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Penrice Soda Holdings Limited 
Solvay Road 

Osborne South Australia  5017 

5 LCE is seeking disproportionate representation and influence 

Further details on each of the abovementioned matters are provided in Section 3 of the Explanatory 
Memorandum. 

To maintain flexibility in its capital management strategies for your Company, the Board has taken 
the opportunity at this meeting to request that shareholders refresh the Company's ability to issue 
up to 15% of its issued share capital in a 12 month period.  This is dealt with in Resolution 5 of the 
Notice of Meeting. The Company’s capital raising in December 2008 exhausted the capacity to raise 
additional capital by way of a placement under ASX Listing Rule 7.1 until December 2009, and the 
Board feels that it is a prudent measure to provide it with the flexibility to approach the market in a 
way that best suits the Company in the event that additional share capital is required.  

The appointment of appropriately qualified and experienced Directors to your Board is an 
important decision for the Company and we urge you to exercise your right to vote and to join the 
Sub-Committee in voting: 

• AGAINST the Director resolutions (Resolutions 1-4); and  

• IN FAVOUR of the capital refreshing resolution (Resolution 5). 

If you are unable to attend the General Meeting we urge you to lodge the enclosed proxy form 
before 11am on Saturday 25 July 2009. 
 
Yours sincerely 
 

 
 
 
 

 
 
Andrew Fletcher 
Chairman of Sub-Committee 

 



 

 

 

NOTICE OF GENERAL MEETING 
of 

Penrice Soda Holdings Limited 
ABN 83 109 193 419 

 
 
NOTICE IS HEREBY GIVEN THAT A GENERAL MEETING OF SHAREHOLDERS OF 
PENRICE SODA HOLDINGS LIMITED (“the Company”) WILL BE HELD AT THE 
ADELAIDE CONVENTION CENTRE, RIVERBANK ROOMS 1 & 2, NORTH TERRACE, 
ADELAIDE ON 27 JULY 2009 AT 11:00 A.M ADELAIDE TIME. 
 
 
SPECIAL BUSINESS 
 
1. Removal of Director 
 
 To consider and, if thought fit, pass the following as an ordinary resolution: 
 

"That, pursuant to section 203D of the Corporations Act, 2001 Mr John H Heard be and is hereby removed 
as a Director of the Company, effective immediately on the passing of this resolution." 
 

2. Removal of Director 
 
 To consider and, if thought fit, pass the following as an ordinary resolution: 
 

"That, pursuant to section 203D of the Corporations Act, 2001 Mr David B Trebeck be and is hereby 
removed as a Director of the Company, effective immediately on the passing of this resolution." 
 

3. Election of Director 
 
 To consider and, if thought fit, pass the following as an ordinary resolution: 
 

"That Mr Peter Edward John Murray be and is hereby appointed as a Director of the Company, effective 
immediately on the passing of this resolution." 

 
4. Election of Director 
 
 To consider and, if thought fit, pass the following as an ordinary resolution: 
 
 "That Mr Glenn Thurston Turner be and is hereby appointed as a Director of the Company, effective 

immediately on the passing of this resolution." 
 
5. Approval of Prior Share Issue 

 
 To consider and, if thought fit, pass the following as an ordinary resolution: 

 
"That, for the purposes of Listing Rule 7.4 and for all other purposes, the issue of 6,431,000 ordinary shares 
in the capital of the Company, to persons and on the terms detailed in the accompanying Explanatory 
Memorandum, be approved." 

 
 
 



 

 

 

Voting Exclusion Statement 

The Company will disregard any votes cast on the resolution set out in Resolution 5 (Approval of 
Prior Share Issue) by any person who participated in the issue and their associates. 

However, the Company need not disregard a vote if: 

(a) it is cast by a person as proxy for a person who is entitled to vote, in accordance with the 
directions on the proxy form; or 

(b) it is cast by the person chairing the meeting as proxy for the person who is entitled to vote, in 
accordance with a direction on the proxy form to vote as the proxy decides. 

 
 
By Order of the Board 
 
 
Frank Lupoi 
Company Secretary  
16 June 2009 
 
________________________________________________________________________________ 
 
NOTES 

 
Admission to Meeting 
 
Shareholders who will be attending the meeting, and who will not be appointing a proxy, are requested to bring the 
proxy form to the meeting to help speed admission. 
 
Shareholders who do not plan to attend the meeting are encouraged to complete and return the proxy form for their 
holdings of Penrice Soda Holdings Limited shares. 
 
Proxies 
 
If you are unable to attend and vote at the meeting and wish to appoint a person who will be attending as your proxy, 
please complete the enclosed proxy form. 
 
A member entitled to attend and vote at this meeting is entitled to appoint not more than two proxies (who need not be 
members of the Company) to attend and vote for the member at the meeting.  If the member appoints 2 proxies and 
the appointment does not specify the proportion or number of the member’s votes each proxy may exercise, each proxy 
may exercise half of the votes.  A single proxy exercises all voting rights. 
 
Proxies will only be valid and accepted by the Company and/or the share registry if they are signed and forwarded to 
the Company at the address or facsimile number quoted below so as to be received not later than 48 hours before the 
meeting. 
 
The completed proxy form may be: 
 
Mailed/delivered to the Company’s share registry, Link Market Services Limited at: 
 

Street address: 

Level 12 

680 George Street 

Sydney NSW 2000 

 

Postal address: 

Locked Bag A14  

Sydney South 

NSW 1235 

Faxed to Link Market Services Limited 

on Fax: +61 (0)2 9287 0309. 



 

 

 

Proxies can also be lodged electronically at Link Market Services' website www.linkmarketservices.com.au by  following 

the steps below: 

Step 1 –  Select Investors from the top menu. 

Step 2 –  Enter Penrice Soda Holdings Limited as the issuer. 

Step 3 –  Enter your Holder Identifier (which appears under the barcode on the front of your proxy form), your 

 surname or company name, your postcode and select validate. 

Step 4 –  Select Proxy Voting from the right hand menu. 

Step 5 –  Complete the steps to lodge your proxy.  

You will be taken to have signed your proxy form if you lodge it in accordance with the instructions given on the 

website.  

The Company has determined in accordance with regulations pursuant to section 1074E of the Corporations Act 2001 
that for the purpose of voting at the meeting, shares will be taken to be held by those persons recorded on the 
Company’s register as at 7:00pm Adelaide time on 24 July 2009. 



 

 

 

 

Penrice Soda Holdings Limited 
ABN 83 109 193 419 

 

EXPLANATORY MEMORANDUM 
 
This Explanatory Memorandum contains information relevant to the various matters to be 
considered at the Meeting. 
 

REMOVAL AND REPLACEMENT OF DIRECTORS – RESOLUTIONS 1-4 

1. Background 

On 27 May 2009 the Company was served with a request from London City Equities Limited 
(ASX:LCE) on behalf of the following shareholders of the Company: 

• London City Equities Limited; 

• Imperial Pacific Fund Managers Pty Limited; 

• Capel Court Corporation Pty Limited; 

• R & M Foundation Pty Limited; and 

• Wildrose Pty Limited, 

to call and hold a General Meeting of the shareholders of the Company to consider resolutions to: 

• appoint the perssons nominated by LCE, Mr Peter Murray and Mr Glenn Turner as Directors; 
and  

• remove existing Directors – John Heard (Chairman) and David Trebeck (non-executive 
Director) from the Board of the Company, 

 
(the "Requisition"). 

After conducting detailed investigations prior to making its investment, LCE became a substantial 
shareholder of Penrice in October 2008 when it agreed to contribute to a share placement, and then 
subsequently partially underwrite an associated Share Purchase Plan, by which all shareholders were 
able to subscribe for up to $5,000 in additional shares. As a result of these transactions, and 
subsequent purchases on market, LCE and its associated shareholders became entitled to 9.6% of 
Penrice’s issued share capital. 

Earlier this year on 26 February 2009, LCE’s Chairman, in commenting on Penrice’s results for the 
six months to December 2008 stated  “Penrice’s underlying results for the six months and 
business activity give us complete faith in the future of this key investment”. Less than a 
month later and despite making these supportive public comments, LCE wrote to Penrice in March 
2009 seeking the appointment of one additional LCE nominated Director to the Board, in the 
context of criticising Penrice’s share price performance following the release of Penrice's half year 
results.  

During subsequent discussions between Penrice and LCE in relation to the appointment of an LCE 
nominee, Penrice stated that the timing of such an appointment was inappropriate (given a number 
of strategic matters in progress) but that the matter would be further considered following the 



 

 

 

release of Penrice’s full year results. LCE rejected the Penrice Board’s response and, on 1 May 2009, 
LCE wrote to Penrice saying that it intended to submit a request that Penrice Directors convene a 
General Meeting of shareholders to consider the removal of three (unnamed) Penrice Directors and 
the appointment of two LCE nominees. 

During further discussions with LCE on this matter, and to avoid the disruption and cost of calling 
a General Meeting, an offer was made by Penrice for the immediate appointment of an LCE 
nominee to the Board, which Penrice Directors considered reasonable given LCE’s 9.6% 
shareholding. LCE rejected the Penrice offer and has proceeded to request a meeting of 
shareholders. 

Penrice Directors consider that they have responded appropriately to LCE’s approaches. 

As the Directors of Penrice have previously stated, the composition of the Board is a matter for 
shareholders.   

In order to effectively manage the process of convening the meeting, the Company established the 
Sub-Committee of non-executive Directors. 

This Explanatory Memorandum is intended to provide you with information necessary to make an 
informed decision on the proposed resolutions set out in the Notice of Meeting.  The information 
contained in this Explanatory Memorandum has been provided from a number of sources such as 
the Company, LCE and John Heard and David Trebeck.  Where that information has come from a 
source other than the Company, it is clearly identified as such. 

2. The Requisition 

The Requisition requested that the Company convene a General Meeting of members to consider 
the resolutions set out in the Notice of Meeting.  

Section 249D of the Corporations Act 2001 (Cth) provides that the directors of a company must call 
and arrange to hold a general meeting on the request of members holding at least 5% of the votes 
that may be cast at the general meeting.  The meeting must be called within 21 days after, and the 
meeting must be held no later than 2 months after, the date of receiving a valid request.  This 
meeting is being held as required by the Corporations Act in accordance with the terms of that 
request. 

The Requisition also constitutes a notice from LCE under section 203D of its intention to move 
resolutions removing John Heard and David Trebeck as Directors of the Company.  Notice of such 
an intention must be given to the company at least 2 months before the meeting is to be held.  
However, if a company calls a meeting after the notice of intention is given, the meeting may pass 
the resolution even though the meeting is held less than two months after the notice of intention 
was given. 

Biographical information in respect of each of Mr Peter Murray and Mr Glenn Turner as supplied 
by LCE can be found in Appendix A of this Explanatory Memorandum. 
 



 

 

 

3. Important Issues for Consideration 

The Sub-Committee has identified the following key issues which are relevant to your decision on 
how to vote. 
 

1 The Penrice Board and management have a clear and effective strategy in place to 
generate value for the benefit of all shareholders 

2 LCE’s apparent concerns about the Board and the Company ignore Penrice’s strong 
underlying performance and contradict LCE’s own statements 

3 LCE’s actions, after being offered a Board position, are unnecessarily disruptive, 
unreasonable and costly for Penrice shareholders 

4 The LCE nominees do not add to the skills and expertise of the current Penrice Board  

5 LCE is seeking disproportionate representation and influence 

 

* * * * * 

 

1 The Penrice Board and management have a clear and effective strategy in place to 
generate value for the benefit of all shareholders 

The Board and management of Penrice are making substantial progress in implementing a three 
year Way Forward Plan to improve the business infrastructure and establish a platform for future 
growth. Announced in August 2007, the Way Forward Plan is designed to achieve a major, 
sustained improvement in plant safety and productivity.  

The Board has played and continues to play, a significant role in developing the Way Forward Plan 
and supervising its implementation through your Managing Director, Guy Roberts.  With his 
significant international experience in the chemicals sector Guy has played a key role in conceiving 
and implementing the Way Forward Plan.  

Major achievements from the Way Forward Plan under the current Board’s stewardship include: 



 

 

 

 

Business segment Achievement 

Chemicals –  

Soda Ash 

 

• Increased plant output – Investing $15M over the three year period to 
enhance reliability and output of the soda ash plant, generating improved 
returns  

• Diversified the customer base – Maintained market share in Australia and 
increased export markets (particularly in South East Asia) 

• Product repricing – Selective repricing to enhance profitability  

• Improved safety – Significantly improved the plant’s safety record, 
substantially reducing injury rate 

• Future growth – Further expansion potential identified  

Chemicals –  

Sodium Bicarbonate 

 

• Product repricing – Selective repricing to enhance profitability 

• Increased plant output by 33% – Invested $15M over two years to expand 
the refined bicarbonate plant and packaging facility. Successful commissioning 
in December 2008 with new sales commencing  

• Diversified revenue and increased profitability – The plant expansion will 
generate incremental EBITDA of $3M per annum by the end of the second 
year of the investment, exceeding the Company’s target rate of return of 15% 

• Future growth – Further expansion potential identified 

Quarry & Minerals 

 

• Increasing output – Significantly upgraded the mobile mine fleet to expand 
the quarry to ensure long-term supply of chemical grade limestone to support 
the Chemicals business and to grow into new markets 

• Diversified revenue – Introduced new revenue streams supplying civil and 
construction markets and for landfill  

• Future growth – Further expansion identified 

Company wide 

• New executive team – A number of new external and internal appointments 
to senior management positions to drive improved business strategy and 
leadership 

• Cultural change programme - Improving the performance culture of the 
business through the development of Penrice Vision and Values and roll out 
of new training and development programmes  

 

The Way Forward Plan – further demonstrating the Board’s determination to position Penrice for 
long-term future growth - has required significant investment which has been funded largely 
through debt.  This funding, combined with the deterioration of capital markets and the 
prohibitively high cost of securing capital, prompted the Board to suspend the half year dividend to 
preserve capital.  

The Penrice Board expects that the full benefits for shareholders from the Way Forward Plan will 
be through sustainable growth in earnings and improved cash flows in the next financial year 
(FY10) and beyond.  

In contrast, LCE’s request for a General Meeting was not accompanied by any tangible proposal for 
the advancement of the Company. Shareholders are urged to support the Company’s present 
direction under its successful Way Forward Plan. 

As previously advised to shareholders, the Board recognised that the Company’s gearing level is 
high and announced at the half year the intention to reduce debt and gearing.  The Company has 



 

 

 

been actively managing a cash flow improvement plan to support this objective and these improved 
cash flows will be used to retire debt and, at the appropriate time, recommence dividends.  The 
Company is positioning itself with maximum flexibility to access more equity funding during the 
next financial year as equity markets become more amenable. Any such equity funding would be 
used to retire debt, reduce gearing and for working capital. 

 

2 LCE’s apparent concerns about the Board and the Company ignore Penrice’s strong 
underlying performance and contradict LCE’s own statements 

Penrice has grown revenue and underlying EBIT1 during a time of significant investment by the 
Company necessary to implement the Way Forward Plan.  

 

 
Full year 

FY07 

Full year 
FY08 

% change 
1st Half 

FY08 

1st Half 

FY09 
% change 

Chemicals 119.9 116.7 (3%) 57.4 63.4 10% 

Mine 20.2 24.0 19% 12.0 13.7 14% 

Elimination (5.9) (5.7) 3% (2.9) (3.0) (3%) 

Revenue 134.2 135.1 1% 66.5 74.1 11% 

       

Chemicals 13.7 13.5 (1%) 6.0 6.6 10% 

Mine 8.2 11.3 38% 4.5 5.1 13% 

Unallocated (8.1) (10.5) (30%) (4.7) (5.4) (15%) 

Underlying EBIT 13.8 14.3 4% 5.8 6.3 9% 

Underlying EBIT is calculated prior to the inclusion of non cash accounting adjustments relating to 
unrealised hedge gains and losses and, in the Sub-Committee’s view, is a more appropriate measure 
of the Company’s operating performance.   

LCE itself was positive about Penrice’s underlying earnings for the six months ended 31 December 
2008. LCE’s Chairman’s Report dated 26 February 2009 in fact stated “Penrice’s underlying 
results for the six months and business activity give us complete faith in the future of this 
key investment”. From the date of the LCE Chairman’s statement, to the date of the requisition 
notice from LCE, no adverse event has occurred relating to Penrice's operations – as opposed to 
short term movements in the Penrice share price – to warrant LCE’s position to change. As LCE 
conducted detailed investigations prior to making its investment and made supportive comments in 
February 2009, the Sub-Committee sees no basis for the rapid change in LCE’s view of its 
investment in Penrice. 

Penrice will, in the near future, provide shareholders with an update on the progress of the Way 
Forward Plan and the Company’s expected financial performance. 

 

                                                
1 Underlying EBIT means earnings before interest and tax, excluding unrealised hedging losses or gains 



 

 

 

3 LCE’s actions, after being offered a Board position, are unnecessarily disruptive, 
unreasonable and costly for Penrice shareholders 

The Sub-Committee considers that LCE’s actions in requisitioning a General Meeting, after being 
offered a Board position, are to the detriment of all shareholders. 

Requesting a General Meeting at this time is unnecessarily disruptive and unwelcome as it requires 
the Company to incur significant costs in convening a meeting to deal with matters that in the 
normal course (i.e. the election of Directors) would be dealt with at the Annual General Meeting 
later this year, which will be held approximately 4 months after this meeting.  

The Sub-Committee considers that LCE’s approach in requesting a General Meeting of Penrice 
shareholders to replace two Directors with two of its nominees after it had been offered fair 
representation is unreasonable and represents a negative development.  

The Sub-Committee considers that, as a result of this unreasonable and unnecessarily disruptive 
approach, the appointment of either of LCE’s nominees may now negatively impact the function of 
the Board at a time when it is continuing with the successful implementation of its three year Way 
Forward Plan.  

Whilst the Board welcomes robust discussion and debate on the issues facing Penrice, and is 
supportive of substantial shareholder representation on the Board (as demonstrated by the offer 
made by Penrice for the appointment of an LCE nominee to the Board) the potential for any 
disruptive approach will not be helpful in securing the best outcome for Penrice shareholders in the 
future. As such, the Sub-Committee is no longer prepared to endorse either of LCE’s nominated 
candidates. 

 

4 The LCE nominees do not add to the skills and expertise of the current Penrice Board 

Based on the information provided by LCE, the candidates put forward by LCE are not exceptional 
in terms of their experience and expertise and do not appear to add to the skills and expertise of the 
current Board of Penrice. 

Consistent with best practice corporate governance, recent Penrice Board members were selected 
after a rigorous process which has included interviews with at least two of the existing Directors 
prior to nomination. The LCE nominees have not undergone any such process. The Sub-
Committee believes more appropriately qualified candidates than the LCE nominated candidates 
would be available if such a selection process was undertaken. 

The current Penrice Board has extensive experience in the sectors in which the Company operates. 
It also has strong networks into Federal and South Australian Government agencies affecting 
Penrice’s operations. 

In particular: 

• John Heard and David Trebeck have relevant chemical expertise – John Heard has been a Director of 
Penrice companies since 2002 and David Trebeck was a Director of Incitec Limited between 
1997 and 2003 and of Incitec Pivot Limited from 2003 to 2005, as well as a Director of Penrice 
since September 2007; and 



 

 

 

• John Heard and David Trebeck have significant dealings with State and Federal Government policy development 
– such experience is important as Penrice considers the effect on its business of critical water 
and climate change policies being proposed by both the Federal and State Governments. 

The loss of this experience and access to networks would be detrimental to the interests of the 
Company. 

The LCE nominated candidates have no known similar experience or networks.   

Further information concerning John Heard and David Trebeck are contained in statements set out 
in Section 4 of this Explanatory Memorandum. The information provided by Messrs Murray and 
Turner is set out in Appendix A. 
 

5 LCE is seeking disproportionate representation and influence 

LCE’s nominated candidates would, if elected, represent: 

• 33% of the Penrice Board; and 

• 40% of the non-executive Directors, 

yet LCE owns only 9.6% of Penrice’s issued shares. 

The Penrice Board believes that LCE is attempting to gain significant influence over the Company 
without acquiring the shares to support that influence. As stated earlier, LCE was offered one Board 
seat, in proportion to its shareholding, but rejected that offer. 

LCE has stated that Mr Turner, while an LCE nominated candidate, is an independent Director. 
However, prior to the requisition notice, Mr Turner had not discussed his proposed nomination to 
the Penrice Board with any of Penrice’s Directors or management. 

The possible over representation on the Board by LCE nominated candidates could reduce the 
attractiveness of Penrice to other potential shareholders, hence diminishing the Company’s options 
in future capital raisings. 

4. Statements of John Heard and David Trebeck  

Pursuant to the Corporations Act, a director who is the subject of a notice of intention to move a 
resolution for his removal may provide to the Company a written statement for circulation to 
shareholders.  Both John Heard and David Trebeck have provided statements to the Company and 
they are set out below. 
 
Statement by John Heard  
 

Background 

I have been Chairman of the Board of Directors of Penrice at a time when our Board has 
overseen the recent revitalisation of the Company - including working with Managing 
Director, Guy Roberts, in the installation of the necessary strategy to take our operations 
forward with improved long-term results for all shareholders. 

Despite the fluctuating fortunes of the global economies and the unexpected impacts on all 
companies and organisations, Penrice Directors and its enthusiastic executive team are 



 

 

 

dedicated to the future success of the Company. They are currently well advanced with the 
planned rejuvenation process – identified as the Penrice three-year “Way Forward Plan” – 
with pleasing results already evident across all operations and improved planning for the 
future. 

My achievements and expertise were recognised by the Australian Government in 2007 
when I was honoured as a Member of the Order of Australia (AM) “for service to business 
and commerce through a range of executive roles in financial, education, sporting, arts and 
charitable organisations, and to the economic development of South Australia”. 

As well as my commitment as Chairman of Penrice, I am currently a Director of several 
public and private companies, including the ASX-listed Adtrans Group Limited motor 
vehicle group (Deputy Chairman) and one of Australia’s largest beef producers and pastoral 
groups, S Kidman & Co Ltd. 

I am also Chairman of the Bank of South Australia Advisory Board. My initial involvement 
with Bank SA (now part of the Westpac Banking Group) was the appointment by the State 
Government as a Director following the sudden collapse of the State Bank of SA. I am a 
Fellow of The Institute of Chartered Accountants in Australia (FCA), was awarded a 
Fellowship of The University of South Australia (FUniSA), and have previously held 
numerous other Board and Chairman positions during my career. I am currently on the 
Board of the Australia Business Arts Foundation and a number of successful South 
Australian-based private companies. 

Nine years with Peat Marwick Mitchell & Co., Chartered Accountants (now KPMG) as a 
management consultant and insolvency expert in Australia and the United Kingdom, 
culminated in my appointment as a Partner to the firm before I left Peat Marwick Mitchell 
in 1979 to establish my own partnership - Allert Heard & Co - specialising in insolvency 
with fellow partner, Rick Allert. The highly successful and internationally-recognised Allert 
Heard & Co business was acquired by Arthur Andersen in 1989 and since that time I have 
been a professional Company Director and Consultant to a number of private and public 
companies. 

Penrice commitment  

Much of my career and my involvement with such a diverse range of organisations have 
included an ability to take on a challenge and to help build a better business. 

Wherever possible, I maintain that “investment” is a key to a successful future, whether it be 
investing in the right people, investing in ensuring a “team” approach, investing in achieving 
better results and financial performance, and investing in the right armoury to achieve all 
such goals. 

To that end, as Penrice Chairman, my commitment is unwavering to our Board and 
management achieving our broad range of targets.  

The long-term outlook for Penrice is robust and is most pleasing at this stage of our  three-
year Way Forward Plan. Importantly, your current Board and executive team - and their far-
reaching experience - provide the Company with a significant advantage as it moves to 
complete our current strategy. 

It is therefore of great concern that a group of shareholders – with no apparent 
dissatisfaction and/or strategy for the future explained to our Board or shareholders – has 
suddenly decided it wants changes to the Penrice Board. 

Clearly, I view this action as opportunistic and am concerned that the timing of this 
disruptive action may ultimately delay the progress of our Way Forward Plan and the 
various contracts and financing arrangements for expansion to meet demand. 



 

 

 

I am puzzled by the turnaround in sentiments of the requisitioning shareholders who have 
held a major shareholding position in Penrice for barely seven months and prior to this call 
for a meeting of shareholders had been most complimentary with their comments towards 
Penrice and its strategy for the future. 

Suddenly, they see a need for change at Board level which, considering their short-term 
involvement, I see as not only puzzling, sudden and unusual but also short-sighted and 
lacking of forward thinking. 

We must also be aware of the possible direction that these requisitioning shareholders might 
attempt to take Penrice and its assets and, in particular, that any such direction proposed by 
the requisitioning shareholders might not be in the best interests of all Penrice shareholders 
- and in fact could significantly reduce potential future returns for shareholders. 

I consider that a change in Board positions at this time – along with the associated loss of 
corporate knowledge and familiar awareness of our current Way Forward Plan - would have 
a severe detrimental impact on projects currently in train and designed to better the 
operations of your Company and the returns on your investment. 

The broad-ranging expertise of our current Board and our experienced and rejuvenated 
executive team led by Managing Director, Guy Roberts, provide the best recipe for 
generating a new lease of life at Penrice and taking the Company forward with the right 
direction. 

I make it clear that I respect the rights of Penrice shareholders to decide who should serve 
on the Board of their Company. 

On the other hand, it would also be remiss of me if I did not express my concern at a 
shareholder group with just over 9 percent of Penrice’s shares suddenly demanding 33.33 
percent of your Company’s Board positions.  

Like all of our shareholders, I want Penrice to build even more on its achievements to date, 
increase its earnings, grow its dividends and achieve a resultant improvement in share price. 

My Penrice holding of 133,372 shares will vote “NO” against resolutions 1-4 at the 
shareholder meeting requisitioned by LCE and will vote “YES” for resolution 5.  

We are on the right track. Your continued support and your vote for me and my co-
Director, David Trebeck, to remain as members of our progressive Board will enhance 
Penrice’s ability to reach its goals – for the benefit of us all. 

 
Statement by David Trebeck  
 

London City Equities has sought my removal from the Board of Penrice. While I respect 
the right of shareholders to choose the people to represent their interests on the Board, I 
am keen to remain a Director – and will be voting my shares accordingly. I believe Penrice is 
a good company with a sound future and I am convinced I can play a constructive role in 
helping it achieve its potential.  
 
I do not believe that either nominee of London City Equities should be elected as a Director 
of Penrice. 
 
I ask shareholders for support by opposing the resolution for my removal. 
 
My background 
 
I have been a non-executive Director of several public companies since 1997: Incitec, 
Incitec Pivot, Pipers Brook Vineyard, Graincorp (since 2002), and PrimeAg (since its 



 

 

 

formation and IPO in 2007). I am the sole external Director of Maersk Australia (the local 
subsidiary of AP Møller-Maersk, the world’s largest shipping company) and was a 
Commissioner of the National Water Commission (2005-08). In these roles I have chaired 
or been a member of Audit Committees, been involved in merger and acquisition activity 
(on both the initiating and defensive sides), capital raisings, the IPO process, and dealing 
with banks/maintaining financial covenants. 
 
Of particular relevance was my time on the Boards of Incitec/Incitec Pivot, companies that 
are predominantly chemical manufacturing, face strong import competition and 
environmental challenges, and have mature assets needing renewal. 
 
I have a thorough understanding of all facets of corporate governance and risk 
management. I regard myself as a diligent Director, making a thoughtful and constructive 
contribution to business strategy and in support of management. I am a Fellow of the 
Australian Institute of Company Directors. 
 
I co-founded and later ran one of Australia’s most respected economic consultancy firms, 
ACIL Consulting (now ACIL Tasman). Based in Canberra, it employed up to 70 
professionals in 6 capital cities in Australia, with a wide range of domestic and international 
business. From over 20 years economic consulting experience, I have gained strengths in 
economic policy analysis combined with a detailed knowledge of how “Canberra” works. 
Knowledge of such policies as the proposed Carbon Pollution Reduction Scheme and water 
reform is of direct relevance to Penrice.  
 
I have an honours degree in Agricultural Science, a Masters degree in economics and am a 
Churchill Fellow. I have worked in, or for, companies based in over 10 countries. 
 
My involvement at Penrice 
 
My appointment to the Board of Penrice in 2007 was part of a process to strengthen its 
skills base. It was pleasing that when elected by shareholders at the 2007 Penrice AGM by 
way of a show of hands, over 97% of the proxy votes (including undirected proxies) would 
have been cast in favour of my election if a poll had been conducted.  
 
Since I developed a broad knowledge of Penrice’s business, which took nearly 12 months, I 
believe I have contributed constructively to Penrice’s strategy development and 
implementation.  Penrice has faced several daunting challenges, including its small size, 
manufacturing assets requiring significant maintenance and upgrading, and with some legacy 
soda ash contracts. More recently, Penrice has been buffeted by the global financial crisis. 
Some of Penrice’s clients (especially mineral companies) have gone into liquidation. Others 
have delayed orders. Sharp interest rate and exchange rate movements have been difficult to 
manage. The accounting standards required the Company to book unrealised hedging losses 
to the profit and loss rather than to the balance sheet which, for the 6 months to December 
2008, converted a sound operating profit into a net loss, and, in my view, led to an excessive 
short term drop in the share price at a time of wider economic pessimism and neglect of 
small cap companies. These hedging contracts were judged prudent some months 
previously. 
 
Despite these difficulties, the Company has achieved substantial improvements on many 
fronts. The turning point came, in my opinion, with the appointment of Guy Roberts as 
Managing Director. With the active input from the Board, Guy and his management team 
have systematically addressed the Company’s weaknesses, while exploring new opportunities 
for growth and margin improvement.  



 

 

 

 
Penrice’s future 
 
I believe that Penrice has a sound future. The tangible progress made by the Board and our 
management team will see Penrice’s earnings and cash flows continue to improve. My sense 
is that Penrice is currently at the “darkest hour before the dawn”. Market conditions remain 
tight and management is extremely focused on running the business and maximising cash 
flow. However, the Angaston mine is operating well – having secured several road 
construction supply contracts associated with economic stimulus expenditure. The 
expanded bicarbonate plant is running well. A cultural change process throughout the 
Company is progressing steadily. Soda ash and sodium bicarbonate pricing has, as far as 
possible, been adjusted to generate more appropriate margins. Internal finance processes 
have been strengthened. The Company’s relations with its banks are sound. The opportunity 
exists for an expansion of the soda ash plant – but feasibility assessment remains at an early 
stage. The Company’s underlying operational performance is more solid than it was. There 
is a great deal to be optimistic about. 
 
Since joining the Board, I have built, through my superannuation fund, a holding of Penrice 
shares, when the trading window for directors has allowed me to do so. My current holding 
is 142,326 shares, making me the Company’s 27th largest shareholder. These shares have 
cost me $143,884, and represent nearly 150% of my gross Director’s fees since I joined the 
Board. 
 
I urge shareholders to reject the resolution for my removal – and that of the chairman, John 
Heard. The arguments advanced by London City Equities are in my view not sound. In 
addition, its nominees are not in my view appropriate Directors for Penrice and there is no 
justification for the appointment of two new Directors, a quite disproportionate proposition 
from a shareholder group with less than 10% of the Company's shares. 

 

5. Recommendations of Sub-Committee 

For the reasons outlined in this Explanatory Memorandum, the Sub-Committee makes the 
following recommendations concerning the resolutions proposed by LCE. 
 
Resolution 1 - Removal of Mr John Heard as a Director: 
 
The Sub-Committee recommends that shareholders of the Company vote against this resolution. 
 
Resolution 2 - Removal of Mr David Trebeck as a Director: 
 
The Sub-Committee recommends that shareholders of the Company vote against this resolution. 
 
Resolution 3 - Election of Mr Peter Murray: 
 
The Sub-Committee recommends that shareholders of the Company vote against this resolution. 
 
Resolution 4 - Election of Mr Glenn Turner: 
 
The Sub-Committee recommends that shareholders of the Company vote against this resolution. 

 
***************************************************************************** 



 

 

 

 
APPROVAL OF PRIOR SHARE ISSUE – RESOLUTION 5 
 
On 30 October 2008, the Company announced to the ASX that it had concluded an institutional 
share placement pursuant to which it issued 4,691,000 ordinary shares to raise approximately $5.86 
million.  In addition, on 16 December 2008 the Company announced the issue of 2,659,248 shares 
pursuant to a Share Purchase Plan which raised approximately $3.06 million, 1,740,000 of which 
were issued to the underwriter of the Share Purchase Plan, London City Equities Limited.   
 
ASX Listing Rule 7.1 requires the Company to obtain shareholder approval if it issues, or agrees to 
issue, securities in the capital of the Company in any twelve (12) month period that are, in aggregate, 
more than 15% in number of the existing ordinary shares in the capital of the Company (15% 
Rule). ASX Listing Rule 7.4 further provides that an issue of equity securities that did not breach 
ASX Listing Rule 7.1 at the time of issue and that was made without shareholder approval is treated 
as having been made with approval if the Company's shareholders subsequently approve the issue. 
This has the effect of preventing securities that are issued and subsequently approved being counted 
when calculating the number of securities issued in the twelve (12) month period for the purposes 
of the 15% Rule.  
 
Shareholder approval is therefore retrospectively sought pursuant to ASX Listing Rule 7.4 for the 
issue of 6,431,000 ordinary shares to a number of investors including London City Equities Limited. 
 
Although the issue of these shares is not in excess of the limits prescribed by ASX Listing Rule 7.1, 
shareholder approval is sought to ensure that the Company maintains flexibility during the 
upcoming twelve (12) month period to raise capital should the Board determine this to be in the 
best interests of the Company. 
 
The Company provides the following information in accordance with ASX Listing Rule 7.5: 
 

• 6,431,000 ordinary shares were issued; 
 

• 4,691,000 shares were issued for consideration of $1.25 per share, and 1,740,000 shares were 
issued for consideration of $1.15 per share in connection with the underwriting of the Share 
Purchase Plan; 

 

• the shares are fully paid ordinary shares and rank equally with the Company's existing issued 
ordinary shares; 

 



 

 

 

• the shares were issued to: 
 

London City Equities Limited National Nominees Limited 
Capel Court Corporation Pty Ltd Mr Andrew Philip Cannon 
R & M Foundation Pty Ltd <The Chenery 
Super Fund> 

Wildrose Pty Ltd <Westwood Super Fund 
Account> 

Dixson Trust Pty Ltd  JP Morgan Nominees Limited 
Mr Francesco Lupoi JP Morgan Nominees Australia Limited 
JJC Consultants Pty Ltd <New Line 
Management S/F A/C> 

HSBC Custody Nominees (Australia 
Limited 

Newsboy Foundation ANZ Nominees Limited 
Peplon Nominees Limited  

 

• the funds raised by the issue are to be used to fund the ongoing expansion and modernisation 
of the Company's chemicals and quarry and mineral operations in South Australia.  

 
The Board unanimously recommends that you vote in favour of the resolution set out in Item 5 of 
the Notice of Meeting.  
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