.
The Cullinan Mining Right relates to the remain extent of portion 3 of the farm Elandstontein 480 JR,
situated in Gauteng, Magisterial District of Cullinan, for an area of 453.2 hectares.
The Mining Right confers on CDM the exclusive right to mine for diamonds in relation to the
licence areas until 3 December 2037. Pursuant to the MPRDA, the Cullinan Mining Right is
renewable (for periods of up to 30 years for each renewal). Subject to compliance with the terms and
conditions of the mining right, the Minister of Mineral Resources is expected to renew the Cullinan
Mining Right.
The Cullinan Mining Right was issued on terms and conditions that are regulated by government
gazette for mining rights of this nature and contains no exceptional terms or conditions. Standard
terms and conditions in the Cullinan Mining Right include the requirement that a royalty must be paid
to the South African government in terms of the Royalty Act in respect of minerals recovered under
the Cullinan Mining Right, mining must be conducted in accordance with the mining work programme,
environmental management programme and social and labour plan concerned, the right may not be
transferred without the Minister of Mineral Resources’ consent, the holder of the right is required to
comply with its empowerment commitments and the procedures that need to be followed, a breach of
which may result in the Cullinan Mining Right being suspended or cancelled.
The surface rights in respect of the land on which the Cullinan mine is situated are held by Premier
Transvaal, a wholly owned subsidiary of CDM. CDM has entered into an agreement with Premier
Transvaal to access the land. CDM also has access rights to the land pursuant to the Cullinan Mining
Right and Section 5 of the MPRDA.
Koffiefontein
Introduction
Koffiefontein is one of the world’s top diamond mines by average value per carat and produces
exceptional white and coloured diamonds, a regular proportion of which are of between 5 and
30 carats. It is an underground kimberlite pipe mine currently mining at a depth of 520 to 600 metres.
An expansion plan intended to increase production to approximately 85,000 carats per annum
(underground only) is underway.
Ownership
The Company holds a 74% interest in Koffiefontein with the remaining 26% owned by Kago Diamonds
and the IPDET. Including its indirect interests through Kago Diamonds, the Company holds a 78.4%
effective interest in Koffiefontein.
Geology
The Koffiefontein pipe has been classified as a Group I kimberlite, falling into the Cretaceous grouping
of kimberlites in South Africa that were emplaced approximately 80 to 90 million years ago, and is the
largest and most economic of a cluster of three pipes in the area, the others being Ebenhaezer and
Klipfontein lying to the north west.
The Koffiefontein pipe was emplaced through basement granite gneiss and Karoo sediments and
dolerite with an area of 11.1 hectares at surface, narrowing to 7.8 hectares at the 490 metre level. The
Koffiefontein pipe consists of multiple intrusions. The first phase was the intrusion of the east and west
fissures followed by the west speckled PK. This was followed by the emplacement of the east
speckled PK, with a mudstone breccia separating the previously mentioned two kimberlite phases.
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Reserves and Resources of Koffiefontein Mine
As of 30 June 2017
Gross
Contained
Tonnes
Grade
Diamonds
(Millions)
(cpht)
(Mcts)

Category

Reserves(1)
Proved . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Probable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Sub-total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Resources(2)
Measured . . .
Indicated . . .
Inferred . . . .
Sub-total . . .
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—
6.7
6.7

—
8.5
8.5

—
0.57
0.57

—
28.1
126.6
154.7

—
5.5
3.3
3.7

—
1.53
4.22
5.75

Note:
(1) Reserve bottom cut-off: 1.15mm. Ebenhaezer removed from reserve. No plans to re-start production.
(2) Resource bottom cut-off (Koffiefontein underground and Ebenhaezer): 1.15mm. Resource bottom cut-off (Eskom
tailings): 1.0mm. Changes in resource figures due to mining depletions and re-estimation of the main pipe below 49L to
74L incorporating new bulk sampling from SLC ring blasting and development. The resources at the Koffiefontein mine
consist of the Koffiefontein kimberlite pipe tailings resources.

Mine production
Koffiefontein pipe
Diamonds were first discovered on the Koffiefontein farm in 1870. Mining started in the form of small
claims that were later amalgamated into Koffiefontein Mine Limited. De Beers acquired control of
Koffiefontein Mine Limited in 1911. Since the De Beers acquisition of Koffiefontein, the mining
operations were continuous until the advent of the Great Depression in 1932 when work was
suspended. Between 1950 and 1953, a prospecting shaft was sunk which was followed by limited
production. The mine was reopened in 1970 and was mined as an open pit mine until 1981. On
completion of the open pit operations the pit had a surface area of 44 hectares and a diameter of
750 metres, plus a depth in excess of 270 metres. Access to the underground operations is via a
roadway decline down to 52 level (520 metres below surface) and via No.2 Main Rock Shaft. This
shaft was sunk in 1974 and has a diameter of 7.5 metres and a depth of 654 metres below surface.
The transition to an underground mining operation took place in 1981. The kimberlite ore was initially
extracted from underground on the 370 mL by means of blast hole open stoping. Due to excessive
dolerite pit sidewall failures, this mining method was subsequently changed to the sub-level
undercutting mining method. Development of a front cave started in 1996 and reached full production
in 2000; this mining method was used up to 490 mL. The Company has since transitioned the mine to
the SLC mining method, which first commenced in FY 2014, and will be mined over three levels from
560 mL to 600 mL.
Geotechnical considerations
Planned mining layouts at Koffiefontein are extensively modelled, and no plans are adopted unless
they are judged to be geotechnically feasible. For the new block from 560 to 600 mL, the SLC mining
method was selected by the Company. The decision was based on numerous factors, including the
geotechnical stability of the design.
Ore handling system
Ore from underground is removed from a series of parallel tunnels that have been developed in a
north south direction across the diameter of the pipe. A fleet of LHD vehicles is used to load ore from
draw points and transport the ore from these draw points back through the loading tunnels to the
crushers. These in turn feed a network of conveyor belts which transport the ore to the existing shaft
arrangements, thereby hoisting the ore to the surface and feeding it directly into the plant orepass
infrastructure.
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Mineral processing
Ore is delivered to the plant after having been crushed underground to less than 150 mm in size. The
crushed ore is then washed through a scrubber that removes much of the fine material and prepares
the ore for sizing into several fractions. The oversize (+35 mm) reports for secondary crushing to
reduce the size to less than 35 mm.
The Company completed a major refurbishment of the plant since taking over the mine and it currently
has a treatment capacity of approximately 1.5 Mtpa.
Tailings
There is a 65.1 Mt tailings resource at Koffiefontein estimated to hold 1.3 Mcts. This includes the
Eskom tailings dump, which is a pre-1937 dump generated when ‘flooring’ was still a practice,
meaning the coarser material of +25 mm went straight to the dumps without crushing.
The Company has in the past used tailings to fill spare capacity in the plant, however tailings
retreatment is no longer included in Koffiefontein’s mine plan. The Company will continue to evaluate
whether it will include tailings production in the mine plan going forward.
Operating review of Koffiefontein Mine (unaudited)
Unit

Sales
Diamonds Sold . . . . . . . . . . . . . . Carats
Average price per carat . . . . . . . . . US$

FY 2015

46,033
386

FY 2016

H1 FY 2017 H1 FY 2018

56,068
506

29,788
495

21,555
511

ROM production
Tonnes treated . . . . . . . . . . . . . . . Tonnes 341,783
Diamonds produced . . . . . . . . . . . Carats
27,756
Grade . . . . . . . . . . . . . . . . . . . . Cpht
8.1

681,344 667,821
50,825 51,173
7.5
7.7

359,044
24,770
6.9

289,478
25,292
8.7

Tailings/Ebenhaezer
Tonnes treated . . . .
Diamonds produced
Grade . . . . . . . . .

446,854
11,365
2.5

—
—
—

—
—
—

—
—
—

Tonnes treated . . . . . . . . . . . . . . . Tonnes 866,027 1,128,198 667,821
Diamonds produced . . . . . . . . . . . Carats
45,384
62,190 51,173

359,044
24,770

289,478
25,292

production
. . . . . . . . . . . Tonnes 524,244
. . . . . . . . . . . Carats
17,628
. . . . . . . . . . . Cpht
3.4

55,500
462

FY 2017

Total production

Costs
On-Mine Cash Costs per tonne
treated . . . . . . . . . . . . . . . . . . ZAR

303

317

532

534

634

Capital expenditure
Expansion capital expenditure
Sustaining capital expenditure

. . . . US$m
. . . . US$m

23.1
3.7

24.6
2.9

13.3
5.5

6.3
1.9

5.5
2.3

Total capital expenditure . . . . . . . . US$m

26.8

27.5

18.8

8.2

7.8

Development plan
The Company’s expansion plan at Koffiefontein is expected to increase production from 51,173 ctpa in
FY 2017 to approximately 85,000 ctpa steady state (underground only). The Company’s current mine
plan has a life to 2031. Koffiefontein’s expansion programme entails the development of an SLC from
560mL to 600mL, before putting in place a new block cave at approximately 720mL. However, the
Company’s ongoing review of its future capital requirements may result in a continuation of the SLC to
deeper levels, in preference to the installation of the block cave currently included in the Company’s
plans.
Production first commenced on the 560 mL in FY 2015 and since this time the 580 mL of the SLC has
also been brought into production, however performance has been hampered by delays in the
construction and finalisation of ore-handling infrastructure. The new ground handling system was
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commissioned during Q3 FY 2018 and is projected to yield improvements to production volumes as it
ramps up during Q4 FY 2018.
Mine plan
The Company’s current mine plan has a life to 2031.
Licences and permits
BDM holds the Koffiefontein Mining Right. The Koffiefontein Mining Right was duly notarially executed
by the DMR and duly registered in the Mineral & Petroleum Titles Registration Office under reference
number 20/2008 MR.
The Koffiefontein Mining Right relates to the remaining extent of the farm Koffiefontein 733,
Magisterial District of Koffiefontein Free State Province, for an area of 968.6 hectares.
The Koffiefontein Mining Right confers on BDM the exclusive right to mine for diamonds in relation to
the licence areas until 23 February 2047. Pursuant to the MPRDA, the Koffiefontein Mining Right is
renewable (for periods of up to 30 years for each renewal). Subject to compliance with the terms and
conditions of the mining right, the Minister of Mineral Resources is expected to renew the Koffiefontein
Mining Right.
The Koffiefontein Mining Right was issued on terms and conditions that are regulated by government
gazette for mining rights of this nature and contains no exceptional terms or conditions. Standard
terms and conditions in the Koffiefontein Mining Right include the requirement that a royalty must be
paid to the South African government in terms of the Royalty Act in respect of minerals recovered
under the Koffiefontein Mining Right, mining must be conducted in accordance with the mining work
programme, environmental management programme and social and labour plan concerned, the right
may not be transferred without the Minister of Mineral Resources’ consent, the holder of the right is
required to comply with its empowerment commitments and the procedures, a breach of which may
result in the Koffiefontein Mining Right being suspended or cancelled.
KEM JV
Introduction
The KEM JV is a joint venture between the Company and its partner Ekapa Mining and incorporates
the Kimberley Underground mine (mining the Bultfontein, Dutoitspan and Wesselton kimberlite pipes)
extensive tailings retreatment programmes (with total tailings resources of some 140.1 Mt) and the
high volume CTP.
The Kimberley Underground operation has a history of producing large diamonds and fancy yellows,
such as the Oppenheimer (253 carats rough) and the Kimberley Octahedral, at 616 carats currently
one of the largest uncut diamonds in the world.
Ownership
The Company holds an effective 55.5% interest in the KEM JV with the remaining 44.5% owned by
Ekapa Mining (24.1%), the IPDET (12%) and Kago Diamonds (8.4%). Including its indirect interests
through Kago Diamonds, the Company and its BEE Partners hold a 75.9% effective interest in the
KEM JV (44.4% held through Crown Resources, 11.1% held through Ekapa Minerals and 20.4% held
by the Company’s BEE Partners).
Geology
The three kimberlite pipes (Bultfontein, Dutoitspan and Wesselton) being mined by the Company at
Kimberley Underground are Group I kimberlites of Cretaceous age, having been intruded between
80 and 90 million years ago. At surface, Bultfontein was 9.7 hectares, Dutoitspan was 10.8 hectares
and Wesselton was 8.7 hectares.
The kimberlite pipes in the Kimberley area were intruded into the horizontally bedded, black and grey
carbonaceous shales of the Karoo Supergroup, with minor interbedded sandstone and siltstone
layers. This formation conformably overlies an erratically developed Dwyka tillite, which seldom
exceeds three metres in thickness. This sequence has been intruded by a dolerite sill up to 30 metres
thick. Locally this sill has acted as a barrier to kimberlite intrusion with the resultant formation of
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kimberlite sills at or near the base of the dolerite sill. The Karoo rocks unconformably overlie the
Ventersdorp Supergroup strata of variable thickness. The Ventersdorp Lavas in turn unconformably
overlie the uneven basement granite. At the 870 metre level Dutoitspan, the largest of the three
mines, is a strung out complex of different mining blocks and different geology. Wesselton at the
995 metre level consists of several kimberlite facies.
The mining and treatment of the primary kimberlite pipes of Bultfontein, Dutoitspan, and Wesselton, as
well as the mined-out De Beers and the Kimberley Assets pipes has resulted in the accumulation of
various TMRs in and around Kimberley. The material originally mined from the pipes was floored and
crushed before being washed using pans, to produce a heavy mineral concentrate. Tailings and
slimes produced by the washing process were co-disposed of, by discharging them from a central
high point, in a radial fashion, to form fan-shaped deposits. Final recovery of the diamonds from the
pan concentrate used a pulsator jig for further concentration, and grease tables for diamond recovery.
As a result of this relatively inefficient processing of the kimberlite ore, the TMRs formed are
diamondiferous. The re-treatment of old TMRs has been a major source of production in Kimberley
since 1978. The total Resource of the TMRs owned by KEM JV is 147 Mt of tailings, estimated to
contain 7.6 Mcts of diamonds as at June 2017.
Reserves and Resources of Kimberley Ekapa Mining JVs
As of 30 June 2017
Gross
Contained
Tonnes
Grade
Diamonds
(Millions)
(cpht)
(Mcts)

Category

Reserves(1)
Proved . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Probable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Sub-total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Resources(2)
Measured . . .
Indicated . . .
Inferred . . . .
Sub-total . . .
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—
2.9
2.9

—
14.6
14.6

—
0.42
0.42

—
6.7
144.3
150.9

—
18.4
5.8
6.4

—
1.22
8.43
9.65

Note:
(1) Reserve bottom cut-off: 1.15mm. Changes in reserve and resource figures due to mining depletions, adjustments to
Bultfontein 865/885 and Dutoitspan NW Comer Mining Plans, re-estimation of Wesselton rim loading and Bultfontein
760L removed from Reserve.
(2) Resource bottom cut-off (Dutoitspan West Extension): 1.0mm. Resource bottom cut-off (all other underground
blocks): 0.5mm. Resource bottom cut-off (surface tailings mineral resources): 1.15mm. All KEM JV reserves and
resources changed to 75.9% attributable to the Company from 1 July 2016 due to the formation of the KEM JV on that
date.

Mine production
The Kimberley Underground mines are serviced by two separate shaft infrastructures. The Joint Shaft
services the Bultfontein and Dutoitspan mines, which are in close proximity to each other. The
Wesselton Mine is approximately 5 km away from Joint Shaft and is serviced by its own Wesselton
Shaft infrastructure.
The Kimberley Underground workings carry geotechnical risk as a result of the occurrence of mud
pushes at Dutoitspan, and potentially at Wesselton and as experienced at Bultfontein in May 2018, the
failure of some of the drifts as a result of excessive pressure/loading from ore accumulating above,
and the poor competency of some areas. These issues are being addressed by the Company and are
monitored on a continuous basis.
Bultfontein
At Bultfontein the 865 mL SLC cave is being mined and the development to 885mL is in progress.
These new blocks are intended to replace the current production areas and are planned to be mined
until FY 2019. Thereafter, the Company plans to shut down Bultfontein. However, as discussed in the
paragraph entitled “Trading in Q4 FY 2018 to date” in paragraph 3 of Part 7: “Letter from the
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Chairman to Shareholders”, a mud rush was experienced at Bultfontein in May 2018 and this may
lead to the premature closure of this mining area.
The ground handling at Bultfontein involves loading with LHD’s into dump trucks at 865mL and
885mL, this is then trucked to 845mL and tipped into a crusher, handled through various conveyor
belts and transfer stations to the shaft orepasses where it is passed through primary crushers and
hoisted to the surface. On the surface the material is stockpiled and then processed through the CTP
plant.
Dutoitspan
The Dutoitspan pipe, the largest of the three pipes, was discovered in 1869 and has been mined using
various mining methods, with the most recent method being slusher drift block caving on the 870 mL.
Development has commenced at the North West corner on 760 mL in order to construct a two level
hybrid cave. Production has commenced on 740 mL and development is being finalised on 755 mL.
Wesselton
The Wesselton pipe, the second largest of the three pipes after Dutoitspan, was discovered in 1892
and has been mined using various mining methods. The most recent method is slusher drift block
caving on the 995 mL together with rim loading on 695 mL, 713 mL and 730 mL. Trains tip the
material directly into the shaft orepass system and, due to the proximity of the ore passes to the shaft,
there are no lengthy conveyor belts between the crushers and shaft loading arrangement.
Ore handling system
Kimberley Underground mines are serviced by two separate shaft infrastructures. The Joint Shaft
services the Bultfontein and Dutoitspan mines, whilst Wesselton is serviced by its own shaft
infrastructure. The Company is currently utilising only a small proportion of the potential ground
handling capacities of the mines.
Surface operations
The surface tailings resources are mined by a combination of excavators and loaders feeding a fleet
of articulated dump trucks and road trucks, deposited on a conveyor belt, feeding the front section of
the CTP plant.
Mineral processing
The two plants that used to service the Kimberley Underground, which were together capable of
processing approximately 1.1 Mt, have been decommissioned, with all KEM JV ore (ROM and tailings)
processed through the CTP from Q1 FY 2017.
KEM JV spent approximately US$5 million on enhancements to the CTP in FY 2017 and H1 2018 in
order to increase throughput from approximately 6 Mtpa to 8.5 – 9.0 Mtpa (100% terms), as well as
introducing a crushing circuit in order to treat ROM material. However, the optimal treatment
throughput rate for KEM JV is currently under review as part of the Company’s ongoing appraisal of
the operation.
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Operating review of Kimberley Underground / KEM JV Mine (unaudited)
Unit

FY 2015

FY 2016

FY 2017

H1 FY 2017 H1 FY 2018

Sales
Diamonds Sold . . . . . . . . . . .
Average price per carat . . . . . .

Carats
US$

138,052
302

438,680
132

821,963
100

406 667
93

300,793
111

Total production (all ROM)
Tonnes treated . . . . . . . . . . . .
Diamonds produced . . . . . . . .
Grade . . . . . . . . . . . . . . . . .

Tonnes 1,196,269
Carats
137,226
Cpht
11.5

721,513
88,572
12.3

597,025
87,783
14.7

209 297
30 347
14.5

430,188
49,519
11.5

Tailings production
Tonnes treated . . . . . . . . . . . .
Diamonds produced . . . . . . . .
Grade . . . . . . . . . . . . . . . . .

Tonnes
Carats
Cpht

— 3,583,758 6,153,657 3,320,376 2,802,785
—
442,897
712,651
401,826
314,581
—
12.4
11.6
12.1
11.2

Total production
Tonnes treated . . . . . . . . . . . .
Diamonds produced . . . . . . . .

Tonnes 1,196,269 4,305,271 6,750,682 3,529,673 3,232,973
Carats
137,226
531,469
800,434
432,173
364,099

Costs
On-Mine Cash Costs per tonne
treated . . . . . . . . . . . . . . . .

ZAR

264

140

133

115

146

Capital expenditure
Expansion capital expenditure . .
Sustaining capital expenditure . .

US$m
US$m

10.5
3.4

14.7
2.1

23.9
4.5

13.8
1.8

6.3
1.8

Total capital expenditure . . . . .

US$m

13.9

16.8

28.4

15.6

8.1

Development plan
The combining of the operations at Kimberley of Ekapa Minerals and the Company is expected to
result in synergies leading to cost savings in, amongst other areas, processing and hauling costs, and
is expected to allow for a mine plan to 2035 (previously the Company’s Kimberley Underground
operation had a mine plan to 2026).
The KEM JV business plan envisages a combined steady state throughput of approximately
8.5 – 9 Mtpa (approximately 1.6 Mtpa ROM and 7.2 Mtpa tailings) (100% terms) from FY 2019
onwards. However the optimal treatment throughput rate for KEM JV is currently under review as part
of the Company’s ongoing appraisal of the operation.
Mine plan
The Company’s current mine plan has a life to 2035.
Licences and permits
Crown Resources holds the Kimberley Underground Mining Right. The Kimberley Underground Mining
Right was initially granted to De Beers pursuant to item 7 of Schedule II of the MPRDA and was
ceded to Crown Resources by notarial deed of cession registered in the Mineral and Petroleum Titles
Registration Office dated 11 May 2010 under reference number MPT 28/2010.
The Kimberley Underground Mining Right relates to portions of the farms Alexandersfontein 123,
Benauwdheidfontein 124, Bultfontein 80, Dorstfontein 77 and Du Toitspan 119, Magisterial District of
Kimberley and Boshoff, for an area of 378.8 hectares.
The Kimberley Underground Mining Right confers on Crown Resources the exclusive right for the
period covered thereby to mine for diamonds in relation to the licence areas until 6 May 2040.
Pursuant to the MPRDA, the Kimberley Underground Mining Right is renewable (for periods of up to
30 years for each renewal). Subject to compliance with the terms and conditions of the mining right,
the Minister of Mineral Resources is expected to renew the Kimberley Underground Mining Right.
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The Kimberley Underground Mining Right was issued on terms and conditions that are regulated by
government gazette for mining rights of this nature and contains no exceptional terms or conditions.
Standard terms and conditions in the Kimberley Underground Mining Right include the requirement
that a royalty must be paid to the South African government in terms of the Royalty Act in respect of
minerals recovered under the Kimberley Underground Mining Right, mining must be conducted in
accordance with the mining work programme, environmental management programme and social and
labour plan concerned, the right may not be transferred without the Minister of Mineral Resources’
consent, the holder of the right is required to comply with its empowerment commitments and the
procedures, a breach of which may result in the Kimberley Underground Mining Right being
suspended or cancelled.
Under the KEM JV, the tailings resources of Ekapa Minerals are contributed to the KEM JV and ore
recovered under the Kimberley Underground Mining Right is also contributed to the KEM JV.
Williamson
Introduction
Williamson, at 146 hectares in size, is the world’s largest economic kimberlite by surface area to have
been in continuous production. The mine is based on the Mwadui kimberlite pipe, which contains a
major diamond resource of approximately 39.0 Mcts, and despite having been in continuous operation
since 1940, the pit is only 95 metres at its deepest point due to the vast size of the deposit. It is a
historic source of high value Type II diamonds and fancy pinks.
Ownership
The Company holds a 75% interest in Williamson with the remaining 25% owed by the Government of
the United Republic of Tanzania.
Geology
The Mwadui kimberlite pipe was emplaced into Archaean granitic basement and meta-sediments, and
it is one of the few kimberlite pipes in production with an almost perfectly preserved example of an
infilled kimberlite crater. Many of the kimberlite occurrences in and around the Shinyanga area are
characterised by the presence of crater deposits, suggesting that minimal erosion has taken place in
this region since the period when the kimberlite was emplaced approximately 60 million years ago.
Crater deposits were formed by kimberlitic material and country rock ejected during eruption that have
subsequently slumped or have been washed back into the open crater.
Through exhaustive exploration, the geology of the Mwadui pipe is well known and documented. The
geology of the Mwadui deposit consists of a central shale basin, turbidite (or “Bouma”) facies,
reworked volcanistic kimberlite deposits, and peripheral granite breccias Primary pyroclastic kimberlite
underlies these facies types. Present mining is restricted to the near surface crater infill, which is
comprised of RVK, BVK and GB, turbidite deposits and a central shale basin.
Reserves and Resources of Williamson Mine
As of 30 June 2017
Gross
Contained
Tonnes
Grade
Diamonds
(Millions)
(cpht)
(Mcts)

Category

Reserves
Proved . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Probable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Sub-total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Resources
Measured .
Indicated .
Inferred . .
Sub-total .
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—
—
—

—
—
—

—
73.5
968.7
1,042.2

—
5.3
3.6
3.7

—
3.86
35.16
39.02

Note: Resource bottom cut-off: 1.15mm. Changes to Resource figures due to mining depletions and the removal of Shale
and Mudstone from Resource.
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Mine production
Williamson is a conventional truck and shovel open pit operation. Blasted ore is loaded onto trucks by
excavators, and is then hauled to a classifying section where the undersize fractions are fed into the
plant for treatment.
The average mining depth is 55 metres below surface, with the pit being 95 metres deep at its
deepest point. Mining takes place mainly within the RVK on the western portion of the pipe. GB,
Bouma and BVK are also mined primarily for blending purposes, and an increasing amount of shale is
stripped as part of the mining operations. The large, shallow nature of the pipe results in a very low
stripping ratio of 0.24.
The mine and plant usually operate on a continuous basis, seven days per week and 24 hours per
day, with approximately eight hours stoppage for maintenance per week.
Williamson has installed capacity of 12 MVA. Tanesco Limited, a company owned 100% by the
Government of Tanzania, is responsible for 98% of the country’s electricity supply. Two thirds of
Tanzania’s installed capacity is hydro-powered. The Tanzanian Government has recently proposed a
bill to liberalise the virtual monopoly held by Tanesco. This move is expected to pave the way for
electricity trading, both physical and financial, and electricity installation.
Alluvial mining
There are limited amounts of alluvial gravels at Williamson, and alluvial mining is currently carried out
by a contract miner. These deposits are not included in the Company’s 2017 Resource Statement.
Geotechnical considerations
Sidewalls are maintained at an angle of 400 – 450 within the pit due to the clay-rich nature of the RVK,
though steeper sidewalls have been left by previous mining activities in the south west edge of the pit
within GB and country rock granite, and are still stable after several years of inactivity. The Williamson
pit is therefore large and stable resulting in low potential for sidewall failure.
Mineral processing
The Company carried out a substantial rebuild of the existing plant at Williamson, which has involved
the incorporation of a new autogenous milling section and an additional crusher circuit, and has
increased throughput from 3 Mtpa to 5 Mtpa. The optimisation of the processing plant has seen
positive improvements in the recovered grade at Williamson from 5.0 cpht in FY 2016 to 5.8 cpht in
FY 2017 and on to 6.3 cpht in Q3 FY 2018.
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Operating review of Williamson Mine (unaudited)
Unit

FY 2015

FY 2016

208,351
298

205,548
384

FY 2017

H1 FY 2017 H1 FY 2018

Sales
Diamonds Sold . . . . . . . . . . . .
Average price per carat . . . . . .

Carats
US$

100,712
305

79,445
233

ROM production
Tonnes treated . . . . . . . . . . . .
Diamonds produced . . . . . . . . .
Grade . . . . . . . . . . . . . . . . . .

Tonnes 4 056,638 4,003,180 3667781 2,014,099
Carats
194,048
199,796 212215
101,676
Cpht
4.8
5.0
5.8
5.0

2403393
168881
7.0

Alluvial production
Tonnes treated . . . . . . . . . . . .
Diamonds produced . . . . . . . . .
Grade . . . . . . . . . . . . . . . . . .

Tonnes
Carats
Cpht

369,406
8,216
2.2

417,452
13,073
3.1

226110
258

403811
12987
3.2

191,362
5,154
2.7

193172
5983
3.1

Tonnes treated . . . . . . . . . . . .
Diamonds produced . . . . . . . . .

Tonnes 4,426,044 4,420,632 4071592 2,205,461
Carats
202,265
212,869 225202
106,831

2596565
174834

Costs
On-Mine Cash Costs per tonne
treated . . . . . . . . . . . . . . . .

US$

12

11

11.6

10

10

Capital expenditure
Expansion capital expenditure . .
Sustaining capital expenditure . .

US$m
US$m

8.3
7.9

23.0
1.4

14.1
0.9

12.1
0.5

0.7
1.5

Total capital expenditure . . . . . .

US$m

16.2

24.4

15.0

12.6

2.2

Total production

Development plan
The Company’s expansion plan at Williamson has involved major pit reshaping and plant rehabilitation
work in order to take the mine to a 5 Mtpa operation. This development programme has now been
materially completed, with the mine on track to reach its steady state throughput in FY 2018, which at
a grade of approximately 6.5 – 7.0 cpht is expected to deliver approximately 337,500 ctpa.
Mine plan
The Company’s current mine plan for Williamson has a life to 2033, but given that the Mwadui
kimberlite hosts a major resource of 39.0 Mcts, there is potential to substantially extend the LOM.
Licences and permits
Williamson Diamonds holds a valid and unencumbered special mining licence number 216/ 2005
dated 25 May 2005 in respect of property described by co-ordinates in the special mining licence
located in the Mwadui area in the Shinyanga region, for an area of approximately 29.7 km2.
The special mining licence confers on Williamson Diamonds the exclusive right to mine for diamonds
in relation to the licence areas until 24 May 2030. The special mining licence may be renewed for a
further period, not exceeding the estimated life of the remaining orebody, unless Williamson Diamonds
is in default, development has not proceeded with reasonable speed, minerals do not remain in
reasonable quantities or the mining or environmental plans are not satisfactory.
The special mining licence has been issued in accordance with the laws of Tanzania and is subject to
such statutory or other legislative requirements as are customary for licences of this nature. The terms
and conditions of the special mining licence require that Williamson Diamonds mines in accordance
with the approved Mining Plan and approved Environmental Management Plan, taking reasonable
steps to ensure health and safety and, to the extent reasonably possible, employ Tanzanian citizens.
The Minister for Energy and Minerals has published regulations under the Mining Act of Tanzania to
the effect that holders of a special mining licence should have a local shareholding of at least 30% of
the total issued and paid up shares. The Company is in the process of addressing this requirement
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with its co-shareholders, the Government of Tanzania but at this point in time it is unclear the extent of
which or how this legislation will be implemented or enforced.
Helam
Helam is located 70 km west of Rustenburg in the North West Province. A business review of the
Helam mine was undertaken during H2 FY 2014, and the Company decided to place Helam on care
and maintenance. The Company holds a 74% interest in Helam Mining (Proprietary) Limited with the
remaining 26% owned by its BEE Partner, Sedibeng Mining.
Exploration
Botswana
The Company conducts its exploration activity through Petra Diamonds Botswana.
In Botswana, the Group’s focus has been on the evaluation of the KX36 deposit, which was
discovered by the Company and where a Resource of 8.7 Mct (contained in 24.6 Mt at an average
grade of 35 cpht) has been identified, with an estimated average diamond value of US$65 per carat.
KX36 is not deemed to be economic under present market conditions and under current project
parameters, though the Company remains of the opinion that the current KX36 grade and value may
be underestimated due to diamond breakage or loss.
As a result of this, the Company is continuing to investigate the potential for a joint venture partner to
take this kimberlite deposit forward.
Reserves and Resources of KX36
As of 30 June 2017
Gross
Contained
Tonnes
Grade
Diamonds
(Millions)
(cpht)
(Mcts)

Category

Reserves
Proved . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Probable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Sub-total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Resources
Measured .
Indicated .
Inferred . .
Sub-total .
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.
.
.
.

.
.
.
.

—
—
—

—
—
—

—
—
—

—
17.9
6.8
24.7

—
35.3
35.7
35.4

—
6.32
2.41
8.73

Note: Resource bottom cut-off: 1.15mm. Resource estimation updated with information gathered from further exploration
drilling, based on >10,000m of core drilling and >5,000m of large diameter reverse circulation sample drilling to date.
Resource estimate used a dataset of 1,046 carats recovered from 235 samples. Modelled diamond value of
US$65/ct, based on size frequency distribution of large diameter drill sampling.

Licences and permits
The Company holds prospecting licences issued by the Minister of Minerals, Energy and Water Affairs
under the Mines and Minerals Act of 1999 of the Republic of Botswana. These areas have been
reduced to cover an aggregate area of less than 500 km2 under four prospecting licences in the
Kukama area.
South Africa
The Company currently holds 1,134 km2 of Prospecting Rights in South Africa, and a further 8 km2
are under application. The Company’s focus is the investigation of the Reivilo kimberlite, which is
situated approximately 110 kilometres north-east of the Finsch mine.
Ground follow-up of the low level aeromagnetic survey revealed three separate bodies, the largest of
which has a geophysically estimated size of 3.1 hectares, and two smaller bodies with geophysically
estimated sizes of 1.7 and 0.9 hectares, with a resultant aggregate size of 5.7 hectares. Initial probe
results for KIM recovered from soil samples taken over the bodies were positive.
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Drilling of the kimberlite bodies commenced during November 2016, and finished in January 2017.
Drilling confirmed the downward continuation of the kimberlites, as well as verifying the thickness of
calcrete cover heavy mineral abundance sampling of core from the kimberlite intersections confirmed
that these bodies are diamondiferous. Microdiamond sampling of core recovered during the drilling
programme is planned to obtain a preliminary grade estimate for the two larger bodies.
9

About BEE and the Company’s BEE Partners

Broad based black economic empowerment is a policy of the South African government aimed at
addressing past economic imbalances, stimulating further growth and creating employment. This
policy is applied to the mining industry through the MPRDA and the Mining Charter.
The Mining Charter, which is the main regulatory instrument for BEE in the mining context, requires
the holder of new order mining rights to achieve historically disadvantaged South African equity
ownership of 26% by 2014.
Historically disadvantaged South Africans’ participation extends beyond ownership levels to
employment equity, management and procurement spending. The Mining Charter is also currently
in the process of being amended.
BEE in the mining context in terms of the Mining Charter is measured across several categories,
including:
•

equity ownership;

•

management;

•

employment equity;

•

skills development;

•

preferential procurement;

•

enterprise development; and

•

socio-economic development

The Company has a proactive strategy in place across the Group to foster and encourage BEE and
transformation at the ownership and management level, through skills development training,
employment equity, procurement and rural development.
The Company’s BEE Partners include a commercial BEE Partner (Kago Diamonds) as well as the
IPDET. Kago Diamonds and the IPDET own 14% and 12% respectively of the Company’s South
African mining operations. Kago Diamonds is a consortium of BEE mining companies, namely
Sedibeng Mining (32.4%), Umnotho weSizwe (16.1%), Namoise Mining Proprietary Limited (14.2%),
Lexshell 844 Proprietary Limited (5.3%) and Thari Resources Proprietary Limited (0.6%) and the
remaining 31.4% is owned by Luxanio Trading 105 (Proprietary) Limited.
In 2009, the Minister of Mineral Resources published the Mining Codes. The purpose of the Mining
Codes is to, inter alia: (i) set out administrative principles in order to facilitate the effective
implementation of the minerals and mining legislation; and (ii) give effect to the object of developing a
code of good practice for the minerals industry in South Africa. The Mining Codes are, however, not
being applied by the DMR owing to the possibility, amongst others, that they could be ultra vires.
The Mining Codes, if applied, permit the holder of a mineral right to adopt a one-time, modified
flow-through structure in the measurement of its ownership by historically disadvantaged South
Africans, in which up to 49% of the ownership of one of the historically disadvantaged South African
holding entities may be held by non-historically disadvantaged South Africans, which can include the
mining right holder.
10 Sales and Marketing
As the Company’s output has grown, the Company’s tenders have attracted an increasing number of
significant buyers; many of the world’s foremost manufacturers and dealers are now regular Company
clients and interest continues to increase as production levels continue to grow.
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The Company sells all rough diamond production by the method of open tender. The Company’s
South African production is mainly sold at the Johannesburg Bourse (on occasions, production is
exported to Antwerp for sale). The process from mine to market is as follows:
•

each individual mine’s production is pooled on a weekly basis;

•

the diamonds are cleaned and placed into sales assortments according to a number of criteria
such as size, colour, clarity and expected value, with certain high value stones sold as single lots;

•

individual mine production is kept separate, providing buyers with an additional level of knowledge
about the goods they are purchasing based upon each mine’s unique diamond characteristics;

•

the tender preview then commences, with the Company’s premier clients (who generally
purchase around 90% of the goods at each tender) invited to view the assortments over a three
to five day period;

•

the tender commences and lasts between four to six working days, during which participants view
the assortments and place a confidential electronic bid on the parcel of their choice;

•

at the end of the tender, the results are published and the highest bidder wins the parcel;

•

‘exceptional’ diamonds are sold via a specific tender process, with the preferred route to market
being evaluated on a case by case basis; and

•

in certain cases the Company may retain the right to an interest in the sale of an exceptional
diamond and the future sale as polished diamonds.

Should the highest bid be below the Company’s reserve price, the Company has the option to
withdraw the parcel and retain it for sale at a future date. In certain circumstances, the Company can
export unsold diamonds to its marketing office in Antwerp for sale.
The Company’s Tanzanian production is sold in Antwerp, which remains one of the world’s key
diamond centres. The diamonds are sorted and sold via open tender in a similar fashion to the
process outlined above. The Company announced on 11 September 2017 that a parcel of diamonds
(71,654.45 carats) from the Williamson mine had been blocked from export to its marketing office in
Antwerp. While no member of the Group or its personnel have been charged with any wrongdoing in
connection with the above matter and the Company has since this time been given authorisation from
the Government of Tanzania to resume diamond exports and sales from Williamson as normal, the
parcel of 71,654.54 carats remains blocked for export. The Company remains in regular
communication with the Government of Tanzania in order to reach a satisfactory resolution,
however there can be no certainty that the parcel will be released for sale, and whilst the Company is
not aware of any specific matters as at the date of this Prospectus, there is no guarantee similar
actions will not occur in the future.
Please see the Risk Factor “A parcel of diamonds from the Williamson mine in Tanzania has been
blocked from export” for further information.
As noted in the Risk Factor “Risks relating to operating in South Africa and Tanzania”, there have
recently been amendments to the legislative framework in Tanzania, including to the Mining Act. This
calls for minerals to be beneficiated in Tanzania, although export is permissible in certain
circumstances. The Company remains in dialogue with the Government of Tanzania about this
matter, but it is unclear at this point in time the extent of which or how this legislation will be
implemented or enforced.
11 Competition
The Company competes with other mining companies including De Beers, ALROSA, Rio Tinto,
Dominion Diamond Corporation, Lucara Diamond and Gem Diamonds, for acquiring mineral claims,
permits, concessions and other mineral interests as well as for recruiting and retaining qualified
employees. De Beers and ALROSA remain the dominant players in the diamond market, accounting
for approximately 58% by volume of the diamond market in 2016. Given the lack of economic
diamond deposits worldwide, there is significant competition for the limited number of acquisition
opportunities and, as a result, the Company may not be able to acquire attractive properties in the
future on terms that it considers acceptable.
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12 Insurance
The Company maintains the types and amounts of insurance coverage that it believes are consistent
with customary industry practices in the jurisdictions in which it operates and considers its insurance
coverage to be adequate for its business.
The Company’s mines are insured by resident insurers under individual insurance policies for each
relevant venture (reinsured to the London insurance markets with reinsurers with a minimum of a
Standard & Poor’s A rating (or equivalent)). Coverage under the terms of these policies includes
property damage, contract works, operators extra expense and third party liabilities to or arising from
its assets.
Coverage, limits and deductibles in force are in amounts that it believes to be reasonable, but which
may not provide adequate coverage in certain circumstances. The Company’s philosophy is to
arrange such other insurance from time to time in respect of its other operations as required and in
accordance with industry practice. It does not currently have key man insurance in place, but it does
have appropriate operators extra expense, cargo, directors’ and officers’, employer liability, public
indemnity and travel insurance.
The Company has not had any material claims under its insurance policies that would either make
them void or increase their premiums. There cannot be, however, that its insurance coverage will
adequately protect it from all risks that may arise or in amounts sufficient to prevent any material loss.
13 Employees
The table below shows the total number of employees (including non-executive directors) and
permanent contractors within the Company as of the dates indicated.
As of 30 June
2015
2016
2017

Employees . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Contractors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

4,433
3,843
8,276

5,005
5,763
10,768

5,607
5,562
11,169

As of
31 December
2017

5,523
5,172
10,695

As of the end of FY 2017, the Company had a total of 5,607 permanent employees (excluding the five
non-executive directors) and 5,562 contractors.
During FY 2017 construction work on the Company’s new plant at Cullinan was disrupted by labour
stoppages (affecting the plant contractor) lasting approximately seven weeks before the issues were
resolved and construction work resumed at the end of January 2017 and completed in September
2017.
In H1 FY 2018, the Company experienced approximately two weeks of labour unrest at its
South African operations (with the exception of Cullinan) prior to the signing of a new three year wage
negotiation agreement with NUM, providing for annual increases to NUM members in the region of
9 to 10% for year one and 8.5% for years two and three, over the period FY 2018 to FY 2020. NUM
represents the majority of semi-skilled workers (those classified in the A and B Paterson bands) at the
Company’s South African operations. However, given lower wage increases for other levels of
employees within the Group, the overall wage inflation for the Company is approximately 7.5% per
annum.
The Company believes that it has satisfactory working relationships with its employees and other than
as described above has not experienced any significant recent labour disputes or work stoppages.
14 Environmental
The Company puts great emphasis on full environmental legal compliance in the countries where it
operates. In addition, the Company’s Environmental Policy sets out its commitment to achieving a
high standard of environmental performance across all of the Company’s operations. At an operational
level, an EMS is in place for each mining license. This sets out detailed processes for the identification
of environmental risks and implementation of action plans to mitigate the impacts of the Company’s
activities, products and services. The Company’s objective is that all EMSs should comply with ISO
14001 requirements, which is a voluntary international environmental management standard. All the
Company’s underground pipe mines (Finsch, Cullinan, Koffiefontein and Kimberley Underground) are
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ISO 14001 certified. The independent certification is carried out by the British Standards Institute
Group (BSI group, the world’s largest certification body). Williamson has an EMS compatible with ISO
14001 and shares the same goal of continual improvement as the certified mines. A full EMS is not
yet required for the Company’s prospecting projects or exploration projects in Botswana.
Total water used by the Group’s operations in FY 2017 remained largely flat at 40,587,452 m3
(FY 2016: 39,217,351m3). The water consumed per tonne treated also remained fairly flat at 2.04m3/t
(FY 2016: 1.97 m3/t), with a medium-term objective of a reduction in water consumption on a
per tonne basis of 1.55 m3/t to be achieved by FY 2020.
The Company’s total energy consumption for FY 2017 rose 7% to 2.9 million gigajoules
(FY 2016: 2.7 million gigajoules), further to the large number of expansion projects underway and
an updated calculation methodology in line with the Company’s move to total carbon reporting.
However total electricity usage for FY 2017 only increased by 4%, with energy efficiency initiatives
helping to contain the increase from rising in proportion with the 8% increase in production for
the year.
The total carbon emitted (scopes 1 and 2) by the Company increased by 5% to 635,482 tCO2e
(FY 2016: 603,390 tCO2e) in line with higher energy usage for the year. The Company is targeting a
1% reduction in tCO2-e/ct per annum over five years (2015 to 2020, with FY 2013 being the base
year) and this was again achieved in FY 2017.
Environmental audits
All the Company’s operations are subject to regular internal and external environmental audits. There
are five types of audits performed at the Company:
•

legal compliance audits are undertaken by external specialists every two years;

•

Environmental Management Programme (“EMP”) performance assessments at the Company’s
South African operations are carried out by external specialists. The frequency of these
performance assessments is determined by the commitments and agreements of each operation
with the DMR;

•

internal Compliance, Assurance and Performance (“CAP”) audits are performed internally on an
quarterly basis;

•

external ISO 14001 audits are performed by the certification body on certified operations at least
once per year; and

•

annual revision and verification of the Financial Provision for mine closure as required by the
DMR for each operation.

15 Licensing and permits
There are a host of licences, authorisations and permits that need to be in place at the Company’s
operations, particularly from an environmental, health and safety perspective. The need for, and
periods of validity of, such permits is monitored on an ongoing basis at the operations and there is
continual interaction with the authorities in this regard.
Water use licences
In South Africa, all the Company’s mining operations recently carried out the required integrated water
use licence applications process as per the National Water Act No. 36 of 1998 and have since been
awarded up to date water use licences by the South African Department of Water and Sanitation.
The operation in Tanzania is in possession of the water use permits required under the relevant
legislation (Water Resources Management Act, 11 of 2009).
Environmental incidents
The Company aims to minimise environmental incidents at all of its operations and has put in place
processes to manage any incidents that do occur, as effectively as possible. The Company classifies
incidents according to their severity, ranging from minor to major.
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In South Africa, incidents are recorded and managed in an HSE database called IsoMetrix on an
ongoing basis and are only recorded as closed once all allocated actions have been addressed and
the effectiveness of the corrective actions have been verified.
In Tanzania, Williamson has a documented system in place where the Environmental Officer on site
records any reported incidents and is responsible for ensuring that appropriate corrective action is
taken when necessary.
For the past seven years, no “high” or “major” environmental incidents have been reported at any of
the Company’s operations. The following significant (classified within the “medium” category)
environmental incidents for the past three years took place in respect of the Company’s
operations: during FY 2015 six significant incidents, FY 2016 ten significant incidents and FY 2017
nine significant incidents occurred. These were reported and appropriate remedial action was taken
timeously in order to minimise some or all of the environmental impact that may have been caused.
No fines were issued to the Company for environmental infringements from FY 2014 to date.
Rehabilitation provisions
Of the approximately 29,739 hectares of land disturbed by the Company’s operations, 124 hectares
are undergoing rehabilitation and a further 519 hectares are deemed to have already been
rehabilitated. All the South African operations have annual rehabilitation plans as well as a statutorily
mandated ten year closure plan. The Company’s Tanzanian operations have a rehabilitation strategy
procedure as well as rehabilitation sign off criteria. The South African operations update the annual
environmental closure liabilities in line with the requirements of the newly promulgated regulations.
Closure plans for Williamson and the Botswana operations are also in place.
Financial provision is the estimated cost of the environmental rehabilitation at each site, which is
based on current legal requirements and existing technology. The Company estimated as of
31 December 2017 the present value of the rehabilitation expenditure at each mine as follows:
•

Finsch of US$22.8 million (ZAR 281.8 million) provided until 2032 (MWP LOM dates);

•

Cullinan of US$14.4 million (ZAR 178.3 million) provided over 47 years which reflects the
MWP submitted to DMR;

•

Koffiefontein US$6.9 million (ZAR 85.6 million) provided over 9 years which reflects the
MWP submitted to DMR;

•

The KEM JV partners have a US$13.7 million (ZAR 169.9 million) provision for the rehabilitation
and closure for the project over 18 years; and

•

Williamson of US$2.9 million provided and approved by the Government of Tanzania in 2017.

The vast majority of the rehabilitation expenditure is expected to be incurred at the end of mining
activities, although concurrent rehabilitation is the main focus of the Company.
16 Sustainability and Social Responsibility
Sustainability and social responsibility is important to the Company and is integral to the way it
structures and operates its mining, development and exploration projects. As at 30 June 2017, the
Company employed more than 11,100 people (employees and contractors) in South Africa and
Tanzania, and as such is a significant employer in Africa. The Company therefore aims to have a
positive impact on the lives of its workforce and its surrounding communities by actively contributing to
socio-economic development, based on the priorities of its local operating environment.
The Company structures and plans its operations to ensure that all stakeholders receive maximum
benefit from the Company’s presence. This approach aims to ensure long-term sustainable operations
by focusing on five core sustainability objectives:
(1) to ensure that everyone works safely, in a “zero harm” environment;
(2) to ensure that the Company works in harmony with its natural environment and manages
resources appropriately;
(3) to ensure that the Company has sustainable relationships with all of the communities in which the
Company operates;
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(4) to ensure that the Company complies with relevant legislation in order to maintain the Company’s
licence to operate; and
(5) to structure and implement all projects and practices with the long-term success of the Company
in mind, to the benefit of all stakeholders.
HSSE Committee
The Company’s HSSE Committee is responsible for the health, safety, social and environmental policy
of the Company, and compliance with that policy within the Company. The HSSE Committee’s role is
to formulate and recommend to the Board relevant policies of HSSE, and to ensure that the Board is
cognisant of, and takes account of, mining corporate social responsibility best practice. In particular its
role is to focus on ensuring that effective risk based systems, standards, policies and practices,
aligned with legislative requirements, are implemented, maintained and enforced across the Company.
Material sustainability issues
Consistent with the Company’s global reporting initiative’s guidelines on sustainability, the Company
has identified material topics (which it defines as an environmental, social, governance (“ESG”) issue
that is of critical importance both to its stakeholders and to its long-term success as a business) and
consistently monitors these. The Company’s material issues are: corporate governance, generating
economic benefits, consumer demand, health and safety, employee retention and development,
diversity, labour relations, environmental management, climate change and energy usage, water
management, community development and engagement and legal compliance.
The Company mitigates these issues via a combination of meeting regulatory requirements,
stakeholder engagement, monitoring performance, adapting and strengthening policies and
procedures, internal and external audits, and going ‘beyond compliance’ to do everything possible
to positively enhance its direct sphere of influence.
Occupational health and safety
The Company places the health and safety of employees at the core of all of its activities. Health and
safety committees, comprising management and employee representatives, are in place at all
operations. The activities of these committees are governed by collective agreements aligned with
legislation. This is in accordance with the Mine Health and Safety Act No. 29 of 1996 of South Africa
and The Mining Act No. 14 of 2010, the Occupational Health, Safety and Environmental Protection
Regulations (2010) (South Africa) and The Occupational Health and Safety Act and its Regulations,
No. 04 of 2003 of Tanzania.
The Company has various strategies and a Health and Safety Management System, supported by
standards, codes of practice, policy, procedures and directives; implemented, maintained and
enforced to prevent occupational disease, injuries or losses. Emphasis is placed on risk based HSE
training supported by various awareness campaigns.
The Company encourages the active participation of employees and their representatives in health
and safety aspects by means of the HSSE Committee structures.
The Company follows an ISO 31000 compliant operational risk-based management approach which
entails continual hazard identification, risk assessment and instilling a health and safety conscious
work culture and awareness into the workplace using the “PDCA” system.
The Company’s principal safety risks relate to trackless mobile machinery, electrical switching,
supported and suspended loads, underground flooding, mud and fall of ground.
The root cause of the majority of accidents remains breaches in safety rules and non-conformance to
work procedures. The remedial process is focused on retraining, improving first line supervision and
enforcement of existing controls.
The Company’s health and safety management system is based on the ISO 31000 risk management
principles and implemented using the OSHAS 18001:2007 system that requires health and safety to
be fully integrated into all activities. Third party certification measures provide assurance on
enhancement of performance, compliance, continual improvement and achievement of the Company’s
stated health and safety objectives. All of the Company’s underground pipe mines maintained their
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OHSAS 18001:2007 third party certification in FY 2017. The Williamson mine has not been subject to
formal certification, but its processes and systems are aligned with such international standards.
The Company also has numerous services and initiatives in place to encourage the health and
wellbeing of its workforce, extending beyond occupational illnesses to local community issues and
lifestyle related conditions.
Between FY 2013 and FY 2017 the Company reduced its lost time injury frequency rate (LTIFR) by
60% and it reached an all time low LTIFR of 0.18 for the nine months to 31 March 2018.
HIV/AIDS
HIV/AIDS remains a significant area of focus in the Company’s countries of operation. While this is not
an occupational illness, it can have a significant impact on employee health and productivity and on
the communities in which the Company operates. The Company’s programmes are mainly
preventative in nature, with a strong focus on creating awareness with several peer education
training and safety awareness programmes in place.
Labour relations
Labour relations in South Africa have been under the spotlight in recent years due to the protracted
industrial action experienced particularly by the gold and platinum sectors. In contrast, the Company
has generally maintained a track record of stable relationships with its workforce, notwithstanding the
approximate two week disruption experience in September 2017 as disclosed in paragraph 13 of this
Part 11: “Information on the Group”, due to the following factors:
•

Its diamond mining operations are less labour intensive and require a more highly skilled
workforce (24% of the Company’s workforce is skilled and 60% semi-skilled) in comparison to
platinum and gold mining companies. Given the mechanised nature of the mines, operating
conditions underground are good.

•

It uses fewer migrant workers than other mining groups in South Africa, with 100% of new
employees hired indicating the operation’s host province as their permanent residence.

•

It maintains a high level of focus on employee communications, with frequent and transparent
communication with employees and employee representatives such as unions via a range of
methods.

•

In September 2017, the Company signed a three-year wage agreement with NUM providing for
annual increases to NUM members in the region of 9 to 10% for year one and 8.5% for years two
and three over the period FY 2017 to FY 2020, further supporting stable labour relationships.

•

It has put in place a supportive BEE ownership structure, with the employees via the IPDET
owning a 12% shareholding interest in the operating mines.

•

The Company has commenced distributions to members of the IPDET and has made payments in
accordance with the following payment schedule:

•

•

First payment of ZAR12,750 (approximately US$930) per employee paid in December 2014
(representing approximately 30% and up to 120% of the monthly salary for skilled and
semi-skilled employees respectively);

•

Second payment of ZAR15,000 (approximately US$1,095) per employee paid in December
2015;

•

Third payment of ZAR18,000 (approximately US$1,315) per employee paid in December
2016; and

•

Fourth payment of ZAR6,000 (approximately US$500) per employee paid in December 2017.

The IPDET distributions are forecast to grow substantially thereafter, with the level of future
payments linked to the success of each mine and continuity of operations.

Developing the Company’s people
In keeping with Company’s core value of ‘Let’s take control’, the Company believes that employees
who are empowered and accountable for their actions work to the best of their ability. The Company
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has therefore fostered a culture whereby innovation and creativity in the workplace is encouraged and
rewarded.
Company-wide HR policies covering most aspects of employment and employee development are
supplemented at an operational level to ensure they are applicable within the local context of each
mine, thereby ensuring a well-regulated HR environment. These documents are supported by the
Company’s Code of Ethical Conduct, its Human Rights Policy and other Company-level initiatives,
which reinforce the Company’s existing commitment to the fair treatment and sustainable development
of the Company’s workforce.
In FY 2017, the Company’s training spend amounted to approximately US$7.6 million, with the main
areas of expenditure being in-house safety and technical training, management development,
engineering learnerships, internships, bursaries and other learnership (an accredited learning
programme which combines practical work experience with academic learning).
Community development
The Company’s mission is to unlock value for all its stakeholders, of which the Company’s local
communities are considered to be one of the most important. Relationships with the Company’s local
communities are not only important in securing support for the Company’s activities and maintaining
its social licence to operate, but also vital for ensuring that the Company’s operations add real and
lasting value to society. Over the years, the Company has developed a range of social initiatives which
continue to make a meaningful impact upon the lives of employees and surrounding communities, and
follows a holistic approach to sustainable development, via educational programmes and skills
transfer, to ensure a lasting legacy.
The Company is committed to identifying sustainable projects in conjunction with local communities
themselves, as well as local authorities, and is involved in a wide range of corporate social investment
(“CSI”) and local economic development (“LED”) programmes. The objectives of the Company’s CSI
and LED programmes are poverty alleviation, job creation, skills development and participation in the
communities in which the Company operates.
The Company’s community development efforts are therefore focused on: sustainable job creation;
poverty alleviation; education and skills transfer; and enterprise development. Outside of formally
committed expenditure (which is agreed as per the Company’s Social and Labour Plans (“SLPs”) in
South Africa), the Company provides further discretionary social expenditure.
The Petra Foundation was formally established and registered as a non-profit organisation in
FY 2016. The purpose of the foundation is to attract funding from the Company’s large suppliers,
contractors and multi-nationals, as well as securing other contributions. These funds are then used for
community projects adjacent to the Group’s operations, which meet the criteria of the foundation’s
Memorandum of Incorporation. The Petra Foundation achieved the successful roll-out of a number of
community projects FY 2017 and its focus for FY 2018 will be to improve its marketing in order to
attract additional funding so that more projects can be implemented.
In FY 2017, the Company’s total social investment spend was US$3.4 million, split across its
mandatory commitments, as well as discretionary spend mainly channelled through the Petra
Foundation.
The Company’s economic impacts
Taxes and royalties make a significant contribution to the countries in which the Company operates.
The Company supports the principles of the Extractive Industries Transparency Initiative (“EITI”) and
Publish What You Pay (“PWYP”), given that publishing details of the Company’s tax payments to
Governments can help improve community support for its activities.
In FY 2017, the Company paid a total of US$47.2 million in taxes and royalties and in FY 2016 it paid
US$49.6 million. It should be noted that the Company’s operations are currently subject to varying
levels of tax shields, due to the significant level of investment being spent by the Company at each
asset. As the capital expenditure phase starts to wind down, payments of taxes and royalties are due
to rise considerably, in line with the profitability of each operation.
The Company spent US$145.8 million on salaries, wages and other benefits in FY 2017, compared to
US$125.9 million in FY 2016. The “multiplier effect” which can be applied in Africa means that while,
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as at the end of FY 2017, the Company employed 5,607 permanent employees and 5,562 contractors,
a significantly larger number of people are to a greater or lesser extent dependent on the Company’s
operations. In line with the Company’s commitment to support local economic development, the
Company’s operations aim to use local suppliers for goods and services where possible.
Upholding the value of diamonds
The Company is committed to upholding the high value placed on natural diamonds, which are given
to celebrate life’s most special moments and are considered as prized possessions.
The Company ensures that every aspect of its business is managed
values, as well as with the value placed upon its product. As such,
manages each step in the diamond production process to high ethical
development and mining, through to processing and sorting, and finally

and run in keeping with its
the Company monitors and
standards: from exploration,
marketing and sale.

The Company will only mine diamonds in countries which are members of the Kimberley Process and
only sells diamonds from known sources, thereby providing assurance that 100% of its production is
certified as ‘conflict-free’.
The DPA also works to maintain and enhance consumer demand for, and confidence in diamonds. By
promoting the integrity and reputation of diamonds and the diamond industry, the DPA will play a
central role in ensuring the long term sustainability of the sector. The DPA’s mission is to protect and
promote the integrity and reputation of diamonds, thereby ensuring the sustainability of the diamond
industry.
Protecting human rights
The Company recognises that there has been increased focus on the important area of human rights
and the responsibilities of business to uphold and protect the rights of its employees and other
stakeholders. The Company welcomes this attention, recognising the role that business can play in
terms of driving change for good globally.
The Company is fully committed to upholding the human rights of all of its stakeholders, including its
employees, contractors and partners, as set out in its Human Rights Policy which is available on its
website. The Company is also committed to actively advance human rights in areas within its control,
including gender equality, respect for freedom of thought and association, the prohibition of slavery,
child labour and discrimination of customs and cultures. Any violations of these principles can be
anonymously reported at all levels within the organisation and from external third parties through the
Company’s whistleblowing programme.
The Company has judged that human rights are not a material risk to the business as the Company
operates within constitutional democracies where there are sufficient laws in place to protect human
rights. In addition the Company has adequate policies and procedures in place to forbid any kind of
discrimination.
The Company complies with and supports the UN Universal Declaration of Human Rights and has
aligned its principles with the International Labour Organisation Declaration on Fundamental Principles
and Rights at Work. There is no risk of child labour or forced labour taking place at any of the
Company’s operations, due to the Company’s rigorous recruitment and pre-employment vetting
process, reinforced by the legislative frameworks of the countries in which the Company operates.
Encouraging diversity
The Company recognises diversity, encompassing people from a range of backgrounds, skills and
perspectives, as a moral and business imperative, due to the benefits that well-managed diversity
brings to all levels of an organisation. Reflecting this recognition, the Company has a policy of zero
tolerance towards discrimination in respect of factors such as gender, race, ethnic origin, colour,
nationality, marital status, disability, religion and sexual orientation.
From a regulatory perspective, established and functional Employment Equity Committees are in
place at all of the Company’s South African mines in accordance with the Employment Equity Act, with
membership drawn from employer and employee representatives. These Committees monitor the
implementation of Employment Equity Plans, which detail the identified barriers to equitable
employment and specify affirmative measures to be implemented by each operation.
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A series of diversity management workshops took place at the Company’s South African operations
during FY 2017 and attendance increased significantly when compared with the training held during
FY 2016. The aim of the workshops is to raise awareness about issues pertaining to diversity and to
empower management with skills to effectively deal with matters relating to diversity. In addition, the
Company has partnered with the University of the Witwatersrand Centre for Diversity Studies in
raising awareness of these issues among management.
Whilst not subject to the same regulation and legislation as the South African operations, Williamson
in Tanzania has a policy to promote equal opportunity and to eliminate discrimination in the workplace.
Williamson also applies affirmative action measures consistent with the promotion of women in mining,
particularly during the recruitment process.
The Company has procedures in place to ensure that cases related to discrimination can be reported
appropriately. During FY 2017, seven cases relating to discrimination were raised by one of the
representative trade unions. Upon further investigation, the allegations were found to be related to
misconceptions and the Company was therefore able to address the matters fully with the trade union
concerned and the incidents are no longer subject to action.
As of 30 June 2017, the number of women as a percentage of the Company’s workforce was 17%
(down from 18% as at 30 June 2016), the percentage of female senior managers was 3% (down from
6% in as at 30 June 2016), and the percentage of females at management level was 19% (up from
18% as at 30 June 2016).
The Company has a number of initiatives aimed at developing women into managerial positions, such
as the Leadership Development Programme, which has since its inception focused on the
advancement of women (28% of participants are female). The Company is also focused on
affording women an equal role as part of the next generation of employees, and as a result 43% of its
interns, 33% of its engineering learnerships, 31% of its mining learnerships and 26% of its bursars in
FY 2017 were female.
Legal Matters
From time to time, the Group is involved in claims, suits, investigations and proceedings arising in the
ordinary course of business. The Company has not been involved in any legal, governmental or
arbitration proceedings (including any such proceedings which are pending or threatened of which the
Company is aware) during the twelve months preceding the date of this Prospectus which could
reasonably be expected to have, or have had in the recent past, a material effect on the Company’s
financial position.
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PART 12—REGULATORY OVERVIEW
1

South Africa—Summary of mining legislation

Primary legislation
The primary legislation governing prospecting and mining activities in South Africa is the Mineral and
Petroleum Resources Development Act, No. 28 of 2002 (“MPRDA”). In terms of the MPRDA,
custodianship of the mineral resources of South Africa vests in the South African government
(“Government” or “State”) and the Government grants, issues and administers prospecting and
mining rights.
As a result of a policy shift from private ownership of mineral rights to the principle of State
custodianship set out in the MPRDA, the MPRDA had to contain certain transitional provisions
enabling holders of prospecting and mining rights existing under the previous dispensation to convert
their old order rights to new order rights. Holders of old order mining rights, for instance, had a period
of up to five years to lodge their old order mining rights for conversion to new order mining rights.
Provided that a property is not already subject to a prospecting or mining right, applicants may apply
for a prospecting or a mining right in relation to a specified mineral for a piece of land. If the applicant
meets certain criteria set out in the MPRDA, the Minister of Mineral Resources is obliged to issue the
prospecting or mining right.
The holders of a prospecting or mining right may enter upon the land concerned, bring machinery and
equipment, build and construct, prospect or mine (as the case may be) and carry out other incidental
activities. The holder of a prospecting or mining right must pay compensation to the landowner or
lawful occupier for loss or damage suffered as a result of prospecting or mining.
A prospecting or mining right, an interest in any such right or a controlling interest in a company or
close corporation holding a prospecting or mining right may not be transferred without the written
consent of the Minister of Mineral Resources. The consent must be granted if the person receiving the
right is capable of complying with the terms and conditions of the right concerned. Proposed
amendments to the MPRDA which may come into force in South Africa in 2018 will prohibit the
disposal of any shareholding in a holder of a right without the prior written consent of the Minister of
Mineral Resources.
The holder of a mining right is required to comply with the terms and conditions set out in the mining
right (including such obligations as may be imposed in the social and labour plan, mining work
programme and environmental management programme).
The MPRDA empowers the Minister of Mineral Resources to cancel or suspend a mining or
prospecting right if the holder, amongst other things, is conducting its operations in contravention of
the MPRDA. Before a right may be cancelled or suspended the requirements of administrative justice
must be followed. This requires that a party who will be affected by an administrative decision should
be given notice and a consultation procedure followed before the administrative decision that is likely
to detrimentally affect their rights is taken.
An amendment of the MPRDA is currently being progressed through Parliament which seeks to, inter
alia, promote national energy security and enhance provisions relating to the beneficiation of minerals.
Black Economic Empowerment
Implicit in the objectives of the MPRDA is the development of a broad-based socio-economic
transformation strategy. The MPRDA makes provision for charters to be developed and adopted by
the mineral and petroleum industry.
The Broad Based Socio Economic Empowerment Charter for the South African Mining and Minerals
Industry 2004 (as amended in 2010) was issued in terms of section 100 (2) of the MPRDA
(“the Charter”). The Charter required the holder of new order rights to achieve historically
disadvantaged South African equity ownership of 15% by 2009 and 26% by 2014. The Charter is
in the process of being reviewed and the amended Charter is likely to contain revised and more
stringent targets.
On 15 June 2017, the then Minister of Mineral Resources published the RMC 2017 setting revised
and increased black economic empowerment targets. The Chamber of Mines of South Africa launched
a judicial review of the RMC 2017, but this litigation process has been put on hold further to the
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change of President and Minister of Mineral Resources of South Africa in February 2018. Negotiations
around a new Mining Charter for the mining industry in South Africa between all of the relevant
stakeholders have since commenced. While there is no exact timeframe, a new Mining Charter is
expected by the Directors to be published later in 2018.
Separately, on 4 April 2018, the High Court of South Africa ruled in its majority judgment in favour of
the Chamber of Mines of South Africa that once a mining right has been granted, the holder of the
mining right is not legally obliged to restore any fall in the percentage ownership to the 26% target,
unless specifically provided for in the mining right. The DMR has since appealed the judgment and
there is a possibility that this ruling may be overturned. Accordingly, it remains unclear what the final
position will be in respect of this principle.
Historically disadvantaged South African participation extends beyond ownership levels to
employment equity, management and procurement spending. Mining companies are obliged to
procure 40% of their capital goods, 70% of their services and 50% of their consumer goods from BEE
entities. Mining companies are also required to ensure that workplace equity achieves a
representation level of 40% for the historically disadvantaged South African demographic, with
representation at all levels of management, and core and critical skills levels. The 2010 amendment to
the Charter introduces the concept of suspension and forfeiture of mining rights in the event that a
mining right holder fails to comply with these provisions as measured by a scorecard. It should be
noted that before a mining right can be cancelled or suspended in terms of the MPRDA the
requirements of administrative justice must be followed. This requires that a party who will be affected
by an administrative decision should be given notice and a consultation procedure followed before the
administrative decision that is likely to detrimentally affect their rights is taken.
Environmental obligations
The holder of a right is required to manage all environmental impacts in accordance with an approved
Environmental Management Programme and as an integral part of the operation. The holder is
responsible for environmental rehabilitation and any environmental damage, pollution or ecological
degradation as a result of the mining operations. There have been a number of recent amendments to
legislation governing environmental matters in South Africa, but the core obligations of mining right
holders are contained in the approved environmental management programmes associated with their
mining rights. Recently the National Environmental Management Act No. 107 of 1998 has taken on
further relevance in the mining industry, as holders of new rights are now required to obtain
environmental authorisations under that Act.
Diamonds Act
Possession and dealing in rough diamonds is governed by the Diamonds Act No. 56 of 1986
(“Diamonds Act”). Persons are not allowed to be in possession of rough diamonds unless they are
producers or hold a licence or other authorisation from the appropriate authorities.
The Diamonds Act sets out certain procedures aimed at increasing local beneficiation and which
producers are obliged to comply with. The producers are obliged to offer up to 10% of their rough
diamond production (in value and carats) to the State Diamond Trader (“SDT”) at fair market value
and on a run of mine basis (“representative sample”). The prices at which the production is offered
to the SDT is to be verified by the government diamond valuator, failing which an independent
diamond valuator may be appointed. Once the prices have been verified or agreed, the SDT is entitled
to purchase the representative sample, failing which the producer may sell them independently.
In addition to the SDT process, diamonds that are intended for export must first be offered for sale at
the Diamond Exchange and Export Centre at fair market value before they can be exported.
Furthermore, in order to qualify for an exemption from the export levy of 5% set out in the Diamond
Export Levy Act No. 15 of 2007, inter alia, a certain percentage of production (15% in the case of
medium producers with a turnover of less than ZAR3 billion (as is the case for the Group’s South
African operations) and 40% in the case of large producers with a turnover of more than ZAR3 billion)
must be sold to local beneficiation licence holders.
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Statutory royalties
The Royalty Act came into effect on 1 May 2009 and under the terms of the Royalty Act, holders of
mining rights in South Africa are required to pay a royalty to the National Revenue Fund.
Pursuant to the Royalty Act, the royalty is to be paid on gross sales in accordance with a defined
formula set out in the Royalty Act. This formula applicable to diamonds is as follows:
0.5% + ((earnings before interest and taxes/(gross sales x 9)) x 100).
The percentage determined in accordance is therefore subject to a minimum of 0.5%, but must
however not exceed 7%.
2

Tanzania—Summary of mining legislation

The mining industry in Tanzania is regulated at the national level. There is a Ministry of Energy and
Minerals (“the Ministry”), which is the overall supervisor of the minerals and energy sector. There is a
Commissioner for Minerals (“the Commissioner”) within the Ministry appointed by the President of
Tanzania whose responsibility is to supervise and regulate the proper and effectual carrying out of the
provisions of the Mining Act No 14 of 2010 (“the Mining Act”) including granting, renewing and
terminating mining rights as well as the payment of royalties. There is also a Mining Advisory Board
constituted pursuant to the Mining Act, which has the responsibility of advising the Minister for
Minerals on matters concerning the mining sector generally.
The principal legislation governing the mining sector is the Mining Act. There are regulations issued
pursuant to the Mining Act including: The Mining (Environmental Protection For Small Scale Mining)
Regulations, 2010, The Mining (Mineral Beneficiation) Regulations, 2010, The Mining (Mineral Rights)
Regulations, 2010, The Mining (Mineral Trading) Regulations, 2010, The Mining (Radioactive
Minerals) Regulations, 2010 and the Mining (Safety, Occupational Health and Environment Protection)
Regulations, 2010. The Environmental Management Act, 2004 is also relevant. Other relevant laws
include the Income Tax Act 2004 (as amended from time to time), which sets out a special regime for
the mining sector; the Tanzania Investment Act, which contains provisions that guarantee profit and
capital repatriation as well as access to international arbitral process; and the Explosives Act, chapter
45 of the Laws of Tanzania. Following the issue of the Mining (Minimum Shareholding and Public
Offering) Regulations, 2016 and the Mining (Minimum Shareholding and Public Offering) (Amendment)
Regulations, Mining Companies with Special Mining Licences must now mandatorily float 30% of their
paid up share capital in the Dar es Salaam Stock Exchange.
The main types of licences provided for in terms of the Mining Act are: under Division A Prospecting
and Retention licences; under Division B, Special Mining Licences and Mining Licences; under
Division C Primary Mining Licences and finally under Division D Processing, Smelting and Refining
Licences. Part V of the Mining Act also provides for dealer and broker licences.
The principal regulatory body for the mining sector is the Ministry. Both the Minister for Energy and
Minerals and the Commissioner are the recognised licensing authorities acting individually or
collectively under the Mining Act. There is an inspector of mines and other departments, which
oversee the sector according to the requirements of the Mining Act.
In terms of the Mining Act, the entire property and control over minerals in or under the land is vested
in Tanzania. No one may prospect for minerals or carry on mining operations except under the
authority of a licence issued pursuant to the Mining Act. Geological data covering the entire country is
available from the Ministry and all zonal mines offices to private parties who wish to invest in the
mining sector.
In 2017, there were amendments to the legislative framework in Tanzania. These include the
enactment of the Review and Re-negotiation of Unconscionable Terms Act, 2017, Permanent
Sovereignty Act, 2017 and amendments to the Mining Act. The most important of these impacting on
Williamson are:
•

a 16% free carry in favour of the Government of Tanzania (with a right to increase to 50% at
value to be determined with reference to tax expenditures);

•

a Mines Resident Officer to be established (monitors daily production, records, etc.);

•

the royalty payable to the Government of Tanzania was increased from 5% to 6% (a 1% clearing
fee was also introduced in the 2017 Finance Act);
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•

VAT input claims can be denied if they relate to exported goods;

•

the Government of Tanzania has the option to buy if it believes goods exported are undervalued;

•

establishment of mineral and gem houses (auction centre, minerals exchange and clearing
house) and a government mineral warehouse (which is to be the custodian of minerals and
gemstones won by mineral right holders in Tanzania);

•

all minerals recovered are to be stored in a storage facility, recorded by a Mines Resident Officer
and then moved to a government minerals warehouse to await disposal for home refining,
authorised mineral dealers or, where permitted, export;

•

all minerals must be sorted and valued in the presence of the Mines Resident Officer and
Revenue Official (whose report is used to determine royalties) and beneficiated in Tanzania
(although export is permissible in certain circumstances); and

•

in procurement, preference to be given to local citizens and companies.

In addition, the implementation of the Mining (Minimum Shareholding and Public Offering)
Regulations, 2016 and the Mining (Minimum Shareholding and Public Offering) (Amendment)
Regulations provides for:
•

Minimum local shareholding of the holder of a special mining licence (like Williamson Diamond)
shall be 30%;

•

“Local shareholding” in relation to a body corporate means shares in which at least 50% are held
by Tanzanian citizens or the Government of Tanzania;

•

Minimum shareholding should be obtained through a public offer on the DSX (if unsuccessful may
apply to Minister for a waiver); and

•

Effective six months from 24 February 2017 (namely, 23 August 2017).

While the Williamson Diamonds does not currently have the requisite 30% local shareholding, the
Company is currently in discussion with the Government of Tanzania regarding the practicality and
interpretation of the requirement in light of the Government of Tanzania’s 25% direct shareholding in
Williamson Diamonds.
3

Botswana—Summary of mining legislation

The legislation that governs rights to minerals is the Mines and Minerals Act of 1999 (“MMA”).
Prospecting licence
In Botswana, prospecting licences are issued by the Ministry of Mineral Resources, Green Technology
and Energy Security (“MMRGTES”). Prospecting licences are issued for three years with two options
to renew, each period not exceeding two years. On each renewal the holder relinquishes 50% of the
licence area. The prospecting licences cover such areas provided for in the licence, which are not to
exceed 1,000 km2 under the terms of the MMA. The MMRGTES minister may, however, renew a
licence for additional periods where a discovery has been made and evaluation work has not, despite
proper efforts, been completed.
The MMA obliges the holder of a prospecting licence to:
•

commence prospecting operations within three months or such further period as the minister may
allow, of the date of issue of his licence;

•

carry on prospecting operations in accordance with the programme of prospecting operations as
set out in the prospecting licence; and

•

notify the minster of the discovery of the mineral to which his prospecting licence relates within a
period of 30 days of such discovery or discovery of any mineral deposit of economic value.

The holder of a prospecting licence may at any time not later than three months before the expiry of
the licence apply to the minister of the MMRGTES for renewal thereof, submitting a report on
prospecting operations to be carried out and the estimated cost thereof.
At the end of the period of the prospecting licence the rights granted to the holder thereof, under the
terms of the MMA, cease, and the holder is required to vacate the area to which the licence relates
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and take such measures as are necessary to restore the land substantially to the condition it was in
prior to the commencement of prospecting operations, the holder being obliged to make adequate
on-going financial provision for compliance with such obligations.
A prospecting licence or an interest therein or any controlling interest in the holder thereof may be
transferred from one person to another, with the prior approval of the minister.
The holder of a prospecting licence may apply to the minister for a retention licence in respect of the
area and mineral covered by the prospecting licence.
Mining licence
A person wishing to obtain a mining licence is entitled to apply to the minister, and he shall grant a
mining licence if he is satisfied that the applicant is the holder of a prospecting licence, retention
licence or a waiver issued (if the area over which a mining licence is required has been sufficiently
prospected and that no other person has exclusive rights over that area). Upon the issuing of the
mining licence, the government of Botswana shall have an option to acquire a negotiated interest.
The mining licence once granted is valid for a period as is reasonably required to carry out the mining
programme but not exceeding 25 years.
The holder of the licence shall be liable to pay royalties based on the consideration received for the
disposal of minerals or purchase according to the percentages determined in the MMA (10% on gross
value in the case of precious stones).
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PART 13—SELECTED FINANCIAL INFORMATION
The selected financial information relating to the Group set out below has been extracted, without
material adjustment, from the Company’s financial data as of and for each of the years ended
30 June 2015, 2016 and 2017 and the six-month periods ended 31 December 2016 and 2017.
The financial data as of and for each of the years ended 30 June 2015, 2016 and 2017 are derived
from the Company’s audited consolidated financial statements as of and for the year ended
30 June 2015, 2016 and 2017, respectively. The data as of and for the six-month periods ended
31 December 2016 and 2017 are derived from the Company’s unaudited interim consolidated financial
statements as of and for the six months ended 31 December 2016 and 2017.
With effect from 18 January 2016, the Company acquired a 49.9% interest in Ekapa Minerals (the
remaining 50.1% interest being held by Ekapa Mining). As part of the same transaction, Ekapa
Minerals acquired certain trade, interests, assets and liabilities in respect of certain operations in
Kimberley from De Beers. For the period from 18 January 2016 to 30 June 2016 the Company and
Ekapa Mining entered into a tolling agreement to combine production and sales of their respective
operations in Kimberley, being Kimberley Underground, numerous tailings retreatment programmes
around Kimberley and the CTP. Under the tolling agreement, the Company acquired tailings material
from the other parties (or their affiliates) and the combined run of mine and tailings material of the
Company and the other parties was processed by the parties in return for tolling fees. While the
Company sold the combined diamond production on behalf of the parties, the Company (together with
its BEE Partners) only received the economic benefit from 75.9% of the combined rough diamond
sales under the agreement. Accordingly, the Company recognised 75.9% of the sales for which it
acted as principal (with the 20.4% interest of its BEE Partners deducted as a non-controlling interest).
No revenue was recognised for the remaining portion, for which the Company acted as an agent and
received no further income.
In July 2016, the Company entered an agreement with Ekapa Mining under which the parties
combined their respective interests in the Kimberley area into an unincorporated joint venture known
as the KEM JV. For the period H1 FY 2017, FY 2017 and H1 FY 2018, the Company’s production and
revenue, costs, assets and liabilities reflect its (together with its BEE Partners) attributable interest of
75.9% of the KEM JV (with the 20.4% interest of its BEE Partners deducted as a non-controlling
interest).
The summary financial data set forth below are not necessarily indicative of the Company’s future
results of operations or financial condition. All of the Company’s financial information is presented in
U.S. dollars. This summary financial data should be read together with the section of this Prospectus
titled “Operating and Financial Review” and the Company’s consolidated financial statements and the
related notes thereto included elsewhere in this Prospectus.
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Consolidated income statement data
(expressed in millions of U.S. dollars)

Revenue . . . . . . . . . . . . . . . . . . . . . . .
Mining and processing costs . . . . . . . . . .
Other direct income . . . . . . . . . . . . . . . .
Exploration expenditure . . . . . . . . . . . . .
Corporate expenditure . . . . . . . . . . . . . .
Impairment charge(1) . . . . . . . . . . . . . . .
Total operating costs . . . . . . . . . . . . . .
Fair value uplift on Kimberley Ekapa Mining
Joint Venture(2) . . . . . . . . . . . . . . . . .
Finance income . . . . . . . . . . . . . . . . . .
Finance expense . . . . . . . . . . . . . . . . . .
Profit/(loss) before tax . . . . . . . . . . . . .
Income tax charge . . . . . . . . . . . . . . . . .
Profit/(loss) for the period . . . . . . . . . .
Net earnings attributable to:
Equity holders of the parent company . .
Non-controlling interests . . . . . . . . . . .

FY 2015

FY 2016

FY 2017

H1 FY 2017
(unaudited)

H1 FY 2018
(unaudited)

477.0
(390.1)
2.8
(0.8)
(11.2)
—
(399.3)

228.5
(166.0)
1.4
(0.4)
(7.1)
—
(172.1)

225.2
(182.3)
0.4
(0.4)
(5.6)
(118.0)
(305.9)

.
.
.
.
.
.
.

.
.
.
.
.
.
.

425.0
(313.9)
2.2
(5.8)
(13.1)
—
(330.6)

430.9
(310.3)
2.8
(2.9)
(12.1)
—
(322.5)

.
.
.
.
.
.

.
.
.
.
.
.

—
6.6
(16.0)
85.0
(25.4)
59.6

—
7.0
(40.0)
75.4
(8.6)
66.8

4.1(2)
14.2
(49.5)
46.5
(25.8)
20.7

4.1(2)
8.2
(17.1)
51.6
(16.4)
35.2

—
7.2
(21.7)
(95.2)
(22.5)
(117.7)

48.6
11.0

54.2
12.6

18.3
2.4

27.8
7.4

(93.3)
(24.4)

..
..

(1) The impairment charge of US$118.0 million refers to the impairment in respect of Koffiefontein (US$66.0 million and
KEM JV (US$52.0 million).
(2) The US$4.1 million gain recorded on the formation of KEM JV represents the Company’s newly recognised incremental
26% share of the fair value of Ekapa Minerals’ (being the entity through which the Company and Ekapa Mining own
the Kimberley Assets) assets and liabilities and (together with its BEE Partners) 75.9% share of the fair value of Super
Stone’s assets and liabilities, less the 24.1% of the net book value assets and liabilities of Kimberley Underground mine
relinquished as part of the transaction (20.4% interest of the Company’s BEE Partners deducted as a non-controlling
interest).
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Consolidated statement of financial position data
(expressed in millions of U.S. dollars)

Property, plant and equipment . . . . . . . . . . .
Deferred tax asset . . . . . . . . . . . . . . . . . . .
BEE loans and receivables . . . . . . . . . . . . .
Other receivables . . . . . . . . . . . . . . . . . . . .
Total Non-Current Assets . . . . . . . . . . . . .
Trade and other receivables . . . . . . . . . . . . .
Inventories . . . . . . . . . . . . . . . . . . . . . . . .
Cash and cash equivalents (including restricted
amounts)(1) . . . . . . . . . . . . . . . . . . . . . .
Total Current Assets . . . . . . . . . . . . . . . . .
Non-current assets classified as held for sale(2)
Total Assets . . . . . . . . . . . . . . . . . . . . . . .
Loans and borrowings . . . . . . . . . . . . . . . . .
BEE loans payable . . . . . . . . . . . . . . . . . . .
Provisions(3) . . . . . . . . . . . . . . . . . . . . . . .
Deferred tax liabilities . . . . . . . . . . . . . . . . .
Total Non-Current Liabilities . . . . . . . . . . .
Loans and borrowings . . . . . . . . . . . . . . . . .
Trade and other payables . . . . . . . . . . . . . .
Total Current Liabilities . . . . . . . . . . . . . . .
Liabilities directly associated with non-current
assets classified as held for sale(2) . . . . . . .
Total liabilities . . . . . . . . . . . . . . . . . . . . .
Shareholders’ equity . . . . . . . . . . . . . . . . . .
Non-controlling interests . . . . . . . . . . . . . . .
Total equity . . . . . . . . . . . . . . . . . . . . . . .
Total equity and liabilities . . . . . . . . . . . . .

2015

As of 30 June
2016

2017

As of 31 December
2016
2017
(unaudited)

.
.
.
.
.
.
.

.
.
.
.
.
.
.

968.8
6.3
29.6
—
1,004.7
87.9
48.7

1,079.3
7.1
28.8
2.7
1,117.9
115.9
57.9

1,441.3
5.9
35.0
17.8
1,500.0
75.5
75.6

1,286.7
7.5
34.3
—
1,328.5
50.4
78.5

1,449.8
—
60.8
14.5
1,525.1
55.6
121.6

.
.
.
.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.
.
.
.

166.6
303.2
—
1,307.9
298.2
94.0
72.0
113.0
577.2
28.9
79.3
108.2

48.7
222.5
18.8
1,359.2
317.2
84.6
59.7
106.0
567.5
107.3
125.4
232.7

203.7
354.8
—
1,854.8
598.5
99.5
72.0
143.1
913.1
158.6
136.7
295.3

49.0
177.9
—
1,506.4
376.7
96.5
66.7
129.8
699.7
128.0
90.1
218.1

119.1
296.3
1,821.4
600.0
116.3
79.9
163.2
959.4
160.3
123.1
283.4

.
.
.
.
.
.

.
.
.
.
.
.

—
685.4
583.1
39.4
622.5
1,307.9

12.2
812.4
504.4
42.4
546.8
1,359.2

1,208.4
593.7
52.7
646.4
1,854.8

—
887.8
564.2
54.4
618.6
1,506.4

1,242.8
548.1
30.5
578.6
1,821.4

(1) Cash and cash equivalents comprise cash on hand, deposits held on call with banks, investments in money market
instruments, and net of bank overdrafts. The Company had US$14.4 million of restricted cash as of 31 December 2017
(30 June 2017: US$13.5 million; 30 June 2016: US$12.0 million; 30 June 2015: US$13.1 million; 31 December
2016: US$12.1 million), which represents amounts held by banks, the Company’s insurance cell captive and other
financial institutions as guarantees in respect of environmental rehabilitation obligations in respect of the Company’s
South African mines.
(2) As at 30 June 2016, the Company was in negotiations with Ekapa Mining to combine their respective businesses in the
Kimberley area, with the Company (together with its BEE Partners) retaining a 75.9% interest in the planned KEM JV
(20.4% interest of the Company’s BEE Partners deducted as a non-controlling interest). As a result of this transaction,
24.1% of the Kimberley Underground mining operation (being Ekapa Mining’s effective interest in the planned KEM JV)
was classified as held for sale in the Statement of Financial Position at 30 June 2016, in accordance with IFRS 5.
(3) Provisions are made up of retrenchment provisions, income tax provisions, pension and unfunded post-retirement
medical fund provisions and rehabilitation provisions, which accounted for the majority of provision of US$79.9 million
as of 31 December 2017.
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Consolidated cash flow data
(expressed in millions of U.S. dollars)

Net cash generated from operating activities
Net cash utilised in investing activities . . . .
Net cash generated by/ (utilised in) financing
activities . . . . . . . . . . . . . . . . . . . . . . .
Net increase/(decrease) in cash and cash
equivalents . . . . . . . . . . . . . . . . . . . . .
Cash and cash equivalents—beginning of
period . . . . . . . . . . . . . . . . . . . . . . . .
Effect of exchange fluctuations on cash held
Cash and cash equivalents—end of period(1)

FY 2015

FY 2016

FY 2017

H1 FY 2017 H1 FY 2018
(unaudited)

.
.

132.7
(174.4)

153.7
(334.4)

152.5
(292.6)

78.8
(154.8)

.

179.0

82.6

291.1

73.2

(1.5)

.

137.3

(98.1)

151.0

(2.8)

(87.2)

.
.
.

20.2
(4.0)
153.5

153.5
(18.7)
36.7

36.7
2.5
190.2

36.7
3.0
36.9

190.2
1.7
104.7

23.9
(109.6)

(1) Excludes restricted cash.

Production data (unaudited)

Consolidated production for
all operating mines
Tonnes treated (tonnes) . . . .
Diamonds produced (carats) .
Diamonds sold (carats) . . . . .
Finsch
Tonnes treated (tonnes) . . . .
Diamonds produced (carats) .
Diamonds sold (carats) . . . . .
Average price per carat (US$)
On-Mine Cash Costs per
tonne treated (ZAR) . . . . . .
Cullinan
Tonnes treated (tonnes) . . . .
Diamonds produced (carats) .
Diamonds sold (carats) . . . . .
Average price per carat (US$)
On-Mine Cash Costs per
tonne treated (ZAR) . . . . . .

FY 2015

FY 2016

FY 2017

H1 FY 2017

H1 FY 2018

17,178,084
3,186,475
3,168,650

18,886,998
3,701,405
3,448,084

18,742,441
4,013,213
4,006,856

9,933,634
2,015,087
1,910,113

10,013,771
2,208,056
1,811,154

5,672,856
2,065,875
2,067,933
90

5,843,716
2,214,064
2,085,123
89

4,863,258
2,149,896
2,141,885
101

2,540,207
1,031,560
1,010,015
98

2,074,503
1,036,596
970,446
104

164

183

253

229

325

5,016,888
729,496
700,896
174

3,189,181
680,813
663,175
126

2,389,087
786,509
760 957
120

1,299,248
419,754
363,113
127

1,820,252
607,235
439,012
140
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257

316

319

256

Other financial data (unaudited)
(expressed in millions of U.S. dollars)
(1)

EBITDA
... ........ ...
Adjusted EBITDA(1) . . . . . . . .
Adjusted EBITDA margin(1) . . .
Adjusted Mining and Processing
Profit from Mining Activities(3) .
On Mine Cash Costs(4) . . . . . .
Capital expenditure . . . . . . . .
Operations expansion . . . . . . .
Operations sustaining . . . . . . .

FY 2015

......
......
......
Costs(2)
......
......
......
......
......

.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.

129.5
139.3
32.8%
272.7
154.5
253.4
274.1
226.7
47.7

FY 2016

163.4
164.3
38.1%
257.7
176.0
246.4
324.1
301.7
20.6

(1) See “EBITDA and Adjusted EBITDA” below for a reconciliation.
(2) See “Adjusted Mining and Processing Costs” below for a reconciliation.
(3) See “Profit from Mining Activities” below for a reconciliation.
(4) See “On Mine Cash Costs” below for a reconciliation.
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FY 2017

149.0
157.2
33.0%
311.3
168.5
287.3
300.1
274.6
25.5

H1 FY 2017

H1 FY 2018

96.1
87.1
38.1%
137.7
92.2
138.0
156.4
146.2
10.2

(35.1)
80.1
35.6%
140.0
85.6
160.5
93.7
82.7
11.0

EBITDA and Adjusted EBITDA (unaudited)
(expressed in millions of U.S. dollars)

FY 2015

Profit / (loss) for the period . . . . . . . . . . .
Income tax charge . . . . . . . . . . . . . . . . . .
Net interest (income)/expense (excluding net
unrealised foreign exchange gains/ (losses)
Depreciation . . . . . . . . . . . . . . . . . . . . . .

FY 2016

FY 2017

H1 FY
2017

H1 FY
2018

... ...
... ...

59.6
25.4

66.8
8.6

20.7
25.8

35.2
16.4

(117.7)
22.5

... ...
... ...

6.2
38.3

36.2
51.8

22.9
79.6

15.8
28.6

17.4
42.7

.
.
.
.
.

129.5
—
6.6
3.2
—

163.4
—
4.1
(3.2)
—

149.0

96.1
—
2.1
(6.9)
(4.1)

(35.1)
118.0
0.1
(2.9)
—

...
...

—
139.3

—
164.3

22.3
157.2

—
87.1

—
80.1

EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Impairments(a) . . . . . . . . . . . . . . . . . . . . . . . .
Share based expense(b) . . . . . . . . . . . . . . . . .
Net unrealised foreign exchange gains/ (losses)(c)
KEM JV FV adjustment(d) . . . . . . . . . . . . . . . .
Bond redemption premium and unamortised
costs(e) ……………… . . . . . . . . . . . . . . . . . .
Adjusted EBITDA . . . . . . . . . . . . . . . . . . . . .

.
.
.
.
.

.
.
.
.
.

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Adjusted EBITDA Margin . . . . . . . . . . . . . . . . . . .

(0.1)
(9.9)
(4.1)

425.0
430.9
477.0
228.5 225.2
32.8% 38.1% 33.0% 38.1% 35.6%

(a) Relates to impairment of the Koffiefontein and KEM JV operation.
(b) Relates to share-based payments in respect of equity-settled share option schemes and share award schemes.
(c) Relates to the net effect of foreign currency retranslation of cross border loans considered to be repayable in the
foreseeable future and forward exchange contracts, at the period-end closing rate.
(d) The US$4.1 million gain recorded on the formation of KEM JV represents the Company’s newly recognised incremental
26% share of the fair value of Ekapa Minerals’ (being the entity through which the Company and Ekapa Mining own
the Kimberley Assets) assets and liabilities and its (together with its BEE Partners) 75.9% share of the fair value of
Super Stone’s assets and liabilities, less the 24.1% of the net book value assets and liabilities of Kimberley
Underground mine relinquished as part of the transaction (20.4% interest of the Company’s BEE Partners deducted as
a non-controlling interest).
(e) Relates to the bond redemption premium and acceleration of unamortised costs represent those costs incurred as a
result of the early redemption of the US$300 million loan notes in April 2017.

Adjusted Mining and Processing Costs (unaudited)
(expressed in millions of U.S. dollars)

Mining and processing costs . .
Depreciation . . . . . . . . . . . . . . .
Share based expense(a) . . . . . . .
Adjusted Mining and Processing

.....
.....
.....
Costs

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

FY 2015

FY 2016

FY 2017

313.9
(37.5)
(3.7)
272.7

310.3
(51.0)
(1.6)
257.7

390.1
(78.7)
(0.1)
311.3

H1 FY
2017

H1 FY
2018

166.0 182.3
(28.1) (42.3)
(0.2)
0.0
137.7 140.0

(a) Relates to share based payments in respect of equity settled share option schemes and share award classified within
mining and processing costs.

Profit from Mining Activities (unaudited)
(expressed in millions of U.S. dollars)

Revenue . . . . . . . . . . . . . . . . . . . .
Adjusted Mining and Processing Costs
Other direct income . . . . . . . . . . . . .
Profit from Mining Activities . . . . . .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.
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.
.
.
.

.
.
.
.

FY 2015

FY 2016

FY 2017

H1 FY
2017

H1 FY
2018

425.0
(272.7)
2.2
154.5

430.9
(257.7)
2.8
176.0

477.0
(311.3)
2.8
168.5

228.5
225.2
(137.7) (140.0)
1.4
0.4
92.2
85.6

On Mine Cash Costs (unaudited)
(expressed in millions of U.S. dollars)

Mining and processing costs .
Depreciation . . . . . . . . . . . .
Changes in diamond inventory
stockpiles . . . . . . . . . . . .
Diamond royalties . . . . . . . .
Centralised costs(1) . . . . . . .
Share based expense . . . . .
On Mine Cash Costs . . . . .

..
..
of
..
..
..
..
..

...... ........
...... ........
finished goods and
...... ........
...... ........
...... ........
...... ........
...... ........

H1 FY
2018

FY 2016

FY 2017

.
.

313.9
(37.5)

310.3
(51.0)

390.1
(78.7)

166.0 182.3
(28.1) (42.3)

.
.
.
.
.

6.0
(4.7)
(20.6)
(3.7)
253.4

14.1
(5.4)
(20.0)
(1.6)
246.4

2.6
(4.7)
(21.9)
(0.1)
287.3

13.4
34.4
(2.6)
(1.9)
(10.5) (12.0)
(0.2)
0.0
138.0 160.5

(1) Centralised costs include diamond cleaning and sorting, marketing, technical and support costs.
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H1 FY
2017

FY 2015

PART 14—OPERATING AND FINANCIAL REVIEW
The following is a discussion of the Company’s financial condition and results of operations as of
31 December 2016 and 2017 and for H1 FY 2017 and H1 FY 2018 and as of 30 June 2015, 2016 and
2017 and for FY 2015, FY 2016 and FY 2017. Refer to “Factors affecting comparability between
periods” below regarding the acquisition of the Kimberley Assets on the comparability of production,
income statement, cash flow and balance sheet data between periods. Unless otherwise indicated, all
production figures are presented on a gross basis (i.e. the total interest of all relevant ownership
interests in the mines without deduction for the economic interest of other participants, taxes or royalty
interests or otherwise) and not on a net basis to the Company’s effective interest. The Company’s
legal interest and effective interest in the relevant mines are separately disclosed. See
“Summary—Producing Mines and Exploration.” Certain market and industry data used herein have
been obtained from external sources, including the De Beers Diamond Insight Report 2017 and the
Kimberley Process Rough Diamond Statistics—Public Statistics website.
Some of the information contained in this discussion, including information with respect to the
Company’s plans and strategies for its business and its plans for future capital expenditures, contain
forward-looking statements that involve risks and uncertainties. Further, the statements contained
herein with respect to the Company’s operational guidance and expansion programmes are based on
management’s current belief, based on currently available information, as to the outcome and timing
of future events. Forward-looking statements are not guarantees of future performance and are based
on numerous assumptions and the Company’s actual production may differ materially (and be less
than) any future production targets referenced herein. You should read “Forward-Looking Statements”
for a discussion of the risks related to those statements. You should also read “Business” and “Risk
Factors” for more information about the Company, including a discussion of certain factors that may
affect the Company’s business, results of operations and financial condition.
Overview
Petra is a leading independent diamond mining group and a consistent supplier of gem quality rough
diamonds to the international market. The Company has a diversified asset portfolio incorporating
interests in five producing mining operations; three underground mines in South Africa (Cullinan,
Finsch and Koffiefontein), the KEM JV (including the Kimberley Underground mine and extensive
tailings retreatment operations) and one open pit mine in Tanzania (Williamson).
Petra is focused on the highest margin segment of the diamond pipeline—the upstream, involving the
mining, processing, sorting and sale of rough diamonds.
Significant Factors Affecting Results of Operations
The Company considers the following factors those most likely to influence its financial condition and
results of operations:
Diamond prices
The Company generates its income from the sale of rough diamonds and as a result the Company’s
revenues are significantly affected by the market prices for rough diamonds, which can fluctuate
significantly (and have done so in the past). Average prices for rough diamonds are heavily influenced
by the balance of supply and demand. The available supply of rough diamonds depends primarily on
world diamond production and the inventory levels maintained by diamond producers and trading
companies. Demand for polished diamonds is influenced principally by economic conditions in the
primary markets for diamonds, and to a lesser extent, by the success of marketing campaigns
designed to stimulate demand. Additional factors affecting diamond prices are size and quality of the
diamonds, the availability and costs of substitute synthetic and/or manufactured products, the
competitive landscape of the diamond market, and the extent of governmental regulation and taxation.
Diamond supply is limited and characterised by scarce significant deposits worldwide. According to De
Beers, out of approximately 6,800 kimberlite pipes discovered globally, only 60 economically
recoverable diamond deposits have been identified, and no major finds have been made since the
1990s, despite an estimated US$7 billion spent on diamond exploration since 2000. This reflects an
exploration success rate estimated at less than 1%. The Company owns majority stakes in five of
approximately 30 significant producing kimberlite operations in the world.
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The world’s major diamond mines are maturing and past their productive peak. As a result, peak
worldwide diamond production may already have been reached in 2005 at approximately 177 Mcts
(compared to worldwide diamond production of approximately 126 Mcts in 2016). In contrast to this
trend, the Company has grown annual production from 2.2 Mcts for FY 2012 to 4.0 Mcts in FY 2017.
According to the latest industry insight data published by De Beers, global demand for diamond
jewellery grew 2%, reaching a record high of US$82 billion, in 2017.
The Company’s management believes that demand for diamonds will continue to grow, driven by:
•

continued growth in the major U.S. market;

•

the urbanisation trend, growing middle classes (Brookings forecasts that 160 million people will
join the global middle class from 2017 to 2021 in the report “The Unprecedented Expansion of the
Global Middle Class—An Update”) and rising wealth in emerging markets, particularly China and
India;

•

increasing wealth globally and an escalation in the number of high net worth individuals (“The
Knight Frank Wealth Report 2018” reports that the high net worth individual population (i.e. those
with net assets of US$5 million or more) is forecast to grow +43% from 2017 to 2022);

•

generic marketing (including by the DPA) to ensure that diamonds remain relevant to the
‘Millennial’ generation—the largest consumer market for diamond jewellery;

•

the rise of female self-purchasing; and

•

diamond use across a wide range of luxury goods, from watches to pens.

According to the latest De Beers’ data, the U.S. was the main driver of growth for the fourth
consecutive year, where positive macroeconomics and strong consumer confidence saw demand for
diamond jewellery increase 4% to US$43 billion, representing more than half of total global demand.
An increase in self-purchase of diamond jewellery helped drive demand, representing 33% of total US
diamond jewellery pieces acquired in 2017.
Consumer demand in China, the world’s second largest consumer market for diamond jewellery, also
returned to positive growth in 2017, reflecting the trend of the broader luxury goods sector. Demand
increased 3% in local currency and 1% in U.S. Dollars, totalling US$10 billion.
The Company’s diamond prices from the Cullinan mine (excluding exceptional diamonds) have
historically tracked the Bloomberg Rough Diamond Index as shown in the graph below, which
exhibited a 4.7% compound annual nominal growth rate from January 2004 to December 2017. The
Bloomberg Rough Diamond Index measures prices for comparable parcels of rough diamonds with
prices as of January 2004 having an index value of 100.

Source: Bloomberg Rough Diamond Index (PLPHROAI)
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The following (unaudited) table sets forth rough diamond prices (including exceptional diamonds) at
the Company’s mines for the periods indicated.

Period

FY
FY
FY
H1
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90
89
101
98
104

Kimberley
Underground /
Cullinan
Koffiefontein
KEM JV
Williamson
(average price per carat in U.S. dollars)

174
126
120
127
140

386
462
506
495
511

302
132(1)
100
93(1)
111

298
384
258
305
233

(1) The average values per carat for FY 2016, H1 FY 2017, FY 2017, H1 FY 2017 and H1 FY 2018 reflect the dilutive
impact of combining tailings and ROM sales from H2 FY 2016 onwards

The like-for-like rough diamond price movements experienced by the Company over the last few years
are as follows:
•

prices decreased by approximately 9% during H1 FY 2016, before recovering approximately 3%
during H2 FY 2016; prices remained flat in H1 FY 2017, before increasing by approximately 2%
on a like for like basis in H2 FY 2017; and

•

prices saw seasonal weakness in July to October 2017 (down approximately 5%) before
recovering approximately 1.5% in December 2017 and have increased by approximately 5% in
Q3 FY 2018. Such fluctuations in part reflect the seasonal nature of the rough market, due to the
fact that retailers are ready to restock after the festive selling season, which includes
Thanksgiving in the U.S., Christmas, Chinese New Year and Valentine’s Day, thereby serving
to introduce fresh liquidity into the diamond pipeline and draw down inventory levels of polished
diamonds.

•

Petra’s average value per carat increased from US$119 in FY 2017 to US$125 for the 9 months
to 31 March 2018, reflecting an improved product mix due to tailing accounting for 29% of carat
volumes in FY 2017 and only 19% of carat volumes for the nine months to 31 March 2018.

Production and sales volumes
The Company’s results of operations and financial condition depend, to a significant extent, on the
Company’s rough diamond production and sales volumes during each reporting period. The number of
carats that can be produced in a reporting period can be affected by a number of factors, including
mining and recovery rates and variations in the grade of ore mined. Operations at processing and
recovery plants can also affect production levels.
Progress on the Company’s expansion programmes (and the acquisition of the Kimberley Assets
effective 18 January 2016) drove an increase in production volume from 3.2 Mcts in FY 2015 to 3.7
Mcts in FY 2016 and 4.0 Mcts in FY 2017. See “Development and expansion” for information on
capital expenditure during this period.
The type and composition of ore produced and processed has a significant impact on production
volumes and sales.
•

Run-of-mine, or ROM, is kimberlite ore mined directly from the deposit’s primary orebody.

•

Tailings are the oversize discard material that has already been processed through a plant and
stockpiled in a dump at surface.

•

Alluvial refers to deposits of diamonds which have been removed from the primary source by
erosive action over millions of years and eventually deposited in a new environment such as a
river bed, ocean floor or shoreline.

ROM ore has the highest grade and generally contains larger and more valuable diamonds. As a
block of ore becomes depleted, however, waste rock mixes with the pure kimberlite ore and dilutes it,
reducing the grade of diamonds recovered per tonne mined. The Company’s expansion programmes
at Finsch and Cullinan were designed to open up new areas of undiluted ore, which has served to
increase the recovered grades at both operations.
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The volume of diamonds sold by the Company is determined by production volume rather than sales
from inventory. It is not Company policy to hold inventory apart from in the normal course of business
while inventory is collected from the Company’s mines prior to sale. Due to the timing of diamond
tenders, the Company generally holds two months’ production in inventory at the end of H1 and five
weeks’ production at the end of H2.
The following tables summarise sales and production at the Company’s five producing mines for the
periods indicated.
H1 FY 2018 (unaudited)
Finsch
Sales
Revenue (millions of US$) . .
Diamonds sold (carats) . . . .
ROM production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)
Grade (Cpht) . . . . . . . . . . .
Tailings production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)
Grade (Cpht) . . . . . . . . . . .
Total production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)

Cullinan Koffiefontein

100.8
970,446

61.4
439,012

11.0
21,555

1,559,280 1,783,229
931,859
602,594
59.8(1)
33.8

289,478
25,292
8.7

515,224
104,737
20.3(1)
2,074,503
1,036,596

37,023
4,640
12.5

—
—
—

1,820,252
607,235

289,478
25,292

KEM JV
33.5
300,793

Williamson

Intercompany /
Tarorite

18.5
79,445

430,188 2,403,393
49,519
168,881
11.5(1)
7.0
2,802,785
314,581
11.2(1)
3,232,973
364,099

193,172(2)
5,953(2)
3.1(2)
2,596,565
174,834

Total

—
(97)

225.2
1,811,154

—
—
—

6,465,568
1,778,145
27.5

—
—
—

3,548,204
429,911
12.1

—
—

10,013,771
2,208,056

(1) The Company is not able to precisely measure the ROM/tailings grade split because ore from both sources is
processed through the same plant.
(2) Represents alluvial production.

H1 FY 2017 (unaudited)
Finsch
Sales
Revenue (millions of US$)
Diamonds sold (carats) . .
ROM production
Tonnes treated (tonnes) . .
Diamonds produced
(carats) . . . . . . . . . . .
Grade (Cpht) . . . . . . . . .
Tailings production
Tonnes treated (tonnes) . .
Diamonds produced
(carats) . . . . . . . . . . .
Grade (Cpht) . . . . . . . . .
Total production
Tonnes treated (tonnes) . .
Diamonds produced
(carats) . . . . . . . . . . .

Kimberley
Intercompany /
Cullinan Koffiefontein Underground Williamson
Tarorite

99.3
1,010,015

46.0
363,113

14.8
29,788

38.0
406,667

31.0
100,712

1,498,449

1,039,417

359,044

209,297

2,014,099

—

5,120,306

816,001
358,821
54.5(1)
34.5

24,770
6.9

101,677
5.0

—
—

1,331,615
26.0

30,347
14.5(1)

(0.6)
(182)

Total
228.5
1,910,113

259,831

—

3,320,376

191,362(2)

—

4,813,327

60,932
23.5

—
—

401,827
12.1

5,154(2)
2.7(2)

—
—

683,472
14.2

2,540,207

1,299,248

359,044

3,529,673

2,205,461

—

9,933,633

1,031,560

419,754

24,770

432,174

106,831

—

2,015,087

1,041,758
215,559
20.7(1)

(1) The Company is not able to precisely measure the ROM/tailings grade split because ore from both sources is
processed through the same plant.
(2) Represents alluvial production.
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FY 2017 (unaudited)
Finsch
Sales
Revenue (millions of US$) . .
Diamonds sold (carats) . . . .
ROM production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)
Grade (Cpht) . . . . . . . . . .
Tailings production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)
Grade (Cpht) . . . . . . . . . .
Total production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)

216.7
2,141,885

Cullinan Koffiefontein KEM JV(3) Williamson
91.3
760,957

28.4
56,068

82.3
821,963

58.4
226,110

3,212,169 1,882,911
1,818,454
679,622
56.6(1)
36.1

667,821
51,173
7.7

597,025
87,783
14.7

3,667,781
212,215
5.8

1,651,089
506,176
331,442
106,887
20.1(1)
21.1

—
—
—

6,153,657
712,651
11.6

667,821
51,173

6,750,682
800,434

4,863,258
2,149,896

2,389,087
786,509

Intercompany /
Tarorite

Total

(0.1)
(127)

477.0
4,006,856

403,811(2)
12,987(2)
3.2
4,071,592
225,202

—
—
—

10,027,707
2,849,247
28.4

—
—
—

8,714,733
1,163,967
13.3

—
—

18,742,440
4,013,214

(1) The Company is not able to precisely measure the ROM/tailings grade split because ore from both sources is
processed through the same plant.
(2) Represents alluvial production.
(3) Production and sales data are stated on an attributable basis, including 75.9% of KEM JV effective from 1 July 2016.

FY 2016 (unaudited)
Finsch
Sales
Revenue (millions of US$) .
Diamonds sold (carats) . . .
ROM production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)
Grade (Cpht) . . . . . . . . . .
Tailings production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)
Grade (Cpht) . . . . . . . . . .
Total production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)

Cullinan

Kimberley
Koffiefontein Operations(4) Williamson Helam Intercompany

.. ..
.. ..

186.4
2,085,123

83.3
663,175

25.7
55,500

57.7
438,680

78.9
205,548

0.1
471

.. ..
.. ..
.. ..

3,547,798 2,302,892
1,572,725
643,724
44.3(1)
28.0

681,344
50,825
7.5

721,513
88,572
12.3

4,003,180
199,796
5.0

—
—
—

—
—
—

11 256 727
2 582 135
22.7

.. ..
.. ..
.. ..

2,295,918
641,339
27.9(1)

446,854(2)
11,365(2)
2.5(2)

—
—
—

—
—
—

7 630 271
1 119 270
15.0

.. ..
.. ..

5,843,716
2,214,064

—
—

—
—

18 886 998
3 701 405

886,289
37,089
4.2
3,189,181
680,813

1,128,198
62,190

3,583,758
442,897
12.4
4,305,271
531,469

417,452(3)
13,073(3)
3.1(3)
4,420,632
212,869

(1.2)
(253)

Total
430.9
3 448 084

(1) The Company is not able to precisely measure the ROM/tailings grade split because ore from both sources is processed through the
same plant.
(2) Includes tailings and production from the Ebenhaezer orebody.
(3) Represents alluvial production.
(4) Represents Kimberley Underground ROM and Tailings production for the period from 1 July 2015 to 17 January 2016 and the Company’s
(together with its BEE Partners) 75.9% attributable production from the Kimberley Operations for the period from 18 January 2016 to
30 June 2016 (20.4% interest of the Company’s BEE Partners deducted as a non-controlling interest).
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FY 2015 (unaudited)
Finsch
Sales
Revenue (millions of US$) .
Diamonds sold (carats) . . . .
ROM production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)
Grade (Cpht) . . . . . . . . . .
Tailings production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)
Grade (Cpht) . . . . . . . . . .
Total production
Tonnes treated (tonnes) . . .
Diamonds produced (carats)

.. ..
185.4
. . . . 2,067,933

Cullinan

Kimberley
Koffiefontein Underground Williamson

Helam Intercompany

122.2
700,896

17.8
46,033

41.8
138,052

62.1
208,351

1.2
8,606

. . . . 3,016,385 2,513,004
. . . . 1,298,914
611,993
.. ..
43.1(1)
24.4

341,783
27,756
8.1

1,196,269
137,226
11.5

4,056,638
194,048
4.8

—

—

—

—

. . . . 2,656,471 2,458,306
.. ..
766,960
117,503
.. ..
28.9(1)
4.8

524,244(2)
17,628(2)
3.4(2)

—

—

—

—

6,008,427
910,307
15.2

. . . . 5,672,856
.. ..
206,875

866,027
45,384

—
—

—
—

17,132,506
3,180,246

4,971,310
729,496

—
—
—
1,196,269
137,226

369,406(3)
8,216(3)
2.2(3)
4,426,044
202,265

(5.5)
(1,222)

Total
425.0
3,168,650
11,124,079
2,269,939
20.4

(1) The Company is not able to precisely measure the ROM/tailings grade split because ore from both sources is
processed through the same plant.
(2) Includes tailings and production from the Ebenhaezer orebody.
(3) Represents alluvial production.

Production costs and efficiency
The Company’s profitability is dependent on its ability to maintain cost-effective mining operations.
The majority of the Company’s costs are comprised of mining and production costs. These costs
consist primarily of blasting (where required), loading, hauling, hoisting, crushing, classifying and
separation of diamondiferous ore, final recovery of diamonds, salaries and related employee costs,
power, diesel and utility costs and maintenance and depreciation on mining related assets.
For FY 2015, 2016 and 2017, total mining and processing costs equalled US$313.9 million,
US$310.3 million and US$390.1 million, respectively. On-Mine Cash Costs (which is calculated by
subtracting from total mining and processing costs the following items: depreciation, changes in
inventory of finished goods and stockpiles, diamond royalties, centralised costs and share-based
costs) for FY 2015, 2016 and 2017 equalled US$253.4 million, US$246.4 million and
US$287.3 million, respectively. On-Mine Cash Costs for H1 FY 2017 and H1 FY 2018 equalled
US$138.0 million and US$160.5 million, respectively. The increases in production costs from
H1 FY 2017 to H1 FY 2018 were driven by the treatment of higher tonnages of ore, and inflationary
increases, including the impact of electricity and labour costs, and were further impacted by
appreciation of the Rand against the U.S. dollar.
In South Africa, inflationary pressures on costs can mainly be ascribed to electricity prices and labour
costs. Electricity prices rose 12.7% in FY 2016 and a further 7.0% in FY 2017. The Company
endeavours to manage its electricity consumption as the Company’s production profile increases in
order to minimise the effect of rising electricity prices, and therefore has a number of energy efficiency
projects in place. These efforts helped ensure that the Company’s electricity consumption only rose
4% in FY 2017, despite production rising 8%. The Company intends to continue to focus on energy
efficiency and reducing its energy intensity per tonne. With respect to labour costs, in September 2017
the Company concluded a three-year wage agreement with the NUM providing for yearly increases of
9 to 10% for year one and 8.5% for years two and three, over the period covering FY 2017 to
FY 2020. However given lower increases for higher skilled workers, the overall impact for the
Company is estimated to be 7.5% labour inflation per annum.
Diamond royalties paid in South Africa and Tanzania also form a small portion of the Company’s
costs, rising from US$4.7 million in FY 2015 to US$5.4 million in FY 2016 before reducing to
US$4.7 million in FY 2017, but are expected to rise in line with the Company’s increase in production.
Diamond royalties in H1 FY 2017 and H1 FY 2018 equalled US$2.6 million and US$1.9 million,
respectively. The Company is currently in the final phases of a major capital expansion phase to
extend the lives of its mines. Royalties to date have therefore been at the lower end of the South
African royalty formula due to the large capital allowances in place at each operation, which are
therefore available to set-off against royalty payments in accordance with South African tax legislation.
After FY 2017, the Company’s capital expenditure is scheduled to further decrease as it nears
completion of the expansion projects. The Company expects this to cause royalty payments to
increase in line with the profitability of each operation and reduced levels of capital allowances. See
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Risk Factor—“The Group could be subject to adverse changes in taxation laws in jurisdictions where it
operates” in Part 2 of this Prospectus and the paragraph entitled “Statutory royalties” in Part 12 of this
Prospectus.
Development and expansion
Development and expansion consist primarily of the costs related to shaft deepening, tunnel
development, accessing undiluted ore and mining-related infrastructure, including the build of the
Cullinan Plant and Finsch expansion.
The Company’s significant expansion programmes resulted in intense capital expenditure during the
periods presented. The Company’s capital expenditure was US$274.1 million for FY 2015,
US$324.1 million for FY 2016, US$300.1 million for FY 2017, US$156.4 million for H1 FY 2017
and US$93.7 million for H1 FY 2018. Given the advanced stage of the expansion programmes, the
Company expects capital expenditure in future periods to decrease from these levels.
For further information on the Company’s capital expenditures for FY 2015, FY 2016, FY 2017,
H1 FY 2017 and H1 FY 2018, see the paragraph below entitled “Liquidity and Capital Resources”.
The Company’s projected future capital requirements are set out below (all stated in real, FY 2018
money terms at an exchange rate of ZAR12:USD1):
H2 2018
(US$)

H1 2019
(US$)

H2 2019
(US$)

H1 2020
(US$)

Expansion Capex . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Sustaining Capex . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

54.5
12.6

37.1
15.1

37.1
15.1

29.9
15.6

Total Capex . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

67.1

52.2

52.2

45.5

Of the above capital expenditure numbers approximately US$30.8 million was committed as at April
2018.
Currency exchange rate
The Company reports in U.S. dollars and sells rough diamonds in U.S. dollars. However, the
functional currency of its primary operating companies and the currency for the majority of its costs is
the Rand (with the exception of Williamson which is U.S. dollars), which subjects the Company to
translation risk.
However, a strong U.S. dollar also reduces U.S. dollar reported costs because the majority of the
Company’s costs are denominated in Rand. In reporting periods where the U.S. dollar has
strengthened, the impacts have tended to offset one another, resulting in steady EBITDA and profit
growth despite significant effects on individual line items from the consolidated income statement. The
Company also seeks to lessen its exposure by utilising derivatives to manage forward exchange risk.
Factors affecting comparability between periods
The Company’s financial and operating data as of 30 June 2016, 31 December 2016 and for FY 2016
and H1 FY 2017 are not fully comparable with other periods presented in this Prospectus due to the
effect of the acquisition of Kimberley Assets. In addition, financial data for the first and second halves
of the Company’s financial year are not fully comparable due to the timing of the Company’s diamond
tenders, which is a function of European and religious holidays.
Kimberley Assets Transaction
The Company’s financial statements for the periods FY 2015 and H1 FY 2016, reflect the Company’s
100% interest in Kimberley Underground.
With effect from 18 January 2016, the Company acquired a 49.9% interest in Ekapa Minerals (the
remaining 50.1% interest being held by Ekapa Mining). As part of the same transaction, Ekapa
Minerals acquired certain trade, interests, assets and liabilities in respect of certain operations in
Kimberley from De Beers. For the period from 18 January 2016 to 30 June 2016 the Company and
Ekapa Mining entered into a tolling agreement to combine production and sales of their respective
operations in Kimberley, being Kimberley Underground, numerous tailings retreatment programmes
around Kimberley and the CTP. Under the tolling agreement, the Company acquired tailings material
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from the other parties (or their affiliates) and the combined run of mine and tailings material of the
Company and the other parties was processed by the parties in return for tolling fees. While the
Company sold the combined diamond production on behalf of the parties, the Company (together with
its BEE Partners) only received the economic benefit from 75.9% of the combined rough diamond
sales under the agreement. Accordingly, the Company recognised 75.9% of the sales for which it
acted as principal (with the 20.4% interest of its BEE Partners deducted as a non-controlling interest).
No revenue was recognised for the remaining portion, for which the Company acted as an agent and
received no further income.
As at 30 June 2016 the Company was in negotiations with Ekapa Mining with respect to combining
their respective interests in the Kimberley area in an unincorporated joint venture. The Company
(together with its BEE Partners) would retain a 75.9% interest in the unincorporated joint venture
following the agreement. Accordingly, the Company’s financial statements as at 30 June 2016
recognise 24.1% of Kimberley Underground’s assets and liabilities (being the share attributable to
Ekapa Mining) as being held for sale (with the 20.4% interest of its BEE Partners deducted as a
non-controlling interest).
In July 2016, the Company entered an agreement with Ekapa Mining under which the parties
combined their respective interests in the Kimberley area into an unincorporated joint venture known
as the KEM JV. For the period H1 FY 2017, FY 2017 and H1 FY 2018, the Company’s production and
revenue, costs, assets and liabilities reflect its (together with its BEE Partners) attributable interest of
75.9% of the KEM JV (with the 20.4% interest of its BEE Partners deducted as a non-controlling
interest).
Tenders
The Company generally conducts seven diamond tenders each year: three in the first half of each
financial year (1 July – 31 December) and four in the second half of each financial year (1 January –
30 June). This schedule causes the Company’s revenue to be weighted towards the second half of
the year and thus affects the comparability of the Company’s first half and second half financial and
operating data.
The Company times its tenders to ensure maximum participation from its international client base,
taking into account various secular and religious holidays which are likely to be quieter times for the
rough diamond market.
The timing of one additional tender in the second half of the Company’s financial year also leverages
the seasonality of the rough diamond market, given that the first half of the calendar year is
traditionally a stronger period for rough diamond pricing.
Explanation of Key Income Statement Items
Revenue
Revenue comprises net invoiced diamond sales to customers excluding VAT. Diamond sales are
made through a competitive tender process and recognised when significant risks and rewards of
ownership are transferred to the buyer, costs can be measured reliably and receipt of future economic
benefits is probable. This is deemed to be the point at which the tender is awarded. Where the
Company makes rough diamond sales to customers and also retains a right to an interest in their
future sale as polished diamonds, the Company records the sale of the rough diamond but such
contingent revenue on the onward sale is only recognised at the date when the polished diamonds are
sold.
Where the Company enters into a tolling agreement under which the combined production of the
parties is sold by the Company, the Company only recognises revenue from the portion of sales for
which it acts as principal. No revenue is recognised for the remaining portion, for which the Company
acts as an agent and receives no further income. The Company entered into an agreement with
Ekapa Mining whereby the then combined Kimberley operations were operated under a tolling
agreement for the period 18 January 2016 to 30 June 2016.
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Mining and processing costs
Mining and processing costs comprise raw materials and consumables used, employee expenses,
depreciation of mining assets, diamond royalty, changes in inventory of finished goods and stockpiles,
together with tolling costs for the period 18 January 2016 to 30 June 2016.
Other direct income
Other direct income comprises gain or loss on disposal of fixed assets, revaluation of environmental
rehabilitation liability (change in assumptions and estimates in certain instances) and other mining
income.
Exploration expenditure
Exploration expenditure comprises employee expenses, depreciation of exploration assets, drilling,
sampling and air survey expenses, rental and equipment hire, and other exploration expense.
Corporate expenditure
Corporate expenditure comprises auditors’ remuneration for audit services, audit-related services and
non-audit services, depreciation of property, plant and equipment, operating lease rentals (buildings),
other charges, and staff costs (which consist of share-based expense for directors and senior
management and other staff costs).
Impairment charge
Impairment charge is the difference between the carrying amount of an asset and the asset’s
recoverable amount, which is deemed to be the higher of its fair value less cost to sell and its value
in use.
During H1 FY 2018, the Company reviewed Koffiefontein and KEM JV for indicators of impairment
and recognised an impairment charge of US$118.0 million (with US$66.0 million attributable to
Koffiefontein and US$52.0 million attributable to KEM JV), to reduce the carrying value to
management’s estimate of fair value less costs to sell Koffiefontein and KEM JV.
Fair value uplift on KEM JV
The non-cash US$4.1 million accounting gain recorded on the formation of KEM JV represents Petra’s
recognised incremental 26% share of the fair value of Ekapa Minerals’ assets and liabilities and its
75.9% share of the fair value of Super Stones’ assets and liabilities acquired through the transaction,
less the 24.1% of the net book value assets and liabilities of the Kimberley Underground mine
relinquished by Petra as part of the transaction.
Financial income and expense
Financial income comprises net unrealised foreign exchange gains and losses, interest received on
loans to BEE Partners and other receivables, interest received on bank deposits and realised foreign
exchange gains.
Interest on loans to BEE Partners derives from loans extended by the Company to its BEE Partners to
fund the acquisition of the BEE Partners’ interests in the Company’s mines located in South Africa.
Financial expense comprises net interest expense on bank loans and overdrafts (which is the gross
interest on bank borrowings and overdrafts less capitalised interest on bank borrowings and
overdrafts), other debt finance costs including BEE loan interest and facility fees, unwinding of present
value adjustment for rehabilitation costs, realised foreign exchange losses on the settlement of foreign
loans and forward exchange contracts and bond redemption premium and acceleration of unamortised
bond costs.
Income tax charge
Income tax charge is the sum of current tax and deferred tax. The tax charge in each period arises
due to current tax credits and deferred tax (net of charges and credits), primarily reflecting the
utilisation of certain capital allowances, predominantly at Finsch and Cullinan as well as movements in
deferred tax assets recognised.
167

Non-controlling interest
Non-controlling interest comprises amounts attributable to BEE Partners (in South Africa) in the
Finsch, Cullinan Koffiefontein, Kimberley Underground, Helam mines and government shareholders
(in Tanzania) at Williamson.
Other Financial Metrics
The Company uses various performance indicators to measure both financial and non-financial
performance.
Recent Developments
Please see paragraph 6 of Part 11: “Information on the Group”.
The statements contained herein with respect to the Company’s operational guidance and expansion
programmes are based on management’s current belief, based on currently available information, as
to the outcome and timing of future events. Forward-looking statements are not guarantees of future
performance and are based on numerous assumptions and the Company’s actual production may
differ materially from (and be less than) any future production targets referenced herein. These
statements should be read in conjunction with the cautionary statements under “Forward-Looking
Statements” and “Risk Factors”.
Results of Operations
H1 FY 2017 compared to H1 FY 2018
H1 FY 2017
H1 FY 2018
(unaudited)
(millions of U.S. dollars)

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Mining and processing costs . . . . . . . . . . . . . . . . . . .
Other direct income . . . . . . . . . . . . . . . . . . . . . . . . .
Exploration expenditure . . . . . . . . . . . . . . . . . . . . . .
Corporate expenditure . . . . . . . . . . . . . . . . . . . . . . .
Impairment charge . . . . . . . . . . . . . . . . . . . . . . . . .
Total operating costs . . . . . . . . . . . . . . . . . . . . . . .
Fair value uplift in Kimberley Ekapa Mining Joint Venture
Financial income . . . . . . . . . . . . . . . . . . . . . . . . . .
Financial expense . . . . . . . . . . . . . . . . . . . . . . . . . .
Profit/(loss) before tax . . . . . . . . . . . . . . . . . . . . . .
Income tax charge . . . . . . . . . . . . . . . . . . . . . . . . .
Profit/(loss) for the period . . . . . . . . . . . . . . . . . . .
Profit/(loss) for the period attributable to:
Equity holders of the parent company . . . . . . . . . . .
Non-controlling interest . . . . . . . . . . . . . . . . . . . . .
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228.5
(166.0)
1.4
(0.4)
(7.1)
—
(172.1)
4.1
8.2
(17.1)
51.6
(16.4)
35.2

225.2
(182.3)
0.4
(0.4)
(5.6)
(118.0)(1)
(305.9)
—
7.2
(21.7)
(95.2)
(22.5)
(117.7)

27.8
7.4

(93.3)
(24.4)

% change

(1.4)
9.8
(71.4)
—
(21.1)
100.0
77.7
(100.0)
(12.2)
26.9
N/M
37.2
N/M
N/M
N/M

Revenue
H1 FY 2017
H1 FY 2018
(unaudited)
(in millions of U.S. dollars)

Finsch . . . . . . . . . . . . . . . . .
Cullinan . . . . . . . . . . . . . . . .
Koffiefontein . . . . . . . . . . . . .
Kimberley Ekapa Mining . . . . .
Williamson . . . . . . . . . . . . . .
Inter-segment and Beneficiation
Revenue . . . . . . . . . . . . . . .
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99.3
46.0
14.8
38.0
31.0
(0.6)
228.5

100.8
61.4
11.0
33.5
18.5
—
225.2

% change

1.5
33.5
(25.7)
(11.8)
(40.3)
100.0
(1.4)

For H1 FY 2018, revenue decreased by 1.4% to US$225.2 million, compared to US$228.5 million for
H1 FY 2017. This decrease was primarily due to a 5% decrease in carats sold to 1,811,154 carats
(H1 FY 2017: 1,910,113), seasonal weakness in the diamond market (with pricing down approximately
3.5%), the blocked Williamson parcel and strike action at certain South African operations.
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Finsch
For H1 FY 2018, revenue from Finsch increased by 1.5% to US$100.8 million, compared to
US$99.3 million for H1 FY 2017, largely due to higher prices realised (owing to an increase in the
proportion of higher value ROM carats as well as an improvement in the diamond market) despite a
decrease in diamonds sold. Finsch’s ROM carat production increased by 14% to 931,859 carats
compared to 816,001 carats for H1 FY 2017, driven by improved ROM grades, due to the increasing
contribution from the newly established Block 5 SLC.
H1 FY 2018 carat production increased by 0.5% to 1,036,596 carats compared with 1,031,560 carats
in H1 FY 2017, mainly due to the planned reduction in tailings production, offset by increased ROM
grades.
The average value per carat increased 6.1% from US$98 in H1 FY 2017 to US$104 in H1 FY 2018
due to the proportional increase in the sale of higher value ROM carats, as well as an improvement
in the diamond market noted above under “Significant Factors Affecting Results of
Operations—Diamond Prices”.
Cullinan
For H1 FY 2018, revenue from Cullinan increased by 33.5% to US$61.4 million, compared to
US$46.0 million for H1 FY 2017. This was primarily the result of the increase in ROM diamond
production for H1 FY 2018 of 44.6% to 607,235 carats, compared to 419,754 carats for H1 FY 2017,
such increase itself primarily due to the increased contribution of undiluted ore mined and treated. The
average price per carat for Cullinan increased from US$127 in H1 FY 2017 to US$140 in H1 FY 2018.
Koffiefontein
For H1 FY 2018, revenue from Koffiefontein decreased by 25.7% to US$11.0 million, compared to
US$14.8 million for H1 FY 2017.
For H1 FY 2018 ROM production decreased 19.4% to 289,478 tonnes treated compared to 359,044
tonnes treated for H1 FY 2017, primarily as a result of labour disruptions during the Period. Diamonds
produced increased 2.1% to 25,292 carats produced, compared to 24,770 for H1 FY 2017. Lower
ROM tonnes treated during H1 FY 2018 was offset by higher grades recovered when compared to
H1 FY 2017. However, diamonds sold reduced by 28% in H1 FY 2018 compared to H1 FY 2017 as a
result of an earlier production cut-off for the sales cycle during H1 FY 2018 compared to H1 FY 2017.
The average price per carat increased by 3.2% from US$495 in H1 FY 2017 to US$511 in
H1 FY 2018 mainly due to an improvement in the diamond market.
KEM JV (including all the Kimberley Operations)
For H1 FY 2018, revenue from the Kimberley Operations decreased by 11.8% to US$33.5 million,
compared to US$38.0 million for H1 FY 2017. This was the result of the decrease in sales volume, but
partially offset by a higher value per carat due to the increased proportion of ROM versus tailings.
The average price per carat increased 19.3% from US$93 in H1 FY 2017 to US$111 in H1 FY 2018
due to an increased contribution of production from the higher value, underground ROM carats.
Williamson
For H1 FY 2017, revenue from Williamson decreased by 40.3% to US$18.5 million, compared to
US$31.0 million for H1 FY 2017, primarily due its first parcel (approximately 71,000 carats) being
blocked for export by the Government of Tanzania. The Company remains in talks with the
Government of Tanzania to release this parcel. Subsequently, two diamond parcels have been
released for export and tendered in Belgium during the period, proceeds of which have been received.
The average price per carat for H1 FY 2018 excluding exceptional diamonds was US$233
(H1 FY 2017: US$253). This lower average value achieved reflects the modifications made to the
plant, which has increased the number of smaller diamonds recovered, thereby decreasing the
average value per carat.
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Mining and processing costs
For H1 FY 2018, mining and processing costs increased by 9.8% to US$182.3 million, compared to
US$166.0 million for H1 FY 2017, primarily due to an increase in tonnes treated. For the South African
operations, on-mine costs increased in Rand terms by 12.2% due to higher tonnes treated
(predominantly due to the commissioning of the Cullinan plant coupled with the ongoing ramp-up of
underground production across the operations) as well as higher labour and electricity costs. The
stronger Rand had a negative effect on the Company’s operating costs in U.S. dollar terms.
Other direct income
For H1 FY 2018, other direct income decreased by 71.4% to US$0.4 million, compared to
US$1.4 million for H1 FY 2017.
Exploration expenditure
For H1 FY 2018, exploration expenditure remained constant at US$0.4 million, compared to
US$0.4 million for H1 FY 2017.
Corporate expenditure
For H1 FY 2018, corporate expenditure decreased by 21.1% to US$5.6 million compared to
US$7.1 million for H1 FY 2017. Corporate expenditure was 2.5% of revenue for H1 FY 2018
compared to 3.1% for H1 FY 2017. The stronger Rand and pound had a positive effect on the
Company’s corporate expenditure in U.S. dollar terms.
Impairment charge
For H1 FY 2018, impairment charges were US$118.0 million compared to US$0.0 million for H1
FY 2017, due to an impairment review carried out during the period at the Koffiefontein and KEM JV
operations, with US$66.0 million attributable to Koffiefontein and US$52.0 million attributable to
KEM JV. The impairment charge was considered necessary given the decrease in production volumes
and increase in costs, as well as engineering and pricing challenges at the Koffiefontein and KEM JV
operations. Given the recent production volumes and costs, as well as engineering and pricing
challenges, indicators of impairment were deemed to exist at 31 December 2017 for these mines.
Impairment of property, plant and equipment was considered appropriate given the outcome of the
impairment review exercise.
Total operating costs
Total operating costs increased by 77.7% from US$172.1 million for H1 FY 2017 to US$305.9 million
for H1 FY 2018, due to the reasons set forth above. Total operating costs were 135.8% of revenue for
H1 FY 2018 compared to 75.3% for H1 FY 2017, primarily the result of the impairment charge of
US$118.0 million. Excluding the impairment charge of US$118.0 million, total operating costs were
83.4% of revenue for H1 FY 2018.
Financial income and expense
For H1 FY 2018, financial income decreased by 12.2% to US$7.2 million, compared to US$8.2 million
for H1 FY 2017. The decrease was primarily due to a lower net unrealised foreign exchange gains of
US$2.9 million for H1 FY 2018 that arose primarily due to unrealised losses on forward exchange
contracts and the unrealised foreign exchange gains on the foreign currency retranslation of cross
border loans considered to be repayable in the foreseeable future, as compared to an unrealised
foreign exchange gains of US$6.9 million for H1 FY 2017.
For H1 FY 2018, financial expense increased by 26.9% to US$21.7 million, compared to
US$17.1 million for H1 FY 2017, primarily due to an increase in debt finance costs expensed
rather than capitalised as assets under development funded through loans and borrowings were
commissioned, together with charges from BEE loan interest and facility fees.
This resulted in a net financial expense of US$14.5 million for H1 FY 2018 compared to
US$8.9 million for H1 FY 2017.
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Profit/(loss) before tax
Profit before tax decreased by US$146.8 million from US$51.6 million for H1 FY 2017 to a loss before
tax of US$95.2 million for H1 FY 2018, due to the reasons set forth above.
Income tax charge
For H1 FY 2018, the income tax charge increased by 37.2% to US$22.5 million, compared to
US$16.4 million for H1 FY 2017, primarily due to a one-off settlement with the South African Revenue
Service on the right to claim a deduction on unutilised capital allowances (US$7.9 million), resulting in
an increase of US$4.9 million in the Company’s deferred tax liabilities and an additional
US$3.0 million in current taxation payable.
Profit/(loss) for the period
Profit for the period decreased from US$35.2 million for H1 FY 2017 to a loss of US$117.7 million for
H1 FY 2018, due to the reasons set forth above.
FY 2016 compared to FY 2017
FY 2016
FY 2017
(millions of
U.S. dollars)

Revenue . . . . . . . . . . . . . . . . . . . . . . . . . . .
Mining and processing costs . . . . . . . . . . . . . .
Other direct income . . . . . . . . . . . . . . . . . . .
Exploration expenditure . . . . . . . . . . . . . . . . .
Corporate expenditure . . . . . . . . . . . . . . . . . .
Total operating costs . . . . . . . . . . . . . . . . . .
Fair value uplift on Kimberley Ekapa Mining Joint
Financial income . . . . . . . . . . . . . . . . . . . . .
Financial expense . . . . . . . . . . . . . . . . . . . . .
Profit before tax . . . . . . . . . . . . . . . . . . . . .
Income tax charge . . . . . . . . . . . . . . . . . . . .
Profit for the year . . . . . . . . . . . . . . . . . . . .
Profit for the year attributable to:
Equity holders of the parent company . . . . . .
Non-controlling interest . . . . . . . . . . . . . . . .
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% change

430.9
(310.3)
2.8
(2.9)
(12.1)
(322.5)
—
7.0
(40.0)
75.4
(8.6)
66.8

477.0
(390.1)
2.8
(0.8)
(11.2)
(399.3)
4.1
14.2
(49.5)
46.5
(25.8)
20.7

10.7
25.7
—
(72.4)
(7.4)
23.8
100.0
N/M
23.8
(38.3)
N/M
(69.0)

54.2
12.6

18.3
2.4

(66.2)
(81.0)

Revenue (unaudited)
FY 2016
FY 2017
(millions of
U.S. dollars)

Finsch . . . .
Cullinan . . .
Koffiefontein
KEM JV . . .
Williamson .
Helam . . . .
Inter-segment
Revenue . .
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Beneficiation
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186.4
83.3
25.7
57.7
78.9
0.1
(1.2)
430.9

216.7
91.3
28.4
82.3
58.4
—
(0.1)
477.0

% Change

16.3
9.6
10.5
42.6
(26.0)
(100.0)
91.7
10.7

For FY 2017, revenue increased by 10.7% to US$477.0 million, compared to US$430.9 million for
FY 2016. This increase was primarily due to an increase in diamond production of 8.1% to 4.0 Mcts
compared to 3.7 Mcts for FY 2016, partially offset by lower revenue from exceptional diamond sales of
US$10.9 million for FY 2017 as compared to US$36.3 million for FY 2016.
Finsch
For FY 2016, revenue from Finsch increased 16.3% to US$216.7 million, compared to
US$186.4 million for FY 2016. This was mainly due to the greater weighting of higher value ROM
carats (as opposed to lower value tailings carats) in the overall production profile and a 13.5%
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improvement in the average value per carat to US$101 (FY 2016: US$89) despite a decrease in total
production of 2.9% to 2,149,896 carats from 2,214,064 carats in FY 2016.
Cullinan
Cullinan’s revenue increased 9.6% to US$91.3 million for FY 2017 compared to US$83.3 million for
FY 2016 due to increased sales volumes. The average price per carat decreased from US$126 for
FY 2016 to US$120 per carat for FY 2017 mainly reflecting the impact of a lower contribution from
exceptional diamonds.
Production at Cullinan increased 15.5% to 786,509 carats from 680,813 carats for FY 2016 due
mainly to reduced ROM throughput mitigated by an improved grade. The mitigating measures to
manage the ROM grade at Cullinan as the mine transitions from the old mining areas to the new block
cave yielded results in FY 2016, with a continued improvement in the ROM grade from 28.0 cpht to
36.1 cpht achieved for FY 2017.
Koffiefontein
Diamond production decreased 17.7% to 51,173 carats from 62,190 carats in FY 2016, due to a
decrease in tailings treated. ROM production at Koffiefontein increased 1% to 51,173 carats compared
to 50,825 carats in FY 2016, but was below expectations due to challenges encountered with the SLC
ore-handling infrastructure. This work was hampered by difficult ground conditions in both the second
crusher chamber and decline ramp, restricting the ability to transport material and equipment to the
working levels. Revenue increased 10.5% to US$28.4 million from US$25.7 million for FY 2016 due to
the higher proportion of ROM versus tailings carats sold, which command a higher average value per
carat.
Kimberley Underground / Kimberley Operations
For FY 2017, attributable diamond production of 800,434 carats was 50.6% higher than the
531,469 carats produced in FY 2016, primarily due to the increase in tailings treated and the
Kimberley Operations being included for the full 12 months during FY 2017 (for FY 2016: the
Kimberley Operations were included from 18 January 2016).
For FY 2017, revenue from the Kimberley Operations increased by 42.6% to US$82.3 million,
compared to US$57.7 million for FY 2016, primarily due to the increased production mentioned above.
The average value per carat of Kimberley Operations decreased 24.2% to US$100 in FY 2017 when
compared to the average value of US$132 in FY 2016. This was mainly due to the much higher
proportion of tailings carats sold as opposed to ROM production sold.
Williamson
For FY 2017, production increased 5.8% to 225,202 carats from 212,869 carats for FY 2016, mainly
due to an increase in both the ROM and alluvial grades achieved. Revenue decreased 26.0% to
US$58.4 million for FY 2017 from US$78.9 million for FY 2016 due to the lower average price per
carat of US$258 in FY 2017 compared to US$384 for FY 2016. This lower average was mainly due to
the recovery and sale of two exceptional pink diamonds in FY 2016, which together generated
revenue of US$25.1 million.
Mining and processing costs
For FY 2017, mining and processing costs increased by 25.7% to US$390.1 million, compared to
US$310.3 million for FY 2016, primarily due to a decrease in tonnes treated, the establishment of the
KEM JV and the associated increase in tailings production and increased electricity and labour costs.
As the bulk of the Company’s operating costs are incurred in ZAR, the strengthening of the average
ZAR exchange rate against the U.S. dollar contributed to some of the increased costs in dollar terms
as mentioned above.
Other direct income
For FY 2017, other direct income remained stable at US$2.8 million, compared to US$2.8 million for
FY 2016.
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Exploration expenditure
For FY 2017, exploration expenditure decreased by 72.4% to US$0.8 million, compared to
US$2.9 million for FY 2016, primarily due to reduced exploration activities and the Company’s
focus on delivery of its expansion programmes at its producing operation.
Corporate expenditure
For FY 2016, corporate expenditure decreased by 7.4% to US$11.2 million, compared to
US$12.1 million for FY 2016.
Total operating costs
Total operating costs increased by 23.8% from US$322.5 million for FY 2016 to US$399.3 million for
FY 2017, due to the reasons set forth above.
Financial income and expense
For FY 2017, financial income increased by US$7.2 million to US$14.2 million, compared to
US$7.0 million for FY 2016. The increase was primarily due to a net unrealised foreign exchange gain
of US$9.9 million for FY 2017, as compared to US$3.2 million for FY 2016, both of which represent
the effect of foreign currency retranslation of cross border loans considered to be repayable in the
foreseeable future and calculated at the year-end closing rate. The gain was partially offset by
reduced BEE interest receivable following the settlement of certain BEE loan receivables.
For FY 2017, the financial expense increased by 23.8% to US$49.5 million, compared to
US$40.0 million for FY 2016, primarily due to a decrease in realised foreign exchange losses on
the settlement of cross border loans and forward exchange contracts, an increase in other debt
finance costs, including BEE loan interest and facility fees, a once-off bond redemption premium and
acceleration of unamortised bond costs, unwinding of present value adjustment for rehabilitation costs
and an increase in interest expense (net of capitalised interest expense) on bank loans and
overdrafts.
Net financial expense was US$35.3 million for FY 2017 compared to US$33.0 million for FY 2016.
Profit before tax
Profit before tax decreased by 38.3% from US$75.4 million for FY 2016 to US$46.5 million for
FY 2017, due to the reasons set forth above.
Income tax charge
The tax charge of US$25.8 million (compared to US$8.6 million for FY 2016) comprised deferred tax
of US$24.7 million (compared to US$10.5 million for FY 2016), and an income tax charge of
US$1.1 million (compared to an income tax credit of US$1.9 million for FY 2016), arising due to the
utilisation of certain capital allowances, predominantly at Finsch and Cullinan, and the release of prior
period income tax provisions. The effective tax rate of 55% is higher than FY 2016 mainly due to a)
the write off of deferred tax assets in the FY 2017 in respect of Koffiefontein; b) loss making
companies (within the Group) based in tax jurisdictions with a 0% tax rate which when consolidated
reduces the Group’s overall net profit resulting in an increased effective tax rate; and c) losses
incurred by the South African operations not recognised as deferred tax assets.
Profit for the year
Profit for the year decreased by 69.0% from US$66.8 million for FY 2016 to US$20.7 million for
FY 2017, due to the reasons set forth above.
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FY 2015 compared to FY 2016
FY 2015
FY 2016
(millions of
U.S. dollars)

Revenue . . . . . . . . . . . . . . . . . . . . .
Mining and processing costs . . . . . . . .
Other direct income . . . . . . . . . . . . .
Exploration expenditure . . . . . . . . . . .
Corporate expenditure . . . . . . . . . . . .
Total operating costs . . . . . . . . . . . .
Financial income . . . . . . . . . . . . . . .
Financial expense . . . . . . . . . . . . . . .
Profit before tax . . . . . . . . . . . . . . .
Income tax charge . . . . . . . . . . . . . .
Profit for the year . . . . . . . . . . . . . .
Profit for the year attributable to:
Equity holders of the parent company
Non-controlling interest . . . . . . . . . .
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% change

425.0
(313.9)
2.2
(5.8)
(13.1)
(330.6)
6.6
(16.0)
85.0
(25.4)
59.6

430.9
(310.3)
2.8
(2.9)
(12.1)
(322.5)
7.0
(40.0)
75.4
(8.6)
66.8

1.4
(1.1)
27.3
(50.0)
(7.6)
(2.5)
6.1
N/M
(11.3)
(66.1)
12.1

48.6
11.0

54.2
12.6

11.5
14.5

Revenue (unaudited)
FY 2015
FY 2016
(millions of
U.S. dollars)

Finsch . . . . . . . . . . . . . . . .
Cullinan . . . . . . . . . . . . . . .
Koffiefontein . . . . . . . . . . . . .
Kimberley Underground . . . . .
Williamson . . . . . . . . . . . . . .
Helam . . . . . . . . . . . . . . . .
Inter-segment and Beneficiation
Revenue . . . . . . . . . . . . . . .
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185.4
122.2
17.8
41.8
62.1
1.2
(5.5)
425.0

186.4
83.3
25.7
57.7
78.9
0.1
(1.2)
430.9

% change

0.5
(31.8)
44.4
38.0
27.1
(91.7)
(78.2)
1.4

For FY 2016, revenue increased by 1.4% to US$430.9 million, compared to US$425.0 million for
FY 2015. This increase was primarily due to an increase in diamond production of 15.6% to 3.7 Mcts
compared to 3.2 Mcts for FY 2015, partially offset by lower diamond prices and lower revenue from
exceptional diamond sales of US$36.3 million for FY 2015 as compared to US$38.7 million for
FY 2016.
Finsch
For FY 2016, revenue from Finsch remained relatively stable at US$186.4 million, compared to
US$185.4 million for FY 2015. This was the case despite a production increase of 7.2% to
2,214,064 carats from 2,065,875 carats in FY 2015 (mainly due to an increase in ROM tonnes and
ROM grades, partially offset by a reduction in tailings tonnes and grades). The benefit of the increase
in production was offset by the weaker diamond market experienced during FY 2016.
Cullinan
Cullinan’s revenue was down 31.8% to US$83.3 million for FY 2016 compared to US$122.2 million for
FY 2015 due to lower production and sales volumes, as well as the lower average value per carat.
Excluding exceptional diamonds and the Company’s share in the 24.18 carat ‘Cullinan Dream’ that
was sold in June 2016, the average of US$109 per carat compared to US$119 per carat for FY 2015
mainly reflects the impact of weaker market conditions.
Production at Cullinan decreased 6.7% to 680,813 carats from 729,496 carats for FY 2015 due to the
decision taken to reduce ROM throughput during FY 2016 to focus on grade control. The mitigating
measures to manage the ROM grade at Cullinan as the mine transitions from the old mining areas to
the new block cave yielded results in FY 2016, with a continued improvement in the ROM grade to
30.3 cpht achieved for H2 FY 2016 compared to 25.7 cpht for H1 FY 2016.
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Koffiefontein
Diamond production increased 37.0% to 62,190 carats from 45,384 carats in FY 2015, due to an
increase in ROM tonnes treated as the SLC project commenced ramping up to its planned throughput
of 1.1 Mtpa. Revenue increased 44.4% to US$25.7 million from US$17.8 million for FY 2015 due to
the higher proportion of ROM versus tailings carats sold, which command a higher average value per
carat.
Kimberley Underground / Kimberley Operations
For FY 2016, attributable diamond production of 531,469 carats was 287.3% higher than the
137,226 carats produced in FY 2015, primarily due to the increase in tailings treated under the tolling
agreement as a result of the acquisition of the Kimberley Assets from De Beers, effective 18 January
2016.
For FY 2016, revenue from the Kimberley Operations increased by 38.0% to US$57.7 million,
compared to US$41.8 million for FY 2015, primarily due to the increased production mentioned above.
The average value per carat of Kimberley Operations decreased 56.3% to US$132 in FY 2016 when
compared to the average value of US$302 realised at Kimberley Underground in FY 2015. This was
mainly as a result of an increase in the recovery of lower value tailings carats in FY 2016 as a result of
the Kimberley Assets transaction mentioned above.
Williamson
For FY 2016, production increased 5.2% to 212,869 carats from 202,265 carats for FY 2015, mainly
due to an increase in both the ROM and alluvial grades achieved. Revenue increased 27.1% to
US$78.9 million for FY 2016 from US$62.1 million for FY 2015 due to the higher average price per
carat of US$384 in FY 2016 compared to US$298 for FY 2015. This higher average was mainly
assisted by the recovery and sale of two exceptional pink diamonds in FY 2016, which together
generated revenue of US$25.1 million.
Mining and processing costs
For FY 2016, mining and processing costs decreased by 1.1% to US$310.3 million, compared to
US$313.9 million for FY 2015, primarily due to the depreciation of the Rand against the U.S. dollar,
partially offset by an increase in tonnes treated and increased electricity and labour costs.
As the bulk of the Company’s operating costs are incurred in ZAR, the weakening of the average ZAR
exchange rate against the U.S. dollar more than offset some of the increased costs in Rand terms as
mentioned above.
Other direct income
For FY 2016, other direct income increased by 27.3% to US$2.8 million, compared to US$2.2 million
for FY 2015, primarily due to higher other mining income.
Exploration expenditure
For FY 2016, exploration expenditure decreased by 50.0% to US$2.9 million, compared to
US$5.8 million for FY 2015, primarily due a shift towards a more focused, strategic approach with
respect to the Company’s exploration programme in Botswana.
Corporate expenditure
For FY 2016, corporate expenditure decreased by 7.6% to US$12.1 million, compared to
US$13.1 million for FY 2015.
Total operating costs
Total operating costs decreased by 2.5% from US$330.6 million for FY 2015 to US$322.5 million for
FY 2016, due to the reasons set forth above.
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Financial expense
For FY 2016, financial income increased by 6.1% to US$7.0 million, compared to US$6.6 million for
FY 2015. The increase was primarily due to a net unrealised foreign exchange gain of US$3.2 million
for FY 2016, as compared to a net unrealised foreign exchange loss of US$3.2 million for FY 2015,
both of which represent the effect of foreign currency retranslation of cross border loans considered to
be repayable in the foreseeable future and calculated at the year-end closing rate.
For FY 2016, the financial expense increased by US$24.0 million to US$40.0 million, compared to
US$16.0 million for FY 2015, primarily due to an increase in realised foreign exchange losses on the
settlement of cross border loans and forward exchange contracts, an increase in other debt finance
costs, including BEE loan interest and facility fees, the unwinding of present value adjustment for
rehabilitation costs and an increase in interest expense (net of capitalised interest expense) on bank
loans and overdrafts.
Net financial expense was US$33.0 million for FY 2016 as compared to US$9.4 million for FY 2015.
Profit before tax
Profit before tax decreased by 11.3% from US$85.0 million for FY 2015 to US$75.4 million for
FY 2016, due to the reasons set forth above.
Income tax charge
The tax charge of US$8.6 million (compared to US$25.4 million for FY 2015) comprised deferred tax
of US$10.5 million (compared to US$26.3 million for FY 2015), and an income tax credit of
US$1.9 million (compared to an income tax credit of US$0.9 million for FY 2015), arising due to the
utilisation of certain capital allowances, predominantly at Finsch and Cullinan, and the release of prior
period income tax provisions. The effective tax rate of 11% is lower than FY 2015 mainly due to
taxable profits in Tanzania offset by tax losses not previously recognised as deferred tax assets.
Profit for the year from continuing operations
Profit for the year from continuing operations increased by 12.1% from US$59.6 million for FY 2015 to
US$66.8 million for FY 2016, due to the reasons set forth above.
Liquidity and Capital Resources
The Group’s main cash requirements are its operating expenses, capital expenditures relating to the
development of the Group’s operations and projects, exploration activities, the servicing of debt, the
and payment of taxes. The Company’s principal sources of funds have historically included cash and
cash equivalents, cash flow from operations, cash raised from loans and borrowings, and cash
received from equity and debt capital markets transactions.
Cash Flows
The table below sets forth certain components of the Group’s cash flows for the periods indicated:
Consolidated cash flow data
(expressed in millions of U.S. dollars)

Net cash generated from operating activities
Net cash utilised in investing activities . . . .
Net cash generated by financing activities . .
Net increase/(decrease) in cash and cash
equivalents . . . . . . . . . . . . . . . . . . . . .
Cash and cash equivalents—beginning of
period . . . . . . . . . . . . . . . . . . . . . . . .
Effect of exchange fluctuations on cash held
Cash and cash equivalents—end of period(1)

FY 2015

FY 2016

FY 2017

H1 FY 2017
(unaudited)

H1 FY 2018

.
.
.

132.7
(174.4)
179.0

153.7
(334.4)
82.6

152.5
(292.6)
291.1

78.8
(154.8)
73.2

23.9
(109.6)
(1.5)

.

137.3

(98.1)

151.0

(2.8)

(87.2)

.
.
.

20.2
(4.0)
153.5

153.5
(18.7)
36.7

36.7
2.5
190.2

36.7
3.0
36.9

190.2
1.7
104.7

(1) Excludes restricted cash.
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Net cash generated from operating activities
For H1 FY 2018, operating profit before working capital changes decreased by US$6.1 million,
compared to H1 FY 2017, reflecting decreased revenue and Profit from Mining Activities. Net cash
generated from operating activities, which includes the effect of working capital movements and
operating finance costs, decreased by US$54.9 million compared to H1 FY 2017 for the same
reasons.
For FY 2017, operating profit before working capital changes decreased by US$6.9 million, compared
to FY 2016, reflecting decreased Profit from Mining Activities. Net cash generated from operating
activities, which includes the effect of working capital movements and operating finance costs,
decreased by US$1.2 million compared to FY 2016 for the same reasons.
For FY 2016, operating profit before working capital changes increased by US$22.3 million, compared
to FY 2015, reflecting increased revenue and Profit from Mining Activities. Net cash generated from
operating activities, which includes the effect of working capital movements and operating finance
costs, increased by US$21.0 million compared to FY 2016 for the same reasons.
Net cash utilised in investing activities
For H1 FY 2018, net cash utilised in investing activities primarily consisted of capital, utilised in
completing the Company’s expansion programme, mainly relating to underground development and
related infrastructure at Cullinan and Finsch, and the new Cullinan plant
For FY 2017, net cash utilised in investing activities primarily consisted of capital expenditure utilised
as part of the Company’s expansion programme, mainly relating to underground development and
related infrastructure at Cullinan and Finsch, as well as the new Cullinan plant. Similarly for FY 2016,
net cash utilised in investing activities primarily consisted of capital expenditure
For FY 2015, net cash utilised in investing activities primarily consisted of capital expenditure and
US$98.3 million repayment of loans from BEE Partners.
Prior to FY 2015 the Company had loaned funds to its BEE Partners when they acquired their stakes
in the Company’s mines located in South Africa. The Company’s BEE Partners in Finsch and Cullinan
subsequently obtained alternative financing which was guaranteed by the Company, and used the
proceeds to repay the Company during FY 2015. This resulted in a cash inflow to the Company of
US$98.3 million, which is now owed by the BEE Partners to the banks. The Company provided surety
on these loans.
Net cash generated by financing activities
For H1 FY 2018, net cash generated by financing activities primarily comprised drawdowns of the
amortising term, revolving and working capital facilities and repayment of the revolving credit and
working capital facilities.
For FY 2017, net cash generated by financing activities primarily comprised proceeds from the
issuance of share capital and drawdown of debt facilities including the Bond issue of US$650 million.
The net increase in borrowings was to fund the expansion projects within the Company with surplus
funds generated from operations being used to repay debt facilities and dividends. For FY 2016, net
cash generated by financing activities primarily comprised proceeds from the issuance of share capital
and drawdown of debt facilities. The net increase in borrowings was to fund the expansion projects
within the Company with surplus funds generated from operations being used to repay debt facilities
and dividends. For FY 2015, net cash generated by financing activities primarily comprised the
issuance of the US$300 million senior secured second line notes due 2020 and repayments of the
Company’s secured bank loans.
Indebtedness
Long term Indebtedness
The Group’s long term indebtedness relates solely to the Notes that were issued on 12 April 2017.
The proceeds from the issuance of the Notes replaced the US$300 million senior secured second line
notes previously issued in FY 2016 as well as being used to settle certain South African bank facilities
in the form of ZAR term facilities as further outlined below.
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Short term Indebtedness
The Group’s short term indebtedness was restructured alongside the Notes issuance on 12 April 2017
and provides for an aggregate of ZAR1.5 billion (US$125 million) in ZAR facilities consisting of a
ZAR1 billion Revolving Credit Facility and a ZAR500 million Working Capital Facility.
The following table summarises the Group’s short term and long term indebtedness as at
31 December 2017 (H1 FY 2018):
US$ million

H1 FY 2018

2017

113.2
47.1

109.0
49.6

80.3
27.0

160.3

158.6

107.3

—
600.0

—
598.5

51.2
266.0

600.0

598.5

317.2

Short term indebtedness
Loans and borrowings—Existing Senior Facilities . . . . . . . . . . . . . . .
Loans and borrowings—Notes . . . . . . . . . . . . . . . . . . . . . . . . . . .
Long term indebtedness
Loans and borrowings—Existing Senior Facilities . . . . . . . . . . . . . . .
Loans and borrowings—Notes . . . . . . . . . . . . . . . . . . . . . . . . . . .

2016

Material Financing Agreements
(a) US$650 million senior secured second lien notes
On 12 April 2017, Petra Diamonds US$ Treasury Plc, a wholly owned subsidiary of the Company,
issued the Notes, with a maturity date of 01 May 2022. The Notes carry a coupon of 7.25% per
annum, which is payable semi-annually in arrears on 01 May and 01 November of each year. The
costs associated with issuing the Notes of US$12.6 million were capitalised against the principal
amount. As at 30 June 2017, the Notes had accrued interest of US$10.7 million. The Notes are
guaranteed by the Company and by the Group’s material subsidiaries and are secured on a
second-priority basis on the assets of the Group’s material subsidiaries. The Notes are listed on the
Irish Stock Exchange and traded on the Global Exchange Market. On or after 1 May 2019, the
Company has the right to redeem all or part of the Notes at the following redemption prices
(expressed as percentages of the principal amount), plus any unpaid accrued interest:
Redemption
price

Period of 12 months from 1 May 2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Period of 12 months from 1 May 2020 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Period of 12 months from 1 May 2021 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

103.6250%
101.8125%
100.0000%

The Notes are secured on a second-priority basis to the above facilities by:
•

the cession of all claims and shareholdings held by the Company and certain of the Guarantors
within the Group;

•

the cession of all unsecured cash balances held by the Company and certain of the Guarantors;

•

the creation of liens over the moveable assets of the Company and certain of the Guarantors; and

•

the creation of liens over the mining rights and immovable assets held and owned by certain of
the Guarantors.

(b) US$300 million Senior secured second lien notes
In FY 2016, Petra Diamonds US$ Treasury Plc, a wholly owned subsidiary of the Company, issued
debt securities consisting of US$300 million five-year senior secured second lien notes (the “2020
Notes”), with a maturity date of 31 May 2020. The 2020 Notes carried a coupon of 8.25% per annum,
which was payable semi-annually in arrears on 31 May and 30 November of each year, beginning on
30 November 2015. The 2020 Notes were guaranteed by the Company and by the Group’s material
subsidiaries and were secured on a second priority basis on the assets of the Group’s material
subsidiaries. The 2020 Notes were listed on the Irish Stock Exchange and traded on the Global
Exchange Market. On or after 31 May 2017, the Company had the right to redeem all or part of the
2020 Notes. The 2020 Notes were repaid on 12 April 2017 from the proceeds received from the Issue
of the Notes (refer to (a) above).
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(c) Senior secured lender debt facilities
During FY 2017, the Group amended its debt and hedging facilities and its banking partners (Absa,
FirstRand, IFC and Nedbank Limited) to facilitate the exit of Bank of China Limited from its amortising
term facility. In April 2017, as part of the Notes issuance (in (a) above), the Group repaid the IFC
amortised term facility (capital and interest) of US$35.2 million, the IFC revolving credit facility (capital
and interest) of US$18.9 million, the FirstRand, Absa, Nedbank ZAR amortising term facility (capital
and interest) of US$ 68.7 million and a portion of the FirstRand, Absa, ZAR revolving credit facility
(capital and interest) of US$19.9 million. Both IFC facilities were cancelled, the Facility Revolving
Credit adjusted to ZAR1 billion (previously ZAR1.5 billion), the Working Capital Facility adjusted to
ZAR500 million (previously ZAR700 million) and the ZAR amortising term facility adjusted to ZAR nil
(previously ZAR900 million). The amended facilities, as outlined below, remain unchanged as at the
date of this Prospectus.
The table below illustrates the amendments outlined above.
Bank
loan—secured

Bank loan—secured
Post Notes
Issuance
Institution
Type

Total facility
(ZAR million) . . . . . . . . .
Total facility
(US$ million) . . . . . . . . .
Interest rate
(ZAR) . . . . . . . . . . . . .

Pre
Post
Post
Notes
Notes
Notes
Issuance Issuance Issuance

Pre Notes
Issuance

Bank loan—secured
Post
Notes
Issuance

Pre Notes
Issuance

Senior second lien
notes—secured
Post Notes
Issuance

Pre Notes
Issuance

FirstRand, Absa, IFC

FirstRand, Absa

FirstRand, Absa,
Nedbank

IFC

Bond holders

Revolving credit facility

Working capital
facility

Amortising term facility

Amortising term facility

Bond notes

500.0(1)

500.0

—

665.0

—

—

—

—

—
SA
Prime
less
1.0%

—
SA
Prime
less
1.0%

—

—

—

35.0

650.0

300.0

—

—

—

—

US LIBOR
plus 5.5%

—

—

—

—

—

US LIBOR
plus 4.0%

7.25%

8.25%

12.1

12.1%

9.5%

9.5%

—

10.6%

—

—

—

—

—
Monthly

5.9%
Monthly

—
Monthly

—
Monthly

—
—

—
Quarterly

—
—

. . 20 October
2021

November
2019

Annual
review

Annual
review

—

March 2017

—

Fully drawn
down

Single
On
On
payment demand demand

—

3
semi-annual,
commencing
March 2018

—

3
semi-annual,
commencing
March 2018

—

—

Repaid
13 April
2017

20 March
2019

—

—

1,000.0

1,500.0

—

25.0

SA JIBAR
plus 5.0%

SA JIBAR
plus 5.0%

—

..
..
..

Interest rate
(US$) . . . . . . . . . . . . . .
Interest rate at year end
(ZAR) . . . . . . . . . . .
Interest rate at year
end (US$) . . . . . . . .
Interest repayment period
Latest date available for
draw-down . . . . . . . .

Pre Notes
Issuance

Bank loan—secured

Capital repayment profile . .

Single
payment

Final repayment date
(US$ million) . . . . . . . . .

Final repayment date
(ZAR million) . . . . . . . . .

20 December
2019

20 October
2021

—

—

20 December
On
On
2019 demand demand

—

Repaid
20 April
2017

SA JIBAR
plus 3.5%

20 March
2019

4.6%
7.25%
8.25%
Quarterly Bi-annually Bi-annually
Fully
drawn
down
Single
payment

Fully
drawn
down
Single
payment

01 May
2022

31 May
2020

—

—

(1) The facility also comprises a ZAR300 million (30 June 2016: ZAR400 million) foreign exchange settlement line not included above.

As at 31 March 2018, the Company had drawn down ZAR1,000 million (approximately
US$84.3) million of the Revolving Credit Facility and ZAR409.0 million (approximately
US$34.5 million) of the Working Capital Facility.
The Revolving Credit Facility and Working Capital Facility are secured on the Group’s interests in
Finsch, Cullinan, Koffiefontein, Kimberley Underground and Williamson.
Covenants
In FY 2017, the Group agreed revisions to the bank debt maintenance covenant measurements. The
covenant measurements linked to the senior secured lender debt facilities will be measured
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semi-annually on a rolling twelve month period at 30 June and 31 December, are set out in the table
below:
Maintenance covenants(1)
12 months
12 months
12 months to
to 30 June
to 30 June
31 December
2018
2017
2017
and thereafter

Distribution
covenants

All periods

(2)

Consolidated Net debt to Consolidated
EBITDA . . . . . . . . . . . . . . . . . . . . . . .

Consolidated EBITDA to Consolidated net
finance charges . . . . . . . . . . . . . . . . . .

≤2.80:1
(revised
previously
2.50:1)

≤2.80:1
(revised
previously
2.50:1)

≤2.50:1
(no change)

≤2.0x

≥3.50:1
(revised
previously
≥4.00:1)

≥3.85:1
(revised
previously
≥4.00:1)

≥4.00:1
(no change)

≥6.0x

≤0.40:1

≤0.40:1

≤0.4:1

≤0.3x

Consolidated Net senior debt(3) to certain
book equity items . . . . . . . . . . . . . . . .

(1) Fees to the lender group relating to the above mentioned changes in covenants and facilities were US$0.6 million (30 June
2016: US$0.9 million).
(2) Consolidated Net Debt is loans and borrowings per published results, less cash, less diamond debtors, plus the guarantee
for the BEE Partners’ loans of ZAR1.37 billion as at 30 June 2017 (30 June 2016: ZAR1.30 billion).
(3) Consolidated net senior debt means at any time the consolidated net debt excluding any second lien and other
subordinated debt.

The Company’s results for H1 FY 2018 were adversely impacted due to strike action at certain South
African operations in Q1, the blocked Williamson parcel not sold, and the strengthening ZAR against
the USD. As announced on 9 October 2017, the Group was therefore due to breach its
EBITDA-related maintenance covenant measurements related to its Existing Senior Facilities for the
period ending, and as at, 31 December 2017. A waiver was received post 31 December 2017 from the
South African Lender Group for the 31 December 2017 measurement period.
In addition, a re-set took place of the relevant covenants for the 30 June 2018 and 31 December 2018
measurement periods with reference to the Group’s forecasts at that date, as outlined below:
Maintenance covenants(1)

Consolidated Net debt to
Consolidated EBITDA . . . . . . . . .
Consolidated EBITDA to
Consolidated net finance charges .

12 months
to 30 June 2019
and thereafter

12 months
to 30 June 2018

12 months
to 31 December 2018

≤ 3.5:1
(previously ≤ 2.50:1)

≤ 3.5:1
(previously ≤ 2.50:1)

≤ 2.5:1

≥ 3.0:1
(previously ≥ 4.00:1)

≥ 3.0:1
(previously ≥ 4.00:1)

≥ 4.0:1

≤ 0.4:1

≤ 0.4:1

Consolidated Net Senior debt to
certain book equity items . . . . . . .

≤ 0.4:1

(1) No upfront fees were payable as a result of the covenant changes, however an interest rate ratchet mechanism will
apply as follows:
a. an increase of 1% in the event that the Company’s Consolidated Net Debt exceeds 2.5x Consolidated
EBITDA; and
b.

a further additional interest increase of 2% in the event that the Company’s Consolidated Net Debt exceeds or is
equal to 3x Consolidated EBITDA.

Guarantees
In connection with the issuance of the Notes, each of the Guarantors give a joint and several
unconditional, on demand and irrevocable guarantee in respect of the obligations of the Company and
the other obligors under the Senior Facilities. The guarantees are subject to limitations on
enforceability and certain insolvency law considerations in some of the jurisdictions in which the
guarantees are being provided. Prospective investors should consult their own legal advisers with
respect to such limitations and considerations. Proceedings of bankruptcy, insolvency or a similar
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event could be initiated in any of these jurisdictions and in the jurisdiction of organisation or of
business activity of a future guarantor. The application of these various laws in multiple jurisdictions
could trigger disputes over which jurisdiction’s law should apply.”
BEE Lender guarantees
The Group has provided surety to the BEE Lenders for repayment of approximately US$109.3 million
in loans advanced by the BEE Lenders to the BEE Partners as at 31 December 2017. The BEE
Facilities were amended on 1 July 2016 to include Kago Diamonds as a party to the BEE Facilities
and to extend the repayment terms to align with the delivery of the capital expansion programmes at
the underlying Petra mining operations. The probability of repayment default by the BEE Partners to
the BEE Lenders is considered remote as the Group at all times looks to retain adequate liquidity to
settle both its obligations with the South African Lender Group as well as those of the BEE as
necessary in its role as Guarantor to the BEE lenders to ensure that there is no default by the BEE
Partners and so that there is no need to call on the Petra guarantee.
Refinancing of BEE Partners
The Company loaned funds to its BEE Partners when they acquired their stakes in the Company’s
mines located in South Africa. The Company’s BEE Partners in Finsch and Cullinan subsequently
obtained alternative financing which was guaranteed by the Company, and used the proceeds to
repay the Company. The full face value of the guarantee provided by the Company to certain of its
BEE Partners amounted to ZAR1.39 billion (approximately US$117.5 million) as of 31 March 2018.
The Company estimated the fair value of the guarantee provided by it to certain of its BEE Partners to
be US$nil as of 31 December 2017.
Acquisitions
With effect from 18 January 2016, the Company acquired a 49.9% interest in Ekapa Minerals (the
remaining 50.1% interest being held by Ekapa Mining). As part of the same transaction, Ekapa
Minerals acquired certain trade, interests, assets and liabilities in respect of certain operations in
Kimberley from De Beers. For the period from 18 January 2016 to 30 June 2016 the Company and
Ekapa Mining entered into a tolling agreement to combine production and sales of their respective
operations in Kimberley, being Kimberley Underground, numerous tailings retreatment programmes
around Kimberley and the CTP. Under the tolling agreement, the Company acquired tailings material
from the other parties (or their affiliates) and the combined run of mine and tailings material of the
Company and the other parties was processed by the parties in return for tolling fees. While the
Company sold the combined diamond production on behalf of the parties, the Company (together with
its BEE Partners) only received the economic benefit from 75.9% of the combined rough diamond
sales under the agreement. Accordingly, the Company recognised 75.9% of the sales for which it
acted as principal (with the 20.4% interest of the Company’s BEE Partners deducted as a
non-controlling interest). No revenue was recognised for the remaining portion, for which the Company
acted as an agent and received no further income.
In June 2016, the Company was in negotiations with Ekapa Mining with respect to combining their
respective interests in the Kimberley area in an unincorporated joint venture. The Company (together
with its BEE Partners) would retain a 75.9% interest in the unincorporated joint venture following the
agreement. Accordingly, the Company’s financial statements as at 30 June 2016 recognise 24.1% of
Kimberley Underground’s assets and liabilities (being the share attributable to Ekapa Mining) as being
held for sale (20.4% interest of the Company’s BEE Partners deducted as a non-controlling interest).
In July 2016, the Company entered an agreement with Ekapa Mining under which the parties
combined their respective interests in the Kimberley area into an unincorporated joint venture known
as the KEM JV. For the period H1 FY 2017, FY 2017 and H1 FY 2018, the Company’s production and
revenue, costs, assets and liabilities reflect its (together with its BEE Partners) attributable interest of
75.9% of the KEM JV (20.4% interest of the BEE Partners deducted as a non-controlling interest).
Pension
The Company’s defined benefit scheme was acquired as part of the acquisitions of Cullinan and
Finsch and is closed to new members. The pension charge or income for the defined benefit scheme
is assessed in accordance with the advice of a qualified actuary using the projected unit credit
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method. The Company most recently obtained a valuation using a third party actuary as at 30 June
2017, which is considered sufficient to achieve a materially accurate valuation as of 31 December
2017. The most recent actuarial valuation of 30 June 2017 determined that the defined benefit
scheme had a present value of funded obligations of US$14.1 million and fair value of plan assets of
US$13.4 million, equalling a deficit of US$0.7 million, which was considered by the Board to remain a
materially appropriate valuation as at 31 December 2017.
Medical
The Company’s post-employment health care liability scheme was acquired as part of the acquisitions
of Cullinan, Finsch and Kimberley Underground and is closed to new members. The Company’s
post-employment health care liability consists of a commitment to pay a portion of the members’
post-employment medical scheme contributions. This liability is also generated in respect of
dependents who are offered continued membership of the medical scheme on the death of the
primary member. The benefit liability for the post-employment health care liability scheme is regularly
assessed in accordance with the advice of a qualified actuary using the projected unit credit method.
The Company most recently obtained a valuation using a third party actuary as at 30 June 2016,
which is considered sufficient to achieve a materially accurate valuation, as of 31 December 2017. As
of 30 June 2017, the present value of post-employment medical obligations was US$14.8 million, all of
which were unfunded.
Contingent Obligations
The Company has provided secured guarantees for ZAR1.39 billion (US$117.5 million) as at 31 March
2018 (the fair value of which has been deemed to be nil for FY 2017 and H1 FY 2018) of
indebtedness of its BEE Partners.
Off-Balance Sheet Arrangements
The Company is not a party to any off-balance sheet arrangements that have, or are reasonably, likely
to have a current or future material effect on the Company’s financial condition, revenue or expenses,
results of operations, liquidity, capital expenditure or capital resources.
Critical Accounting Estimates
Many of the amounts included in the financial statements involve the use of judgment and/or
estimation. These judgments and estimates are based on management’s best knowledge of the
relevant facts and circumstances, having regard to prior experience, but actual results may differ from
the amounts included in the financial statements. Information about the judgments and estimates are
contained in the accounting policies and/or the notes to the financial statements. The key areas are
summarised below:
Impairment reviews
While conducting an impairment review of its assets using value in use impairment models, the
Company exercises judgment in making assumptions about future exchange rates, rough diamond
prices, volumes of production, ore reserves and resources included in the current LOM plans,
feasibility studies, future development and production costs and macro-economic factors such as
inflation and discount rates. Changes in estimates used can result in significant changes to the
Consolidated Income Statement and the Consolidated Statement of Financial Position. The following
represented key judgments and estimates at 31 December 2017:
Koffiefontein
The impairment test at Koffiefontein recognised an impairment of US$66.0 million on a carrying value
of property, plant and equipment of US$125.7 million. A discount rate of 9% was used. The
impairment charge recognised was calculated on the basis of management’s best estimates, however
any adverse change in any of the impairment test assumptions would lead to an additional impairment
charge. Management consider that future development of new areas below the current SLC,
increased production and expansion capital, exchange rates and diamond prices are the most
sensitive assumptions. For example, a 5% reduction in carat production would result in a further
impairment of US$19 million, a 5% strengthening of the Rand to the US Dollar would result in a further
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impairment of US$19 million a 5% increase in operating costs would result in a further impairment of
US$13 million, and a 5% reduction in diamond prices would result in a further impairment of
US$20 million. To address the production sensitivities, management is currently focusing on
increasing the average tonnes per day hoisted and undertaking a detailed capital expenditure
review which will also determine whether the Group will access areas below current SLC in the
existing LOM plan; the outcomes of such reviews will be assessed once completed. Management
notes that the further removal of the longer term expansion areas below the current SLC could result
in an additional impairment charge of US$26 million.
KEM JV
The impairment test at KEM JV recognised an impairment of US$52.0 million on a carrying value of
property, plant and equipment of US$103.8 million. A discount rate of 9% was used. The impairment
charge recognised was calculated on the basis of management’s best estimates, however any
adverse change in any of the impairment test assumptions would lead to an additional impairment
charge. Management considers that increased production of the underground and expansion capital,
operating expenses, exchange rates and diamond prices are the most sensitive assumptions. For
example, a 5% reduction in carat production would result in a further impairment of US$27 million, a
5% strengthening of the Rand to the US Dollar would result in a further impairment of US$28 million, a
5% increase in operating costs would result in a further impairment of US$21 million and a 5%
reduction in diamond prices would result in a further impairment of US$28 million.
Williamson
The impairment test for Williamson as at 31 December 2017 included the estimated effects of the
legislation changes in Tanzania resulting in increased royalty, export and VAT costs, that they were
formally enacted during the H1 FY 2018, and further considered the impact from regulatory
uncertainty within Tanzania. The headroom on the impairment test at Williamson was 9% (30 June
2017: 2%) on a carrying value of assets of US$136.4 million (30 June 2017: US$130.9 million).
Accordingly the carrying value of the assets remain highly sensitive to a change in any of the
underlying assumptions. The most sensitive inputs are diamond prices (including expected revenue
from exceptional diamonds) and discount rates. The diamond prices (including expected revenue from
exceptional diamonds) used in the impairment test have been set with reference to recently achieved
prices and product mix. The long-term diamond price escalators reflect the Company’s assessment of
market supply/demand fundamentals, although short-term volatility remains present within the market
and accordingly the short-term diamond price escalators have been amended downwards. A discount
rate of 9% was used, calculated based on a nominal weighted cost of capital including the effect of
factors such as market risk and country risk at H1 FY 2018 having given specific consideration to the
political environment in which the mine is operating. A sustained 5% drop in diamond prices would
result in a US$16.5 million impairment charge; a 3% increase in the discount rate would result in a
US$12.0 million impairment charge.
Life of mine and ore reserves/resources
There are numerous risks inherent in estimating ore reserves and resources and the associated
current LOM plan. The LOM plan for each mine is the current approved management plan for ore
extraction that considers specific ore reserves and resources and associated capital expenditure. The
LOM plan frequently includes fewer tonnes than the total reserves and resources that are set out in
the Company’s Resource Statement and which management may consider to be economically viable
and capable of future extraction. Management must make a number of assumptions when making
estimates of reserves and resources, including assumptions as to exchange rates, rough diamond and
other commodity prices, extraction costs and recovery and production rates. Any such estimates and
assumptions may change as new information becomes available. Changes in exchange rates, rough
diamond and commodity prices and extraction costs and recovery and production rates may change
the economic viability of ore reserves and resources and may ultimately result in the restatement of
the ore reserves and resources and potential impairment to the carrying value of the mining assets
and LOM. The Group updates its Reserves and Resources annually and its most recent published
resource statement is dated 30 June 2017. Please see Risk Factor “There can be no assurance that
the Group’s published diamond reserves and resources will be recovered or that they can be brought
into profitable production and any possible recalculation or reduction of its reserves and resources
could materially affect the Group’s long-term results of operations and long-term viability” which sets
183

out why Cullinan’s resource figures may be revised down at the time of the Company’s 2018
Resource Statement (to be published in September 2018), due to the recovered grade expected to be
achieved on an ongoing basis by the new mill plant.
The current LOM plans are used to determine the ore tonnes and capital expenditure in the
impairment tests. Ore reserves and resources, both those included in the LOM and certain additional
tonnes contained within the Company’s Resource Statement which form part of reserves and
resources considered to be sufficiently certain and economically viable, also impact the depreciation of
mining assets depreciated on a units-of-production basis ore reserves and resources further impact
the estimated date of decommissioning and rehabilitation.
Net investments in foreign operations
Management assesses the extent to which intra-group loans to foreign operations that give rise to
unrealised foreign exchange gains and losses are considered to be permanent as equity or repayable
in the foreseeable future. The judgment is based upon factors including LOM plans, cashflow
forecasts and strategic plans. The foreign exchange on permanent as equity loans is recorded in the
foreign currency translation reserve until such time as the operation is sold, whilst the foreign
exchange on loans repayable in the foreseeable future are recorded in the Consolidated Income
Statement.
Depreciation judgments
Judgment is applied in making assumptions about the depreciation charge for mining assets as noted
above. Judgment is applied when using the units of production method in estimating the ore tonnes
held in reserves and resources which have sufficient geological and geophysical certainty of being
economically viable and are extractable using existing assets. The relevant reserves and resources
include those included in current approved LOM plans and, in respect of certain surface and
underground shared infrastructure, certain additional resources which also meet these levels of
certainty and viability. The Company depreciates its assets according to relevant sections of the
orebody over which these will be utilised and a key judgment exists in determining the future
production unit assigned to on-mine shared infrastructure which is utilised over more than one section
of the orebody or is used to access ore tonnes outside the current approved LOM plan as noted
above. Judgment is also applied when assessing the estimated useful life of individual assets and
residual values. The assumptions are reviewed at least annually by management.
Capitalisation of borrowing costs judgments
The Company capitalises effective interest costs (inclusive of fees) to property, plant and equipment
when the loans are considered to have been drawn down for the purpose of funding the Company’s
capital development programmes. Judgment is required in determining the extent to which borrowing
costs relate to qualifying capital projects. Bank borrowings and loan notes were utilised to fund the
expansion projects.
Inventory and inventory stockpile estimates
Judgment is applied in making assumptions about the value of inventories and inventory stockpiles,
including diamond prices, production grade and expenditure to determine the extent to which the
Company values inventory and inventory stockpiles.
Provision for rehabilitation estimates
Significant estimates and assumptions are made in determining the amount attributable to
rehabilitation provisions. These deal with uncertainties such as the legal and regulatory framework,
timing and future costs. In determining the amount attributable to rehabilitation provisions
management used a discount rate range of 7.7% – 9.9% (30 June 2017: 7.7% – 9.9%;
31 December 2016: 8.1% – 9.6%; 30 June 2016: 8.1% – 9.6%; 30 June 2015: 7.9% – 8.3%),
estimated rehabilitation timing of 10 to 50 years (30 June 2017: 10 to 48 years; 31 December 2016
11 to 48 years; 30 June 2016: 11 to 48 years; 30 June 2015: 10 to 50 years) and an inflation rate
range of 5.7% – 7.9% (30 June 2017: 5.7% – 7.9%; 31 December 2016 6.1% – 7.6%; 30 June
2016: 6.1% – 7.6%; 30 June 2015: 5.9% – 6.3%).
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The Company estimates the cost of rehabilitation with reference to approved environmental plans filed
with the local authorities. Reductions in estimates are only recognised when such reductions are
approved under local legislation and are consistent with the Company’s planned rehabilitation strategy.
Increases in estimates are immediately recognised.
Recoverability of VAT in Tanzania
The Group holds VAT receivables carried at US$14.5 million at 31 December 2017 (30 June
2017: US$15.8 million; 31 December 2016 US$13.7 million; 30 June 2016: US$10.8 million; 30 June
2015: US$8.9 million) in the Statement of Financial Position in respect of the Williamson mine, of
which US$14.5 million is past due at 31 December 2017. The assessment of carrying value required
significant judgement including the payment history, ongoing discussions with the relevant authorities
in Tanzania and the wider operating environment. The VAT receivables are considered valid and are
not being disputed by the tax authorities. Accordingly, the Company will be pursuing near term
payment in accordance with legislation. However, acknowledging the challenges of the current
operating environment in Tanzania, the receivables have been classified, after providing for a
time-value of money provision, as non-current given the potential for delays in receipt.
Acquisition of 49.9% interest in Ekapa Minerals
Judgment was applied in determining the fair value adjustments in respect of the acquisition in FY
2016 of the Kimberley Assets by Ekapa Minerals and the Company’s acquisition of a 49.9% stake in
Ekapa Minerals. Fair value adjustments to property, plant and equipment and medical aid provisions
were made to ensure these amounts were reflected at fair value. The Company consolidates its share
of the assets, liabilities, income and expenses of the jointly controlled operation, based on contractual
agreements between the joint venture partners that provided for unanimous decision making on the
relevant activities of the business. The accounting treatment involved consideration of the structure of
the arrangement, the legal form and the contractual agreements between the parties.
Non-Current Assets Held for Sale
The carrying value of assets at Kimberley Underground at 30 June 2016, considered on the basis of
classification as non-current assets held for sale, were carried at the lower of carrying value and fair
value less cost to sell. The assessment of fair value less cost to sell was considered by the Board and
represents a key judgment, based on internal valuation models, discounts for market pricing and
progress of the current sale process. The book value of the assets was less than fair value less costs
to sell.
KEM JV
Judgment was applied in determining the fair value adjustments in respect of the KEM JV. The fair
value adjustments to mineral properties were to ensure the asset values for the Company’s
incremental share in Ekapa Minerals and the Company’s interest in Super Stone were reflected at fair
value. The Company has joint control over the KEM JV and recognises its share of the assets,
liabilities, income and expenses. The accounting treatment involved consideration of the structure of
the arrangement, the legal form and the contractual agreements between the parties.
Pension Scheme Estimates
The pension charge or income for the defined benefit scheme is regularly assessed in accordance
with the advice of a qualified actuary using the projected unit credit method and was updated for
30 June 2017. The most important assumptions made in connection with the scheme valuation and
charge or income are the return on the funds, the average yield of South African Government long
dated bonds, salary increases, withdrawal rates, life expectancies and the current South African
consumer price index. The Company operates a defined benefit scheme and defined contribution
scheme. The defined benefit scheme was acquired as part of the acquisitions of Cullinan and Finsch
and is closed to new members. All new employees are required to join the defined contribution
scheme. The assets of the pension schemes are held separately from those of the Company’s assets.
The most important assumptions made in connection with the charge or income as at 30 June 2017
were that the average yield of relevant South African Government long dated bonds of 9.62%
(30 June 2016: 9.83%), and that salaries will be increased at 7.95% (30 June 2016: 8.96%), based on
the South African consumer price index of 6.95% (30 June 2016: 7.96%).
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Post-retirement Medical Fund Estimates
The benefit liability for the post-employment healthcare liability scheme is regularly assessed in
accordance with the advice of a qualified actuary using the projected unit credit method. The most
recent actuarial valuation was at 30 June 2016. The most important assumptions made in connection
with the scheme valuation and charge or income are the healthcare cost of inflation, the average yield
of South African Government long dated bonds and salary increases, withdrawal rates and life
expectancies.
The post-employment healthcare liability scheme was acquired as part of the acquisitions of the
Cullinan, Finsch and Kimberley mines and is closed to new members. All new employees will be
responsible for funding their own post-employment healthcare liability costs. The benefit liability for the
post-employment healthcare liability scheme is regularly assessed in accordance with the advice of a
qualified actuary using the projected unit credit method. The Company’s post-employment healthcare
liability consists of a commitment to pay a portion of the members’ post-employment medical scheme
contributions. This liability is also generated in respect of dependants who are offered continued
membership of the medical scheme on the death of the primary member. The most important
assumptions made in connection with the post-employment health care liability scheme valuation and
charge or income are the health care cost of inflation, the average yield of South African Government
long dated bonds and salary increases, withdrawal rates and life expectancies.
Financial instruments risk exposure
The Company’s activities expose it to a variety of risks arising from financial instruments. These risks,
and management’s objectives, policies and procedures for managing these risks are disclosed as
follows:
Credit risk
The Company sells its rough diamond production through a tender process on a recognised bourse.
This mitigates the need to undertake credit evaluations. Where production is not sold on a tender
basis, the Board undertakes suitable credit evaluations before passing ownership of the product.
Management believes there is no significant concentration of credit risk. The maximum exposure to
credit risk is represented by the carrying amount of the Company’s financial assets. The material
financial assets are carried at amortised cost, with no indication of impairment. The Company
considers the credit quality of loans and receivables that are neither past due nor impaired to be good.
Credit risk associated with loans to BEE Partners is mitigated by a contractual obligation for the loans
to be repaid from future cash flow generated by the Company’s operations in which the BEE Partners
hold interests prior to any payments to the BEE Partners, except that BEE Partners other than IPDET
may receive in total no more than ZAR40 million (US$2.9 million) per year prior to funds being applied
to repayment of the loans. The amounts due from the Company’s principal BEE Partners are
recoverable either through cash flow from the mines against which the loans were originally made or
through cash flow from other Company mines in which the BEE Partners have an interest, by virtue of
a contractual agreement. As of 31 December 2017, US$60.8 million in loans to BEE Partners were
outstanding.
Company cash balances are deposited with reputable banking institutions within the countries in which
it operates. Excess cash is held in overnight call accounts and term deposits ranging from seven to
30 days. As of 31 December 2017, US$14.4 million of the Company’s cash balances were restricted
cash secured in respect of rehabilitation obligations.
Liquidity risk
Liquidity risk arises from the Company’s management of working capital, capital expenditure, finance
charges and principal repayments on its debt instruments. It is the risk that the Company will
encounter difficulty in meeting its financial obligations and when necessary will seek to raise funds
through the issue of shares and/or debt. It is the policy of the Company to ensure that it will have
sufficient cash to allow it to meet its liabilities when they fall due. To achieve this aim, the Company
maintains cash balances and funding facilities at levels considered appropriate to meet ongoing
obligations. Cash flow is monitored on a regular basis and modelled to ensure that the Company will

186

have sufficient liquid resources to meet its obligations. For additional information, see the paragraph
above entitled “Liquidity and Capital Resources” in this Part 14: “Operating and Financial Reviews”.
In addition, the Company is obligated under its loan facilities to maintain liquidity and satisfy various
ratio tests. The Company received a waiver with respect to these ratios as of 31 December 2017. See
Risk Factor “If the Rights Issue does not take place then the Group would operate with a level of
leverage which could adversely affect the Group’s business, financial condition and results of
operations” for further information on the Company’s obligations under its Existing Senior Facilities.
Market risks
a)

Commodity price risk

The Company generates revenue from the sale of rough and polished diamonds. The significant
number of variables involved in determining the selling prices of rough diamonds, such as the
uniqueness of each individual rough stone, the content of the rough diamond parcel and market
conditions relating to the end user (predominantly the U.S.A, China and India) make it difficult to
accurately extrapolate the impact that fluctuations in diamond prices would have on the Company’s
revenue.
b)

Interest rate risk

The Company has borrowings that incur interest at floating rates and no interest rate swaps are used.
Management constantly monitors the floating interest rates so that action can be taken should it be
considered necessary. As of 30 June 2017, a 1% increase in interest rates would have resulted in a
US$1.1 million increase in interest paid over the next 12 months whereas a 1% decrease in interest
rates would have resulted in a US$1.1 million decrease in interest paid over the next 12 months.
c)

Foreign exchange risk

Foreign exchange risk arises because the Company has operations located in parts of the world
where the functional currency is not U.S. dollars. The Company’s net assets arising from its foreign
operations are exposed to currency risk resulting in gains and losses on translation into U.S. dollars.
Only in exceptional circumstances will the Company consider hedging its net investments in foreign
operations, as generally it does not consider that the management of such foreign currency exposure
warrants the cash flow risk arising from such hedging techniques.
Foreign exchange risk also arises when individual Company operations enter into transactions
denominated in a currency other than their functional currency. The policy of management is, where
possible, to allow Company entities to settle liabilities denominated in their local currency with the
cash generated from their own operations in that currency, having converted U.S. dollar diamond
revenues to local currencies. In the case of the funding of non-current assets, such as projects to
expand productive capacity entailing material levels of capital expenditure, the central treasury
function assists the foreign operation to obtain matching funding in the functional currency of that
operation and shall provide additional funding where required. The currency in which the additional
funding is provided is determined by taking into account the following factors:
•

the currency in which the revenue expected to be generated from the commissioning of the
capital expenditure will be denominated;

•

the degree to which the currency in which the funding provided is a currency normally used to
effect business transactions in the business environment in which the foreign operation conducts
business; and

•

the currency of any funding derived by the Company for onward funding to the foreign operation
and the degree to which it is considered necessary to hedge the currency risk of the Company
represented by such derived funding.

The principal currencies with respect to which the Company has foreign exchange risk are the
Botswana pula, British pound, South African Rand, Tanzanian shilling and U.S. dollar. For further
information, please see Risk Factor “The Group is subject to currency risk”
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PART 15—HISTORICAL FINANCIAL INFORMATION
Incorporation by reference
The consolidated interim financial statements of the Group for the six months to 31 December 2017
and the consolidated financial statements of the Group included in the Annual Report and Accounts of
the Company for the financial years ended 30 June 2017, 30 June 2016 and 30 June 2015 (together
with the unqualified independent auditor’s reports issued by BDO LLP in respect of those financial
statements), which are available on the Company’s website at www.petradiamonds.com, are hereby
incorporated by reference into this Prospectus. Such financial statements were prepared in
accordance with IFRS.
Cross-reference list
The following list is intended to enable investors to identify easily specific items of information which
have been incorporated by reference into this Prospectus.
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PART 16—CAPITALISATION AND INDEBTEDNESS
The following table shows the consolidated gross indebtedness of the Group as at 31 March 2018 and
the consolidated Group capitalisation as at 31 December 2017. The figures for capitalisation have
been extracted without material adjustment from the unaudited interim consolidated financial
statements for the six-month period ended 31 December 2017, incorporated by reference in this
Part 16. The indebtedness figures have been extracted from the underlying accounting records of the
Group as at 31 March 2018.
As at
31 December
2017
(unaudited)

(expressed in millions of U.S. dollars)

Current Debt
—Guaranteed and Secured(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
—Unsecured . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Total current debt: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Non-Current Debt
—Unsecured . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
—Guaranteed and Secured(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Total non-current debt (excluding current portion of long-term debt):

.... ....
.... ....
.... ....

160.3
—
160.3

.... ....
.... ....
.... ....

—
600.0
600.0

Total indebtedness . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

760.3

Capitalisation
—Share capital(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
—Legal reserve(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
—Other reserves . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

89.6
666.0
—

Total Capitialisation and indebtedness . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

755.6

Total capitalisation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

1,515.9

Notes:
(1) The Notes are secured on a second-priority basis to the senior secured lender debt facilities by:
•

the cession of all claims and shareholdings held by the Company and certain of the Guarantors within the Group;

•

the cession of all unsecured cash balances held by the Company and certain of the Guarantors;

•

the creation of liens over the moveable assets of the Company and certain of the Guarantors; and

•

the creation of liens over the mining rights and immovable assets held and owned by certain of the Guarantors

(2) Comprises the share premium reserve.

Capitalisation does not include the foreign currency translation reserve, hedging and other reserves,
share-based payment reserve or retained earnings.
There has been no material change in the Company’s capitalisation since 31 December 2017 to the
date of this Prospectus.
The table above does not present the secured guarantees for ZAR1.35 billion (US$109.3 million) of
indebtedness of its BEE Partners as at 31 December 2017.
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The following table shows the consolidated Group net financial indebtedness as at 31 March 2018.
As at
31 March
2018
(unaudited)

(expressed in millions of U.S. dollars)

Cash and cash equivalents(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Trading securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Liquidity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

82.5
—
82.5

Current financial receivables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

70.2

(2),(3)

Current bank debt
.. ......... ......... ........ ......... ......
Current portion of non-current debt(4),(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Other current financial debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

119.1
47.1
—

Current financial indebtedness . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

166.2

Net current financial indebtedness . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

13.5

Non-current bank loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Bonds issued(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Other non-current loans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

—
612.2
—

Non-current financial indebtedness . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

612.2

Net financial indebtedness . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

625.7

Notes:
(1) Cash and cash equivalents includes restricted cash of US$14.7 million. Restricted cash relates to cash secured in
respect of the Company’s environmental rehabilitation obligations.
(2) The FirstRand and Absa Working Capital Facility is the ZAR denominated working capital facility agreement between
Ealing and each of FirstRand Bank and Absa, dated on 11 April 2017, as amended and restated from time to time.
(3) The Nedbank and Absa Revolving Credit Facility is the ZAR denominated revolving credit facility agreement between
Nedbank (acting through its Corporate and Investment banking division), Absa and Ealing dated 11 April 2017, as
amended and restated from time to time.
(4) Current portion of debt falling due within 12 months, being cash interest of 7.25% on the US$650 million senior
secured second lien notes issued on 12 April 2017.
(5) The combined IFRS non-current (US$612.2 million) and IFRS current (US$47.1 million) portions equate to
US$659.3 million as at 31 March 2018 (US$650 million of capital, plus accrued interest to 31 March 2018 of
US$19.6 million, less amortised bond costs of US$10.3 million).

As at 31 March 2018, the Group had no material indirect or contingent indebtedness.
The Group also has derivatives not reflected in the analysis above with the following fair values as at
31 March 2018: US$0.1 million.
The table above does not include the secured guarantees for ZAR1.39 billion (US$117.5 million) of
indebtedness of its BEE Partners as at 31 March 2018.
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PART 17—TAXATION
1.

United Kingdom Tax Considerations

The following statements are not exhaustive, do not constitute tax advice and are intended only as a
general guide to current English law and HMRC published practice (which are both subject to change
at any time, possibly with retrospective effect) as at the date of this Prospectus. They relate only to
certain limited aspects of the UK taxation treatment of shareholders and are intended to apply only,
except to the extent stated below, to persons who are resident and, if individuals, domiciled in (and
only in) the United Kingdom for UK tax purposes and to whom “split year” treatment does not apply
(except insofar as express reference is made to the treatment of non-united kingdom residents), and
who are the absolute beneficial owners of the shares and any dividends paid on them (otherwise than
through an individual savings account or a self-invested personal pension) and who hold them as
investments (and not as securities to be realised in the course of trade). They may not apply to certain
shareholders, such as dealers in securities, insurance companies and collective investment schemes,
shareholders who are exempt from taxation and shareholders who have (or are deemed to have)
acquired their shares by virtue of an office of employment. Such persons may be subject to special
rules.
Any person who is in any doubt as to their tax position, or who is subject to taxation in any jurisdiction
other than the United Kingdom, should consult their own professional advisers without delay.
The comments set out below do not include a consideration of the potential UK inheritance tax
consequences of holding shares. Shareholders or prospective shareholders should consult their own
professional advisers in relation to potential UK inheritance tax consequences of holding shares.
Chargeable Gains
UK tax resident Shareholders
The Rights Issue
For the purposes of UK taxation of chargeable gains (“CGT”), the issue of the Rights Issue Shares to
existing Shareholders who take up their rights should be regarded as a reorganisation of the share
capital of the Company. Accordingly, to the extent that existing Shareholders take up all or part of their
entitlement under the Rights Issue, they should not be treated as making a disposal of all or part of
their holding of existing shares and no liability to CGT should arise if they take up their entitlement to
Rights Issue Shares in full.
The Rights Issue Shares acquired and the existing shares in respect of which they are issued should,
for CGT purposes, be treated as the same asset and as having been acquired at the same time as
the existing shares. The amount paid for the Rights Issue Shares will be added to the base cost of the
existing shares when computing any gain or loss on any subsequent disposal. In the case of
corporate Shareholders, for the purposes of calculating the indexation allowance, which would apply
to reduce the amount of any chargeable gain, but not create or increase any loss, on a subsequent
disposal of shares, the amount paid will generally be taken into account only from the time that the
payment was made. With effect from 1 January 2018, indexation allowance is no longer available,
such that for disposals of assets made on or after 1 January 2018, indexation allowance will be
calculated using the relevant index or factor for December 2017. In the case of non-corporate
Shareholders, indexation allowance is not available.
Disposals
If Shareholders sell or otherwise dispose or are deemed to dispose of all or some of the Rights Issue
Shares allotted to them, or of their rights to subscribe for Rights Issue Shares, or if they allow or are
deemed to have allowed their rights to lapse and receive a cash payment in respect of them, they
may, depending on their circumstances and subject to any available exemption or relief, incur a
liability to CGT or corporate tax.
If Shareholders dispose of all or part of their rights to subscribe for Rights Issue Shares, or allow or
are deemed to allow them to lapse and receive a cash payment, then, if the proceeds are “small” as
compared to the value of the existing shares in respect of which the rights arose, the Shareholders
should not generally be treated as making a disposal for CGT or corporate tax purposes. Instead, the
proceeds will be deducted from the base cost of their holding of existing shares for the purpose of
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computing any chargeable gain or allowable loss on a subsequent disposal. HMRC currently regards
a receipt as “small” if its amount or value does not exceed the greater of (i) 5% of the value of the
existing shares or (ii) £3,000. This treatment will not apply if such proceeds are greater than the base
cost of the holding of existing shares for CGT purposes.
Non-UK tax resident Shareholders
A Shareholder who is not resident for tax purposes in the United Kingdom will not generally be subject
to CGT or corporate tax on the disposal or deemed disposal of Rights Issue Shares unless the
Shareholder is carrying on a trade, profession or vocation in the United Kingdom through a branch or
agency (or, in the case of a corporate Shareholder, a permanent establishment) in connection with
which the Rights Issue Shares are used, held or acquired. Non-UK tax resident Shareholders may be
subject to non-UK taxation on any gain under local law.
An individual Shareholder who has ceased to be resident for tax purposes in the United Kingdom or is
treated as resident outside the United Kingdom for the purposes of a double tax treaty for a period of
five years or less (or, for departures before 6 April 2013, ceases to be resident or ordinarily resident or
becomes Treaty non-resident for a period of less than five tax years) and who disposes of all or part of
their Rights Issue Shares during that period may be liable to CGT on their return to the UK, subject to
any available exemptions or reliefs.
Taxation of Dividends
The Company is not required to withhold tax at source when paying a dividend in respect of Rights
Issue Shares or existing shares. Liability to tax on dividends will depend upon the individual
circumstances of a Shareholder.
UK tax resident individual shareholders
Different rates of tax apply to different bands of a UK tax resident individual Shareholder’s dividend
income, which for these purposes includes UK and non-UK source dividends and certain other
distributions in respect of shares.
With effect from 6 April 2018, a UK tax resident individual Shareholder will not be subject to income
tax on a dividend received from the Company if the total amount of dividend income received by the
individual in the tax year (including the dividend from the Company) does not exceed a dividend
allowance of £2,000, which will be taxed at a nil rate (the “Dividend Allowance”).
In determining the income tax rate or rates applicable to a UK tax resident individual Shareholder’s
taxable income, dividend income is treated as the highest part of such individual Shareholder’s
income. Dividend income that falls within the Dividend Allowance will count towards the basic or
higher rate limits (as applicable) which may affect the rate of tax due on any dividend income in
excess of the Dividend Allowance.
To the extent that a UK tax resident individual Shareholder’s dividend income for the tax year exceeds
the Dividend Allowance and, when treated as the top slice of such individual Shareholder’s income,
falls above such individual Shareholder’s personal allowance but below the basic rate limit, such an
individual Shareholder will be subject to tax on that dividend income at the dividend basic rate of 7.5%
To the extent that such dividend income falls above the basic rate limit but below the higher rate limit,
such an individual Shareholder will be subject to tax on that dividend income at the dividend upper
rate of 32.5% To the extent that such dividend income falls above the higher rate limit, such an
individual Shareholder will be subject to tax on that dividend income at the dividend additional rate of
38.1% For these purposes, the same thresholds apply for Scottish tax resident individual
Shareholders as in respect of other Shareholders tax resident in the United Kingdom. Scottish tax
resident individual Shareholders may wish to consult their own professional advisers if they are in any
doubt as to their tax position in respect of dividends.
UK tax resident corporate Shareholders
A Shareholder within the charge to UK corporation tax which is a “small company” for the purposes of
the UK taxation of dividends legislation will not generally be subject to UK corporation tax on
dividends from the Company, provided certain conditions are met, including consideration of
anti-avoidance legislation. In general, where the following conditions are met, receipts of dividends by
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a “small company” should not be subject to corporation tax: (a) at the time of the receipt, the payer is
resident in (and only in) the UK or a qualifying territory; (b) no deduction for the payment of the
dividend is allowed to a resident of a territory outside the UK under the law of that territory; (c) the
dividend is not in respect of any non-commercial or special securities, and (d) the dividend is not
made as part of a tax advantage scheme (such terms, in each case having the meaning given to them
for the purposes of the UK taxation on dividends legislation).
A Shareholder who is within the charge to UK corporation tax and who is not a “small company” for
the purposes of the UK taxation of dividends legislation will be subject to corporation tax on dividends
paid by the Company unless the dividends fall within an exempt class and certain other conditions are
met. In general, where the following other conditions are met (and the dividends fall within an exempt
class), receipts of dividends by a company which is not a “small company” should not be subject to
corporation tax: (a) no deduction for the payment of the dividend is allowed to a resident of a territory
outside the UK under the law of that territory; and (b) the dividend is not in respect of any
non-commercial or special securities (such terms, in each case, having the meaning given to them for
the purposes of the UK taxation on dividends legislation). It should be noted that the exemptions are
not comprehensive and their applicability will depend on a Shareholder’s own circumstances and they
are also subject to anti-avoidance rules. Shareholders within the charge to corporation tax should
consult their own professional advisers. If a dividend paid to a UK resident corporate Shareholder
does not fall within one of the exempt classes, the Shareholder will be subject to corporation tax on
the gross amount of the dividend at a rate of 19%, falling to 17% from 1 April 2020.
Non-UK tax resident shareholders
A Shareholder resident or otherwise subject to tax outside the United Kingdom (whether an individual
or a body corporate) may be subject to foreign taxation on dividend income under local law.
Shareholders to whom this may apply should obtain their own tax advice concerning tax liabilities on
dividends received from the Company.
UK Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
The Rights Issue
No stamp duty or SDRT will generally arise on the issue of Rights Issue Shares or New DIs pursuant
to the rights issue, although please see the comments with respect to clearance services and
depositary receipt arrangements in the paragraph entitled “Shares held through Clearance Systems or
Depository Receipt Arrangements” below.
No stamp duty or SDRT will generally arise on the issue of Provisional Allotment Letters or the
crediting of Nil Paid Rights to accounts in CREST. Where Rights Issue Shares represented by such
documents or rights are registered in the name of the Shareholder entitled to such shares, or Rights
Issue Shares are credited in uncertificated form to CREST accounts, no liability to stamp duty or
SDRT will generally arise.
No stamp duty or SDRT will be payable on the registration of Provisional Allotment Letters or Nil Paid
Rights or fully paid rights, whether by the original holders or the Shareholders who allowed their rights
to lapse.
Subsequent transfers
Stamp duty at the rate of 0.5% (rounded up to the next multiple of £5) of the amount or value of the
consideration given is generally payable on an instrument transferring shares or other marketable
securities. A charge to SDRT will also normally arise on an unconditional agreement to transfer shares
or interests in shares (at the rate of 0.5% of the amount or value of the consideration payable).
However, if, within six years of the date of the agreement becoming unconditional, an instrument of
transfer is executed pursuant to the agreement and stamp duty is paid on that instrument, any
SDRT already paid will be refunded (together with tax interest if the tax is £25 or more), provided that
a claim for repayment is made, and any outstanding liability to SDRT will be cancelled.
The liability to pay stamp duty or SDRT is generally satisfied by the purchaser or transferee. An
exemption from stamp duty is available on an instrument transferring shares where the amount or
value of the consideration is £1,000 or less, and it is certified on the instrument that the transaction
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effected by the instrument does not form part of a larger transaction or series of transactions for which
the aggregate consideration exceeds £1,000.
A purchaser of rights to Rights Issue Shares or New DIs represented by Provisional Allotment Letters
(whether nil or fully paid) or of Nil Paid Rights or fully paid rights held in CREST on or before the latest
time for registration or renunciation will not generally be liable to pay stamp duty, but the purchaser
will normally be liable to pay SDRT at the rate of 0.5% of the value or amount of the consideration
given.
Where such a purchase is effected through a stockbroker or other financial intermediary, that person
will normally account for the SDRT and should indicate that this has been done in any contract note
issued to the purchaser. In other cases, the purchaser of the rights to the Rights Issue Shares
represented by the Provisional Allotment Letter or Nil Paid Rights or fully paid rights held in CREST is
liable to pay the SDRT and must account for it to HMRC. In the case of transfers within CREST, any
SDRT due should be collected through CREST in accordance with the CREST rules.
Shares held through CREST
Paperless transfers of Rights Issue Shares and New DIs within CREST are generally liable to SDRT,
rather than stamp duty, at the rate of 0.5% of the amount or value of the consideration. CREST is
obliged to collect SDRT on relevant transactions settled within the system. Under the CREST system,
no stamp duty or SDRT will arise on a transfer of shares into the system unless such a transfer is
made for a consideration in money or money’s worth, in which case a liability to SDRT (usually at a
rate of 0.5%) will arise.
Shares held through Clearance Systems or Depository Receipt Arrangements
Special rules apply where shares are issued or transferred to, or to a nominee or agent for, either a
person whose business is or includes issuing depositary receipts within section 67 or section 93 of the
Finance Act 1986 or a person providing a clearance service within section 70 or section 96 of the
Finance Act 1986, under which SDRT or stamp duty may be charged at a rate of 1.5%. Following the
ECJ decision in C-569/07 HSBC Holdings Plc, Vidacos Nominees Limited v The Commissioners of
Her Majesty’s Revenue & Customs and the First-tier Tax Tribunal decision in HSBC Holdings Plc and
The Bank of New York Mellon Corporation v The Commissioners of Her Majesty’s Revenue &
Customs, HM Revenue & Customs has confirmed that it will no longer seek to apply 1.5% stamp duty
or SDRT charge on an issue of shares as part of the raising of new capital into a clearance service or
depositary receipt arrangement on the basis that the charge is not compatible with EU law. The
Government announced in the Autumn Statement in November 2017 that HM Revenue & Customs
will continue to apply this treatment, and will not seek to reinstate the higher rate charge of 1.5% upon
the issuance as part of the raising of new capital of shares into a clearance service or depositary
receipt arrangement, once the UK leaves the European Union. The higher rate 1.5% stamp duty and
SDRT charges generally remain with respect to the transfer of shares into a clearance service or
depositary receipt arrangement, where the Shares are in a Company incorporated in the United
Kingdom. The higher rate 1.5% charge does not apply to shares in companies incorporated outside
the United Kingdom even if they maintain a share register in the United Kingdom.
Professional advice should be sought in relation to a transaction to which a 1.5% stamp duty or
SDRT charge may apply.
The statements in this paragraph (“UK Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)”)
apply to any holders of Shares irrespective of their residence, summarise the current position
according to HM Revenue & Customs’ published practice (which may not be binding on HM
Revenue & Customs) and are intended as a general guide only. Special rules apply to
agreements made by, amongst others, intermediaries, and such rules are not covered by this
summary.
2.

South African Tax Considerations

The statements set out below are intended only as a general and non-exhaustive guide to current
South African tax law and practice and apply only to certain categories of Shareholders. The summary
does not purport to be a complete analysis or listing of all the potential South African tax
consequences. This summary is based upon current South African law and the South African
Revenue Service’s published practice, as at the date of this Prospectus, each of which may be subject
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to change, possibly with retroactive effect. Unless specified otherwise, the statements apply only to
shareholders who are resident solely in South Africa for tax purposes (“South African tax resident
Shareholders”), who hold the shares as Capital assets and who are the absolute beneficial owners of
the shares and any dividends paid in respect of them. The statements are not addressed to (i) special
classes of shareholders such as, for example, dealers in securities, broker-dealers, insurance
companies and collective investments schemes; (ii) shareholders who hold shares as part of hedging
or conversion transactions; (iii) shareholders who have (or are deemed to have) acquired their shares
by virtue of an office or employment; or (iv) shareholders who, directly or indirectly, control 10% or
more of the voting power of the company. Shareholders who are in any doubt about their taxation
position and shareholders who are not resident for tax purposes in South Africa should consult their
own professional tax advisers.
Consequence of the Rights Issue
Distribution of Provisional Allotment Letters
The distribution of Provisional Allotment Letters to South African tax resident Shareholders does not
result in a South African tax liability for the Shareholders.
Sale, exchange or expiration of Provisional Allotment Letters
A South African Shareholder will be subject to capital gains tax on the disposal of any Provisional
Allotment Letter, assuming that the Provisional Allotment Letter was acquired and is disposed of on
Capital account. In determining the capital gain or loss as a result of the disposal, the base cost
(i.e. the cost incurred to acquire the Nil Paid Rights) will be nil to the extent that the Nil Paid Rights are
issued for no consideration. To the extent any amount has been paid for the Nil Paid Rights, such
amount will be included in the base cost and must be deducted from the proceeds received or
accrued to the Shareholders as a result of the disposal to determine the extent of the capital gain or
loss.
If a South African Shareholder acquires the Provisional Allotment Letter for no consideration and does
not sell the Provisional Allotment Letter or exercise the Nil Paid Rights (i.e. upon the lapse of the
Provisional Allotment Letters), no capital gain or loss will arise.
Exercise of Nil Paid Rights
The exercise of Nil Paid Rights is a disposal for capital gains tax purposes, however any capital gain
or loss arising on the exercise of a Provisional Allotment Letter will be disregarded. Any amount
incurred in acquiring the Nil Paid Right is included in the base cost of the Rights Issue Shares.
Taxation of Dividends
Dividends received by or accrued to South African tax resident Shareholders in respect of shares in
the Company constitute foreign dividends in terms of South African tax law, provided that the
dividends area treated as dividends or similar payment by the Company for income tax purposes in
the Jurisdiction in which the Company has its place of effective management, and, provided this is the
case will be included in such resident’s gross income for normal tax purposes. However, the foreign
dividend may (subject to certain exclusions) qualify for:
•

a full exemption, if the Shareholder (whether alone or together with any company forming part of
the same group of companies as that Shareholder) holds at least 10% of the total equity shares
and voting rights in the Company, the foreign dividend will be fully exempt in that person’s hands
(subject to the application of certain other exclusions); or

•

a partial exemption which applies to exempt the following parties of the aggregate of any foreign
dividends received by or accrued to a person during a particular year of assessment:
•

55.5%—in the case of a person who is a natural person, deceased estate, insolvent estate or
trust;

•

28.6%—where the person is any other person to that indicated above (i.e. a company); and

•

33.3%—where the person is an insurer in respect of its individual policyholder fund.
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Taxation on disposal of the Ordinary Shares by South African Resident Shareholders
South Africa taxpayers are subject to tax on their worldwide income including gains and losses
realised on the disposal of any assets.
The South African tax system distinguishes between the tax treatment of receipts and accruals of a
revenue nature and those of a capital nature. Capital receipts are subject to capital gains tax, while
revenue receipts are subject to normal income tax.
Tax Implications where the Ordinary Shares are held as trading stock
To the extent that the Ordinary Shares are held for trading purposes, any gains or losses arising from
the disposal of such shares will likely be considered revenue in nature and will be subject to South
African normal income tax.
Companies are subject to normal income tax at a corporate income tax rate of 28% whilst individuals
are taxed on a sliding scale. The statutory tax rates for individuals range between 18% and 45%.
Tax Implications where the Ordinary Shares are held for investment purposes (i.e. as Capital assets)
South African capital gains tax will be levied on the disposal of Ordinary Shares by a South African tax
resident Shareholder where those shares were acquired, held and disposed of by the shareholder as
capital assets. The capital gain is calculated as the excess of the proceeds received or accrued on the
sale of shares over the cost incurred in acquiring such shares (the base cost). Where the proceeds
realised on the disposal are less than the base cost of the shares disposed of, a capital loss will arise
which may (subject to certain restrictions) be used to reduce other capital gains realised by the
taxpayer in the year of assessment in which the disposal takes place. Any remaining capital loss may
be carried forward and set off against capital gains in subsequent years of assessment subject to
certain ring-fencing provisions.
The capital gain or loss may however be totally disregarded if the Shareholder (whether alone or
together with any company forming part of the same group of companies as that Shareholder) held at
least 10% of the total equity shares and voting rights in the Company immediately prior to the disposal
and held such interests for at least 18 months prior to the disposal, if the disposal is to a non-resident
and various other pre-conditions are met.
Where the South African Resident Shareholder is a natural person, 40% of the person’s aggregate
capital gain is liable to income tax at the person’s maximum marginal tax rate, which cannot exceed
45%. The result is that natural persons are subject to capital gains tax at a maximum effective rate of
18%. Natural persons are entitled to an annual exclusion of ZAR40,000 for the tax year commencing
on or after 1 March 2018. This amount is deducted from the net capital gain or loss realised in the
year of assessment, prior to the application of the inclusion.
Where the South African Resident Shareholder is a company, 80% of the company’s aggregate capital
gain is liable to income tax with the result that the company’s effective capital gains rate will be 22.4%.
Where the South African Resident Shareholder is a trust other than a special trust, the effective capital
gains tax rate will be 36% (i.e. 45% multiplied by the 80% inclusion rate).
Donations Tax
Where a South African tax resident Shareholder donates or transfers shares for an inadequate
consideration, donations tax at the rate of 20% will generally be payable on the differential between
the market value of the shares donated and the consideration received, if any. However, as from
1 March 2018, any amount of a donation exceeding R30 million will be taxed at 25% (with amounts up
to R30 million being subject to tax at 20%). An annual exemption from South African donations tax of
ZAR100,000 per annum available to natural persons.
3.

Bermuda Tax Considerations

As a company organized under the laws of Bermuda, the Company is not subject to income taxation
in Bermuda, as Bermuda does not impose any form of taxation on receipts, dividends, capital gains,
gifts or net income. In the event that such taxes are levied, the Company has received an assurance
from the Bermuda government to be exempted from all such taxes until March 31, 2035. Thus the
Shareholders would not be subject to any taxes in Bermuda.
197

Furthermore, Bermuda stamp duty is not expected on the Rights Issue Shares for current
Shareholders.
4.

Certain U.S. Federal Income Tax Considerations

The following discussion summarizes certain U.S. federal income tax considerations relating to the
ownership and disposition of the Nil Paid Rights or DI Nil Paid Rights (collectively, the “Rights”) and
the Rights Issue Shares or New DIs into which the Rights may be converted by U.S. Holders, as
defined below, that acquire the Rights pursuant to this Rights Issue. This summary does not provide a
complete analysis of all potential U.S. federal income tax considerations. Except where noted, this
discussion deals only with holders who receive the Rights Issue Shares or New DIs in connection with
their exercise of their Rights and who have held their Existing Shares or Existing DIs and will hold the
Rights, the Rights Issue Shares and/or New DIs as capital assets for U.S. federal income tax
purposes (generally, property held for investment). This discussion does not purport to deal with all
aspects of U.S. federal income taxation that may be relevant to a particular beneficial owner in light of
its circumstances, such as the alternative minimum tax and the Medicare tax on net investment
income, or to a person that is subject to special tax rules, including, without limitation:
•

a dealer or trader in securities;

•

a bank or other financial institution;

•

a regulated investment company;

•

a real estate investment trust;

•

an insurance company;

•

a tax-exempt entity (including an “individual retirement account”);

•

a person holding the Rights, the Rights Issue Shares or New DIs as part of a hedging transaction,
wash sale, conversion transaction, a constructive sale or a straddle;

•

a person subject to special tax accounting rules as a result of its use of applicable financial
statements within the meaning of Section 451(b)(3) of the U.S. Internal Revenue Code of 1986,
as amended (the “Internal Revenue Code”);

•

a person who owns 10% or more (directly, indirectly or through application of certain constructive
ownership rules) of the voting stock or value of the Company;

•

a U.S. expatriate or former long-term resident of the United States; or

•

a U.S. Holder (as defined below) whose “functional currency” is not the U.S. dollar.

As used herein, “U.S. Holder” means a beneficial owner of Rights, Rights Issue Shares or New DIs
that is, for U.S. federal income tax purposes, (i) an individual citizen or resident of the United States,
(ii) a corporation (or other entity classified as a corporation), created or organised in or under the laws
of the United States, any state therein or the District of Columbia; (iii) an estate the income of which is
subject to U.S. federal income taxation regardless of its source; or (iv) a trust if a court within the
United States is able to exercise primary supervision over its administration and one or more United
States persons have the authority to control all substantial decisions of the trust (or otherwise if the
trust has a valid election in effect under current Treasury regulations to be treated as a United States
person).
If a partnership (including an entity or arrangement treated as a partnership for U.S. federal income
tax purposes) holds Rights, Rights Issue Shares or New DIs, the U.S. federal income tax treatment of
a partner will generally depend on the status of the partner and the activities of the partnership.
Partnerships holding the Rights, Rights Issue Shares or New DIs, and partners in such partnerships
should consult their tax advisors as to the particular U.S. federal income tax consequences of holding
and disposing of the Rights, Rights Issue Shares or New DIs.
The discussion below is based upon provisions of the Internal Revenue Code, and final, temporary
and proposed regulations (the “Regulations”), rulings and judicial decisions thereunder as of the date
of this Prospectus, and the Convention Between the Government of the United States of America and
the Government of the United Kingdom of Great Britain and Northern Ireland for the Avoidance of
Double Taxation and the Prevention of Fiscal Evasion with Respect to Taxes on Income and on
Capital Gains of 24 July 2001, as amended (the “Treaty”), and such authorities may be replaced,
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revoked or modified (possibly with retroactive effect) or subject to differing interpretations so as to
result in U.S. federal income tax consequences different from those discussed below.
In addition, this discussion does not address the U.S. federal estate or gift tax consequences, or any
state, local or non-U.S. tax consequences of the ownership and disposition of the Rights, the Rights
Issue Shares or the New DIs. U.S. Holders should consult their tax advisors concerning the
U.S. federal, state, local and non-U.S. tax consequences of owning and disposing of Rights, the
Rights Issue Shares or the New DIs based on their particular circumstances.
No advance rulings have been or will be sought from the U.S. Internal Revenue Service (“IRS”)
regarding any matter discussed herein. No assurance can be given that the IRS would not assert, or
that a court would not sustain, a position contrary to any of the tax aspects set forth below.
For U.S. federal income tax purposes, a U.S. Holder of DI Nil Paid Rights should be treated as the
owner of a corresponding number of Nil Paid Rights, and a U.S. Holder of Depository Interests should
be treated as owning a corresponding number of Ordinary Shares held through the Depository.
Taxation of Rights
Distribution of Rights
The Company intends to take the position that the Rights Issue should be treated as a non-taxable
distribution and the Company intends to report the Rights Issue as a non-taxable distribution.
However, a U.S. Holder who receives a Right pursuant to the Rights Issue could, in certain
circumstances, be treated as having received a taxable distribution in an amount equal to the value, if
any, of such Right. One such instance would be where as a result of the Rights Issue, a shareholder’s
proportionate interest in the earnings and profits or assets of the Company is increased and any other
shareholder receives a distribution (or deemed distribution) of cash or other property from the
Company. The application of the foregoing rule to the Rights Issue is not clear in several respects. For
example, there is a risk that a holder of Existing Shares or Existing DIs who, in connection with the
Rights Issue, receives net proceeds from the sale by the Joint Bookrunners of Rights Issue Shares or
New DIs could be treated as receiving cash from the Company rather than treated as having received
the corresponding Rights and then selling the Rights. If some holders of Existing Shares or Existing
DIs are treated as receiving cash from the Company, the receipt of Rights by others (to the extent it
results in a proportionate increase in the assets or earnings and profits of the Company) could be
treated as a taxable stock dividend. The remainder of this discussion assumes that the receipt of the
Rights will not be a taxable event for U.S. federal income tax purposes.
If, on the date Rights are distributed, the fair market value of the Rights allocable to a U.S. Holder is
less than 15% of the fair market value of the Existing Shares or Existing DIs, as the case may be, with
respect to which such Rights are distributed, the Rights will have a zero basis for U.S. federal income
tax purposes unless such U.S. Holder affirmatively elects to allocate basis in proportion to the relative
fair market value of such U.S. Holder’s Existing Shares or Existing DIs, on the one hand, and the
Rights, on the other, determined on the date of the distribution. This election must be made on the
U.S. federal income tax return of the U.S. Holder for the taxable year in which the Rights are issued.
If, on the date the Rights are distributed, the fair market value of the Rights attributable to a
U.S. Holder is 15% or greater than the fair market value of the Existing Shares or the Existing DIs with
respect to which the Rights are distributed, then the basis in such U.S. Holder’s Existing Shares or
Existing DIs, as the case may be, must be allocated between such Existing Shares or Existing DIs, on
the one hand, and the Rights, on the other, in proportion to their fair market values determined on the
date the Rights are distributed. Basis is allocated under the foregoing rules with respect to Rights only
if the Rights are exercised or sold; otherwise the basis of the Existing Shares or Existing DIs remains
the same.
Sale or other disposition of Rights
Subject to the discussion in “Passive foreign investment company” below, a U.S. Holder will recognise
capital gain or loss on the sale or other disposition of Rights (including a sale of Rights by the Joint
Bookrunners on its behalf) in an amount equal to the difference between such U.S. Holder’s tax basis
in the Rights and the U.S. dollar value of the amount realised (as determined for U.S. federal income
tax purposes) from the sale or other disposition. Gain or loss recognised upon the sale or other
disposition of Rights generally will be long-term capital gain or loss if the U.S. Holder’s holding period
exceeds one year. The holding period of such U.S. Holder in the Rights should include its holding
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period in the Existing Shares or the Existing DIs, as the case may be, with respect to which the Rights
were distributed. Any gain or loss generally will be treated as U.S. source for foreign tax credit
purposes. For the U.S. federal income taxation of an amount realised in non-U.S. currency from a sale
or other disposition, refer to the discussion in “Sale or other disposition of Rights Issue Shares” below.
Exercise of Rights
A U.S. Holder will not ordinarily recognise taxable income upon the receipt of Rights Issue Shares or
New DIs pursuant to the exercise of its Rights. Such a U.S. Holder will have a tax basis in the Rights
Issue Shares or New DIs, as the case may be, equal to the sum of such U.S. Holder’s tax basis in the
Rights exercised to obtain the Rights Issue Shares or New DIs, as the case may be, and the
U.S. dollar value of the exercise price on the exercise date. Such a U.S. Holder’s holding period in the
Rights Issue Shares or New DIs received generally will begin on the date the applicable Rights are
exercised.
Expiration of Rights
If a U.S. Holder allows its Rights to expire without selling or exercising them, and such U.S. Holder
does not receive any proceeds from the sale of Rights by the Joint Bookrunners, such U.S. Holder
should not recognise any loss upon the expiration of the Rights. In addition, if the U.S. Holder had
previously allocated to the Rights a portion of the basis of the Existing Shares or Existing DIs held by
the U.S. Holder, that basis will be reallocated to such Existing Shares or Existing DIs, as the case
may be.
Proceeds from sale by the Joint Bookrunners
The U.S. federal income tax treatment of a U.S. Holder that, in connection with the Rights Issue,
receives proceeds as a result of the sale by the Joint Bookrunners of Rights Issue Shares or New DIs
at a premium over the exercise price is not free from doubt. Generally, such a U.S. Holder will be
treated, for U.S. federal income tax purposes, either as having sold the Rights (as described above) or
as having exercised the Rights and sold the corresponding Rights Issue Shares or New DIs. A
U.S. Holder that is treated as having sold the Rights will recognise a capital gain or loss as described
in “Taxation of Rights—Sale or other disposition of Rights” above. A U.S. Holder that is treated as
having sold the Rights Issue Shares or New DIs will likely recognise a short-term capital gain or loss
as described in “Taxation of Rights Issue Shares and New DIs—Sale or other disposition of Rights
Issue Shares or New DIs” below, regardless of the holding period of the Rights. U.S. Holders that
receive amounts in respect of lapsed Rights or in lieu of receiving Rights should consult their own tax
advisors regarding the U.S. federal income tax treatment of such amounts.
Taxation of Rights Issue Shares and New DIs
Taxation of dividends
Subject to the discussion in “Passive foreign investment company” below, distributions on the
Company’s Ordinary Shares, other than certain pro rata distributions to all shareholders, received by a
U.S. Holder, if any, will be taxable as dividends to the extent paid out of the Company’s current or
accumulated earnings and profits as determined under U.S. federal income tax principles measured at
the end of the tax year in which such distribution is actually or constructively received. Distributions in
excess of such earnings and profits will be applied against and will reduce the U.S. Holder’s tax basis
in its Rights Issue Shares or New DIs, as the case may be, and, to the extent in excess of such basis,
will be treated as long-term capital gain if the U.S. Holder held its Rights Issue Shares or New DIs, as
the case may be, for more than one year. Since the Company does not maintain calculations of its
earnings and profits for U.S. federal income tax purposes, the Company expects that any distribution
on the Company’s Ordinary Shares will be reported to U.S. Holders as a dividend for U.S. federal
income tax purposes. For U.S. foreign tax credit purposes, dividends paid on Ordinary Shares
generally will be treated as foreign source income and will generally constitute passive category
income. The dividends will not be eligible for the dividends received deduction generally allowed to
corporations in respect of dividends received from other U.S. corporations.
Distributions treated as dividends that are received by certain non-corporate U.S. Holders (including
individuals) from “qualified foreign corporations” generally qualify for preferential rates so long as
certain holding period and other requirements are met. A non-U.S. corporation (other than a
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corporation that was treated as a passive foreign investment company (as described in “—Passive
foreign investment company” below) with respect to a U.S. holder in the year in which the dividends
are paid, or in the year prior to the year in which the dividends are paid) generally will be considered
to be a qualified foreign corporation if it is eligible for the benefits of a comprehensive income tax
treaty with the United States. U.S. Holders should consult their tax advisors regarding the availability
of the reduced tax rate on dividends in their particular circumstances.
The U.S. dollar value of any distribution on the Ordinary Shares made in pounds sterling should be
calculated by reference to the exchange rate between the U.S. dollar and the pounds sterling in effect
on the date of receipt of such distribution by the U.S. Holder, regardless of whether the pounds
sterling amount so received is in fact converted into U.S. dollars. If the pounds sterling amount so
received is converted into U.S. dollars on the date of receipt, such U.S. Holder generally should not
recognise foreign currency gain or loss on such conversion. If it is not converted into U.S. dollars on
the date of receipt, such U.S. Holder will have a basis in such pound sterling equal to the U.S. dollar
value on the date of receipt. Any gain or loss on a subsequent conversion or other disposition of such
pound sterling generally will be treated as ordinary income or loss to such U.S. Holder and generally
will be income or loss from sources within the United States for U.S. foreign tax credit purposes.
Sale or other disposition of Rights Issue Shares or New DIs
Subject to the discussion in “Passive foreign investment company” below, for U.S. federal income tax
purposes, a U.S. Holder generally will recognise taxable gain or loss on any sale, exchange or other
disposition of its Rights Issue Shares or New DIs in an amount equal to the difference between the
amount realised and such U.S. Holder’s tax basis in the Rights Issue Shares or New DIs, as the case
may be. Such gain or loss will generally be capital gain or loss. Capital gains of non-corporate
shareholders derived with respect to capital assets held for more than one year are eligible for
reduced rates of taxation. The deductibility of capital losses is subject to limitations under the Internal
Revenue Code. Any gain or loss recognised on a disposition by a U.S. Holder of its Rights Issue
Shares or New DIs generally will be treated as U.S. source gain or loss for foreign tax credit purposes.
The tax basis and holding period of Rights Issue Shares or New DIs obtained through the exercise of
Rights is as described in “Taxation of Rights—Exercise of Rights.”
In the case of a U.S. Holder that receives pound sterling from a sale, exchange or other disposition of
the Rights Issue Shares or New DIs, the amount realised will generally be equal to the U.S. dollar
value of pound sterling received in exchange for the Rights Issue Shares or New DIs, as the case may
be. A U.S. Holder will have a tax basis in any pound sterling received in respect of the sale, exchange
or other disposition of its Rights Issue Shares or New DIs equal to its U.S. dollar value. Any gain or
loss recognised upon a subsequent disposition of pound sterling will be treated as ordinary income or
loss to such U.S. Holder and generally will be income or loss from sources within the United States for
U.S. foreign tax credit purposes.
Passive foreign investment company
In general, a non-U.S. corporation will be classified as a passive foreign investment company (“PFIC”)
for any taxable year if at least (i) 75% of its gross income for that year is classified as “passive
income” or (ii) 50% of the value of its assets (determined on the basis of a quarterly average for that
year) produce or are held for the production of passive income. For these purposes, passive income
generally includes, among other things, dividends, interest, rents, royalties and the excess of gains
over losses from the disposition of assets that produce passive income. In making this determination,
the non-U.S. corporation is treated as earning its proportionate share of any income and owning its
proportionate share of any assets of any corporation in which it directly or indirectly holds 25% or
more (by value) of the stock.
Based on the projected composition of its income and assets, the Company does not believe that it
should be treated as, and does not expect to become, a PFIC for U.S. federal income tax purposes
during its current taxable year or for the foreseeable future. However, no assurance can be given that
the Company will not be considered a PFIC in the current or future years. The Company’s possible
status as a PFIC must be determined for each year and cannot be determined until the end of each
taxable year. Because this determination is made annually at the end of each taxable year and is
dependent upon a number of factors, some of which are beyond the Company’s control, including the
amount and nature of the Company’s income, as well as on the market valuation of the Company’s
assets, and because certain aspects of the PFIC rules are not entirely certain, there can be no
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assurance that the Company is not a PFIC and will not become a PFIC or that the IRS will agree with
its conclusion regarding its PFIC status. If the Company was currently or were to become a PFIC,
U.S. holders of Shares would be subject to special rules and a variety of potentially adverse tax
consequences under the Internal Revenue Code.
If the Company is a PFIC for any taxable year during which a U.S. Holder holds the Rights Issue
Shares or New DIs, any gain recognised by the U.S. Holder on a sale or other disposition of the
Rights Issue Shares or New DIs, as well as the amount of any “excess distribution” (defined below)
received by such holder, would be allocated ratably over the U.S. Holder’s holding period for the
Rights Issue Shares or New DIs, as the case may be, unless the U.S. Holder elects to treat the PFIC
as a “qualified electing fund” or makes a “mark-to-market” election, each as discussed below. The
amounts allocated to the taxable year of the sale or other disposition (or the taxable year of receipt, in
the case of an excess distribution) and to any year before the Company became a PFIC would be
taxed as ordinary income. The amount allocated to each other taxable year also is taxed as ordinary
income and the tax imposed will be the “deferred tax amount” (an amount calculated by multiplying
the amount allocated to each prior year by the highest rate of tax in effect for individuals or
corporations, as appropriate, for that taxable year, together with an interest charge). For purposes of
these rules, an “excess distribution” is that portion of a distribution with respect to PFIC stock that
exceeds 125% of the average of such distributions over the preceding three-year period or, if shorter,
the U.S. holder’s holding period for its shares.
Under the PFIC rules, if the Company were considered a PFIC for any taxable year during which a
U.S. Holder holds the Rights Issue Shares or New DIs (or, although not entirely clear, in the case of a
U.S. Holder of Existing Shares or Existing DIs who was a holder in a year the Company was a PFIC
and receives Rights Issue Shares or New DIs upon the exercise of Rights), the Company would
continue to be treated as a PFIC with respect to such U.S. Holder’s investment for each subsequent
taxable year unless (i) the Company ceases to be a PFIC and (ii) the U.S. Holder has made a
“deemed sale” election under the PFIC rules.
If the Company is treated as a PFIC with respect to a U.S. Holder for any taxable year, a U.S. Holder
will also be deemed to own a proportionate interest in any of the Company’s subsidiaries that are also
PFICs. Special rules apply with respect to the application of the PFIC rules with respect to indirect
distributions from, or indirect dispositions of, such a subsidiary that is a PFIC. An election for
mark-to-market treatment would likely not be available with respect to any such subsidiaries.
If a U.S. Holder owns the Rights Issue Shares or New DIs during any year in which the Company is a
PFIC, the U.S. Holder generally must file an IRS Form 8621 with respect to the Company, with the
U.S. Holder’s U.S. federal income tax return for that year. U.S. Holders should consult their tax
advisors regarding whether the Company is a PFIC and the potential application of the PFIC rules.
To mitigate the application of the PFIC rules discussed above, a U.S. Holder may make an election to
include gain or loss on the Rights Issue Shares or New DIs as ordinary income or loss under a
mark-to-market method, provided that the Ordinary Shares and the Rights Issue Shares are regularly
traded on a qualified exchange. The Existing Shares are admitted to trading on the London Stock
Exchange. Application has been made for the Rights Issue Shares to be admitted to trading on the
London Stock Exchange, which the Company expects to be a qualified exchange. However, no
assurance can be given that the Existing Shares and/or the Rights Issue Shares will be “regularly
traded” as defined by the Internal Revenue Code for purposes of the mark-to-mark election. If a
U.S. Holder makes an effective mark-to-market election, the U.S. Holder will include in each year as
ordinary income the excess of the fair market value of its Rights Issue Shares or New DIs at the end
of the year over its adjusted tax basis in the Rights Issue Shares or New DIs, as the case may be.
The U.S. Holder will be entitled to deduct as an ordinary loss each year the excess of its adjusted tax
basis in the Rights Issue Shares or New DIs over their fair market value at the end of the year, but
only to the extent of the net amount previously included in income as a result of the mark-to-market
election. On an annual basis, a U.S. Holder’s adjusted tax basis in the Rights Issue Shares or New
DIs will be increased by the amount of any income inclusion and decreased by the amount of any
deductions under the mark-to-market rules. In addition, gains from an actual sale or other disposition
of Rights Issue Shares or New DIs will be treated as ordinary income, and any losses will be treated
as ordinary losses to the extent of any mark-to-market gains for prior years. If a U.S. Holder makes a
mark-to-market election, it will be effective for the taxable year for which the election is made and all
subsequent taxable years unless the Existing Shares and/or the Rights Issue Shares are no longer
regularly traded on a qualified exchange or the IRS consents to the revocation of the election.
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To mitigate the application of the PFIC rules discussed above, a U.S. Holder may make an election to
treat the Company as a qualified electing fund (“QEF”) for U.S. federal income tax purposes. To make
a QEF election, the Company must provide U.S. Holders with information compiled according to
U.S. federal income tax principles. The Company currently does not intend to compile such
information for U.S. Holders, and therefore the Company expects that this election will be unavailable.
Information reporting and backup withholding
In general, information reporting will apply to dividends in respect of the Rights Issue Shares or New
DIs and the proceeds from the sale, exchange or other disposition of the Rights Issue Shares or New
DIs that are paid within the United States (and in certain cases, outside the United States), unless a
holder establishes that it is an exempt recipient (such as a corporation). Backup withholding may
apply to such payments if a holder fails to provide a taxpayer identification number and a duly
executed IRS Form W-9 or otherwise establishes an exemption.
Any amounts withheld under the backup withholding rules will be allowed as a credit or a refund
against the holder’s U.S. federal income tax liability provided the required information is timely
furnished to the IRS.
Reportable transactions
In certain circumstances, U.S. Treasury regulations require the reporting of a sale, exchange,
redemption or other taxable disposition of foreign currency on IRS Form 8886 (Reportable Transaction
Disclosure Statement) if the U.S. Holder recognizes a loss that equals or exceeds certain threshold
amounts (e.g., in the case of a foreign currency loss, US$50,000 in the case of an individual or trust).
U.S. Holders are advised to consult their tax advisors to determine the reporting obligations, if any,
including any requirement to file IRS Form 8886 as part of their U.S. federal income tax returns.
Foreign financial asset reporting
In addition, a U.S. holder that is an individual and certain entities may be subject to certain reporting
obligations with respect to Rights Issue Shares or New DIs if the aggregate value of these and certain
other “specified foreign financial assets” exceeds US$50,000. If required, this disclosure is made by
filing Form 8938 with the IRS. Significant penalties can apply if U.S. holders are required to make this
disclosure and fail to do so. In addition, a U.S. holder should consider the possible obligation for
online filing of a FinCEN Report 114—Foreign Bank and Financial Accounts Report as a result of
holding Rights Issue Shares or New DIs. U.S. holders should consult their U.S. tax advisors with
respect to these and other reporting requirements that may apply to their ownership and disposition of
the Rights Issue Shares or New DIs.
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PART 18—U.S. EMPLOYEE RETIREMENT INCOME SECURITY ACT
A fiduciary of a pension, profit-sharing or other employee benefit plan (a “plan”) subject to the
U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), should consider the
fiduciary standards of ERISA in the context of the plan’s particular circumstances before authorizing
an investment in the Rights Issue Shares. Accordingly, among other factors, the fiduciary should
consider whether the investment would satisfy the prudence and diversification requirements of ERISA
and would be consistent with the documents and instruments governing the plan, and whether the
investment would involve a prohibited transaction under Section 406 of ERISA or Section 4975 of the
U.S. Internal Revenue Code of 1986, as amended (the “Internal Revenue Code”).
Section 406 of ERISA and Section 4975 of the Internal Revenue Code prohibit plans, as well as
individual retirement accounts and Keogh plans subject to Section 4975 of the Internal Revenue Code
(also “plans”), from engaging in certain transactions involving “plan assets” with persons who are
“parties in interest” under ERISA or “disqualified persons” under the Internal Revenue Code (“parties
in interest”) with respect to the plan. A violation of these prohibited transaction rules may result in civil
penalties or other liabilities under ERISA and/or an excise tax under Section 4975 of the Internal
Revenue Code for those persons, unless exemptive relief is available under an applicable statutory,
regulatory or administrative exemption. Certain employee benefit plans and arrangements including
those that are governmental plans (as defined in Section 3(32) of ERISA), certain church plans (as
defined in Section 3(33) of ERISA) and foreign plans (as described in Section 4(b)(4) of ERISA)
(“non-ERISA arrangements”) are not subject to the requirements of ERISA or Section 4975 of the
Internal Revenue Code but may be subject to similar provisions under applicable federal, state, local,
foreign or other regulations, rules or laws (“similar laws”).
The acquisition of Rights Issue Shares by a plan with respect to which the Company, the Joint
Bookrunners, or certain of their respective affiliates is or becomes a party in interest may constitute or
result in a prohibited transaction under ERISA or Section 4975 of the Internal Revenue Code, unless
those Rights Issue Shares are acquired pursuant to and in accordance with an applicable exemption.
Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Internal Revenue Code provide an
exemption for the purchase and sale of securities where neither ANZBGL nor any of its affiliates have
or exercise any discretionary authority or control or render any investment advice with respect to the
assets of the plan involved in the transaction and the plan pays no more and receives no less than
“adequate consideration” in connection with the transaction (the “service provider exemption”). The
U.S. Department of Labor has also issued five prohibited transaction class exemptions ( “PTCEs”) that
may provide exemptive relief if required for direct or indirect prohibited transactions that may arise
from the purchase or holding of the Rights Issue Shares. These exemptions are:
•

PTCE 84 – 14, an exemption for certain transactions determined or effected by independent
qualified professional asset managers;

•

PTCE 90 – 1, an exemption for certain transactions involving insurance company pooled separate
accounts;

•

PTCE 91 – 38, an exemption for certain transactions involving bank collective investment funds;

•

PTCE 95 – 60, an exemption for transactions involving certain insurance company general
accounts; and

•

PTCE 96 – 23, an exemption for plan asset transactions managed by in-house asset managers.

Any purchaser or holder of Rights Issue Shares or any interest therein will be deemed to have
represented by its purchase and holding of the Rights Issue Shares that it either (1) is not a plan and
is not purchasing those Rights Issue Shares on behalf of or with “plan assets” of any plan or (2) with
respect to the purchase or holding is eligible for the exemptive relief available under any of the PTCEs
listed above, the service provider exemption or another applicable exemption. In addition, any
purchaser or holder of Rights Issue Shares or any interest therein which is a non-ERISA arrangement
will be deemed to have represented by its purchase or holding of the Rights Issue Shares that its
purchase and holding will not constitute or result in a non-exempt violation of the provisions of any
similar law.
Due to the complexity of these rules and the penalties that may be imposed upon persons involved in
non-exempt prohibited transactions, it is important that fiduciaries or other persons considering
purchasing Rights Issue Shares on behalf of or with “plan assets” of any plan or non-ERISA
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arrangement consult with their counsel regarding the availability of exemptive relief under any of the
PTCEs listed above, the service provider exemption or any other applicable exemption, or the
potential consequences of any purchase or holding under similar laws, as applicable.
Neither the Company, any other member of the Group, any Joint Bookrunner or Underwriter, nor any
of their respective affiliates (the “Transaction Parties”) will act as a fiduciary to any such plan with
respect to the plan’s decision to invest in Rights Issue Shares, and none of the Transaction Parties is
undertaking to provide impartial investment advice or to give advice in a fiduciary capacity in
connection with any plan’s acquisition of Rights Issue Shares from a Transaction Party. Each fiduciary
or other person with investment responsibilities over the assets of a plan considering an investment in
Rights Issue Shares must carefully consider the above factors before making an investment.
The Plan Fiduciary making the decision to acquire Rights Issue Shares on behalf of any such plan
from a Transaction Party will be deemed to have represented and warranted that (1) none of the
Transaction Parties has provided or will provide advice with respect to the acquisition of Rights Issue
Shares by the plan, other than to the Plan Fiduciary which is independent of the Transaction Parties,
and the Plan Fiduciary either: (a) is a bank as defined in Section 202 of the U.S. Investment Advisers
Act of 1940, or similar institution that is regulated and supervised and subject to periodic examination
by a state or federal agency; (b) is an insurance carrier which is qualified under the laws of more than
one state to perform the services of managing, acquiring or disposing of assets of a plan; (c) is an
investment adviser registered under the Advisers Act, or, if not registered as an investment adviser
under the Advisers Act by reason of paragraph (1) of Section 203a of the Advisers Act, is registered
as an investment adviser under the laws of the state in which it maintains its principal office and place
of business; (d) is a broker-dealer registered under the Exchange Act; or (e) has, and at all times
during the plan’s holding of Rights Issue Shares will have, total assets of at least US$50,000,000
under its management or control (provided that this clause (e) shall not be satisfied if the Plan
Fiduciary is either (i) the owner or a relative of the owner of the individual retirement account that is
acquiring Rights Issue Shares, or (ii) a participant or beneficiary of the plan acquiring Rights Issue
Shares in such capacity); (2) the Plan Fiduciary is capable of evaluating investment risks
independently, both in general and with respect to particular transactions and investment strategies,
including the acquisition of Rights Issue Shares by the plan; (3) the Plan Fiduciary is a “fiduciary” with
respect to the plan within the meaning of Section 3(21) of ERISA, Section 4975 of the Internal
Revenue Code, or both, and is responsible for exercising independent judgment in evaluating the
plan’s acquisition of Rights Issue Shares; (4) none of the Transaction Parties has exercised any
authority to cause the plan to acquire Rights Issue Shares or to negotiate the terms of such
acquisition; (5) none of the Transaction Parties receives a fee or other compensation from the plan or
the Plan Fiduciary for the provision of investment advice in connection with the decision to acquire
Rights Issue Shares; and (6) the Plan Fiduciary has been informed by the Transaction
Parties: (a) (i) that none of the Transaction Parties is undertaking to provide impartial investment
advice or to give advice in a fiduciary capacity, and (ii) that no such entity has given investment advice
or otherwise made a recommendation, in connection with the plan’s acquisition of Rights Issue Shares
(other than advice, if any, given by a Transaction Party to an independent Plan Fiduciary that meets
the requirements of clause (1) above); and (b) of the existence and nature of the Transaction Parties’
financial interests in the plan’s acquisition of Rights Issue Shares. The above representations are
intended to comply with the U.S. Department of Labor’s regulations at 29 C.F.R. §§ 2510.3 –
21(a) and (c)(1) as promulgated on 8 April 2016 (81 Fed. Reg. 20,997). If these regulations are
revoked, repealed or no longer effective, these representations shall be deemed to be no longer in
effect.
If you are an insurance company or the fiduciary of a pension plan or an employee benefit plan, and
propose to invest in Rights Issue Shares, you should consult your legal counsel.
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PART 19—ADDITIONAL INFORMATION
1.

Responsibility

The Company and Directors, whose names appear in Part 6: “Directors, Secretary, Registered and
Head Office and Advisers”, accept responsibility for the information contained in this Prospectus. The
information contained in this Prospectus is, to the best of the knowledge of the Company and the
Directors (who, having taken all reasonable care to ensure that such is the case), in accordance with
the facts and contains no omission likely to affect its import.
2.

Incorporation and registered office

The Company was incorporated and registered in Bermuda under the Companies Act on 25 March
1997 and is an exempted company limited by shares with the name Petra Diamonds Limited, and
registration number 23123. The Company is domiciled in the United Kingdom. The registered office of
the Company is 2 Clarendon House, Church Street, Hamilton, HM11, Bermuda, and the business
address for all Directors and the Senior Manager is 1st Floor, 52 – 53 Conduit Street,
London, W1S 2YX. The Company’s telephone number is +44 1534 700 111. The principal
legislation under which the Company operates is the Companies Act. The liability of each
Shareholder is limited by the amount, if any, unpaid on the shares held by him.
3.

Share capital of the Company

3.1 As at the Last Practicable Date, the Company had an issued share capital of 532,514,760
Ordinary Shares.
3.2 The Company is expected to issue 332,821,725 Rights Issue Shares (assuming all of the Rights
Issue Shares are issued) pursuant to the Rights Issue.
3.3 The issued share capital of the Company immediately following completion of the Rights Issue
will be 865,336,485 Ordinary Shares.
3.4 The Ordinary Shares will be registered, and may be held in either certificated or uncertificated
form (through DIs).
3.5 During the period covered by the historical financial information, there have been the following
changes to the Company’s issued share capital:
(a) on 1 July 2015, the Company had an issued share capital of 518,138,799 Ordinary Shares;
(b) on 8 October 2015, the Company issued 3,463,750 Ordinary Shares to certain members of
its management upon exercise of options under the Company’s 2011 Longer Term Share
Plan;
(c) on 8 October 2015, the Company issued 510,000 Ordinary Shares to certain directors of the
Company upon the exercise of options under the Company’s 2011 Longer Term Share Plan;
(d) on 8 October 2015, the Company issued 683,013 Ordinary Shares to certain directors of the
Company upon the exercise of options under the Company’s 2012 Share Option Plan;
(e) on 11 April 2016, the Company issued 58,655 Ordinary Shares to certain members of its
managements upon the exercise of options under the Company’s 2005 Share Option Plan;
(f)

on 4 May 2016, the Company issued 1,000,000 Ordinary Shares to certain directors of the
Company upon the exercise of options under the Company’s 2005 Share Option Plan;

(g) on 9 May 2016, the Company issued 43,750 Ordinary Shares certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan;
(h) on 17 May 2016, the Company issued 115,000 Ordinary Shares to certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan;
(i)

on 9 June 2016, the Company issued 160,000 Ordinary Shares to certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan;

(j)

on 28 September 2016, the Company issued 135,000 Ordinary Shares to certain members of
its management upon the exercise of options under the Company’s 2005 Share Option Plan;
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(k) on 12 October 2016, the Company issued 4,371,770 Ordinary Shares to certain members of
its management upon the exercise of options under the Company’s 2011 Longer Term Share
Plan;
(l)

on 12 October 2016, the Company issued 646,398 Ordinary Shares to certain directors of the
Company upon the exercise of options under the Company’s 2012 Performance Share Plan;

(m) on 12 October 2016, the Company issued 507,600 Ordinary Shares to certain directors of the
Company upon the exercise of options under the Company’s 2011 Longer Term Share Plan;
(n) on 12 October 2016, the Company issued 156,233 Ordinary Shares to certain directors of the
Company in connection with the deferred share awards made on 26 November 2014 under
the annual performance bonus plan
(o) on 29 November 2016, the Company issued 5,000 Ordinary Shares to certain members of its
management upon the exercise of options under the Company’s 2011 Longer Term Share
Plan;
(p) on 2 December 2016, the Company issued 50,000 Ordinary Shares to certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan;
(q) on 9 December 2016, the Company issued 65,000 Ordinary Shares to certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan;
(r) on 13 April 2016, the Company issued 131,250 Ordinary Shares to certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan;
(s) on 19 May 2017, the Company issued 250,000 Ordinary Shares to Adonis Pouroulis upon
the exercise of his options under the Company’s 2005 Share Option Plan;
(t)

on 22 May 2017, the Company issued 45,000 Ordinary Shares to certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan;

(u) on 7 June 2017, the Company issued 1,450,000 Ordinary Shares to certain directors of the
Company upon the exercise of options under the Company’s 2005 Share Option Plan; and
(v) on 30 June 2017, the Company had an issued share capital of 531,986,218 Ordinary Shares.
3.6 In the period following the period covered by the historical financial information, there have been
the following changes to the Company’s issued share capital:
(a) on 1 July 2017, the Company had an issued share capital of 531,986,218 Ordinary Shares;
(b) on 5 October 2017, the Company issued 85,821 Ordinary Shares to certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan;
(c) on 8 November 2017, the Company issued 146,682 Ordinary Shares to certain directors of
the Company upon exercise of options under the 2012 Performance Share Plan;
(d) on 8 November 2017, the Company issued 246,039 Ordinary Shares to certain directors of
the Company in connection with the deferred share awards made on 26 November 2015
under the annual performance bonus plan; and
(e) on 21 February 2017, the Company issued 50,000 shares to certain members of its
management upon the exercise of options under the Company’s 2005 Share Option Plan.
3.7 The Rights Issue Shares represent approximately 62.5% of the Existing Shares.
4.

City Code/Mandatory Bids

While the Company is incorporated in Bermuda, following the Re-Domicile, it will now be subject to the
City Code. While the Company has incorporated material City Code provisions into its Bye-laws,
which will continue to apply, the Re-Domicile has resulted in Shareholders also having the full
protections afforded by the City Code.
5.

Mandatory bids

Under Rule 9 of the City Code when (a) a person acquires an interest in shares which (taken together
with shares he and persons acting in concert with him are interested) carry 30% or more of the voting
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rights of a company subject to the City Code, or (b) any person who, together with persons acting in
concert with him, is interested in shares which in the aggregate carry not less than 30% of the voting
rights of a company, but does not hold shares carrying more than 50% of the voting rights of the
company subject to the City Code, and such person, or any persons acting in concert with him,
acquires an interest in any other shares which increases the percentage of the shares carrying voting
rights in which he is interested, then, in either case, that person, together with the person acting in
concert with him, is normally required to extend offers in cash, at the highest price paid by him (or any
persons acting in concert with him) for shares in the company within the preceding 12 months, to the
holders of any class of equity share capital whether voting or non-voting and also to the holders of any
other class of transferable securities carrying voting rights, unless the Company has obtained the
approval of over 50% of its independent shareholders in advance of such increase.
6.

Squeeze-out rights

6.1 The following provisions of the Bermuda Act apply in relation to the acquisition of 90% or 95% of
the shares of a Bermuda company:
(a) broadly, section 102 of the Companies Act provides that where a scheme or contract
involving the transfer of shares to another company is approved by the holders of 90% in
value of the shares which are the subject of the offer, the offeror can compulsorily acquire the
shares of dissentient shareholders. Shares owned by the offeror or its subsidiary or their
nominees at the date of the offer do not, however, count towards the 90%. If the offeror or
any of its subsidiaries or any nominee of the offeror or any of its subsidiaries together already
own more than 10% of the shares in the subject company at the date of the offer the offeror
must offer the same terms to all holders of the same class and the holders who accept the
offer, besides holding not less than 90% in value of the shares, must also represent not less
than 75% in number of the holders of those shares although these additional restrictions
should not apply if the offer is made by a subsidiary of a parent (where the subsidiary does
not own more than 10% of the shares of the subject company) even where the parent owns
more than 10% of the shares of the subject company, provided that the subsidiary and the
parent are not nominees;
(b) The 90% must be obtained within four months after the making of the offer and, once
obtained, the compulsory acquisition may be commenced within two months of the
acquisition of 90%. Dissentient shareholders do not have express appraisal rights but are
entitled to seek relief (within one month of the compulsory acquisition notice) from the
Supreme Court of Bermuda which has power to make such orders as it thinks fit; and
(c) under section 103 of the Companies Act, a holder of 95% of the shares of a Bermuda
company can, on giving notice to the minority shareholders, force them to sell their interest to
the 95% shareholders provided that the terms offered are the same for all of the holders of
the shares whose acquisition is involved. Dissentient shareholders have a right to apply to
the Supreme Court within one month of the compulsory acquisition notice to have the value
of their shares appraised by the Supreme Court. If one dissentient shareholder applies to the
Supreme Court and is successful in obtaining a higher valuation that valuation must be paid
to all shareholders being squeezed out.
6.2 The following provisions of the Companies Act apply in relation to acquisition of the shares of a
Bermuda company by way of a scheme of arrangement, merger or an amalgamation:
(a) Section 99 of the Companies Act deals with court approved schemes of arrangement.
Schemes may be transfer schemes or cancellation schemes. In either case, dissentient
shareholders do not have express statutory appraisal rights but the Supreme Court will only
sanction a scheme if it is fair. Shares owned by the offeror can be voted to approve the
scheme but the Supreme Court will be concerned to see that the shareholders approving the
scheme are fairly representative of the general body of shareholders. Any scheme must be
approved by a majority in number representing three quarters in value of the shareholders
present and voting either in person or by proxy at the requisite special general meeting. If
there are dissentient shareholders who hold more than 10% of the shares, the Supreme
Court might be persuaded not to exercise its discretion to sanction the scheme on the ground
that the scheme constitutes a takeover within section 102 of the Companies Act and requires
a 90% acceptance.
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(b) Under sections 104 to 109 of the Companies Act, two or more companies may amalgamate
and continue as one company. Whilst the separate corporate existence of each of the
amalgamating companies ceases, all the amalgamating companies continue their existence
as constituent parts of the amalgamated company (no one amalgamating company can be
said to be the sole survivor although the amalgamated company is the only resulting entity).
In practical terms, the effect of an amalgamation is that the assets and liabilities of the
amalgamating companies become the assets and liabilities of the amalgamated company.
(c) Under sections 104 to 109 of the Companies Act, two or more companies may merge and
the surviving company continue as one company. The assets and liabilities of each merging
company shall vest in the surviving company which shall also be responsible for the
obligations of each merging company.
(d) The statutory threshold for approval of an amalgamation or merger is 75% of shareholders
voting at the special general meeting at which a quorum of at least two persons holding or
representing by proxy more than one third of the issued shares are present. Under Bermuda
law this statutory threshold may be altered by providing otherwise in the bye-laws of the
amalgamating or merging company. Bye-Laws of a Bermuda company may be amended by
a simple majority of shareholders present and voting at the requisite meeting or by such
greater majority as is prescribed in the Bye-laws.
(e) Dissentient Shareholders may apply to the Supreme Court within one month of the notice
convening the special general meeting to approve the amalgamation or merger to have the
Supreme Court appraise the fair value of their shares.
7.

Bye-laws of the Company

The following is a non-exhaustive summary of the provisions of the Memorandum of Association and
Bye-laws of the Company. Please see the paragraph 24: “Documents available for inspection” of this
Part 19: “Additional Information” for details of how to obtain a full copy of the Memorandum and
Bye-laws.
7.1 Objects
The memorandum of association of the Company provides that the Company’s principal objects
include the carrying on of a business of a holding and investment company. The objects of the
Company are set out in full in clause 6 of its Memorandum of Association.
7.2 Rights attaching to shares
Income
The Board may, subject to the Bye-laws and in accordance with the Companies Act, declare a
dividend to be paid to members, in proportion to the number of shares held by them and any such
dividend, may be paid in cash or wholly or partly in specie in which case the Board may fix the value
for distribution in specie of any assets.
Voting
Shareholders have the right to receive notice of and attend and vote at general meetings of the
Company. Each Shareholder who is present in person (or, being a corporation, by representative) or
by proxy at a general meeting on a show of hands has one vote and, on a poll, every such holder
present in person (or, being a corporation, by representative) or by proxy shall have one vote in
respect of every Ordinary Share held by them.
Every question submitted to a general meeting shall be decided in the first instance by a show of
hands unless the poll is demanded. A poll may be demanded by (i) the chairman of the meeting, or (ii)
at least three members present in person or represented by a proxy, or (iii) any member or members
present in person or represented by proxy and holding between them not less than one-tenth of the
total voting rights of all the members having the right to vote at such meeting, or (iv) any member or
members present in person or represented by proxy holding shares in the Company conferring the
right to vote at such meeting, being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total paid up on all such shares conferring such right.

209

The demand for a poll may be withdrawn at any time with the chairman’s consent before the
conclusion of the meeting of the meeting or taking up of the poll, whichever is the earlier. A poll
demanded on any question of electing a chairman or adjournment of the meeting shall be taken
straightaway. A poll demanded on any other question (not being a question relating to the election of a
chairman or adjournment of the meeting) shall be taken at such time and in such manner during the
meeting as the chairman may direct and the result of the poll shall be deemed to be the decision of
the meeting on the resolution on which the poll was taken.
Where a poll is to be taken, the chairman may (and if so directed by the meeting, shall) appoint
scrutineers and may adjourn the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll.
7.3 Offer of shares
Offers of shares to be on a pre-emptive basis
The Bye-laws contain provisions giving pre-emption rights to holders of ‘‘Relevant Shares’’ (meaning
the shares in the Company other than (i) those shares giving rights to participate only up to a specified
amount of dividend and capital in a distribution; and (ii) shares acquired or to be allotted pursuant to
any Employee Share Scheme (as defined in the Bye-laws)) or ‘‘Relevant Employee Shares’’ (as
defined in the Bye-laws), entitling them to be offered ‘‘Equity Securities’’ meaning Relevant Shares
and the right to subscribe for or convert securities into Relevant Shares, excluding shares or any
rights to subscribe for or convert any security into shares as part of any offering of shares or any rights
to subscribe for or convert any security into shares as part of any issue or offering of shares
culminating in an admission of the Relevant Shares to the premium segment of the Official List and to
trading on the Main Market, in proportion to their existing shareholdings.
These pre-emption provisions do not apply to allotments of Equity Securities which are paid otherwise
than in cash and they do not apply to the allotment of securities which would be held under any
Employee Share Scheme (as defined in the Bye-laws). Any Equity Securities which the Company has
offered to a holder of Relevant Shares may be allotted to him, or to anyone in whose favour he has
renounced his right to their allotment, without contravening these provisions. Any offer made under
these provisions must state a period of not less than 14 days during which it may be accepted and
this offer shall not be withdrawn before the end of such period.
Disapplication of pre-emption rights
The pre-emption rights summarised above may be disapplied in whole or modified as the Directors
determine, provided the Directors are given power by resolution of a special majority of not less than
three-fourths of the Shareholders as (being entitled to do so) vote in person or by proxy at a general
meeting of the Company, which shall not be proposed unless recommended by the Directors and a
notice is circulated to Shareholders with a Directors’ statement setting out reasons for making such
recommendation, the amount to be paid to the Company in respect of such allotment, and the
Directors’ justification of such amount.
7.4 Changes in share capital and purchase of shares
Increase, consolidation, sub-division, cancellation and reduction
The Company may if authorised by resolution of the Board and if authorised by a resolution of the
members, increase, divide, consolidate, subdivide, change the currency denomination of, diminish or
otherwise alter or reduce its share capital in any manner permitted by the Companies Act.
Purchase of own shares
The Company may purchase its own shares for cancellation or to acquire them as Treasury Shares
(as defined in the Bye-laws) in accordance with the Companies Act on such terms as the Board shall
think fit. The Board may exercise all the powers of the Company to purchase or acquire all or any part
of its own shares in accordance with the Companies Act, provided, however, that such purchase may
not be made if the Board determines in its sole discretion that it may result in a non de minimis
adverse tax, legal or regulatory consequence to the Company, any of its subsidiaries or any direct or
indirect holder of shares or its affiliates.

210

Allotments
Subject to the provisions of the Companies Act, the Bye-laws and to any resolution of the members to
the contrary, and without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, the Board shall have the power to issue any unissued shares on
such terms and conditions as it may determine, provided that the Company may not issue any shares,
or grant options or warrants over shares in a manner that the Board determines in its sole discretion
may result in a non de minimis adverse tax, legal or regulatory consequence to the Company, any of
its subsidiaries or any direct or indirect holder of shares or affiliates.
7.5 Variation of class rights
If at any time the capital of the Company is divided into different classes of shares, the rights attached
to any class of shares in issue may be varied with the consent in writing of the holders of not less than
three-fourths of the issued capital of that class or with the sanction of a resolution passed by a
majority of the votes cast at a separate general meeting of the holders of shares of that class.
7.6 Division of assets on a winding up
If the Company shall be wound up the liquidator may, with the sanction of a resolution of the
members, divide amongst the members in specie or in kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not) and may, for such purpose,
set such value as he deems fair upon any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or different classes of members. The
liquidator may, with the like sanction, vest the whole or any part of such assets in the trustees upon
such trusts for the benefit of the members as the liquidator shall think fit, but so that no member shall
be compelled to accept any shares or other securities or assets whereon there is any liability.
7.7 Remuneration of directors
Directors’ fees
The Directors shall be paid out of the funds of the Company by way of remuneration for their services
as Directors such fees as the Board may from time to time determine provided that the aggregate of
all such fees so paid to the Directors (being the Non-Executive Directors, not the Executive Directors’
remuneration) (excluding any other amounts payable under the Bye-laws) shall not exceed £750,000
per annum or such greater amount as the Company may from time to time determine in a general
meeting.
The remuneration of any Director appointed to hold an executive office in accordance with the
Bye-laws may be paid such remuneration by way of salary, commission or otherwise as the Directors
may determine in addition to or in lieu of any fee payable to him for his services as Director pursuant
to the Bye-laws.
Directors’ pensions and other benefits
The Directors may grant pensions or other benefits to any executive Directors or ex-Directors and
persons connected with them.
Extra Directors’ expenses
The Directors shall be entitled to be repaid all reasonable expenses as he may properly incur in the
performance of his duties including attending meetings of the Directors or any committee of the
Directors or general meetings or otherwise in relation to the business of the Company.
7.8 Appointment, Removal, and retirement of directors
Power of Directors to appoint Directors
The Directors shall have power at any time to appoint any person as a director to fill a vacancy on the
Board occurring as a result of the death, disability, removal, disqualification or resignation of any
Director or to fill any deemed vacancy arising as a result of the number of Directors on the Board
being less than the maximum number of Directors that may be appointed to the Board from time to
time.
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Any person so appointed shall hold his office up to the date of the next annual general meeting but
shall be eligible for re-election at such meeting.
Power of Company to appoint Directors
The Company may appoint a person who is willing to act to be a director by resolution at a general
meeting to fill a vacancy on the Board occurring as a result of the death, disability, removal,
disqualification or resignation of any Director or to fill any deemed vacancy arising as a result of the
number of Directors on the Board being less than the maximum number of Directors that may be
appointed to the Board from time to time.
No proposal shall be made at any general meeting for the appointment of two or more persons as
Directors by a single resolution unless such resolution has first been agreed unanimously by the
meeting.
Annual election and removal of directors
At each annual general meeting of the Company all of the Directors shall retire. Such retiring Directors
are eligible for re-election.
Removal of Directors
The Company may by resolution at any special general meeting remove any Director before the expiry
of his period of office. Notice of any such meeting convened for the purpose of removing a Director
shall contain a statement of the intention to do so and be served on such Director not less than
14 days before the meeting and at such meeting the Director shall be entitled to be heard on the
motion for such Director’s removal.
A Director may be removed (with or without cause) by notice in writing by all of his co- Directors,
provided such notice is delivered to the Secretary and such Director.
Removal of a director shall not prejudice any claim which such Director may have for damages for
breach of any agreement between him and the Company.
7.9 Proceedings of the Board
Meetings of Directors
The Directors may meet together as a Board for the transaction of business, adjourn and otherwise
regulate its meetings as it sees fit.
Notices of Board Meetings
A Director may, and the Secretary on the requisition of a Director shall, at any time summon a meeting
of the Board. Notice of the meeting shall be deemed to be given to a Director if it is given to him
personally or by word of mouth, in writing by post or by electronic means.
Quorum
The quorum for a board meeting shall be fixed by the Board and unless determined at any other
number shall be two Directors.
Chairman
Unless otherwise agreed by a majority of the Directors at the relevant meeting, the chairman, if there
is one, shall act as chairman at all meetings of the Board at which such person is present. In their
absence a chairman shall be appointed or elected by the Directors present at the meeting.
Voting
Questions arising at any meeting of the Board shall be decided by a majority of votes and in case of
any equality of votes, the chairman shall have a second or casting vote.
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7.10 Conflicts of Interest
Any Director who is, either directly or indirectly, concerned or interested in a contract or arrangement
entered into by or on behalf of the Company, should disclose the nature of his concern or interest to
the Board as soon as reasonably practicable.
Any Director who is, either directly or indirectly, concerned or interested in a proposed contract to be
entered into by or on behalf of the Company, should disclose the nature of his concern or interest in
advance of, or during a meeting of the Board and must be made before the Company enters into the
transaction or arrangement.
Such an interested Director is not entitled to vote at the board meeting at which the contract is
considered and will not count towards the quorum. A Director who is interested in an actual or
proposed transaction or arrangement with the Company shall be entitled to vote on and be counted in
the quorum in relation to any resolution where (i) the Company by resolution disapplies the provision
in the Bye-Laws which would otherwise prevent a Director from being counted as participating in the
quorum or voting on such resolution, (ii) the Director’s interests cannot reasonably be regarded as
likely to give rise to a conflict of interest, or (iii) the Director’s conflict of interest arises from a permitted
matter under Bye-law 53.14(j). The following are permitted matters:
(a) any transaction or arrangement in which he is interested by virtue of an interest in shares,
debentures or other securities of the Company or otherwise in or through the Company;
(b) the giving of any guarantee, security or indemnity in respect of:
(i)

money lent or obligations incurred by him or by any other person at the request of, or for the
benefit of, the Company or any of its subsidiary undertakings; or

(ii) a debt or obligation of the Company or any of its subsidiary undertakings for which he himself
has assumed responsibility in whole or in part (either alone or jointly with others) under a
guarantee or indemnity or by the giving of security;
(c) indemnification (including loans made in connection with it) by the Company in relation to the
performance of his duties on behalf of the Company or of any of its subsidiary undertakings;
(d) any issue or offer of shares, debentures or other securities of the Company or any of its
subsidiary undertakings in respect of which he is or may be entitled to participate in his capacity
as a holder of any such securities or as an underwriter or sub-underwriter;
(e) any transaction or arrangement concerning any other company in which he does not hold, directly
or indirectly as shareholder, or through his direct or indirect holdings of Financial Instruments (as
such term is defined in the Bye-laws) voting rights representing 1% or more of any class of
shares in the capital of that company;
(f)

any arrangement for the benefit of employees of the Company or any of its subsidiary
undertakings which does not accord to him any privilege or benefit not generally accorded to the
employees to whom the arrangement relates; and

(g) the purchase or maintenance of insurance for the benefit of Directors or for the benefit of persons
including Directors.
7.11 Annual and special general meetings
Annual general meetings
Annual general meetings shall be held in each year at such time and place as the Board shall appoint.
Special general meetings
The Directors may proceed to convene a special general meeting whenever they think such a meeting
is necessary. A special general meeting may also be convened on the requisition of the members
holding not less than one tenth of the paid up share capital of the Company.
Notice of general meetings
An annual general meeting of the Company may be called by giving not less than 21 clear days’
notice in writing.
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A special general meeting of the Company may be called by giving not less than 14 clear days’ notice
in writing.
A general meeting may be called after giving a shorter notice than that specified above if consent is
accorded thereto:
(a) in the case of an annual general meeting by all the members entitled to vote; and
(b) in the case of any other meeting, by a majority in number of the members of the Company
holding not less than 95% in nominal value of the shares giving a right to vote at the meeting.
Quorum at general meetings
No business of the Company shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business. The quorum shall be at least two members present in
person.
If within half an hour from the time appointed for the meeting a quorum is not present, then, in the
case of a meeting convened on a requisition, the meeting shall be deemed cancelled and, in any other
case, the meeting shall stand adjourned to the same day one week later, at the same time and place
or to such other day, time or place as the Secretary may determine. Unless the meeting is adjourned
to a specific date, place and time announced at the meeting being adjourned, fresh notice of the date,
place and time for the resumption of the adjourned meeting shall be given to each member entitled to
attend and vote at such meeting.
Proxies
Any member of the Company entitled to attend and vote at a meeting of the Company shall be entitled
to appoint another person (whether a member or not) as his proxy to attend and vote in his place. The
appointment of proxy instrument must be received by the Company at its registered office or such
other place or in such other manner as is specified in the notice convening the meeting or in any
instrument of proxy sent out by the Company in relation to the meeting.
Voting
All resolutions shall be carried by a simple majority of votes cast except where a special resolution is
required by the Bye-laws or the Companies Act.
Chairman of general meeting
Unless otherwise agreed by a majority of those attending and entitled to vote at the general meeting,
the Chairman, if there be one, shall act as chairman at all general meetings at which he is present. In
his absence a chairman shall be appointed by the Board.
7.12 Notification of interests in shares
Certain technical amendments are included in the Bye-laws to deal with the Company’s obligations, to
comply with the DTR’s notification provisions. There is no equivalent under Bermuda law to Chapter 5
of the DTR but Chapter 5 of the DTR applies to the Company and to Shareholders. The Bye-laws
contain provisions which seek to apply certain provisions (as described in the paragraph below) of
Chapter 5 of the DTR which would not otherwise apply to the Company (not being a public company
within the meaning of section 4(2) of the 2006 Act or a company which is otherwise incorporated in,
and whose principal place of business is in, the UK).
Shareholders are required under the Bye-laws (Bye-law 81.B) to notify the Company whenever they
hold, either as a Shareholder or through a direct or indirect holding of financial instruments, a
percentage of voting rights representing 3% or more of the total voting rights of any class of share of
the Company, and of any addition to or reduction of such voting rights by 1% or more of the total
voting rights of any class of share of the Company. Any notification required to be made under
Bye-law 81.B shall be effected not later than two trading days, the first of which shall be the day after
the date on which the relevant Shareholder learns or should have learned of, or is informed about the
relevant notifiable event. If any Shareholder fails to comply with these requirements, the Board may,
by notice to the holder of the shares in respect of the shares in relation to which the default has
occurred (the ‘‘default shares’’, which expression includes any further shares issued in respect of any
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default shares), suspend their rights as to voting, and (where the default shares represent at least
0.25% (in nominal value calculated exclusive of any Treasury Shares) of the issued shares of the
same class as the default shares) dividends for so long as the default continues.
Notifications in relation to shares admitted to trading on the London Stock Exchange’s Main Market,
must be made using the form TR1 available in electronic format at the FCA’s website at
www.fca.gov.uk or on such other form as prescribed by relevant legislation, but in any event such
form must specify the share capital of the Company to which it relates and must also:
(a) state the number of shares comprised in that share capital in which the person making the
notification knows he (or any other relevant person) had interests immediately after the time when
the obligation arose; or
(b) in a case where the person making the notification (or any other relevant person) no longer has a
notifiable interest in shares comprised in that share capital, state that he (or that other person) no
longer has that interest.
7.13 Takeover provisions
The Bye-laws incorporate material City Code provisions. While the Company has incorporated
material City Code provisions into its Bye-laws, which will continue to apply, the Re-Domicile has
resulted in Shareholders also having the full protections afforded by the City Code.
Transfer of registered shares
An instrument of transfer of registered shares shall be signed by or on behalf of the transferor and
transferee, save that in the case of a fully paid up share, the Board may accept the instrument signed
by or on behalf of the transferor alone.
The Board may refuse to recognise any instrument of transfer unless it is accompanied by the
certificate in respect of the shares to which it relates and by such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer.
Transfer of uncertificated shares
The Board may issue shares in uncertificated form and permit such shares to be transferred by means
of a relevant system and may revoke any such permission at any time.
Right to refuse registration
The Board may in its absolute discretion and without assigning any reason therefor refuse to register
the transfer of a share on which the Company has a lien or which is not fully paid up but, in the case
of a class of shares which has been admitted to official listing by the UK Listing Authority, not so as to
prevent dealings in those shares from taking place on an open and proper basis. The Board shall
have the right to refuse to register a transfer unless all applicable consents, authorisations and
permissions of any governmental body or agency in Bermuda have been obtained. If the Board
refuses to register a transfer of any share the Secretary shall, within three months after the date on
which the transfer was lodged with the Company, send to the transferor and transferee notice of the
refusal.
7.14 Indemnity
To the extent permitted by the Companies Act, the Bye-laws permit the Company to indemnify any
Director or other officer of the Company, against any liability which is incurred by him generally in or
about the performance of his duties.
7.15 Borrowing powers
The Board may exercise all powers of the Company to borrow money and to mortgage or charge or
otherwise grant a security interest in its undertaking, property and assets (present or future) and
uncalled capital, or any part thereof, and to issue debentures, debenture stock and other securities
whether outright or as security for debt, liability or obligation of the Company or any third party,
provided that, unless otherwise sanctioned by a resolution of the members, the Directors shall restrict
the borrowings of the Company to ensure that the aggregate principal amount for the time being
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outstanding of all borrowings of the Group (exclusive of intra-Group borrowings) shall not at any time
exceed a sum equal to twice the ‘‘adjusted total capital and reserves’’ (as such term is defined in the
Bye-laws).
8.

Information on the Directors and Senior Manager

8.1 The Directors and Senior Manager, their functions within the Group and brief biographies are set
out in Part 8: “Directors, Senior Manager and Corporate Governance”.
8.2 Details of the names of companies and partnerships (excluding directorships in the Group) of
which the Directors and Senior Manager are or have been members of the administrative,
management or supervisory bodies or partners at any time in the five years preceding the date of
this Prospectus are set out below:
Name

Current partnerships/directorships

Past partnerships/directorships

Director/Senior Manager
Adonis Pouroulis . . . . . Alufer Mining Limited
Argentum Energy Limited
Avalite Resources Limited
Centrale Oil & Gas Limited
Chariot Oil & Gas Limited
Desert Lion Energy Corp.
Dilsun Investments (Pty) Limited
Enigma Oil & Gas
Exploration (Pty)
Limited
Leanna Investments (Pty) Limited
Lukad Investments (Pty) Limited
Pella Resources Limited
Piran Resources Limited
Rainbow Rare Earths Limited
Sirius Investment
Management (GP)
Limited
Toro Gold Gabon Limited
Toro Gold Limited

Rainbow International Resources
Limited
Red Earth Resources Limited
South Sudan Oil Company Limited

Johan Dippenaar . . . . . Kago Diamonds (Pty) Ltd
Kronum (Pty) Ltd
Silverpoint Mining Services (Pty)
Limited

Zeren (Pty) Ltd

Jacques Breytenbach . . P-Air Air Conditioning &
Refrigeration (Pty) Ltd
Scribarex Investments (Pty) Ltd

Zeren (Pty) Ltd

Jim Davidson . . . . . . . Silverpoint Mining Services (Pty)
Limited

Zeren (Pty) Ltd

Tony Lowrie . . . . . . . . Urban Study

Edinburgh Dragon Fund
Kenmare Resources plc

Dr Pat Bartlett . . . . . . . —

Rockwell Diamonds Inc.

Gordon Hamilton . . . . . Atrium Underwriters Limited
Atrium Underwriting Group Limited
Chelsea Square Garden Limited
Nedgroup Trust Limited
Nedgroup Trust Jersey Limited
Nedbank Private Wealth Limited
Nedgroup Investments (IOM)
Limited

Barloworld Holdings Plc
Barloworld Limited
Beazley plc
Beazley Furlong Limited
Northamber Plc
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Name

Current partnerships/directorships

Past partnerships/directorships

Nedgroup Investment Advisors
(UK) Limited
River Energy JV UK Limited
Stoll
West Chelsea Square Private
Roadway Limited
Octavia Matloa . . . . . . Avior Capital Markets Holdings Ltd eXtract Group Limited
Mukundi Mining Resources 3 (Pty) Great Basin Gold Limited
Village Main Reef Limited
limited
Tsidkenu Chartered
Accountants Inc
Luctor Roode . . . . . . . Just Full Sails (Pty) Ltd

—

8.3 Octavia Matloa is a director of Mukundi Mining Resources 3 (Pty) Limited, a private South African
company, which is currently under business rescue, a form of administration, pursuant to
Schedule 6 of the South African Companies Act. The process was initiated by a voluntary
directors’ resolution due to factors beyond the control of the company.
8.4 Save as set out above, none of the Directors or Senior Manager:
(a) have any convictions in relation to fraudulent offences for at least the previous five years; or
(b) have been associated with any bankruptcy, receivership or liquidation while acting in the
capacity of a member of the administrative, management or supervisory body or as a partner,
founder or a senior manager of any partnership or company for at least the previous five
years; or
(c) have been subject to any official public incriminations and/or sanctions by any statutory or
regulatory authority (including designated professional bodies) for at least the previous five
years; or
(d) have ever been disqualified by a court from acting as a director of a company, or from acting
as a member of the administrative, management or supervisory bodies of any company, or
from acting in the management or conduct of the affairs of any company for at least the
previous five years.
8.5 There are no family relationships between any of the Directors or the Senior Manager.
8.6 There are no potential or actual conflicts of interest between any duties owed by the Directors or
the Senior Manager to the Company and their private interests and/or other duties.
9.

Directors’ and Senior Manager’s interests

9.1 As at the Last Practicable Date, the interests of the Directors and the Senior Manager, their
immediate families and (so far as is known to them or could with reasonable diligence be
ascertained by them) the persons closely associated with them (within the meaning of the Market
Abuse Regulation) in Ordinary Shares, including those arising pursuant to transactions notified to
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pursuant to the Market Abuse Regulation, together with such interests as are expected to subsist
immediately following the Rights Issue are as follows:

Name of shareholder

Directors
Adonis Pouroulis . . .
Johan Dippenaar . . .
Jacques Breytenbach
Jim Davidson . . . . .
Tony Lowrie . . . . . .
Dr Pat Bartlett . . . . .
Gordon Hamilton . . .
Octavia Matloa . . . .
Senior Manager
Luctor Roode . . . . .

Immediately following completion
of the Rights Issue
Number of
Percentage of
Ordinary
the share
Shares
capital

As at the Last Practicable Date
Number of
Percentage of
Ordinary
the share
Shares
capital

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

7,735,000
5,160,511
150,000
4,934,506
2,300,000
0
152,000
0

1.45
0.97
0.03
0.93
0.43
0
0.03
0

12,569,375
7,032,819
243,750
7,742,968
3,737,500
0
247,000
0

1.45
0.81
0.03
0.89
0.43
0
0.03
0

.... .....

85,283

0.02

85,283

0.01

9.2 Details of Options granted to the Directors and Senior Manager are set out in paragraph 14 of this
Part 19: “Additional Information”.
10.

Major Shareholders

10.1 Save as set out below, as at the Last Practicable Date, the Company is not aware of any person
who, directly or indirectly, is interested in 3 % or more of the Company’s capital or voting rights:
As at the Last Practicable Date
Number of
Percentage of
Ordinary
the share
Shares
capital

Name of shareholder

BlackRock, Inc. . . . . . . . . . . . . . . . . . . . . . . .
Standard Life Aberdeen Plc . . . . . . . . . . . . . . .
Prudential Plc (incorporating M&G Group Limited)
Cobas Asset Management . . . . . . . . . . . . . . . .
T. Rowe Price Associates, Inc. . . . . . . . . . . . . .

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

.
.
.
.
.

69,987,534
45,409,314
28,175,972
26,733,415
25,956,589

13.1
8.5
5.3
5.0
4.9

10.2 None of the Shareholders named in paragraph 10.1 above has or will have different voting rights
attached to the shares they hold in the Company from other Shareholders.
10.3 As at the Last Practicable Date, the Company is not aware of any person or persons who,
directly or indirectly, jointly or severally, exercise or are entitled to exercise control of the
Company, nor is it aware of any arrangements the operation of which may at a subsequent date
result in a change of control of the Company.
11. Directors’ and Senior Manager’s service agreements
11.1 Directors
Adonis Pouroulis
On 28 November 2011, Adonis Pouroulis entered into a letter of appointment with the Company
effective from 28 November 2011 under the terms of which he agreed to act as Non-Executive
Chairman of the Company for a fee of £159,650 per annum for the financial year ending 30 June 2018
and to receive any group life/critical illness disability cover which may be available to Mr. Pouroulis
from time to time. The appointment was for an initial term of three years and thereafter is terminable
by one month’s written notice on either side at any time and the appointment letter contains a
confidentiality provision.
Johan Dippenaar
On 28 November 2011 Johan Dippenaar entered into an updated service agreement with the
Company under the terms of which he agreed to act as Chief Executive Officer of the Company. His
current remuneration package is £370,800 per annum (which means basic salary, (out of which he
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may elect to subscribe to any health/medical aid benefits, and any company pension/provident
scheme) but excluding any group life/ critical illness disability cover, other Group benefits and any
cash payments in lieu of benefits as may be made available by the Company in addition from time to
time). The appointment is terminable by 12 months’ written notice on either side. The service
agreement contains non-compete, non-solicitation and non-dealing with customers/clients and
non-solicitation of directors and key employees restrictions following termination.
Jacques Breytenbach
On 18 May 2018, Jacques Breytenbach entered into a service agreement with the Company under the
terms of which he agreed to act as Financial Director of the Company with effective date 19 February.
He is entitled to a basic salary of £260,000 per annum and a benefits allowance equivalent to 10% of
basic salary out of which he may elect to subscribe to any health/medical benefits and pension
scheme. Group life assurance, critical illness and disability cover are in addition. The appointment is
terminable by 12 months’ written notice on either side. The service agreement contains non-compete,
non solicitation and non-dealing with customers/clients and non-solicitation of key employees
restrictions following termination.
Jim Davidson
On 28 November 2011, Jim Davidson entered into an updated service agreement with the Company
under the terms of which he agreed to act as Technical Director of the Company. His current
remuneration package is £299,340 per annum (which means basic salary, (out of which he may elect
to subscribe to any health/medical aid benefits, and any company pension provident scheme) but
excluding any group life/ critical illness disability cover, other Group benefits and any cash payments
in lieu of benefits as may be made available by the Company in addition from time to time). The
appointment was terminable by 12 months’ written notice on either side and Jim Davidson has agreed
with the Company to retire on 30 June 2018. The service agreement contains non-compete,
non-solicitation and non-dealing with customers/clients and non-solicitation of directors and key
employees restrictions following termination.
Tony Lowrie
On 17 September 2015, Anthony Carmel Lowrie entered into a letter of appointment with the
Company effective from 17 September 2015 under the terms of which he agreed to act as a Senior
Non-Executive Director of the Company. His current fee is £79,825 per annum. The appointment was
for an initial term of three years and thereafter is terminable by one month’s written notice on either
side at any time and the appointment letter contains a confidentiality provision.
Dr Pat Bartlett
On 17 September 2015, Dr Patrick Bartlett entered into a renewed letter of appointment with the
Company effective from 17 September 2015under the terms of which he agreed to act as a
Non-Executive Director of the Company. His current fee is £56,650 per annum. The appointment was
for an initial term of three years and thereafter is terminable by one month’s written notice on either
side at any time and the appointment letter contains a confidentiality provision.
Gordon Hamilton
On 17 September 2015, Alexander Gordon Kelso Hamilton entered into a renewed letter of
appointment with the Company effective from 17 September 2015 under the terms of which he agreed
to act as a Non-Executive Director of the Company. His current fee is £84,975 per annum. The
appointment was for an initial term of three years and thereafter is terminable by one month’s written
notice on either side at any time and the appointment letter contains a confidentiality provision.
Octavia Matloa
On 6 November 2014, Octavia Matloa entered into a renewed letter of appointment with the Company
effective from 7 November 2014 under the terms of which she agreed to act as a Non-Executive
Director of the Company. Her current fee is £56,650 per annum. The appointment was for an initial
term of three years and thereafter is terminable by one month’s written notice on either side at any
time and the appointment letter contains a confidentiality provision.
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11.2 Senior Manager
Luctor Roode
On 17 May 2018, Luctor Roode entered into an updated service agreement with the Company under
the terms of which he agreed to act as Chief Operating Officer of the Company with effective date
1 March 2018. His current remuneration package is ZAR4,000,000 per annum (which means basic
salary, (out of which he may elect to subscribe to any health/medical aid benefits, and any company
pension provident scheme) but excluding any group life/ critical illness disability cover, other Group
benefits and any cash payments in lieu of benefits as may be made available by the Company in
addition from time to time). The appointment is terminable by 12 months’ written notice on either side.
12.

Summary of remuneration and benefits

12.1 A summary of the amount of remuneration paid by the Group to the Directors and Senior
Manager (including any contingent or deferred compensation) and benefits in kind for the
financial year ended 30 June 2017 for their services, in all capabilities, to the Group is set out
below:
Base
remuneration
(£)

Non-cash
benefits
(£)

.
.
.
.
.
.
.
.

159,650
370,800
246,742
299,340
79,825
56,650
84,975
56,650

3,650
46,328
5,805
30,932
—
—
—
—

L Roode . . . . . . . . . . . . . . .

153,062

Name

A Pouroulis .
J Dippenaar .
J Breytenbach
J Davidson .
T Lowrie . . .
Dr P Bartlett .
G Hamilton .
O Matloa . . .

.. .
.. .
. .
.. .
.. .
.. .
.. .
.. .

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.

Performance
related
bonus
(£)

Long-term
incentives
remuneration
(£)

Directors
—
63,407(1)
72,571
51,186(1)
—
—
—
—
Senior Manager
3,094
63,863

2017 Total
(£)

—
65,152(2)
54,821
52,595(2)
—
—
—
—

163,300
545,687
379,939
434,982
79,825
56,650
84,975
56,650

36,577

256,596

Notes:
(1) Deferred to Ordinary Shares
(2) Long-term incentives (PSP awards) in FY 2017 relate to the PSP awards granted on 26 November 2014 based
on performance between 1 July 2014 and 30 June 2017. The awards vested at 24.9% of the maximum shortly
after FY 2017. For the purpose of this table the awards have been valued based on the share price on
5 October 2017 of 86.25 pence, the closing price prior to vesting.

12.2 Neither the Directors nor the Senior Manager are entitled to any benefits upon termination of
their service agreements or letters of appointment, as relevant.
13.

Pension Arrangements

Save for the pension contributions outlined in paragraph 11 above, ‘Directors’ and Senior Manager’s
service agreements’, the Group does not provide pension, retirement or similar benefits to the
Directors or Senior Manager.
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14.

Options

14.1 2012 Performance Share Plan
As at the Last Practicable Date, the Directors held the following interests in the 2012 Performance
Share Plan
Date of award

Johan Dippenaar

. ........ ...

Performance period

Outstanding on Admission

(1)

06/10/2015
07/10/2016(2)
06/11/2017(3)

July 15 – June 18
July 16 – June 19
July 17 – June 20

495,413
309,000
446,209
1,250,622

06/10/2015(1)
07/10/2016(2)
06/11/2017(3)

July 15 – June 18
July 16 – June 19
July 17 – June 20

399,929
242,179
360,208
1,002,316

—
—
—
—
—
—

—
—
—
—
—
—

Total . . . . . . . . . . . . . . . . . . . . .
Jim Davidson . . . . . . . . . . . . . . .

Total . . . . . . . . . . . . . . . . . . . . .
Adonis Pouroulis . . .
Jacques Breytenbach
Tony Lowrie . . . . . . .
Dr Pat Bartlett . . . . .
Gordon Hamilton . . .
Octavia Matloa . . . . .

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

.
.
.
.
.
.

—
—
—
—
—
—

(1) The performance measures applicable to the awards consist of: (a) TSR relative to FTSE 350 mining and listed
diamond companies (25%); (b) absolute TSR (25%); and (c) project delivery and operational performance (50%). The
share price on 6 October 2015 was 93.25 pence; the 30-day trading average price to the date preceding the date of
the award, which was used to calculate the maximum share award, was 109.0 pence.
(2) The performance measures applicable to the awards consist of: (a) TSR relative to FTSE 350 mining and listed
diamond companies (25%); (b) absolute TSR (25%); and (c) project delivery and operational performance (50%). The
share price on 6 October 2016 was 139.5 pence; the 30-day trading average price to the date preceding the date of
the award, which was used to calculate the maximum share award, was 120.0 pence.
(3) The performance measures applicable to the awards consist of: (a) TSR relative to FTSE 350 mining companies and
listed diamond mining peers (25%); (b) absolute TSR, with a threshold target of 8% growth per annum and a maximum
target of 16% growth; and (c) operational performance (40%) and project delivery (10%). The share price on
6 November 2017 was 73.5 pence; the 30-day trading average price to the date preceding the date of the award,
which was used to calculate the maximum share award, was 83.1 pence.

14.2 2012 Share Option Plan—Summary
The 2012 Performance Share Plan was approved and adopted as part of the Company’s transition
from AIM to the Main Market and the Remuneration Committee looking to adopt a remuneration
structure that was more aligned with conventional practice amongst FTSE350 companies.
Granting of Awards
The Board may grant an award to an employee (including an executive director) of the Company or
any of its subsidiaries (hereinafter “an Eligible Employee”) in its absolute discretion subject to the
rules of the 2012 Share Option Plan and upon such other additional terms as the Board may
determine.
The Board may not grant and Award which would, on the day before the grant date, cause the number
of shares allocated under the 2012 Share Option Plan and under any other employee share plan
adopted by the Company to exceed such number as represents ten percent of the ordinary share
capital of the Company in issue at that time.
The Board may, in its absolute discretion, determine at any time prior to the vesting of a conditional
award to reduce the number of shares to which the award related, cancel and award or impose further
conditions on an award. Such circumstances include but are not limited to:
•

a serious downturn in the financial performance of the Company, any Group member or a
relevant business unit;

•

a serious misstatement of the Company’s financial results;

221

•

a serious failure of risk management by the Company any Group member or a relevant business
unit or

•

serious reputational damage to the Company, any Group member or a relevant business unit.

No award may be granted under the 2012 Share Option Plan after 27 January 2022.
Vesting and exercise
Performance is measured over three financial periods and consists of three measurement
components:
1.

TSR relative to the FTSE 350 mining companies and listed diamond mining peers (25%)

2.

Absolute TSR, with a threshold target of 8% growth per annum and a maximum target of 16%
growth per annum (25%) and

3.

Operational performance (40%) and project delivery (10%), recognising that the Company is
transitioning from a capital-intensive/expansion phase towards steady-state operations.

Adjustments
The number of shares subject to an award may be adjusted in such manner as the Board determines,
in the event of any variation of share capital of the Company or a demerger, delisting, special
dividend, rights issue or other event which may, in the Board’s opinion , affect the current or future
value of shares. The Board may also adjust the performance targets as deemed appropriate.
14.3 2005 Share Option Plan
As at the Last Practicable Date, the Directors held the following interests in the 2005 Share Option
Plan:

Adonis Pouroulis . . . . . . . . . . .

Date of
grant

Exercisable
from

Exercise
price (p)

Expiry date

30/09/2009
17/03/2010

30/09/2012
17/03/2013

45.5
60.5

30/09/2019
17/03/2020

100,000
100,000
200,000

12/03/2009
30/09/2009
17/03/2010

12/03/2012
30/09/2012
17/03/2013

27.5
45.5
60.5

12/03/2019
30/09/2019
17/03/2020

750,000
350,000
350,000
1,450,000

12/03/2009
30/09/2009
17/03/2010

12/03/2012
30/09/2012
17/03/2013

27.5
45.5
60.5

12/03/2019
30/09/2019
17/03/2020

750,000
350,000
350,000
1,450,000

12/03/2009
30/09/2009
17/03/2010

12/03/2012
30/09/2012
17/03/2013

27.5
45.5
60.5

12/03/2019
30/09/2019
17/03/2020

116,667
66,667
150,000
333,334

—
—
—
—

—
—
—
—

—
—
—
—

—
—
—
—

—
—
—
—

Total . . . . . . . . . . . . . . . . . . . .
Johan Dippenaar . . . . . . . . . . .

Total . . . . . . . . . . . . . . . . . . . .
Jim Davidson . . . . . . . . . . . . .

Total . . . . . . . . . . . . . . . . . . . .
Jacques Breytenbach . . . . . . . .

Total . . . . . . . . . . . . . . . . . . . .
Tony Lowrie . . .
Dr Pat Bartlett . .
Gordon Hamilton
Octavia Matloa .

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

.
.
.
.

Outstanding
on Admission

14.4 2005 Share Option Plan—Summary
The Company adopted the 2005 Share Option Plan, under which options were granted to any
Director, officer or employee of the Company. The last awards under the 2005 Share Option Plan
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were granted in March 2010. Under the rules of the 2005 Share Option Plan the following provisions
apply:
Grant
(a) the Board or the Remuneration Committee may select and grant options to any number of
persons (“Eligible Employees”) who are at the intended date of grant a director, officer or
employee of the Group or of any company which the Company controls and has a shareholding
interest in excess of 20%;
(b) the exercise of an option may be subject to the satisfaction of performance conditions specified
by the Remuneration Committee at the date of grant of the option, which shall be in respect of
events, profits or other performance criteria for a period which begins no earlier than the date of
grant and ends after the date of grant during an exercise period and the Remuneration
Committee also has a discretion to set vesting conditions;
(c) if the Remuneration Committee reasonably considers events have affected the viability of such
performance conditions and that they no longer represent a fair measure of performance, the
Board may waive or vary them so long as the variation does not result in more onerous
performance conditions;
(d) it is a condition of a grant of an option that each option holder indemnifies the Company and any
member of the Group (if permitted by law) against any income tax and/or national insurance
contribution charges or any similar employment or withholding tax or costs arising in the territory
of residence and/or employment of the option holder, resulting from the grant, exercise, disposal
or release of an option;
Exercise
(e) each option shall be exercisable only by the option holder to whom it is granted (or his personal
representative) and may not be transferred, assigned or charged and the option shall lapse on
any purported transfer assignment or charge by the option holder;
(f)

in relation to any options granted after 11 March 2009, the Remuneration Committee may notify
an option holder that instead of being allotted shares on exercise of his option, he shall be entitled
to receive a sum equal to the cash equivalent of the market value of shares under the option so
exercised less any amount due to be paid by the option holder;

(g) if an option holder, continuing in an office or employment with the Group is transferred to work in
another country, and this causes a tax liability or other tax disadvantage or he becomes subject to
restrictions on his ability to exercise the option or deal in the shares acquired, the Remuneration
Committee may at its discretion permit the option holder to exercise the option if it has vested;
(h) if an option holder dies, then an unvested option may be exercised within 12 months after death
but within the exercise period;
(i)

if an option holder ceases to be an Eligible Employee by reason of ill health, injury, disability,
redundancy or retirement an option may be exercised within 6 months of cessation;

(j)

if an option holder ceases to be an Eligible Employee for any other reason an unvested option
may only be exercised with the discretion of the Remuneration Committee;

(k) if an offer is made which may result in a change of control of the Company the Remuneration
Committee is entitled to notify the option holders and allow them to exercise their options within
30 days of such notification;
(l)

on a change of control of the Company, or if the Board enters into negotiations whereby an
unconditional agreement is to be entered into for the sale of the whole of the business or assets
of the Company, or there is a scheme of arrangement options may be exercised within specified
periods of time then any option not so exercised will lapse at the expiry of such periods;

(m) in the event that the Company is wound up, any option which has not lapsed prior to the
resolution for winding up (notwithstanding that they have not vested) shall be exercisable in whole
or in part until the commencement of winding up;
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Amendments
(n) in the event of a capitalisation, or rights issue or sub-division or consolidation or reduction or
otherwise the Remuneration Committee (with confirmation from the auditors that it is just and
reasonable) may make appropriate adjustments to the number of shares under option and the
price at which shares may be acquired on exercise;
(o) the Board may amend the rules but shareholder approval is needed for alterations to the
advantage of participants relating to eligibility, limits, the basis for determining option holders’
rights and adjustments on a variation of share capital (except for minor amendments to obtain or
maintain favourable tax, exchange control or regulatory treatment for the option holders or Group
member. Alterations which would materially increase the liability of an option holder or which may
materially decrease the value of his subsisting rights attached to any option require the option
holder’s consent;
Miscellaneous
(p) participation by an option holder shall not form part of his entitlement to remuneration or benefits
pursuant to his contract of employment and rights granted to an option holder under the grant of
an option shall not afford him any rights or additional rights to compensation or damages in
consequence of the loss, termination of his office or employment with the Company;
(q) shares issued on exercise of options from the 2005 Share Option Plan will rank pari passu with
Ordinary Shares from that date of exercise;
(r) options are not pensionable; and
(s) the Company may provide money to trustees of any trust or any other person to enable them or
him to acquire shares to be held for the purposes of the 2005 Share Option Plan.
15. Subsidiaries, investments and principal establishments
15.1 The Company has the following directly held subsidiaries:
Country of
Incorporation

Name

Luxanio Trading 105 (Pty) Ltd . . . . .
Willcroft Company Ltd . . . . . . . . . .
Petra Diamonds UK Services Ltd . . .
Petra Diamonds US$ Treasury Plc . .
Petra Diamonds UK Treasury Ltd . . .
Kalahari Diamonds Ltd . . . . . . . . . .
Petra Diamonds Jersey Treasury Ltd
Petra Diamonds Belgium Ltd . . . . . .
Petra Diamonds Netherlands Treasury

...
...
...
...
...
...
...
...
BV

.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.

.
.
.
.
.
.
.
.
.

224

South Africa
Bermuda
UK
UK
UK
UK
Jersey
Belgium
Netherlands

Proportion of
ownership
interest (%)

100
100
100
100
100
100
100
100

Principal
activity

Investment holding
Investment holding
Services provision
Treasury
Treasury
Investment holding
Treasury
Services provision
Treasury

15.2 Luxanio Trading 105 (Pty) Ltd has the following directly held subsidiaries:

Name

Premier Rose Management Services
(Pty) Ltd . . . . . . . . . . . . . . . . . . . .
Petra Diamonds Southern Africa (Pty) Ltd
Ealing Management Services (Pty) Ltd . .
Finsch Diamond Mine (Pty) Ltd . . . . . . .
Cullinan Diamond Mine (Pty) Ltd . . . . . .
Blue Diamond Mines (Pty) Ltd . . . . . . .
Crown Resources (Pty) Ltd . . . . . . . . .
Helam Mining (Pty) Ltd . . . . . . . . . . . .

..
.
..
..
..
..
..
..

.
.
.
.
.
.
.
.

Country of
Incorporation

Proportion of
ownership
interest (%)

South
South
South
South
South
South
South
South

100
100
100
74
74
74
68.5(1)
74

Africa
Africa
Africa
Africa
Africa
Africa
Africa
Africa

Principal
activity

Treasury
Service provision
Treasury
Mining and exploration
Mining and exploration
Mining and exploration
Mining and exploration
Mining and exploration

Notes:
(1) Petra and its BEE partners have a 75.9% interest in the KEM JV (55.5% Petra and 20.4% BEE partners). The BEE
partner’s interest is held indirectly through their 31.5% shareholding in Crown Resources (Pty) Ltd, a company
controlled and consolidated by Petra.

15.3 Cullinan Diamond Mine (Pty) Ltd has the following directly held subsidiary:
Country of
Incorporation

Name

Premier Transvaal Diamond Mining (Pty) Ltd . . . South Africa

Proportion of
ownership
interest (%)

Principal activity

100

Mining and exploration

15.4 Willcroft Company Ltd has the following directly held subsidiary:

Name

Williamson Diamonds Ltd . . . . . . . . . . . . . . . . .

Country of
Incorporation

Proportion of
ownership
interest (%)

Principal activity

Tanzania

75

Mining and exploration

15.5 Kalahari Diamonds Ltd has the following directly held subsidiary
Country of
Incorporation

Name

Petra Diamonds Botswana (Pty) Ltd . . . . . . . . . . . . . . . Botswana

Proportion of
ownership
interest (%) Principal activity

100

Exploration

16. Material contracts
The following contracts are outside the course of business and either: (a) have been entered into by
the Group within two years immediately preceding the date of this Prospectus; or (b) contain
provisions under which the Group has an obligation or entitlement that is or may be material to the
Group as at the date of this Prospectus.
16.1 Underwriting Agreement
On 24 May 2018, the Company and the Joint Bookrunners entered into the Underwriting Agreement
pursuant to which the Company appointed RBC, Barclays and BMO as underwriters in connection
with the Rights Issue and Admission.
Subject to the terms and conditions of the Underwriting Agreement, the Joint Bookrunners (as agents
of the Company) have agreed severally (in their due proportions) to use reasonable endeavours to
procure subscribers for the Rights Issue Shares (other than those committed to be taken up by certain
of the Directors pursuant to the irrevocable undertakings) which have not been taken up under the
Rights Issue (or, at their discretion, for as many as can be so procured) as soon as reasonably
practicable and in any event by no later than 4.30 p.m. on the first day after the last date for
acceptance under the Rights Issue, for an amount which is not less than the total of the Issue Price
multiplied by the number of such Rights Issue Shares for which subscribers are so procured plus the
expenses of procurement (including any applicable brokerage and commissions and amounts in
respect of VAT which are not recoverable). If and to the extent that the Joint Bookrunners are unable
to procure subscribers on the basis outlined above, the Joint Bookrunners have agreed to subscribe
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for, on a several basis (in their due proportions), any remaining Rights Issue Shares by direct issue at
the Issue Price.
In consideration of their services provided under the Underwriting Agreement, the Company shall pay
the Joint Bookrunners a commission of 1.5% of the aggregate gross proceeds of the Rights Issue less
the aggregate gross proceeds received in respect of the irrevocable undertakings from certain
Directors received in advance of the public announcement of the Rights Issue. Out of such
commission payable to the Joint Bookrunners, the Joint Bookrunners shall pay or procure the
payment of sub-underwriting commissions payable to such persons (if any) as the Joint Bookrunners
may procure to acquire Rights Issue Shares. Pursuant to the Underwriting Agreement, the Company
shall also pay in aggregate to the Joint Bookrunners a management fee of 1.0% of the aggregate
gross proceeds, and a discretionary fee (payable at the Company’s sole discretion) of up to 0.25% of
the aggregate gross proceeds (less the aggregate gross proceeds recovered in respect of the
irrevocable undertakings mentioned above).
The Company has given certain customary representations, warranties and undertakings to the Joint
Bookrunners, and customary indemnities to the Joint Bookrunners and to certain persons connected
with them, in relation to the Rights Issue.
Furthermore, the Company has agreed that, subject to certain exceptions, including but not limited to
options granted under the Employee Share Plans, during the period of 180 days from the date of
Admission, it will not, without the prior written consent of the Joint Bookrunners, directly or indirectly,
offer, issue, lend, sell or contract to sell, issue options in respect of, or otherwise dispose of, directly or
indirectly, or announce an offering or issue of, any Ordinary Shares (or any interest therein or in
respect thereof) or any other securities exchangeable for or convertible into, or substantially similar to,
the Ordinary Shares or enter into any transaction with the same economic effect as, or agree to do,
any of the foregoing.
The obligations of the Joint Bookrunners under the Underwriting Agreement are subject to certain
conditions customary in agreements of this type including, amongst others:
•

Admission occurring not later than 8.00 a.m. on 14 June 2018 or such later time and/or date (not
later than 16 July 2018) as the Company and the Joint Bookrunners may agree;

•

the Company having complied with all of its obligations and undertakings under the Underwriting
Agreement and under the terms and conditions on the Rights Issue which fall to be performed or
satisfied on or prior to Admission;

•

there being no breach of the representations, warranties and undertakings on the part of the
Company contained in the Underwriting Agreement; and

•

no event referred to in section 87G(1) of FSMA arising between the time of publication of this
Prospectus and Admission and no supplementary prospectus being published by or on behalf of
the Company before Admission.

If any of the conditions in the Underwriting Agreement is not satisfied (or waived by the Joint
Bookrunners), or becomes incapable of being satisfied, by the required time and date (or by such later
time and/or date as the Joint Bookrunners may agree), then, save for certain exceptions, the
obligations of the parties under the Underwriting Agreement shall cease and terminate without
prejudice to any liability for any prior breach of the Underwriting Agreement. In addition, the Joint
Bookrunners are entitled to terminate the Underwriting Agreement in certain circumstances, including
for material adverse change and force majeure, but only prior to Admission.
16.2 Existing Senior Facilities
On 11 April 2017, the Company and various guarantors in terms of the arrangements with its South
African Lender Group entered into a series of agreements in terms of which the South African Lender
Group consented to the senior secured second lien notes due 2022 and the Company agreed to a
funds flow such that the USD Term Facility and USD Revolving Credit Facility were repaid in full and
cancelled, and a prepayment was made in terms of the ZAR General Banking Facilities.
Pursuant to these arrangements, the following facilities are available to the Group (“Existing Senior
Facilities”):
•

Rand Revolving Credit Facilities with Nedbank and Absa. The following amounts are available to
the Company in terms of the Revolving Credit Facilities:
•

Nedbank—ZAR600 million; and
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•

Absa—ZAR400 million.

The Revolving Credit Facilities attract interest at a rate equal to 1 month SA JIBAR plus a margin of
5%, with monthly interest payments being due on the 20th of each month. A commitment fee of 1.35%
p.a. is payable on the relevant interest dates on the available but undrawn portion of the facilities. In
addition, a liquidity premium, being the 2 year NCD rate and the 2 year swap rate as quoted by the
applicable lender, was measured as at the date of financial close and thereafter on every interest
payment date. The maturity date of the Revolving Credit Facilities is 20 October 2021.
•

Rand Working Capital Facilities with each of RMB, Absa and Nedbank. The Working Capital
Facilities comprise of the following:
•

RMB:
General
banking
(pre-settlement)—ZAR100 million;

facility—ZAR250

million,

Derivatives

•

Absa:
Working
capital
(pre-settlement)—ZAR100 million; and

facility—ZAR250

million,

Derivatives

•

Nedbank: Derivatives (pre-settlement)—ZAR100 million.

The on-demand facilities attract interest at the South African prime rate. In addition, a commitment fee
of 0.85% p.a. is payable on any portion/s of the facilities which are not utilised. The general banking
facilities are committed for annual successive periods and repayable on demand, with a right in favour
of the South African Lender Group to conduct annual reviews. All outstanding obligations under the
pre-settlement facilities must be settled on the same day as they were incurred, failing which they will
immediately become due and payable and the relevant bank may refuse the borrower further
utilisation of the facility until the overdue amount has been paid.
The Company is permitted to draw the funds available under the Existing Senior Facilities for
purposes of funding various prospecting and mining projects, funding capital expenditures and general
working capital requirements (including foreign currency lines and guarantees granted in favour of the
DMR). The Company and its subsidiaries have not entered into separate hedging facilities. Instead,
the pre-settlement facilities made available to the Company as part of the working capital facility
advanced to it by Absa and FirstRand, respectively, as well as a pre-settlement facility made available
by Nedbank, are used to address the Company and its subsidiaries’ hedging requirements from time
to time.
Each of the Guarantors have given a joint and several unconditional, on demand and irrevocable
guarantee in respect of the obligations of the Company and the other obligors under the Existing
Senior Facilities, subject to any limitations in terms of any applicable insolvency and related
legislation.
The Existing Senior Facilities are secured, on a first priority basis, by the following Collateral:
•

the cession of all claims and shareholdings held by the Company and certain of the Guarantors
within the Group;

•

the cession of all unsecured cash balances and insurance policies held by the Company and
certain of the Guarantors;

•

the creation of liens over the moveable assets of the Company and certain of the Guarantors; and

•

the creation of liens over the mining rights and immovable assets held and owned by certain of
the Guarantors.

The Existing Senior Facilities include positive and restrictive covenants and undertakings by the
Company and the other obligors and, where expressly identified in the agreements, other subsidiaries
of the Company, including regarding the making of distributions, the sale or encumbrance of assets,
the acquisition of assets, etc. In addition, the Company is required to comply with certain financial
covenants, as more fully described on pages 179 and 180 of this Prospectus.
The Existing Senior Facilities set out certain events of default, the continuing occurrence of which
would allow acceleration of all outstanding loans and the cancelation of the lenders’ commitments
and/or declaration that all or part of any amounts outstanding are immediately due and payable and/or
payable on demand. The events of default are common for facilities of this nature and are, in certain
cases, subject to grace periods, thresholds and other qualifications. The events of default include, by
way of example, failure to pay principal, interest or any other amount payable under the finance
documents; breach by the Company or other obligors of other obligations under the finance
documents; breach of financial covenants, change of control, if any authority condemns, nationalises,
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seizes or otherwise expropriates all or any material or substantial part of the property or other assets
of any obligor or of its share capital; cross default of any liability of U.S. dollar equivalent of
ZAR20 million or failure by the Company to perform any of its obligations beyond any applicable grace
period or if any such liability becomes prematurely due and payable or is placed on demand.
16.3 BEE Guarantees
The BEE Lenders have provided funding to certain of the BEE Partners, Kago Diamonds and the
IPDET, by way of the BEE Facilities. In terms of the BEE Facilities (i) an amount of ZAR 736 million
has been advanced to Kago, which amount was fully drawn prior to the date of this Prospectus, and
(ii) an amount of ZAR 630.5million has been advanced to the IPDET, which amount was fully drawn
prior to the date of this Prospectus.
The Company has guaranteed each of the BEE Partner’s obligations under their respective BEE
Facilities. Each guarantee provided by the Company to the BEE Lenders, the agents under the BEE
Facilities and each BEE Security SPV (as defined below) in respect of the borrowings by each of the
BEE Partners (each a “BEE Guarantee”) is a principal obligation, enforceable against the Company.
The BEE Facilities are indirectly secured by certain assets of each relevant BEE Partner borrower
(including their respective shareholdings in the subsidiaries of the Company) under security special
purpose vehicle structures (each a “BEE Security SPV”) similar in form to the structure established in
respect of the Collateral. The BEE Security SPVs do not guarantee the obligations of the Company
and/or its subsidiaries under the Existing Senior Facilities or the senior secured second lien notes due
2022. The Company’s obligations under the BEE Guarantees are indirectly secured by the Collateral
on a first-priority basis.
The BEE Facilities and BEE Guarantees impose certain obligations on the Company and its
subsidiaries, including financial covenants requiring the Company to maintain (i) a ratio of forecasted
cash flow available for debt service to forecasted scheduled total debt payments for each forecast
period (12 month period) of not less than 1.3, and (ii) a ratio of historic cash flow available for debt
service to historic scheduled total debt payments for each measurement period (12 month period) of
not less than 1.3.
16.4 KEM Joint Venture Agreement
Effective 1 July 2016, Crown Resources entered into a joint venture with Ekapa Minerals and Super
Stone in terms of which the respective parties pooled certain assets into an unincorporated joint
venture in exchange for agreed participation interests. The Company holds an effective 55.5% interest
in the KEM JV with the remaining 44.5% owned by Ekapa Mining (24.1%), the IPDET (12%) and Kago
Diamonds (8.4%). Including its indirect interests through Kago Diamonds, the Company holds a 58.1%
effective interest in the KEM JV. The KEM JV owns assets in Kimberley through Ekapa Minerals
16.5 Williamson Diamonds Shareholders’ Agreement
A shareholders agreement dated 7 October 2011 between Willcroft (1), the Government of Tanzania
(2) and Williamson Diamonds (3), replacing the historical shareholders’ agreement dated 1994 and
setting out the relationship between Willcroft and the Government of Tanzania as shareholders in
Williamson Diamonds as well as the basis upon which historical, ongoing and future shareholder and
other loans and funding are to be procured and dealt with (including in relation to the Williamson mine
capital expansion programme).
16.6 Framework Agreement
A framework agreement dated 29 November 2002 (as amended, novated and released on July 2003,
25 November 2004 and 29 September 2005) between Sekaka Diamonds (1), BHP World (2) and the
Company (3) (‘‘Kalahari Framework Agreement’’) pursuant to which BHP World and Sekaka
Diamonds each agreed to certain restrictions on their acquisition and disposal of mineral rights in
Botswana. In conjunction with the Kalahari Framework Agreement, Sekaka Diamonds entered into a
development agreement with BHP Inc and Kalahari Diamonds (as guarantor for Sekaka Diamond’s
obligations) (the ‘‘Falcon Agreement’’). The Falcon Agreement terminated on 31 December 2007 and
as a consequence many of the obligations of the Kalahari Framework Agreement ended.
An option for BHP World to acquire rights in respect of certain mineral rights held or obtained by
Sekaka Diamonds (or any member of the Kalahari Diamonds group) survives termination of the
Falcon Agreement. This obligation only applies to those mineral rights originally transferred under the
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Kalahari acquisition agreement (together with any renewals and form of substitute or successor title of
those mineral rights), and a limited amount of subsequently acquired mineral rights (over which
Kalahari Diamonds has directed BHP Inc. to deploy the Falcon System under the Falcon Agreement
before its termination). The option entitles BHP World to either a 51% or 60% interest in a joint
venture depending on the manner in which the relevant mineral rights were acquired (or BHP World is
entitled to a 2% royalty where it does not elect to exercise the option). In order to obtain the interest,
BHP World must pay a purchase price equal to at least four times expenditures to date on the relevant
property.
The Framework Agreement also restricts Sekaka Diamonds (or any member of the Kalahari Diamonds
group) from abandoning/relinquishing or transferring all or part of their rights in those mineral rights
originally transferred pursuant to the Kalahari acquisition agreement or any other mineral rights
obtained or acquired from the relevant Ministry in Botswana or a third party (together with any
renewals and any form of substitute or successor title of those mineral rights) without first offering
such right to BHP World.
Neither party may assign to any person (other than an affiliate having given notice) any rights or
obligations under the Framework Agreement without the prior written consent of the other parties
(except the Company as the guarantor is not permitted to assign its obligations to any person
including an affiliate). BHP World may nominate any member of the BHP Biliton Group to assume any
of the rights of BHP World under the Kalahari Framework Agreement.
16.7 Depository Interests
A depository agreement dated 22 March 2005 (as amended by a deed of amendment between the
parties on 28 November 2011) (the “Depository Agreement”) between the Company and the
Depository under which the Company has appointed the Depository to issue the Depository Interests
on the terms of the Deed Poll and to provide certain other services in connection with the Depository
Interests. The Depository Agreement may be terminated by either party:
(a) forthwith by giving not less than 30 days’ written notice to Depositary if an Event of Default occurs
in relation to the Depositary or if the Depositary commits an irremediable material breach of this
Agreement or the Deed Poll or commits a material breach of the Depository Agreement or the
Deed Poll and fails to remedy such breach within 30 days of being required to do so by written
notice given by the Company; or
(b) by giving not less than 45 days’ notice in writing to that effect to the Depositary.
16.8 Deed Poll
The Deed Poll which constitutes the Depository Interests and sets out the terms to which they are
subject. The Depository will hold (itself or through the custodian (the “Custodian”)), as bare trustee,
the Ordinary Shares issued by the Company and all rights attributable to the Ordinary Shares for the
time being held by the Depository or the Custodian pertaining to the Depository Interests for the
benefit of the DI Holders.
The Depository and any Custodian shall pass on to the Depository Interest holders, and so far as
reasonably able exercise on their behalf, all rights and entitlements received by the Depository or the
Custodian in respect of the Ordinary Shares. Rights and entitlements to cash distributions, to
information, to make choices, elections and to call for, attend and vote at general meetings shall,
subject to the Deed Poll, be passed on in the form which they are received, together with
amendments and additional documentation necessary to effect such passing-on, or exercised in
accordance with the Deed Poll.
The Depository may terminate the Deed Poll by giving not less than 30 days’ prior written notice to the
DI Holders.
The full terms of the Deed Poll are set out in Part 21, “Depository Interests: Terms of Deed Poll”.
16.9 2016 BEE and Corporate Restructure
On 13 June 2016 the Company entered into a series of restructuring agreements with its BEE
partners. This was done with a view to restructuring shareholdings and participation interests within
the various South African group operating entities (including Cullinan Diamond Mine (Pty) Ltd, Finsch
Diamond Mine (Pty) Ltd, Blue Diamond Mines (Pty) Ltd and Crown Resources (Pty) Ltd), the effect of

229

which was to have a simplified shareholding structure in respect of the vehicles that hold the mining
rights and associated assets in South Africa.
Prior to the restructuring agreements:
1.

CIHL, Thembinkhosi Mining Investments (Pty) Ltd and the IPDET were the shareholders in CDM,

2.

Petra Diamonds Limited, Senakha Diamonds Investments (Pty) Ltd and the IPDET were the
shareholders in FDM,

3.

Crown Resources and Sedibeng were the one hundred percent holders of the interest in the
Kimberley Underground Mines Joint Venture;

4.

Blue Diamond Mines and Re Teng were the one hundred pecent holders of the interest in the
Koffiefontein Joint Venture.

In terms of the restructuring agreements the shareholding structures in relation to CDM, FDM, Crown
Resources and BDM were restructured and simplified, and the Kimberley Underground Mines Joint
Venture and Koffiefontein Joint Venture were abolished.
16.10 US$650,000,000 7¼% senior secured second lien loan notes due 2022
On 12 April 2017, the Company’s wholly owned subsidiary (Petra Diamonds US$ Treasury Plc) issued
US$650,000,000 7¼% senior secured second lien loan notes due 2022 pursuant to the Indenture.
The principal terms of the Notes are as follows:
(a) the Notes are guaranteed jointly and severally by the Company and its material subsidiaries;
(b) the Notes carried a coupon on 7¼% per annum, and interest is payable semi-annually in arrears
on 1 May and 1 November of each year;
(c) the maturity date of the Notes is 1 May 2022;
(d) in the event of a change of control in Petra Diamonds US$ Treasury Plc, there is a put options at
101% of principal plus accrued and unpaid interest;
(e) the terms and conditions on the Notes contain covenants restricting the ability of the Company’s
ability to, among other things, incur or guarantee additional debt, pay dividends, grant security
interests to third persons, dispose of material assessment, organisational measures such as
mergers, changes of corporate form, joint ventures or similar transactions and enter into certain
transactions with related parties;
(f)

the Notes are listed on the Official List of the Irish Stock Exchange and admitted to trading on the
Global Exchange Market; and

(g) The Notes are governed by New York state law.
16.11 CTP acquisition
On 18 January 2016, Ekapa Minerals (owned by the Company (49.9%) and Ekapa Mining (50.1%)
entered into a sales agreement with De Beers Consolidated Mines Proprietary Limited. Pursuant to
this agreement, Ekapa Minerals acquired the Kimberley Assets for a total consideration of
US$6.0 million (ZAR102 million) paid in cash. The Company’s proportion of the consideration was
approximately US$3.0 million (ZAR50.9 million).
17. Statutory auditors
17.1 The audits of the Company for the financial years ended on 30 June 2015, 30 June 2016, and
30 June 2017 were prepared by BDO LLP, Chartered Accountants, whose registered address is
55 Baker Street, London, W1U 7EU.
17.2 BDO LLP have audited the annual consolidated financial statements for the Company, which
have been prepared in accordance with IFRS.
18. Working capital
Taking into account the net proceeds of the Rights Issue, the Company is of the opinion that the
working capital available to the Group is sufficient for its present requirements, that is, for at least the
next 12 months from the date of this Prospectus.
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Banking Undertaking in respect of Covenant Breaches within the Working Capital Period
In the context of the weak Adjusted EBITDA performance in H1 2018, due to the operational and
labour related interruptions experienced, as well as the challenges related to the blocked Williamson
parcel, the delay in recouping VAT receivables related to Williamson and a number of legislative
changes in Tanzania, the Group reported H1 2018 Consolidated Adjusted EBITDA of US$80.1 million
for the period, has resulted in a reduction in expected headroom regarding the Consolidated EBITDA
to Consolidated Net Finance Charges covenant and Consolidated EBITDA to Consolidated Net Debt
covenant in respect of the 12-month period ending 30 June 2018.
In the context of the proposed Rights Issue, the Company has requested and been granted a binding
undertaking from its South African Lender Group, subject to the Company raising at least as
US$100 million in connection with the Rights Issue and the repayment of amounts outstanding under
the Existing Senior Facilities by no later than 16 July 2018, to waive the Consolidated EBITDA to
Consolidated Net Finance Charges covenant and the Consolidated Net Debt to Consolidated EBITDA
covenant for the 12 month measurement period to 30 June 2018 should a breach of either or both of
these covenants be anticipated. In this event, the Existing Senior Facilities will remain available to the
Group.
Management does not expect to breach these covenants as there is sufficient headroom forecast in
the Company’s base case projections, however in the reasonable worst case scenario in the
Company’s working capital projections described below a marginal breach (by US$2.6 million) of the
Consolidated EBITDA to Consolidated Net Finance Charges Covenant for the 12 month measurement
period to 30 June 2018 is anticipated, regardless of the quantum of proceeds raised in the Rights
Issue. However, since the South African Lender Group has undertaken to waive any such breach
were it to occur no repayment under the Existing Senior Facilities would arise in respect of any such
breach during the Working Capital Period.
Covenant Breaches Outside the Working Capital Period
Taking into account the net proceeds of the Rights Issue, under the Company’s base case projections,
no breaches of the EBITDA Covenants are forecast to occur beyond the Working Capital Period.
However, in the reasonable worst case scenario in the Company’s working capital projections
described below, there is a possibility that, absent any remedial action taken by the Company,
breaches of the Consolidated EBITDA to Consolidated Net Debt and Consolidated EBITDA to
Consolidated Net Finance Charges covenants (representing EBITDA shortfalls of US$18.5 million and
US$16.6 million respectively) could occur in respect of the 12 month period to 30 June 2019 upon
measurement no later than 30th September 2019. The Company would not expect to deliver the
South African Lender Group its certificate of relevant figures upon which the Covenants are tested
until September 2019, which is outside the Working Capital Period. Any such breach may be
remedied by further amendments and/or waivers to the EBITDA Covenants being agreed. Given the
strong relationships the Company has with its lending banks, the Board is confident that a further
amendment and/or waiver of the EBITDA Covenants could potentially be achieved ahead of any
potential requirement for repayment under the forecast reasonable worst case scenario. If not so
remedied, any such breach would constitute an event of default under the Existing Senior Facilities
which contain these covenants, which could, if repayment of those facilities were required by the
South African Lender Group, in turn trigger cross-defaults in the other financing arrangements of the
Company including, subject to certain cure periods, with respect to the Notes. This could result in all
of the Company’s debt facilities becoming repayable if not remedied prior to the expiry of any
applicable cure period. As at 31 March 2018, the amount outstanding under the Company’s financing
arrangements which could be required to be repaid following or as a consequence of a breach of
either of the EBITDA Covenants was US$769.1 million. Following any such demand, there would be a
significant risk of the Company not having the funds available to repay such amounts at that time and
having to enter into insolvency proceedings, which the Company considers could result in limited or no
value being returned to Shareholders.
19. No significant change
There has been no significant change in the financial or trading position of the Group since
31 December 2017, being the end of the last financial period of the Group for which historical
information is included in Part 15: “Historical Financial Information” incorporated by reference to this
Prospectus as set out in Part 20: “Documents Incorporated by Reference”.
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20. Litigation
Other than in relation to the blocked Williamson parcel, there are no governmental, legal or arbitral
proceedings (including any such proceedings which are pending or threatened and of which the
Company is aware) which may have, or have had during the 12 months prior to the date of this
Prospectus, a significant effect on the Company and/or the Group’s financial position or profitability.
Please see the Risk Factor “A parcel of diamonds from the Williamson mine in Tanzania has been
blocked from export” for further information.
21. Related Party Transactions
Details of the related party transactions between the Company and its subsidiaries that were entered
into during H1 FY 2018 and the years ended 30 June 2015, 30 June 2016 and 30 June 2017 are
incorporated into this Prospectus by reference to the consolidated interim financial statements for the
six months to 31 December 2017, the consolidated financial statements for FY 2017 and the
independent auditor’s report thereon, the consolidated financial statements for FY 2016 and the
independent auditor’s report thereon and the consolidated financial statements for FY 2015 and the
independent auditor’s report thereon. During the period from 1 January 2018 to 23 May 2018 (being
the last practicable date prior to the publication of this Prospectus), there were no new related party
transactions.
22. Consents
22.1 Barclays has given and has not withdrawn its written consent to the inclusion in this Prospectus
of its name and the references to it in the form and context in which they appear.
22.2 BMO has given and has not withdrawn its written consent to the inclusion in this Prospectus of
its name and the references to it in the form and context in which they appear.
22.3 RBC has given and has not withdrawn its written consent to the inclusion in this Prospectus of
its name and the references to it in the form and context in which they appear.
23. Miscellaneous
23.1 The total costs (including fees and commissions, but exclusive of VAT) payable by the Company
in connection with the Rights Issue are estimated to be £5.5 million.
23.2 The Company confirms that all third party information contained in this Prospectus has been
accurately reproduced and, so far as the Company is aware and is able to ascertain from
information published by such third parties, no facts have been omitted that would render the
reproduced information inaccurate or misleading. Where third party information has been used
in this Prospectus, the source of such information has also been identified.
24. Documents available for inspection
Copies of the following documents will be available for inspection during normal business hours on
any Business Day at the offices of the Company at 1st Floor 52-53 Conduit Street, London, W1S 2YX
and Memery Crystal LLP at 165 Fleet Street, London, EC4A 2DY for the period of 12 months following
Admission:
(a) this Prospectus;
(b) the Memorandum of Association and Bye-laws;
(c) the draft of the form of Provisional Allotment Letter;
(d) the Form of Proxy and Form of Direction;
(e) the audited consolidated financial statements of the Company in respect of the three financial
years ended 3 June 2017, 30 June 2016 and 30 June 2015, together with the related audit
reports from the independent auditor; and
(f)

the consent letters referred to in paragraph 22: “Consents” of this Part 19: “Additional
Information”.

Dated 24 May 2018
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PART 20—DOCUMENTS INCORPORATED BY REFERENCE
The table below sets out the various sections of documents that are incorporated by reference into
this Prospectus so as to provide the information required under the Prospectus Rules and to ensure
that Shareholders and others aware of all information which, according to the particular nature of the
Company, the Group and the Securities is necessary to enable Shareholders and others to make an
informed assessment of the assets and liabilities, financial position, profit and losses and prospects of
the Group and of the rights attaching to the Rights Issue Shares and New DIs.

Reference Document

Consolidated interim financial
statements for the six months to
31 December 2017

Consolidated financial
statements for the 2017
Financial Year and the
independent auditor’s report
thereon

Page number
in reference
document

Information incorporated by
reference into this Prospectus

Consolidated Income Statement

24

Consolidated Statement of Comprehensive
Income

25

Consolidated Statement of Financial
Position

26

Consolidated Statement of Cashflows

27

Consolidated Statement of Changes in
Equity

28 – 30

Notes to the Consolidated Interim Financial
Statements

31 – 51

Chairman’s Statement

8 – 9

Chief Executive’s Statement

10 – 13

Our Business Model

14 – 15

Stakeholder Engagement

16 – 17

Our Market

18 – 21

Our Strategy

22 – 25

Key Performance Indicators

26 – 27

Financial Review

28 – 31

Operational Review

32 – 41

Risks Overview

42 – 43

Sustainability

44 – 53

Independent Auditors Report

105 – 109

Consolidated Income Statement

110

Consolidated Statement of Other
Comprehensive Income

111

Consolidated Statement of Financial
Position

112

Consolidated Statement of Cashflows

113

Consolidated Statement of Changes in
Equity

114

Notes to the Annual Financial Statements

115 – 159

Debt Facilities Information

167

2017 Resource Statement

168 – 171
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Reference Document

Consolidated financial
statements for the 2016
Financial Year and the
independent auditor’s report
thereon

Consolidated financial
statements for the 2015
Financial Year and the
independent auditor’s report
thereon

Page number
in reference
document

Information incorporated by
reference into this Prospectus

Chairman’s Statement

6 – 7

Chief Executive’s Statement

10 – 13

Our Business Model

14 – 15

Stakeholder Engagement

16 – 17

Our Market

18 – 21

Our Strategy

22 – 23

Key Performance Indicators

24 – 25

Financial Review

26 – 29

Operational Review

30 – 41

Risks Overview

42 – 43

Sustainability

44 – 53

Independent Auditors Report

101 – 104

Consolidated Income Statement

105

Consolidated Statement of Other
Comprehensive Income

106

Consolidated Statement of Financial
Position

107

Consolidated Statement of Cashflows

108

Consolidated Statement of Changes in
Equity

109

Notes to the Annual Financial Statements

110 – 148

2016 Resource Statement

155 – 161

Chairman’s Statement

4 – 5

Chief Executive’s Statement

10 – 11

Our Market

13 – 17

Our Business Model

18 – 19

Our Strategy

20 – 21

Key Performance Indicators

22 – 23

Financial Review

24 – 27

Operational Review

28 – 37

Risks Overview

38 – 39

Sustainability

40 – 47

Independent Auditors Report

91 – 93

Consolidated Income Statement

94

Consolidated Statement of Other
Comprehensive Income

95

Consolidated Statement of Financial
Position

96

Consolidated Statement of Cashflows

97
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Reference Document

Page number
in reference
document

Information incorporated by
reference into this Prospectus

Consolidated Statement of Changes in
Equity

98

Notes to the Annual Financial Statements

99 – 134

2015 Resource Statement

140 – 143

Copies of the documents of which part or all are incorporated herein are available:
(a) on the Company’s website (www.petradiamonds.com); and
(b) as provided in paragraph 24 of Part 19: “Additional Information”.
Except to the extent expressly set out above in this Part 20: “Documents Incorporated by Reference”,
neither the content of the Company’s website (or any other website) nor the content of any website
accessible from hyperlinks of the Company website (or any other website) is incorporated into, or
forms part of, this Prospectus.
Information that is itself incorporated by reference into the above documents is not incorporated by
reference into this Prospectus. It should be noted that, except as set forth above, no other part of the
above documents is incorporated by reference into this Prospectus.
Except as set forth above, no other portion of the documents above is incorporated by reference into
this Prospectus and those portions which are not specifically incorporated by reference into this
Prospectus are either not relevant for the prospective investors or the relevant information is included
elsewhere in this Prospectus.
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PART 21—DEPOSITORY INTERESTS: TERMS OF DEED POLL
THIS DEED POLL is made on 23 March 2005.
Link Market Services Limited* an English company, number 2729260, whose registered office is at
The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU (the “Depositary”), which expression
shall, unless the context otherwise requires, include any successor depositary appointed in
accordance with clause 13.2 of this Deed, in favour of the holders of Petra Diamonds Depositary
Interests as hereinafter defined.
WHEREAS:
(A) Petra Diamonds Limited (“Petra Diamonds”) is a company incorporated and registered in
Bermuda with registered no. EC23123 whose central management and control is not exercised in
the United Kingdom and its securities are not registered in a register kept in the United Kingdom
by or on behalf of Petra Diamonds.
(B) Petra Diamonds Securities are admitted to the Alternative Investment Market of the London Stock
Exchange plc.
(C) The Regulations and the CREST Manual do not provide for the direct holding and settlement of
foreign securities such as Petra Diamonds Securities by participants in CREST.
(D) The Depositary has determined to constitute and issue from time to time, upon the terms of this
Deed, series of Petra Diamonds Depositary Interests, each such series representing a particular
Class of Petra Diamonds Securities, with a view to facilitating the indirect holding of, and
settlement of transactions in, Petra Diamonds Securities of each Class concerned by participants
in CREST in accordance with the arrangements described in the CREST Manual.
(E) The Financial Services Authority in its capacity as UK Listing Authority has confirmed that the
First Series of Petra Diamonds Depositary Interests will not require a listing separate from that of
the particular Class of Petra Diamonds Securities which it represents.
(F) London Stock Exchange plc has confirmed that the Petra Diamonds Depositary Interests will not
require an ISIN separate from that of the particular Class of Petra Diamonds Securities which it
represents.
(G) The Depositary has arranged with the Operator for the First Series of Petra Diamonds Depositary
Interests to be admitted to CREST as participating securities.
(H) Title to the Petra Diamonds Depositary Interests shall be evidenced only by entry on the Petra
Diamonds Depositary Interest Register and may be transferred only by means of the CREST
system.
(I)

Link Market Services Limited, an English company, number 2605568, which is already a System
Participant, has been retained by the Depositary to maintain the Petra Diamonds Depositary
Interest Register on behalf of the Depositary.

NOW IT IS WITNESSED AND DECLARED as follows:1.

INTERPRETATION

1.1 In this Deed the following expressions shall have the following meanings:Agent

.. ........ ...

any agent appointed by the Depositary pursuant to this Deed;

AIM . . . . . . . . . . . . . . .

the Alternative Investment Market of the London Stock Exchange plc;

Board Resolution . . . . . .

the resolution of the Board of Directors of Petra Diamonds duly passed
on 22 March 2005 by virtue of which Petra Diamonds treats a CREST
Transfer or a Demat Form in which either no transferee or a transferee
other than the Custodian is specified together with a Stock Deposit
Transaction for a number of Petra Diamonds Depositary Interests
equivalent to that specified in such CREST Transfer or Demat Form as
valid instruments of transfer of shares in the capital of Petra Diamonds

*

Previously Capita IRG Trustees Limited
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and to authorise the same for registration as valid transfers of the
number of securities specified therein to the Custodian;
Bye-laws . . . . . . . . . . .

the bye-laws of Petra Diamonds as the same may be amended,
replaced or modified from time to time;

Class . . . . . . . . . . . . . .

a particular class of Petra Diamonds Securities, units of which are for
the time being in issue, where all the individual units of the Class
concerned are identical in all respects and cannot be separately
distinguished;

CREST Manual . . . . . . .

the document entitled the “CREST Manual” issued by the Operator but
excluding the CREST International Manual;

CREST member . . . . . .

a person who has been admitted by the Operator as a system member;

CREST Rules . . . . . . . .

rules within the meaning of the Regulations and/or the FSMA made by
the Operator;

CREST system . . . . . . .

the meaning ascribed thereto in the Glossary of the CREST Manual;

CREST Transfer . . . . . .

the form of stock transfer in use from time to time within the CREST
system for a transfer of a certificated unit of a participating security to a
CREST member to be held by a CREST member in uncertificated form;

Custodian . . . . . . . . . . .

subject to clause 3.3, any custodian or custodians or any nominee of
any such custodian of the Deposited Property as may from time to time
be appointed by the Depositary for the purposes of this Deed;

Demat Form . . . . . . . . .

the CREST Dematerialisation Request Form in use from time to time
within the CREST system for conversion of a unit of a participating
security held by a CREST member into uncertificated form;

Deposited Petra Diamonds
Securities . . . . . . . . .

Deposited Property

. ...

First Series of Petra
Diamonds Depositary
Interests . . . . . . . . . .

FSA

... ........ ...

means Petra Diamonds Securities of a particular Class or entitlements
thereto from time to time credited to an account of the Custodian on
behalf of the Depositary in the Share Register which are to be held
under the terms of this Deed and in respect of which Petra Diamonds
Depositary Interests of a series representing that Class of Petra
Diamonds Securities shall be issued pursuant to the terms of this Deed;
in relation to a particular Class of Petra Diamonds Securities, the
Deposited Petra Diamonds Securities and all and any rights and other
securities, property and cash for the time being held by or for the
Custodian or the Depositary and attributable to the Deposited Petra
Diamonds Securities;

all Petra Diamonds Depositary Interests from time to time constituted
and issued in accordance with this Deed in relation to Petra Diamonds
Securities which are ordinary shares of 10p each having the rights set
out in the Bye-laws;
the Financial Services Authority;

FSMA . . . . . . . . . . . . .

The Financial Services and Markets Act 2000;

Holder . . . . . . . . . . . . .

in relation to a particular Class of Petra Diamonds Securities and subject
to clause 6.2.1, the CREST member recorded in the Petra Diamonds
Depositary Interest Register for the time being as the holder of a Petra
Diamonds Depositary Interest of the series which represents Petra
Diamonds Securities of that Class; and, where the context admits, shall
include a former Holder and the personal representatives or successors
in title of a Holder or former Holder;
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Liabilities . . . . . . . . . . .

any liability, damage, loss, cost, claim or expense of any kind or nature
whether direct, indirect, special, consequential or otherwise;

Membership Agreement .

the agreement entered into by a Holder with the Operator pursuant to
which the Operator agreed to admit the Holder as a system-member;

Operator

........ ...

CRESTCo Limited or such other person who is for the time being the
Operator of the CREST system for the purposes of the Regulations;

Petra Diamonds . . . . . . .

Petra Diamonds, a company incorporated and registered in Bermuda
with limited liability under The Companies Act 1981 Bermuda with
registered no. EC23123 and the ordinary shares of which are to be
admitted to trading on AIM;

Petra Diamonds
Depositary Interest
Register . . . . . . . . . .

Petra Diamonds
Depositary Interest
Registrar . . . . . . . . . .
Petra Diamonds
Depositary Interests . . .

in relation to a particular series of Petra Diamonds Depositary Interests,
the register of Holders referred to in clause 2.9 and maintained in the
United Kingdom on behalf of the Depositary by the Petra Diamonds
Depositary Interest Registrar;

Link Market Services Limited or such other CREST Registrar who for the
time being maintains the Petra Diamonds Depositary Interest Register;
Petra Diamonds Depositary Interests of a particular series issued in
uncertificated form from time to time by the Depositary on the terms and
conditions of this Deed and in accordance with the Regulations, title to
which is evidenced by entry on the Petra Diamonds Depositary Interest
Register and which represent a particular Class of Petra Diamonds
Securities; and

Petra Diamonds Securities

securities issued by Petra Diamonds in accordance with its Bye-laws or
other constitutive documents, whether represented by bearer certificates
or instruments or by being recorded on a register or otherwise
howsoever, and which are not participating securities (as defined in
the Regulations), but excluding such securities or Classes of securities
as the Depositary may from time to time determine.

Proceedings . . . . . . . . .

any proceeding, suit or action of any kind and in any jurisdiction arising
out of or in connection with this Deed or its subject matter;

Regulations . . . . . . . . . .

The Uncertificated Securities Regulations 2001 (SI 2001 No. 3755) and
such other regulations under Section 207 of the Companies Act 1989 as
are applicable to the Operator and/or the CREST relevant system and
are from time to time in force;

Share Register . . . . . . .

means the register of members of Petra Diamonds maintained in
accordance with its Bye-laws or other constitutive documents by Petra
Diamonds or on behalf of Petra Diamonds by the Share Registrar;

Share Registrar . . . . . . .

the person who for the time being maintains the Share Register;

Stock Deposit Transaction

a properly authenticated dematerialised instruction in respect of a
transaction type referred to in the CREST Manual as a Stock deposit;

Stock Withdrawal
Transaction into New
Name . . . . . . . . . . . .

a properly authenticated dematerialised instruction in respect of a
transaction type referred to in the CREST Manual as a Stock withdrawal
and which includes a transferee;
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Stock Withdrawal
Transaction into Own
Name . . . . . . . . . . . .

1.2

a properly authenticated dematerialised instruction in respect of a
transaction type referred to in the CREST Manual as a Stock withdrawal
and which does not include a transferee;

In this Deed, unless otherwise specified:1.2.1

references to clauses, sub-clauses, schedules and paragraphs are to clauses,
sub-clauses, schedules and paragraphs, of this Deed;

1.2.2

headings to clauses and paragraphs are for convenience only and do not affect the
interpretation of this Deed;

1.2.3

references to a “person” shall be construed so as to include any individual, firm,
company, corporation, government, state or agency of a state or any association or
partnership (whether or not having a separate legal personality) of two or more of the
foregoing;

1.2.4

references to any statute or statutory instrument or any provision thereof shall be
construed as a reference to the same as it may have been, or may from time to time be,
amended, modified or re-enacted;

1.2.5

words importing the singular shall include the plural and vice versa unless the context
otherwise requires;

1.2.6

references to fees, costs, charges, expenses or other payments, shall be exclusive of
any value added tax or similar tax charged or chargeable in respect thereof; and when
any value added tax is chargeable, the Depositary shall be entitled to recover that tax in
addition to the stated fees, costs, charges, expenses or other payments;

1.2.7

words and phrases defined in the Regulations, the CREST Rules, and the CREST
Manual which are not defined in this Deed shall have the same meanings where used
herein unless the context otherwise requires;

1.2.8

in construing this Deed, general words shall not be given a restrictive meaning by
reason of the fact that they are preceded or followed by words indicating a particular
class of acts, matters or things or by particular examples intended to be embraced by
the general words;

1.2.9

any provision to the effect that the Depositary shall not be liable in respect of a
particular matter shall be construed to mean that the Depositary shall not have any
liability which the Depositary might, in the absence of such a provision, incur, whether
the Depositary could incur such a liability:(a) under the terms of this Deed or any other agreement or instrument relating to the
CREST system (whether such terms are express or implied by statute, law or
otherwise);
(b) in tort;
(c) for misrepresentation;
(d) for breach of trust or of any other duty imposed by law; or
(e) in any other way;

1.2.10

unless otherwise stated, nothing in this Deed is intended to confer a benefit on, and no
term in this Deed will, therefore, be enforceable by, any third party pursuant to the
Contracts (Rights of Third Parties) Act 1999 but this is without prejudice to the rights
and obligations of the Depositary and any Holder created by this Deed. For these
purposes, a term of this Deed shall only be “otherwise stated” if it incorporates an
express reference to a right or benefit of the Custodian or Petra Diamonds; and

1.2.11

if a benefit is conferred on any third party in accordance with clause 1.2.10, the
Depositary may rescind or vary any term of this Deed in accordance with its terms
without the consent of the third party at all times.
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2.

FORM AND ISSUE OF PETRA DIAMONDS DEPOSITARY INTERESTS

2.1

Subject to clause 6.2, the Depositary shall only issue and transfer Petra Diamonds Depositary
Interests to CREST members who in accepting such issue or transfer give CRESTCo the
authority to confirm such membership and supply a copy of their Membership Agreement to the
Depositary. In accepting any issue or transfer to it of Petra Diamonds Depositary Interests, each
Holder shall be deemed to be accepting and agreeing to the terms of this Deed and all
obligations imposed on it hereunder.

2.2

Subject to the provisions of this Deed, the Depositary shall issue to a CREST member such
number or amount of Petra Diamonds Depositary Interests of a particular series as is equal to
the number or amount (as the case may be) of Petra Diamonds Securities of the relevant Class
issued or transferred to the Custodian on behalf of the Depositary, for the account of that CREST
member.

2.3

Subject to the provisions of this Deed, the Depositary shall only issue Petra Diamonds
Depositary Interests upon either:-

2.4

2.3.1

receipt by the Depositary of a CREST Transfer or a Demat Form in respect of a
specified number and Class of Petra Diamonds Securities which, in either case, has
been executed by or on behalf of the holder of such Petra Diamonds Securities; or

2.3.2

the issue to the Custodian on behalf of a CREST member of a specified number and
Class of Petra Diamonds Securities; and in either case

2.3.3

receipt by the Depositary of a Stock Deposit Transaction for an equivalent number of
Petra Diamonds Depositary Interests.

Receipt by the Depositary of:
2.4.1

a CREST Transfer or a Demat Form as referred to in clause 2.3.1; and

2.4.2

a Stock Deposit Transaction for a number of Petra Diamonds Depositary Interests
equivalent to that specified in such CREST Transfer or Demat Form;

shall by virtue of the Board Resolution constitute an instrument of transfer of such Petra
Diamonds Securities in favour of the Custodian as transferee and by virtue of this clause but
subject to the provisions of this Deed, be deemed to constitute:
(a) an irrevocable instruction to the Depositary to issue an equivalent number of Petra
Diamonds Depositary Interests in the name of the CREST member in whose favour
such CREST Transfer is made or in whose name such Demat Form is made; and
(b) an irrevocable direction to the Depositary or the Petra Diamonds Depositary
Interest Registrar on its behalf, to adjust by means of a registrar’s adjustment
transaction the stock account of the relevant CREST member in respect of the
relevant number of Petra Diamonds Depositary Interests;
and accordingly, forthwith upon receipt of the same the Depositary shall, subject to the
provisions of this Deed:
(i)

procure that there is forthwith delivered to the Custodian on behalf of the
Depositary, by unconditional credit to the Custodian's account in the Share
Register, a number or amount of Petra Diamonds Securities of the Class
concerned equal to the number or amount of Petra Diamonds Depositary
Interests to be so issued;

(ii) issue such Petra Diamonds Depositary Interests; and
(iii) send such Registrar’s adjustment transaction.
2.5

The issue to the Custodian on behalf of a CREST member of a specified number and Class of
Petra Diamonds Securities shall be deemed, subject to the provisions of this Deed, to constitute:
2.5.1

an irrevocable instruction to the Depositary to issue an equivalent number of Petra
Diamonds Depositary Interests in the name of the CREST member in whose favour
such Petra Diamonds Securities are issued; and
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2.5.2

a direction to the Depositary or the Petra Diamonds Depositary Interest Registrar on its
behalf, to adjust by means of a registrar’s adjustment transaction the stock account of
the relevant CREST member in respect of the relevant number of Petra Diamonds
Depositary Interests;

and, accordingly, forthwith upon the issue of such Petra Diamonds Securities, the Depositary
shall, subject to the provisions of this Deed:
(a) procure that there is forthwith delivered to the Custodian on behalf of the
Depositary, by unconditional credit to the Custodian's account in the Share
Register, a number or amount of Petra Diamonds Securities of the Class
concerned equal to the number or amount of Petra Diamonds Depositary
Interests so issued;
(b) issue such Petra Diamonds Depositary Interests; and
(c) send such Registrar’s adjustment transaction.
2.6

The sending by the Depositary or the Petra Diamonds Depositary Interest Registrar of a
Registrar’s adjustment transaction in accordance with this Deed is taken to constitute
confirmation by the Depositary that:
2.6.1

the relevant number of Petra Diamonds Depositary Interests has been issued in the
name of the relevant CREST member; and that

2.6.2

there has been delivered to the Custodian on behalf of the Depositary, by unconditional
credit to the Custodian's account in the Share Register, a number or amount of Petra
Diamonds Securities of the Class concerned equal to the number or amount of Petra
Diamonds Depositary Interests so issued.

2.7

If at any time after the date of this Deed Petra Diamonds creates any separate Class(es) of
Petra Diamonds Securities then any Petra Diamonds Depositary Interests to be issued in respect
of any such separate Class of Petra Diamonds Securities shall be issued in series, each series
representing interests in a separate Class of Petra Diamonds Securities.

2.8

Petra Diamonds Depositary Interests shall be issued on the terms and conditions set forth or
referred to in or prescribed pursuant to this Deed and the CREST Manual, in each case as from
time to time amended.

2.9

The Depositary shall maintain in England separate registers in respect of each series of
Depositary Interests in accordance with the Regulations. Each such register shall record:
2.9.1

the number of Petra Diamonds Depositary Interests outstanding from time to time;

2.9.2

the name and address of each person holding the Petra Diamonds Depositary Interests;

2.9.3

how many Petra Diamonds Depositary Interests each such person holds; and

2.9.4

the date of issue and cancellation and changes in ownership in respect of all of Petra
Diamonds Depositary Interests.

2.10 Title to Petra Diamonds Depositary Interests shall be evidenced only by entry on the Petra
Diamonds Depositary Interest Register and may be transferred only by means of the CREST
system.
2.11 The Depositary shall, if requested to do so by Petra Diamonds, arrange for the Petra Diamonds
Depositary Interest Register to be open to the inspection of any Holder without charge, and of
any other person on payment of a fee. Any Holder or other person may require a copy of the
Petra Diamonds Depositary Interest Register, or any part of it, on payment of a fee; and the
Depositary shall cause any copy so required by a Holder to be sent to him within 10 days
beginning with the day next following that on which the requirement is received by the
Depositary. The fees and other provisions relating to the inspection and copying of the Petra
Diamonds Depositary Interest Register will be those set out in the Companies (Inspection and
Copying of Registers, Indices and Documents) Regulations 1991 (SI 1991/1998) as amended or
replaced from time to time, as if those regulations applied to the Petra Diamonds Depositary
Interest Register. Each Holder consents to such arrangements to open the Petra Diamonds
Depositary Interest Register for inspection.
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2.12 Petra Diamonds Depositary Interests may be issued only in uncertificated form. A request for
conversion of Petra Diamonds Depositary Interests into certificated units of a security for the
purposes of the Regulations shall be deemed to be a request to the Depositary for cancellation
of such Petra Diamonds Depositary Interests and withdrawal of the Deposited Property
represented by such Petra Diamonds Depositary Interests in accordance with this Deed.
2.13 Subject to clauses 9.13 and 10.2, Petra Diamonds Depositary Interests shall be transferable free
from any equity, set-off or counterclaim between the Depositary and the original or any
intermediate Holder.
2.14 The Depositary shall have no obligation to arrange for the Petra Diamonds Depositary Interests
to be listed on any stock exchange or quoted or permitted to be dealt in or on any other market.
2.15 The Petra Diamonds Depositary Interests have not been and will not be registered under the
securities legislation of any territory other than England and Wales.
2.16 Save for the trusts declared by clause 5.1 of this Deed, the Depositary shall not be bound by or
compelled to recognise any express, implied or constructive trust or other interest in respect of
Deposited Property, even if it has actual or constructive notice of the said trust or interest. The
Depositary does not undertake any duty or obligation to any person (other than a Holder) and
accepts no liability to any such person.
2.17 Petra Diamonds Depositary Interests may be cancelled by the Depositary pursuant to clauses 6,
7 and 9.3 and, so far as the Depositary considers appropriate, in the circumstances
contemplated in clauses 9.11, 9.13, 10.2 and 11.1
2.18 The Depositary shall maintain in respect of each Holder:

3.

2.18.1

a securities account showing the amount of Deposited Petra Diamonds Securities
attributable to that Holder and, if and so long as the Deposited Property includes cash;

2.18.2

a cash account recording the cash amounts (if any) attributable to such Deposited Petra
Diamonds Securities.

APPOINTMENT OF CUSTODIAN

3.1

The Depositary shall from time to time appoint one or more persons to act for it as Custodian.
The function of the Custodian shall be to hold such of the Deposited Property as may be
designated from time to time by the Depositary, and any cash or other property derived from
such Deposited Property, on behalf of the Depositary. The Custodian shall be subject at all times
and in all respects to the direction of the Depositary and shall be responsible solely to it. The
Depositary may at any time terminate the appointment of any Custodian and appoint a
successor Custodian. The Custodian may be a member of the same group of companies as the
Depositary.

3.2

The Depositary shall require the Custodian to ensure that all Deposited Property held by the
Custodian is identified as being held on behalf of the Depositary for the account of Holders. The
Depositary shall not be liable to earn any interest on or to account to Petra Diamonds or any
Holder or any other person for any interest earned on moneys held either by it or by the
Custodian or by any Agent which shall have been paid by or on behalf of Petra Diamonds or any
Holder under this Deed or shall otherwise have been received in respect of Deposited Property.

3.3

Notwithstanding the provisions of clause 3.1, the Depositary may, to the extent permitted by
applicable laws and regulations to which it is subject, itself perform the functions of the
Custodian, in which case references in this Deed to the Custodian shall be deemed to be
references to the Depositary.

4.
4.1

DEPOSIT OF DEPOSITED PROPERTY; FURTHER PROVISIONS
Each person to whom Petra Diamonds Depositary Interests are to be issued pursuant to this
Deed (the “Taker”) shall be bound to give such warranties and certifications to the Depositary as
the Depositary may reasonably require. Each Taker shall in any event be taken to warrant that
Petra Diamonds Securities which are transferred or issued to the Custodian on behalf of the
Depositary for the account of the Taker are transferred or, as the case may be, issued free and
clear of all liens, charges, encumbrances or third party interests (other than the interests therein
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arising pursuant to clause 5 of this Deed) and that such transfers or, as the case may be, such
issues of Petra Diamonds Securities to the Custodian are not in contravention of the Bye-laws or
other constitutive documents of Petra Diamonds or of any contractual obligation binding on the
Taker or the person making the transfer or of any applicable law or regulation or order binding on
or affecting the Taker or the person making the transfer, and the Taker shall indemnify the
Depositary and keep it indemnified from and against any liability which it may suffer by reason of
any breach of any such warranty.
4.2

The Depositary shall be entitled to refuse to accept Petra Diamonds Securities for deposit
hereunder:
4.2.1

whenever it is notified in writing that Petra Diamonds has restricted the transfer thereof
to comply with ownership restrictions under applicable law or under the Bye-laws or any
contractual provision binding Petra Diamonds; or

4.2.2

if the Depositary is requested to do so by or on behalf of Petra Diamonds in order to
facilitate Petra Diamonds' compliance with or to avoid any breach of any securities or
other laws in any jurisdiction; or

4.2.3

if such action is deemed necessary or advisable by the Depositary at any time or from
time to time because of any requirement of any applicable law or of any government or
governmental authority, body or agency or any regulatory authority or the Operator, or
under any provision of this Deed or for any other reason.

5.

DECLARATION OF TRUST; NO SECURITY INTEREST; DUTIES WITH RESPECT TO
DEPOSITED PROPERTY

5.1

The Depositary hereby declares and confirms that it holds (itself or through the Custodian) as
bare trustee and will so hold, subject to the terms of this Deed, all the Deposited Property
pertaining to each series of Petra Diamonds Depositary Interests for the benefit of the Holders of
that series as tenants in common and that each of the Holders is entitled to rights in relation to
the relevant Deposited Property accordingly. For the avoidance of doubt, in acting hereunder the
Depositary shall have only those duties, obligations and responsibilities expressly undertaken by
it in this Deed and, except to the extent expressly provided by this Deed, does not assume any
relationship of trust for or with the Holders or any other person.

5.2

Nothing in this Deed is intended to nor shall create a charge or other security interest in favour of
the Depositary. Any right or power of the Depositary in respect of the Deposited Property is
reserved by the Depositary under its declaration of trust contained in clause 5.1 and is not given
by way of grant by any Holder.

5.3

The Depositary shall pass on to and, so far as it is reasonably able, exercise on behalf of and
shall ensure that the Custodian passes on to and, so far as it is reasonably able, exercises on
behalf of the relevant Holder(s) all rights and entitlements which it or the Custodian receives or is
entitled to in respect of Deposited Petra Diamonds Securities in accordance with this Deed and
which are capable of being passed on or exercised.
5.3.1

Any such rights or entitlements to cash distributions, to information, to make choices
and elections, and to call for, attend and vote at general meetings and any class
meetings shall, subject to the other provisions of this Deed, be passed on to the
relevant Holder(s) forthwith (and in any event within 3 working days) upon being
received by the Custodian in the form in which they are received by the Custodian
together with such amendments or such additional documentation as shall be
necessary to effect such passing-on or, as the case may be, exercised in
accordance with the terms of this Deed.

5.3.2

Any such rights or entitlements to any other distributions, including but not limited to
scrip dividends, to bonus issues or arising from capital reorganisations shall be passed
on to the relevant Holder(s) (a) by means of the consolidation, sub-division, change in
currency denomination, cancellation and/or issue of Petra Diamonds Depositary
Interests to reflect the consolidation, sub-division, change in currency denomination
and/or cancellation of the underlying Deposited Petra Diamonds Securities or the issue
of additional Petra Diamonds Depositary Interests to the relevant Holder(s) to reflect the
issue of additional Petra Diamonds Securities to the Custodian and (b) in either case
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forthwith following such consolidation, sub-division, change in currency denomination
and/or cancellation or issue of such Petra Diamonds Securities as the case may be.

5.4

6.

5.3.3

If arrangements are made which allow a Holder to take up any rights in Petra Diamonds
Securities requiring further payment from a Holder, it must if it wishes the Depositary to
exercise such rights on its behalf put the Depositary in cleared funds before the relevant
payment date or such other date that the Depositary may notify the Holders in respect
of such rights.

5.3.4

The Depositary will accept all compulsory purchase and similar notices in respect of
Petra Diamonds Depositary Interests but will not, and the Custodian will not, exercise
choices, elections or voting or other rights or entitlements in the absence of express
instructions from the relevant Holder.

5.3.5

The Depositary shall re-allocate any Petra Diamonds Securities or distributions which
are allocated to the Custodian and which arise automatically out of any right or
entitlement to Deposited Petra Diamonds Securities to Holders pro-rata to the
Deposited Petra Diamonds Securities held for their respective accounts provided that
the Depositary shall not be required to account for any fractional entitlements arising
from such re-allocation which fractional entitlements shall be aggregated and given to
charity.

5.3.6

Any other rights or entitlements shall be passed on to or, as the case may be exercised
on behalf of, Holders in such manner and by such means as the Depositary shall in its
absolute discretion determine. Where the rights or entitlements consist of reports,
notices, circulars or other information received by the Custodian, the obligation to pass
them on is subject to the Custodian having received a sufficient number of each such
document to pass on one copy to each Holder.

The Depositary will not be bound to take notice of, nor to see to the carrying out of, any trust,
mortgage, charge, pledge or claim in favour of any other person. A receipt from a Holder (or from
a Holder’s personal representatives or nominated transferee in accordance with clause 6) for the
Petra Diamonds Depositary Interests will free the Depositary from responsibility to any such
other person in respect of any such interest. The Depositary may ignore any notice it receives of
the right, title, interest or claim of any other person to an interest in those assets, except where
the interest is conferred by operation of law.
WITHDRAWAL OF DEPOSITED PROPERTY ON TRANSFER AND RELATED MATTERS

6.1

Subject to the provisions of this Deed, the Depositary shall only cancel Petra Diamonds
Depositary Interests and transfer the Deposited Property represented thereby upon the request
of the Holder.

6.2

The receipt by the Depositary of either a Stock Withdrawal Transaction into Own Name or a
Stock Withdrawal Transaction into New Name for a specified number of Petra Diamonds
Depositary Interests shall in addition to the meaning attributed to it within the CREST system
(if different) be deemed to constitute:
6.2.1

in the event of a Stock Withdrawal Transaction into New Name, an irrevocable
instruction to the Petra Diamonds Depositary Interest Registrar to debit the account on
the Petra Diamonds Depositary Interest Register of the CREST member who issued
such Stock Withdrawal Transaction and credit the account of the transferee specified in
such Stock Withdrawal Transaction, whether or not a CREST member, in each case
with the relevant number of Petra Diamonds Depositary Interests and for the avoidance
of doubt any such transferee whether or not a CREST member shall not become a
Holder;

6.2.2

in the event of a Stock Withdrawal Transaction (whether into New Name or Own Name)
an irrevocable request from the Holder on the Petra Diamonds Depositary Interest
Register for those Petra Diamonds Depositary Interests to be cancelled and for the
Deposited Property represented thereby to be withdrawn; and

6.2.3

an irrevocable instruction from the Holder on the Petra Diamonds Depositary Interest
Register to the Custodian to forthwith transfer the relevant Deposited Property to the
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transferee specified in such Stock Withdrawal Transaction into New Name or, in the
case of a Stock Withdrawal Transaction into Own Name, the Holder of the relevant
Petra Diamonds Depositary Interests (in either case the “Transferee”) and to pay any
money comprised in or referable to the Deposited Property relating to such Petra
Diamonds Depositary Interests to such Transferee.
6.3

In respect of any transfer to the Transferee:
6.3.1

The Depositary shall be entitled to deliver to the Transferee, in lieu of the relevant
Deposited Petra Diamonds Securities to which he is entitled, any securities into which
such Deposited Petra Diamonds Securities have been converted, sub-divided,
re-denominated or consolidated, any securities which are substituted by Petra
Diamonds for such Deposited Petra Diamonds Securities or any proceeds and/or
securities received or issued in lieu of such Deposited Petra Diamonds Securities as a
result of any corporate event of or affecting Petra Diamonds; and

6.3.2

without prejudice to the generality of clause 6.3.1, where the Depositary has at the
direction of the Holder assented Deposited Petra Diamonds Securities to a third party
pursuant to a take-over offer, the Depositary shall deliver to the Transferee in question
the proceeds and/or securities received in respect of the assented Deposited Petra
Diamonds Securities attributed to the Petra Diamonds Depositary Interests being
withdrawn in lieu of such Deposited Petra Diamonds Securities;

in each case as soon as practicable following receipt if the same have not been received by the
Depositary by the time of receipt of the relevant Stock Withdrawal Transaction whether into Own
Name or into New Name.
6.4

Notwithstanding the provisions of clause 6, the Depositary shall not be required to make
arrangements for the transfer of Petra Diamonds Securities of a particular Class during any
period when the Share Register is closed.

6.5

The Depositary shall not be liable to a Holder or a Transferee if any Deposited Property cannot
be delivered to or to the order of a Transferee by reason of any prohibition imposed upon the
Depositary or the Holder by applicable law or any other matter beyond the Depositary’s
reasonable control.

6.6

Notwithstanding the withdrawal of Deposited Petra Diamonds Securities under this clause 6,
income distributions attributable thereto will be dealt with in accordance with clause 5.

6.7

Any person requesting cancellation of Petra Diamonds Depositary Interests may be required by
the Depositary to furnish it with such reasonable proof, certificates and representations and
warranties as to matters of fact, including, without limitation, as to his identity and with such
further documents and information as the Depositary may reasonably deem necessary or
appropriate for the administration or implementation of this Deed in accordance with applicable
laws and regulations. The Depositary may withhold delivery of the Deposited Property until such
items are so furnished.

7.
7.1

COMPULSORY WITHDRAWAL
If it shall come to the notice of the Depositary, or if the Depositary shall have reason to believe,
that any Petra Diamonds Depositary Interests:
7.1.1

are owned directly or beneficially by any person in circumstances which, in the opinion
of the Depositary, might result in the Depositary or the Custodian suffering any liability
to taxation or pecuniary, fiscal or material regulatory disadvantage which it might not
otherwise have suffered; or

7.1.2

are owned directly or beneficially by, or otherwise for the benefit of, any person in
breach of any law or requirement of any jurisdiction or governmental authority or so as
to result in ownership of any Petra Diamonds Securities exceeding any limit under, or
otherwise infringing the constitution, Bye-laws or other constitutive documents of or law
applicable to Petra Diamonds or the terms of issue of the Petra Diamonds Securities; or

7.1.3

are owned directly or beneficially by, or otherwise for the benefit of, any person who
fails to furnish to the Depositary such proof, certificates and representations and
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warranties as to matters of fact, including, without limitation, as to his identity, as the
Depositary may deem necessary or appropriate for the administration or implementation
of this Deed in accordance with applicable laws and regulations, including (without
limitation) information specified in the CREST Manual; or
7.1.4

are owned by a Holder who ceases at any time to be, or is suspended in whole or in
part as, a CREST member for any reason; or

7.1.5

cease to be capable of being held in the CREST system; or

7.1.6

are held by a Holder who has failed to duly and punctually perform any obligation to the
Depositary or Custodian or Petra Diamonds imposed upon him by virtue of this Deed or
any other agreement or instrument to which he is a party or by which he is bound with
respect to those or any other Petra Diamonds Depositary Interests, and in relation to
whom the Depositary determines that it is appropriate that the provisions of this clause
shall apply,

then the Holder shall be deemed to have requested the cancellation of his Petra Diamonds
Depositary Interests and the withdrawal of the Deposited Petra Diamonds Securities represented
by his Petra Diamonds Depositary Interests.
7.2

If any regulatory authority refuses to approve the holding of the Depositary or the Custodian of
Petra Diamonds Securities at or above a certain level, and requires the Depositary or Custodian
to divest itself of some or all of the Petra Diamonds Securities held by it, then:
7.2.1

the Depositary will consult with Petra Diamonds as to what action it proposes to
take; and

7.2.2

a Holder or Holders (as appropriate) will be deemed to have requested the cancellation
of their Petra Diamonds Depositary Interests and the withdrawal of the Petra Diamonds
Securities represented by those Petra Diamonds Depositary Interests.

In deciding what action to take the Depositary will start from the presumption that all Holders
should have their Petra Diamonds Depositary Interests cancelled proportionally, but this
presumption may be departed from in any particular case if, in the Depositary’s view, the
circumstances make it appropriate to do so.
7.3

On the Holder being deemed, at the election of the Depositary, to have requested the withdrawal
of the Deposited Petra Diamonds Securities represented by his Petra Diamonds Depositary
Interests pursuant to clause 7.1, the Depositary shall make such arrangements to the extent
practicable and permitted by applicable law and regulation for the delivery of the Deposited
Property represented by the Holder's Petra Diamonds Depositary Interests to the Holder as the
Depositary shall think fit. Without limitation, the Depositary may:7.3.1

arrange for the Petra Diamonds Depositary Interests of such Holder to be transferred
(or cancelled and re-issued) to a CREST member selected by the Depositary who shall
hold the same as nominee for such Holder on such terms as the Depositary or that
CREST member shall think fit; or

7.3.2

arrange for such Petra Diamonds Depositary Interests to be cancelled and for the
Deposited Property represented thereby to be transferred to such Holder; or

7.3.3

in its absolute discretion, liquidate all or part of the Deposited Property and deliver the
net proceeds in respect thereof to the Holder.

The Depositary shall be entitled to deduct such fees, costs, duties, taxes and charges as may be
applicable and any other sums owing to the Depositary in accordance with the provisions of this
Deed from the Deposited Property or from the net proceeds thereof before delivering the same
to the Holder. If any official consents need to be obtained prior to the delivery of the Deposited
Property or the net proceeds thereof to the Holder, the Depositary shall make such
arrangements with respect to the Deposited Property or the net proceeds thereof as it shall
see fit.

246

8.

AUTHORISATIONS, CONSENTS, etc

8.1

The Depositary warrants that it is an authorised person under the FSMA and is duly authorised
to carry out the custodial and other activities required of it by this Deed in accordance with that
Act and undertakes that, if and so long as this Deed remains in force, it shall, at its own burden
and expense, maintain that status and authorisation or any corresponding status under any
legislation or regulatory requirement in England which may from time to time apply to the
carrying on of such activities in addition to or in substitution for the requirements of the FSMA.
Subject to clause 9, the Depositary further warrants that it shall, and shall procure that every
Petra Diamonds Depositary Interest Registrar, Custodian, Agent or other person appointed by
the Depositary pursuant to this Deed shall, at all times and in all respects comply with and
maintain in place all necessary registrations/notifications and procedures to comply with the Data
Protection Act 1998 at no cost to any Holder.

8.2

Subject to clause 8.1, if any other governmental or administrative authorisation, consent,
registration or permit or any report to any governmental or administrative authority is required in
order for the Depositary to receive Petra Diamonds Securities to be deposited hereunder and/or
for Petra Diamonds Depositary Interests representing the same to be issued pursuant to this
Deed, or in order for Petra Diamonds Securities or other securities or property to be distributed
or to be subscribed or acquired in accordance with the provisions prescribed in or pursuant to
this Deed, the prospective Holder shall apply for such authorisation, consent, registration, or
permit or file such report within the time required. The Depositary shall not be bound to issue
Petra Diamonds Depositary Interests or distribute, subscribe or acquire Petra Diamonds
Securities or other property with respect to which such authorisation, consent, registration, permit
or such report shall not have been obtained or filed, as the case may be, and shall have no
duties to obtain any such authorisation, consent, registration or permit or to file any such report
except in circumstances where the same may only be obtained or filed by the Depositary and
only without unreasonable burden or expense.

9.
9.1

9.2

LIABILITY
The Depositary shall not incur any liability to any Holder or to any other person for any Liabilities
suffered or incurred, arising out of or in connection with the performance or non-performance of
its obligations or duties whether arising under this Deed or otherwise save to the extent that such
Liabilities result from its negligence or wilful default or fraud or that of any person for whom the
Depositary is vicariously liable provided that the Depositary shall not incur any such liability as a
result of the negligence or wilful default or fraud of any Custodian or Agent which is not a
member of the same group of companies as the Depositary unless the Depositary shall have
failed to exercise reasonable care in the appointment and continued use and supervision of such
Custodian or Agent. Nor shall the Depositary incur any such liability if any Liability suffered or
incurred by the Holder is attributable to or results from the negligence or wilful default or fraud of
the Operator or Petra Diamonds or the acts or omissions of any person who provides banking
services in connection with the CREST system. Except in the case of personal injury or death,
any liability incurred by the Depositary to a Holder under this Deed will be limited to:
9.1.1

the value (at the date the act, omission or other event giving rise to the liability is
discovered and as if such act, omission or other event had not occurred) of the
Deposited Property that would have been properly attributable (if such act, omission or
other event had not occurred) to the Petra Diamonds Depositary Interests to which the
liability relates; or if less;

9.1.2

that proportion of £10 million which corresponds to the proportion which the amount the
Depositary would otherwise be liable to pay to the Holder bears to the aggregate of the
amounts that the Depositary would otherwise be liable to pay to all or any Holders in
respect of the same act, omission or event which gave rise to such liability or if there
are no such other amounts, £10 million.

The Depositary shall not incur any liability to any Holder or to any other person if, by reason of:
9.2.1

any provision of any present or future law or regulation of any jurisdiction or of any
governmental authority, or by reason of the interpretation thereof; or

9.2.2

any compulsory withdrawal pursuant to clause 7; or
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9.2.3

the Bye-laws or other constitutive documents of Petra Diamonds; or

9.2.4

the provisions of the CREST Manual or CREST Rules or the application thereof; or

9.2.5

any refusal or failure of the Operator or of any other person to provide any service in
relation to the CREST system or any operational failure of the CREST system; or

9.2.6

any act or omission of Petra Diamonds; or

9.2.7

any computer failure; or

9.2.8

any circumstance beyond the reasonable control of the Depositary,

the performance by it or any other person of any act or thing which is required or permitted or
contemplated to be done or performed by or pursuant to this Deed shall be prevented or delayed
or required to be effected in some manner or to an extent which is different in any respect from
that provided for or contemplated by this Deed.
9.3

If and to the extent that by virtue of laws of any jurisdiction outside the United Kingdom, or the
application or operation of those laws in any particular event or circumstance, or by virtue of the
provisions of the Bye-laws or other constitutive documents of Petra Diamonds or the application
or operation of those provisions in any particular event or circumstance, the Depositary or the
Custodian does not acquire unconditional and absolute title or right to any Deposited Property, or
acquires a title or right to any Deposited Property which is in any manner encumbered or
defective or liable to be displaced or avoided, or where as a result of an event or circumstance
beyond the Depositary's reasonable control the Deposited Property is reduced or depleted or the
Depositary does not hold sufficient Petra Diamonds Securities to cover the Petra Diamonds
Depositary Interests in issue, neither the Depositary nor the Custodian shall be in any way liable
to any Holder or any other person by reason thereof; but in any such case the Depositary shall
be entitled to take or cause to be taken such action as shall in its opinion be reasonable or
appropriate, including without limitation the cancellation without compensation of the Petra
Diamonds Depositary Interests of any Holder(s) determined by the Depositary whether or not
such Holder(s) are in any way responsible for the relevant event or circumstance; and each
Holder agrees that, by acquiring and holding Petra Diamonds Depositary Interests representing
Petra Diamonds Securities by means of the arrangements contemplated by this Deed, he
accepts the risk that, by virtue of such laws or terms and conditions, or the application or
operation thereof, or any such event or circumstance, his interest in any relevant Deposited
Property may not be entire, complete and unimpeachable.
If the Depositary becomes entitled to take or cause to be taken action as aforesaid, it will in its
sole discretion consider whether it may directly or indirectly transfer or make available to any
Holder adversely affected, in whole or in part, the benefit of any rights, claims or other assets
which may be available to the Depositary and which pertain to the matter(s) giving rise to the
relevant event or circumstance.

9.4

The Depositary may rely on, and shall not be liable for any loss suffered by any Holder or any
other person by reason of its having accepted (or the Custodian or any other Agent or Petra
Diamonds or its agents having accepted) as valid and having relied upon, any written notice,
request, direction, transfer, certificate for Petra Diamonds Securities (or other securities)
electronic communication or any other document or any translation thereof or communication
reasonably believed by it in good faith to be genuine notwithstanding that the same shall have
been forged or shall not be genuine or accurate or shall not have been duly authorised or
delivered.

9.5

The Depositary may act, or take no action, on the advice or opinion of, or in reliance upon, any
certificate or information obtained from, Petra Diamonds or any reputable lawyer, valuer,
accountant, banker, broker, information provider, settlement system operator registrar or other
expert whether obtained by Petra Diamonds, the Depositary or otherwise and shall not except
where any such person is a member of the same group of companies as the Depositary be
responsible or liable to any Holder or any other person for any loss or liability occasioned by so
acting or refraining from acting or relying on information from persons depositing Petra Diamonds
Securities or otherwise entitled to the issue of Petra Diamonds Depositary Interests. Any such
advice, opinion, certificate or information may be sent or obtained by letter, telex, facsimile
transmission, e-mail, telegram, cable or other electronic communication and the Depositary shall
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not be liable for acting on any such advice, opinion, certificate or information notwithstanding that
the same shall have been forged or shall not be genuine or accurate.
9.6

The Depositary may call for and shall be at liberty to accept as sufficient evidence of any fact or
matter or the expediency of any transaction or thing, a certificate, letter or other written
communication, purporting to be signed on behalf of Petra Diamonds by a director of Petra
Diamonds or by a person duly authorised in writing by a director of Petra Diamonds or such
other certificate from any such person as is specified in clause 9.5 which the Depositary
considers appropriate and the Depositary shall not be bound in any such case to call for further
evidence or be responsible to any Holder or any other person for any loss or liability that may be
occasioned by the Depositary acting on such certificate.

9.7

The Depositary shall not be required or obliged to monitor, supervise or enforce the observance
and performance by Petra Diamonds of any of its obligations, including, without limitation, those
arising under or in connection with applicable law, or any contract or instrument to which Petra
Diamonds is a party or by which it or any of its assets is bound. The Depositary makes no
representation or recommendation to any person regarding the financial condition of Petra
Diamonds or the advisability of acquiring Petra Diamonds Depositary Interests or Petra
Diamonds Securities or other property or as to the type or character or suitability thereof and
takes no responsibility for the operations of Petra Diamonds or the effect thereof on the value of
the relevant Petra Diamonds Securities or Petra Diamonds Depositary Interests or any rights
derived therefrom.

9.8

The Depositary, the Custodian and any Agent may engage or be interested in any financial or
other business transactions with Petra Diamonds or any other member of any group of which
Petra Diamonds is a member, or in relation to the Deposited Property (including, without
prejudice to the generality of the foregoing, the conversion of any part of the Deposited Property
from one currency to another), may at any time hold or be interested in Petra Diamonds
Depositary Interests for their own account, and shall be entitled to charge and be paid all usual
fees, commissions and other charges for business transacted and acts done by them otherwise
than in the capacity of Depositary or Custodian or Agent (as the case may be) in relation to
matters arising under this Deed (including, without prejudice to the generality of the foregoing,
charges on the conversion of any part of the Deposited Property from one currency to another
and on any sales of property) without accounting to the Holders or any other person for any profit
arising therefrom.

9.9

The Depositary shall endeavour to effect any sale of securities or other property or transferable
right and any conversion of currency as is referred to or contemplated by this Deed in
accordance with its normal practices and procedures but shall have no liability with respect to the
terms of such sale or conversion or if the effecting of such sale or conversion shall not be
reasonably practicable.

9.10 The Depositary shall have no responsibility whatsoever to any Holder or any other person as
regards any deficiency which might arise because the Depositary is subject to or accountable for
any tax in respect of any or any part of the Deposited Property or any income or capital
distribution or other payment arising therefrom or any proceeds of sale thereof. The Depositary
shall be entitled to make such deductions from the Deposited Property or any income or capital
arising therefrom or to sell all or any of the Deposited Property and make such deductions from
the proceeds of sale thereof as may be required by applicable law in order to comply with its
obligations to account for any tax liability in respect thereof.
9.11 Without prejudice to any other powers which the Depositary may have hereunder, the Depositary
shall be entitled to enter into any agreement with or give any undertakings to any relevant
taxation authority concerning the taxation status of the transactions effected pursuant to this
Deed and to do all such things as may be required under the terms of any such agreement or
undertakings.
9.12 Notwithstanding anything else contained in this Deed but subject always to the rights of a Holder
under clause 5, the Depositary may refrain from doing anything which could or might, in its
reasonable opinion, be contrary to any law of any jurisdiction or any of the CREST Rules or any
regulation or requirement of any regulatory authority or other body which is binding upon it, or
which would or might otherwise in its reasonable opinion render it liable to any person and the
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Depositary may do anything which is, in its opinion, necessary to comply with any such law,
regulation or requirement or which is in its opinion necessary to avoid any such liability.
9.13 No provision of this Deed shall require the Depositary to expend or risk its own funds or
otherwise incur any financial liability in the performance of any of its duties or in the exercise of
any of its rights or powers hereunder. If, notwithstanding this provision, the Depositary
reasonably does so, it shall be entitled to make such deductions from the Deposited Property or
any income or capital arising therefrom or to sell all or any of the Deposited Property and make
such deductions from the proceeds of sale thereof as may be required to account for any loss or
liability suffered by the Depositary in respect thereof.
9.14 All communications, notices, certificates, documents of title and remittances to be delivered by or
sent to or from Holders or their agents will be delivered to or sent to or from them at their own
risk.
9.15 The Depositary shall not be liable to a Holder in respect of any of its obligations under this Deed
if it is unable to fulfil those obligations by reason of any prohibition imposed upon the Depositary
or the Holder by applicable law, any benefit attaching to Petra Diamonds Securities being unable
to pass through the CREST system and alternative arrangements not being agreed with Petra
Diamonds or any other matter beyond the Depositary’s reasonable control.
10. DEPOSITARY'S FEES AND EXPENSES
10.1 The Depositary shall be entitled to charge Holders in respect of the provision of its services
under this Deed the fees and expenses notified from time to time.
10.2 The Depositary shall not be liable for any taxes, duties, charges, costs or expenses which may
become payable in respect of the Deposited Petra Diamonds Securities or other Deposited
Property or the Petra Diamonds Depositary Interests, whether under any present or future fiscal
or other laws or regulations or otherwise, and such part thereof as is proportionate or in the
opinion of the Depositary referable to a Petra Diamonds Depositary Interest shall be payable by
the Holder thereof to the Depositary at any time on request; or may be deducted from Deposited
Property held for the account of the Holder and/or from any amount due or becoming due on
such Deposited Property in respect of any dividend or other distribution. In default thereof, the
Depositary may in its sole discretion sell, and for the account of the Holder discharge the same
out of the proceeds of sale of, any appropriate number of Deposited Petra Diamonds Securities
or other Deposited Property, and subsequently pay any surplus to the Holder.
11. INDEMNITIES
11.1 A Holder shall be liable for and shall indemnify the Depositary and the Custodian and their
respective agents, officers and employees and hold each of them harmless from and against,
and shall reimburse each of them for, any and all Liabilities, arising from or incurred in
connection with, or arising from any act performed in accordance with or for the purposes of or
otherwise related to, this Deed insofar as they relate to Deposited Property held for the account
of, or Petra Diamonds Depositary Interests held by, that Holder, except for Liabilities caused by
or resulting from any wilful default or negligence or fraud of (i) the Depositary or (ii) the
Custodian or any Agent if such Custodian or Agent is a member of the same group of companies
as the Depositary or if, not being a member of the same group of companies, the Depositary
shall have failed to exercise reasonable care in the appointment and continued use and
supervision of such Custodian or Agent. The Depositary shall be entitled to make such
deductions from the Deposited Property or any income or capital arising therefrom or to sell all or
any of the Deposited Property and make such deductions from the proceeds of sale thereof as
may be required to discharge the obligations of the Holder(s) under this clause.
11.2 The obligations of each Holder under clause 11.1 shall survive any termination of this Deed in
whole or in part and any resignation or replacement of the Depositary and any Custodian.
11.3 Should any amount paid or payable under this Deed by a Holder be itself subject to tax in the
hands of the recipient or be required by law to be paid under any deduction or withholding, the
relevant Holder(s) will pay such sums as will after any such tax, deduction or withholding leave
the recipient with the same amount as he would have had if no such tax had been payable and
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no deduction or withholding had been made and such payments and adjustments shall be made
as may be necessary to give effect to this clause 11.3.
12. AGENTS
12.1 The Depositary may from time to time appoint one or more Agents on such terms as the
Depositary may think fit to perform any obligations of the Depositary under this Deed and the
Depositary may remove any such Agent.
12.2 In particular but without prejudice to the generality of clause 12.1, the Depositary shall be entitled
to delegate by power of attorney or otherwise to any Agent, all or any of the powers, authorities
and discretions vested in the Depositary by this Deed and such delegation may be made upon
such terms and subject to such conditions, including the power to sub-delegate, as the
Depositary may think fit.
12.3 Notice of any appointment or removal pursuant to clause 12.1 or any delegation pursuant to
clause 12.2 shall, where such matter is in the opinion of the Depositary material to the Holders of
any series of Petra Diamonds Depositary Interests, be given by or for the Depositary to the
Holders of that or those series.
13. RESIGNATION OF THE DEPOSITARY
13.1 Subject to clause 13.2, the Depositary may resign as Depositary by giving at least 30 days' prior
notice in writing to that effect to the Holders.
13.2 The resignation of the Depositary shall take effect on the date specified in such notice provided
that no such resignation shall take effect until the appointment by the Depositary of a successor
Depositary. The Depositary undertakes to use its reasonable endeavours to procure the
appointment of a successor Depositary with effect from the date specified in such notice as soon
as reasonably practicable following the giving of notice of resignation. Upon any such
appointment and acceptance, notice thereof shall be given by or for the Depositary to the
Holders as soon as reasonably practicable.
13.3 Upon the resignation of the Depositary (referred to in this clause 13.3 as the “Retiring
Depositary”) and against payment of all sums due to the Retiring Depositary under this Deed, the
Depositary shall deliver to its successor as Depositary (the “Successor”) sufficient information
and records to enable the Successor efficiently to perform its obligations under this Deed and
shall transfer to the Successor or to a Custodian or other Agent appointed by the Successor all
Deposited Property held by the Retiring Depositary as trustee under this Deed. Upon the date
when such resignation takes effect, any Custodian appointed by the Retiring Depositary shall be
instructed by the Retiring Depositary to transfer to the Successor or to a Custodian or other
Agent appointed by the Successor the Deposited Property held by it pursuant to this Deed.
14. TERMINATION OF DEED
14.1 The Depositary may terminate this Deed either in its entirety or in respect of one or more series
of Petra Diamonds Depositary Interests by giving not less than 30 days' prior notice to that effect
to the Holders of the Petra Diamonds Depositary Interests concerned.
14.2 Termination of this Deed for whatever reason shall be without prejudice to any and all accrued
rights, obligations and liabilities of the Depositary and any Holder as at the date of termination.
14.3 During the period from the giving of such notice to the Holders until termination, each Holder
shall be entitled to cancel the Petra Diamonds Depositary Interests held by it and withdraw the
Deposited Property related thereto in accordance with the terms of this Deed.
14.4 If any Petra Diamonds Depositary Interests in respect of which this Deed is terminated remain
outstanding after the date of termination, the Depositary shall as soon as reasonably practicable
(i) deliver the Deposited Property then held by it under this Deed in respect of the Petra
Diamonds Depositary Interests to the respective Holder; or, at its discretion (ii) sell all or part of
such Deposited Property; (iii) request the Operator to remove the relevant Petra Diamonds
Depositary Interests from the CREST system and (iv) following such removal shall not register
transfers of the relevant Petra Diamonds Depositary Interests, pass on dividends or distributions
or take any other action in respect of such Deposited Property, except that it shall, as soon as
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reasonably practicable, deliver the net proceeds of any such sale, after deducting any sums then
due to the Depositary, together with any other cash then held by it under this Deed, pro rata to
Holders in respect of their Petra Diamonds Depositary Interests. After making such sale, the
Depositary shall, without prejudice to clause 14.2, be discharged from all further obligations
under this Deed, except its obligation to account to Holders for such net proceeds and other
cash comprising the Deposited Property without interest.
14.5 For the avoidance of doubt, any obligations of a Holder herein to make payments to the
Depositary and indemnify it shall survive any such termination.
15. AMENDMENT OF DEED
15.1 All and any of the provisions of this Deed (other than this clause) may at any time and from time
to time be amended or supplemented by the Depositary in any respect which it may deem
necessary or desirable by a deed supplemental to this Deed.
15.2 Notice of any amendment or supplement, other than an amendment or supplement of a minor or
technical nature which does not in the reasonable opinion of the Depositary materially affect the
interests of the Holders of the Petra Diamonds Depositary Interests concerned, shall be given by
or for the Depositary to the Holders of such series within 30 days of the amendment or
supplement taking effect.
15.3 Any amendment or supplement which shall, in the reasonable opinion of the Depositary, be
materially prejudicial to the interests of the Holders as a whole or to the Holders of one or more
series of Petra Diamonds Depositary Interests shall only be made following consultation with
Petra Diamonds and shall not take effect until 40 days after service of notice on the Holders at
which time the Holders shall be deemed to have accepted the amendment or supplement.
15.4 The Depositary shall not be obliged to have regard to the consequences for the Holders of any
proposed amendment or supplement to this Deed or the exercise of any power conferred on the
Depositary by this Deed except to the extent expressly provided in this Deed.
16. FURTHER ACKNOWLEDGEMENTS BY THE HOLDER
16.1 The Holder acknowledges and agrees that:16.1.1

the Depositary has no responsibility for the operation or non-operation of the CREST
system; accordingly, the Depositary shall be entitled without further enquiry to execute
or otherwise act upon instructions or information or purported instructions or information
received by means of the CREST system notwithstanding that it may afterwards be
discovered that such instructions or information were not genuine or were not initiated
by the Operator, a CREST member or other person authorised to give them; any such
execution or action by the Depositary shall, save in the case of wilful default or reckless
disregard of its obligations, constitute a good discharge to the Depositary, which shall
not be liable for any Liabilities suffered or incurred by the Holder or any other person
arising in whatever manner directly or indirectly from and/or as a result of such
execution or action;

16.1.2

the Depositary and the Custodian rely on Petra Diamonds and/or the Share Registrar to
supply information relating to cash distributions, corporate actions, forthcoming
meetings of the holders of those securities and other matters having a bearing on
the rights of persons holding Petra Diamonds Depositary Interests representing Petra
Diamonds Securities; accordingly the content of the information made available to
Holders and the time at which such information is available will reflect the content of
and timing of the supply of information to the Depositary, the Custodian or its nominee,
for which no responsibility is accepted;

16.1.3

the Holder shall not cause or endeavour to cause the Depositary, the Custodian or its
nominee to make or assert any right or claim whatsoever against the Operator or Petra
Diamonds or its directors, officers, employees or agents;

16.1.4

the Depositary and the Custodian may hold Holders' money entitlements in client bank
accounts outside the United Kingdom on a pooled basis pending distribution and such
money may not be protected as effectively as money held in a bank account in the
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United Kingdom; in particular, the relevant bank may be entitled to combine funds held
in a client bank account with any other account of the Depositary or the Custodian or to
exercise any right of set-off or counterclaim against money held in a client bank account
in respect of any sum owed to it on any other account by the Depositary or the
Custodian;
16.1.5

the Depositary undertakes to take reasonable care in the selection and continued use
of any person who provides banking and related services in connection with the
Deposited Petra Diamonds Securities but neither the Depositary nor the Custodian is
responsible for the acts or omissions of any such person; and the Holder further
acknowledges and agrees that any such person is responsible only to any or both of the
Depositary and the Custodian and undertakes to take no action to recover damages,
compensation or payment or remedy of any other nature from any such person; and
that

16.1.6

nothing in this Deed shall prevent the Depositary carrying out nominee or depositary
services for anybody else.

17. LIABILITY TO PAY STAMP DUTY RESERVE TAX
17.1 The Holder agrees and acknowledges that if and to the extent that stamp duty reserve tax
(“SDRT”) is not payable on agreements to transfer certain Petra Diamonds Depositary Interests
by virtue of the Stamp Duty Reserve Tax (UK Depositary Interests in Foreign Securities)
Regulations 1999, it shall be the responsibility of the Holder, and not the Depositary or any other
person, to ensure that any Petra Diamonds Depositary Interests which the Holder is proposing to
acquire or dispose of by means of the CREST system and which are identified by the CREST
system as being exempt from the charge to SDRT on their transfer are so exempt.
17.2 The Holder undertakes:
17.2.1

to notify the Operator and the Depositary forthwith if Petra Diamonds Depositary
Interests which the Holder is proposing to acquire or dispose of by means of the
CREST system and which are identified by the CREST system as being exempt from
the charge to SDRT on their transfer are not so exempt; and

17.2.2

to pay to the Operator any SDRT and any interest, charges or penalties in relation to
late or non-payment of SDRT arising directly or indirectly from any agreement of the
Holder to acquire or dispose of Petra Diamonds Depositary Interests or Petra Diamonds
Securities represented or to be represented by Petra Diamonds Depositary Interests
which are not exempt for whatever reason from the charge to SDRT on their transfer
and to hold the Depositary harmless from any and all Liabilities arising from or incurred
in connection therewith.

17.3 For the purposes of this clause 17, a CREST member will be taken to be proposing to acquire
Petra Diamonds Depositary Interests or to have entered into an agreement to acquire Petra
Diamonds Depositary Interests if he acquires Petra Diamonds Depositary Interests from another
CREST member or if the Petra Diamonds Depositary Interests are to be issued to him and to be
proposing to dispose of Petra Diamonds Depositary Interests or to have entered into an
agreement to dispose of Petra Diamonds Depositary Interests if he disposes of Petra Diamonds
Depositary Interests to another CREST member or if the Petra Diamonds Depositary Interests
would, as a result, be cancelled.
18. REGULATORY REQUIREMENTS
18.1 The Depositary is regulated in the conduct of its investment business (which for these purposes
is taken to refer to the safeguarding and administration of the holdings of Petra Diamonds
Securities in the manner described in this Deed) by the FSA. The following further provisions
apply in relation to such investment business.
18.2 The Holder may give instructions to the Depositary in the manner described in this Deed. The
Depositary will not specifically acknowledge such instructions.
18.3 The Depositary has established procedures in accordance with the requirements of the FSA for
the effective consideration of complaints by Holders. All formal complaints should be made in
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writing to the compliance officer of the Depositary at the registered office address of the
Depositary from time to time. In addition, Holders have a right of complaint direct to the Financial
Ombudsman Service.
18.4 A statement is available from the Depositary describing Holders’ rights to compensation if the
Depositary is unable to meet its liabilities.
18.5 None of the Depositary, the Custodian or its nominee shall (a) arrange for any Petra Diamonds
Securities or other Deposited Property to be lent to any other person, or (b) charge in favour of
any other person any such property as security.
19. DISCLOSURE OF OWNERSHIP, etc
19.1 The Depositary or the Custodian may from time to time require from any Holder or former or
prospective Holder:
19.1.1

information as to the capacity in which such Holder owns, owned, holds or held Petra
Diamonds Depositary Interests and regarding the identity of any other person or
persons who then or previously has or has had any interest of any kind whatsoever in
such Petra Diamonds Depositary Interests and/or the underlying Petra Diamonds
Securities represented thereby and the nature of any such interest; and

19.1.2

evidence or declaration of nationality or residence of the legal or beneficial owner(s) of
Petra Diamonds Depositary Interests registered or to be registered in his name and
such information as is required for the transfer of the relevant Petra Diamonds
Securities to the Holder,

and such other information as may be necessary or desirable for the purposes of this Deed or
any other agreement or arrangement relating to the CREST system. Each Holder agrees to
provide any such information requested by Petra Diamonds or the Depositary or the Custodian
and consents to the disclosure of such information by the Depositary or Custodian or Petra
Diamonds to the extent necessary or desirable to comply with their respective legal or regulatory
obligations in any jurisdiction or any provision of the Bye-laws or other constitutive documents of
Petra Diamonds.
19.2 To the extent that provisions of or governing any Petra Diamonds Securities or the Bye-laws or
other constitutive documents of Petra Diamonds or applicable law or regulation in any jurisdiction
may require the disclosure to Petra Diamonds of, or limitations in relation to, beneficial or other
ownership of or any interest of any kind whatsoever in Petra Diamonds Securities or other
securities, the Holders of Petra Diamonds Depositary Interests shall comply with the provisions
of such Bye-laws, constitutive documents and applicable laws and regulations and with Petra
Diamonds' instructions in respect of such disclosure or limitation, as may be forwarded to them
from time to time by the Depositary. Holders shall comply with all such disclosure requirements
of Petra Diamonds from time to time.
20. NOTICES
Any notice shall be in writing and signed by or on behalf of the person giving it. Except in the
case of personal service, any such notice shall be sent or delivered to the party to be served, in
the case of the Depositary, at the address set out above and marked for the attention of the
Company Secretary and, in the case of a Holder, at the address set out in the Petra Diamonds
Depositary Interest Register. Any alteration in the details of the party to be served shall, to have
effect, be notified to the other party in accordance with this clause. Service of a notice must be
effected by one of the following methods:20.1.1

personally on any person or on a director or officer or the secretary of any party and
shall be treated as served at the time of such service;

20.1.2

by prepaid first class post (or by airmail if from one country to another) and shall be
treated as served on the second (or if by airmail the fourth) business day after the date
of posting. In proving service it shall be sufficient to prove that the envelope containing
the notice was correctly addressed, postage paid and posted;

20.1.3

by delivery of the notice through the letterbox of the party to be served and shall be
treated as served on the first business day after the date of such delivery;
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20.1.4

if by fax when received in a legible form; or

20.1.5

if by e-mail or other electronic communication (such contact details as agreed by the
party to be served) when received in a legible form.

21. SEVERABILITY
If at any time any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under the law of any jurisdiction, that shall not affect or impair the legality, validity or
enforceability under the law of any other jurisdiction of that or any other provision of this Deed.
22. COPIES OF DEED
A Holder shall be entitled to one copy of this Deed upon payment of a reasonable copying
charge upon written request made to the Depositary.
23. GOVERNING LAW AND JURISDICTION
23.1 This Deed and the Petra Diamonds Depositary Interests shall be governed by and construed in
accordance with English law.
23.2 For the benefit of the Depositary, the Holder irrevocably agrees that the courts of England shall
have jurisdiction to hear and determine any suit, action or proceeding, and to settle any disputes,
which may arise out of or in connection with this Deed. For such purposes, the Holder
irrevocably submits to the jurisdiction of the courts of England.
23.3 The Holder irrevocably waives any objection which it might now or hereafter have to the courts
referred to in clause 23.2 being nominated as the forum to hear and determine any suit, action or
proceeding, and to settle any disputes, which may arise out of or in connection with this Deed
and agree not to claim any such court is not a convenient or appropriate forum.
23.4 The submission to the jurisdiction of the courts referred to in clause 23.2 shall not (and shall not
be construed so as to) limit the right of the Depositary to take proceedings against the Holder in
any other court of competent jurisdiction nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently
or not.
24. OVERRIDING PROVISIONS
24.1 For so long as the Petra Diamonds Depositary Interests remain a participating security in
CREST, no provision of this Deed or of any other instrument relating to the Petra Diamonds
Depositary Interests of that series shall apply or have effect to the extent that it is in any respect
inconsistent with:24.1.1

the holding of the Petra Diamonds Depositary Interests in uncertificated form;

24.1.2

the transfer of title to the Petra Diamonds Depositary Interests by means of a relevant
system; or

24.1.3

the Regulations.

24.2 Without prejudice to the generality of clause 24.1 and notwithstanding anything contained in this
Deed or any such instrument:24.2.1

all Petra Diamonds Depositary Interest Registers shall be maintained at all times in the
United Kingdom;

24.2.2

Petra Diamonds Depositary Interests may be issued in uncertificated form in
accordance with and subject as provided in the Regulations;

24.2.3

title to the Petra Diamonds Depositary Interests which are recorded on a Petra
Diamonds Depositary Interest Register as being held in uncertificated form may be
transferred by means of the relevant system concerned;

24.2.4

the Depositary shall comply with the provisions of regulations 25 and 26 of the
Regulations in relation to the Petra Diamonds Depositary Interests;

24.2.5

regulation 41 of the Regulations may be applied by the Depositary where relevant; and
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24.2.6

a number of persons up to but not exceeding four may be registered as joint holders of
a Petra Diamonds Depositary Interest.

IN WITNESS whereof this Deed has been duly entered into the day and year first above written.
The Common Seal of

)

Link Market Services Limited

)

was hereunto affixed in

)

the presence of:

)
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PART 22—DEFINITIONS AND GLOSSARY OF TECHNICAL TERMS
1958 Act . . . . . . . . . . .

Judgements (Reciprocal Enforcement) Act 1958 (as amended) of
Bermuda

2005 Share Option Plan

the share option plan adopted by the Company on 8 March 2005, as
amended on 11 March 2009 and re-amended on 18 June 2009

2012 Share Option Plan

the performance share plan as approved by Shareholder’s on
27 January 2012 and adopted by the Board on 19 April 2012

2017 Resource
Statement . . . . . . . . .

the Group’s published resource statement dated 30 June 2017

2018 Resource
Statement . . . . . . . . .

the Group’s resource statement to be dated on or around 30 June 2018

Absa . . . . . . . . . . . . . .

Absa Bank Limited (registration number 1986/004794/06), a company
incorporated and registered as a bank under the laws of South Africa,
acting through its Corporate and Investment Bank Division

Adjusted EBITDA . . . . .

EBITDA as adjusted for costs that are considered by management to not
be reflective of the Company’s core operations, including share-based
expense, impairment charges, transaction costs, net unrealised foreign
exchange gains and losses and KEM JV fair value adjustment

Adjusted EBITDA Margin

the adjusted EBITDA margin, which is calculated by dividing Adjusted
EBITDA by revenue

Adjusted Mining and
Processing Costs . . .

the mining and processing costs stated before depreciation and
share-based expense

Admission . . . . . . . . . .

the admission of the Rights Issue Shares (nil paid) to the premium
segment of the Official List and to trading on the Main Market

AIM . . . . . . . . . . . . . . .

the Alternative Investment Market of the London Stock Exchange

Al Rajhi . . . . . . . . . . . .

Al Rajhi Holdings W.L.L

ALROSA . . . . . . . . . . .

PJSC ALROSA

Audit Committee . . . . .

the audit committee established by the Board, the terms of which are set
out in Part 8: “Directors, Senior Manager and Corporate Governance”

BDM . . . . . . . . . . . . . .

Blue Diamond Mines Proprietary Limited

BEE . . . . . . . . . . . . . .

black economic empowerment, or broad-based black economic
empowerment, which arises as a result of, inter alia, the following
South African legislation: “the Employment Equity Act No. 55 of 1998;
the Skills Development Act No. 97 of 1998; the Preferential Procurement
Policy Framework Act No. 5 of 2000; and the Broad Based Black
Economic Empowerment Act No. 53 of 2003

BEE Facilities . . . . . . .

the funding provided and made available by way of term loans to certain
BEE Partners (namely, Kago Diamonds and IPDET) by the BEE
Lenders, more particularly described in the paragraph entitled “BEE
Lender guarantees” in Part 19: “Additional Information”

BEE Lenders . . . . . . . .

FirstRand, Investec and Absa

BEE Partners . . . . . . . .

the Company’s black economic empowerment partners at its mines in
South Africa

BMA . . . . . . . . . . . . . .

the Bermuda Monetary Authority

Board . . . . . . . . . . . . .

the board of directors of the Company from time to time
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Book Equity . . . . . . . . .

means the aggregate amount of all ordinary share capital,
non-redeemable preference share, share premium, non-distributable
reserves, distributable reserves and fully subordinated shareholders’
loan, less valuation reserves, goodwill, intangible Assets and reserves
created as a result of a change in accounting policy of Petra measured
on a consolidated basis

Botswana . . . . . . . . . .

the Republic of Botswana

Bultfontein . . . . . . . . . .

the Bultfontein kimberlite pipe, part of the Kimberley Underground
operations in Kimberley, South Africa

Business Day

a day (excluding Saturdays and Sundays or public holiday in England
and Wales) on which banks we generally open for business in London
for the transaction of normal business

.... ...

Bye-laws . . . . . . . . . . .

the bye-laws of Company from time to time

Calculation Period . . . .

means, for any calculation, a period of twelve consecutive months most
recently ended prior to the relevant calculation date or other event
requiring the calculation for which financial statements have been or
should have been delivered to the South African Lender Group

Cash Equivalents or
Consolidated Cash . .

means, at any point in time:
(a) cash on hand or on deposit with any acceptable bank, but excluding
permitted cash cover;
(b) certificates of deposit maturing one year after the relevant date of
calculation issued by an acceptable bank;
(c) any investment in marketable obligations issued or guaranteed by
the government of United States of America or the United Kingdom
or by an instrumentality or agency of the United States of America
or the United Kingdom having an equivalent credit rating;
(d) open market commercial paper:
(i)

for which a recognised trading market exists;

(ii) issued in South Africa, the United States of America or the
United Kingdom;
(iii) which matures within one year after the relevant date of
calculation; and
(iv) which has a credit rating of at least A 1 by Standard & Poors or
P-1 by Moody’s or, if no rating is available in respect of the
commercial paper, the issue of which has, in respect of its
short-term debt obligations, an equivalent rating;
(e) Sterling bills of exchange eligible for discount at the Bank of
England and accepted by an Acceptable Bank;
(f)

collected diamond debtors; or

(g) any other instrument, security or investment approved by the senior
lenders (including Nedbank and ABSA), in each case to which any
person that is part of the Group is beneficially entitled at that time
and which is capable of being applied against Consolidated Gross
Debt
Cashless Take-up . . . . .

the sale of such number of Nil Paid Rights as will generate sufficient
sale proceeds to enable the direct or indirect holder thereof to take up all
of their remaining Nil Paid Rights (or entitlements thereto) without being
required to provide any further capital
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CCSS or CREST Courier
and Sorting Service . .

the CREST Courier and Sorting Service established by Euroclear UK to
facilitate, amongst other things, the deposit and withdrawal of securities

CDM . . . . . . . . . . . . . .

Cullinan Diamond Proprietary Limited, which operates the Cullinan mine

City Code . . . . . . . . . .

The UK City Code on Takeovers and Mergers

Closing Date . . . . . . . .

the closing date of the Rights Issue, which is expected to be 28 June
2018

Closing Price . . . . . . . .

the middle market quotation of the Ordinary Shares as derived from the
London Stock Exchange’s Daily Official List on the relevant day

Collateral . . . . . . . . . . .

the rights, property and assets securing the Notes and the
Note Guarantees and any rights, property or assets over which a Lien
has been granted to secure the Obligations of Petra Diamonds US$
Treasury Plc

Companies Act

Companies Act 1981 of Bermuda (as amended)

... ...

Company or Petra

. ...

Competent Person . . . .
Consolidated Basis or
Consolidated . . . . . .

Consolidated EBITDA . .
Consolidated Gross
Debt . . . . . . . . . . . . .

Consolidated Gross
Finance Charges . . . .

Consolidated Interest
Receivable . . . . . . . .

Consolidated Net Debt .
Consolidated Net
Finance Charges . . . .

Petra Diamonds Limited, a company incorporated and registered in
Bermuda with registered number 23123
John Kilham, Pr. Sc. Nat. (reg 400018/07)
with respect to any financial statements to be provided, or any financial
calculation to be made, under or for the purposes of the financing
documents, such statements or calculations as prepared or calculated
(as the case may be) by reference to the sum of all amounts of similar
nature reported in the relevant financial statements of each of the
persons whose accounts are to be consolidated with the accounts of the
Company in accordance with accounting standards, plus or minus the
consolidation adjustments customarily applied to avoid double counting
of transactions among any of those aforementioned persons, and those
of any such person that is not an obligor under the Existing Senior
Facilities but that contributes more than 10% of Consolidated EBITDA or
10% in value of all assets of the Group
Adjusted EBITDA (as referenced in the covenants governing both the
Existing Senior Facilities and Notes)
means, at any time, all financial debt (excluding any loan due to the BEE
shareholders) of the Company on a Consolidated Basis as reflected in
the financial statements of the Company, including all indebtedness
owing under the Existing Senior Facilities, the BEE Guarantees and the
Notes.
means, in respect of any Calculation Period, all interest and other
financing charges (whether, in each case paid, payable or capitalised)
incurred by Petra on a Consolidated Basis during a Calculation Period
means, in respect of any Calculation Period, all interest and other
financing charges received or receivable by the Company on a
Consolidated Basis during that Calculation Period
means at any time, Consolidated Gross Debt less Consolidated Cash
and Cash Equivalents
means in respect of any Calculation Period, Consolidated Gross Finance
Charges less Consolidated Interest Receivable during the relevant
Calculation Period
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Consolidated Net Senior
Debt . . . . . . . . . . . . .

means, at any time, Consolidated Gross Debt (excluding the Notes and
any Financial Debt subordinated to the Finance Parties pursuant to the
Subordination Agreement or otherwise on terms and in form and
substance acceptable to the Finance Parties) less Consolidated Cash
and Cash Equivalents

Constitution . . . . . . . . .

the Constitution of the Republic of South Africa, 1996

Contributed Surplus . . .

as defined in section 54 of the Companies Act

CREST . . . . . . . . . . . .

the relevant system in respect of which Euroclear UK is the operator (as
defined in the CREST Regulations)

CREST Manual . . . . . . .

the rules governing the operation of CREST, consisting of the CREST
Reference Manual, CREST Rules, Registrars Service Standards,
Settlement Discipline Rules, CCSS Operations Manual, Daily
Timetable, CREST Application Procedures and CREST Glossary of
Terms promulgated by Euroclear UK on 15 July 1996 (and as amended
since)

CREST Regulations . . .

the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755)

Crown Diamonds . . . . .

Crown Diamonds Pty Ltd (formerly named Crown Diamonds N.L.), an
ADX quoted company that merged with the Company in 2005

Crown Resources . . . . .

Crown Resources Proprietary Limited

CTP . . . . . . . . . . . . . .

the central treatment plant at Kimberley

Cullinan

the Cullinan diamond mine in Gauteng Province, South Africa

........ ...

Cullinan Mining Right . .

the new order mining right held by CDM dated 4 December 2007 in
relation to Cullinan

De Beers . . . . . . . . . . .

De Beers Société Anonyme and De Beers Consolidated Mines Limited,
as the context requires

Deed Poll

the deed dated 23 March 2005 in respect of the Depository Interests, the
terms of which are set out in Part 21: “Depository Interests—Terms of
Deed Pool”

....... ...

Depository . . . . . . . . . .
Depository Interests
or DIs . . . . . . . . . . .

Link Market Services Trustees Limited
Independent securities constituted under English law and issued or to be
issued by the Depository in respect, and representing on a 1 for 1 basis,
underlying Ordinary Shares which may be held or transferred through
the CREST system

DI Holders . . . . . . . . . .

the holders of Depository Interests

DI Nil Paid Rights

Depository Interests representing Nil Paid Rights

. ...

DI Register . . . . . . . . .

the register of title of Depository Interests

Directors . . . . . . . . . . .

the directors of the Company as at the date of this Prospectus, whose
names are set out on page 54 of this Prospectus

Disclosure Guidance
and Transparency
Rules or DTR . . . . . .

the Disclosure Guidance and Transparency Rules of the UK Listing
Authority made in accordance with section 73A of FSMA

DMR . . . . . . . . . . . . . .

the Department of Mineral Resources of South Africa

DPA . . . . . . . . . . . . . .

the Diamond Producers Association

Dutoitspan . . . . . . . . . .

the Dutoitspan kimberlite pipe, part of Kimberley Underground
operations in Kimberley, South Africa
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DSX . . . . . . . . . . . . . .

Digital Securities Exchange, operated by ePayments Systems Ltd (an
authorised electronic money institution with the FCA)

Ealing . . . . . . . . . . . . .

Ealing Management Services Proprietary Limited

Ebenhaezer . . . . . . . . .

the satellite pipe at Koffiefontein

EBITDA . . . . . . . . . . . .

the net profit before net interest (excluding net unrealised foreign
exchange gains and losses), tax, depreciation, amortisation and loss on
discontinued activities.

EBITDA Covenants . . . .

the specified financial tests and ratios and covenants regarding
Consolidated Net Debt to Consolidated EBITDA and Consolidated
EBITDA to Consolidated Net Finance Charges required to be maintained
and satisfied by certain of the Group’s existing credit facilities (including
the Existing Senior Facilities)

EEA . . . . . . . . . . . . . .

the European Union, Iceland, Norway and Liechtenstein

Ekapa Minerals . . . . . .

Ekapa Minerals Proprietary Limited, which is held 50.1% by Ekapa
Mining and 49.9% by the Company

Ekapa Mining . . . . . . . .

Ekapa Mining Proprietary Limited, the partner of the Company in the
KEM JV

Employee Share Plans .

means the Company’s 2005 Share Option Plan and 2012 Performance
Share Plan

EMS . . . . . . . . . . . . . .

Environmental Management System

Enlarged Issued Share
Capital . . . . . . . . . . .

the issued share capital of the Company immediately following the
completion of the Rights Issue and the issue of the Rights Issue Shares

ESG . . . . . . . . . . . . . .

environmental, social and governance

Euroclear UK . . . . . . . .

Euroclear UK & Ireland Limited, the operator of CREST

European Union or EU .

the European Union first established by treaty made at Maastricht on
7 February 1992

Excluded Territories . . .

Australia, Canada, New Zealand, Japan, South Africa and the United
States, and any other jurisdiction outside the United Kingdom where the
Company is advised that the allotment or issue of the Rights Issue
Shares pursuant to the Rights Issue may breach any applicable law or
regulation, each an “Excluded Territory”

Executive Directors . . .

the executive directors of the Company, being Johan Dippenaar, Jim
Davidson and Jacques Breytenbach

Existing Depository
Interests or
Existing DIs . . . . . . .

Depository Interests in issue as at the date of this Prospectus

Existing Senior Facilities

means:
(a) the ZAR600 million Rand Revolving Credit Facility between the
Company and Nedbank dated 12 November 2012;
(b) the ZAR400 million Rand Revolving Credit Facility between the
Company and Absa dated 12 November 2012;
(c) the ZAR250 million Rand Working Capital Facility between the
Company and FirstRand dated 11 April 2017; and
(d) the ZAR250 million Rand Working Capital Facility between the
Company and Absa dated 11 April 2017.

Existing Shares . . . . . .

the Ordinary Shares in issue as at the date of this Prospectus (including,
if the context requires, the Existing DIs)
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Ex-Rights Date . . . . . . .

the date following which the Existing Shares trade ex-rights, being
14 June 2018

FCA . . . . . . . . . . . . . .

the Financial Conduct Authority acting in its capacity as a competent
authority for the purposes of Part VI of FSMA

FDM . . . . . . . . . . . . . .

Finsch Diamond Mine Proprietary Limited, which operates the Finsch
mine (formerly named Afropean Diamonds Proprietary Limited)

Finance Debt . . . . . . . .

means any indebtedness of the Company and its subsidiaries for or in
respect of:
(a) borrowed money;
(b) the outstanding principal amount of any bonds, debentures, notes,
loan stock, commercial paper, acceptance credits, bills or
promissory notes drawn, accepted, endorsed or issued by such
Company or subsidiary;
(c) the deferred purchase price of assets or services (except trade
accounts incurred and payable in the ordinary course of business to
trade creditors within 90 days of the date they are incurred and
which are not overdue);
(d) non-contingent obligations of the Company or such subsidiary to
reimburse any other person for amounts paid by that person under
a letter of credit or similar instrument (excluding any letter of credit
or similar instrument issued for the account of such subsidiary with
respect to trade accounts incurred and payable in the ordinary
course of business to trade creditors within 90 days of the date they
are incurred and which are not overdue);
(e) the amount of any obligation in respect of any financial lease;
(f)

amounts raised under any other transaction (including any forward
sale, discounting or purchase agreement) having the financial effect
of a borrowing and which would be classified as a borrowing (and
not as an off-balance sheet financing) under the relevant accounting
standards;

(g) the amount of the Company or subsidiary’s obligations under
derivative transactions entered into in connection with the protection
against or benefit from fluctuation in any rate or price (but only the
net amount owing after marking the relevant derivative transactions
to market);
(h) any premium payable on a redemption or replacement of any of the
foregoing items; and
(i)

the amount of any obligation in respect of any guarantee or
indemnity given by the Company or subsidiary.

Finance Parties . . . . . .

means, individually or collectively as the context may require, the senior
lenders (including Nedbank and ABSA), the agent for the senior lenders
and a security vehicle set up by the senior lenders for the purposes of
holding security

Finsch . . . . . . . . . . . . .

the Finsch diamond mine in the Northern Cape Province, South Africa

Finsch Mining Right . . .

the new order mining right held by FDM in relation to Finsch dated
15 October 2008

FirstRand

....... ...

FirstRand Bank Limited (acting through its Rand Merchant Bank
division)

Form of Direction . . . . .

the form of direction for completion by DI Holders in relation to voting on
the Resolutions by the Depository

262

Form of Proxy . . . . . . .

the form of proxy for use by Shareholders in relation to voting on the
Resolutions

FSMA . . . . . . . . . . . . .

the Financial Services and Markets Act 2000 (as amended) of the
United Kingdom

FY

the Company’s financial year 1 July to 30 June

.... ........ ...

Group . . . . . . . . . . . . .

the Company and its directly and indirectly owned subsidiaries

Guarantors . . . . . . . . .

Petra Diamonds Limited; Petra Diamonds UK Treasury Limited; Petra
Diamonds Southern Africa Proprietary Limited; Willcroft Company
Limited; Blue Diamond Mines Proprietary Limited; Premier (Transvaal)
Diamond Mining Company Proprietary Limited; Finsch Diamond Mine
Proprietary Limited (previously known as Afropean Diamonds Pty Ltd);
Ealing Management Services Proprietary Limited; Premier Rose
Management Services Proprietary Limited; Crown Resources
Proprietary Limited; Helam Mining Proprietary Limited; Cullinan
Diamond Mine Proprietary Limited; Luxanio Trading 105 Proprietary
Limited; Tarorite Proprietary Limited; Petra Diamonds Jersey Treasury
Limited and Petra Diamonds Netherlands Treasury BV

H1

.... ........ ...

the first half of the FY, being 1 July to 31 December

H2

.... ........ ...

the second half of the FY, being 1 January to 30 June

Helam . . . . . . . . . . . . .

the Helam diamond mine in North West Province, South Africa

HSSE Committee . . . . .

the health, social, safety and environmental committee established by
the Board, the terms of which are set out in Part 8: “Directors, Senior
Manager and Corporate Governance”

IFC . . . . . . . . . . . . . . .

International Finance Corporation

IFRS . . . . . . . . . . . . . .

International Financial Reporting Standards
International Accounting Standards Board

Indenture . . . . . . . . . . .

the indenture governing the Notes

Investec

Investec Asset Management Proprietary Limited

........ ...

IPDET . . . . . . . . . . . . .

Itumeleng Petra Diamonds Employee Trust

ISIN

the international securities identification number

... ........ ...

as

issued

by

the

Issue Price . . . . . . . . .

40 pence per Rights Issue Share

Joint Bookrunners . . . .

RBC Europe Limited (trading as RBC Capital Markets), BMO Capital
Markets Limited and Joint International Bookrunner

Joint International
Bookrunner . . . . . . .

Barclays Bank PLC (acting through its investment bank)

Joint Shaft . . . . . . . . . .

the shaft which services the Bultfontein and Dutoitspan mines, as part of
the Kimberley Underground operation

Kago Diamonds . . . . . .

Kago Diamonds Proprietary Limited, the commercial BEE Partner of the
Company in respect of its South African operations

KEM JV . . . . . . . . . . . .

the unincorporated joint venture entered into between the Company and
Ekapa Mining in July 2016, known as the Kimberley Ekapa Mining Joint
Venture, under which the parties combined their respective interests in
the Kimberley area

Kimberley Assets . . . . .

means the assets in Kimberley purchased by Ekapa Minerals from De
Beers in January 2016, including certain tailings operations and the CTP

Kimberley Operations . .

the Company’s operations in Kimberley, through its interests in, inter
alia, Kimberley Underground, the Kimberley Assets, and other assets in
Kimberley contributed by Ekapa Mining to the KEM JV, such as the
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Super Stone Assets (for the period from 18 January 2016 to
30 June 2016, as governed by the tolling agreement relating to
Kimberley entered into between Crown Resources and Ekapa Minerals
with effect from 18 January 2018)
Kimberley Process . . . .

a joint government, industry and civil society certification initiative to
stem the flow of conflict diamonds wherein participants can legally trade
only with other Kimberley Process participants who have also met the
minimum requirements of the scheme, and which requires international
shipments of rough diamonds to be accompanied by a certificate
guaranteeing they are conflict-free

Kimberley Underground

the Kimberley underground mines, being Bultfontein, Dutoitspan and
Wesselton, in Kimberley, South Africa

Kimberley Underground
Mining Right . . . . . . .
Koffiefontein . . . . . . . .
Koffiefontein Mining
Right . . . . . . . . . . . .

the new order mining right held by Crown Resources dated 7 May 2010
in relation to Kimberley Underground
the Koffiefontein underground diamond mine in the Free State province
of South Africa
the new order mining right held by BDM dated 2 February 2007 in
relation to Koffiefontein grant pursuant to section 23 of the MPRDA

Last Practicable Date . .

23 May 2018

Listing Rules . . . . . . . .

the listing rules made by the UK Listing Authority under section 73A of
FSMA

LTIFR . . . . . . . . . . . . .

lost time injury frequency rate

Main Market . . . . . . . . .

the London Stock Exchange’s main market for listed securities

Market Abuse
Regulation . . . . . . . .

Regulation (EU) No. 594/2014 of the European Parliament and the
Council of 16 April 2014 on market abuse

Member States . . . . . . .

a Member State of the EEA which has implemented the Prospectus
Directive

Memorandum of
Association . . . . . . .

the memorandum of association of the Company

Mining Charter . . . . . . .

the Mining Charter published under the MPRDA

Mining Codes

the code of good practice for the minerals industry in terms of MPRDA
published in 2009 by the Minister of Mineral Resources

.... ...

Minister of Mineral
Resources . . . . . . . .

the Minister of Mineral Resources South Africa

Money Laundering
Regulations . . . . . . .

the UK Money Laundering Regulations 2007 (SI 2007/2157)

MPRDA . . . . . . . . . . . .

the Mineral and Petroleum Resources Development Act No. 28 of 2002
(South Africa)

Mwadui . . . . . . . . . . . .

the kimberlite upon which the Williamson mine is based

Nedbank . . . . . . . . . . .

Nedbank Limited, acting through its Corporate and Investment Bank
division

New DIs

the Depository Interests to be issued by the Depository in respect of the
Rights Issue Shares received by the Depository for and on behalf of
Qualifying DI Holders pursuant to the Rights Issue

........ ...

NGO . . . . . . . . . . . . . .

a non-governmental organisation
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Nil Paid Rights . . . . . . .

the (nil paid) right to subscribe for Rights Issue Shares provisionally
allotted by the Company to Qualifying Shareholders pursuant to the
Rights Issue on the terms and conditions set out in this Prospectus

Nomination Committee .

the nomination committee established by the Board, the terms of which
are set out in Part 8: “Directors, Senior Manager and Corporate
Governance”

Notes . . . . . . . . . . . . .

the US$650 million 7¼% Senior Secured Second Lien Notes due 2022
of the Company’s wholly owned subsidiary, Petra Diamonds US$
Treasury Plc

Notice of Special
General Meeting . . . .

the notice of Special General Meeting set out in this Prospectus

NUM . . . . . . . . . . . . . .

the National Union of Mineworkers in South Africa, a trade union
representing workers in the mining, energy and construction industries in
South Africa

OECD . . . . . . . . . . . . .

the Organisation for Economic Co-operation and Development

Official List . . . . . . . . .

the Official List of the UK Listing Authority pursuant to Part VI of FSMA

On-Mine Cash Costs . . .

the on-mine cash costs calculated by subtracting from total mining and
processing costs the following items: diamond royalties, changes in
diamond inventory of finished goods and stockpiles, some centralised
costs including diamond cleaning and sorting, marketing, technical and
support costs, depreciation and share-based expense.

Ordinary Shares . . . . . .

the ordinary shares of 10 pence each in the capital of the Company

Overseas Shareholders .

Shareholders with registered addresses outside of the United Kingdom
or who are citizens or residents of countries outside the United Kingdom

Petra Diamonds
Botswana . . . . . . . . .

Petra Diamonds Botswana (Pty) Ltd, the Company’s wholly owned
subsidiary which operates its exploration activities in Botswana

Pre-79 TMR . . . . . . . . .

the coarse tailings dumps from the mining operations at Finsch prior
to 1979

Premier Transvaal

Premier (Transvaal) Diamond Mining Company Proprietary Limited

. ...

Profit from Mining
Activities . . . . . . . . .

the revenue less Adjusted Mining and Processing costs plus other direct
income

Prospectus . . . . . . . . .

this document relating to the Rights Issue prepared in accordance with
the Prospectus Rules

Prospectus Rules . . . . .

the Prospectus Rules published by the FCA under section 73A of FSMA

Provisional Allotment
Letter . . . . . . . . . . . .

the renounceable Provisional Allotment Letter expected to be sent to
Qualifying Non-CREST Shareholders in respect of the Rights Issue
Shares to be provisionally allotted to them pursuant to the Rights Issue

Q1 . . . . . . . . . . . . . . .

the first quarter of the FY, being 1 July to 30 September

Q2 . . . . . . . . . . . . . . .

the second quarter of the FY, being 1 October to 31 December

Q3 . . . . . . . . . . . . . . .

the third quarter of the FY, being 1 January to 31 March

Q4 . . . . . . . . . . . . . . .

the fourth quarter of the FY, being 1 April to 30 June

QIB . . . . . . . . . . . . . . .

a qualified institutional buyer within the meaning of Rule 144A of the
U.S. Securities Act

Qualifying DI Holders . .

DI Holders of Existing Depository Interests on the DI Register at the
Record Date
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Qualifying Non-CREST
Shareholders . . . . . .

holders of Ordinary Shares in certificated form on the Share Register at
the Record Date

Qualifying Shareholders

Qualifying Non-CREST Shareholders and Qualifying DI Holders at the
Record Date

Re-Domicile . . . . . . . . .

the Company’s tax and management re-domicile from Jersey to the
United Kingdom effective from 1 May 2017

Receiving Agent . . . . . .

Link Market Services Limited (trading as Link Assets Services), a
company incorporated in England & Wales with registration number
02605568 and whose registered office is The Registry, 34 Beckenham
Road, Beckenham, Kent BR3 4TU

Record Date

11 June 2018

..... ...

Registrar . . . . . . . . . . .

Link Market Services (Jersey) Limited

Regulation S . . . . . . . .

Regulation S under the U.S. Securities Act

Regulatory Information
Service . . . . . . . . . . .

Remuneration
Committee . . . . . . . .

one of the regulatory information services authorised by the UK Listing
Authority to receive, process and disseminate regulatory information in
respect of listed companies
the remuneration committee established by the Board, the terms of
which are set out in Part 8: “Directors, Senior Manager and Corporate
Governance”

Resolutions . . . . . . . . .

the resolutions to be proposed at the Special General Meeting as set out
in the Notice of Special General Meeting and as detailed in
Part 7: “Letter from the Chairman of the Company”

Restricted DI Holder . . .

DI Holders with registered addresses in any Excluded Territory or who
are located or resident in any Excluded Territory

Restricted Shareholder .

Qualifying Shareholders with registered addresses in any Excluded
Territory or who are located or resident in any Excluded Territory

Revolving Credit Facility

means:
(a) the ZAR600 million Rand Revolving Credit Facility between the
Company and Nedbank Limited dated 12 November 2012; and
(b) the ZAR400 million Rand Revolving Credit Facility between the
Company and Absa dated 12 November 2012.

Rights Issue . . . . . . . .

the offer by the Company of the Rights Issue Shares by way of rights to
Qualifying Shareholders, other than (subject to certain exceptions)
Qualifying Shareholders with a registered address in an Excluded
Territory, on the terms and subject to the conditions set out in the
Prospectus

Rights Issue Shares . . .

the Ordinary Shares to be issued by the Company pursuant to the
Rights Issue

Royalty Act . . . . . . . . .

the Mineral and Petroleum Resources Royalty Act No. 28 of 2008 of the
Republic of South Africa

Rule 144A . . . . . . . . . .

Rule 144A under the U.S. Securities Act

Rump Offering . . . . . . .

any offering by the Joint Bookrunners to procure subscribers for the
Rights Issue Shares or New DIs that form part of the Shortfall

SAMREC Code . . . . . . .

the South African Code for Reporting of Mineral Resources and Mineral
Reserves, as published by the South African Mineral Committee under
the auspices of the South African Institute of Mining and Metallurgy
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SDRT . . . . . . . . . . . . .

stamp duty reserve tax

SEC . . . . . . . . . . . . . .

the U.S. Securities and Exchange Commission

Securities . . . . . . . . . .

Nil Paid Rights, DI Nil Paid Rights, Rights Issue Shares and/or New DIs

Sedibeng . . . . . . . . . . .

the Sedibeng mining operation, which is an amalgamation of two mines
(Messina and Dancarl) in the Northern Cape Province, South Africa

Sedibeng Mining . . . . .

Sedibeng Mining Proprietary Limited

Senior Manager . . . . . .

Luctor Roode

Shareholders . . . . . . . .

holders of Ordinary Shares from time to time

Share Register . . . . . . .

the share register maintained on behalf of the Company in the Jersey by
the Registrar

Shortfall . . . . . . . . . . .

the Rights Issue Shares and New DIs not taken up under the Rights
Issue

South Africa . . . . . . . .

the Republic of South Africa

South African
Companies Act . . . . .

the South African Companies Act No. 71 of 2008, as amended

South African Lender
Group . . . . . . . . . . .

Absa, FirstRand Bank and Nedbank

Special Dealing Service

Special Dealing Service
Terms and Conditions

the dealing service being made available by the Receiving Agent to
Qualifying Non-CREST Shareholders who are individuals with a
registered address in the United Kingdom or any other jurisdiction
within the EEA who wish to sell all of their Nil Paid Rights or to effect a
Cashless Take-up
the terms and conditions of the Special Dealing Service

Special General Meeting

the special general meeting of the Company to be held pursuant to the
Notice of Special General Meeting in connection with the Rights Issue at
the offices of Buchanan, 107 Cheapside, London, EC2V 6DN on
13 June 2018 at 11.00 a.m.

STAMICO . . . . . . . . . . .

State Mining Corporation, the parastatal mining company in Tanzania

Star

the Star diamond mine in the Free State Province, South Africa

... ........ ...

Subordination
Agreement . . . . . . . .

Super Stone

means the written subordination agreement between, inter alia, the
Company and its material subsidiaries, the IPDET, Sedibeng, and the
senior lenders (including Nedbank and ABSA) dated 4 May 2015 in
terms of which the Obligors, the IPDET and Sedibeng subordinated all
their claims against any person or persons forming part of the Group in
favour of the senior lenders (including Nedbank and ABSA) and the
holders of the Notes

..... ...

Super Stone Mining Proprietary Limited, a company wholly owned by
Ekapa Mining

Super Stone Assets . . .

the operations of Super Stone in Kimberley, which have been
contributed to the KEM JV by Ekapa Mining

Tanzania . . . . . . . . . . .

the United Republic of Tanzania

TERP . . . . . . . . . . . . .

the theoretical ex-rights price

TSR . . . . . . . . . . . . . .

total shareholders return

UK Corporate
Governance Code . . .

the UK Corporate Governance Code issued by the Financial Reporting
Council from time to time
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UK Listing Authority or
UKLA . . . . . . . . . . . .

the FCA in its capacity as the competent authority for the purposes of
Part VI of FSMA and in its exercise of its functions of FSMA and in its
exercise of its functions in respect of admission to the Official List
otherwise than in accordance with Part VI of FSMA

Umnotho weSizwe . . . .

Umnotho weSizwe Group Proprietary Limited

Underwriting Agreement

the underwriting agreement dated 24 May 2018 entered into between
the Company and the Joint Bookrunners relating to the Rights Issue and
more fully described in paragraph 16.1 of Part 19: “Additional
Information”

U.S. Exchange Act . . . .

the United States Exchange Act of 1934, as amended

U.S. Securities Act . . . .

the United States Securities Act of 1933, as amended

USE . . . . . . . . . . . . . .

Unmatched Stock Event

VAT . . . . . . . . . . . . . . .

value added tax

Wesselton . . . . . . . . . .

the Wesselton kimberlite pipe, part of the Kimberley Underground
operations in Kimberley, South Africa

Williamson . . . . . . . . . .

Williamson diamond mine in Mwadui, Shinyanga Province, Tanzania

Williamson Diamonds . .

Williamson Diamonds Limited

Working Capital Facility

means:
(a) the ZAR250 million Rand Working Capital Facility between the
Company and FirstRand dated 11 April 2017; and
(b) the ZAR250 million Rand Working Capital Facility between the
Company and Absa dated 11 April 2017.

Working Capital Period

the period of 12 months from the date of this Prospectus
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GLOSSARY OF TECHNICAL TERMS
% ..... ........ ...

per cent.

0

..... ........ ...

degree

..... ........ ...

degrees celsius

c

0

aeromagnetic . . . . . . . .

refers to a geophysical magnetic survey carried out above the ground
commonly using a helicopter or a fixed wing aircraft

alluvial . . . . . . . . . . . .

deposits of diamonds which have been removed from the primary
source by natural erosive action over millions of years, and eventually
deposited in a new environment such as a river bed, an ocean floor or a
shoreline

alluvial gravel . . . . . . .

gravel beds deposited by the action of rivers

anomalous or anomaly .

a departure from the expected norm; in mineral prospecting this term is
generally applied to either geochemical or geophysical values higher or
lower than the norm

archaean . . . . . . . . . . .

a geologic eon before the Paleoproterozoic Era of the Proterozoic Eon,
before 2,500 million years ago

autogenous mill . . . . . .

so called due to the self-grinding of the ore; a rotating drum throws
larger rocks of ore in a cascading motion which causes impact breakage
of larger rocks and compressive grinding of finer particles

automation . . . . . . . . .

the use of control systems and information technologies to reduce the
need for human work in the production

banded iron formation .

distinctive units of sedimentary rock that are almost always of
Precambrian age; a typical banded iron formation consists of
repeated, thin layers of iron oxides, either magnetite (Fe3O4) or
hematite (Fe2O3), alternating with bands of iron-poor shale and chert

base metals . . . . . . . . .

the more common and chemically active non-precious metals e.g. lead,
copper, zinc, nickel

bedrock . . . . . . . . . . . .

the solid rock underlying surficial material

beneficiation . . . . . . . .

in the context of the diamond industry, this refers to the process of
adding value along the diamond pipeline, from mining through to the
final fabrication of a consumer product

bouma

crater facies turbidite deposits; a facies type specific to Williamson

. ........ ...

breccia . . . . . . . . . . . .

a rock composed of large angular fragments typically greater than 2mm,
cemented together by a fine-grained matrix

bulk sample . . . . . . . . .

a large sample for the purpose of estimating the grade of a diamond
deposit and to produce a large enough quantity of diamonds to enable
an evaluation of diamond quality

Bushveld Complex . . . .

the largest known layered igneous complex on Earth, located in South
Africa and host to approximately 80% of the world’s resources of
platinum group metals

BVK . . . . . . . . . . . . . .

brecciated volcaniclastic
Kimberlite—resedimented volcaniclastic
kimberlite with 40% to 75% granite clasts, specific to Williamson

calcretised . . . . . . . . . .

partially replaced by calcite due to groundwater evaporation in arid and
semi-arid regions

Carat or ct . . . . . . . . . .

a measure of weight used for diamonds, equivalent to 0.2 grams

carbonaceous . . . . . . .

a substance rich in carbon
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C-Cut . . . . . . . . . . . . .

the ‘Centenary Cut’, a major resource of 133 million carats located
beneath the B Block of the Cullinan orebody

clast . . . . . . . . . . . . . .

fragment of pre-existing rock produced by the process of weathering and
erosion

cm . . . . . . . . . . . . . . .

centimetre

concentrate . . . . . . . . .

a form of substance which has had the majority of its base component
removed

country rock . . . . . . . .

the rock which encloses a mineral deposit, igneous intrusion, or other
feature

cpht . . . . . . . . . . . . . .

carats per hundred tonnes

crater . . . . . . . . . . . . .

a more or less circular depression formed by volcanic eruption

craton . . . . . . . . . . . . .

a part of the Earth’s crust which has been relatively stable for a very
long period

Cretaceous . . . . . . . . .

a geologic period from approximately 145.5 to 65.5 million years ago,
the Cretaceous follows the Jurassic period and is followed by the
Paleogene period of the Cenozoic era

ctpa . . . . . . . . . . . . . .

carats per annum

cut-off grade . . . . . . . .

the lowest grade of mineralised material considered economic to extract;
used in the calculation of the ore Reserves in a given deposit

Dense Media Separation
or DMS . . . . . . . . . .

a gravity separation process using a solid/liquid suspension

diabase . . . . . . . . . . . .

a mafic, holocrystalline, subvolcanic rock equivalent to volcanic basalt or
plutonic gabbro

diamond drilling . . . . . .

method of obtaining a core of sub-surface rock by rotary drilling with a
diamond impregnated bit

diamondiferous . . . . . .

containing diamonds

Diamond Reserves . . . .

the economically mineable material derived from a Measured and/or
Indicated Diamond Resource

Diamond Resource . . . .

a concentration or occurrence of material of economic interest in or on
the Earth’s crust in such form, quality and quantity that there are
reasonable and realistic prospects for eventual economic extraction

diatreme . . . . . . . . . . .

a volcanic vent piercing the strata as a result of an explosive eruption

dolomite . . . . . . . . . . .

a carbonate mineral composed of calcium magnesium carbonate
CaMg(CO3)2

drawbells . . . . . . . . . . .

an inverted cone shaped area blasted above a draw point to facilitate
the movement of caved ore to the draw point

draw point . . . . . . . . . .

openings on the sides of the drift going up into a block cave

drill hole . . . . . . . . . . .

method of sampling rock that has not been exposed

dyke . . . . . . . . . . . . . .

a tabular, vertical igneous intrusion

erosion . . . . . . . . . . . .

the wearing away of the land surface by the mechanical action of
transported debris

estimation . . . . . . . . . .

the quantitative judgement of a variable

exceptional diamonds . .

stones with a sales value greater than US$5 million each

exploration . . . . . . . . .

prospecting, sampling, mapping, diamond drilling and other work
involved in the search for mineralisation

extraction . . . . . . . . . .

refers to the practice of locating, acquiring and selling natural resources
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facies . . . . . . . . . . . . .

the sum total of features of a rock, which characterise the formational
environment of that rock

fault . . . . . . . . . . . . . .

a fracture in rocks along which rocks on one side have been moved
relative to the rocks on the other side

feasibility study . . . . . .

a definitive engineering estimate of all costs, revenues, equipment
requirements and production levels likely to be achieved if a mine is
developed; the study is used to define the economic viability of a project
and to support the search for project financing

fissure

a colloquial term for a kimberlite dyke

g

. ........ ...

..... ........ ...

gramme

g/t . . . . . . . . . . . . . . . .

gramme per metric tonne

g/t3 . . . . . . . . . . . . . . .

grammes per cubic tonne

Ga . . . . . . . . . . . . . . .

one billion years

garnet . . . . . . . . . . . . .

a silicate mineral; the magnesium-rich variety, pyrope, is commonly
found in kimberlites

GB . . . . . . . . . . . . . . .

granite breccia

GDP . . . . . . . . . . . . . .

gross domestic product

geophysical . . . . . . . . .

prospecting techniques which measure the physical properties
(magnetism, conductivity, density, etc.) of rocks and define anomalies
for further testing

geophysical prospecting

the prospecting of an area in which physical properties (e.g. resistivity,
gravity, conductivity, magnetic properties) unique to the rocks in the area
are quantatively measured by one or more geophysical methods

geophysics . . . . . . . . .

mineral exploration techniques which measure the changes in various
physical properties of the Earth’s crust—and which may be
ground-based or airborne; measures electrical, magnetic, gravity or
other properties
Gravity—a technique which measures variations in the local gravity field
Magnetic—an airborne or ground-based technique which measures
variations in the Earth’s magnetic field
Electromagnetic—any of a large number of geophysical techniques
which measure the electrical properties of the Earth and are very
applicable to mineral exploration

gneiss . . . . . . . . . . . . .

a rock formed by high-grade regional metamorphic processes from
pre-existing formations that were originally either igneous or sedimentary
rocks; usually medium- to coarse-foliated and largely recrystallised

grade . . . . . . . . . . . . .

the content of diamonds, measured in carats, within a volume or mass of
rock

granite . . . . . . . . . . . .

a medium to coarse-grained felsic intrusive rock that contains 10 – 50%
quartz

gravel . . . . . . . . . . . . .

loosely compacted coarse sediment

grease table . . . . . . . . .

machinery used in diamond processing for further recovery after the
x-ray system (or as an audit of the x-ray machine’s efficiency). Due to a
diamond’s hydrophobic and lipophilic nature, it will stick to grease
whereas other minerals will wash off

Group I kimberlite’’ . . . .

Group I kimberlites contain ilmenite as an accessory mineral and have
an approximate age of 80 million years. Koffiefontein and Cullinan are
examples of Group I kimberlites
271

Group II kimberlite . . . .

otherwise known as orangeites or micaceous kimberlites, Group II
kimberlites do not contain ilmenite as an accessory mineral. The
absence of ilmenite indicates that a Group II kimberlite has different
sources of magma and perhaps intrusion history to Group I and it is
thought to have been formed by contamination of kimberlitic magma
during its passage through the Earth’s crust. Group II kimberlites have
an approximate age of 120 million years old. The Fissure Mines and
Finsch are examples of Group II kimberlites

Ha or hectare . . . . . . . .

hectare, equal to 10,000 square metres

hardrock . . . . . . . . . . .

with reference to the deposition of diamonds, these deposits include
kimberlite pipes, dykes, blows and fissures as well as lamproites

HMA . . . . . . . . . . . . . .

heavy mineral analysis

hypabyssal . . . . . . . . .

an igneous rock that originates at medium to shallow depths within the
crust and contains intermediate grain size and often porphyritic texture

ilmenite . . . . . . . . . . . .

weakly magnetic titanium-iron oxide mineral; (FeTiO3)

igneous rocks . . . . . . .

rocks formed by the solidification from a molten or partially molten state

Indicated Diamond
Resource . . . . . . . . .

indicator minerals

. ...

Inferred Diamond
Resource . . . . . . . . .

that part of a diamond resource for which tonnage, densities, shape,
physical characteristics, grade and average diamond value can be
estimated with a reasonable level of confidence. It is based on
exploration sampling and testing information gathered through
appropriate techniques from locations such as outcrops, trenches, pits,
workings and drill holes. The locations are too widely or inappropriately
spaced to confirm geological and/or grade continuity but are spaced
closely enough for continuity to be assumed and sufficient diamonds
have been recovered to allow a confident estimate of average diamond
value (SAMREC Code)
minerals that can help locate the presence and establish the
diamond-bearing potential of kimberlite; these minerals do not weather
easily and are preserved in soils and gravels
that part of a diamond resource for which tonnage, grade and average
diamond value can be estimated with a low level of confidence. It is
inferred from geological evidence and assumed but not verified by
geological and/or grade continuity and a sufficiently large diamond
parcel is not available to ensure reasonable representation of the
diamond assortment. It is based on information gathered through
appropriate techniques from locations such as outcrops, trenches, pits,
workings and drill holes that may be limited or of uncertain quality and
reliability (SAMREC Code)

in situ . . . . . . . . . . . . .

in its original place; most often used to refer to the location of the
mineral resources

interbedded . . . . . . . . .

when beds (layers or rock) of a particular lithology lie between or
alternate with beds of a different lithology

intrusive . . . . . . . . . . .

refers to a body of igneous rock that has solidified within a package of
pre-existing rocks

Kaapvaal Craton

an area of ancient, thickened continental crust that covers approximately
1.2 million km2 in southern Africa and is joined to the Zimbabwe Craton
to the north by the Limpopo Belt; with an age of 3.6 to 2.5 Ga it is some
of the oldest crust preserved on the planet, and is host to numerous
diamondiferous kimberlites

.. ...

Karoo . . . . . . . . . . . . .

geological period, approximately 300 Ma to 80 Ma ago
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kimberlite . . . . . . . . . .
KIM or Kimberlite
Indicator Minerals . . .

a brecciated ultrabasic igneous rock containing phlogopite mica, bronzite
pyroxene and ilmenite; kimberlites may or may not contain diamonds
kimberlite indicator minerals—diamonds, garnets, and several other
minerals, the presence of which are used to identify kimberlitic rocks

kl . . . . . . . . . . . . . . . .

kilolitre, equal to a thousand litres

km . . . . . . . . . . . . . . .

kilometre, equal to a thousand metres

km2 or sq km

square kilometres

.... ...

ktpa . . . . . . . . . . . . . .

thousand tonnes per annum

kv . . . . . . . . . . . . . . . .

kilovolts, equal to a thousand volts

lava

molten rock expelled by a volcano during an eruption and the resulting
rock after solidification and cooling

... ........ ...

LHDs

.. ........ ...

load haul dump trucks

LOM . . . . . . . . . . . . . .

life of mine

m ..... ........ ...

metre

2

m

.... ........ ...

m3 . . . . . . . . . . . . . . .
3/s

m

... ........ ...

a square metre
a cubic metre
cubic metre per second

mm . . . . . . . . . . . . . . .

millimetre

Ma . . . . . . . . . . . . . . .

one million years

magnetite . . . . . . . . . .

a ferrimagnetic mineral (Fe3O4); one of several iron oxides and a
member of the spinel group

Mctpa . . . . . . . . . . . . .

million carats per annum

Mcts . . . . . . . . . . . . . .

million carats

Measured Diamond
Resource’’ . . . . . . . .

that part of a diamond resource for which tonnage, densities, shape,
physical characteristics, grade and average diamond value can be
estimated with a high level of confidence. It is based on detailed and
reliable exploration sampling and testing information gathered through
appropriate techniques from locations such as outcrops, trenches, pits,
workings and drill holes. The locations are spaced closely enough to
confirm geological and grade continuity and sufficient diamonds have
been recovered to allow a confident estimate of average diamond value.

meta-sediments . . . . . .

metamorphosed sediments

Metric Carat or CM . . . .

0.2 grams

milling plant

crushing plant; milling implies finer grinding

..... ...

mineable . . . . . . . . . . .

that portion of a resource for which extraction is technically and
economically feasible

mineral . . . . . . . . . . . .

a naturally occurring solid chemical substance formed through
biogeochemical processes, having characteristic chemical composition,
highly ordered atomic structure, and specific physical properties

mineralisation . . . . . . .

the presence of a target mineral in a mass of host rock

mL . . . . . . . . . . . . . . .

metre level

MPa . . . . . . . . . . . . . .

megapascals; a measure of force per unit area used to express rock
strength
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Mt . . . . . . . . . . . . . . . .

million tonnes

Mtpa . . . . . . . . . . . . . .

million tonnes per annum

mudstone . . . . . . . . . .

sedimentary rock comprised predominantly of very fine grained particles
of less than four microns

MVA . . . . . . . . . . . . . .

a million volt amps

Mw . . . . . . . . . . . . . . .

megawatts

NAV . . . . . . . . . . . . . .

Net asset value

norite . . . . . . . . . . . . .

a mafic intrusive igneous rock composed largely of the calcium-rich
plagioclase labradorite and hypersthene with olivine

NPV . . . . . . . . . . . . . .

Net present value

opencast or open pit . .

mining in which ore that occurs close to the Earth’s surface is extracted
from a pit or quarry

orebody

a continuous well-defined mass of material of sufficient ore content to
make extraction feasible

........ ...

pa . . . . . . . . . . . . . . . .

per annum

parcel . . . . . . . . . . . . .

a collection of diamonds of various sizes made available for sale as a
single package

Precambrian . . . . . . . .

all geological time and its corresponding rocks prior to 570 Ma ago

primary deposit . . . . . .

with reference to the deposition of diamonds, these deposits include
kimberlite pipes, dykes, blows and fissures as well as lamproites;
contrasted with alluvial

primary gravel . . . . . . .

potentially diamondiferous alluvial gravels derived from primary deposits

Probable Reserves . . . .

the economically mineable material derived from a measured and/or
indicated diamond resource. It is estimated with a lower level of
confidence than a proved reserve. It is inclusive of diluting materials and
allows for losses that may occur when the material is mined. Appropriate
assessments, which may include feasibility studies, have been carried
out, including consideration of, and modification by, realistically assumed
mining, metallurgical, economic, marketing, legal, environmental, social
and governmental factors. These assessments demonstrate at the time
of reporting that extraction is reasonably justified

Proved Reserves . . . . .

the economically mineable material derived from a measured diamond
resource. It is estimated with a high level of confidence. It is inclusive of
diluting materials and allows for losses that may occur when the material
is mined. Appropriate assessments, which may include feasibility
studies, have been carried out, including consideration of, and
modification by, realistically assumed mining, metallurgical, economic,
marketing, legal, environmental, social and governmental factors. These
assessments demonstrate at the time of reporting that extraction is
reasonably justified

pyroclastic . . . . . . . . . .

clastic rocks composed solely or primarily of volcanic materials

quartz . . . . . . . . . . . . .

mineral species composed of crystalline silica

rehabilitation . . . . . . . .

the process of restoring mined land to a condition approximating to a
greater or lesser degree its original state

Reserves . . . . . . . . . . .

see ‘Probable Reserves’ and ‘Proven Reserves’

Resources . . . . . . . . . .

see ‘Measured Resource’, ‘Indicated Resource’ and ‘Inferred Resource’

reverse circulation . . . .

a method of percussion drilling or diamond drilling where the drilling fluid
is returned to the start of the whole inside the drill rods
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rim loading section

...

additional loading points situated on the undercut level of a block cave,
usually at the geological contact between the orebody and the country
rock

ROM . . . . . . . . . . . . . .

run-of-mine

RVK . . . . . . . . . . . . . .

resedimented volcaniclastic kimberlite

sample . . . . . . . . . . . .

a small amount of material pertaining to a mineral deposit, which is used
to estimate the grade of the deposit and other geological parameters

sampling . . . . . . . . . . .

taking small pieces of rock at intervals along exposed mineralisation for
assay (to determine the mineral content)

sandstone . . . . . . . . . .

sedimentary rock comprised predominantly of fine grained particles of
between 2 mm and 0.6 mm

sedimentary rock . . . . .

rocks formed by deposition of particles carried by air, water or ice,
formed by participation of minerals from water

shaft . . . . . . . . . . . . . .

an underground vertical or inclined excavation, generally used for
access, ventilation and ore transport

shale . . . . . . . . . . . . . .

a fine-grained, clastic sedimentary rock composed of mud that is a mix
of flakes of clay minerals and tiny fragments (silt-sized particles) of other
minerals, especially quartz and calcite

sill . . . . . . . . . . . . . . .

a sheet like body of igneous rock that is conformable to the strata that it
has intruded

siltstone . . . . . . . . . . .

sedimentary rock comprised predominantly of fine grained particles of
between 0.06 mm and 4 microns

sink . . . . . . . . . . . . . .

high density material in which diamonds are concentrated

SLC . . . . . . . . . . . . . .

sub level cave; follows the same basic principles as the block caving
mining method, however, work is carried out on intermediate levels and
the caves are smaller in size and not as long lasting. This method of
mining is quicker to bring into production than block caving, as the
related infrastructure does not require the level of permanence needed
for a long-term block cave. This method is used to supplement block
caving in order to provide production flexibility

slimes . . . . . . . . . . . . .

the fine fraction of tailings discharged from a processing plant without
being treated; in the case of diamonds, usually that fraction which is less
than 1mm in size

slimes dam . . . . . . . . .

a storage facility for all fine waste products from the processing plant

slurry . . . . . . . . . . . . .

a thick suspension of solids in a liquid

slusher . . . . . . . . . . . .

a scraper winch (a bucket connected to a block and tackle system used
to move broken rock on the footwall of an excavation)

slusher drift block cave

a block cave where draw points are not loaded individually, but are
allowed to empty into a drift that is cleaned by a slusher (or a scraper
winch)

stockpile . . . . . . . . . . .

a store of unprocessed ore

strata . . . . . . . . . . . . .

a layer of rock or soil with internally consistent characteristics that
distinguish it from other layers, usually sedimentary in origin

stress . . . . . . . . . . . . .

the average amount of force exerted per unit area

strike . . . . . . . . . . . . .

the strike line of a bed, fault, or other planar feature is a line
representing the intersection of that feature with a horizontal plane

subsidence . . . . . . . . .

the motion of a surface as it shifts downward relative to a datum

t ...... ........ ...

metric tonne
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tailings . . . . . . . . . . . .

material left over after processing ore

tailings dump . . . . . . . .

dumps created of waste material from processed ore after the
economically recoverable metal or mineral has been extracted

TD . . . . . . . . . . . . . . .

tailings deposit

tillite . . . . . . . . . . . . . .

unsorted glacial sediment

tonnage . . . . . . . . . . . .

quantities where the tonne is an appropriate unit of measure; typically
used to measure Reserves of target commodity bearing material or
quantities of ore and waste material mined, transported or milled

TFK

Transitional Facies Kimberlite

... ........ ...

TMR . . . . . . . . . . . . . .

tailings mineral resource

tpa . . . . . . . . . . . . . . .

tonnes per annum

tpd . . . . . . . . . . . . . . .

tonnes per day

tph . . . . . . . . . . . . . . .

tonnes per hour

tpm . . . . . . . . . . . . . . .

tonnes per month

Transvaal Supergroup . .

a sequence of sedimentary rocks in Southern Africa deposited between
2.65 and 2.05 Ga

turbidite deposit . . . . . .

geological formations from a form of underwater avalanche that are
responsible for distributing vast amounts of clastic sediment into the
deep ocean

Type II diamonds . . . . .

Type II diamonds are defined by containing no detectable nitrogen and
are often colourless or brown

vent . . . . . . . . . . . . . .

an opening in the Earth’s surface through which igneous rocks are
extruded

Ventersdorp Supergroup

late Archaean-early Proterozoic low-grade metamorphosed supracrustal
succession of volcano-sedimentary lithologies

volcaniclastic . . . . . . . .

describes a sedimentary rock composed of fragments of volcanic rocks

wall rock . . . . . . . . . . .

the country rock, or surrounding rock of an orebody

weathering . . . . . . . . . .

in-situ chemical and mechanical processes that decompose rocks

X-ray . . . . . . . . . . . . . .

a form of electromagnetic radiation

yield / recovered grade .

the actual grade of ore realised after the mining and treatment process
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PART 23—NOTICE OF SPECIAL GENERAL MEETING
NOTICE OF SPECIAL GENERAL MEETING
Petra Diamonds Limited
(incorporated and registered in Bermuda under the Companies Act 1981 (Bermuda) with Registered
No. EC23123)
Notice is hereby given that a special general meeting of Petra Diamonds Limited (incorporated and
registered in Bermuda under company registration number 23123) (the “Company”) will be held at
11.00 a.m. on 13 June 2018, in the offices of Buchanan, 107 Cheapside, London, EC2V 6DN (the
“Special General Meeting”) for the purpose of considering and, if thought fit, passing the following
resolutions:
ORDINARY RESOLUTIONS
1.

That the authorised share capital be increased from £75,000,000 to £100,000,000 by the creation
of 250,000,000 Ordinary Shares, so that the authorised share capital comprises
1,000,000,000 Ordinary Shares of par value £0.10.

2.

That, in addition to all existing authorities given to them, conditional upon the passing of
resolution 1 above, the Directors be generally and unconditionally authorised, in accordance with
Bye-Law 2.4 of the Company’s Bye-laws, to allot Relevant Securities (within the meaning of that
Bye-Law) up to an aggregate nominal amount of £33,282,173 (being 332,821,725 Ordinary
Shares) provided that this authority shall expire at the conclusion of the next annual general
meeting of the Company or, if earlier, 15 months from the date on which this resolution is passed
unless such authority is revoked or varied by a resolution of the shareholders in a general
meeting, save that the Company may, before such expiry, make offers or agreements which
would or might require Relevant Securities to be allotted and the Directors may allot Relevant
Securities in pursuance of such offer or agreement notwithstanding that the authority conferred by
this resolution has expired.
SPECIAL RESOLUTION

3.

That, subject to the passing of resolutions 1 and 2 above, the Directors be granted general power
to allot Equity Securities (within the meaning of Bye-Law 2.5(g) of the Company’s Bye-laws) for
cash pursuant to the authority granted by resolution 1 as if Bye-Law 2.5(a) of the Company’s
Bye-Laws did not apply to such allotment, provided that this power shall be limited to:
(a) the allotment of Equity Securities in connection with a rights issue or an offer of Equity
Securities, or an invitation in respect of the same, open for a period fixed by the Directors:
i.

to holders of Ordinary Shares in proportion (as nearly as may be practicable) to their
respective holdings; and

ii.

to holders of other Equity Securities as required by the rights of those securities or as
the Directors otherwise consider necessary,

but subject to such exclusions or other arrangements as the Board may deem necessary or
expedient in relation to treasury shares, fractional entitlements, record dates, legal or
practical problems in or under the laws of any territory or the requirements of any regulatory
body or stock exchange; and
(b) the allotment (otherwise than in pursuance to sub-paragraph 2(a)) of Equity Securities up to
an aggregate nominal value of £33,282,173,
provided that this authority shall expire at the conclusion of the next annual general meeting of
the Company or, if earlier, 15 months from the date on which this resolution is passed unless the
authority is revoked or varied by a resolution of the shareholders in a general meeting, save that
the Company may, before such expiry, make offers or agreements which would or might require
Equity Securities to be allotted after such expiry and the Directors may allot Equity Securities in
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pursuance of any such offer or agreement as if Bye-Law 2.5(a) did not apply notwithstanding that
the power conferred by this resolution has expired.
By Order of the Board
Chairman
24 May 2018
Registered Office:
Clarendon House
2 Church Street
Hamilton
HM11
Bermuda
Notes:
A member entitled to attend and vote at the above meeting or any adjournment thereof may appoint
one or more proxies to attend and vote in their stead on a show of hands or on a poll. A proxy need
not be a member of the Company. A member who is the holder of two or more shares may appoint
more than one proxy to represent him and vote on his behalf in respect of different shares.
It is intended that voting on all resolutions at the Special General Meeting will be conducted on a poll,
rather than a show of hands. A poll reflects the number of voting rights exercisable by each member
and so the Board considers it a more democratic method of voting, which is increasingly being
adopted by a number of listed companies.
In order to reduce costs and minimise the Company’s environmental impact, Petra would encourage
members to cast their proxy vote electronically by registering an e-mail address via the shareholder
portal at www.signalshares.com or, for CREST holders, via the CREST Network.
In the event that a member requires a hard copy Form of Proxy posted to their registered address, the
member should contact Link Asset Services as follows:
i)

By phone: UK—0871 664 0300, calls cost 12 pence per minute plus your phone company’s
access charge. From overseas—+44 371 664 0300, calls outside the United Kingdom will be
charged at the applicable international rate. Lines are open between 9.00am – 5.30pm, Monday
to Friday excluding public holidays in England and Wales.

ii)

By email: shareholderenquiries@linkgroup.co.uk.

iii) By post: Link Asset Services, PXS, The Registry, 34 Beckenham Road, Beckenham,
Kent BR3 4TU.
To be valid, the Form of Proxy must be lodged with the Company’s UK branch registrars, Link Asset
Services, PXS, 34 Beckenham Road, Beckenham BR3 4TU, United Kingdom, (together with the
original or notarially certified copy of any power of attorney or other power under which it is executed
(if any)), not less than 48 hours (excluding non-working days) before the time appointed for the
Special General Meeting or any adjournment thereof.
A member entitled to attend and vote at the above meeting may also appoint a proxy online by
following the instructions at the online shareholder portal at www.signalshares.com. The return of a
completed proxy form does not prevent a shareholder from attending the Special General Meeting in
person.
Only those members entered on the register of members of the Company at close of business (UK
time) on 8 June 2018 shall be entitled to attend and vote at the meeting in respect of the number of
shares registered in their name at that time. Changes to entries on the register of members after close
of business (UK time) on 8 June 2018 shall be disregarded in determining the rights of any person to
attend or vote at the meeting.
Depository Interest holders who are CREST members and who wish to appoint a proxy or proxies
through the CREST electronic proxy appointment service may do so for the Special General Meeting
and any adjournment(s) of the meeting by using the procedures described in the CREST Manual.
CREST personal members or other CREST sponsored members, and those CREST members who
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have appointed a voting service provider(s), should refer to their CREST sponsor or voting service
provider(s), who will be able to take the appropriate action on their behalf.
In order for a proxy appointment or instruction made using the CREST service to be valid, the
appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated in
accordance with Euroclear UK & Ireland Limited’s (“Euroclear UK”) specifications and must contain
the information required for such instructions, as described in the CREST Manual. The message,
regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction
given to a previously appointed proxy, must, in order to be valid, be transmitted so as to be received
by the Company’s agent (ID RA10) not less than 48 hours (excluding non-working days) before the
time appointed for the Special General Meeting or any adjournment thereof. For this purpose, the time
of receipt will be taken to be the time (as determined by the time-stamp applied to the message by the
CREST Applications Host) from which the Company’s agent is able to retrieve the message by
enquiry to CREST in the manner prescribed by CREST. After this time, any change of instructions to
proxies appointed through CREST should be communicated to the appointee through other means.
CREST members and, where applicable, their CREST sponsors or voting service provider(s) should
note that Euroclear UK does not make available special procedures in CREST for any particular
messages. Normal system timings and limitations will therefore apply in relation to the input of CREST
Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST
member is a CREST personal member or sponsored member or has appointed a voting service
provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as
shall be necessary to ensure that a message is transmitted by means of the CREST system by any
particular time. In this connection, CREST members and, where applicable, their CREST sponsors or
voting service provider(s) are referred to those sections of the CREST Manual concerning practical
limitations of the CREST system and timings.
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.
Any holders of Depository Interests in the Company who cannot give voting instructions via CREST
should instruct Link IRG Trustees Limited to vote in respect of the holder’s interest using the Form of
Direction enclosed. The completed Form of Direction must be received by Link Asset Services, PXS 1,
34 Beckenham Road, Beckenham BR3 4TU, United Kingdom (together with the original or notarially
certified copy of any power of attorney or other power under which it is executed (if any)) not later
than 72 hours (excluding non-working days) before the time appointed for the Special General
Meeting or any adjournment thereof.
The total issued share capital of the Company as at 23 May 2018 (being the latest practicable day
before the date of this Prospectus) is 532,514,760 Ordinary Shares, none of which are held in
treasury. Therefore the total number of voting rights in the Company as at 23 May 2018 is
532,514,760.
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