






















 

 

ASX Compliance Pty Limited 
ABN 26 087 780 489 

20 Bridge Street 
Sydney NSW 2000 

www.asx.com.au 
Customer service 13 12 79 

 

27 February 2017 

Rachel Ryan 
Company Secretary 
Empire Energy Group Limited 
Level 7 
151 Macquarie Street 
Sydney NSW 2000 

Dear Ms Ryan 

Empire Energy Group Limited (EEG) 

ASX Limited (ASX) refers to the following: 

• EEG’s announcement entitled “Rights Issue Offer Document” (the “Offer Document”), released on the 
ASX Market Announcements Platform (“MAP”) at 4:05pm AEDT on 14 December 2016, relating to an 
11 for 5 pro-rata renounceable rights issue (“Offer”) of approximately 764,090,529 new shares (subject 
to rounding) at $0.008 per share to raise approximately A$6.1 million (before costs). The Offer 
Document stated that the Offer was fully underwritten by 153 Fish Capital Pte Ltd (“153 Fish Capital”) 
pursuant to an underwriting agreement dated 7 December 2016 (“Underwriting Agreement”). 

• EEG’s announcement entitled “Renounceable Rights Issue Shortfall” released on MAP at 11:57am AEDT 
on 31 January 2017 disclosing amongst other things: 

“The Company advises that it has received applications for 236,538,078 New Shares amounting to 
$1,892,305. … 

Subject to clearance of funds in respect of the above applications the shortfall is 527,553,373 shares 
amounting to $4,220,427. 

The Offer was fully underwritten by 153 Fish Capital Pte Ltd. The underwriters will place the shortfall 
with a number of institutional and sophisticated investors.” 

• EEG’s announcement entitled “Rights Issue and Underwriting Shortfall Update, released on MAP at 
9:48am AEDT on 20 February 2017, disclosing amongst other things: 

“The Offer closed on the 27 January 2017. The shortfall to the Offer was 527,553,373 shares amounting 
to approximately $4.2 million (“Shortfall Amount”). 

The Underwriter has forwarded to the Company Application Forms from Sub underwriters for a total of 
approximately $5.5 million (“Funds”) being approximately $1.3 million more than the Shortfall Amount. 
However, as of close of business on 17 February 2017 approximately $1.6 million of the Shortfall 
Amount had been received and shares have been issued. 

An issue to an Underwriter under Listing Rule 7.2, Exception 2, requires the shares in respect of the 
Shortfall Amount to be issued by the Company not later than 15 business days after the close of the 
Offer, being Friday 17 February 2017. The Company did not receive cleared funds from the underwriter 
within this timeframe. 
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The Funds are primarily being remitted from Singaporean investors (“Investors”). Due to delays in the 
transfer of funds the Company did not receive the total Shortfall Amount within the required timeframe. 

Accordingly, the Company has now raised approximately $3.5 million of the $6.1 million under the 
Offer. 

We are informed by the Underwriter that necessary Investor approvals have been obtained for the 
remaining funds to be invested in the Company. As such, the Company has commenced discussions with 
the Underwriter and Investors to facilitate their investment outside of the Offer. The Company will keep 
the market updated.” 

Listing Rules and Guidance 

• Listing Rule 3.1, which requires a listed entity to give ASX immediately any information concerning it 
that a reasonable person would expect to have a material effect on the price or value of the entity’s 
securities. 

• The definition of “aware” in Chapter 19 of the Listing Rules, which states: 

“an entity becomes aware of information if, and as soon as, an officer of the entity (or, in the case of a 
trust, an officer of the responsible entity) has, or ought reasonably to have, come into possession of the 
information in the course of the performance of their duties as an officer of that entity.” 

Additionally, you should refer to section 4.4 in Guidance Note 8 Continuous Disclosure: Listing Rules 
3.1 – 3.1B “When does an entity become aware of information?” 

• Listing Rule 3.1A, which sets out exceptions from the requirement to make immediate disclosure, 
provided that each of the following are satisfied. 

3.1A Listing rule 3.1 does not apply to particular information while each of the following is satisfied in 
relation to the information: 

3.1A.1 One or more of the following 5 situations applies: 

• It would be a breach of a law to disclose the information; 

• The information concerns an incomplete proposal or negotiation; 

• The information comprises matters of supposition or is insufficiently definite to 
warrant disclosure; 

• The information is generated for the internal management purposes of the 
entity; or 

• The information is a trade secret; and 

3.1A.2 The information is confidential and ASX has not formed the view that the information 
has ceased to be confidential; and 

3.1A.3 A reasonable person would not expect the information to be disclosed. 

• Listing Rule 18.7 which provides: 

“An entity must give ASX any information, document or explanation that ASX asks for to enable it to be 
satisfied that the entity is, and has been, complying with the listing rules. The entity must do so within 
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the time specified by ASX. ASX may submit, or require the entity to submit, any information given to 
ASX to the scrutiny of an expert selected by ASX. The entity must pay for the expert”. 

• Listing Rule 18.7A which provides 

“ASX may publish correspondence between it and an entity if ASX has reserved the right to do so and 
considers that it is necessary for an informed market.” 

Having regard to the above, we ask that you answer the following questions and provide the following 
information in a format suitable for release to the market in accordance with Listing Rule 18.7A. 

1. Please explain in detail how EEG came to be introduced to 153 Fish Capital as a potential underwriter 
of the Offer. 

2. When it entered into the Underwriting Agreement, what information did EEG have about the owners 
of 153 Fish Capital, the nature of its business and its experience in underwriting other issues of 
securities? Has that information changed since EEG entered into the Underwriting Agreement and, if 
so, how? 

3. What, if any, due diligence enquiries did EEG undertake into the financial capacity of 153 Fish Capital 
to meet its underwriting commitments under the Underwriting Agreement prior to entering into the 
Underwriting Agreement and announcing the Offer? 

4. Did EEG give a “Shortfall Notice” signed by two directors or a director and secretary to 153 Fish Capital 
within 3 business days after the closing date for the Offer, as required under clauses 6.2 and 6.3 of the 
Underwriting Agreement? 

5. If the answer to question 4 is “no”, please explain in detail why the Company did not give a Shortfall 
Notice to 153 Fish Capital. 

6. If the answer to question 4 is “yes”: 

a. please provide a copy of the Shortfall Notice; 

b. please explain when EEG became aware that 153 Fish Capital was not going to lodge or cause to 
be lodged Valid Applications (as defined in the Underwriting Agreement) for the Shortfall Shares 
(as defined in the Underwriting Agreement) by 5pm on the date which was 5 business days after 
the receipt of the Shortfall Notice, as required by clause 6.4 of the Underwriting Agreement; 

c. please explain what reasons, if any, were given by 153 Fish Capital for failing to comply with its 
obligations under clause 6.4 of the Underwriting Agreement; and 

d. please explain what action EEG has taken or proposes to take against 153 Fish Capital for failing 
to comply with its obligations under clause 6.4 of the Underwriting Agreement. 

7. Does EEG still expect 153 Fish Capital to honour its underwriting commitments under the Underwriting 
Agreement and lodge Valid Applications for the Shortfall Shares? If so, what evidence does EEG have 
to support that expectation? If not, why not and why hasn’t EEG made an announcement to that effect 
to the market? 

8. Please explain what other steps, if any, EEG or 153 Fish Capital is undertaking to find investors to 
subscribe for the Shortfall Shares. 
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9. Does EEG have the available issuance capacity under Listing Rule 7.1 to issue the Shortfall Shares 
without seeking shareholder approval (noting that exceptions 1, 2 and 3 in Listing Rule 7.2 no longer 
apply to the Offer and the Shortfall Shares)? 

10. If the answer to question 9 is “no”, please explain what steps EEG intends to take in order to issue the 
Shortfall Shares to 153 Fish Capital or to other investors in accordance with Listing Rule 7.1. 

11. Please confirm that EEG is in compliance with the Listing Rules, and in particular, Listing Rule 3.1. 

When and where to send your response 

This request is made under, and in accordance with, Listing Rule 18.7. Your response is required as soon as 
reasonably possible and, in any event, by not later than half an hour before the start of trading (i.e. before 
9.30 am AEDT) on Thursday, 2 March 2017.  

ASX reserves the right to release a copy of this letter and your response on the ASX Market Announcements 
Platform under Listing Rule 18.7A. Accordingly, your response should be in a form suitable for release to the 
market. 

You should note that if the information requested by this letter is information required to be given to ASX 
under Listing Rule 3.1 and it does not fall within the exceptions mentioned in Listing Rule 3.1A, the Entity’s 
obligation is to disclose the information “immediately”. This may require the information to be disclosed 
before the deadline set out in the previous paragraph. 

ASX reserves the right to release a copy of this letter and your response on the ASX Market Announcements 
Platform under Listing Rule 18.7A. Accordingly, your response should be in a form suitable for release to the 
market. 

Your response should be sent to me by a return e-mail or by facsimile to 61 2 9241 7620. It should not be 
sent directly to the ASX Market Announcements Office. This is to allow me to review your response to confirm 
that it is in a form appropriate for release to the market, before it is published on the ASX Market 
Announcements Platform. 

Listing Rule 3.1 

Listing Rule 3.1 requires a listed entity to give ASX immediately any information concerning it that a 
reasonable person would expect to have a material effect on the price or value of the entity’s securities. 
Exceptions to this requirement are set out in Listing Rule 3.1A. 

The obligation of the Entity to disclose information under Listing Rules 3.1 and 3.1A is not confined to, nor is 
it necessarily satisfied by, answering the questions set out in this letter. 

In responding to this letter, you should have regard to the Entity’s obligations under Listing Rules 3.1 and 
3.1A and also to Guidance Note 8 Continuous Disclosure: Listing Rules 3.1 – 3.1B. 

If you have any queries or concerns about any of the above, please contact me immediately. 

Yours sincerely 

[Sent electronically without signature] 

Andrew Kabega 
Senior Adviser, Listings Compliance (Sydney) 
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