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Notice of General Meeting for Woodlawn financing 
 
Heron Resources Limited (ASX:HRR TSX:HER, “Heron” or the “Company”) refers to its previous announcements 
regarding the Woodlawn Financing. 
The Board of Heron has today approved the Notice of General Meeting in relation to a meeting of shareholders to be held 
on Thursday August 17th 2017 to consider the Woodlawn financing. 
The Notice of General Meeting (which incorporates an explanatory statement, a management circular, an independent 
experts report and an independent valuation report) has been dispatched to shareholders. 
A copy of the Notice of General Meeting is attached.  It is an important document and shareholders are encouraged to read 
it in full. 
 
 
 
 
About Heron Resources Limited 
Heron is engaged in the exploration and development of base and precious metal deposits in Australia. Heron’s primary 
development project is the high-grade Woodlawn Zinc-Copper Project located 250km southwest of Sydney, New South 
Wales. 
 
For further information regarding Heron please visit www.heronresources.com.au or contact: 
 
Heron Resources 
Mr Wayne Taylor        Jon Snowball 
Managing Director and CEO Heron Resources Ltd   FTI Consulting 
Tel: +61 2 9119 8111      +61 2 8298 6100 
Email: heron@heronresources.com.au    jon.snowball@fticonsulting.com 
 
Heron (Canada) 
Tel: +1 647-862-1157(Toronto)  
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION 
This report contains forward-looking statements and forward-looking information within the meaning of applicable Canadian securities 
laws, which are based on expectations, estimates and projections as of the date of this report. This forward-looking information 
includes, or may be based upon, without limitation, estimates, forecasts and statements as to management’s expectations with respect 
to, among other things, the timing and amount of funding required to execute the Company’s exploration, development and business 
plans, capital and exploration expenditures, the effect on the Company of any changes to existing legislation or policy, government 
regulation of mining operations, the length of time required to obtain permits, certifications and approvals, the success of exploration, 
development and mining activities, the geology of the Company’s properties, environmental risks, the availability of labour, the focus of 
the Company in the future, demand and market outlook for precious metals and the prices thereof, progress in development of mineral 
properties, the Company’s ability to raise funding privately or on a public market in the future, the Company’s future growth, results of 
operations, performance, and business prospects and opportunities. Wherever possible, words such as “anticipate”, “believe”, “expect”, 
“intend”, “may” and similar expressions have been used to identify such forward-looking information. Forward-looking information is 
based on the opinions and estimates of management at the date the information is given, and on information available to management 
at such time. Forward-looking information involves significant risks, uncertainties, assumptions and other factors that could cause actual 
results, performance or achievements to differ materially from the results discussed or implied in the forward-looking information. These 
factors, including, but not limited to, fluctuations in currency markets, fluctuations in commodity prices, the ability of the Company to 
access sufficient capital on favourable terms or at all, changes in national and local government legislation, taxation, controls, 
regulations, political or economic developments in Canada, Australia or other countries in which the Company does business or may 
carry on business in the future, operational or technical difficulties in connection with exploration or development activities, employee 
relations, the speculative nature of mineral exploration and development, obtaining necessary licenses and permits, diminishing 
quantities and grades of mineral reserves, contests over title to properties, especially title to undeveloped properties, the inherent risks 
involved in the exploration and development of mineral properties, the uncertainties involved in interpreting drill results and other 
geological data, environmental hazards, industrial accidents, unusual or unexpected formations, pressures, cave-ins and flooding, 
limitations of insurance coverage and the possibility of project cost overruns or unanticipated costs and expenses, and should be 
considered carefully. Many of these uncertainties and contingencies can affect the Company’s actual results and could cause actual 
results to differ materially from those expressed or implied in any forward-looking statements made by, or on behalf of, the Company. 
Prospective investors should not place undue reliance on any forward-looking information. Although the forward-looking information 
contained in this report is based upon what management believes, or believed at the time, to be reasonable assumptions, the Company 
cannot assure prospective purchasers that actual results will be consistent with such forward-looking information, as there may be other 
factors that cause results not to be as anticipated, estimated or intended, and neither the Company nor any other person assumes 
responsibility for the accuracy and completeness of any such forward-looking information. The Company does not undertake, and 
assumes no obligation, to update or revise any such forward-looking statements or forward-looking information contained herein to 
reflect new events or circumstances, except as may be required by law. No stock exchange, regulation services provider, 
securities commission or other regulatory authority has approved or disapproved the information contained in this report. 
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Chairman’s LetterChairman’s Letter

Dear Shareholders,

On behalf of the Heron Board, I am pleased to provide you with this Notice of Meeting for the Proposed Funding

Package for the construction and operation of the Company’s Woodlawn Zinc-Copper Project in NSW, Australia. 

The development of Woodlawn has been our stated objective for the last three years and a principal driver for the

merger between Heron and TriAusMin that was completed in 2014. Since the merger, Heron has continued to

advance the Woodlawn Project through a Preliminary Economic Assessment completed in 2015, a Feasibility

Study completed in 2016 and now the securing of the development funding that will enable construction to

commence. In addition, in early 2017 we restructured our project portfolio through the spin-out of non-Woodlawn

assets into Ardea Resources Limited. This provided Heron with an opportunity to return value to Shareholders

via an in-species distribution of Ardea shares, while ensuring that our focus remained firmly on the development

of Woodlawn.

The Proposed Funding Package is now being presented to all Heron Shareholders to consider at a meeting to be

held on Thursday, 17 August 2017.

Approval of the Proposed Funding Package will deliver a complete financing solution for Woodlawn and enable

Heron to commence construction immediately. With commissioning expected to commence in late 2018, we

anticipate that we will be delivering zinc into a market which is becoming increasingly constrained in terms of

mine supply. The price outlook for zinc, our principal export commodity, is therefore very positive. Heron’s transition

to becoming a significant producer of zinc and other metals will be a major milestone for the Company.

The Board believes that all the Resolutions referred to in this Notice of Meeting are in the best interests

of the Company and its Shareholders and encourage you to vote in favour of all the Resolutions. You

should note that all Resolutions must be passed to give effect to the Proposed Funding Package. The

Independent Directors  who hold or control Shares intend to vote in favour of all the Resolutions (subject

to no superior proposal emerging). 

The Proposed Funding Package

On 30 June 2017, the Company announced a A$240 million funding package that was strongly supported by

cornerstone private equity funds as well as by the wider institutional investor market.  

The Proposed Funding Package will see Heron fully funded through construction and ramp-up at Woodlawn and

was arrived at after a thorough and considered investigation of the funding options available to the Company.  In

the opinion of the Board, the Proposed Funding Package provides the best means for advancing the Woodlawn

Project into production.  With all major contracts and approvals in place, Heron intends to commence construction

of Woodlawn immediately upon completing the transaction.

The Proposed Funding Package comprises a structured investment by the Orion Mine Finance Group including

senior debt, a silver stream prepayment, a lead marketing arrangement, and an equity investment, together

totalling approximately A$129 million.  In addition, the Company has secured equity investments from existing

shareholder Greenstone and co-investment parties (the Greenstone Parties) for approximately A$42 million,

from Castlelake for approximately A$33 million, and from a placement to institutional investors for A$32 million.

Finally, the Company has announced a Share Purchase Plan for eligible existing Shareholders to raise up to an

additional A$5 million. Further details are provided in the Explanatory Statement.
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Opinion of the Independent Expert

BDO Corporate Finance (WA) Pty Ltd (Independent Expert) was commissioned by the Heron Independent

Directors to provide an opinion as to whether the proposal for the Greenstone Parties to subscribe for A$42 million

in new Heron Shares resulting in a combined voting power of up to 27.96% in the Company

2

is “fair and

reasonable” to Heron Shareholders (increasing from Greenstone’s existing 11.75% interest in the Company). This

opinion was required, in conjunction with shareholder approval, under item 7 section 611 of the Corporations Act

due to the Greenstone Parties’ combined voting power increasing above the stated 20% threshold.

The Independent Expert has concluded that, in the absence of a superior offer, the Greenstone Parties’

participation in the Proposed Funding Package is both fair and reasonable to Heron Shareholders. In this regard,

it is BDO’s opinion that the position of Shareholders is more advantageous if the Proposed Funding Package is

approved than the position if it is not approved.

Further Information

Your vote is important in determining whether the Proposed Funding Package proceeds and the Woodlawn Project

can move into construction. All Resolutions referred to in the Notice of Meeting must be passed to give effect to

the Proposed Funding Package . If the Proposed Funding Package is not approved at the General Meeting, the

Company will be unable to proceed with its plans at Woodlawn in the near future. 

I encourage you to read the meeting materials in their entirety and to vote on the Resolutions. If you are unable

to attend the General Meeting in person, you are encouraged to fill out and return your proxy form to the Company

by the required date and time.

The Proposed Funding Package remains the logical and next development step for Heron and if you would like

to see this realised then I strongly urge you to vote in favour of all Resolutions by attending the Meeting, by voting

online, or by completing and sending in your Proxy Form. This form must be returned (in accordance with the

instructions on the Proxy Form) by 2.00pm (AEDT) on 15 August 2017.

Your Independent Directors believe that the Proposed Funding Package is in the best interests of Heron

Shareholders, as set out in this Explanatory Memorandum. I look forward to your participation in the General

Meeting.

On behalf of your Directors, I would like to thank you for your continued support of Heron. 

Yours sincerely,

Stephen Dennis

Chairman

1 Independent Directors defined as each Board member other
than Mark Sawyer (Greenstone’s nominated representative to
the Board).

2 Assuming no take-up of the A$5 million Share Purchase Plan.

Chairman’s LetterChairman’s Letter
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Key Reasons to Vote in Favour of the Resolutions
and Support the Proposed Funding Package
Key Reasons to Vote in Favour of the Resolutions
and Support the Proposed Funding Package

Unanimous Directors’ Recommendation to Vote In Favour 

The Independent Directors

3

consider the Proposed Funding Package the best opportunity to

progress the Woodlawn Project into development. Each Independent Director intends to vote

all Shares controlled by him or her in favour of the Resolutions in the absence of a superior

proposal.

Substantial and Critical Funding for the Woodlawn Project 

The Proposed Funding Package will provide all of the funding required to bring the Woodlawn

Project into production.

The Woodlawn Project requires pre-production capital of approximately A$156.3 million and

over A$300 million in total funding requirements which includes post-production capital costs,

bond deposits, financing costs and working capital. Although some of this total cost is expected

to be funded by the Project’s operating cashflow, the majority needs to be sourced externally.

The Company has made extensive efforts in the past two years to obtain funding for the

Woodlawn Project. The Company has, through the engagement of financial advisers as well

as its own efforts, explored a number of funding options with more than 50 parties contacted

and engaged throughout the funding process.

Woodlawn Project Funding is Consistent with Heron’s

Stated Long Term Corporate Objectives 

The rationale for the merger with TriAusMin in 2014 was to bring Woodlawn into production

with the assistance of Heron’s treasury.

Corporate activity since the merger has been in support of project development with the

completion of the Preliminary Economic Assessment and Feasibility Study in the last 2 years.

The zinc market fundamentals remain very supportive, to the benefit of the Woodlawn

development timetable.

The Independent Expert Believes the Greenstone Equity

Subscription is ‘Fair and Reasonable’. 

The Independent Expert has concluded that, in the absence of a superior offer, the Greenstone

Equity Subscription is fair and reasonable to the Non-associated Shareholders.

The Independent Expert concluded that the Greenstone Equity Subscription is fair because

the value of a Share after the acquisition (on a minority interest basis) is higher than the value

of a Share prior to the acquisition (on a control basis).

In addition, the Independent Expert concluded that the Greenstone Equity Subscription is

reasonable because it is fair but also because the advantages of the Greenstone Equity

Subscription to Shareholders are greater than the disadvantages. In particular, the Greenstone

Equity Subscription will provide critical funding for the Woodlawn Project, strengthens the

financial position of the Company and may result in an increase in market capitalisation and

in raising the profile of Heron with the global investor market. 

Please refer to sections 2, 13 and 14 of the Independent Expert’s Report, which is attached

as Annexure B. It is an important document and you are encouraged to read it in full.

3 Independent Directors defined as each Board member other than Mark Sawyer (Greenstone’s nominated representative to the Board).

1

2

3

4
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Increase in Market Capitalisation and Profile of Heron

If the Proposed Funding Package is approved and completes, Heron may increase its market

capitalisation. As a larger company with a developing project, and a material presence in the

zinc market, there is potential for greater broker coverage and overall investor interest in

Heron’s Shares.

An increase in Heron’s market capitalisation, together with increased financial strength may

also lead to an increase in the liquidity of the Shares traded on the ASX and TSX.

Strengthening the Company’s Balance Sheet 

The Equity Raising is expected to provide approximately A$140 million in cash to the Company

(before transaction costs), increasing the Company’s net asset position by the same amount

on a standalone basis.

Raising a substantial proportion of the required funding through equity reduces potential

gearing levels and strengthens the balance sheet of the Company overall. This is

advantageous to Shareholders as it increases the financial strength of the Company and

therefore reduces risk for Shareholders.

Funding Structure Aligns Major Investors to the Returns of

All Shareholders

The significant equity investments by the Greenstone Parties, Orion and Castlelake may help

align their investment returns objectives with that of other minority shareholders.

Key Reasons to Vote in Favour of the Resolutions
and Support the Proposed Funding Package
Key Reasons to Vote in Favour of the Resolutions
and Support the Proposed Funding Package

5

6

7
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You may disagree with the Independent Directors’

4

unanimous recommendation and / or the

Independent Expert’s conclusion that the transaction is ‘fair and reasonable’.

Following the approval of the Proposed Funding Package, Shareholders’ interest may

decrease from 78.31% to 15.39%

5

.  Existing Shareholders will suffer a substantial dilution of

their shareholding and therefore their capacity to influence the operations of the Company will

be reduced.

If the Proposed Funding Package is approved, the Greenstone Parties will together have a

combined voting power of up to 27.96% of the Company’s issued capital, and Orion and

Castlelake will hold up to 17.39% and 19.90% respectively

6

.  With the presence of these

significant shareholders, the attractiveness of the Company’s Shares to potential investors

may reduce and the ability for Shareholders to receive a takeover premium in the future may

also be reduced.

1

2

3

4 Independent Directors defined as each Board member other than Mark Sawyer (Greenstone’s nominated representative to the Board).
5 Excludes Greenstone HRR Holdings II and assumes full take-up of the Share Purchase Plan; excludes existing sophisticated shareholders

that participated in the Institutional Placement.
6 In all cases, assuming no take up under the Share Purchase Plan.

Key Reasons why you may consider Voting Against 
the Resolutions and Not Support the Proposed 
Funding Package

Key Reasons why you may consider Voting Against 
the Resolutions and Not Support the Proposed 
Funding Package
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Notice of General Meeting, Explanatory Statement 
and Management Circular
Notice of General Meeting, Explanatory Statement 
and Management Circular
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TIME AND PLACE OF MEETING AND HOW TO VOTE 

VENUE 

The General Meeting of the Shareholders to which this Notice of Meeting relates will be held at 2.00pm (AEDT) 
on Thursday, 17 August 2017 at: 

The Grace Hotel, King Room 
Level 1, 77 York Street 
Sydney, New South Wales, 2000 

YOUR VOTE IS IMPORTANT 

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

VOTING IN PERSON 

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

VOTING BY PROXY 

In Australia, to vote by proxy, please complete and sign the enclosed Proxy Form and return: 

� Online at www.securitytransfer.com.au and follow the instructions on your proxy form 

� In person at: 

Security Transfer Registrars Pty Ltd 
Suite 913, Exchange Tower 
530 Little Collins Street 
Melbourne, Victoria 

� By post to: 

Security Transfer Registrars Pty Ltd 
PO Box 52 
Collins Street West, Victoria, 8007 

� By facsimile to +61 8 9315 2233 

� By scan and email to registrar@securitytransfer.com.au  

Please note that the Proxy Form must be received by the Company not later than 2.00pm (AEDT) on 
15 August 2017. 

Proxy Forms received later than this time will be invalid. 
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In Canada, a Shareholder desiring to appoint some other person to represent him or her at the Meeting may do 
so either by inserting such person's name in the blank space provided in that form of proxy or by completing 
another proper form of proxy and, in either case, mailing, faxing or emailing the form as above, or depositing 
the completed proxy at the office of: 

TSX Trust, 
200 University Street, Suite 300, 
Toronto, Ontario, M5H 4H1. 

Tel: 416-361-0930 
Fax: 416-595-9593 
Email: TMXEInvestorServices@TMX.com 

 

All duly completed and executed proxies of Shareholders in Canada must be received by TSX Trust Company 
not later than forty-eight (48) hours (excluding Saturdays, Sundays and statutory holidays in the City of Toronto, 
Ontario) prior to the time set for the Meeting or any adjournments or postponements thereof. The information 
circular containing additional interest prepared in accordance with National Instrument 51-102 – Continuous 
Disclosure Obligation adopted by Canadian Securities Administrators is attached at Annexure C.  
Proxy forms received later 2:00am (Toronto Time) on 15 August 2017, will be invalid.  

ENTITLEMENT TO ATTEND AND VOTE 

The Company may specify a time, not more than 48 hours before the Meeting, at which a “snap-shot” of 
Shareholders will be taken for the purposes of determining Shareholder entitlements to vote at the General 
Meeting. 

The Company’s Directors have determined that all Shares of the Company that are quoted on the ASX at 
7:00pm (AEDT) on 15 August 2017 shall, for the purposes of determining voting entitlements at the General 
Meeting, be taken to be held by the persons registered as holding the Shares at that time. 
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NOTICE OF GENERAL MEETING 

Notice is given that an General Meeting of the Shareholders of Heron Resources Limited (Heron or the 
Company) will be held at The Grace Hotel, King Room Level 1, 77 York Street Sydney, New South Wales, 
2000 on 17 August 2017 commencing at 2.00pm (AEDT) to consider, and if thought fit, to pass the Resolutions 
set out below. 

Terms used in this Notice of General Meeting and accompanying Explanatory Statement are defined in the 
glossary to this document. 

The Explanatory Statement which accompanies and forms part of this Notice of General Meeting describes the 
matters to be considered at the General Meeting. 

ORDINARY BUSINESS 

1. RESOLUTION 1 – APPROVAL OF SECURITIES ISSUE TO THE GREENSTONE PARTIES 
To consider and, if thought fit, to pass, with or without amendment, the following Resolution as an 
ordinary resolution: 

That for the purposes of item 7 of section 611 of the Corporations Act, and for all other 
purposes, Shareholders approve the issue of up to 601,503,761 Shares to the Greenstone 
Parties as follows:  

(a) Greenstone HRR Holdings II (or its nominee), and for the Greenstone Fund Parties to 
acquire a relevant interest in, up to 398,496,241 Shares, which will increase their voting 
power in the Company up to 19.30%; 

(b) the DUMAC Entities, and for each of the DUMAC Entities to together acquire a relevant 
interest in, 73,681,373 Shares representing voting power in the Company of 3.14%; 

(c) the J. Paul Getty Trust, and for J. Paul Getty Trust to acquire a relevant interest in, 
48,545,282 Shares representing voting power in the Company of 2.07%; and 

(d) GEF-PUE, LP, and for GEF-PUE, LP to acquire a relevant interest in, 80,780,865 
Shares representing voting power in the Company of 3.44%, 

and the acquisition by those parties and their associates of combined voting power in the 
Company of an aggregate maximum of 27.96%, for the purpose and on the terms set out in 
the Explanatory Statement accompanying this Notice of General Meeting. 

Voting exclusion: The Company will disregard any votes cast on Resolution 1 by any Greenstone 
Party and any person associated with a Greenstone Party.  

Independent Expert’s Report: Shareholders should carefully consider the Independent Expert’s 
Report prepared by BDO Corporate Finance (WA) Pty Ltd for the purpose of shareholder approval 
required under item 7 of section 611 of the Corporations Act for this Resolution 1. The Independent 
Expert’s Report comments on the fairness and reasonableness of the Share issue under this 
Resolution 1 to the non-associated shareholders of the Company.  The Independent Expert has 
determined that, in the absence of a superior offer, the Share issue to the Greenstone Parties under 
this Resolution 1 is ‘fair and reasonable’ to the non-associated Shareholders of the Company.  

2. RESOLUTION 2 – APPROVAL OF SECURITIES ISSUE TO ORION 
To consider and, if thought fit, to pass, with or without amendment, the following Resolution as an 
ordinary resolution: 

That, for the purpose of Listing Rule 7.1, and for all other purposes, Shareholders approve 
the issue of up to 407,894,737 Shares to Orion Mine Finance Fund II LP (or its nominees), 
for the purpose and on the terms set out in the Explanatory Statement accompanying this 
Notice of General Meeting. 

Voting exclusion: The Company will disregard any votes cast on Resolution 2 by any person who 
may participate in the proposed issue and any person who might obtain a benefit (except a benefit 
solely in the capacity of a holder of ordinary securities) if the Resolution is passed, and any person 
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associated with those persons. However, the Company will not disregard any votes cast on 
Resolution 2 by such person if: 

(a) the person is acting as proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form; or 

(b) the person is the Chair of the Meeting acting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

3. RESOLUTION 3 – APPROVAL OF SECURITIES ISSUE TO CASTLELAKE 
To consider and, if thought fit, to pass, with or without amendment, the following Resolution as an 
ordinary resolution: 

That, for the purpose of Listing Rule 7.1, and for all other purposes, Shareholders approve 
the issue of 420,845,260 Shares to Castlelake III, L.P. and Castlelake IV, L.P., or their 
nominees (collectively, “Castlelake”), for the purpose and on the terms set out in the 
Explanatory Statement accompanying this Notice of General Meeting. 

Voting exclusion: The Company will disregard any votes cast on Resolution 3 by any person who 
may participate in the proposed issue and any person who might obtain a benefit (except a benefit 
solely in the capacity of a holder of ordinary securities) if the Resolution is passed, and any person 
associated with those persons. However, the Company will not disregard any votes cast on 
Resolution 3 by such person if: 

(a) the person is acting as proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form; or 

(b) the person is the Chair of the Meeting acting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

4. RESOLUTION 4 – APPROVAL OF SECURITIES ISSUE UNDER THE INSTITUTIONAL PLACEMENT 
To consider and, if thought fit, to pass, with or without amendment, the following Resolution as an 
ordinary resolution: 

That, for the purpose of Listing Rule 7.1, and for all other purposes, Shareholders approve 
the issue of up to 454,123,786 Shares to various institutional investors, for the purpose and 
on the terms set out in the Explanatory Statement accompanying this Notice of General 
Meeting. 

Voting exclusion: The Company will disregard any votes cast on Resolution 4 by any person who 
may participate in the proposed issue and any person who might obtain a benefit (except a benefit 
solely in the capacity of a holder of ordinary securities) if the Resolution is passed, and any person 
associated with those persons. However, the Company will not disregard any votes cast on 
Resolution 4 by such person if: 

(a) the person is acting as proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form; or 

(b) the person is the Chair of the Meeting acting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

5. RESOLUTION 5 – RATIFICATION OF SECURITIES ISSUE TO CASTLELAKE 
To consider, and if thought fit, to pass, with or without amendment, the following Resolution as an 
ordinary resolution: 

That, for the purpose of Listing Rule 7.4, and for all other purposes, Shareholders approve 
and ratify the issue of 45,856,116 Shares in the Company to Castlelake, for the purpose and 
on the terms set out in the Explanatory Statement accompanying this Notice of General 
Meeting. 

Voting exclusion: The Company will disregard any votes cast on Resolution 5 by any person who 
participated in the issue and any person associated with that person. However, the Company will not 
disregard any votes cast on Resolution 5 by such person if: 
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(a) the person is acting as proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form; or  

(b) the person is the Chair of the Meeting acting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 

6. RESOLUTION 6 – RATIFICATION OF PREVIOUS SECURITIES ISSUE TO GREENSTONE HRR 
HOLDINGS II AND ORION 
To consider, and if thought fit, to pass, with or without amendment, the following Resolution as an 
ordinary resolution: 

That, for the purpose of Listing Rule 7.4, and for all other purposes, Shareholders approve 
and ratify the issue of up to 57,896,229 Shares in the Company to Orion and Greenstone 
HRR Holdings II, for the purpose and on the terms set out in the Explanatory Statement 
accompanying this Notice of General Meeting. 

Voting exclusion: The Company will disregard any votes cast on Resolution 6 by any person who 
participated in the issue and any person associated with that person. However, the Company will not 
disregard any votes cast on Resolution 6 by such person if: 

(a) the person is acting as proxy for a person who is entitled to vote, in accordance with the 
directions on the Proxy Form; or  

(b) the person is the Chair of the Meeting acting as proxy for a person who is entitled to vote, in 
accordance with a direction on the Proxy Form to vote as the proxy decides. 
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EXPLANATORY STATEMENT 

The Explanatory Statement accompanying this Notice of Meeting is incorporated in and comprises part of this 
Notice of Meeting. 

Shareholders are specifically referred to the glossary in the Explanatory Statement which contains definitions of 
capitalised terms used both in this Notice of Meeting and the Explanatory Statement. 

PROXIES 

Please note that: 

(a) a Shareholder entitled to attend and vote at the General Meeting is entitled to appoint a proxy; 

(b) a proxy need not be a Shareholder; and 

(c) a Shareholder entitled to cast two or more votes may appoint two proxies and may specify the 
proportion or number of votes each proxy is appointed to exercise, but where the proportion or 
number is not specified, each proxy may exercise half of the votes. 

The enclosed Proxy Form provides further details on appointing proxies and lodging Proxy Forms. 

CORPORATE REPRESENTATIVE 

Any corporate Shareholder who has appointed a person to act as its corporate representative at the Meeting 
should provide that person with a certificate or letter executed in accordance with the Corporations Act 
authorising him or her to act as that company’s representative. The authority may be sent to the Company 
and/or registry in advance of the Meeting or handed in at the Meeting when registering as a corporate 
representative. An appointment of corporate representative form is enclosed if required. 

ENQUIRIES 

Shareholders are invited to contact the Company Secretary, Simon Smith on +61 2 9119 8111 if they have any 
queries in respect of the matters set out in this document. 

 

BY ORDER OF THE BOARD OF DIRECTORS 

 

 

 

 

SIMON SMITH 
Company Secretary 
Heron Resources Limited 

17 July 2017 

 

The Notice of General Meeting, Explanatory Statement and Proxy Form should be read in their entirety. If 
Shareholders are in doubt as to how they should vote, they should seek advice from their accountant, solicitor 
or other professional adviser prior to voting. 
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EXPLANATORY STATEMENT 

1. INTRODUCTION 
This Explanatory Statement has been prepared for the information of Shareholders in relation to the 
business to be conducted at the General Meeting. 

The purpose of this Explanatory Statement is to provide Shareholders with all information known to 
the Company which is material to a decision on how to vote on the Resolutions in the accompanying 
Notice of General Meeting.  

This Explanatory Statement should be read in conjunction with the Notice of General Meeting 
preceding this Explanatory Statement. Capitalised terms in this Explanatory Statement are defined in 
the glossary to this document. 

If you have any questions regarding the matters set out in this Explanatory Statement or the 
preceding Notice of General Meeting, please contact the Company Secretary, your stockbroker or 
other professional adviser. 

The information circular containing additional interest prepared in accordance with National 
Instrument 51-102 – Continuous Disclosure Obligation adopted by Canadian Securities 
Administrators is attached at Annexure C. 

2. BACKGROUND 
2.1 Proposed Funding Package 

On 30 June 2017, the Company announced that it will be undertaking a funding package to raise 
funds for the purposes of developing its high grade Woodlawn Zinc-Copper Mine located 250 km 
southwest of Sydney in New South Wales (Woodlawn Project) (Proposed Funding Package). The 
Proposed Funding Package is to comprise the following: 

(a) (Equity Raising): institutional placement offers to raise, in aggregate, up to approximately 
A$140 million which will take place in five tranches: 

(i) Tranche 1 – a placement of 45,856,116 Shares to Castlelake III, L.P. and 
Castlelake IV, L.P. (Castlelake) at an issue price of A$0.07 per Share 
(Subscription Price) to raise approximately A$3.21 million; 

(ii) Tranche 2 – a placement of 57,896,229 Shares to Greenstone HRR Holdings II 
L.P (Greenstone HRR Holdings II) and Orion Mine Finance Fund II LP (or one or 
more of its affiliates) (Orion) at the Subscription Price to raise approximately 
A$4.05 million;  

(iii) Tranche 3 - an equity placement of 454,123,786 Shares to various institutional 
investors (Institutional Placement) at the Subscription Price to raise 
approximately A$31.79 million;  

(iv) Tranche 4 – a further placement of 1,169,340,009 Shares to Castlelake, 
Greenstone HRR Holdings II and Orion and a placement of 203,007,520 Shares to 
the other Greenstone Parties, each at the Subscription Price to raise 
approximately A$96.06 million; and 

(v) Tranche 5 - a share purchase plan whereby shareholders as at the relevant record 
date will be offered the opportunity to subscribe for up to $15,000 of Shares at the 
Subscription Price to raise up to a maximum of A$5 million (Share Purchase 
Plan); 

(b) (Loan Facility Agreement): a senior secured loan from Orion of US$60 million; 

(c) (Silver Stream Agreement): a silver stream with Orion, involving a deposit of US$16 
million; and 

(d) (Marketing Fee Arrangement): a lead marketing fee agreement with Orion. 

Further details of the Proposed Funding Package are set out below. In addition, summaries of the key 
terms of the agreements governing the Proposed Funding Package are set out in Annexure A. 
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2.2 Tranches 1, 2 and 4 - Placements to Castlelake, the Greenstone Parties and Orion 
As announced on 30 June 2017 the Company has entered into agreements with Castlelake, the 
Greenstone Parties and Orion, pursuant to which the Company has agreed to issue:  

(a) under Tranche 1 of the Equity Raising, 45,856,116 Shares at an issue price of A$0.07 per 
Share to Castlelake to raise approximately A$3.21 million; 

(b) under Tranche 2 of the Equity Raising:  

(i) 30,075,964 Shares at an issue price of A$0.07 per Share to Greenstone HRR 
Holdings II, to raise approximately A$2.11 million; and 

(ii) 27,820,265 Shares at an issue price of A$0.07 to Orion, to raise approximately 
A$1.95 million; and 

(c) under Tranche 4 of the Equity Raising: 

(i) a further 420,845,260 Shares at an issue price of A$0.07 per Share to Castlelake, 
to raise approximately A$29.46 million;  

(ii) a further 368,420,277 Shares at an issue price of A$0.07 per Share to Greenstone 
HRR Holdings II, to raise approximately A$25.79 million;  

(iii) 203,007,520 Shares at an issue price of A$0.07 per Share to the other 
Greenstone Parties, to raise approximately A$14.21 million and 

(iv) a further 380,074,472 Shares at an issue price of A$0.07 to Orion, to raise 
approximately A$26.61 million.  

Tranche 1 completed on 4 July 2017 and the ratification of Shares issued under Tranche 1 is the 
subject of Resolution 5.  

Tranches 2 and 4 are scheduled to occur contemporaneously in early September 2017. However, 
Greenstone HRR Holdings II and Orion, separately, have the right to elect to complete Tranche 2 
early.  

The subscription funds for Tranche 2 are currently held in escrow and will be released to the 
Company at Completion. However, each of Greenstone HRR Holdings II and Orion may elect to 
waive all of the unsatisfied conditions in respect of all or some of the Shares to be issued under 
Tranche 2, and to be issued all or some of those Tranche 2 Shares provided that such issue can be 
made without shareholder approval and in the case of Greenstone HRR Holdings II, its voting power 
does not exceed 19.9% in the Company as a result of the issue. 

Completion under Tranches 2 and 4 to each of the Greenstone Parties, Castlelake and Orion is 
conditional on, and expected to occur immediately after Completion under the Institutional Placement. 

Conditions Precedent for Tranche 2 and 4 

Completion under Tranches 2 and 4 is subject to the following outstanding conditions precedent being 
satisfied or waived by no later than 30 September 2017:  

(a) the Company obtaining the necessary shareholder approval to give effect to the issue of 
Shares under the Castlelake Subscription Agreement, the Greenstone Subscription 
Agreements, the Orion Subscription Agreement and the Institutional Placement, including 
for the purposes of ASX Listing Rule 7.1 and in the case of the Greenstone Equity 
Subscription, item 7 of section 611 of the Corporations Act; 

(b) in the case of the Castlelake Equity Subscription only, Castlelake receiving written notice of 
non-objection under the Foreign Acquisitions and Takeovers Act 1975 (Cth) from the 
Treasurer of the Commonwealth of Australia, to the Treasurer otherwise being precluded 
from making an order in relation to the subscription of Shares by Castlelake under Tranche 
4; 

(c) in the case of the Orion Equity Subscription and Castlelake Equity Subscription only, ASX 
granting a waiver from Listing Rule 6.18 in relation to the proposed grant of the Participation 
Right to Orion and Castlelake, respectively; 

(d) all conditions relating to Tranches 2, 3 and 4 becoming unconditional (other than with 
respect to their respective ASX Conditions, MAC Conditions, concurrent completion under 
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the Greenstone Subscription Agreements, Orion Subscription Agreement and Castlelake 
Subscription Agreement and completion under the Institutional Placement); 

(e) certain key conditions precedent under the Loan Facility Agreement have either been 
satisfied or waived in accordance with the Loan Facility Agreement; 

(f) certain key conditions precedent under the Silver Stream Agreement have either been 
satisfied or waived in accordance with the Silver Stream Agreement;  

(g) the ASX not indicating to the Company that it will refuse to grant quotation of the Shares 
issued under Equity Raising or otherwise make quotation conditional (ASX Condition); and 

(h) in the case of the Castlelake Equity Subscription and Greenstone Equity Subscription only, 
no material adverse changes occurring before Completion (MAC Condition). 

If Resolutions 1 to 4 are approved by Shareholders, and subject to any other outstanding conditions 
precedent being satisfied or waived, and subject to each of Greenstone HRR Holdings II and Orion, 
separately having the right to elect to complete Tranche 2 early, Completion under Tranches 2 and 4 
is expected to occur within 18 business days after the Meeting. 

2.3 Tranche 3 - Institutional Placement 
As announced on 30 June 2017, the Company has received commitments to subscribe for 
454,123,786 Shares under the Institutional Placement, including Subscription Receipts to subscribe 
for 39,285,715 Shares.  Shares issued upon conversion of the Subscription Receipts will be quoted 
on the TSX (TSX Component), with the remaining 414,838,071 Shares to be quoted on the ASX 
(ASX Component). 

Euroz Securities Limited is sole and exclusive Global Co-ordinator and Bookrunner to the Institutional 
Placement. Paradigm Capital Inc. and Numis Securities Limited are co-lead managers to the 
Institutional Placement. 

The Institutional Placement is subject to the following outstanding conditions precedent being 
satisfied: 

(a) the Company obtaining the necessary shareholder approval to give effect to the issue of 
Shares under the Castlelake Subscription Agreement, the Greenstone Subscription 
Agreements, the Orion Subscription Agreement and the Institutional Placement, including 
for the purposes of ASX Listing Rule 7.1 and in the case of the Greenstone Equity 
Subscription, item 7 of section 611 of the Corporations Act; 

(b) in the case of the ASX Component, the ASX Condition;  

(c) in the case of the TSX Component, the TSX not indicating to the Company that it will refuse 
to grant quotation of the Shares issued under TSX Component or otherwise make quotation 
conditional;  

(d) all conditions relating to Tranches 2, 3 and 4 becoming unconditional (other than with 
respect to their respective ASX Conditions, MAC Conditions, concurrent completion under 
the Greenstone Subscription Agreements, Orion Subscription Agreement and Castlelake 
Subscription Agreement and completion under the Institutional Placement); and 

(e) each of Orion, the Greenstone Parties and Castlelake depositing the applicable funds for 
completion under their respective agreements into an escrow account at least 1 Business 
Day before the Completion Date. 

If Resolutions 1 to 4 are approved by Shareholders, and subject to any other outstanding conditions 
precedent being satisfied or waived, Completion under Tranche 3 is expected to occur within 18 
business days after the Meeting and immediately before Completion under Tranches 2 and 4. 

ASX Component 

Shares issued under the ASX Component will be issued under sections 708(8) and (11) of the 
Corporations Act (sophisticated and professional investor exemptions) without disclosure under 
Chapter 6D of the Corporations Act. 

TSX Component 

The Company intends to lodge a preliminary short form prospectus with the Canadian securities 
regulatory authorities, including the Ontario Securities Commission in connection with the TSX 
Component, followed by a final short form prospectus evidencing the final pricing and terms of the 
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Subscription Receipts. Each Subscription Receipt will be automatically converted and entitle the 
holder to receive, without payment of additional consideration, one (1) Share upon the satisfaction of 
certain escrow release conditions, including approval from Shareholders under Resolution 4. 

The gross proceeds attributable to the Subscription Receipts will be held in escrow pending 
satisfaction of the escrow release conditions. If the escrow release conditions have not been satisfied 
on or prior to 5.00pm (Toronto time) on 31 August 2017 or other time as agreed by the Company and 
Capital Transfer Agency Inc., the Subscription Receipts will be cancelled and an amount equal to the 
subscription price attributable to the Subscription Receipts shall be returned to the holders of the 
Subscription Receipts. 

2.4 Tranche 5 – Share Purchase Plan 
On or around the date of this Notice of Meeting, the Company sent a letter to Shareholders setting out 
the terms of the offer of Shares by the Company pursuant to the Share Purchase Plan.  

Under the terms of the Share Purchase Plan: 

(a) the opening date is anticipated to be 19 July 2017 and is expected to close on 29 August 
2017; 

(b) the anticipated maximum number of Shares to be issued by the Company is 71,428,571 
Shares; 

(c) the Shares will be issued at A$0.07; and 

(d) Shareholders with registered addresses in Australia and New Zealand (Eligible 
Shareholders) will each be offered the opportunity to subscribe for a maximum of that 
number of Shares which when multiplied by the issue price is valued at $15,000. 

Shares issued under the Share Purchase Plan will be issued under ASIC Class Order 09/425 (share 
purchase plans relief). 

3. REQUIREMENT FOR SHAREHOLDER APPROVAL 
3.1 Why is Shareholder approval required? 

As a result of the number of Shares to be issued under the Equity Raising, Shareholder approval is 
required for the Equity Raising to proceed. Separate Shareholder approval (under Resolution 1) is 
required for the Greenstone Parties as their voting power will exceed the 20% Corporations Act and 
TSX Company Manual thresholds on Completion as a result of the proposed subscription of Shares 
under Tranches 2 and 4.  

As stated in Sections 2.2 and 2.3, each of Tranches 2, 3 and 4 of the Equity Raising is conditional on 
the Company obtaining the necessary shareholder approval to give effect to the issue of Shares 
under the Castlelake Subscription Agreement, the Greenstone Subscription Agreements, the Orion 
Subscription Agreement and the Institutional Placement, including for the purposes of ASX Listing 
Rule 7.1 and in the case of the Greenstone Equity Subscription, item 7 of section 611 of the 
Corporations Act. These approvals are the subject of the Resolutions 1 to 4.  Accordingly, each of 
Resolutions 1 to 4 must be passed in order for the Equity Raising to proceed. 

The purpose of this Explanatory Statement is to provide information which the Directors believe to be 
material to Shareholders in deciding how to vote in respect of the Resolutions. 

ASX has confirmed that Listing Rule 10.1 does not apply to those aspects of the Proposed Funding 
Package that involve Orion, being the Orion Equity Subscription, the grant or enforcement of the 
security under the Loan Facility Agreement and the Silver Stream Agreement.  Accordingly, 
shareholder approval is not being sought at the General Meeting for the purposes of Listing Rule 
10.1. 

3.2 Independent Expert’s Report 
To assist Shareholders in their consideration of Resolution 1, and to satisfy the requirements of the 
Corporations Act and ASX Listing Rules, the Board has engaged an Independent Expert to opine 
whether or not the acquisition of Shares by the Greenstone Parties, as contemplated under 
Resolution 1 (Greenstone Equity Subscription) is fair and reasonable to Shareholders who are not 
associated with the Greenstone Parties.  



Page 9 - Heron Resources Limited - ABN 30 068 263 098

NOTICE OF GENERAL MEETING, EXPLANATORY STATEMENT AND MANAGEMENT CIRCULAR

The Independent Expert has concluded that, in the absence of a superior offer, the Greenstone 
Equity Subscription is fair and reasonable for the following reasons: 

(a) the Greenstone Equity Subscription is fair because the value of a Share after the 
Greenstone Equity Subscription (on a minority interest basis) is higher than the value of a 
Share prior to the Greenstone Equity Subscription (on a control basis); and 

(b) the Greenstone Equity Subscription  is reasonable because the advantages of the 
Greenstone Equity Subscription to Shareholders are greater than the disadvantages. In 
particular, the Greenstone Equity Subscription will provide critical funding for the Woodlawn 
Project, strengthens the financial position of the Company and may result in an increase in 
market capitalisation and in raising the profile of Heron with the global investor market. 

A complete copy of the Independent Expert’s Report is attached at Annexure B. Shareholders may 
request a hard copy of the Independent Expert’s Report from the Company at no cost by contacting 
the Company on +61 2 9119 8111. Shareholders are urged to carefully read Section 8.3 and the 
Independent Expert’s Report to understand its scope, the methodology of the valuation and the 
sources of information and assumptions made. 

Greenstone HRR Holdings currently own 54,131,658 Shares representing 11.75% of the Shares on 
issue which will prior to completion be transferred to Greenstone HRR Holdings II.  As result, the 
Greenstone Fund Parties are an “insider” of the Company and the purchase of Equity Securities by 
Greenstone HRR Holdings II constitutes a “related party transaction” as such terms are defined by 
Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions (MI 
61-101) adopted by Canadian Securities Administrators. In accordance with MI 61-101, the Company 
is required, in the absence of exemptions, to obtain a formal valuation for, and minority shareholder 
approval of, the “related party transaction”.   

(a) In the case of the Tranche 2, the Company is relying on the exemptions from the formal 
valuation and minority approval requirements of MI 61-101 pursuant to which a formal 
valuation and minority approval are not required in the event that at the time the investment 
in Tranche 2 of the Equity Raising is agreed to, neither the fair market value of the subject 
matter of, nor the fair market value of the consideration for, the transaction, insofar as it 
involves Greenstone HRR Holdings II, exceeds 25 per cent of the aggregate amount of the 
Shares outstanding upon completion of Tranche 2.   

(b) In the case of Tranche 4, no exemptions are required from MI 61-101 as minority approval 
will be obtained and an “Independent Expert’s Report” will be provided to shareholders 
which satisfies the requirement of a formal valuation under MI 61-101.  

Greenstone HRR Holdings II has agreed to acquire a total of 398,496,241 Shares pursuant to Equity 
Raising for gross proceeds of A$27,894,737.  Greenstone will own 452,627,899 Shares representing 
19.30% of the issued Shares after completion of all Tranches of the Equity Raising (assuming no 
Shares are issued under the Share Purchase Plan). The participation in the Equity Raising by 
Greenstone HRR Holdings II was approved by directors of the Company who are independent of that 
related party.  Mr. Mark Sawyer is the nominated representative of Greenstone on the Board and he 
abstained from approval of this matter.   

3.3 Directors’ recommendation 
The Directors, other than Mark Sawyer (Independent Directors) do not have any material interest in 
the outcome of the Resolutions, other than as a result of their interest arising solely in the capacity of 
Shareholders of the Company.  

The Independent Directors consider that the Proposed Funding Package represents a meaningful 
opportunity that will allow the Company to progress the Woodlawn Project into development phase. 
Based on all the information available, including the information set out in this Explanatory Statement 
and the Independent Expert’s Report, all of the Independent Directors consider that the transactions 
the subject of the Resolutions are in the best interest of the Company and recommend that 
Shareholders vote in favour of these Resolutions, subject to no superior proposal arising. The 
Independent Directors have approved the proposal to put these Resolutions to Shareholders. 

Each Independent Director intends to vote all Shares controlled by him or her in favour of the 
Resolutions in the absence of a superior proposal. 

Mark Sawyer is Greenstone’s nominated representative on the Board and is currently a director of 
Greenstone Management, being the sole member of Greenstone, the general partner of Greenstone 
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HRR Holdings and Greenstone HRR Holdings II (see Section 4 for further details). When it became 
apparent that the Proposed Funding Package would involve a placement of Shares to Greenstone, 
the Company immediately put in place appropriate corporate governance arrangements to ensure the 
process of considering alternative financing structures and agreeing the Proposed Funding Package 
structure did not involve any interested directors, including Mr Sawyer.  Mr Sawyer abstains from 
making a recommendation in relation to Resolutions 1 and 6, being those resolutions to which 
Greenstone has an interest. However, Mr Sawyer recommends that Shareholders vote in favour of 
Resolutions 2 to 5, subject to no superior proposal and intends to vote all Shares controlled by him in 
favour of Resolutions 2 to 5, in the absence of a superior proposal. 

4. WHO IS GREENSTONE? 
This Section 4 has been prepared by Greenstone. The information concerning Greenstone and the 
intentions, views and opinions contained in this Section 4 are the responsibility of Greenstone. Heron 
does not assume any responsibility for the accuracy or completeness of the information included in 
this Section 4.  

Greenstone has established and manages the investments of various private equity funds formed for 
the purposes of investment in the mining and metals sector. The funds typically invest in post 
exploration development projects and support management teams in bringing projects into 
production.  

4.1 Overview of Greenstone  
(a) The Greenstone Funds  

Greenstone HRR Holdings L.P (Greenstone HRR Holdings) is a Delaware limited 
partnership that was formed in 2015 for the purpose of undertaking Greenstone’s original 
investment in the Company. 

The general partner of Greenstone HRR Holdings is Greenstone Management (Delaware) 
LLC (Greenstone Delaware), a Delaware incorporated company.  

In accordance with the incorporation arrangements and operation of prevailing law, 
Greenstone Delaware as general partner has exclusive responsibility for the management 
and conduct of the business of Greenstone HRR Holdings and the application of its assets, 
and has full power and authority to bind, and to do all things necessary to carry out the 
purposes of, Greenstone HRR Holdings. 

The limited partners in Greenstone HRR Holdings cannot take any part in the management 
or control of the business and affairs of Greenstone HRR Holdings, nor do they have any 
right or authority to act for or to bind Greenstone HRR Holdings. They do not have a general 
power to vote (other than in very limited circumstances). The limited partners may also not 
in any way interfere in the conduct or management of Greenstone HRR Holdings. 

Greenstone HRR Holdings II L.P (Greenstone HRR Holdings II) is also a Delaware limited 
partnership formed for the purposes of acquiring Shares under the Equity Raising. 

The general partner of Greenstone HRR Holdings II is also Greenstone Delaware.  

By Completion, the limited partners of the Greenstone HRR Holdings II will comprise 
Greenstone HRR Holdings (holding approximately 81% of the limited partnership interests) 
and other limited partners of Greenstone HRR Holdings. Greenstone HRR Holdings II was 
set up to make a further investment by Greenstone HRR Holdings in the Company whilst 
offering existing limited partners an opportunity to co-invest by taking up interests in 
Greenstone HRR Holdings II. As part of acquiring its interest in Greenstone HRR Holdings 
II, Greenstone HHR Holdings will transfer its existing investment in the Company to 
Greenstone HRR Holdings II (comprising 54,131,658 Shares held on its behalf by its 
general partner, Greenstone Delaware).  

The same rights and responsibilities of the general partner and the limited partners of 
Greenstone HRR Holdings described above also apply to the general partner and limited 
partners of Greenstone HRR Holdings II.  

Accordingly, it is Greenstone Delaware who controls all decisions (including the exercise of 
voting rights) and the power to dispose of the shares held in Heron and the holdings of the 
limited partners are entirely passive. 
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Following successful completion of the Equity Raising, Greenstone Delaware in its capacity 
as general partner of Greenstone HRR Holdings II will hold a total of 452,627,899 Shares 
(including the 54,131,658 Shares to which it already holds an interest) comprising 19.30% of 
the then issued capital of the Company (assuming no Shares are issued under the Share 
Purchase Plan). 

(b) General Partner 

Greenstone Delaware is a wholly-owned subsidiary of Greenstone Management Limited 
(Greenstone Management), a company incorporated in Guernsey. As a sole member 
limited liability Delaware company, Greenstone Delaware has no board of directors and 
Greenstone Management, as the sole member, makes all decisions for, and controls, 
Greenstone Delaware. Greenstone Management acts as the investment manager for both 
Greenstone HRR Holdings and Greenstone HRR Holdings II. 

The powers of Greenstone Management are exercised by its board, with the directors of 
Greenstone Management being Mark Sawyer (UK resident), Michael Haworth (UK resident), 
Sadie Morrison (Guernsey resident) and Joanna Duquemin Nicolle (Guernsey resident). Mr 
Sawyer is also a non-executive director of the Company but as one of four directors of 
Greenstone Management does not control Greenstone Management and therefore the 
making of investments decisions for Greenstone HRR Holdings, Greenstone HRR Holdings 
II or any of the Greenstone Parties including in connection with the Shares they hold or will 
hold.  

Following successful completion of the Equity Raising, due to these powers of control 
described above Greenstone Delaware and Greenstone Management (as general partners 
of both Greenstone HRR Holdings and Greenstone HRR Holdings II) will also have a 
relevant interest in a total of up to 452,627,899 Shares comprising 19.30% of the then 
issued capital of the Company (assuming no Shares are issued under the Share Purchase 
Plan).  

4.2 Direct investment in Heron by certain limited partners   
During the course of Greenstone offering existing limited partners the opportunity to co-invest into 
Greenstone HRR Holdings II, certain limited partners elected a preference to invest directly into the 
Company. These entities were therefore introduced to the Company. They are:  

(a) G LTP LLC, G HSP LLC, G JBD LLC and G ERP LLC, each managed by DUMAC, Inc. 
(DUMAC Entities) who each have agreed to subscribe to Shares in the Company that, in 
aggregate, total 73,681,373 Shares. DUMAC, Inc. (DUMAC) is a professionally staffed 
investment organization controlled by Duke University (Duke), a private research university 
in Durham, North Carolina, United States., Other funds managed by DUMAC also hold 
23.53% of the limited partnership interests in Greenstone HRR Holdings. Duke is controlled 
by its Board of Trustees which is self-perpetuating (2/3 of the trustees are appointed by the 
trustees themselves and 1/3 by graduates of Duke). DUMAC is controlled by a Board of 
Directors. Three of the directors must be individuals who serve simultaneously as members 
of Duke’s Board of Trustees, and the remainder are either individuals who serve 
simultaneously as members of Duke’s Board of Trustees or are experienced investment or 
business professionals with close ties to Duke University. Following successful Completion, 
this subscription will result in the DUMAC Entities holding a direct interest of 73,681,373 
Shares being 3.14% of the then issued shares in the Company (assuming no Shares are 
issued under the Share Purchase Plan).  

(b) The J Paul Getty Trust (Getty Foundation) has agreed to subscribe for 48,545,282 Shares 
in the Company. The Getty Trust was founded in 1953 and is a nonprofit private operating 
foundation dedicated to supporting the visual arts.  The Trust has four main areas that is 
supported by its investment program – the Getty Conservation Institute, the Getty 
Foundation, the J. Paul Getty Museum, and the Getty Research Institute.  These programs 
are committed to the presentation, enjoyment, study, and conservation of the visual arts and 
humanities in order to offer the public opportunities to more fully understand, experience, 
value, and preserve the world’s art and cultural heritage. The Getty Foundation also holds 
6.48% of the limited partnership interests in Greenstone HRR Holdings. Following 
successful Completion, this subscription will result in Getty Foundation holding a direct 
interest of approximately 48,545,282 Shares being 2.07% of the then issued shares in the 
Company (assuming no Shares are issued under the Share Purchase Plan); and 
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(c) GEF—PUE, LP (GEF), an entity affiliated with Global Endowment Management, LP (Global 
Endowment) has agreed to subscribe for 80,780,865 Shares in the Company. Global 
Endowment is an employee-owned registered investment adviser and fund sponsor based 
in Charlotte, North Carolina led by Co-Founder and CEO Thruston B. Morton, III. The 
investor base for the Global Endowment fund is predominately composed of US 
foundations, endowments and family offices. The Global Endowment fund also holds 
25.92% of the limited partnership interests in Greenstone HRR Holdings. Following 
successful Completion, this subscription will result in Global Endowment holding a direct 
interest in the Company of 80,780,865 Shares being 3.44% of the then issued shares in the 
Company (assuming no Shares are issued under the Share Purchase Plan). 

As stated above, the limited partner interests in Greenstone HRR Holdings held by these entities 
does not give them the power to control Greenstone HRR Holdings or the voting or disposal of the 
Shares held by Greenstone Delaware in its capacity as general partner of Greenstone HRR Holdings 
II. It is therefore a passive investment.  

Similarly, Greenstone does not currently have any agreement, arrangement or understanding with 
those entities as to how they will in the future act in respect of the Shares they hold directly in Heron 
(including any form of advisory arrangements or any agreement, arrangement or understanding as to 
how they will exercise the power to vote or dispose of those Shares or otherwise act in respect of 
Heron’s affairs).  

However, to the extent that Greenstone’s role in facilitating these direct investments (including 
identifying the opportunity, conducting due diligence, being involved in document preparation, 
monitoring and determining the satisfaction of conditions precedent and exercise of termination rights 
(the limited partners’ subscription agreement being conditional upon the satisfaction or waiver of the 
conditions precedent in Greenstone HRR Holdings II’s subscription agreement and their right of 
termination being where Greenstone HRR Holdings II has elected to terminate its subscription 
agreement) and managing the completion process on behalf of these entities) creates an associate 
relationship between the entities up to and at the point of Completion or beyond, approval is sought 
for this extended voting power (being 27.96%). For the reasons set out above, given there are no 
ongoing agreements, arrangements or understandings between the parties, it is not expected that this 
extended voting power will continue following Completion. 

4.3 Intentions of the Greenstone Parties for the Company 
If Completion occurs, Greenstone has confirmed to the Company that it is supportive of the Company 
pursuing the development of, and production from, the Woodlawn Project at the earliest possible 
instance. 

If Completion occurs Greenstone has also confirmed that Greenstone has no intention to: 

(a) make any changes to the business of the Company; 

(b) inject any further capital into the Company, although they reserve the right to do so should 
they choose to do so; 

(c) make any changes to the Company’s existing employees; 

(d) transfer any of the Company’s assets between the Company and Greenstone or its 
Associates; 

(e) redeploy any of the Company’s fixed assets; or 

(f) change the Company’s financial or dividend distribution policies. 

The statements are based on information known to Greenstone at the date of this Notice of Meeting 
regarding the Company, its business and the prevailing business environment. The statements set 
out above are statements of the current intention of Greenstone only and may vary as new 
information becomes available or circumstances change. Any final decisions regarding these matters 
will only be made by Greenstone in light of information and circumstances at that time.  

Each of the non-Greenstone entities (referred to in Section 4.2, being the DUMAC Entities, the Getty 
Foundation and GEF) have made the same confirmations to Greenstone.  

Greenstone has provided the Company with this information to assist the Company to meet its 
obligations under ASIC Regulatory Guide 74. Heron takes no responsibility for any omission from, or 
any error or false or misleading statement in this Section 4.3. 
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5. WHO IS ORION? 
Orion carries on a business of investing in precious metals and base metal late stage development 
companies (both public and private). These investments are structured as either equity investments 
into, or senior debt lending to, the relevant entities (or a combination of both). Orion also makes 
investments through purchasing royalties, entering into metal streaming transactions, or alternatively 
entering into off-take arrangements with companies holding base metal and precious metal projects. 
Orion operates out of offices in New York, Denver, Bermuda, Sydney and London. 

The Orion Mine Finance Group is a mining focused investment business with approximately $3.04 
billion currently under management (as of 31 March 2017) specialising in providing flexible capital 
investment solutions to mining companies in the base and precious metals sector. Orion Mine 
Finance Group has demonstrated capability in debt, equity, convertibles, off-take, streaming and 
royalty investments. 

Further information concerning Orion can be found at: https://www.orionminefinance.com. 

6. WHO IS CASTLELAKE? 
Castlelake is a global private investment firm managing private funds with more than $10.3 billion in 
assets (as of March 31, 2017) on behalf of its limited partners. The Castlelake team is comprised of 
more than 100 professionals across its Minneapolis headquarters and London office.  

The Castlelake team has significant experience working with capital and operating partners in debt, 
equity and alternative financing structures. Castlelake works with various entities to develop financing 
strategies and structures for the projects and companies in which it invests on behalf of its funds.  As 
a result, Castlelake has developed relationships with a network of capital providers and often seeks to 
leverage those relationships to achieve financing solutions for its investments. Castlelake also has 
access to a wide network of contacts in the mining industry as well as brokers and financial advisors 
focused in the mining sector. 

Investment professionals at Castlelake have significant experience investing in projects involving the 
development of mining sector assets. Castlelake’s investment approach includes investments with 
terms that enable the firm to actively engage with management in the decision-making process. A 
tenet of the firm’s investment philosophy is a focus on developing long-term, collaborative 
relationships with asset managers that utilize the firm’s skills, specialized expertise and global 
network to add value to projects and effectuate their success.  

Further information concerning Castlelake can be found at: https://www.castlelake.com. 

7. ADVANTAGES AND DISADVANTAGES OF THE PROPOSED FUNDING PACKAGE 
This Section sets out the key advantages and disadvantages of the Proposed Funding Package 
(including the Greenstone Equity Subscription) that have been identified by your Directors as at the 
date of this Explanatory Statement.  Shareholders should carefully consider all of the advantages and 
disadvantages of the Proposed Funding Package and read the meeting documentation including the 
attached Independent Expert’s Report in detail, before deciding how to vote on the Resolutions.  

(a) Key Advantages  

The Directors consider that the key advantages to the Company and Non-associated 
Shareholders of completing the Proposed Funding Package (including the Greenstone 
Equity Subscription) are as follows: 

(i) Substantial and critical funding for the Woodlawn Project 

Heron is focused on the development of the Woodlawn Project, having completed 
its project feasibility study and being granted mining lease and project approvals. 
However the Woodlawn Project is not yet funded and in order for it to be 
developed, the Company will need to raise sufficient equity and potentially debt to 
meet the required capital investment. 

The Woodlawn Project requires pre-production capital of approximately 
AUD$156.3 million and over AUD$300 million in total funding requirements which 
include components such as post-production capital costs, bond deposits, 
financing costs and working capital. Whilst a little over AUD$100 million is 
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expected to be funded by the Project’s operating cashflow, the balance funding 
requirements need to be sourced externally. 

The Company has made extensive efforts in the past two years to obtain funding 
for the Woodlawn Project. The Company has, through the engagement of financial 
advisers as well as its own efforts, explored a number of funding options with more 
than 50 parties engaged and contacted throughout the funding process. 

However these attempts were either unsuccessful or were assessed to be “too 
expensive” compared to the terms offered by Greenstone and Orion in the 
Proposed Funding Package, and were not commensurate with the risk of the 
Project. 

The Company’s investigations into obtaining debt finance led the Board to decide, 
and the management team to negotiate, the funding package with Orion and 
equity funding from Orion, Greenstone and Castlelake. Strong equity support from 
cornerstone investors was considered important given the size of the required 
capital relative to the Company’s current market capitalisation. 

Under the Greenstone Equity Subscription, the Greenstone Parties will provide 
approximately A$42.11 million in equity funds, representing approximately 31.16% 
of the total funds that Heron plans to raise through under the Equity Raising 
(excluding the Share Purchase Plan) and comprises 17.91% of the total funds to 
be raised under the Proposed Funding Package (excluding the Share Purchase 
Plan).  

The provision of these funds is subject to completion under the Castlelake Equity 
Subscription, Orion Equity Subscription and the Institutional Placement.  

Castlelake’s contribution to the Proposed Funding Package under the Castlelake 
Subscription Agreement comprises 24.18% of the total funds to be raised under 
the Equity Raising (excluding the Share Purchase Plan) and 13.89% of the total 
funds to be raised under the Proposed Funding Package (excluding the Share 
Purchase Plan). 

Orion’s contribution to the Proposed Funding Package under the Orion Equity 
Subscription comprises 21.13% of the total funds to be raised under the Equity 
Raising (excluding the Share Purchase Plan).  Together with its funding 
commitments under the Loan Facility Agreement, Silver Stream Agreement, 
Orion’s contribution comprises 54.68% of the total funds to be raised under the 
Proposed Funding Package (excluding the Share Purchase Plan). 

Together, the Castlelake Equity Subscription, Greenstone Equity Subscription, 
Orion Equity Subscription, the Institutional Placement, the Share Purchase Plan, 
Loan Facility Agreement and Silver Stream Agreement will provide a significant 
level of funding for the Woodlawn Project, which is critical for the ability of the 
Woodlawn Project to be developed in the near future.  

(ii) Strengthens Company’s relationship with its cornerstone investor 

Greenstone is currently a major shareholder, holding approximately 11.75% of the 
total issued capital in the Company. The Greenstone Equity Subscription is 
expected to bring Greenstone’s shareholding from the current 11.75% to up to 
19.30%, and the Greenstone Parties a combined shareholding of up to 27.96%. 
Greenstone is expected to continue being the Company’s largest shareholder 
following the Proposed Funding Package. 

(iii) Strengthening the Company’s balance sheet 

The Equity Raising is expected to provide approximately A$140 million in cash to 
the Company (before transaction costs), with the Greenstone Equity Subscription 
to contribute approximately A$42.11 million of that amount, increasing the 
Company’s net asset position by the same amount on a standalone basis. 

Raising a substantial proportion of the required funding through equity reduces 
gearing levels and strengthens the balance sheet of the Company overall. This is 
an advantage to Shareholders as it increases the financial strength of the 
Company and therefore reduces risk for Shareholders. 
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The larger equity base also increases the Company’s capacity to take on more 
debt in the event that Heron may require debt funding in the future. Debt financiers 
may potentially look favourably on the strength of the Company’s cornerstone 
investors and be more like likely to provide debt financing in the future. 

(iv) Increase in market capitalisation and profile of Heron with the investor 
market 

If the Proposed Funding Package (including the Greenstone Equity Subscription) 
is approved and completes, Heron may increase its market capitalisation. As a 
larger company, there is potential for greater broker coverage and presence in the 
zinc market. 

An increase in Heron’s market capitalisation, together with increased financial 
strength noted in the Section above may also lead to an increase in the liquidity of 
the Shares traded on the ASX and TSX. 

(v) The Independent Expert believes the Greenstone Equity Subscription is ’fair 
and reasonable’ 

The Independent Expert has concluded that, in the absence of a superior offer, the 
Greenstone Equity Subscription is ‘fair and reasonable’ to the Non-associated 
Shareholders.  

The Independent Expert concluded that the Greenstone Equity Subscription is fair 
because the value of a Share post-Completion (on a minority interest basis), being 
between A$0.069 and A$0.094 with a preferred value of A$0.081 is higher than 
the value of a Share pre-Completion (on a control basis), being between A$0.064 
and A$0.088 with a preferred value of A$0.075). 

In addition, the Independent Expert considered the following advantages and 
disadvantages and concluded that the position of Shareholders if the Greenstone 
Equity Subscription is approved is more advantageous than the position if the 
Greenstone Equity Subscription is not approved:  

Advantages 

(A) the Greenstone Equity Subscription is fair for the reasons stated above; 

(B) the Greenstone Equity Subscription will provide critical funding for the 
Woodlawn Project; 

(C) the Greenstone Equity Subscription will strengthen the financial position 
of the Company; and 

(D) the Greenstone Equity Subscription may result in an increase in market 
capitalisation and in raising the profile of Heron with the global investor 
market. 

Disadvantages 

(A) the Greenstone Equity Subscription will result in a dilution of the 
shareholding of existing Shareholders; and 

(B) the increased presence of significant shareholders as a result of the 
Proposed Funding Package may reduce the attractiveness of the 
Company’s shares to potential investors. 

Accordingly, in the absence of any other relevant information and/or an alternative 
proposal, the Independent Expert concluded that the Greenstone Equity 
Subscription is reasonable for Shareholders. 

Please refer to Annexure B for a full copy of the Independent Expert’s Report. 

(b) Key Disadvantages 

The Directors consider that the key disadvantages to the Company and Non-associated 
Shareholders of completing the Proposed Funding Package (including the Greenstone 
Equity Subscription) are as follows: 

(i) Dilution of shareholdings for existing Shareholders 
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Following the approval of the Proposed Funding Package, existing Shareholders’ 
interest (excluding Greenstone and Castlelake) may decrease from 78.31% to 
15.39% (assuming no Shares are issued under the Share Purchase Plan). 
Shareholders will suffer a substantial dilution of their shareholding and therefore 
their capacity to influence the operations of the Company will be reduced. 

(ii) Increased presence of significant Shareholders 

If the Proposed Funding Package is approved, the Greenstone Parties will 
together hold up to a combined 27.96% of the Company’s issued capital, and 
Orion and Castlelake will hold up to 17.39% and 19.90% respectively. With the 
presence of these significant shareholders, the attractiveness of the Company’s 
Shares to potential investors may reduce and the ability for Shareholders to 
receive a takeover premium in the future may also be reduced. 

7.2 What happens if the Proposed Funding Package does not proceed 
Shareholder approval and completion under the Castlelake Equity Subscription, Greenstone Equity 
Subscription, the Orion Equity Subscription and the Institutional Placement are inter-conditional.  
Accordingly, if the Greenstone Equity Subscription, Orion Equity Subscription, Castlelake Equity 
Subscription or the Institutional Placement are not approved under Resolutions 1 to 4, respectively, or 
do not otherwise complete, none of the others will proceed. 

In those circumstances, and the absence of being able to secure alternative funding in the short term, 
the Company’s financial position is such that it would need to urgently consider scaling (and likely 
would resolve to scale) back the level of activity undertaken in relation to the development of the 
Woodlawn Project.  This would in turn materially adversely affect the prospects of the Company being 
able to develop the Woodlawn Project in the short to medium term.  

An adverse impact on the prospects of the Company may also adversely impact the future share 
price of the Company. This may mean that equity funding that may be required in the future may be at 
materially lower prices than prevailing at the date this Explanatory Statement was finalised and hence 
would likely be highly dilutive to existing Shareholders.  

7.3 Impact of the Proposed Funding Package on the capital structure of the Company 

 Shares held 
by the 

Greenstone 
Parties 

Shares held 
by Orion 

Shares held 
by Castlelake 

Shares held 
by other 

Shareholders 

Total 

Current 54,131,658 Nil 45,856,116 360,877,723 460,865,497 

Shares 
issued 
under 
Tranche 2 

30,075,964 27,820,265 Nil Nil 57,896,229 

Shares 
issued 
under 
Tranche 3 

Nil Nil Nil 454,123,786 454,123,786 

Shares 
issued 
under 
Tranche 4 

571,427,797 380,074,472 420,845,260 Nil 1,372,347,529 

Total 655,635,419 407,894,737 466,701,376 815,001,509 2,345,233,041 

Notes:  This table is based on the following assumptions: 

1. The Company does not issue any additional Shares after 17 July 2017, being the date of this Explanatory Statement, 
other than as contemplated in the table above. 

2. None of the Greenstone Parties, Orion or Castlelake or their respective Associates acquire any relevant interest in 
Shares after 17 July 2017, being the date of this Explanatory Statement, other than as contemplated in the table above. 

3. No option holders convert their options into Shares after 17 July 2017, being the date of this Explanatory Statement.  

4. No Shares are issued under the Share Purchase Plan.  
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Therefore, upon Completion, assuming no Shares are issued under the Share Purchase Plan:  

(a) The Greenstone Parties’ voting power will increase from 11.75% (54,131,658 Shares of the 
total 460,865,497 Shares) to 27.96% (being 655,635,419 Shares of the total 2,345,233,041 
Shares); 

(b) Orion’s voting power will increase from nil to 17.39% (being 407,894,737 Shares of the total 
2,345,233,041 Shares); and 

(c) Castlelake’s voting power will increase from nil to 19.90% (being 466,701,376 Shares of the 
total 2,345,233,041 Shares). 

7.4 Use of funds raised from the Proposed Funding Package 
The funds raised from the Proposed Funding Package will be used to construct and operate the 
Woodlawn Project, as well as for general corporate purposes, as detailed in the table below: 

Uses of funds A$m 

Construction and development of the Woodlawn Project: 

Pre-production capex 156 

Post-production capex 23 

Reserve accounts / contingency for overruns 33 

Environmental bond and bank guarantees 8 

Working capital 6 

Sub-total 225 

Financing and Offer Costs 7 

Corporate: 

Corporate office 1 

Woodlawn land purchase 2 

Woodlawn regional exploration (non-SML20) 5 

Total Uses of Funds 240 

8. RESOLUTION 1 - APPROVAL OF SECURITIES ISSUE TO THE GREENSTONE PARTIES 
8.1 Background 

The Company proposes to issue 601,503,761 Shares at an issue price of A$0.07 per Share to raise 
approximately A$42.11 million under the Greenstone Equity Subscription, which will have the effect of 
taking the combined Greenstone Parties’ voting power in the Company over the 20% threshold. 

For background to the Greenstone Equity Subscription, please see Section 2.2. 

8.2 Regulatory Requirements 
Under section 606(1) of the Corporations Act, subject to limited specified exemptions, a person must 
not acquire a Relevant Interest in issued voting shares in a public company, if as a result of the 
acquisition any person’s (and their Associates) voting power in the company would increase: 

1. from 20% or below to more than 20%; or 

2. from a starting point that is above 20% and below 90%. 

Item 7 of section 611 of the Corporations Act provides an exemption to the prohibition stated above. 
Item 7 of section 611 of the Corporations Act allows a person (and its Associates) to acquire a 
relevant interest in shares that would otherwise be prohibited under section 606(1) of the 
Corporations Act, if the proposed acquisition is approved in advance by a resolution passed at a 
general meeting of the company, and: 

(a) no votes are cast in favour of Resolution 1 by the proposed acquirer or their respective 
Associates; and 
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(b) there is full disclosure of all information that is known to the proposed acquirer and their 
Associates or known to the Company that is material to a decision on how to vote on 
Resolution 1, including: 

(i) the identity of the person proposed to make the acquisition and their Associates; 

(ii) the maximum extent of the increase in that person’s voting power in the company 
that would result from the acquisition; 

(iii) the voting power that person would have as a result of the acquisition; 

(iv) the maximum extent of the increase in the voting power of each of that person’s 
Associates that would result from the acquisition; and 

(v) the voting power that each of that person’s Associates would have as a result of 
the acquisition. 

Accordingly, Shareholder approval is being sought under Resolution 1 for the Company to issue 
Shares to the Greenstone Parties which will result in the Greenstone Parties increasing their voting 
power in the Company to more than 20% for the purposes of item 7 of section 611 of the 
Corporations Act. 

As noted in section 4.2, to the extent that the current arrangements and Greenstone’s role in 
facilitating these direct investments (including being involved in document preparation, the satisfaction 
of conditions precedent and managing the completion process on behalf of these entities) creates an 
associate relationship between the Greenstone Parties up to and at the point of Completion, approval 
is sought for this extended voting power (being 27.96%). For the reasons set out in section 4.2, it is 
not expected that this extended voting power will continue following Completion. 

The information requirements outlined in paragraph 8.2(b)above are set out in Section 8.4 below. 

Section 6.4 of the TSX Company Manual has comparable requirements for independent shareholder 
approval where, amongst other matters, the issuance of securities materially affects control of the 
listed issuer, which includes circumstances where voting power increases from below 20% to more 
than 20%.  These same provisions of the TSX Company Manual also require independent 
shareholder approval where “insiders” such as the Greenstone Fund Parties, where Greenstone HRR 
Holdings currently owns 11.75% of Shares which is in excess of the 10% insider threshold, participate 
in the equity financing in aggregate of 10% or greater of the market capitalisation of the listed issue, 
during any six month period, and has not been negotiated at arm’s length.  

8.3 Independent Expert’s Report 
The Company appointed the Independent Expert to prepare the Independent Expert’s Report, the 
purpose of which was to state whether or not, in their opinion, the proposal set out in Resolution 1 is 
fair and reasonable to Shareholder not associated with the Greenstone Equity Subscription. 

In analysing whether the proposal set out in Resolution 1 is fair and reasonable when considered 
from the perspective of the Shareholders (other than the Greenstone Parties and their respective 
Associates) and to value the benefit given to the Greenstone Parties, the Independent Expert is 
required to: 

(a) consider whether the advantages of the issue of the Shares to the Greenstone Parties 
outweigh the disadvantages; 

(b) give an opinion on whether any person will receive any premium for control of the Company 
as a result of the issue of the Shares to the Greenstone Parties; 

(c) inquire whether further transactions are planned between the Company and the Greenstone 
Parties or any of their respective Associates, and if any, determine whether those 
transactions would be on an arm’s length basis;  

(d) consider the position of Shareholders if the Greenstone Equity Subscription and Proposed 
Funding Package do not proceed and the consequences of not approving the issue of the 
Shares to the Greenstone Parties; and 

(e) consider whether the issue of the Shares to the Greenstone Parties, if agreed to, may deter 
the making of a takeover bid for the Company. 

For the purposes of the valuation of the benefits, the Independent Expert is required to set out the 
principal assumptions behind the valuation. 
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The Independent Expert has provided an opinion that it believes the proposal to issue the Shares to 
the Greenstone Parties is ‘fair and reasonable’ to Shareholders of the Company not associated with 
the Greenstone Equity Subscription. 

Please refer to Section 7(a)(v) for a summary of the Independent Expert’s conclusion, including the 
advantages and disadvantages of the Greenstone Equity Subscription noted by the Independent 
Expert.  In addition, a complete copy of the Independent Expert’s Report is provided at Annexure B. 

8.4 Specific information required  
The following information is provided in compliance with section 611 of the Corporations Act and 
ASIC Regulatory Guide 74 (in respect of acquisitions to be approved by shareholders in accordance 
with item 7 of section 611 of the Corporations Act). 

(a) Identity of the person proposing to make the acquisition and their Associates and voting 
power 

Following successful Completion, Greenstone HRR Holdings II will hold a total of up to 
452,627,899 Shares comprising 19.30% of the then issued capital of the Company 
(assuming no Shares are issued under the Share Purchase Plan). For the reasons set out in 
Section 4.1, Greenstone Delaware (as general partner of both Greenstone HRR Holdings 
and Greenstone HRR Holdings II) and Greenstone Management (as the sole member of 
Greenstone Delaware) will also have the same relevant interest.  

Certain limited partners of Greenstone HRR Holdings will also acquire a total of 
203,007,520 Shares comprising 8.66% of the then issued capital of the Company (assuming 
no Shares are issued under the Share Purchase Plan). For the reasons set out in Section 
4.2, approval is also sought for the combined maximum voting power of the Greenstone 
Parties and those entities (being a total of 27.96% in the Company). For the reasons set out 
in Section 4.2, given there are no ongoing agreement, arrangement or understanding 
between the parties in respect of these Shares or Heron, it is not expected that this 
extended voting power will continue following Completion.  

There are no other Associates of the Greenstone Parties with respect to those Shares. 

(b) Reasons for the proposed issue of Shares 

The Shares are being issued to the Greenstone Parties as part of the broader Proposed 
Funding Package being conducted by the Company for the purposes of raising funds to 
develop the Company’s Woodlawn Project. For further information under the intended use 
of funds raised under the Proposed Funding Package, please refer to Section 7.4. 

(c) Timing of the proposed issue of Shares 

The Shares will be issued on Completion, which is expected to occur in early September 
2017. 

(d) Material terms of the proposed issue of Greenstone Shares 

The material terms on which the Shares are to be issued under the Greenstone Equity 
Subscription are set out in Section 2 of Annexure A. 

(e) Details of terms of other relevant agreements between Greenstone (and its Associates) and 
the Company, conditional on Shareholder approval  

There are no other contracts or proposed contract between Greenstone or any of the 
Greenstone Parties and the Company or any of their associates which are conditional on, or 
directly or indirectly dependent on Shareholders approval.   

(f) The Greenstone Parties’ intentions regarding the future of the Company if Shareholders 
agree to the allotment 

Please refer to Section 4.3 for details of the Greenstone Parties’ intentions regarding the 
future of the Company upon Completion. 

(g) Interests of Directors in the acquisition or any of the above relevant agreements 

Mark Sawyer is Greenstone’s nominated representative on the Heron Board and is currently 
a director of Greenstone Management, being the sole member of Greenstone, the general 
partner of Greenstone HRR Holdings and Greenstone HRR Holdings II (see section 4 for 
further details). When it became apparent that the Proposed Funding Package would 
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involve a placement of Shares to Greenstone, the Company immediately put in place 
appropriate corporate governance arrangements to ensure the process of considering 
alternative financing structures and agreeing the Proposed Funding Package structure did 
not involve any interested directors, including Mr Sawyer. 

(h) Details of any person who is intended to or will become a Director if Shareholders agree to 
the allotment of the Shares under the Greenstone Equity Subscription  

None 

(i) Directors’ recommendations 

Please refer to Section 3.3 above. 

On balance and taking into account the advantages and disadvantages of the Greenstone 
Equity Subscription, the Directors other than Mr Sawyer unanimously recommend that, 
subject to no superior proposal arising, Shareholders vote in favour of Resolution 1 so as to 
enable the Greenstone Equity Subscription to proceed. Each Director intends to vote all 
Shares controlled by him or her in favour of Resolution 1 in the absence of a superior 
proposal. 

(j) Independent Expert’s Report 

Please refer to Annexure B for a full copy of the Independent Expert’s Report. 

9. RESOLUTION 2 – APPROVAL OF SECURITIES ISSUE TO ORION  
9.1 Background 

The Company proposes to issue 407,894,737 Shares at an issue price of A$0.07 per Share to Orion 
to raise approximately A$28.55 million under the Equity Raising. 

For background to the Equity Raising and the Orion Equity Subscription, please see Section 2.2. 

9.2 Regulatory Requirements 
Listing Rule 7.1 provides that, unless an exemption applies, a company must not, without prior 
approval of shareholders, issue or agree to issue Equity Securities if the Equity Securities will in 
themselves or when aggregated with the Equity Securities issued by the company during the previous 
12 months, exceed 15% of the number of ordinary securities on issue at the commencement of that 
12 month period. 

The issue of Shares pursuant to Resolution 2 will exceed the 15% limit and therefore requires the 
approval of Shareholders. 

The Shares proposed to be issued, for which approval is sought under Resolution 2, comprise 
83.91% of the Company’s fully diluted issued capital (based on the number of Shares and Options on 
issue as at the date of this Notice of General Meeting).  

In compliance with the information requirements of Listing Rule 7.3, Shareholders are advised of the 
following information: 

(a) Maximum number of securities to be issued 

The Company intends to issue a total of 407,894,737 Shares to Orion. 

(b) Date of issue 

The Shares will be issued as soon as possible but, in any case, not later than 3 months after 
the date of Shareholder approval pursuant to this Resolution 2 or such later date as 
approved by ASX. 

(c) Issue price 

The issue price will be A$0.07 per Share. 

(d) The names of the persons to whom the entity will issue the securities or the basis on 
which those persons will be determined 

The Shares will be allotted to Orion or its nominees, who is not or will not be a related party 
of the Company. 



Page 21 - Heron Resources Limited - ABN 30 068 263 098

NOTICE OF GENERAL MEETING, EXPLANATORY STATEMENT AND MANAGEMENT CIRCULAR

(e) Terms of the securities 

The Shares will be fully paid ordinary shares in the capital of the Company on the same 
terms and conditions as the Company’s existing Shares and rank equally in all respects with 
the existing Shares. The Company will apply to ASX for official quotation of the Shares. 

(f) Intended use of the funds raised 

The Shares are being issued to Orion as part of the broader Proposed Funding Package 
being conducted by the Company for the purposes of raising funds to develop the 
Company’s Woodlawn Project. For further information under the intended use of funds 
raised under the Proposed Funding Package, please refer to Section 7.4. 

(g) Voting exclusion statement 

A voting exclusion statement for Resolution 2 is included in the Notice of General Meeting 
preceding this Explanatory Statement. 

9.3 Board Recommendation 
Please refer to Section 3.3 above. 

The Board believes that the proposed issue is beneficial for the Company and unanimously 
recommends Shareholders vote in favour of this Resolution. It will allow the Company to retain the 
flexibility to issue further Equity Securities representing up to 15% of the Company’s share capital 
during the next 12 months. 

10. RESOLUTION 3 – APPROVAL OF SECURITIES ISSUE TO CASTLELAKE  
10.1 Background 

The Company proposes to issue 420,845,260 Shares at an issue price of A$0.07 per Share to 
Castlelake to raise approximately A$29.46 million under the Equity Raising. 

For background to the Castlelake Equity Subscription, please see Section 2.2. 

10.2 Regulatory Requirements 
Listing Rule 7.1 provides that, unless an exemption applies, a company must not, without prior 
approval of shareholders, issue or agree to issue Equity Securities if the Equity Securities will in 
themselves or when aggregated with the Equity Securities issued by the company during the previous 
12 months, exceed 15% of the number of ordinary securities on issue at the commencement of that 
12 month period. 

The issue of Shares pursuant to Resolution 3 will exceed the 15% limit and therefore requires the 
approval of Shareholders. 

The Shares proposed to be issued, for which approval is sought under Resolution 3, comprise 
86.58% of the Company’s fully diluted issued capital (based on the number of Shares and Options on 
issue as at the date of this Notice of General Meeting).  

In compliance with the information requirements of Listing Rule 7.3, Shareholders are advised of the 
following information: 

(a) Maximum number of securities to be issued 

The Company intends to issue a total of 420,845,260 Shares to Castlelake. 

(b) Date of issue 

The Shares will be issued as soon as possible but, in any case, not later than 3 months after 
the date of Shareholder approval pursuant to this Resolution 3 or such later date as 
approved by ASX. 

(c) Issue price 

The issue price will be A$0.07 per Share. 
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(d) The names of the persons to whom the entity will issue the securities or the basis on 
which those persons will be determined 

The Shares will be allotted to Castlelake or its nominees, who is not or will not be a related 
party of the Company. 

(e) Terms of the securities 

The Shares will be fully paid ordinary shares in the capital of the Company on the same 
terms and conditions as the Company’s existing Shares and rank equally in all respects with 
the existing Shares. The Company will apply to ASX for official quotation of the Shares. 

(f) Intended use of the funds raised 

The Shares are being issued to Castlelake as part of the broader Proposed Funding 
Package being conducted by the Company for the purposes of raising funds to develop the 
Company’s Woodlawn Project. For further information under the intended use of funds 
raised under the Proposed Funding Package, please refer to Section 7.4. 

(g) Voting exclusion statement 

A voting exclusion statement for Resolution 3 is included in the Notice of General Meeting 
preceding this Explanatory Statement. 

10.3 Board Recommendation 
Please refer to Section 3.3 above. 

The Board believes that the proposed issue is beneficial for the Company and unanimously 
recommends Shareholders vote in favour of this Resolution. It will allow the Company to retain the 
flexibility to issue further Equity Securities representing up to 15% of the Company’s share capital 
during the next 12 months. 

11. RESOLUTION 4 – APPROVAL OF SECURITIES ISSUE UNDER THE INSTITUTIONAL PLACEMENT 
11.1 Background 

The Company proposes to issue a total of 454,123,786 Shares at an issue price of A$0.07 per Share 
to raise approximately A$31.79 million under the Institutional Placement to certain institutional 
investors. 

For background to the Institutional Placement, please refer to Section 2.3. 

11.2 Regulatory Requirements 
Listing Rule 7.1 provides that, unless an exemption applies, a company must not, without prior 
approval of shareholders, issue or agree to issue Equity Securities if the Equity Securities will in 
themselves or when aggregated with the Equity Securities issued by the company during the previous 
12 months, exceed 15% of the number of ordinary securities on issue at the commencement of that 
12 month period. 

The issue of Shares pursuant to Resolution 4, including the Shares to be issued upon conversion of 
the Subscription Receipts, will exceed the 15% limit and therefore requires the approval of 
Shareholders. 

The Shares proposed to be issued, for which approval is sought under Resolution 4, comprise 
93.42% of the Company’s fully diluted issued capital (based on the number of Shares and Options on 
issue as at the date of this Notice of General Meeting).  

In compliance with the information requirements of Listing Rule 7.3, Shareholders are advised of the 
following information: 

(a) Maximum number of securities to be issued 

The Company intends to issue a total of 454,123,786 Shares (including 39,285,715 Shares 
to be issued upon conversion of the Subscription Receipts). 
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(b) Date of issue 

The Shares will be issued as soon as possible but, in any case, not later than 3 months after 
the date of Shareholder approval pursuant to this Resolution 4 or such later date as 
approved by ASX. 

(c) Issue price 

The issue price will be A$0.07 per Share. 

(d) The names of the persons to whom the entity will issue the securities or the basis on 
which those persons will be determined 

The Directors will determine the parties to whom the Shares will be issued and will ensure 
that these persons will not be related parties of the Company 

The Shares will be allotted to institutional investors participating in the Company’s 
Institutional Placement, as announced to ASX on 30 June 2017. 

(e) Terms of the securities 

The Shares will be fully paid ordinary shares in the capital of the Company on the same 
terms and conditions as the Company’s existing Shares and rank equally in all respects with 
the existing Shares. The Company will apply to ASX and TSX for official quotation of the 
Shares. 

(f) Intended use of the funds raised 

The Shares are being issued under the Institutional Placement which forms part of the 
broader Proposed Funding Package being conducted by the Company for the purposes of 
raising funds to develop the Company’s Woodlawn Project. For further information under the 
intended use of funds raised under the Proposed Funding Package, please refer to Section 
7.4. 

(g) Voting exclusion statement 

A voting exclusion statement for Resolution 4 is included in the Notice of General Meeting 
preceding this Explanatory Statement. 

Section 607(g) of the TSX Company Manual has comparable requirements for independent 
shareholder approval where, amongst other matters, the aggregate number of listed securities 
issuable is greater than 25% of the number of securities of the listed issuer which are outstanding, on 
a non-diluted basis, prior to the date of closing of the transaction if the price per security is less than 
the market price. 

11.3 Board Recommendation 
Please refer to Section 3.3 above. 

The Board believes that the proposed issue is beneficial for the Company and unanimously 
recommends Shareholders vote in favour of this Resolution. It will allow the Company to retain the 
flexibility to issue further Equity Securities representing up to 15% of the Company’s share capital 
during the next 12 months. 

12. RESOLUTION 5 – RATIFICATION OF SECURITIES ISSUE TO CASTLELAKE 
12.1 Background 

As noted in Section 2.2, on 4 July 2017, the Company issued 45,856,116 Shares to Castlelake. 

Accordingly, the purpose of Resolution 5 is for Shareholders to ratify the issue of 45,856,116 Shares 
which was undertaken by way of a placement without Shareholder approval. 

12.2 Regulatory Requirements 
Listing Rule 7.1 provides that, unless an exemption applies, a company must not, without prior 
approval of shareholders, issue or agree to issue Equity Securities if the Equity Securities will in 
themselves or when aggregated with the ordinary securities issued by the company during the 
previous 12 months, exceed 15% of the number of ordinary securities on issue at the commencement 
of that 12 month period. 
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Listing Rule 7.4 states that an issue by a company of securities made without approval under Listing 
Rule 7.1 is treated as having been made with approval for the purpose of Listing Rule 7.1 if the issue 
did not breach Listing Rule 7.1 and the company’s members subsequently approve it. 

Listing Rule 7.1A provides that in addition to issues permitted without prior shareholder approval 
under Listing Rule 7.1, an entity that is eligible and obtains shareholder approval under Listing Rule 
7.1A may issue or agree to issue during the period the approval is valid a number of Equity Securities 
which represents 10% of the number of fully paid ordinary securities on issue at the commencement 
of that 12 month period as adjusted in accordance with the formula in Listing Rule 7.1. Listing Rule 
7.4 provides that a company may reinstate its capacity to issue up to an additional 10% under Listing 
Rule 7.1A if shareholders ratify the previous issue of securities. 

Accordingly, under Resolution 5, the Company seeks from Shareholders approval for, and ratification 
of, the issue of 45,856,116 Shares to Castlelake comprising the following: 

(a) 41,500,938 Shares so as to restore the capacity of the Company to issue further Equity 
Securities under Listing Rule 7.1A; and 

(b) 4,611,214 Shares so as to limit the restrictive effect of Listing Rule 7.1 on any further issue 
of Equity Securities in the next 12 months..  

The Shares issued, for which approval and ratification is sought under Resolution 5, comprise 9.43% 
of the Company’s fully diluted issued capital (based on the number of Shares and Options on issue as 
at the date of this Notice of General Meeting). 

In compliance with the information requirements of Listing Rule 7.5, Shareholders are advised of the 
following information: 

(a) Number of securities issued 

Under Resolution 5, the Company seeks from Shareholders approval for, and ratification of, 
the issue of 45,856,116 Shares. 

(b) The price at which the securities were issued 

The Shares were issued for A$0.07 per Share. 

(c) Terms of the securities 

The Shares are fully paid ordinary shares in the capital of the Company on the same terms 
and conditions as the Company’s existing Shares and rank equally in all respects with the 
existing Shares.  

The Company has applied to ASX for official quotation of the Shares. 

(d) The names of the persons to whom the entity issued the securities or the basis on 
which those persons were determined 

The Shares were issued to Castlelake or its nominees, who is not or will not be a related 
party of the Company. 

(e) The use of the funds raised 

The Shares were issued as part of the broader Proposed Funding Package being 
conducted by the Company for the purposes of raising funds to develop the Company’s 
Woodlawn Project. For further information under the intended use of funds raised under the 
Proposed Funding Package, please refer to Section 7.4. 

(f) Voting exclusion statement 

A voting exclusion statement for Resolution 5 is included in the Notice of General Meeting 
preceding this Explanatory Statement. 
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12.3 Board Recommendation 
Please refer to Section 3.3 above. 

The Board believes that the ratification of these issues is beneficial for the Company as it allows the 
Company to ratify the above issues of securities and retain the flexibility to issue further securities 
representing up to 15% of the Company’s share capital during the next 12 months, and up to the 10% 
annual placement capacity under Listing Rule 7.1A without the requirement to obtain prior 
Shareholder approval. Accordingly, the Board unanimously recommends Shareholders vote in favour 
of this Resolution. 

13. RESOLUTION 6 – RATIFICATION OF SECURITIES ISSUE TO GREENSTONE HRR HOLDINGS II 
AND ORION 

13.1 Background 
As noted in Section 2.2, each of Greenstone HRR Holdings II and Orion, separately, have the right to 
elect to complete Tranche 2 early and be issued up to 30,075,964 Shares and 27,820,265 Shares, 
respectively. Although neither Greenstone HRR Holdings II nor Orion have elected to such early 
completion, such right could be exercised before the General Meeting.] 

Accordingly, the purpose of Resolution 6 is for Shareholders to ratify the issue of up to 57,896,229 
Shares which may be, if Greenstone HRR Holdings II and Orion elect to complete Tranche 2 prior to 
the General Meeting, undertaken by way of a placement without Shareholder approval. 

13.2 Regulatory Requirements 
Listing Rule 7.1 provides that, unless an exemption applies, a company must not, without prior 
approval of shareholders, issue or agree to issue Equity Securities if the Equity Securities will in 
themselves or when aggregated with the ordinary securities issued by the company during the 
previous 12 months, exceed 15% of the number of ordinary securities on issue at the commencement 
of that 12 month period. 

Listing Rule 7.4 states that an issue by a company of securities made without approval under Listing 
Rule 7.1 is treated as having been made with approval for the purpose of Listing Rule 7.1 if the issue 
did not breach Listing Rule 7.1 and the company’s members subsequently approve it. 

Accordingly, under Resolution 6, the Company seeks from Shareholders approval for, and ratification 
of, the issue of up to a total of 57,896,229 Shares to Greenstone HRR Holdings II and Orion under 
Tranche 2 (further details of which are set out in Section 2.2) so as to limit the restrictive effect of 
Listing Rule 7.1 on any further issues of Equity Securities in the next 12 months. 

The Shares that may be issued, for which approval and ratification is sought under Resolution 6, 
comprise 11.91% of the Company’s fully diluted issued capital (based on the number of Shares and 
Options on issue as at the date of this Notice of General Meeting).  

In compliance with the information requirements of Listing Rule 7.5, Shareholders are advised of the 
following information: 

(a) Number of securities issued 

Under Resolution 6, the Company seeks from Shareholders approval for, and ratification of, 
the issue of up to 57,896,229 Shares. 

(b) The price at which the securities were issued 

The Shares will be issued for A$0.07 per Share. 

(c) Terms of the securities 

The Shares are fully paid ordinary shares in the capital of the Company on the same terms 
and conditions as the Company’s existing Shares and rank equally in all respects with the 
existing Shares.  

The Company has applied to ASX for official quotation of the Shares. 
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(d) The names of the persons to whom the entity issued the securities or the basis on 
which those persons were determined 

The Shares may be issued to Greenstone HRR Holdings II and Orion before the General 
Meeting. 

(e) The use of the funds raised 

The Shares will be issued as part of the broader Proposed Funding Package being 
conducted by the Company for the purposes of raising funds to develop the Company’s 
Woodlawn Project. For further information under the intended use of funds raised under the 
Proposed Funding Package, please refer to Section 7.4. 

(f) Voting exclusion statement 

A voting exclusion statement for Resolution 6 is included in the Notice of General Meeting 
preceding this Explanatory Statement. 

13.3 Board Recommendation 
Please refer to Section 3.3 above. 

The Board, other than Mark Sawyer, believes that the ratification of these issues is beneficial for the 
Company as it allows the Company to ratify the above issues of securities and retain the flexibility to 
issue further securities representing up to 15% of the Company’s share capital during the next 12 
months without the requirement to obtain prior Shareholder approval. Accordingly, the Board, other 
than Mark Sawyer, unanimously recommends Shareholders vote in favour of this Resolution. 
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GLOSSARY 

In this Explanatory Statement, the following terms have the following unless the context otherwise requires: 

A$ or $ means an Australian dollar; 

AEDT Australian Eastern Daylight Time; 

ASIC  Australian Securities and Investments Commission; 

ASX ASX Limited or the securities market operated by ASX Limited, as the 
context requires; 

ASX Component the Shares to be issued under the Institutional Placement and quoted on the 
ASX; 

Associate has the meaning given to that term in the Corporations Act, except that a 
reference to “Associate” in relation to a Listing Rule has the meaning given 
to it in the Listing Rules; 

Board  board of Directors; 

Castlelake Castlelake III, L.P. and Castlelake IV, L.P.; 

Castlelake Equity 
Subscription 

the subscription of Shares by Castlelake, as contemplated under Resolution 
3, in accordance with the Castlelake Subscription Agreement; 

Castlelake 
Subscription 
Agreement 

the subscription agreement between Castlelake and Company, the material 
terms of which are summarised in Section 1 of Annexure A; 

Chair chair of the General Meeting; 

Company or Heron Heron Resources Limited (ABN 30 068 263 098); 

Completion completion of the issue of Shares under the Greenstone Equity 
Subscription, the Orion Equity Subscription and the Castlelake Equity 
Subscription; 

Completion Date the date on which Completion occurs, which is expected to occur in early 
September 2017; 

Constitution constitution of the Company; 

Corporations Act Corporations Act 2001 (Cth); 

Director director of the Company; 

Directors’ Report the Directors’ report contained in the Annual Report; 

DUMAC Entities has the meaning given to that term in Section 4.2; 

Equity Securities has the meaning given to that term in the Listing Rules; 

Explanatory Statement the explanatory statement that accompanies this Notice of General Meeting; 

GEF has the meaning given to that term in Section 4.2; 

Getty Foundation has the meaning given to that term in Section 4.2; 

Greenstone Greenstone Delaware in its capacity as general partner of Greenstone HRR 
Holdings and/or Greenstone HRR Holdings II (as the case may be); 

Greenstone Delaware Greenstone Management (Delaware) LLC, a company incorporated 
Delaware; 
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Greenstone Equity 
Subscription 

the subscription of Shares by the Greenstone Parties, as contemplated 
under Resolution 1 in accordance with the Greenstone Subscription 
Agreements;  

Greenstone Fund 
Parties 

Greenstone Management and Greenstone Delaware in its capacity as 
general partner of Greenstone HRR Holdings and Greenstone HRR 
Holdings II; 

Greenstone HRR 
Holdings 

Greenstone HRR Holdings L.P, a Delaware limited partnership; 

Greenstone HRR 
Holdings II 

Greenstone HRR Holdings II L.P, a Delaware limited partnership; 

Greenstone 
Management 

Greenstone Management Limited, a company incorporated in Guernsey; 

Greenstone Parties Greenstone HRR Holdings II, the DUMAC Entities, the Getty Foundation 
and GEF; 

Greenstone 
Subscription 
Agreements 

the subscription agreements between each of the Greenstone Parties and 
Company, the material terms of which are summarised in Section 2 of 
Annexure A;  

Independent Expert  BDO Corporate Finance (WA) Pty Ltd (ABN 27 124 031 045); 

Listing Rules or ASX 
Listing Rules 

official listing rules of the ASX; 

Loan Facility 
Agreement 

the senior loan facility agreement between, amongst others, Orion and 
Company, the material terms of which are summarised in Section 4 of 
Annexure A;  

Marketing Fee 
Arrangement 

the agreement between Orion and Company, the material terms of which 
are summarised in Section 6 of Annexure A;  

Meeting or General 
Meeting 

the general meeting convened by this Notice of General Meeting; 

Non-associated 
Shareholder 

a Shareholder, other than a Greenstone Party or an associate of a 
Greenstone Party; 

Notice of General 
Meeting or Notice of 
Meeting 

this notice of General Meeting; 

Option means an option to acquire a Share; 

Orion Orion Mine Finance Fund II LP (or one or more of its affiliates); 

Orion Equity 
Subscription 

the subscription of Shares by Orion, as contemplated under Resolution 2, in 
accordance with the Orion Subscription Agreement; 

Orion Subscription 
Agreement 

the subscription agreement between Orion and Company, the material 
terms of which are summarised in Section 3 of Annexure A;  

Participation Right In the case of Castlelake, the meaning given to that term in Section 1(f) of 
Annexure A and in the case of Orion, the meaning given to that term in 
Section 3(h) of Annexure A; 

Proxy Form the proxy form enclosed with this Notice of General Meeting; 

Relevant Interest has the meaning given to it in section 608 of the Corporations Act; 

Resolution resolution contained in this Notice of General Meeting; 
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Section a section of this Explanatory Statement; 

Share fully paid ordinary share in the capital of the Company; 

Share Purchase Plan has the meaning given to that term in Section 2.1; 

Shareholder holder of a Share in the Company; 

Silver Stream 
Agreement 

the agreement between, amongst others, Orion and Company, the material 
terms of which are summarised in Section 5 of Annexure A;  

TSX Toronto Stock Exchange; 

TSX Component the Shares to be issued upon conversion of the Subscription Receipts under 
the Institutional Placement and quoted on the TSX; 

US$ means an American dollar; 

VWAP volume weight average price of Shares; and 

Woodlawn Project the Woodlawn Zinc-Copper Mine located 250 km southwest of Sydney in 
New South Wales. 
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ANNEXURE A - SUMMARY OF MATERIAL AGREEMENTS 

1. CASTLELAKE SUBSCRIPTION AGREEMENT 
The Castlelake Subscription Agreement sets out the terms upon which Castlelake is to acquire up to 
466,701,376 Shares to raise approximately A$32.67 million (US$24.83 million based on an exchange 
rate of AUD/USD 0.76). The key terms of the Castlelake Subscription Agreement are as follows: 

(a) (Castlelake Equity Subscription): Castlelake will subscribe for Shares in two tranches: 

(i) 45,856,116 Shares (Initial Castlelake Subscription) which forms Tranche 1 of 
the Equity Raising; and 

(ii) 420,845,260 Shares or such lesser number of Shares that would result in 
Castlelake having a voting power in the Company of no more than 19.90% 
(Second Castlelake Subscription) which forms part of Tranche 4 of the Equity 
Raising, 

in each case at an issue price of A$0.07 (Subscription Price).  Shares under the Initial 
Castlelake Subscription were issued on 4 July 2017 at an issue price of A$0.07 to raise 
approximately A$3.21 million. Ratification of this Share issue is the subject of Resolution 5. 

(b) (Conditions Precedent): Subscription and completion of the Second Castlelake 
Subscription is subject to and conditional on a number of conditions precedent, of which the 
following are outstanding as at the date of the Notice of Meeting: 

(i) the Company obtaining the necessary shareholder approval to give effect to the 
issue of Shares under this agreement, the Institutional Placement, the Greenstone 
Subscription Agreements and the Orion Subscription Agreement including for the 
purposes of ASX Listing Rule 7.1 and, in the case of the Greenstone Equity 
Subscription, item 7 of section 611 of the Corporations Act; 

(ii) Castlelake has received the necessary approval from or on behalf of the Treasurer 
of the Commonwealth of Australia stating or to the effect that: 

(A) the Commonwealth Government does not object to the transaction 
contemplated by this agreement; 

(B) the Treasurer becomes precluded from making an order in relation to 
this agreement and the transactions contemplated by it; or 

(C) if an interim order is made, the subsequent period for making a final 
order prohibiting the transactions contemplated by this agreement 
elapses without a final order being made; 

(iii) ASX issues a waiver from Listing Rule 6.18 on terms that are consistent with the 
terms of the letter dated 8 February 2017 from ASX;  

(iv) the Greenstone Parties’ obligation to subscribe for and the Company’s obligation 
to issue the Shares for the Initial Greenstone Subscription and Second 
Greenstone Subscription (as defined in the Greenstone Subscription Agreements) 
becomes unconditional (other than with respect to concurrent completion with the 
Castlelake Subscription Agreement and the Orion Subscription Agreement and 
completion of the Institutional Placement) and is to occur on the Completion Date; 

(v) Orion’s obligation to subscribe for and the Company’s obligation to issue the 
Shares for the Initial Orion Subscription and the Second Orion Subscription 
(defined in the Orion Subscription Agreement) becomes unconditional (other than 
with respect to concurrent completion with the Castlelake Subscription Agreement 
and the Greenstone Subscription Agreements and completion of the Institutional 
Placement) and is to occur on the Completion Date; 

(vi) the Company receiving legally binding commitments from investors to subscribe 
for such number of new Shares to raise a specified minimum amount under the 
Institutional Placement and all of those commitments being or becoming 
unconditional (other than certain specified conditions) with the effect that the issue 
and payment for those new Shares will occur before Completion; 
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(vii) certain key conditions precedent under the Loan Facility Agreement have either 
been satisfied or waived in accordance with the Loan Facility Agreement; 

(viii) certain key conditions precedent under the Silver Stream Agreement have either 
been satisfied or waived in accordance with the Silver Stream Agreement;  

(ix) the ASX not indicating to the Company that it will refuse to grant quotation of the 
Shares issued under the Castlelake Equity Subscription or otherwise make 
quotation conditional; and 

(x) no material adverse changes occur between the date of this agreement and 
immediately prior to completion occurring. 

A party may, by not less than 2 Business Days’ notice to the other party, terminate this 
agreement anytime before completion if the conditions above are not satisfied, or waived by 
30 September 2017 or become incapable of satisfaction or the parties agree that any of the 
conditions cannot be satisfied. 

(c) (Completion): Completion of the issue of Shares under the Second Castlelake Subscription 
will be simultaneous with the Company’s issue of Shares to the Greenstone Parties under 
the Greenstone Subscription Agreements and issue of Shares to Orion under the Orion 
Subscription Agreement and is expected to occur in early September 2017; 

(d) (Board Representation): On and from Completion, and for so long as Castlelake’s 
shareholding in the Company is at least 8.75% (based on the number of voting shares on 
issue in the Company), Castlelake may appoint a nominee director to the Board, and the 
Company must, on request from Castlelake, promptly appoint the relevant nominee director 
on the same terms as other non-executive directors of the Company (including terms of 
remuneration) subject to standard good character and appropriate experience director 
requirements. 

(e) (Project Governance Representation): On and from Completion, and until completion of 
the Woodlawn Project (as determined under the Loan Facility Agreement), Castlelake will 
have the right for its nominee director to participate in the Company’s Project Steering 
Committee or any group tasked from time to time by the Company or any of its related 
corporations with similar review responsibilities to the Project Steering Committee. 

(f) (Participation Right): Subject to Castlelake receiving a waiver from Listing Rule 6.18, on 
and from Completion , Castlelake will have the right: 

(i) to participate in any offer of equity securities by the Company and subscribe for an 
amount up to the number of equity securities required to ensure that Castlelake’s 
holding immediately before completion of the offer, is maintained following 
completion of the offer, provided that such participating is for cash consideration 
is: 

(A) no more favourable than cash consideration paid by third parties; or 

(B) equivalent in value to non-cash consideration offered by third parties, 

(the Participation Right); 

(ii) the Participation Right is non-transferrable other than to any entity within the 
wholly owned group of Castlelake; and 

(iii) the Participation Right will survive Completion and apply for so long as Castlelake 
holds between 10% and 25% (both inclusive). 

(g) (Termination by Castlelake): Castlelake may terminate this agreement at any time before 
Completion by notice in writing to the Company if: 

(i) any of the Greenstone Subscription Agreements, Orion Subscription Agreement, 
Loan Facility Agreement or Silver Stream Agreement is terminated; 

(ii) the Greenstone Parties, Orion or any of the participants in the Institutional 
Placement default on their settlement obligations on the Completion Date, 
provided that in the case of default by the other participants in the Equity Raising 
(which to avoid doubt does not include the Greenstone Parties or Orion) the 
Company is not able to procure an alternative participant or participants for the 
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same amount and on the same terms (including as to timing including settlement 
before Completion), as the defaulting participant; 

(iii) the Veolia Cooperation Deed is materially amended, terminated or otherwise 
ceases to have full force and effect; 

(iv) any of the representations and warranties of the Company under this agreement 
are not, or cease to be, true and correct; 

(v) there is an Event of Default or Potential Event of Default (as defined under the 
Loan Facility) or there would be an  Event of Default or Potential Event of Default, 
but for any remedy periods; 

(vi) an order is made or an effective resolution is passed for the winding up or 
dissolution without winding up (otherwise than for the purposes of reconstruction 
or amalgamation) of the Company; 

(vii) a receiver, receiver and manager, judicial manager liquidator, administrator or like 
official is appointed over the whole or a substantial part of the undertaking or 
property of the Company; 

(viii) a holder of an encumbrance takes possession of the whole or any substantial part 
of the undertaking or property of the Company; or 

(ix) the Company materially breaches the agreement, including breach of any of the 
undertakings, breach of a Company warranty occurring before completion or does 
not materially fulfil its obligations under this agreement. 

(h) (Termination by the Company): The Company may terminate this agreement at any time 
before completion by notice in writing to Castlelake if: 

(i) an order is made or an effective resolution is passed for the winding up or 
dissolution without winding up (otherwise than for the purposes of reconstruction 
or amalgamation) of Castlelake; 

(ii) a receiver, receiver and manager, judicial manager liquidator, administrator or like 
official is appointed over the whole or a substantial part of the undertaking or 
property of Castlelake; or 

(iii) a holder of an encumbrance takes possession of the whole or any substantial part 
of the undertaking or property of Castlelake. 

2. GREENSTONE SUBSCRIPTION AGREEMENTS 
The Greenstone Subscription Agreements set out the terms upon which the Greenstone Parties are 
to acquire a total of 601,503,761 Shares to raise approximately A$42.11 million (US$32 million based 
on an exchange rate of AUD/USD 0.76). The key terms of the Greenstone Subscription Agreements 
are as follows: 

(a) (Conditions Precedent): Subscription and Completion of the Greenstone Equity 
Subscription is subject to and conditional on a number of conditions precedent, the following 
of which are outstanding as at the date of the Notice of Meeting: 

(i) the Company obtaining the necessary shareholder approval to give effect to the 
issue of Shares under Greenstone Subscription Agreements, the Institutional 
Placement,  the Castlelake Subscription Agreement and the Orion Subscription 
Agreement, including for the purposes of ASX Listing Rule 7.1 and, in the case of 
the Greenstone Equity Subscription, item 7 of section 611 of the Corporations Act; 

(ii) Orion’s obligation to subscribe for and the Company’s obligation to issue the 
Shares for the Initial Orion Subscription and Second Orion Subscription (defined in 
the Orion Subscription Agreement) becomes unconditional (other than with 
respect to concurrent completion with the Castlelake Subscription Agreement and 
the Greenstone Subscription Agreements and completion of the Institutional 
Placement) and is to occur on the Completion Date; 

(iii) Castlelake’s obligation to subscribe for and the Company’s obligation to issue the 
Shares for the Second Castlelake Subscription becomes unconditional (other than 
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with respect to concurrent completion with the Orion Subscription Agreement and 
the Greenstone Subscription Agreements and completion of the Institutional 
Placement) and is to occur on the Completion Date; 

(iv) the Company receiving legally binding commitments from investors to subscribe 
for such number of new Shares to raise a specified minimum amount under the 
Institutional Placement and all of those commitments being or becoming 
unconditional with the effect that the issue and payment for those new Shares will 
occur before Completion;  

(v) certain key conditions precedent under the Loan Facility Agreement have either 
been satisfied or waived in accordance with the Loan Facility Agreement; 

(vi) certain key conditions precedent under the Silver Stream Agreement have either 
been satisfied or waived in accordance with the Silver Stream Agreement;  

(vii) the ASX not indicating to the Company that it will refuse to grant quotation of the 
Shares issued under the Greenstone Equity Subscription or otherwise make 
quotation conditional; and 

(viii) no material adverse changes occur between the date of this agreement and 
immediately prior to completion occurring. 

A party may, by not less than 2 Business Days’ notice to the other party, terminate this 
agreement anytime before completion if the conditions above are not satisfied, or waived by 
30 September 2017 or become incapable of satisfaction or the parties agree that any of the 
conditions cannot be satisfied. 

(b) (Consideration): The Greenstone Parties will subscribe for Shares in two tranches: 

(i) an initial subscription by Greenstone HRR Holdings II of Shares worth 
US$1,600,041 (approximately A$2.11 million based on an exchange rate of 
AUD/USD 0.76) (Initial Greenstone Subscription) which forms part of Tranche 2 
of the Equity Raising; and 

(ii) a second subscription by the Greenstone Parties of Shares worth an aggregate 
US$30,399,959 (approximately A$40 million based on an exchange rate of 
AUD/USD 0.76) (Second Greenstone Subscription) which forms part of Tranche 
4 of the Equity Raising, 

in each case at an issue price of A$0.07 (Subscription Price).  

(c) (Escrow of Initial Greenstone Amount): By 18 July 2017, Greenstone HRR Holdings II 
must deposit the funds for the Initial Greenstone Subscription (being US$1,600,041) with a 
designated escrow agent, to be held on trust for the benefit of the parties (Initial 
Greenstone Amount).  

If the agreement is terminated for any reason prior to the issue of the Shares for the Initial 
Greenstone Subscription, Greenstone HRR Holdings II will be entitled to the Initial 
Greenstone Amount (inclusive of any accrued interest).  

At any time prior to satisfaction of the conditions precedent, Greenstone HRR Holdings II 
may elect to waive all of the unsatisfied conditions in respect of all or some of the Shares to 
be issued to Greenstone HRR Holdings II under the Initial Greenstone Subscription, to the 
extent that Greenstone HRR Holdings II’s voting power does not exceed 19.9% in the 
Company as a result of the issue (Greenstone Early Issue).  

The amount of Shares issued under the Greenstone Early Issue will be the lower of: 

(i) the number of Shares Greenstone HRR Holdings II elects to be issued under the 
Greenstone Early Issue; and  

(ii) the higher of: 

(A) the maximum number that the Company is permitted to issue without 
shareholder approval as at the date of the Greenstone Early Issue, 
multiplied by 0.5195; and  

(B) the maximum number that the Company is permitted to issue without 
shareholder approval as at the date of the Greenstone Early Issue less 
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the number of Shares to be issued to Orion under the Orion Early Issue 
(defined in the Section 3(c) of this Annexure A). 

Once Greenstone HRR Holdings II notifies the Company of its election to be issued Shares 
under the Greenstone Early Issue, the Company must immediately notify Orion. If Orion 
wishes to elect to be issued Shares under the Orion Early Issue, it must do so within 72 
hours of being notified of Greenstone’s election. 

Completion of the Greenstone Early Issue will occur 5 Business Days after the later of 
Greenstone HRR Holdings II and Orion electing to be issued Shares under the Greenstone 
Early Issue or the Orion Early Issue, respectively. 

(d) (Shortfall): In the event of a shortfall under the Institutional Placement, each of the 
Greenstone Parties had the right to apply for additional Shares under that shortfall. 
However, as announced on 30 June 2017, there was no shortfall under the Institutional 
Placement and accordingly, these provisions are no longer applicable to the Equity Raising. 

(e) (Completion): Completion of the issue of Shares under the Initial Greenstone Subscription 
(unless issued earlier), Second Greenstone Subscription and Greenstone Shortfall Shares, 
will take place on the Completion Date. Completion will be simultaneous with the Orion 
Equity Subscription and the Castlelake Equity Subscription and immediately following 
completion of the Institutional Placement. Quotation of the Shares on the ASX and TSX will 
occur, at the very latest, within 2 Business Days after Completion Date. 

(f) (Termination by the Greenstone Parties): Greenstone HRR Holdings II may terminate the 
relevant Greenstone Subscription Agreement at any time before completion by notice in 
writing to the Company if: 

(i) any of the Castlelake Subscription Agreement, Orion Subscription Agreement, 
Loan Facility Agreement, Silver Stream Agreement, Marketing Fee Arrangement 
or any of the other Greenstone Subscription Agreements are validly terminated; 

(ii) the Veolia Cooperation Deed is materially amended, terminated or otherwise 
ceases to have full force and effect; 

(iii) any of the representations and warranties of the Company under this agreement 
are not, or cease to be, true and correct; 

(iv) there is an Event of Default or Potential Event of Default (as defined under the 
Loan Facility) or there would be an  Event of Default or Potential Event of Default, 
but for any remedy periods; 

(v) an order is made or an effective resolution is passed for the winding up or 
dissolution without winding up (otherwise than for the purposes of reconstruction 
or amalgamation) of the Company; 

(vi) a receiver, receiver and manager, judicial manager liquidator, administrator or like 
official is appointed over the whole or a substantial part of the undertaking or 
property of the Company; 

(vii) a holder of an encumbrance takes possession of the whole or any substantial part 
of the undertaking or property of the Company; or 

(viii) the Company materially breaches the agreement, including breach of any of the 
undertakings, breach of a Company warranty occurring before completion or does 
not materially fulfil its obligations under this agreement. 

Each of the Greenstone Parties (other than Greenstone HRR Holdings II) may terminate 
their applicable Greenstone Subscription Agreement at any time before completion by 
notice in writing to the Company if the Greenstone Subscription Agreement in respect of 
Greenstone HRR Holdings II is validly terminated. 

(g) (Termination by the Company): The Company may terminate this agreement at any time 
before completion by notice in writing to Greenstone if: 

(i) an order is made or an effective resolution is passed for the winding up or 
dissolution without winding up (otherwise than for the purposes of reconstruction 
or amalgamation) of Greenstone; 
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(ii) a receiver, receiver and manager, judicial manager liquidator, administrator or like 
official is appointed over the whole or a substantial part of the undertaking or 
property of Greenstone; or 

(iii) a holder of an encumbrance takes possession of the whole or any substantial part 
of the undertaking or property of Greenstone. 

(h) (Waiver of Anti-Dilution Right): Subject to certain specified exceptions (including if 
Completion does not occur in accordance with the Greenstone Subscription Agreements 
(without amendment or such amendments as is agreed to by Greenstone HRR Holdings II)) 
Greenstone HRR Holdings II acknowledges and agrees to waive its anti-dilution rights to the 
extent necessary to allow Orion to be issued Shares under the Orion Early Issue as well as 
under the Shortfall and to allow Castlelake to be issued Shares under Tranche 1 of the 
Equity Raising.  

3. ORION SUBSCRIPTION AGREEMENT 
The Orion Subscription Agreement sets out the terms upon which Orion is to acquire a total of 
407,894,737 Shares to raise approximately A$28.55 million (US$21.7 million based on an exchange 
rate of AUD/USD 0.76). The key terms of the Orion Subscription Agreement are as follows: 

(a) (Conditions Precedent): Subscription and completion of the Orion Equity Subscription is 
subject to and conditional on a number of conditions precedent, of which the following are 
outstanding as at the date of the Notice of Meeting: 

(i) the Company obtaining the necessary shareholder approval to give effect to the 
issue of Shares under this agreement, the Institutional Placement, the Castlelake 
Subscription Agreement and the Greenstone Subscription Agreements, including 
for the purposes of ASX Listing Rule 7.1 and, in the case of the Greenstone Equity 
Subscription, item 7 of section 611 of the Corporations Act; 

(ii) ASX issues a waiver from Listing Rule 6.18 on terms that are consistent with the 
terms of the letter dated 29 March 2017 from ASX;  

(iii) the Greenstone Parties’ obligation to subscribe for and the Company’s obligation 
to issue the Shares for the Initial Greenstone Subscription and Second 
Greenstone Subscription becomes unconditional (other than with respect to 
concurrent completion with the Castlelake Subscription Agreement and the Orion 
Subscription Agreement and completion of the Institutional Placement) and is to 
occur on the Completion Date; 

(iv) Castlelake’s obligation to subscribe for and the Company’s obligation to issue the 
Shares for the Second Castlelake Subscription becomes unconditional (other than 
with respect to concurrent completion with the Greenstone Subscription 
Agreements and the Orion Subscription Agreement and completion of the 
Institutional Placement)and is to occur on the Completion Date; 

(v) the Company receiving legally binding commitments from investors to subscribe 
for such number of new Shares to raise a specified minimum amount under the 
Institutional Placement and all of those commitments are or become unconditional 
with the effect that the issue and payment for those new Shares will occur before 
Completion;  

(vi) certain key conditions precedent under the Loan Facility Agreement have either 
been satisfied or waived in accordance with the Loan Facility Agreement by Orion; 

(vii) certain key conditions precedent under the Silver Stream Agreement have either 
been satisfied or waived in accordance with the Silver Stream Agreement by 
Orion; and 

(viii) the ASX not indicating to the Company that it will refuse to grant quotation of the 
Shares issued under the Orion Equity Subscription or otherwise make quotation 
conditional. 

A party may, by not less than 2 Business Days’ notice to the other party, terminate this 
agreement anytime before completion if the conditions above are not satisfied, or waived by 
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30 September 2017 or become incapable of satisfaction or the parties agree that any of the 
conditions cannot be satisfied. 

(b) (Consideration): Orion will subscribe for Shares in two tranches: 

(i) an initial subscription of Shares worth US$1,480,038 (approximately A$1.95 
million based on an exchange rate of AUD/USD 0.76) (Initial Orion 
Subscription) which forms part of Tranche 2 of the Equity Raising; and 

(ii) a second subscription of Shares worth US$20,219,962 (approximately A$26.61 
million based on an exchange rate of AUD/USD 0.76) or such lesser number of 
Shares that would result in Orion having a voting power in the Company of no 
more than 19.90% (Second Orion Subscription) which forms part of Tranche 4 
of the Equity Raising, 

in each case at an issue price of A$0.07 (Subscription Price). 

(c) (Escrow of Initial Orion Subscription): By 18 July 2017, Orion must deposit the funds for 
the Initial Orion Subscription (being US$1,480,038) with a designated escrow agent, to be 
held on trust for the benefit of the parties (Initial Orion Amount).  

If this agreement is terminated for any reason prior to the issue of the Shares for the Initial 
Orion Subscription, Orion will be entitled to the Initial Orion Amount (inclusive of any 
interest).  

At any time prior to satisfaction of the conditions precedent, Orion may elect to waive all of 
the unsatisfied conditions in respect of all or some of the Shares to be issued to Orion under 
the Initial Orion Subscription (Orion Early Issue). 

The amount of Shares issued under the Orion Early Issue will be the lower of: 

(i) the number of Shares Orion elects to be issued under the Orion Early Issue; and  

(ii) the higher of: 

(A) the maximum number that the Company is permitted to issue without 
shareholder approval as at the date of the Orion Early Issue, multiplied 
by 0.4805; and  

(B) the maximum number that the Company is permitted to issue without 
shareholder approval as at the date of the Orion Early Issue less the 
number of Shares to be issued to Greenstone under the Greenstone 
Early Issue (as defined in Section 2(c) of this Annexure A). 

Once Orion notifies the Company of its election to be issued Shares under the Orion Early 
Issue, the Company must immediately notify Greenstone HRR Holdings II (on behalf of the 
Greenstone Parties). If any of the Greenstone Parties wishes to elect to be issued Shares 
under the Greenstone Early Issue, it must do so within 72 hours of being notified of Orion’s 
election. 

Completion of the Orion Early Issue will occur 5 Business Days after the later of Greenstone 
and Orion electing to be issued Shares under the Greenstone Early Issue or the Orion Early 
Issue, respectively. 

(d) (Shortfall): In the event of a shortfall under the Institutional Placement, Orion had the right 
to apply for additional Shares under that shortfall. However, as announced on 30 June 
2017, there was no shortfall under the Institutional Placement and accordingly, these 
provisions are no longer applicable to the Equity Raising. 

(e) (Completion): Completion of the issue of Shares under the Initial Orion Subscription 
(unless issued earlier), Second Orion Subscription and Orion Shortfall Shares, will take 
place on the Completion Date. Completion will be simultaneous with the Greenstone Equity 
Subscription and the Castlelake Equity Subscription and immediately following completion 
of the Institutional Placement. Quotation of the Shares on the ASX and TSX will occur, at 
the very latest, within 2 Business Days after Completion Date. 

(f) (Board Representation): On and from Completion, and for so long as: 

(i) Orion’s shareholding in the Company is at least 10% (based on the number of 
voting shares on issue in the Company); or 
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(ii) there are amounts outstanding under the Loan Facility Agreement, 

Orion may appoint a nominee director to the Board, and the Company must, on request 
from Orion, promptly appoint the relevant nominee director on the same terms as other non-
executive directors of the Company (including terms of remuneration) subject to the 
standard good character and appropriate experience director requirements. 

(g) (Project Governance Representation): On and from Completion, and until completion of 
the Woodlawn Project (as determined under the Loan Facility Agreement), Orion will have 
the right for its nominee director to participate in the Company’s Project Steering Committee 
or any group tasked from time to time by the Company or any of its related corporations with 
similar review responsibilities to the Project Steering Committee. 

(h) (Participation Right): Subject to Orion receiving a waiver from Listing Rule 6.18, on and 
from Orion Completion Date, Orion will have the right: 

(i) to participate in any offer of equity securities by the Company and subscribe for an 
amount up to the number of equity securities required to ensure that Orion’s 
holding immediately before completion of the offer, is maintained following 
completion of the offer, provided that such participating is for cash consideration 
is: 

(A) no more favourable than cash consideration paid by third parties; or 

(B) equivalent in value to non-cash consideration offered by third parties, 

(the Participation Right); 

(ii) the Participation Right is non-transferrable other than to any entity within the 
wholly owned group of Orion; and 

(iii) the Participation Right will survive Completion of the Orion Equity Subscription and 
apply for so long as Orion holds between 10% and 25% (both inclusive). 

(i) (Termination by Orion): Orion may terminate this agreement at any time before completion 
by notice in writing to the Company if: 

(i) Greenstone fails to deposit the Initial Greenstone Amount in escrow by 18 July 
2017; 

(ii) any of the Greenstone Subscription Agreements, Castlelake Subscription 
Agreement, Loan Facility Agreement, Silver Stream Agreement or Marketing Fee 
Arrangement is terminated; 

(iii) the Greenstone Parties, Castlelake or any of the participants in the Institutional 
Placement default on their settlement obligations to occur concurrently with 
completion provided that in the case of default by the other participants in the 
Institutional Placement (which to avoid doubt does not include the Greenstone 
Parties or Castlelake) the Company is not able to procure an alternative 
participant or participants for the same amount and on the same terms (including 
as to timing including settlement on or before the Completion Date), as the 
defaulting participant; 

(iv) the Veolia Cooperation Deed is materially amended, terminated or otherwise 
ceases to have full force and effect; 

(v) any of the representations and warranties of the Company under this agreement 
are not, or cease to be, true and correct; 

(vi) there is an Event of Default or Potential Event of Default (as defined under the 
Loan Facility Agreement) or there would be an  Event of Default or Potential Event 
of Default, but for any remedy periods; 

(vii) an order is made or an effective resolution is passed for the winding up or 
dissolution without winding up (otherwise than for the purposes of reconstruction 
or amalgamation) of the Company; 

(viii) a receiver, receiver and manager, judicial manager liquidator, administrator or like 
official is appointed over the whole or a substantial part of the undertaking or 
property of the Company; 
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(ix) a holder of an encumbrance takes possession of the whole or any substantial part 
of the undertaking or property of the Company; or 

(x) the Company materially breaches the agreement, including breach of any of the 
undertakings, breach of a Company warranty occurring before completion or does 
not materially fulfil its obligations under this agreement. 

(j) (Termination by the Company): The Company may terminate this agreement at any time 
before completion by notice in writing to Orion if: 

(i) an order is made or an effective resolution is passed for the winding up or 
dissolution without winding up (otherwise than for the purposes of reconstruction 
or amalgamation) of Orion; 

(ii) a receiver, receiver and manager, judicial manager liquidator, administrator or like 
official is appointed over the whole or a substantial part of the undertaking or 
property of Orion; or 

(iii) a holder of an encumbrance takes possession of the whole or any substantial part 
of the undertaking or property of Orion. 

4. LOAN FACILITY AGREEMENT 
The key terms of the Loan Facility Agreement are as follows: 

(a) (Quantum of Loan): US$60 million. 

(b) (Drawdown): The Loan Facility Agreement contains three equal funding portions of US$20 
million, based on milestones related to the construction of the Project and project costs 
being in line with the financial model agreed upon between Orion and the Company. 
Multiple Drawdowns are permitted within each funding portion. 

(c) (Availability Period): The Loan will be available for drawdown on satisfaction of the 
conditions precedent and will end, at the very latest, on 30 June 2019.  

(d) (Key Conditions Precedent): The Loan Facility Agreement is conditional on: 

(i) the Castlelake Subscription Agreement, Orion Subscription Agreement and 
Greenstone Subscription Agreement are executed and evidence that completion 
under each of the agreements has occurred; 

(ii) the Company receiving not less than A$133,000,000 in gross proceeds from the 
Equity Raising with not less than A$55,000,000 of the gross proceeds raised from 
the Equity Raising having been spent on project costs or operating costs in 
accordance with the financial model of the Project; 

(iii) execution of the Silver Stream Agreement  and evidence that the Deposit (defined 
in the Silver Stream Agreement) has been paid to the Company with not less than 
US$10,000,000 of the Deposit spent on project costs or operating costs in 
accordance with the financial model of the Project; 

(iv) that all the Project tenements are valid and in good standing; 

(v) no material adverse event has occurred since 31 December 2016 which has had, 
or is likely to have, a Material Adverse Effect (defined in the Loan Facility 
Agreement); and;  

(vi) other conditions precedent which are customary in a secured loan facility 
agreement of this kind. 

(e) (Security): The Loan Facility Agreement will be a senior secured obligation of Heron 
Resources and its direct and indirect subsidiaries. Orion will enjoy the benefit of first priority 
perfected security interest in all assets of Heron Resources and in all assets of its direct and 
indirect subsidiaries. The first ranking security will be released following repayment in full of 
the Loan Facility Agreement and other amounts owed to Orion under the terms of the Loan 
Facility Agreement. 
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(f) (Interest Rate Margin): 3 month LIBOR plus 7.25% per annum (with reference rate subject 
to a minimum of 2.5%), to be paid on a quarterly basis, with an additional overdue rate of 
5.25% (bringing the overdue interest rate to a total of LIBOR + 12.5% per annum). 

(g) (Holiday Period): For a period of five calendar quarters following the initial drawdown 
(Holiday Period), interest will accrue and be capitalised on a quarterly basis in arrears. No 
principal payments will be made during the Holiday Period. 

(h) (Scheduled Principal Repayments): Following the Holiday Period, principal repayments 
will be made in twelve quarterly instalments with a set amortisation schedule. 

(i) (Mandatory Prepayments): On each scheduled principal repayment date following the 
Holiday Period, Heron must apply the lesser of 50% of excess cashflow and the outstanding 
principal amount to mandatory prepayments, less any amount required to ensure that the 
cash balance in the operating account will be not less than A$15,000,000 on the repayment 
date immediately after that mandatory prepayment has been made. 

In addition, if: 

(i) Heron or any of its direct or indirect subsidiaries proposes to make a permitted 
distribution or a payment in respect of an inter-company claim, Heron must first 
apply the lesser of 25% of the amount (without double counting) of the proposed 
distribution/payment and the outstanding principal amount  as a mandatory 
prepayment towards the outstanding principal amount; or 

(ii) Heron undertakes one or more capital raisings after the date of the Loan Facility 
Agreement, Heron must apply an amount equal to 20% of the net proceeds 
received from the capital raisings as a mandatory prepayment of the outstanding 
principal amount. 

(j) (Voluntary Prepayment): Heron may voluntarily prepay the outstanding funds to Orion in 
multiples of US$1 million. If any voluntary prepayment is made within 12 months of a 
Drawdown, Heron will incur a fee equal to 3% of the outstanding principal owing. 

(k) (Termination Date): All outstanding funds under the Loan Facility Agreement must be 
repaid by 31 December 2022. 

5. SILVER STREAM AGREEMENT 
The key terms of the Silver Stream Agreement are as follows: 

(a) (Silver Stream): The Company shall sell to Orion, and Orion shall purchase from the 
Company, 80% of the payable silver mined and processed from the mining tenement 
SML20 (including successor designations) until the Company has sold and delivered 2.15 
million ounces of silver to Orion. 

Upon delivery of 2.15 million ounces of silver to Orion, the Silver Stream shall be reduced to 
40% of silver produced by the Company from the mining tenement SMI20 (including 
successor designations) until the Company has sold and delivered 3.40 million ounces of 
silver to Orion. 

Upon delivery of 3.40 million ounces of silver to Orion, the Silver Stream shall be reduced to 
25% of silver produced by the Company from the mining tenement SML20 (including 
successor designations). 

(b) (Payment): Orion shall pay to the Company an amount equivalent to 20% of the Silver 
Market Price for each ounce of refined silver sold in accordance with the Silver Stream 
Agreement. However, until the Early Termination Amount is credited and reduced to nil, 
Orion shall pay to the Company 100% of the Silver Market Price, to which 20% will be paid 
either in cash or by wire transfer to a designated bank account of the Company and the 
remaining 80% will be credited towards the Early Termination Balance.   

(c) (Silver Market Price): The Silver Market Price is the price equal to the prevailing 
COMEX(First position) Silver Settlement price or the LBMA Silver Price quoted by the 
London Bullion Market Association (in US Dollars) at Orion’s election prior to the relevant 
settlement date. 

(d) (Term): The life of mine of the Woodlawn Project, unless terminated earlier by either party. 
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(e) (Deposit): Orion shall make a US$16 million deposit, as a prepayment of the Silver Stream, 
to be paid to the Company in cash upon satisfaction of the conditions precedent. 

(f) (Security): The Silver Stream Agreement will be a secured obligation of the Company 
subordinate to the security under the Loan Facility. A portion of each silver delivery under 
the Silver Stream Agreement will be applied to reduce the amount of the Deposit. Orion will 
agree to release its security created under the Silver Stream Agreement (other than its 
mining mortgage over SML20 and successor designations) once the Covenant Release 
Date has occurred. 

(g) (Covenant Release Date): The Covenant Release Date occurs when each of the following 
conditions has been satisfied: 

(i) the Early Termination Amount has been reduced to nil; 

(ii) the independent engineer has certified that the Project completion test has been 
successfully completed in accordance with the Silver Stream Agreement; and  

(iii) no Company default has occurred and is continuing. 

(h) (Early Termination Amount): The Early Termination Amount is the amount initially equal to 
the Deposit (Early Termination Balance) plus all accrued compensation at such time. The 
Early Termination Balance will be adjusted from time to time (until reduced to nil) as follows: 

(i) upon each delivery of silver to Orion, the Early Termination Balance will be 
reduced by an amount equal to 80% of the Silver Market Price for that silver on 
the day immediately preceding the date of delivery; 

(ii) upon any payment to Orion of any insurance policy proceeds under the Silver 
Stream Agreement, the Early Termination Balance will be reduced by the same 
amount as a deduction; and  

(iii) on the last day of each calendar year, accrued compensation (calculated and 
accrued each month in an amount equal to the Early Termination Balance divided 
by 80) for that calendar year will be added to and form part of the Early 
Termination Balance. 

(i) (Key Conditions Precedent): The obligations under the Silver Stream Agreement are 
subject to and conditional on a number of conditions precedent, of which the following are 
outstanding as at the date of the Notice of Meeting: 

(i) the Castlelake Subscription Agreement, Orion Subscription Agreement and 
Greenstone Subscription Agreement are executed and evidence that completion 
under each of the agreements has occurred; 

(ii) the Company receiving not less than A$133,000,000 in gross proceeds from the 
Equity Raising with not less than A$55,000,000 of the gross proceeds raised from 
the Equity Raising having been spent on project costs or operating costs in 
accordance with the financial model of the Project; 

(iii) that all mineral rights are valid and in good standing and that all due diligence 
enquiries in respect of the Heron group and the Project have been completed, and 
the results of those enquiries are to Orion’s satisfaction; 

(iv) a report from the independent engineer (Simulus Engineers and Simulus 
Laboratories) certifying that as at the date of the report: 

(A) the costs to achieve completion of the Project set out in the financial 
model constitutes a reasonable estimate of the costs to completion of the 
Project; and 

(B) the Company is developing and constructing the Project in accordance 
with the financial model; 

(v) no material adverse event has occurred since 31 December 2016 which has had, 
or is likely to have, a Material Adverse Effect (defined in the Silver Stream 
Agreement); and 

(vi) other conditions precedent which are customary in secured streaming 
arrangements of this kind. 
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(j) (Assignment): Orion may assign or transfer all or part of its rights and obligations to 
another party without Heron’s consent. Orion will provide Heron with prior notice of any sale 
or bidding process conducted in connection with an assignment or transfer and will provide 
Heron the opportunity to bid in that sale process. 

6. MARKETING FEE ARRANGEMENT 
The key terms of the Marketing Fee Arrangement are as follows: 

(a) (Marketing Agent): The Company irrevocably appoints and authorises Orion to act as 
agent in relation to the marketing and promotion of 10% of the lead concentrates produced 
or derived from the Project. 

(b) (Term): The Marketing Fee Arrangement begins on the date of the deposit of US$ 16 million 
under the Silver Stream Agreement and expires once the Company has paid the Marketing 
Fee on the Contract Quantity.  

(c) (Contract Quantity): 100,000 tonnes of lead. 

(d) (Marketing Fee): 0.2% of the sale proceeds from the sale of lead concentrates produced 
from the Project (including open market sales or under any mineral streaming agreement) at 
the Lead Market Price, payable within 5 business days of the applicable payment date. 
Overdue amounts under the Marketing Fee will accrue interest at a rate of 10% per annum.  

(e) (Lead Market Price): The daily London Metal Exchange official cash settlement quotation 
for standard lead per tonne price in US dollars. 

(f) (Undertakings): Heron has given undertakings relating to the Project, processing and 
commingling of the lead concentrates, compliance with the Marketing Fee Arrangement, 
payment of taxes and outgoings, the Veolia Cooperation Deed, negative pledges and 
disposal of Company assets, insurance policies and the granting of encumbrances. 

(g) (Early Termination): Upon the occurrence of an Event of Default (defined in the Marketing 
Fee Arrangement) and while it is continuing, Orion may elect to terminate the Company’s 
obligation to make any further Marketing Fee payments. The Company also has the right to 
terminate the Marketing Fee Arrangement at any time. Upon the early termination the 
Company must pay a fee to Orion determined by the formula below within 5 Business Days 
(defined within the Marketing Fee Arrangement): 

((A – B) x C) x 0.002, where: 

A = the Contract Quantity. 

B= number of tonnes of payable lead in respect of which the Marketing Fee has been paid 
by the Company to Orion under the Marketing Fee Arrangement. 

C= the Lead Market Price 1 Business Day prior to the Early Termination Amount becoming 
due and payable. 

(h) (Assignment): Orion may assign or transfer all or part of its rights and obligations to 
another party without the Company’s consent.  

The Company may assign or novate any of its rights or obligations with prior written 
consent, which will not be unreasonably withheld in circumstances where the Company can 
demonstrate that the proposed transferee is of sound financial standing, has the technical 
capability to perform the Company’s obligations and agrees to enter into a deed of novation 
agreeing to be bound by the Marketing Fee Arrangement. 
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�� 
Te

rm
 –

 L
if

e 
of

 m
in

e 
of

 t
he

 W
oo

dl
aw

n 
Pr

oj
ec

t.
 

� 
De

po
si

t 
– 

O
ri

on
 s

ha
ll 

m
ak

e 
a 

lu
m

p 
su

m
 U

S$
16

 m
ill

io
n 

de
po

si
t,

 t
o 

be
 p

ai
d 

to
 H

er
on

 R
es

ou
rc

es
 in

 c
as

h 
on

ce
 a

gr
ee

d 
m

ile
st

on
es

 a
re

 a
ch

ie
ve

d.
 

� 
St

re
am

 P
ur

ch
as

e 
Pr

ic
e 

– 
20

% 
of

 t
he

 p
re

va
ili

ng
 r

el
ev

an
t 

sp
ot

 p
ri

ce
 o

f 
si

lv
er

 (
pa

ya
bl

e 
in

 c
as

h)
. 

� 
Se

cu
ri

ty
 -

 t
he

 S
ilv

er
 S

tr
ea

m
in

g 
Ar

ra
ng

em
en

t 
w

ill
 b

e 
a 

se
cu

re
d 

ob
lig

at
io

n 
of

 H
er

on
 R

es
ou

rc
es

 
su

bo
rd

in
at

e 
to

 t
he

 s
ec

ur
it

y 
un

de
r 

th
e 

Lo
an

 F
ac

ili
ty

. 
Th

e 
re

m
ai

ni
ng

 8
0%

 o
f 

th
e 

va
lu

e 
(b

as
ed

 o
n 

th
e 

pr
ev

ai
lin

g 
re

le
va

nt
 s

po
t 

pr
ic

e 
of

 s
ilv

er
) 

of
 e

ac
h 

si
lv

er
 d

el
iv

er
y 

un
de

r 
th

e 
Si

lv
er

 S
tr

ea
m

in
g 

Ar
ra

ng
em

en
t 

w
ill

 b
e 

ap
pl

ie
d 

to
 r

ed
uc

e 
th

e 
am

ou
nt

 o
f 

th
e 

De
po

si
t.

 F
ol

lo
w

in
g 

re
ce

ip
t 

of
 a

n 
ag

gr
eg

at
e 

de
po

si
t 

re
du

ct
io

n 
am

ou
nt

 e
qu

al
 t

o 
th

e 
De

po
si

t 
pl

us
 a

n 
in

te
re

st
 c

ha
rg

e 
on

 t
he

 D
ep

os
it

, 
an

d 
fo

llo
w

in
g 

th
e 

ac
hi

ev
em

en
t 

of
 t

he
 W

oo
dl

aw
n 

Pr
oj

ec
t 

m
ile

st
on

es
 t

o 
be

 a
gr

ee
d,

 O
ri

on
 w

ill
 a

gr
ee

 t
o 

re
le

as
e 

it
s 

se
cu

ri
ty

 
on

 t
he

 S
ilv

er
 S

tr
ea

m
in

g 
Ar

ra
ng

em
en

t.
 

4.
6 

M
ar

ke
ti

ng
 F

ee
 A

rr
an

ge
m

en
t 

Th
e 

te
rm

s 
of

 t
he

 M
ar

ke
ti

ng
 F

ee
 A

rr
an

ge
m

en
t 

ar
e 

su
m

m
ar

is
ed

 b
el

ow
: 

� 
Q

ua
nt

it
y 

– 
10

% 
of

 t
he

 M
at

er
ia

l s
ol

d 
to

 o
ff

-t
ak

er
s.

 

� 
M

at
er

ia
l –

 p
ay

ab
le

 le
ad

 c
on

ta
in

ed
 in

 t
he

 le
ad

 c
on

ce
nt

ra
te

s 
pr

od
uc

ed
 a

t 
or

 b
y 

th
e 

W
oo

dl
aw

n 
Pr

oj
ec

t 
w

it
h 

ex
pe

ct
ed

 a
ss

ay
s 

su
bj

ec
t 

to
 r

ev
ie

w
 b

y 
O

ri
on

. 

� 
M

ar
ke

ti
ng

 S
er

vi
ce

s 
– 

H
er

on
 R

es
ou

rc
es

 s
ha

ll 
en

ga
ge

 O
ri

on
 a

s 
it

s 
M

ar
ke

ti
ng

 A
ge

nt
 f

or
 t

he
 s

al
e 

of
 t

he
 

Q
ua

nt
it

y 
of

 M
at

er
ia

l.
 

� 
M

ar
ke

ti
ng

 F
ee

 –
 H

er
on

 R
es

ou
rc

es
 s

ha
ll 

pa
y 

O
ri

on
 a

 m
ar

ke
ti

ng
 f

ee
 e

qu
al

 t
o 

2%
 o

f 
th

e 
Q

ua
nt

it
y 

of
 

M
at

er
ia

l s
ol

d 
to

 o
ff

-t
ak

er
s.

 A
ny

 o
ve

rd
ue

 a
m

ou
nt

s 
w

ill
 a

cc
ru

e 
in

te
re

st
 a

t 
a 

ra
te

 o
f 

10
% 

pe
r 

an
nu

m
. 

� 
Te

rm
 –

 u
nt

il 
H

er
on

 R
es

ou
rc

es
 s

el
ls

 1
00

,0
00

 t
on

ne
s 

of
 p

ay
ab

le
 le

ad
. 

4.
7 

Ca
st

le
la

ke
 E

qu
it

y 
Su

bs
cr

ip
ti

on
 

Ca
st

le
la

ke
 w

ill
 s

ub
sc

ri
be

 f
or

 s
ha

re
s 

un
de

r 
th

e 
Eq

ui
ty

 R
ai

si
ng

 in
 t

he
 f

ol
lo

w
in

g 
tr

an
ch

es
: 

� 
a 

pl
ac

em
en

t 
of

 4
5,

85
6,

11
6 

sh
ar

es
 t

o 
Ca

st
le

la
ke

 II
I,

 L
.P

. 
an

d 
Ca

st
le

la
ke

 IV
, 

L.
P.

 a
t 

an
 is

su
e 

pr
ic

e 
of

 
A$

0.
07

 p
er

 s
ha

re
 t

o 
ra

is
e 

ap
pr

ox
im

at
el

y 
A$

3.
21

 m
ill

io
n;

 a
nd

 

� 
a 

pl
ac

em
en

t 
of

 4
20

,8
45

,2
60

 s
ha

re
s 

to
 C

as
tl

el
ak

e 
III

, 
L.

P.
 a

nd
 C

as
tl

el
ak

e 
IV

, 
L.

P.
 a

t 
an

 is
su

e 
pr

ic
e 

of
 

A$
0.

07
 p

er
 s

ha
re

 t
o 

ra
is

e 
ap

pr
ox

im
at

el
y 

A$
29

.4
6 

m
ill

io
n.

 

As
 n

ot
ed

 a
bo

ve
, 

Tr
an

ch
e 

1,
 b

ei
ng

 t
he

 p
la

ce
m

en
t 

of
 4

5,
85

6,
11

6 
sh

ar
es

 t
o 

Ca
st

le
la

ke
 II

I,
 L

.P
. 

an
d 

Ca
st

le
la

ke
 

IV
, 

L.
P.

 w
as

 c
om

pl
et

ed
 o

n 
4 

Ju
ly

 2
01

7 
as

 a
nn

ou
nc

ed
 b

y 
th

e 
Co

m
pa

ny
 o

n 
5 

Ju
ly

 2
01

7.
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4.
4 

Lo
an

 F
ac

ili
ty

 

Th
e 

te
rm

s 
of

 t
he

 L
oa

n 
Fa

ci
lit

y 
ar

e 
su

m
m

ar
is

ed
 b

el
ow

: 

�� 
Q

ua
nt

um
 –

 U
S$

60
 m

ill
io

n 
(p

lu
s 

ca
pi

ta
lis

ed
 in

te
re

st
).

 

� 
Th

e 
Lo

an
 F

ac
ili

ty
 w

ill
 b

e 
av

ai
la

bl
e 

fo
r 

dr
aw

 d
ow

n 
w

it
hi

n 
th

re
e 

eq
ua

l t
ra

nc
he

s 
ba

se
d 

on
 m

ile
st

on
es

 
re

la
te

d 
to

 p
ro

je
ct

 c
os

ts
 b

ei
ng

 in
 li

ne
 w

it
h 

th
e 

fi
na

nc
ia

l m
od

el
 a

gr
ee

d 
up

on
 b

et
w

ee
n 

H
er

on
 R

es
ou

rc
es

 
an

d 
O

ri
on

: 

- 
Tr

an
ch

e 
1 

- 
U

S$
20

 m
ill

io
n;

 

- 
Tr

an
ch

e 
2 

– 
U

S$
20

 m
ill

io
n;

 a
nd

 

- 
Tr

an
ch

e 
3 

– 
U

S$
20

 m
ill

io
n.

 

� 
Se

cu
ri

ty
 –

 t
he

 L
oa

n 
Fa

ci
lit

y 
w

ill
 b

e 
a 

se
ni

or
 s

ec
ur

ed
 o

bl
ig

at
io

n 
of

 H
er

on
 R

es
ou

rc
es

 a
nd

 it
s 

di
re

ct
 a

nd
 

in
di

re
ct

 s
ub

si
di

ar
ie

s.
 O

ri
on

 w
ill

 e
nj

oy
 t

he
 b

en
ef

it
 o

f 
fi

rs
t 

pr
io

ri
ty

 p
er

fe
ct

ed
 s

ec
ur

it
y 

in
te

re
st

 in
 a

ll 
as

se
ts

 o
f 

H
er

on
 R

es
ou

rc
es

 a
nd

 in
 a

ll 
as

se
ts

 o
f 

it
s 

di
re

ct
 a

nd
 in

di
re

ct
 s

ub
si

di
ar

ie
s.

 T
he

 f
ir

st
 r

an
ki

ng
 

se
cu

ri
ty

 w
ill

 b
e 

re
le

as
ed

 f
ol

lo
w

in
g 

re
pa

ym
en

t 
in

 f
ul

l o
f 

th
e 

Lo
an

 F
ac

ili
ty

 a
nd

 o
th

er
 a

m
ou

nt
s 

ow
ed

 b
y 

H
er

on
 R

es
ou

rc
es

 t
o 

O
ri

on
 u

nd
er

 t
he

 t
er

m
s 

of
 t

he
 L

oa
n 

Fa
ci

lit
y.

 

� 
M

at
ur

it
y 

Da
te

 –
 3

1 
De

ce
m

be
r 

20
22

. 

� 
In

te
re

st
 r

at
e 

m
ar

gi
n 

– 
LI

BO
R 

pl
us

 7
.2

5%
 p

er
 a

nn
um

 (
w

it
h 

th
e 

re
fe

re
nc

e 
ra

te
 s

ub
je

ct
 t

o 
a 

m
in

im
um

 o
f 

2.
5%

),
 t

o 
be

 p
ai

d 
on

 a
 q

ua
rt

er
ly

 b
as

is
, 

w
it

h 
an

 a
dd

it
io

na
l o

ve
rd

ue
 r

at
e 

of
 5

.2
5%

 (
br

in
gi

ng
 t

he
 o

ve
rd

ue
 

m
ar

gi
n 

to
 a

 t
ot

al
 L

IB
O

R 
+ 

12
.5

% 
pe

r 
an

nu
m

) 

� 
H

ol
id

ay
 P

er
io

d 
– 

fo
r 

a 
pe

ri
od

 o
f 

th
e 

fi
rs

t 
fi

ve
 c

al
en

da
r 

qu
ar

te
rs

 f
ol

lo
w

in
g 

th
e 

in
it

ia
l d

ra
w

do
w

n,
 

in
te

re
st

 w
ill

 a
cc

ru
e 

an
d 

be
 c

ap
it

al
is

ed
 o

n 
a 

qu
ar

te
rl

y 
ba

si
s 

in
 a

rr
ea

rs
. 

No
 p

ri
nc

ip
al

 p
ay

m
en

ts
 w

ill
 b

e 
m

ad
e 

du
ri

ng
 t

he
 H

ol
id

ay
 P

er
io

d.
 

� 
Sc

he
du

le
d 

Pr
in

ci
pa

l R
ep

ay
m

en
ts

 –
 f

ol
lo

w
in

g 
th

e 
H

ol
id

ay
 P

er
io

d,
 p

ri
nc

ip
al

 r
ep

ay
m

en
ts

 w
ill

 b
e 

m
ad

e 
in

 
ni

ne
 q

ua
rt

er
ly

 in
st

al
m

en
ts

 w
it

h 
a 

se
t 

am
or

ti
za

ti
on

 s
ch

ed
ul

e.
  

� 
M

an
da

to
ry

 P
re

pa
ym

en
ts

 –
 f

ol
lo

w
in

g 
th

e 
H

ol
id

ay
 P

er
io

d,
 H

er
on

 R
es

ou
rc

es
 m

us
t 

ap
pl

y 
th

e 
le

ss
er

 o
f 

50
% 

of
 e

xc
es

s 
ca

sh
 f

lo
w

 a
nd

 t
he

 o
ut

st
an

di
ng

 p
ri

nc
ip

al
 a

m
ou

nt
 t

o 
m

an
da

to
ry

 p
re

pa
ym

en
ts

, 
le

ss
 a

ny
 a

m
ou

nt
 

re
qu

ir
ed

 t
o 

en
su

re
 t

ha
t 

th
e 

ca
sh

 b
al

an
ce

 in
 t

he
 o

pe
ra

ti
ng

 a
cc

ou
nt

 w
ill

 b
e 

no
t 

le
ss

 t
ha

n 
$1

5 
m

ill
io

n 
on

 
re

pa
ym

en
t 

da
te

, 
in

 a
cc

or
da

nc
e 

w
it

h 
re

pa
ym

en
t 

da
te

s 
sc

he
du

le
d 

un
de

r 
th

e 
Lo

an
 F

ac
ili

ty
. 

� 
Vo

lu
nt

ar
y 

Pr
ep

ay
m

en
ts

 –
 e

ar
ly

 r
ep

ay
m

en
t 

of
 t

he
 L

oa
n 

Fa
ci

lit
y 

m
ay

 o
cc

ur
 a

t 
an

y 
ti

m
e 

w
it

ho
ut

 c
ha

rg
es

 
fo

llo
w

in
g 

a 
12

-m
on

th
 p

er
io

d 
fr

om
 la

st
 d

ra
w

 d
ow

n.
 

4.
5 

Si
lv

er
 S

tr
ea

m
in

g 
A

rr
an

ge
m

en
t 

Th
e 

te
rm

s 
of

 t
he

 S
ilv

er
 S

tr
ea

m
in

g 
Ar

ra
ng

em
en

t 
ar

e 
su

m
m

ar
is

ed
 b

el
ow

: 

� 
H

er
on

 R
es

ou
rc

es
 s

ha
ll 

se
ll 

to
 O

ri
on

, 
an

d 
O

ri
on

 s
ha

ll 
pu

rc
ha

se
 f

ro
m

 H
er

on
 R

es
ou

rc
es

, 
pa

ya
bl

e 
si

lv
er

 
m

in
ed

 a
nd

 p
ro

ce
ss

ed
 f

ro
m

 t
he

 m
in

in
g 

te
ne

m
en

t 
SM

L2
0 

(i
nc

lu
di

ng
 s

uc
ce

ss
or

 d
es

ig
na

ti
on

s)
 in

 t
he

 
fo

llo
w

in
g 

ti
er

ed
 a

m
ou

nt
s:

 

- 
80

% 
of

 s
ilv

er
 m

in
ed

 a
nd

 s
ub

se
qu

en
tl

y 
pr

od
uc

ed
 a

t 
W

oo
dl

aw
n 

Pr
oj

ec
t 

un
ti

l t
he

 d
el

iv
er

y 
of

 2
.1

5 
m

ill
io

n 
ou

nc
es

 o
f 

si
lv

er
; 

th
en
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5.
 

Pr
of

ile
 o

f 
H

er
on

 R
es

ou
rc

es
 

5.
1 

H
is

to
ry

 

H
er

on
 R

es
ou

rc
es

 is
 a

n 
Au

st
ra

lia
n 

m
in

er
al

 e
xp

lo
ra

ti
on

 c
om

pa
ny

 w
it

h 
it

s 
he

ad
 o

ff
ic

e 
lo

ca
te

d 
in

 S
yd

ne
y,

 N
ew

 
So

ut
h 

W
al

es
 (

‘N
SW

’)
. 

H
er

on
 R

es
ou

rc
es

 is
 d

ua
l-

lis
te

d 
on

 t
he

 A
SX

 a
nd

 t
he

 T
or

on
to

 S
to

ck
 E

xc
ha

ng
e 

(‘
TS

X’
).

  

H
er

on
 R

es
ou

rc
es

’ 
pr

im
ar

y 
fo

cu
s 

is
 t

he
 d

ev
el

op
m

en
t 

of
 it

s 
10

0%
 o

w
ne

d,
 W

oo
dl

aw
n 

Pr
oj

ec
t 

lo
ca

te
d 

25
0 

ki
lo

m
et

re
s 

so
ut

hw
es

t 
of

 S
yd

ne
y,

 N
SW

. 
 

Th
e 

Co
m

pa
ny

’s
 c

ur
re

nt
 b

oa
rd

 m
em

be
rs

 a
nd

 s
en

io
r 

m
an

ag
em

en
t 

ar
e 

sh
ow

n 
be

lo
w

: 

�� 
M

r 
St

ep
he

n 
De

nn
is

 –
 N

on
-E

xe
cu

ti
ve

 C
ha

ir
m

an
; 

� 
M

r 
W

ay
ne

 T
ay

lo
r 

– 
M

an
ag

in
g 

Di
re

ct
or

 a
nd

 C
EO

; 

� 
M

r 
Bo

rd
en

 P
ut

na
m

 II
I –

 N
on

-E
xe

cu
ti

ve
 D

ir
ec

to
r;

 

� 
M

s 
Fi

on
a 

Ro
be

rt
so

n 
– 

N
on

-E
xe

cu
ti

ve
 D

ir
ec

to
r;

 

� 
M

r 
M

ar
k 

Sa
w

ye
r 

– 
No

n-
Ex

ec
ut

iv
e 

Di
re

ct
or

; 

� 
M

r 
M

ik
e 

H
aw

or
th

 –
 A

lt
er

na
te

 D
ir

ec
to

r 
fo

r 
M

r 
M

ar
k 

Sa
w

ye
r;

 

� 
M

r 
Si

m
on

 S
m

it
h 

– 
G

en
er

al
 M

an
ag

er
, 

Fi
na

nc
e 

&
 A

dm
in

is
tr

at
io

n 
an

d 
Co

m
pa

ny
 S

ec
re

ta
ry

; 

� 
M

r 
An

dr
ew

 L
aw

ry
 –

 C
hi

ef
 O

pe
ra

ti
ng

 O
ff

ic
er

; 

� 
M

r 
Da

vi
d 

vo
n 

Pe
rg

er
 –

 G
en

er
al

 M
an

ag
er

, 
Ex

pl
or

at
io

n 
&

 G
eo

lo
gy

; 
an

d 

� 
M

r 
Ch

ar
lie

 K
em

ps
on

 –
 G

en
er

al
 M

an
ag

er
, 

St
ra

te
gy

 &
 B

us
in

es
s 

De
ve

lo
pm

en
t.

 

M
aj

or
 e

ve
nt

s 
of

 t
he

 C
om

pa
ny

’s
 h

is
to

ry
 a

re
 s

um
m

ar
is

ed
 in

 t
he

 t
ab

le
 b

el
ow

. 

Ye
ar

 
Ev

en
ts

 

20
14

 
O

n 
10

 M
ar

ch
 2

01
4,

 H
er

on
 R

es
ou

rc
es

 e
nt

er
ed

 in
to

 a
n 

ag
re

em
en

t 
w

it
h 

Tr
iA

us
M

in
 L

im
it

ed
 (

‘T
ri

A
us

M
in

’)
 t

o 
co

m
bi

ne
 t

he
 t

w
o 

co
m

pa
ni

es
 b

y 
w

ay
 o

f 
a 

sc
he

m
e 

of
 a

rr
an

ge
m

en
t.

 T
he

 c
om

bi
ne

d 
en

ti
ty

 f
oc

us
ed

 o
n 

th
e 

de
ve

lo
pm

en
t 

of
 t

he
 W

oo
dl

aw
n 

Pr
oj

ec
t 

an
d 

th
e 

po
rt

fo
lio

 o
f 

ex
pl

or
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ANNEXURE C – INFORMATION CIRCULAR 

The Company is a reporting issuer in Canada. Accordingly, pursuant to the requirements of National Instrument 
51-102 - Continuous Disclosure Obligations (“NI 51-102”) of the Canadian Securities Administrators, the 
following disclosure is required to be included with this Explanatory Memorandum.  In this management 
information circular (“Circular”), unless otherwise indicated, all references to “CDN$” refer to Canadian dollars 
and all references to “A$” refer to Australian dollars.  This Circular is dated 17 July 2017. 
PURPOSE OF SOLICITATION  

This Circular is furnished in connection with the solicitation of proxies by the management of the Company for 
use at the Meeting. 

Solicitation of proxies will be primarily by mail but may also be by telephone, facsimile or in person by Directors, 
officers and employees of the Company who will not be additionally compensated therefore.  Brokers, 
nominees or other persons holding Shares in their names for others shall be reimbursed for their reasonable 
charges and expenses in forwarding proxies and proxy material to the beneficial owners of such shares. The 
costs of soliciting proxies will be borne by the Company. 

APPOINTMENT AND REVOCATION OF PROXIES 

Enclosed with the Notice is a form of proxy for use at the Meeting.  A Shareholder has the right to appoint 
up to two persons (who need not be Shareholders) to attend and act for the Shareholder and on the 
Shareholder’s behalf at the Meeting other than the person designated in the form of proxy and may 
exercise such right by inserting the full name of the desired person(s) in the blank space provide in the 
form of proxy.  

A proxy will not be valid unless it is signed by the Shareholder or by the Shareholder’s attorney duly authorized 
in writing. If the Shareholder appoints a body corporate as the Shareholder’s proxy to attend and vote for the 
Shareholder at the Meeting, then the representative of the body corporate must produce the Certificate of 
Appointment of Representative prior to admission. A person executing a proxy, or acting, on behalf of a 
corporation or another individual must provide documentation evidencing his or her authority to sign the proxy 
or act on behalf of the Shareholder at the Meeting, as the case may be. 

If the Shareholder is entitled to cast two or more votes at the Meeting, then the Shareholder may appoint not 
more than two proxies. Where the Shareholder appoints more than one proxy the Shareholder may specify the 
proportion or number of votes each proxy is appointed to exercise. If such proportion or number of votes is not 
specified each proxy may exercise half of the Shareholder’s votes.  

The proxy to be acted upon must be delivered: 

(a) in respect of Shareholders registered on the Company’s Australian share register, prior to 2.00 pm 
(AEDT) on 15 August 2017 by: 

• ONLINE  visit www.securitytransfer.com.au and follow the instructions on your 
proxy form 

• BY MAIL  Security Transfer Registrars Pty Ltd, PO Box 52, Collins Street West,  
  Victoria, 8007  

• BY FAX  +61 8 9315 2233 

• IN PERSON Security Transfer Registrars Pty Ltd, Suite 913, Exchange Tower,  
  530 Little Collins Street, Melbourne, Victoria 

and  

(b) for Shareholders registered on the Company’s Canadian share register, in addition to the above mail, 
fax and email options, proxies must be received no later than 48 hours prior to the Meeting (and for 
clarity) by 2.00 am Toronto time, 15 August 2017 by:  

• Post to:   TMX Equity Transfer Services Inc. 
  200 University Avenue, Suite 300,  
  Toronto, Ontario, Canada M5H 4H1; or  

• Facsimile at:   +416 595 9593  
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REVOCATION OF PROXIES 

A proxy given pursuant to this solicitation may be revoked by instrument in writing executed by the Shareholder 
or by his/her attorney authorized in writing, and delivered either to the registered office of the Company or the 
above mentioned address of TMX Equity Transfer Services Inc. at any time up to and including close of 
business on the last business day preceding the day of the Meeting, or any adjournment thereof at which the 
proxy is to be used, or to the Chairman of the Meeting on the day of the Meeting or any adjournment thereof, or 
in any other manner permitted by law. 

VOTING OF PROXIES 

Shares represented by properly executed proxies in favour of persons designated in the printed portion of the 
enclosed form of proxy will be voted for each of the matters referred to in the Notice, as described in this 
Circular, or withheld from voting or voted against if so indicated on the form of proxy. The form of proxy confers 
discretionary authority upon the persons named therein with respect to amendments or variations to matters 
identified in the Notice, or other matters, which may properly come before the Meeting.  At the time of printing 
of the Circular, management of the Company knows of no such amendments, variations or other matters to 
come before the Meeting. 

VOTING BY NON-REGISTERED SHAREHOLDERS 

Only registered Shareholders or the persons they appoint as their proxies are permitted to vote at the Meeting. 
Most Shareholders are “non-registered” or “beneficial” Shareholders (“Non-Registered Shareholders”) because 
the Shares they own are not registered in their names but are instead registered in the name of the brokerage 
firm, bank or trust company through which they purchased the Shares. Shares beneficially owned by a Non-
Registered Shareholder are registered either: (i) in the name of an intermediary (“Intermediary”) that the Non-
Registered Shareholder deals with in respect of the Shares; or (ii) in the name of a clearing agency (such as 
CDS Clearing and Depository Services Inc. (“CDS”)) of which the Intermediary is a participant. In accordance 
with applicable securities law requirements, the Company will have distributed copies, via mail or electronically, 
of the Notice, this Circular, the form of proxy and a request card for interim and annual materials (collectively, 
the “Meeting Materials”) to the clearing agencies and Intermediaries for distribution to Non-Registered 
Shareholders. 

Intermediaries are required to forward the Meeting Materials to Non-Registered Shareholders unless a Non-
Registered Shareholder has waived the right to receive them. Intermediaries often use service companies to 
forward the Meeting Materials to Non-Registered Shareholders. Generally, Non-Registered Shareholders who 
have not waived the right to receive Meeting Materials will either: 

(i) be given a voting instruction form which is not signed by the Intermediary and which, when properly 
completed and signed by the Non-Registered Shareholder and returned to the Intermediary or its 
service company, will constitute voting instructions (often called a “voting instruction form”) which the 
Intermediary must follow. Typically, the voting instruction form will consist of a one page pre-printed 
form. The majority of brokers now delegate responsibility for obtaining instructions from clients to 
Broadridge Financial Solutions, Inc. (“Broadridge”) in Canada and the United States. Broadridge 
typically prepares a machine-readable voting instruction form, mails those forms to Non-Registered 
Shareholders and asks Non-Registered Shareholders to return the forms to Broadridge or otherwise 
communicate voting instructions to Broadridge (by way of the Internet or telephone, for example). 
Broadridge then tabulates the results of all instructions received and provides appropriate instructions 
respecting the voting of the shares to be represented at the Meeting. Sometimes, instead of the one 
page pre-printed form, the voting instruction form will consist of a regular printed proxy form 
accompanied by a page of instructions which contains a removable label with a bar-code and other 
information. In order for this form of proxy to validly constitute a voting instruction form, the Non-
Registered Shareholder must remove the label from the instructions and affix it to the form of proxy, 
properly complete and sign the form of proxy and submit it to the Intermediary or its service company 
in accordance with the instructions of the Intermediary or its service company. A Non-Registered 
Shareholder who receives a voting instruction form cannot use that form to vote his or her Shares at 
the Meeting; or 

(ii) be given a form of proxy which has already been signed by the Intermediary (typically by a facsimile, 
stamped signature), which is restricted as to the number of Shares beneficially owned by the Non-
Registered Shareholder but which is otherwise not completed by the Intermediary. Because the 
Intermediary has already signed the form of proxy, this form of proxy is not required to be signed by 
the Non-Registered Shareholder when submitting the proxy.  In this case, the Non-Registered 
Shareholder who wishes to submit a proxy should properly complete the form of proxy and deposit it 
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with TMX Equity Transfer Services Inc. at 200 University Avenue, Suite 300, Toronto, Ontario M5H 
4H1, Fax Number: 416.595.9593. 

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct the voting of 
the Common Shares they beneficially own. Should a Non-Registered Shareholder who receives one of the 
above forms wish to vote at the Meeting, or any adjournment(s) or postponement(s) thereof, (or have another 
person attend and vote on behalf of the Non-Registered Shareholder), the Non-Registered Shareholder should 
strike out the persons named in the voting instruction form and insert the Non-Registered Shareholder or such 
other person’s name in the blank space provided. In either case, Non-Registered Shareholders should carefully 
follow the instructions of their Intermediary, including those regarding when and where the voting instruction 
form is to be delivered. 

A Non-Registered Shareholder may revoke a voting instruction form or a waiver of the right to receive Meeting 
Materials and to vote which has been given to an Intermediary at any time by written notice to the Intermediary 
provided that an Intermediary is not required to act on a revocation of a voting instruction form or of a waiver of 
the right to receive Meeting Materials and to vote, which is not received by the Intermediary at least seven (7) 
days prior to the Meeting. 

Non-Registered Shareholders fall into two categories: those who object to their identity being made known to 
the issuers of securities which they own (“Objecting Beneficial Owners” or “OBOs”) and those who do not 
object to their identity being made known to the issuers of the securities they own (“Non-Objecting Beneficial 
Owners” or “NOBOs”). Subject to the provisions of NI 54-101, issuers may request and obtain a list of their 
NOBOs from intermediaries. Pursuant to NI 54-101, issuers may obtain and use the NOBO list in connection 
with any matter relating to the affairs of the issuer, including the distribution of proxy-related materials directly to 
NOBOs. The Company is not sending Meeting Materials directly to the NOBOs. The Company will use and pay 
intermediaries and agents to send the Meeting Materials and also intends to pay for intermediaries to deliver 
the Meeting Materials to the OBOs. As more particularly outlined below under the heading “Notice-and-
Access”, Meeting Materials will be sent to Non-Registered Shareholders using the Notice-and-Access 
Provisions.  

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

No person who has been a Director or executive officer of the Company at any time since the beginning of its 
last completed financial year or any associate of any such Director or executive officer has any material 
interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted 
upon at the Meeting. 

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 

The authorized share capital of the Company consists of an unlimited number of Shares. As of the date of the 
Circular, the Company has 460,865,497 Shares issued and outstanding. 

The Company shall make a list of all persons who are registered holders of Shares as at the close of business 
at 5pm (Toronto time) on 12 July 2017 (the “Record Date”) and the number of Shares registered in the name of 
each person on that date.  Each Shareholder is entitled to one vote for each Share in that Shareholder’s name 
as it appears on the list. 

To the knowledge of the directors and executive officers of the Company, as of the date hereof, no person or 
company beneficially owns, controls or directs, directly or indirectly, voting securities of the Company carrying 
10% or more of the voting rights attached to all outstanding Shares, other than as set out below: 

Name of Shareholder Number of Common Shares(1)(2) Percentage of Common Shares(1)(2) 
Ian Buchhorn 46,790,959(3) 10.2% 
Greenstone HRR Holdings L.P. 54,131,658 11.7% 

Notes: 

(1) The information as to Shares beneficially owned, controlled or directed, not being within the knowledge of the Company, has 
been obtained by the Company from publicly disclosed information and/or furnished by the Shareholder listed above.  

(2) On a non-diluted basis. 

(3) Of the 46,590,959 Shares noted above, 2,518,241 are held directly by Mr. Buchhorn, 2,137,690 Shares are held directly by 
his spouse, while the remainder are held by the following companies controlled by Mr. Buchhorn: Hazurn Pty Ltd 
(23,732,480 Shares), Kurana Pty Ltd  (16,576,556 Shares) and Manorina Mining Pty Ltd (1,825,992 Shares). 
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ANNEXURE C -  INFORMATION CIRCULAR

MATTERS TO BE ACTED UPON AT THE MEETING 

This Circular has been prepared for the information of members of the Company in connection with the 
business to be transacted at the General Meeting of members of the Company to be held at 2.00pm (Sydney 
Time) on 17 August 2017 at The Grace Hotel, King Room, Level 1, 77 York Street, Sydney, New South Wales, 
2000. Please see the Explanatory Memorandum attached to this Circular for full details of the matters to be 
acted upon at the Meeting. 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS 

The following table provides details of the equity securities of the Company authorized for issuance as of the 
financial year ended 30 June 2017 pursuant to the Company’s equity compensation plan currently in place:  

Plan Category 

Number of securities to 
be issued upon exercise 
of outstanding options, 
warrants and rights (a) 

Weighted-average 
exercise price of 

outstanding options, 
warrants and rights (b) 

Number of securities 
remaining available for future 

issuance under equity 
compensation plans 
(excluding securities 

reflected in column (a))(1) 
Equity compensation 
plans approved by 
securityholders 

23,934,621 0.072 
 

17,566,317 

Equity compensation 
plans not approved by 
securityholders 

Nil N/A 
 

N/A 

Total 23,934,621(2) 0.072 17,566,317 

Notes: 

(1) Based on a total of 41,500,938 stock options issuable pursuant to the Plan, representing approximately 4.3% of the issued and  
outstanding Shares as at 30 June 2017. 

(2) Representing approximately 5.7% of the issued and outstanding Shares as at 30 June, 2017.   

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

During the year ended 30 June 2017, no director, executive officer or associate of any director or executive 
officer of the Company was indebted to the Company, nor were any of these individuals indebted to any other 
entity which indebtedness was the subject of a guarantee, support agreement, letter of credit or similar 
arrangement or understanding provided by the Company, including under any securities purchase or other 
program. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Since the commencement of the Company’s most recently completed financial year, no informed person of the 
Company, or any associate or affiliate of any informed person or nominee, has or had any material interest, 
direct or indirect, in any transaction or any proposed transaction which has materially affected or will materially 
affect the Company or any of its subsidiaries, other than Greenstone HRR Holdings LP which is an informed 
person as it holds more than 10% of the outstanding Shares.  See “Voting Securities and Principal Holders 
Thereof”.  Greenstone HRR Holdings LP has completed and proposes to complete the transactions described 
in the Explanatory Statement. 

APPOINTMENT OF AUDITOR  

Ernst & Young LLP, Chartered Professional Accountants, were appointed as the auditors of the Company on 
25 November 2015.  

ADDITIONAL INFORMATION 

Copies of the Company’s annual information form, annual financial statements and management discussion 
and analysis for its most recently completed financial year filed pursuant to applicable Canadian securities laws 
are available through the SEDAR at www.sedar.com. Information concerning the Company may be obtained by 
any shareholder free of charge by contacting the Company Secretary on +61 2 9119 8111.  

BOARD APPROVAL  

The contents of this Circular have been approved and its mailing authorized by the board of directors of the 
Company. 
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This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented. 

 

 

Lodge your proxy vote securely at www.securitytransfer.com.au 

1. Log into the Investor Centre using your holding details. 
2. Click on "Proxy Voting" and provide your Online Proxy ID to access the voting area. 

 

 

 

 

 

 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

  

  

Please mark "X" in the box to indicate your voting directions to your Proxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of all the resolutions. 

In exceptional circumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made. 

SHARE REGISTRY: 
Security Transfer Australia Pty Ltd 
All Correspondence to: 
PO BOX 52 
Collins Street West VIC 8007 
Suite 913, Exchange Tower  
530 Little Collins Street 
Melbourne VIC 3000 
T: 1300 992 916  F: +61 8 9315 2233 
E: registrar@securitytransfer.com.au 
W: www.securitytransfer.com.au 
 

REGISTERED OFFICE: 

 

  

SECTION C: Signature of Security Holder(s) 

I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint: 

 
 
 
 
 

SECTION A: Appointment of Proxy 

If no directions are given my proxy may vote as the proxy thinks fit or may abstain.  * If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your 
behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll. 
 

Individual or Security Holder 

 
 

Sole Director & Sole Company Secretary 

 

 

Security Holder 2 

 
 

Director 

Security Holder 3 

 
 

Director/Company Secretary  

  

SECTION B: Voting Directions  

 OR 
 

The meeting chairperson 
                   

 

HRR Code: 

 Holder Number: 

VOTE  

ONLINE 

 

 

THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFESSIONAL ADVISOR.   

PROXY FORM 

«ADDRESS_LINE_5» 

 

Proxies must be received by Security Transfer Australia Pty Ltd no later than 2pm AEST on Tuesday 15 August 2017. 

or failing the person named, or if no person is named, the Chairperson of the meeting, as my/our Proxy to act generally at the meeting on my/our behalf and to vote in accordance with the 
following directions (or if no directions have been given, as the Proxy sees fit) at the General Meeting of the Company to be held at  2pm AEST on Thursday 17 August 2017 at The Grace 
Hotel, King Room, Level 1, 77 York Street, Sydney, New South Wales 2000 and at any adjournment of that meeting. 

HERON RESOURCES LTD                                          

ACN: 068 263 098 

SUITE 702 
191 CLARENCE ST 
SYDNEY NSW 2000 
                               

HRRPX3170817 1   3 HRR          HRRPX3170817 

RESOLUTION For Against Abstain* 

1. APPROVAL OF SECURITIES ISSUE TO THE GREENSTONE PARTIES       

2. APPROVAL OF SECURITIES ISSUE TO ORION       

3. APPROVAL OF SECURITIES ISSUE TO CASTLELAKE       

4. APPROVAL OF SECURITIES ISSUE UNDER THE INSTITUTIONAL PLACEMENT       

5. RATIFICATION OF SECURITIES ISSUE TO CASTLELAKE       

6. RATIFICATION OF PREVIOUS SECURITIES ISSUE TO GREENSTONE HRR HOLDINGS II AND ORION       



 

 

+ 
 

+ 
 

+ 
 

+ 
 

 

 

My/Our contact details in case of enquiries are: 

Name: 

               

 

  

Number: 

( 
  ) 

        

 

1. NAME AND ADDRESS 

This is the name and address on the Share Register of the Company. If this 

information is incorrect, please make corrections on this form. Shareholders 

sponsored by a broker should advise their broker of any changes. Please note that 

you cannot change ownership of your shares using this form. 

 

2. APPOINTMENT OF A PROXY 

If the person you wish to appoint as your Proxy is someone other than the 

Chairperson of the Meeting please write the name of that person in Section A. 

If you leave this section blank, or your named Proxy does not attend the meeting, 

the Chairperson of the Meeting will be your Proxy. A Proxy need not be a 

shareholder of the Company. 

 

3. DIRECTING YOUR PROXY HOW TO VOTE 

To direct the Proxy how to vote place an "X" in the appropriate box against each 

item in Section B. Where more than one Proxy is to be appointed and the proxies 

are to vote differently, then two separate forms must be used to indicate voting 

intentions. 

 

4. APPOINTMENT OF A SECOND PROXY 

You are entitled to appoint up to two (2) persons as proxies to attend the meeting 

and vote on a poll. If you wish to appoint a second Proxy, an additional Proxy form 

may be obtained by contacting the Company's share registry or you may photocopy 

this form. 

To appoint a second Proxy you must: 

a)       On each of the Proxy forms, state the percentage of your voting rights or 

number of securities applicable to that form. If the appointments do not 

specify the percentage or number of votes that each Proxy may exercise, 

each Proxy may exercise half of your votes; and  

b)       Return both forms in the same envelope. 

 

 

5. SIGNING INSTRUCTIONS 

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

Joint Holding: where the holding is in more than one name, all of the 

Shareholders must sign. 

Power of Attorney: to sign under Power of Attorney you must have already lodged 

this document with the Company's share registry. If you have not previously lodged 

this document for notation, please attach a certified photocopy of the Power of 

Attorney to this form when you return it. 

Companies: where the Company has a Sole Director who is also the Sole 

Company Secretary, this form must be signed by that person. If the Company 

(pursuant to section 204A of the Corporations Act 2001) does not have a Company 

Secretary, a Sole Director may sign alone. Otherwise this form must be signed by a 

Director jointly with either another Director or Company Secretary. Please indicate 

the office held in the appropriate place. 

If a representative of the corporation is to attend the meeting the appropriate 

"Certificate of Appointment of Corporate Representative" should be lodged with the 

Company before the meeting or at the registration desk on the day of the meeting. 

A form of the certificate may be obtained from the Company's share registry. 

 

6. LODGEMENT OF PROXY 

Proxy forms (and any Power of Attorney under which it is signed) must be received 

by Security Transfer Australia Pty Ltd no later than the date and time stated on the 

form overleaf. Any Proxy form received after that time will not be valid for the 

scheduled meeting. 

 

The proxy form does not need to be returned to the share registry if the votes have 

been lodged online. 

 

Security Transfer Australia Pty Ltd 

Online   www.securitytransfer.com.au 

 
Postal Address PO BOX 52 

Collins Street West VIC 8007 
 
Street Address Suite 913, Exchange Tower  

530 Little Collins Street 
Melbourne VIC 3000 

 
Telephone   1300 992 916 

 

Facsimile   +61 8 9315 2233 

 
Email   registrar@securitytransfer.com.au 

 

PRIVACY STATEMENT 
Personal information is collected on this form by Security Transfer Australia Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of security 
holders, facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external 
service providers such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security 
Transfer Australia Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this form. 
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