	
  

TRIANGLE ENERGY (GLOBAL) LIMITED
ABN 52 110 411 428

OFFER DOCUMENT
For a non-renounceable pro rata entitlement issue of approximately 817,237,729 New Shares on the
basis of one (1) New Share for every two (2) Shares held by Eligible Shareholders on the Record
Date at an issue price of $0.001 per New Share, to raise up to approximately $817,237 (Offer).

The Offer closes at 5.00pm (Perth Time) on 23 June 2014

IMPORTANT NOTICE
This document is not a prospectus and has not been lodged with ASIC. It does not contain all of the
information that an investor would find in a prospectus or which may be required in order to make an
informed investment decision regarding, or about the rights attaching to, the New Shares offered by
this document.
This document is important and requires your immediate attention. It should be read in its entirety. If
you do not understand its content or are in doubt as to the course you should follow, you should
consult your stockbroker or professional adviser without delay.
The New Shares offered by this Offer Document should be considered speculative.
This offer opens on 9 June 2014 and closes at 5.00pm (Perth Time) on 23 June 2014.
acceptances must be received before that time.

Valid

Please read the instructions in this document and on the accompanying Entitlement and Acceptance
Form regarding the acceptance of your Entitlement.
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IMPORTANT NOTES
General
This Offer Document is dated 28 May 2014.
No person is authorised to give information or to make any representation in connection with the Offer
which is not contained in this Offer Document. Any information or representation not so contained
may not be relied on as having been authorised by the Company in connection with the Offer.
The Offer is an offer of continuously quoted securities (as defined in the Corporations Act) of the
Company and has been prepared in accordance with section 708AA of the Corporations Act. In
broad terms, section 708AA relates to rights issues by certain companies that do not require the
provision of a prospectus or other disclosure document. Accordingly, the level of disclosure in this
Offer Document is significantly less than that required in a prospectus. Eligible Shareholders should
therefore consider whether the securities offered under this Offer Document are a suitable investment
in light of their own investment objectives and financial circumstances and the merits of risks involved,
having regard to their own knowledge of the Company and the disclosures made by the Company to
the ASX. If after reading this Offer Document Eligible Shareholders have any questions regarding the
Offer they should contact their stockbroker, accountant or other professional advisers before deciding
whether or not to accept the Offer.
Neither ASX nor ASIC takes any responsibility for the contents of this Offer Document or the merits of
the investment to which this Offer Document relates.
Capitalised terms in this Offer Document are generally defined terms. Their meaning is set out in
Section 5 of this Offer Document.
Applications
Applications for New Shares by Eligible Shareholders can only be made on an original Entitlement
and Acceptance Form, as sent with this Offer Document. The Entitlement and Acceptance Forms
sets out an Eligible Shareholder’s Entitlement to participate in the Offer.
Overseas Shareholders
The Company is of the view that it is unreasonable to make the Offer under this Offer Document to
Shareholders outside of Australia and New Zealand having regard to:
•

the number of Shareholders registered outside of Australia and New Zealand;

•

the number and value of the New Shares that would be offered to Shareholders registered
outside of Australia and New Zealand; and
	
  
the cost of complying with the legal requirements and requirements of regulatory authorities in
the overseas jurisdictions.

•

Accordingly, the Company is not required to offer the New Shares under this Offer Document to
Shareholders registered outside of Australia and New Zealand. Please refer to Section 2.14 for
further information.

	
  
This Offer Document does not constitute an offer in any place in which, or to any person to whom, it
would not be lawful to make such an offer.
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Privacy Act
If you complete an Entitlement and Acceptance Form for New Shares, you will be providing personal
information to the Company (directly or by the Company’s Share Registry). The Company collects,
holds and uses that information to assess your Application, service your needs as a Shareholder,
facilitate distribution payments and corporate communications to you as a Shareholder and carry out
administration.
The information may also be used from time to time and disclosed to persons inspecting the register,
bidders for your securities in the context of takeovers, regulatory bodies, including the Australian
Taxation Office, authorised securities brokers, print service providers, mail houses and the
Company’s Share Registry.
You can access, correct and update the personal information that we hold about you. Please contact
the Company or its Share Registry if you wish to do so at the relevant contact numbers set out in this
Offer Document.
Collection, maintenance and disclosure of certain personal information is governed by legislation
including the Privacy Act 1998 (Cth), the Corporations Act and certain rules such as the ASX
Settlement Operating Rules. You should note that if you do not provide the information required on
the Entitlement and Acceptance Form for New Shares, the Company may not be able to accept or
process your Application.
This document is not a prospectus and does not contain all of the information that an investor
would find in a prospectus or which may be required to make an informed decision regarding, or
about the rights attaching to, New Shares offered by this Offer Document.
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CORPORATE DIRECTORY

Directors

Share Registry*

John Towner (Executive Chairman)
Steven Hamer (Non-Executive Director)
Edward Farrell (Non-Executive Director)

Security Transfer Registrars Pty Ltd
770 Canning Highway
APPLECROSS WA 6153

Proposed Directors

Solicitors to the Issue

Robert Towner (Proposed Executive Director)
Darren Bromley (Proposed Executive Director)

Jeremy Shervington
52 Ord Street
WEST PERTH WA 6005

Company Secretary

Auditors*

Darren Bromley

BDO Audit (WA) Pty Ltd
38 Station Street
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Registered Office
Unit 7
589 Stirling Highway
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Telephone:
Facsimile:
Website:
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Securities Exchange Listing
ASX Limited
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ASX Code: TEG
* These parties are included for information purposes only. They have not been involved in the
preparation of this Offer Document.
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1.

LETTER FROM THE CHAIRMAN

Dear Shareholder
The Board of Triangle Energy (Global) Limited (“Triangle” or “the Company”), is pleased to invite you
to participate in a pro-rata non-renounceable rights issue to raise up to $817,237. In addition, the
Company is also proposing, separately, to raise $1,000,000 in capital from sophisticated and
professional investors pursuant to a Placement of Shares at $0.001 per Share.
Details of the two capital raisings are:
1. Non-renounceable rights issue to Eligible Shareholders - Offer of one new ordinary
fully paid share for every two shares held at the record date at an issue price of $0.001
each to raise up to $817,237
2. Share Placement to Sophisticated and Professional Investors - the issue of 1 billion
shares at $0.001 each to raise $1 million. The Offer is not conditional on the Placement
and vice versa.
The funds raised will be used for working capital for the next 12 month period while the Company
pursues the award of a new long term Production Sharing Contract (“PSC”) to operate the Pase field
in Aceh Province, North Sumatra, Indonesia.
Triangle currently acts as temporary operator of the Pase field and due to the ‘care and maintenance’
nature of the temporary operatorship Triangle has incurred a decline in revenue from the Pase field.
Following a review of the Company’s operations and corporate overheads the Company has recently
reduced expenditure and will continue to reduce corporate overheads in an initiative to conserve the
Company’s cash reserves while it pursues the award of a new PSC.
Since 2009 Triangle has successfully operated and produced gas from the Pase field and has
recently made significant progress towards securing a new PSC. Key points in this regard are:
•

The new PSC is to be awarded under the collaborative regime between the Indonesian
Central Government and the Acehnese Government;

•

Triangle and the Acehnese Government have entered into a Joint Venture to operate a
new PSC;

•

Triangle is the first foreign company to form a Joint Venture with the Acehnese
Government to operate an oil and gas field within the Aceh Province;

•

The Governor of Aceh, Dr Zaini Abdullah gives the Joint Venture his full support.

Upon the completion of the capital raisings, the Board of Directors of Triangle will change with the
retirement of Mr John Towner and Mr Steve Hamer and the appointment of Mr Robert Towner and Mr
Darren Bromley as Directors. The new proposed Board of Triangle has a strong commitment to grow
the Company and I wish them the best in this endeavour.
Yours sincerely

John E T Towner
Chairman
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2.

DETAILS OF THE OFFER

2.1

The Offer

The Company is making a non-renounceable pro-rata offer of New Shares at an issue price of $0.001
cents each on the basis of one (1) New Share for every two (2) Shares held by each Eligible
Shareholder on the Record Date (Offer).
The purpose of the Offer is to raise approximately $817,237 (before expenses). The application of
funds raised from this Offer is summarised below, depending on various levels of subscription. For
the purposes of detailing the use of funds raised under this Offer Document, it is assumed that no
Options are exercised or Performance Rights converted between the date of this Offer Document and
the Record Date. 	
  

	
  

Proceeds of Offer

25% Subscription
($204,309)

50% Subscription
($408,618)

Full Subscription
($817,237)

$181,809

$386,118

$794,737

$22,500

$22,500

$22,500

Total
$204,309
$408,618
	
  
As at the date of this Offer Document, the Company has on issue:

$817,237

Ongoing review and evaluation
on existing projects, review and
evaluation of new projects and
additional working capital while
the Company pursues the award
of a new PSC to operate the
Pase field
Expenses of the Offer

•

1,634,475,458 listed Shares;

•

27,000,000 unlisted Options exercisable at $0.01 each by 26 September 2014;

•

91,500,000 unlisted Performance Rights.

	
  

The capital structure outlined above may change if any existing Options are exercised, or any
Performance Rights converted, before the Record Date. Any increase to the number of Shares on
issue will increase the number of New Shares which may be issued under the Offer by a
corresponding amount. Optionholders who do not hold Shares on the Record Date are not entitled to
participate in the Offer.
New Shares will be fully paid ordinary shares which, upon issue, will rank equally with existing Shares
on issue.
Where the determination of the Entitlement of any Eligible Shareholder results in a fraction such
fraction will be rounded down to the nearest whole number.
The amounts referred to above will be supplemented by the existing cash reserves of the Company
and it’s operating subsidiaries (which as at 30 April 2014 were, net of current liabilities, $628,426) plus
any moneys raised from the proposed Placement.
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2.2.1

Effect of the Offer

The capital structure of the Company following completion of the Offer is summarised below:
Shares
Shares on issue at date of the Offer

Number
1

New Shares offered under the Offer

1,634,475,458

2

817,237,729

Total Shares on issue at completion of the Offer

1,2

Options

2,451,713,187
Number

Options on issue at date of the Offer

27,000,000

Options offered under the Offer

Nil

Total Options on issue at completion of the Offer
Performance Rights

27,000,000
Number

Performance Rights on issue at date of the Offer

91,500,000

Total Performance Rights on issue at completion of the Offer

91,500,000

Notes:
1.	
   The number of Shares on issue assumes that no Options or Performance Rights currently on issue are
exercised or converted prior to the Record Date.
2. The number of New Shares issued assumes that the Offer is fully subscribed and that no Options or
Performance Rights currently on issue are exercised or converted prior to the Record Date, and will vary
according to the number of Eligible Shareholders.

The number of Shares on issue at and following the completion of the Offer will be increased by up
to 1 billion Shares depending on the outcome of the proposed Placement.
The Company’s cash reserves following completion of the Offer, assuming the Offer, or the Shortfall
Offer (if any), is fully subscribed, will increase by approximately $817,237, being the gross proceeds
of the Offer, from which will be deducted the costs of the Offer. In addition, up to a further $1 million
of funds will be added depending on the outcome of the proposed Placement.
2.2.2

Proposed Board Changes

It is proposed that at the completion of the Offer existing directors Mr John Towner and Mr Steve
Hamer will retire and will be replaced by Messrs. Robert Towner and Darren Bromley. Details of the
qualifications and experience of each of the proposed directors and their respective interests in the
Company are set out below.
Mr Robert Towner
Mr Towner’s career commenced in 1993 in the financial markets as an authorised representative of
Bell Potter Securities Limited, a leading Australian investment advisory firm. During this employment
he developed in-depth knowledge of client portfolio management and facilitated capital raisings for
small to medium sized companies.
In 2009 Mr Towner founded Cornerstone Corporate Pty Ltd (AFSL 332426) a consulting firm to
Australian public companies on corporate planning & advisory, capital raisings and compliance. Mr
Towner remains Managing Director of this company.
Mr Towner’s past and current Directorships and consultancies are:
•

January 2013 to current: Triangle Energy (Global) Ltd, Corporate Consultancy;
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•

November 2013 to current: Bone Medical Limited, Cornerstone Corporate Pty Ltd was
engaged to recapitalize and act as Lead Manager to ASX listed Bone Medical Limited
completing a capital raising $3.8 million. Upon completion of the recapitalization he accepted
the role of Non-Executive Chairman;

•

March 2004 to August 2012: Admedus Limited (previously bioMD Limited), he founded and
acted as Executive Director and played an integral role in the merger of bioMD Limited with
unlisted public company Allied Medical Limited.

Mr Darren Bromley
Mr Bromley has been Chief Financial Officer of the Company since April 2010 and was appointed
Company Secretary of the Company on 29 June 2012. He holds a Bachelor of Business Degree in
Finance, a Master of e-Business and has a great depth of business management and financial
experience.
Mr Bromley’s experience includes financial modelling and analysis, capital raisings, business
development, company administration and management. His executive capacity at Triangle includes
regular management trips to the Company’s Indonesian operations and liaison with Acehnese joint
venture partners and government regulators.
Mr Bromley has previously held CFO positions at ASX listed entities Prairie Downs Metals Ltd and
QRSciences Holdings Ltd and numerous Company Secretary positions.
2.3

Timetable

Event
Release of Offer Document, Appendix 3B & Section 708AA Notice to ASX
(prior to market opening)

Notice sent to Shareholders
“Ex” Date

Date
28 May 2014
29 May 2014

(date from which Shares commence trading without the entitlement to participate in the Offer)

Record Date 5.00pm (Perth Time)
(date for determining Entitlements of Eligible Shareholders to participate in the Offer)

30 May 2014
3 June 2014

Offer Document dispatched to Eligible Shareholders

6 June 2014

Offer Opening Date

9 June 2014

Offer Closing Date 5.00pm (Perth Time)

23 June 2014

ASX notified of under subscriptions

26 June 2014

Allotment date

30 June 2014

Dispatch of Holding Statements

30 June 2014

Note: Subject to the Listing Rules and other applicable laws, the Directors reserve the right to vary these dates.

2.4

Entitlements and acceptance

The Entitlement of Eligible Shareholders to participate in the Offer is determined on the Record Date.
Your Entitlement is shown on the Entitlement and Acceptance Form accompanying this Offer
Document.
In determining Entitlements, any fractional entitlement will be rounded down to the nearest whole
number.
Acceptance of Entitlement in Full
	
  
If you are an Eligible Shareholder and wish to take up all of your Entitlement under the Offer, please
complete the Entitlement and Acceptance Form in accordance with the instructions set out on the
reverse of that form.
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Partial Acceptance of Entitlement
	
  
If you are an Eligible Shareholder and wish to take up part of your Entitlement pursuant to the Offer,
please complete the Entitlement and Acceptance Form in accordance with the instructions set out on
the reverse of that form and insert the number of New Shares for which you wish to accept (being less
than your Entitlement as specified on the Entitlement and Acceptance Form).
	
  
Entitlements Not Taken Up
	
  
If you decide not to accept all or part of your Entitlement pursuant to the Offer, you are not required to
take any action. The New Shares not accepted will form part of the Shortfall.
2.5

No Rights trading

The rights to New Shares under the Offer are non-renounceable. Accordingly, there will be no trading
of rights on the ASX and you may not dispose of your rights to subscribe for New Shares under the
Offer to any other party. If you do not take up your Entitlement under the Offer by the Closing Date,
the Offer to you will lapse.
2.6

Underwriting

The Offer is not underwritten.
2.7

Minimum Subscription

There is no minimum subscription in respect of the Offer.
2.8

Shortfall

If you do not wish to take up any part of your Entitlement under the Offer, you are not required to take
any action. That part of your Entitlement not taken up will form part of the Shortfall and will be dealt in
accordance with this Section 2.8.
	
  
Subject to any restrictions imposed by law, Eligible Shareholders who have subscribed for their
Entitlements in full may apply for additional New Shares under the Shortfall Offer (Shortfall Shares).
For instructions on how to apply for Shortfall Shares please refer to Sections 3.1 and 3.2.
	
  
Shortfall Shares will be issued to Eligible Shareholders at the discretion of the Directors. Therefore,
the Directors cannot guarantee that your Application for Shortfall Shares will be successful. The
Directors reserve the right to allot to an Applicant a lesser number of Shortfall Shares than the
number for which the Applicant applies, or to reject an Application or to not proceed with the placing
of the Shortfall Shares. If the number of Shortfall Shares allotted is fewer than the number applied
for, surplus Application Monies will be refunded in full without interest in accordance with the
Corporations Act.
Subject to the Corporations Act and the Listing Rules, the Directors reserve the right to deal with the
Shortfall Shares which are not taken up by Eligible Shareholders under the Offer within 3 months after
the Closing Date, including by inviting persons to apply for the Shortfall Shares. Such Shortfall
Shares will only be issued at an issue price that is not less than the issue price offered to Eligible
Shareholders under this Offer Document and will not be issued to the Directors or to related parties
(or their associates).
2.9

Effect on Control

The Company has lodged with ASX a notice in accordance with section 708AA of the Corporations
Act which sets out, among other things, the effect of the Offer on the control of the Company. This
notice may be viewed on the websites of the Company and ASX.
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If all Eligible Shareholders take up their Entitlements in full, the Offer will not diminish the percentage
shareholding and voting power of each Eligible Shareholder.
If some Eligible Shareholders do not take up their Entitlement in full, then their percentage
shareholding and voting power in the Company will be diluted. The percentage shareholding and
voting power of non-resident Shareholders not eligible to participate in the Offer will also be diluted by
New Shares issued under the Offer.
Substantial Shareholder
As at the date of this Offer Document, the Company had three substantial shareholders, namely:
Jarrad Street Corporate Pty Ltd
Ucan Nominees Pty Ltd
PT Prestige Global Petroleum

19.43%
12.28%
5.01%
36.72%

If the Offer is fully subscribed the percentage ownership of the above substantial shareholders will not
change (assuming no Options or Performance Rights are exercised).
If the above three substantial Shareholders take up their entitlements under the Offer and no other
persons subscribe to the Offer or Shortfall Offer, the percentage of issued shares held by the
substantial shareholders will increase from 36.72% to 46.54% (assuming no Options or Performance
Rights are exercised).
If all Eligible Shareholders other than the above substantial shareholders take up their entitlements
under the Offer (assuming there are no Ineligible Shareholders) the percentage of the issued capital
held by the above substantial shareholders will decrease from 36.72% to 27.89% (assuming no
Options or Performance Rights are exercised).
All of the above calculations assume that no Options or Performance Rights are exercised or
converted into Shares, and that the above substantial shareholder group does not otherwise acquire
any Shares. Depending on the outcome of the proposed Placement, the percentage ownership of
existing Shareholders will be reduced, even if the Offer is fully subscribed. It is expected that certain
of the existing Shareholders may participate in the proposed Placement. However, no Shares will be
issued under the Placement that would have the effect of creating a Shareholder’s voting power in
excess of 20% or of increasing a voting power that might already be above 20%.
2.10

Opening and Closing Dates

The Offer opens on the Opening Date, being 9 June 2014. The Company will accept Entitlement and
Acceptance Forms until 5.00pm (AWST Time) on the Closing Date or such other date as the Directors
determine, subject to the Listing Rules.
2.11 Allotment and Dispatch
The allotment of New Shares offered by this Offer Document is expected to occur on 30 June 2014
and the dispatch of holding statements is expected to occur on 30 June 2014.
It is the responsibility of Applicants to determine their allocation prior to trading in the New Shares.
Applicants who sell New Shares before they receive their holding statements will do so at their own
risk.
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2.12

ASX Listing

Application has been made to the ASX for quotation of the New Shares. The fact that ASX may grant
official quotation to the New Shares is not to be taken in any way as an indication of the merits of the
Company or the New Shares now offered for subscription. Issues of New Shares under the Offer will
only be made after permission for their quotation on the ASX has been granted.
2.13

CHESS

The Company will apply to the ASX to participate in CHESS, for those investors who have, or wish to
have, a sponsoring stockbroker. Investors who do not wish to participate through CHESS will be
issuer sponsored by the Company. Because the sub-registers are electronic, ownership of securities
can be transferred without having to rely upon paper documentation. Electronic registers mean that
the Company will not be issuing certificates to investors. Instead, investors will be provided with a
statement (similar to a bank account statement) that sets out the number of New Shares allotted to
them under this Offer Document. The notice will also advise holders of their Holder Identification
Number (HIN) and explain, for future reference, the sale and purchase procedures under CHESS and
issuer sponsorship.
Statements will be provided to holders of securities in the Company if there has been any change in
their security holding in the Company.
2.14

Treatment of Overseas Shareholders

This Offer does not, and is not intended to, constitute an offer in any place or jurisdiction in which, or
to any person to whom, it would not be lawful to make such an offer or to issue this Offer Document.
The Company is of the view that it is unreasonable to make the Offer to Shareholders without
registered addresses in Australia or New Zealand (Ineligible Shareholders) having regard to the:
number of Ineligible Shareholders; 	
  
	
  
(b)
number and value of New Shares that would be offered to Ineligible Shareholders; and 	
  
	
  
(c)
cost of complying with regulatory requirements in each relevant jurisdiction. 	
  
	
  
Accordingly, the Offer is not being extended and New Shares will not be issued to Shareholders with
a registered address which is outside Australia or New Zealand. 	
  
(a)

Nominees, Trustees and Custodians
Shareholders resident in Australia or New Zealand holding Shares on behalf of persons who are
resident overseas are responsible for ensuring that taking up an Entitlement under the Offer does not
breach regulations in the relevant overseas jurisdiction. Return of a duly completed Entitlement and
Acceptance Form will be taken by the Company to constitute a representation that there has been no
breach of those regulations.
2.15

Taxation Implications

The Directors do not consider it appropriate to give Shareholders advice regarding the taxation
consequences of subscribing for New Shares under this Offer Document. The Company, its advisers
and its officers do not accept any responsibility or liability for any such taxation consequences to
Shareholders.
Eligible Shareholders should consult their professional tax advisor in connection with subscribing for
New Shares under this Offer Document.
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2.16

Rights and Liabilities attaching to New Shares

The New Shares will rank equally in all respects with existing Shares (including, for example, with
respect to dividends, voting and bonus issues). Full details of the rights and liabilities attaching to
Shares are set out in the Company's Constitution, a copy of which is available for inspection at the
Company's registered office during normal business hours.
2.17

Risk Factors

As with any securities investment, there are risks associated with investing in the Company. The
principal risks that could affect the financial and market performance of the Company are detailed in
Section 4 of this Offer Document. The New Shares on offer under this Offer Document should be
considered speculative. Accordingly, before deciding to invest in the Company, investors should read
this Offer Document in its entirety and should consider all factors in light of their individual
circumstances and seek appropriate professional advice.
	
  
Factors affecting an investment in the Company include stock market fluctuations, exploration and
development risks, resource and reserve estimates, joint venture risk, insurance risk, competition
risks, foreign currency exchange rate fluctuations, economic risks and external market factors,
additional requirements for capital and governmental policy regarding environmental protection.
2.18

Withdrawal of Offer

The Directors may at any time decide to withdraw this Offer Document and the offer of New Shares
made under this Offer Document in which case the Company will return all Application Monies
(without interest) within 28 days of giving such notice of withdrawal.
2.19

Governing Law

This Offer Document and the contracts formed on acceptance of the Entitlement and Application
Form are governed by the laws applicable in Western Australia. Each Applicant for New Shares and
Shortfall Shares submits to the non-exclusive jurisdiction of the courts of Western Australia.
2.20

Enquiries concerning Offer Document

This document is important and should be read in its entirety. Persons who are in any doubt as to the
course of action to be followed should consult their stockbroker, solicitor, accountant or other
professional adviser without delay.
	
  
If you have any questions regarding your Entitlement or the Offer, please contact the Company on
(08) 9286 8300 (for calls within Australia) or +61 8 9286 8300 (outside Australia), from 8.30am to
5.00pm (AWST Time), Monday to Friday.
2.21

Directors’ Intentions

Based on the relevant interests in Shares held by the existing Directors and proposed Directors the
respective Entitlements of those Directors and proposed Directors will be as follows:
Directors
John Towner
Steven Hamer
Edward Farrell
Proposed Directors
Robert Towner
Darren Bromley

Entitlement Shares

$

176,856,966
41,924,603
500,000

176,856.97
41,924.60	
  
500.00

14,908,036
5,750,000

14,908.04
5,750.00
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As at the date of this Offer Document, existing Directors Mr Towner and Mr Hamer do not intend to
take up their respective entitlements whilst Mr Farrell intends to take up his full entitlement. The
proposed Directors do intend to take up all of their respective entitlements.
2.22

Placement

As announced on 28 May 2014, the Company intends to use reasonable endeavours to issue one
billion Shares at a price of $0.001 per Share. The Placement Shares will be offered to sophisticated
and professional investors, including certain existing Shareholders. Participation by existing and
proposed Directors will be as follows, subject to necessary Shareholder approval.
Existing Directors
John Towner
Steven Hamer
Edward Farrell

Placement Shares
8,000,000

$
8,000.00

Proposed Directors
Robert Towner
Darren Bromley

Placement Shares
20,000,000
20,000,000

$
20,000.00
20,000.00

Placement Shares will rank equally with the existing Shares and the Shares issued under the Offer. It
is proposed that the Placement will be made in two tranches. The first tranche, comprising
245,000,000 Shares will be issued on or about 13 June 2014 i.e. after the Record Date and
Placement Shares will not be eligible to participate in the Offer. The second tranche will be subject to
necessary Shareholders approval being obtained and, subject to such approval, will be issued as
soon as the requisite meeting can be held which is anticipated in early July 2014.
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3.
3.1

ACTION REQUIRED BY SHAREHOLDERS
How to Accept the Offer

If you are an Eligible Shareholder and you wish to take up all or part of your Entitlement, you must
accept the Offer by completing the personalised Entitlement and Acceptance Form mailed to you with
this Offer Document. Your personalised Entitlement and Acceptance Form will detail your entitlement
to New Shares under the Offer. You should complete the form in accordance with the instructions set
out on the reverse side of the form.
Acceptance of Entitlement in Full
	
  
If you are an Eligible Shareholder and wish to take up all of your Entitlement under the Offer, please
complete the Entitlement and Acceptance Form in accordance with the instructions set out on the
reverse of that form.
	
  
Partial Acceptance of Entitlement
	
  
If you are an Eligible Shareholder and wish to take up part of your Entitlement pursuant to the Offer,
please complete the Entitlement and Acceptance Form in accordance with the instructions set out on
the reverse of that form and insert the number of New Shares you wish to accept (being less than
your Entitlement as specified on the Entitlement and Acceptance Form).
	
  
Non-Acceptance of Entitlement
	
  
If you do not wish to take up any part of your Entitlement under the Offer, you are not required to take
any action. If you decide not to accept all or part of your Entitlement, the New Shares not accepted
will form part of the Shortfall and will be dealt with in accordance with Section 2.8.
	
  
Applying for Shortfall Shares
	
  
Subject to any restrictions imposed by law, Eligible Shareholders who have subscribed for their
Entitlements in full may apply for additional New Shares under the Shortfall Offer (Shortfall Shares)
by completing the section of the Entitlement and Acceptance Form entitled “Shortfall Shares” in
accordance with the instructions set out in that form.
	
  
3.2 Acceptance of Terms and Form of Payment
All Applications for New Shares and Shortfall Shares must be made on the Entitlement and
Acceptance Form. Any Application will be treated as an offer from the Applicant to acquire New
Shares on the terms and conditions set out in this Offer Document. The Directors reserve the right to
reject any Applications for New Shares.
If you are paying by cheque please make the cheque payable to ‘Triangle Energy (Global) Limited
Share Issue A/C’ and cross it ‘Not Negotiable’. Please ensure that your completed Entitlement and
Acceptance Form and your cheque is received by the Company's Share Registry no later than
5.00pm (AWST Time) on the Closing Date at:
By Post:
Triangle Energy (Global) Limited
C/- Security Transfer Registrars Pty Ltd
PO Box 535
APPLECROSS WA 6953
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Those who elect to pay via BPAY must follow the instructions for BPAY set out in the Entitlement and
Acceptance Form. Investors who elect to pay by BPAY will not need to return their completed
Entitlement and Acceptance Form.
Applicants should be aware that their own financial institution may implement earlier cut off times with
regards to electronic payment and it is the responsibility of the Applicant to ensure that funds are
submitted through BPAY by the date and time mentioned above. If you have multiple holdings you
will have multiple BPAY customer reference numbers. To ensure you receive your Entitlement in
respect of that holding, you must use the customer reference number shown on each personalised
Entitlement and Acceptance Form when paying for any New Shares that you wish to apply for in
respect of that holding.
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4.

RISK FACTORS

4.1

General

The New Shares offered under this Offer Document should be considered speculative because of the
nature of the Company’s business.
Whilst the Directors recommend that Eligible Shareholders take up their Entitlement, there are
numerous risk factors involved in an investment in the Company. Some of these risks can be
mitigated by the use of safeguards and appropriate systems and controls, but some are outside the
control of the Company and cannot be mitigated. Accordingly, an investment in the Company carries
no guarantee with respect to the payment of dividends, return of capital or price at which New Shares
will trade.
The following is a summary of the more material matters to be considered and should be read in
conjunction with specific matters referred to in the Company’s announcements and reports. Please
note that the summary is not exhaustive and potential investors should examine the contents of this
Offer Document in its entirety and consult their professional advisors before deciding whether to apply
for the New Shares.
4.2

Specific Risks

A number of specific risk factors that may impact the future performance of the Company are
described below. Eligible Shareholders should note that this list is not exhaustive.
4.2.1

Operational Risks

The business of hydrocarbon exploration, project development and production, by its nature, contains
elements of significant risk with no guarantee of success. Ultimate and continuous success of these
activities is dependent on, among other things:
•
•
•
•
•
•

the discovery or acquisition of economically recoverable reserves;
access to adequate capital for project development;
design and construction of efficient development and production infrastructure within capital
expenditure budgets;
securing and maintaining title to hydrocarbon interests including a Production Sharing Contract
(“PSC”);
obtaining consents and approvals necessary for the conduct of hydrocarbon exploration,
development and production; and
access to competent operational management and prudent financial administration, including
the availability and reliability of appropriately skilled and experienced employees, contractors
and consultants.

Whether or not income will result from projects undergoing exploration and development programs
depends on successful exploration and the establishment of production facilities.
There is no assurance that any exploration on current or future interests will result in the discovery of
an economic hydrocarbon project. Even if an apparently viable deposit is identified, there is no
guarantee that it can be economically developed.
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4.2.2

Exploration and Recovery Risk

The business of hydrocarbon exploration and development involves risks and hazards. For example,
in an exploration context no assurance can be given that resources or reserves will be detected in
commercial quantities. High risk and substantial expense can be incurred without the requisite or
expected degree of reward.
Even if commercial quantities of hydrocarbons are discovered unforeseen risks can arise in the
development and production phase including, the receipt of necessary governmental permits, access
to permits and the construction of recovery and processing facilities, environmental hazards, industrial
accidents, labour forced disruption, the unavailability of materials and equipment, unusual or
unexpected geological formation, equipment failures, changes in the regulatory environment and
weather conditions. Such occurrences could result in damage to, or destruction of, exploration or
production facilities, personal injury or death, environmental damage, delays in mining, monetary
losses and possible legal liability.
4.2.3

Resource Estimates

Resource estimates are expressions of judgment based on knowledge, experience and industry
practice. Estimates that were valid when made may change significantly when new information or
techniques becomes available. In addition, resource estimates are necessarily imprecise and depend
to some extent on interpretations, which may prove to be inaccurate. Even if the Company identifies
a resource or reserve, actual reserves and resources may differ from those estimated at an earlier
time which may result in alterations to development and recovery plans which may, in turn, adversely
affect the Company’s operations.
4.2.4

Ability to Exploit Successful Discoveries

It may not always be possible for the Company to participate in the exploitation of successful
discoveries made in areas in which the Company has an interest. Such exploitation will involve the
need to obtain the necessary licences or clearances from the relevant authorities, which may require
conditions to be satisfied and/or the exercise of discretions by such authorities. It may or may not be
possible for such conditions to be satisfied. The infrastructure requirements around a successful
discovery may also impact on the exploitation of a discovery.
Further, the decision to proceed to further exploitation may require the participation of other
companies whose interests and objectives may not be the same as those of the Company. As
described above, such work may require the Company to meet or commit to financing obligations for
which it may have not planned.
4.2.5

Compliance Risk

The Company holds an interest in various exploration tenements. Title to these tenements is subject
to the tenement holder, complying with the terms and conditions of each tenement, including the
minimum annual expenditure commitments. There is a risk that if the Company does not comply with
the terms and conditions of each tenement, it may lose its interest in the relevant tenement.
The Company has implemented appropriate policies and practices to mitigate the risk of not
complying with the terms and conditions attaching to each of its tenements.
4.2.6

Joint Venture Parties, Agents and Contractors

The Directors are unable to predict the risk of financial failure or default by a participant in any joint
venture to which the Company is or may become a party. Further, the Company is unable to predict
the risk of insolvency or managerial failure by any of the contractors used by the Company in any of
its activities or the insolvency or other managerial failure by any of the other service providers used by
the Company for any activity. The effects of such failures may have an adverse effect on the
Company’s operations.
4.2.7

Country Risk
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The Company holds assets located in Indonesia and Australia and may acquire assets in foreign
countries in the future. There are risks associated with exploration and mining activities and
investments generally in foreign countries that may adversely affect the business, costs, expenditure
and profitability of the Company. These risks include:
(a)

changes in foreign country government, government policies, regulatory regime, economic
change, civil instability, attitudes towards foreigners or their businesses in their country;

(b)

land access and environmental regulation may be adverse or beneficial; and

(c)

the applicable legal regime including investment into and repatriation of revenue out of the
foreign country.

4.2.8

Environmental Risk

The Company’s activities are subject to the environmental risks inherent in the hydrocarbon industry.
The Company is subject to environmental laws and regulations in connection with operations it may
pursue in the hydrocarbon industry. The Company intends to conduct its activities in an
environmentally responsible manner and in accordance with all applicable laws. However, the
Company may be the subject of accidents or unforeseen circumstances that could subject the
Company to extensive liability.
Further, the Company may require approval from the relevant authorities before it can undertake
activities likely to impact the environment. Failure to obtain such approvals will prevent the Company
from undertaking its desired activities. The Company is unable to predict the effect of additional
environmental laws and regulations that may be adopted in the future, including whether any such
laws or regulations would materially increase the Company’s cost of doing business or affect its
operations in any area.
4.2.9

Future capital needs and additional funding

The funding of any further ongoing capital requirements beyond the requirements as set out in this
Offer Document will depend upon a number of factors including the extent of the Company’s ability to
generate income from activities which the company cannot forecast with any certainty.
The Company, with its Joint Venture partner Perusahaan Daerah Pembangunan Aceh (“PDPA”) (a
representative company of the Government of Aceh), has been negotiating with the Republic of
Indonesia for the issue of a new PSC. There is risk that the time frame for the approval of a long term
PSC may extend and additional funding is required to fund that process.
Any additional equity financing will be dilutive to shareholders, and debt financing, if available, may
involve restrictions on financing and operating activities. If the Company is unable to obtain additional
funding as needed, it may not be able to take advantage of opportunities or develop projects. Further,
the Company may be required to reduce the scope of its operations or anticipated expansion and it
may affect the Company’s ability to continue as a going concern.
4.2.10 Insurance
Insurance against all risks associated with mineral exploration is not always available or affordable.
The Company will maintain insurance where it is considered appropriate for its needs however it will
not be insured against all risks either because appropriate cover is not available or because the
Directors consider the required premiums to be excessive having regard to the benefits that would
accrue.
The occurrence of an event that is not covered or fully covered by insurance could have a material
adverse effect on the business, financial condition and results of the operations of the Company.
There is no assurance that the Company will be able to maintain adequate insurance in the future at
rates that it considers is reasonable.
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4.2.11 No Minimum Subscriptions
There is no minimum subscription under the Offer. As such, there is no guarantee that the Company
will raise sufficient funds to enable the development of the Company’s projects, and there may be
restrictions on the financing and operating activities of the Company. Further, the Company may be
required to reduce the scope of its operations or anticipated expansion and it may affect the
Company’s ability to continue as a going concern.
4.3

General Risks

The future prospects of the Company’s business may be affected by circumstances and external
factors beyond the Company’s control. Financial performance of the Company may be affected by a
number of business risks that apply to companies generally and may include economic, financial,
market or regulatory conditions.
4.3.1

General Economic Climate

Factors such as inflation, currency fluctuation, interest rates and supply and demand have an impact
on operating costs, commodity prices and stock market prices. The Company’s future revenues and
securities price may be affected by these factors, as well as by fluctuations in the price of
commodities, which are beyond the Company’s control.
4.3.2

Changes in Legislation and Government Regulation

Government legislation in Indonesia, Australia or any other relevant jurisdiction, including changes to
the taxation system, may affect future earnings and the relative attractiveness of investing in the
Company. Changes in government policy or statutory changes may also affect the Company and the
value of its securities.
4.3.3

Competition for Projects

The Company competes with other companies, including hydrocarbon exploration and production
companies. Some of these companies have greater financial and other resources than the Company.
As a result, such companies may be in a better position to compete for future business opportunities
and there can be no assurance that the Company can effectively compete with these companies.
The Company’s inability to secure a new project or business opportunity may have an adverse effect
on the operations of the Company, its possible future profitability and the trading price of its securities,
including the New Shares offered under this Offer Document.
4.3.4

Commodity Price Volatility and Exchange Rate Risk

If the Company achieves success leading to mineral production, the revenue it will derive through the
sale of product exposes the potential income of the Company to commodity price and exchange rate
risks. Commodity prices fluctuate and are affected by many factors beyond the control of the
Company. Such factors include supply and demand fluctuations for hydrocarbons, technological
advancements, forward selling activities and other macro-economic factors.
Furthermore, international prices of various commodities are denominated in United States dollars,
whereas the income and expenditure of the Company are and will be taken into account in Australian
currency, exposing the Company to the fluctuations and volatility of the rate of exchange between the
United States dollar and the Australian dollar as determined in international markets.
4.3.5

Reliance on Key Personnel

The Company's success depends largely on the core competencies of its directors and management
and the Company's ability to find and retain key personnel.
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4.3.6

Share market Conditions

The market price of the Company’s securities may be subject to varied and unpredictable influences
on the market for equities in general and resources stocks in particular.
4.4

Speculative Nature of Investment

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the Company or
by investors in the Company. The above factors, and others not specifically referred to above, may in
the future materially affect the financial performance of the Company and the value of the New
Shares offered under this Offer Document. Therefore, the New Shares offered pursuant to this Offer
Document carry no guarantee with respect to the payment of dividends, returns of capital or the
market value of the securities.
Potential investors should consider that the investment in the Company is speculative and should
consult their professional advisers before deciding whether to apply for New Shares.
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5.

DEFINED TERMS

Applicant means a person who submits an Entitlement and Acceptance Form.
Application refers to the submission of an Entitlement and Acceptance Form.
Application Monies means monies received from persons applying for New Shares.
ASIC means the Australian Securities and Investments Commission.
ASX means ASX Limited (ACN 008 624 691) or, where the context permits, the Australian Securities
Exchange operated by ASX Limited.
Closing Date means 5.00pm (Perth Time) on 23 June 2014.
Company means Triangle Energy (Global) Limited (ABN 52 110 411 428).
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the directors of the Company.
Eligible Shareholder means a Shareholder whose details appear on the Company’s register of
Shareholders as at the Record Date with a registered address in Australia or New Zealand.
Entitlement means the entitlement to subscribe for New Shares under this Offer and Entitlements
has a corresponding meaning.
Entitlement and Acceptance Form means the Entitlement and Acceptance Form accompanying this
Offer Document.
Ineligible Shareholder means a Shareholder who is not an Eligible Shareholder.
Listing Rules means the ASX Listing Rules published and distributed by ASX.
New Share means a new Share proposed to be issued pursuant to this Offer.
Nominee Shares means the New Shares which Ineligible Shareholders would be entitled to if they
were eligible to participate in the Offer.
Offer means the offer of New Shares under this Offer Document.
Offer Document means this Offer Document dated 28 May 2014.
Opening Date means 9 June 2014.
Option means an option to acquire a Share.
Optionholder means a holder of Options.
Performance Rights means a right to acquire one Share or a right to subscribe for one Share subject
to certain performance criteria.
Placement means the proposal to issue up to one billion Shares at a price of $0.001 per Share as
described in Section 2.22 and Placement Shares has a corresponding meaning.
Record Date means 5.00pm (Perth Time) on 3 June 2014.
Share means an ordinary fully paid share in the capital of the Company.
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Share Registry means Security Transfer Registrars Pty Ltd ACN 008 894 488.
Shortfall means those New Shares under the Offer not applied for by Eligible Shareholders by the
Closing Date.
Shortfall Offer means the offer of Shortfall Shares under this Offer Document.
Shortfall Shares means the New Shares which comprise the Shortfall.
Shareholder means a holder of Shares.
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