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The fol lowing amendments  have been made to the Convertible Loan Notes  Documentation announcement released by

Tungsten West Plc on 19 May 2023 at 7am under RNS No 9607Z

In the Expected Timetable of Principal  Events  table:

The Record Date for enti tlements  under the Open Offer has  been amended to 17 May 2023 and Latest time and date for

receipt of completed Appl ication Forms and payment in ful l  under the Open Offer and settlement of relevant CREST

instructions  (as  appropriate) has  been amended to 7 June 2023

Al l  other detai ls  remain unchanged.

The ful l  amended text i s  shown below.

 

 

19 May 2023

Tungsten West Plc

("Tungsten West", the "Company" or the "Group")

Convertible Loan Notes Documentation

Launch of Open Offer

Posting of Circular and Notice of General Meeting

Tungsten West (AI M:TUN), the mining company focussed on restar6ng produc6on at the Hemerdon tungsten and 6n mine

("Hemerdon" or the "Project") in Devon in the UK , i s  pleased to announce that further to the announcement released on 6

Apri l  2023, i t has  executed defini tive documentation in respect of the convertible loan notes.

Overview of the Convertible Loan Notes

·      The Company has  ra ised a total  of up to £6.95 mi l l ion (before expenses) by way of conver6ble loan notes  ("CLNs"), in

two tranches  as  fol lows:

(a)   an ini6al  tranche of £3.975 mi l l ion to be issued at comple6on and fol lowing the sa6sfac6on of the condi6ons

precedent in the Note P urchase Agreement ("Tranche A  N otes"). Such amount comprises  a  maximum commitment

of up to £2 mi l l ion from funds managed by Lansdowne and up to £1.975 mi l l ion from other note purchasers ; and

( b )   an addi6onal  tranche ("Tranche B N otes") of £2.975 mi l l ion (compris ing a  maximum commitment of £1 mi l l ion

from funds managed by Lansdowne and up to £1.975 mi l l ion from the other note purchasers) fol lowing the

sa6sfac6on of certain condi6ons precedent with the consent of the majori ty holders  of the C LNs (such consent not

to be unreasonably withheld or delayed);

·      I n addi6on, the Company may offer up to a  further tranche of £2 mi l l ion aggregate principal  C LNs ("Tranche C  N otes")

to a  third party procured by Lansdowne, fa i l ing which the C LNs may be offered to the exis6ng Note P urchasers  pro rata

to their holdings  of C LNs at the 6me of calcula6on, in each case with the consent of the P urchasers  of the C LNs

(effec6vely compris ing those Note P urchasers  who hold 75 per cent. of the outstanding aggregate principal  amount

under the C LNs at the 6me of the calcula6on and with such consent not be unreasonably withheld or delayed). Should

the Tranche C  Notes  not be taken up by such par6es  then the Company may, in the al terna6ve, offer the Tranche C  Notes

to any other third party i t may procure by i tsel f or through the Joint Brokers .

·      The C LNs wi l l  accrue interest with an effec6ve rate of 20 per cent. per annum compounding every s ix months  with such

interest rounded to the end of the relevant s ix-month period.  Al l  accrued interest wi l l  be payable on Convers ion or the



interest rounded to the end of the relevant s ix-month period.  Al l  accrued interest wi l l  be payable on Convers ion or the

Final  Termination Date.

·      The maturi ty date of the CLNs is  364 days  from the date of the issue of the Tranche A Notes.

·      The Noteholders   may  convert their CLNs into new Ordinary Shares:

o  upon an Equity Raise, at the lesser of 3 pence per share or, where appl icable, a  50 per cent. discount to the

offer price of an Equity Raise; or

o  at 3 pence per share upon the occurrence of (i ) a  Change of Control , or (i i ) the sale of a l l  or substan6al ly a l l  of

the assets  of the Group in one or a  series  of transactions

·      O n the F inal  Termina6on Date, the C LNs (including any P I K  to be paid on such notes) wi l l  convert into new O rdinary

Shares  at the lesser of 3 pence per share or, where appl icable, a  50 per cent. discount to the offer price of an Equity

Raise

·      The convers ion of C LNs held by any Note P urchaser into new O rdinary Shares  shal l  be subject at a l l  6mes to a  cap of

29.9 per cent. (including existing shareholders) of the Company's  i ssued share capital .

·      Upon the occurrence of (i ) a  Change of Control , or (i i ) the sale of a l l  or substan6al ly a l l  of the assets  of the Group, each

Note P urchaser shal l  be en6tled to require the repayment, redemp6on or repurchase of a l l  or part of the outstanding

C LNs held by them.  Upon redemp6on, the Company is  obl iged to pay a  sum equal  to two 6mes the principal  amount of

the relevant tranche of the CLNs (excluding PIK).   The Company does  not have a right to early redemption.

·      The Tranche A Notes  are secured with a  Fi rst Ranking Debenture over certain assets  of the Group.

The above represents an overview of the C onver�ble L oan N otes. Further informa�on rela�ng to the C L N s can be found in

Part II of the Circular to be published on the Company's Website later today.

Related Party Transaction

Baker Steel  i s  a  substan6al  shareholder of the Company (as  defined in the AI M Rules) and i t has  condi6onal ly agreed to

purchase an aggregate amount of £1.2 mi l l ion of the C LNs pursuant to the terms of the Note P urchase Agreement on the

same terms as  the other Note P urchasers .  Baker Steel 's  par6cipa6on comprises  the principal  amount of £600K  for the

Tranche A Notes  and the principal  amount of £600K  for the Tranche B Notes.  Accordingly, their par6cipa6on in the

Conditional  Placing is  a  related party transaction pursuant to rule 13 of the AIM Rules .

The Directors  cons ider, having consulted with the Company's  nominated adviser, Strand Hanson, that the terms of

subscription for Convertible Loan Notes  by Baker Steel  are fa i r and reasonable in so far as  the Shareholders  are concerned.

Launch of Open Offer

Further to the announcement on 6 Apri l  2023, the Company is  offering a l l  qual i fying shareholders  the opportunity to

par6cipate in the O pen O ffer from today. The O pen O ffer wi l l  ra ise up to £2 mi l l ion (assuming ful l  take up of the O pen

O ffer) at an issue price of 3 pence per new O rdinary Share. P ursuant to the O pen O ffer, up to 66,666,666 new O rdinary

Shares  wi l l  be offered to existing shareholders  at the Issue Price on the bas is  of:

1 Open Offer Share for every 2.7 Ordinary Shares  held

The O pen O ffer wi l l  not be underwriGen, and any demand not taken up by qual i fying shareholders  may be offered in whole

or in part to other interested investors . Any interested party should contact VSA Capital  or Hannam & Partners  at the

contact detai ls  set out below.

Posting of Circular and Notice General Meeting

The Company is  pleased to confirm that a  C ircular seJng out principal  detai ls  of the Conver6ble Loan Notes  and O pen

Offer, wi l l  today be posted.

The C ircular contains  No6ce of the General  Mee6ng which is  to be held at 10.00 a.m. on 8 June 2023. The purpose of the

General  Mee6ng is  to grant the Directors  sufficient authori6es  to a l lot and issue O rdinary Shares  in connec6on with the

Fundrais ing.

Copies  of the C ircular and No6ce of General  Mee6ng are avai lable from the Company's  website:

https://www.tungstenwest.com/.



The Board cons iders  that the resolu6ons set out in the No6ce of General  Mee6ng are in the best interests  of the Company

and of i ts  shareholders  as  a  whole and unanimously recommends shareholders  to vote in favour of i t.

David Cather, Chairman of Tungsten West, commented:

 

"The £6,950,000 fundraise and beginning of the O pen O ffer period marks a promising step for the Company in its progress

towards restar$ng the Hemerdon mine. The intended use of the funds is to meet near term contractual liabili$es and annual

expenditure, as well as financing planning and permitting activities.

 

"We con$nue to work with stakeholders, governmental departments and organisa$ons, and the local community to ensure

funding, permi*ng and licensing is in place to develop Hemerdon in sustainable and cost-effec$ve manner. We look forward to

updating the market on the General Meeting, the closing of funding, and further updates from Hemerdon in due course."

 

 

 

 

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

 

 
Announce me nt of the  Condi ti ona l  Pl a ci ng 6 Apri l  2023

Announce me nt of the  l a unch of Ope n Offe r 19 Ma y 2023

Re cord Da te  for e nti tl e me nts  unde r the  Ope n Offe r 6.00 p.m. on 17 Ma y 2023

Pos 6ng of thi s  Docume nt, Proxy Form a nd, to Qua l i fyi ng Non-Cre s t
Sha re hol de rs , the  Appl i ca ti on Form

19 Ma y 2023

Ex-e nti tl e me nt da te  of the  Ope n Offe r 8.00 a .m. on 19 Ma y 2023

Ope n Offe r En6tl e me nts  a nd Exce s s  CREST Ope n Offe r En6tl e me nts  cre di te d to
s tock a ccounts  i n CREST of Qua l i fyi ng CREST Sha re hol de rs

a s  s oon a s  pra c6ca bl e  a Oe r
8.00 a .m. on 22 Ma y 2023

La te s t re comme nde d 6me  a nd da te  for re que s 6ng wi thdra wa l  of CREST Ope n
Offe r Enti tl e me nts  a nd Exce s s  CREST Ope n Offe r Enti tl e me nts

4.30 p.m. on 1 June  2023

La te s t 6me  a nd da te  for de pos i 6ng CREST Ope n Offe r En6tl e me nts  a nd Exce s s
CREST Ope n Offe r Enti tl e me nts

3.00 p.m. on 2 June  2023

La te s t 6me  a nd da te  for s pl i Jng of Appl i ca 6on Forms  unde r the  Ope n Offe r
(to s a ti s fy bona fide ma rke t cl a i ms  onl y)

3.00 p.m. on 5 June  2023

La te s t 6me  a nd da te  for re ce i pt of Forms  of Proxy a nd CREST vo6ng
i ns tructi ons

10.00 a .m. on 6 June  2023

La te s t 6me  a nd da te  for re ce i pt of compl e te d Appl i ca 6on Forms  a nd pa yme nt
i n ful l  unde r the  Ope n Offe r a nd s e Gl e me nt of re l e va nt CREST i ns truc6ons  (a s
a ppropri a te )

10.00 a .m. on 7 June  2023

Ge ne ra l  Me e ti ng 10.00 a .m. on 8 June  2023

Re s ul ts  of Ope n Offe r a nd Ge ne ra l  Me e ti ng a nnounce d 8 June  2023

Admi s s i on a nd de a l i ngs  i n the  Ope n Offe r Sha re s  e xpe cte d to comme nce  on
AIM

8.00 a .m. on 9 June  2023

Whe re  a ppl i ca bl e , e xpe cte d da te  for CREST a ccounts  to be  cre di te d i n re s pe ct
of the  Ope n Offe r Sha re s

a s  s oon a s  pos s i bl e  on 9
June  2023

Re ce i pt of funds  from Tra nche  A Note s 13 June  2023

Whe re  a ppl i ca bl e , e xpe cte d da te  for de s pa tch of de fini 6ve  s ha re  ce r6fica te s
for Ope n Offe r Sha re s  i n ce rti fi ca te d form

wi thi n 14 da ys  of Admi s s i on

Notes:

 

(1)   References to times in this Document are to London time, England (unless otherwise stated). The timing of the events in the above timetable and in the rest of

this Document is indicative only and may be subject to change.

 

(2)   If any of the above times or dates should change, the revised times and/or dates will be notified by an announcement through an RIS.

 

(3)   The timetable above assumes that all the Resolutions in the Notice of General Meeting are duly passed.



 

 

Ends

 

For further information, please contact:

 

Enquiries

Tungsten West

Nei l  Gawthorpe/ Nigel  Widdowson

Tel : +44 (0) 1752 278500

 

Strand Hanson

(Nominated Adviser and Financial  Adviser)

James Spinney / James Dance / Abigai l  Wennington

Tel : +44 (0) 207 409 3494

BlytheRay

(Financial  PR)

Tim Blythe / Megan Ray

Tel : +44(0) 20 7138 3204

Emai l :  tungstenwest@blytheray.com

VSA Capital Limited

(Financial  Adviser and Joint Broker)

Andrew Raca / Andrew Monk

+44 (0)20 3005 5000

 

Hannam & Partners

(Joint Broker)

Andrew Chubb / Matt Hasson / Jay Ashfield

+44 (0)20 7907 8500

 

Fol low us  on twitter @TungstenWest

 

APPENDIX

Definitions

"acting in concert" a group of persons  who, pursuant to an agreement or understanding
(whether formal  or informal), ac6vely co-operate, through the acquis i6on
and/or ownership of vo6ng shares  in the Company, to obtain or
consol idate control  (directly or indirectly) of the I ssuer provided that the
persons  vo6ng in the same or cons istent manner at any general  mee6ng of
the Company wi l l  not be cons idered to be ac6ng in concert by vi rtue only
of exercis ing their votes  in such manner

"AIM" the AIM Market operated by the London Stock Exchange

"AIM Rules" the AI M Rules  for Companies  publ ished by the London Stock Exchange from
time to time

"Baker Steel" Baker Steel  Resources  Trust Limited

"Change of Control" (a) any transac6on not approved by the Noteholders ' Representa6ve
(ac6ng on the instruc6ons of a l l  Note P urchasers),  resul6ng in a  party or
one or more par6es  ac6ng in concert to (i ) have the power to remove al l  or
the majori ty of the directors  of the Company; (i i ) have the power to give
direc6ons with respect to the opera6ng and financial  pol icies  of the
Company; (i i i ) hold a l l  or substan6al ly a l l  of the assets  of the Company; or
(iv) hold more than fiOy percent. of the vo6ng rights  aGaching to the
Company's  i ssued share capital ; or (b) any merger or s imi lar
reorganisa6on of the Company which is  not approved by the Noteholders '
Representa6ve (ac6ng on the instruc6ons of a l l  Note P urchasers) resul6ng
in a  party or one or more par6es  ac6ng in concert to: (i ) have the power to
remove al l  or the majori ty of the directors  of the Company; (i i ) having the
power to give direc6ons with respect to the opera6ng and financial
pol icies  of the Company; (i i i ) holding al l  or substan6al ly a l l  of the assets
of the Company; or (iv) holding more than fiOy percent. of the vo6ng rights
attaching to the Company's  i ssued share capital

mailto:tungstenwest@blytheray.com


attaching to the Company's  i ssued share capital

"Circular" the ci rcular dated 19 May 2023 (including the No6ce of General  Mee6ng
and Open Offer) to be sent to Shareholders

"Company" or "Tungsten
West"

Tungsten West P lc, a  publ ic l imited company incorporated in England and
Wales  with registered number 11310159

"Conditional Placing" the secured financing of the Company through the proposed issue of the
Conver6ble Loan Notes  pursuant to the terms of the Note P urchase
Agreement placed by the Joint Brokers

"Convertible Loan Notes"

or "CLNs"

the convertible loan notes  in the aggregate principal  amount of up to £8.95
mi l l ion to be issued by the Company pursuant to the Note P urchase
Agreement

"Equity Raise" any issuance by the Company or any member of the Group of any equity
interests

"Final Termination Date" date fa l l ing three hundred and s ixty-four (364) days  aOer the issue of the
Tranche A Notes.

"First Ranking Debenture" a debenture to be entered between the Company, Aggregates  West Limited,
Drakelands  Restora6on Limited, Tungsten West Services  Limited and the
Securi ty Agent, pursuant to which a debenture wi l l  be granted over certain
assets  of the Group

"Fundraising" the Conditional  Placing and the Open Offer

"General Meeting" the general  mee6ng of the Company to be held at the offices of
Shakespeare Mar6neau LLP, 60 Gracechurch Street, London EC3V 0H R at
10.00 a.m. on 8 June 2023, no6ce of which is  set out at the end of this
Document

"Group" the Company and i ts  subs idiaries  from time to time

"H & P" H & P  Advisory Limited, incorporated and registered in England and Wales
with company number 11120795

"Issue Price" 3 pence per Ordinary Share

"Joint Brokers" H & P and VSA Capital

"Lansdowne" Lansdowne Partners  (UK ) LLP, ac6ng for and on behalf of Lansdowne
Developed Markets  Master Fund Limited

"Note Purchase
Agreement"

the note purchase agreement dated 19 May 2023 entered into, inter alia,
between the Company and the Note P urchasers , pursuant to which the Note
P urchasers  agree to purchase the Conver6ble Loan Notes  on the terms and
conditions  set out therein

"Note Purchasers" Lansdowne, Baker Steel  and certain other par6es  to the Note P urchase
Agreement

"Noteholders" the holders  of the Convertible Loan Notes  for the time being

"Notice of General
Meeting" or "Notice"

the no6ce convening the General  Mee6ng which is  set out at the end of this
Document

"Open Offer" the condi6onal  invi ta6on by the Company made to Q ual i fying
Shareholders  to apply to subscribe for the O pen O ffer Shares  at the I ssue
Price on the terms and subject to the terms and conditions  set out in Part II
of this  Document and in the Appl ication Form

"Open Offer Shares" the 66,666,666 new O rdinary Shares  which Q ual i fying Shareholders  wi l l
be invited to subscribe for pursuant to the Open Offer

"Ordinary Shares" ordinary shares  of £0.01 each in the capital  of the Company

"PIK" an amount calculated at the rate of 20 per cent. per annum on the
principal  amount outstanding under the relevant tranche of the C LN,
compounded every s ix months  and rounded to the end of the relevant s ix
month period

"Resolutions" the resolu6ons to be proposed at the General  Mee6ng as  set out in the
Notice of General  Meeting

"Registrar" Nevi l le Registrars  Limited of Nevi l le House, Steelpark Road, Halesowen,
West Midlands, United Kingdom, B62 8HD

"Shareholders" the registered holders  of Ordinary Shares

"Strand Hanson" Strand Hanson Limited, incorporated and registered in England and Wales
with company number 02780163, ac6ng as  the Company's  nominated
adviser

"Tranche A Notes" the conver6ble loan notes  for an ini6al  principal  amount of £3.975



"Tranche A Notes" the conver6ble loan notes  for an ini6al  principal  amount of £3.975
mil l ion to be issued at comple6on and fol lowing the sa6sfac6on of the
conditions  precedent in the Note Purchase Agreement

"Tranche B Notes" the conver6ble loan notes  for an addi6onal  principal  amount of £2.975
mil l ion to be issued aOer the issue of the Tranche A Notes  and fol lowing
the sa6sfac6on of certain condi6ons precedent in the Note P urchase
Agreement with the consent of the majori ty Noteholders

"Tranche C Notes"

 

the conver6ble loan notes  for  the issue of up to a  further aggregate
principal  amount of £2 mi l l ion pursuant to the terms of the Note P urchase
Agreement fol lowing the issue of Tranche A Notes  and Tranche B Notes

 

This information is provided by RNS, the news service of the London Stock Exchange. RNS is approved by the Financial Conduct Authority to act as a
Primary Information Provider in the United Kingdom. Terms and conditions relating to the use and distribution of this information may apply. For further
information, please contact rns@lseg.com or visit www.rns.com.

RNS may use your IP address to confirm compliance with the terms and conditions, to analyse how you engage with the information contained in this
communication, and to share such analysis on an anonymised basis with others as part of our commercial services. For further information about how
RNS and the London Stock Exchange use the personal data you provide us, please see our Privacy Policy.
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