
 

 

 

 

 

 

NOT FOR DISTRIBUTION IN THE UNITED STATES 

 

11 October 2012 

 

Dear Shareholder 

RETAIL ENTITLEMENT OFFER 

On Thursday, 4 October 2012, Base Resources Limited (Base) announced it would seek to raise 
approximately $40 million in new equity to be applied in the development of Base's Kwale mineral 
sands project, provide for additional working capital and pay the costs of the Offer. 

The equity is being raised through a placement (Placement) of fully paid ordinary shares (New 
Shares) to institutional investors, and a 1 for 12 accelerated non-renounceable pro rata 
entitlement offer of New Shares at an issue price of $0.40 per New Share to existing shareholders 
(Entitlement Offer), (together, the Offer).  

Base undertook the Placement and the institutional component of the Entitlement Offer 
(Institutional Entitlement Offer) on Thursday, 4 October and Friday, 5 October 2012, both of 
which were strongly supported by institutional shareholders and settled on Thursday, 11 October 
2012, raising approximately $36.4 million.  

Under the retail component of the Entitlement Offer (Retail Entitlement Offer), eligible retail 
shareholders are now invited to apply for 1 New Share at a price of $0.40 per New Share for every 
12 Base shares held by them at 7.00pm (AEST) on Tuesday, 9 October 2012 (the Record Date) 
on the terms set out in the enclosed Offer Booklet (Entitlement).  This price is the same as the 
offer to institutional shareholders and investors under the Placement and Institutional Entitlement 
Offer. 

You will find enclosed with this letter the following documents: 

• an Offer Booklet detailing how to participate in the Entitlement Offer if you choose to do 
so, including a timetable of key dates, description of key terms under the Entitlement 
Offer and other important information; 

• annexed to the Offer Booklet, a copy of the investor presentation, offer announcement 
and cleansing notice that were released by Base to ASX on Thursday, 4 October 2012 
providing further information on Base, its capital management initiatives, the impact of 
the Offer and key risks for you to consider; and 

• a personalised Entitlement and Acceptance Form detailing your Entitlement. 

RFC Ambrian Limited (RFC Ambrian) has been appointed as lead manager and book-runner to 
the Offer.  RFC Ambrian has agreed to underwrite the Offer subject to the terms and conditions of 
an underwriting agreement.  Euroz Securities Limited has also been appointed as co-lead manager 
of the Placement and Institutional Entitlement Offer.  



2 
 

I encourage you to read these documents in full before deciding whether or not to take up your 
Entitlement.  You may wish to obtain professional advice to assist you with your decision. 

The Retail Entitlement Offer closes at 5.00pm (AEST) on Thursday, 25 October 2012.  To 
participate in the Retail Entitlement Offer, you must have applied for New Shares so that your 
completed Entitlement and Acceptance Form and application money, or BPAY®1 payment, is 
received by this time. 

You may choose to take up all, part or none of your Entitlement.  Retail shareholders recorded on 
the share register with an address outside Australia and New Zealand are not eligible to participate 
in the Retail Entitlement Offer.   

If you have any questions in respect of the Retail Entitlement Offer please consult your 
stockbroker, accountant or other professional adviser.  

On behalf of the Board of Base, I thank you for your continued support of Base and invite you to 
consider this investment opportunity. 

Yours sincerely 

 
 
Tim Carstens 
Managing Director 
Base Resources Limited 

 

                                                                                                                                               
1  ®Registered to BPAY Pty Limited ABN 69 079 137 518. 



 

 

 

 

Retail Entitlement Offer Booklet 

A 1 for 12 accelerated non-renounceable pro rata retail entitlement offer of Base ordinary shares 
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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES 

This is an important document which is accompanied by an Entitlement and Acceptance Form and both should 
be read in their entirety. Please contact your professional adviser if you have any queries. 
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KEY OFFER DATES 

Date Event 

Thursday, 4 October 2012 • Announcement of Offer 

• Institutional Entitlement Offer and Placement opens 

Friday, 5 October 2012 • Institutional Entitlement Offer and Placement closes 

Monday, 8 October 2012 • Announcement of Institutional Entitlement Offer and 
Placement results 

• Trading resumed on ex-entitlement basis 

Tuesday, 9 October 2012 • Record Date (7.00pm (AEST)) 

Thursday, 11 October 2012 • Settlement of Institutional Entitlement Offer and 
Placement  

Thursday, 11 October 2012 • Despatch of retail offer booklet and entitlement and 
acceptance forms to eligible retail holders 

• Retail Entitlement Offer opens 

Friday, 12 October 2012 • Institutional Entitlement Offer shares and Placement 
shares allotted and commence trading on ASX on 
normal settlement basis  

Thursday, 25 October 2012 • Retail Entitlement Offer closes (5.00pm AEST) 

Tuesday, 30 October 2012 • Announce results of Retail Entitlement Offer 

Thursday, 1 November 2012 • Settlement of Retail Entitlement Offer shares 

Friday, 2 November 2012 • Allotment of Retail Entitlement Offer shares 

Monday, 5 November 2012 • Quotation of Retail Entitlement Offer shares 

Wednesday, 7 November 2012 • Despatch of holding statements for Retail Entitlement 
Offer shares 

 
This timetable is indicative only and may change, subject to the requirements of the ASX Listing Rules and the Corporations 
Act 2001 (Cth). The timetable is subject to change in Base's absolute discretion. The commencement of quotation of New 
Shares is subject to confirmation from ASX. 
 
If you have any questions, please consult your stockbroker, accountant or other professional adviser.   
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DETAILS OF THE OFFER AND HOW TO APPLY 

 

1. PLEASE READ CAREFULLY THE ATTACHED LETTER FROM THE MANAGING 
DIRECTOR, IMPORTANT INFORMATION, ENTITLEMENT AND ACCEPTANCE FORM, 
INVESTOR PRESENTATION AND OTHER PUBLIC INFORMATION MADE AVAILABLE 

The 1 for 12 accelerated non-renounceable pro rata entitlement offer (Entitlement 
Offer) of Base Resources Limited (Base) fully paid ordinary shares (New Shares) is not 
being made under a prospectus or product disclosure statement.  Rather, the Entitlement 
Offer is being made pursuant to provisions of the Corporations Act 2001 (Cth) 
(Corporations Act) that allow entitlement offers to be offered by providing certain 
updates and confirmations to the market. 

Consequently, before accepting your entitlement of New Shares under the Entitlement 
Offer, you should carefully read and understand the publicly available information on Base 
and the Entitlement Offer, including the attached materials, Base’s periodic and 
continuous disclosure announcements including the Base 2011 Annual Report lodged with 
ASX on 27 October 2011, the financial results for the six months ended 31 December 
2011 lodged with ASX on 7 March 2012 and the financial results for the year ended 
30 June 2012 lodged with ASX on 28 September 2012, and other announcements that 
have been made available at www.baseresources.com.au or www.asx.com.au. 

2. CONSIDER THE ENTITLEMENT OFFER IN LIGHT OF YOUR PARTICULAR 
INVESTMENT OBJECTIVES AND CIRCUMSTANCES 

If you have any queries or are uncertain about any aspect of the Entitlement Offer, 
consult with your stockbroker, accountant or other professional adviser.  Please ensure 
that you review carefully the "Key Risks" section on slides 26 to 28 of the attached 
Investor Presentation.   

3. OVERVIEW OF THE RETAIL ENTITLEMENT OFFER 

Under the Entitlement Offer, you as an Eligible Retail Shareholder (as defined in section 4 
of "Important Information") are entitled to apply for 1 New Share at a price of $0.40 per 
New Share (Offer Price) for every 12 Base shares you held at 7.00pm (AEST) on 
Tuesday, 9 October 2012 (the Record Date) subject to the terms of the Entitlement Offer 
outlined in this document (Retail Entitlement Offer).  This is called your Entitlement. 

The ratio and price under the Retail Entitlement Offer are equal to the ratio and price for 
the issue of New Shares under the institutional component of the Entitlement Offer (being 
the offer of entitlements to eligible institutional Base shareholders at the Record Date) 
(Institutional Entitlement Offer).  The Record Date under the Retail Entitlement Offer 
and the Institutional Entitlement Offer is the same. 

The number of New Shares for which you are entitled to apply for is shown on the 
personalised Entitlement and Acceptance Form that accompanies this Offer Booklet.  
Where fractions arise in the calculation of Entitlements, they will be rounded up to the 
next whole number of New Shares. 

Note: The Entitlement stated on your Entitlement and Acceptance Form may be in excess of the 
actual Entitlement you may be permitted to take up where, for example, you are holding Base shares 
on behalf of a person in the United States.  

Entitlements are non-renounceable, and Base shareholders who do not take up their 
Entitlements will not receive any payment or value for their Entitlements.  Entitlements 
will not be able to be traded on ASX or privately transferred. 
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1  ®Registered to BPAY Pty Limited ABN 69 079 137 518 

The Retail Entitlement Offer is only open to Eligible Retail Shareholders and Base reserves 
the right to reject any application that it believes comes from a person who is not an 
Eligible Retail Shareholder. 

The placement to institutional and sophisticated investors (Placement) and the 
Institutional Entitlement Offer was underwritten by RFC Ambrian Limited (RFC Ambrian) 
at the Offer Price of $0.40 per New Share.  The Retail Entitlement Offer is also fully 
underwritten by RFC Ambrian at the Entitlement Offer Price of $0.40 per New Share. 

The underwriting agreement between Base and RFC Ambrian (Underwriting 
Agreement) is subject to customary termination events, and if terminated, the 
Entitlement Offer may not proceed in its entirety.  RFC Ambrian reserves the right, at any 
time, to appoint sub-underwriters in respect of any part of the Entitlement Offer.  RFC 
Ambrian is entitled to be paid fees and expenses under the Underwriting Agreement, and 
receive certain indemnities.  Any sub-underwriters appointed by RFC Ambrian may be 
paid a fee determined by negotiation with the relevant sub-underwriter.  Any sub-
underwriter's fees in respect of the Entitlement Offer would be paid by RFC Ambrian. 

4. IMPACT OF THE ENTITLEMENT OFFER AND PLACEMENT ON YOUR 
SHAREHOLDING 

The issue of New Shares pursuant to the Entitlement Offer is not expected to have any 
material effect or consequence on the control of Base.  However, to the extent that any 
shareholder fails to take up their entitlements for New Shares under the Entitlement Offer, 
that shareholder’s percentage holding in Base will be diluted by those other shareholders 
who take up some or all of their entitlement.  Shareholders generally will also have their 
percentage holdings diluted by the issue of shares in the Placement. 

5. APPLY FOR PART OR ALL OF YOUR ENTITLEMENT 

If you want to take up all or part of your Entitlement, you must complete and return the 
Entitlement and Acceptance Form with your payment or pay your application monies via 
BPAY®1 pursuant to the instructions that are set out on the Entitlement and Acceptance 
Form.  Base will treat you as applying for as many New Shares as your payment will pay 
for in full. 

Your Entitlement is set out in the accompanying Entitlement and Acceptance Form and 
has been calculated as 1 New Share for every 12 Base shares you held as at the Record 
Date of 7.00pm (AEST) on Tuesday, 9 October 2012, rounded up to the nearest whole 
share.  If you have more than one holding of Base shares you will be sent more than one 
Entitlement and Acceptance Form and you will have separate Entitlements for each 
holding. 

If you accept and pay for all or part of your Entitlement before the close of the Retail 
Entitlement Offer at 5.00pm (AEST) on Thursday, 25 October 2012, you will be allotted 
your New Shares on Friday, 2 November 2012.  

The Base board (Board) reserves the right (in its absolute discretion) to reduce the 
number of New Shares allocated to Eligible Retail Shareholders, or persons claiming to be 
Eligible Retail Shareholders, if their claims prove to be overstated or if they or their 
nominees fail to provide information to substantiate their claims. 

The Board reserves the right to place the balance of any New Shares which are not 
applied for under the Entitlement Offer (Shortfall Shares) at the discretion of the Board 
in accordance with ASX Listing Rule 7.2 (exception 3).  The Shortfall Shares will be 
offered by Base at the same Offer Price as offered under the Entitlement Offer. 

You do not have to pay any brokerage or other transaction costs to Base on the issue of 
New Shares.  
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6. ACCEPTANCE OF THE RETAIL ENTITLEMENT OFFER 

You may subscribe for all or part of your Entitlement by either completing the Entitlement 
and Acceptance Form in accordance with the instructions set out on the back of that form, 
indicating the number of New Shares you wish to subscribe for and attaching payment or, 
if you have an Australian financial institution account that supports BPAY, by paying by 
BPAY (see below for more details). 

The method of taking up the Entitlement Offer will depend on your method of payment, 
being: 

Payment by cheque, bank draft or money order 

Should you wish to pay by cheque, bank draft or money order, then you should complete 
your Entitlement and Acceptance Form in accordance with the instructions set out on that 
form and return the form accompanied by a cheque, bank draft or money order: 

• in Australian currency, drawn on an Australian branch of a financial institution; 

• for an amount equal to $0.40 multiplied by the number of New Shares that you are 
applying for; and 

• made payable to "Base Resources Limited – <share issue a/c>" and crossed "Not 
Negotiable". 

Cash payments will not be accepted.  Receipts for payment will not be issued. 

Payment by BPAY 

For Eligible Retail Shareholders wishing to pay by BPAY (only available to Eligible Retail 
Shareholders who hold an account with an Australian financial institution that supports 
BPAY): 

• please follow the instructions on your personalised Entitlement and Acceptance 
Form (which includes the Biller Code and your unique Reference Number).  Your 
BPAY payment must be received by no later than 5.00pm (AEST) on Thursday, 
25 October 2012.  Applicants should be aware that their own financial institution 
may impose earlier cut off times with regards to electronic payment, and should 
therefore take this into consideration when making payment.  It is the 
responsibility of the applicant to ensure that funds submitted through BPAY are 
received by this time; and 

• you do not need to submit your Entitlement and Acceptance Form but, by making a 
payment through BPAY, you will be taken to have made the declarations set out in 
the Entitlement and Acceptance Form. 

Please make sure to use the specific Biller Code and unique Reference Number on your 
personalised Entitlement and Acceptance Form.  If you have more than one holding of 
shares you will be sent more than one personalised Entitlement and Acceptance Form and 
you will have separate Entitlements for each separate holding.  If you receive more than 
one personalised Entitlement and Acceptance Form, please only use the Reference 
Number specific to the Entitlement on that form.  If you inadvertently use the same 
Reference Number for more than one of your Entitlements, you will be deemed to have 
applied only for Entitlements to which that Reference Number applies. 

Any application monies received for more than the number of New Shares comprised in 
your Entitlement will be refunded on or around Thursday, 8 November 2012 (except 
where the amount is less than $1.00 in which case it will be donated to a charity chosen 
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by Base).  No interest will be paid on any application monies received or refunded and any 
interest earned will be retained for the benefit of Base.  

7. IF YOU DO NOT WISH TO TAKE UP YOUR ENTITLEMENT 

If you do not wish to take up your Entitlement under the Retail Entitlement Offer, you can 
simply do nothing.  At the Retail Entitlement Offer close date, 5.00pm (AEST), Thursday, 
25 October 2012, if you have not completed your Entitlement and Acceptance Form and 
returned it with application money to the Registry, or alternatively made a payment 
through BPAY for which Base has received payment, then your Entitlements will lapse.  

The Entitlement Offer is non-renounceable.  If you do not take up your Entitlements, you 
will not receive any value for your Entitlements.  

8. MAIL OR DELIVERY 

To participate in the Retail Entitlement Offer, your payment must be received by no later 
than 5.00pm (AEST) on Thursday, 25 October 2012.  If not paying by BPAY, your 
completed Entitlement and Acceptance Form, together with application monies, should be 
mailed or delivered using the reply paid or self-addressed envelope provided with this 
booklet to the following address: 

Computershare Investor Services Pty Limited 
GPO Box 505 
MELBOURNE  VIC  3001 

9. REPRESENTATIONS BY ACCEPTANCE 

By completing and returning your personalised Entitlement and Acceptance Form or 
making a payment by BPAY, you will be deemed to have represented that you are an 
Eligible Retail Shareholder (as defined in section 4 of "Important Information").  You will 
also be deemed to have acknowledged, represented and warranted on your own behalf 
and on behalf of each person on whose account you are acting that: 

(a) you and each person on whose account you are acting for are not in the United 
States; 

(b) you and each person on whose account you are acting acknowledge that the New 
Shares have not been and will not be, registered under the Securities Act or under 
the securities laws of any state or other jurisdiction of the United States, or in any 
other jurisdiction outside Australia or New Zealand and accordingly, the New 
Shares may not be offered, sold or otherwise transferred except in accordance with 
an available exemption from, or in a transaction not subject to, the registration 
requirements of the Securities Act and any other applicable securities laws; 

(c) you and each person on whose account you are acting have not and will not send 
this Offer Booklet, the Entitlement and Acceptance Form or any other materials 
relating to the Retail Entitlement Offer to any person in the United States; and 

(d) if you are acting as a nominee or custodian, each beneficial holder on whose behalf 
you are submitting the Entitlement and Acceptance Form is not in the United States 
and you have not sent this Offer Booklet, the Entitlement and Acceptance Form or 
any information relating to the Retail Entitlement Offer to any such person. 
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IMPORTANT INFORMATION 

This offer booklet and the attached ASX offer announcements, including the Investor Presentation and 
cleansing notice, annexed to this offer booklet (Information) have been prepared by Base.  The Information 
is dated Thursday, 11 October 2012.  No party other than Base has authorised or caused the issue of this 
Information, or takes responsibility for, or makes any statements, representations or undertakings in this 
Information.  RFC Ambrian, its related bodies corporate, directors, employees, servants or agents (Affiliates) 
make no representation or warranty, expressed or implied, as to the accuracy or completeness of this 
document.  Except for any liability which cannot be excluded by law, RFC Ambrian and its Affiliates expressly 
disclaim and accept no responsibility or liability (including liability for negligence) for the contents of the 
Information. 

You should read this Information carefully and in its entirety before deciding to invest in New Shares.  In 
particular you should consider the risk factors outlined in slides 26 to 28 of the attached Investor Presentation 
that could affect the performance of Base or the value of an investment in Base.  

The past performance of Base, and the past share price of Base should not be relied upon as (and is not) an 
indication of future performance.   

1. NOT INVESTMENT ADVICE 

The Entitlement Offer to which this Information relates complies with the requirements of section 
708AA of the Corporations Act as notionally modified by Australian Securities and Investments 
Commission (ASIC) Class Orders 08/35 and 07/571. 

The Information is not a prospectus under the Corporations Act and has not been lodged with ASIC.  
It is also not financial product advice and has been prepared without taking into account your 
investment objectives, financial circumstances or particular needs.  Base is not licensed to provide 
financial product advice in respect of the New Shares. 

The Information does not purport to contain all the information that you may require to evaluate a 
possible application for New Shares and does not take into account the investment objectives, 
financial situation or needs of you or any particular investor. You should conduct your own 
independent review, investigation and analysis of Base shares the subject of the Entitlement Offer.  
You should obtain any professional advice you require to evaluate the merits and risks of an 
investment in Base before making any investment decision based on your investment objectives. 

You should also consider the "Key Risks" section on slides 26 to 28 of the attached 
Investor Presentation. 

2. NO COOLING-OFF RIGHTS 

Cooling-off rights do not apply to an investment in New Shares.  You cannot, in most circumstances, 
withdraw your application once it has been accepted. 

3. NO ENTITLEMENTS TRADING 

Entitlements cannot be traded on ASX or any other exchange, nor can they be privately transferred. 

4. ELIGIBLE RETAIL SHAREHOLDERS 

The Retail Entitlement Offer is extended only to Eligible Retail Shareholders.  Eligible Retail 
Shareholders are those persons who: 

(a) were the registered holder of Base shares at 7.00pm (AEST) Tuesday, 9 October 2012 (the 
Record Date); 

(b) have a registered address in Australia or New Zealand;  

(c) are not in the United States and are not considered to be a US Person (under Regulation S of 
the United States Securities Act 1933, as amended) and are not acting for the account or 
benefit of a US Person;  
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(d) did not receive an offer under the Institutional Entitlement Offer; and 

(e) are eligible under all applicable securities laws to receive an offer under the Retail Entitlement 
Offer. 

The Retail Entitlement Offer is not being extended to any Base shareholder with a registered address 
outside Australia and New Zealand (see Section 5 below).   

5. OFFER JURISDICTIONS  

This Information is not intended to and does not constitute an offer of securities in any jurisdiction in 
which, or to any person to whom, it would not be lawful to make such an offer and no action has 
been taken to register shares of Base or otherwise permit a public offering of New Shares in any 
jurisdiction outside of Australia and New Zealand.  Return of the Entitlement and Acceptance Form 
with application money or your BPAY payment shall be taken by Base to constitute a representation 
by you that there has been no breach of any such laws.  Eligible Retail Shareholders who are 
nominees, trustees or custodians are therefore advised to seek independent advice as to how to 
proceed. 

The distribution of this document outside Australia and New Zealand may be restricted by law.  
Persons who come into possession of this document should seek advice on and observe any such 
restrictions.  Any failure to comply with such restrictions may constitute a violation of applicable 
securities laws. 

New Zealand 

The New Shares are not being offered or sold to the public within New Zealand other than to existing 
Base shareholders who are Eligible Retail Shareholders to whom an offer of New Shares is being 
made in reliance on the Securities Act (Overseas Companies) Exemptions Notice 2002 (New 
Zealand).  

This document has not been registered, filed with or approved by any New Zealand regulatory 
authority under the Securities Act 1978 (New Zealand).  This document is not an investment 
statement or prospectus under New Zealand law and is not required to, and may not, contain all the 
information that an investment statement or prospectus under New Zealand law is required to 
contain. 

United States 

This Information does not constitute an offer of shares for sale in the United States, or in any other 
place in which, or to any person to whom, it would not be lawful to make such an offer. 

The offering of New Shares has not been, and will not be, registered under the US Securities Act 
1933 (as amended) and may not be offered, sold or resold in the United States, or any other place in 
which, or to any person to whom, it would not be lawful to make such an offer or grant, except in 
accordance with an available exemption from registration and applicable state securities laws.   

6. GOVERNING LAW 

This document and its annexures, the Entitlement Offer and the contracts formed on return of the 
Entitlement and Acceptance Form are governed by the laws applicable in Western Australia, Australia.  
Each Base shareholder who applies for New Shares submits to the jurisdiction of the courts of 
Western Australia, Australia.   

7. DISCLAIMER AND FORWARD-LOOKING STATEMENTS 

This document and its annexures contain certain forward-looking statements. The words "anticipate", 
"believe", "except", "project", "forecast", "estimate", "likely", "intend", "should", "could", "may", 
"target", "plan" and other similar expressions are intended to identify forward-looking statements.  
Indications of, and guidance on, future earnings and financial position and performance are also 
forward looking statements.  Such forward-looking statements are not guarantees of future 
performance and involve known and unknown risks, uncertainties and other factors, many of which 
are beyond the control of Base, and its officers, employees, agents and associates, that may cause 
actual results to differ materially from those expressed or implied in such statements.  Actual results, 
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performance or outcomes may differ materially from any projections and forward-looking statements.  
You should not place undue reliance on forward-looking statements and neither Base nor any of its 
directors, employees, servants, advisers or agents assume any obligation to update such information.   

To the maximum extent permitted by law, Base, RFC Ambrian and each of their officers, employees, 
agents, associates and advisers do not make any representation or warranty, express or implied, as 
to the currency, accuracy, reliability or completeness of such information or likelihood of fulfilment of 
any forward looking statements (including, without limitation, liability for negligence).  Please refer to 
the "Key Risks" outlined on slides 26 to 28 of the attached Investor Presentation for summary of 
certain risk factors which may affect Base when considering this information.  There can be no 
assurance that actual outcomes will not differ materially from these forward looking statements.   

An investment in New Shares is subject to investment and other known and unknown risks, some of 
which are beyond the control of Base.  Base does not guarantee any particular rate of return or the 
performance of Base nor does it guarantee the repayment of capital from Base or any particular tax 
treatment.  You should have regard to the "Key Risks" outlined on slides 26 to 28 of the attached 
Investor Presentation. 

8. TAXATION 

Taxation implications will vary depending upon the individual circumstances of Eligible Retail 
Shareholders.  You should obtain your own professional advice before deciding whether to invest in 
New Shares. 

9. FINANCIAL DATA 

Unless otherwise stated, all dollar values are in Australian dollars (A$). 

10. OVERSEAS SHAREHOLDERS 

Base has decided that it is unreasonable to make offers under the Retail Entitlement Offer to Base 
shareholders with registered addresses outside Australia and New Zealand having regard to the 
number of Base shareholders in those places, the number and value of the securities they would be 
offered and the cost of complying with the legal and regulatory requirements in those places.  
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