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DISCLAIMER
Summary
This presentation has been prepared by Palla Pharma Limited (PAL). The following disclaimer applies to this presentation and any information provided in this presentation.
This presentation has been prepared in relation to PAL conducting a fully underwritten:
• placement of new fully paid ordinary shares in PAL (New Shares) to sophisticated and professional investors (Placement); and
• an accelerated non-renounceable pro rata entitlement offer of New Shares in PAL (Entitlement Offer),
(the Placement and the Entitlement Offer are together, the Capital Raising).
The Entitlement Offer will comprise an offer:
• to eligible institutional shareholders of PAL in Australia, New Zealand, Hong Kong, Singapore and the United Kingdom (Institutional Entitlement Offer); and
• To eligible retail shareholders of PAL in Australia and New Zealand (Retail Entitlement Offer).
The information in this presentation is of a general nature and does not purport to be complete nor does it contain all information which a prospective investor may require
in evaluating a possible investment in PAL, or that would be required in a prospectus prepared in accordance with the requirements of the Corporations Act.

You are advised to read this disclaimer carefully before reading or making any other use of this presentation or any information contained in this presentation. In accepting
this presentation, you agree to be bound by the following terms and conditions including any modifications to them.
Certain market data use in connection with this presentation may have been obtained from research, surveys or studies conducted by third parties, including industry or
general publications. Neither PAL nor its representatives have independently verified any such market or industry data provided by third parties or industry or general
publications.
PAL gives no warranties in relation to the statements and information in this presentation.
Not financial or product advice
This presentation is not an offer, invitation, solicitation or other recommendation with respect to the subscription for, purchase or sale of any securities in PAL. This
presentation is for information purposes only and is not a prospectus, product disclosure statement or other offer document under Australian law or the law of any other
jurisdiction. This document is not a financial product or investment advice, or a recommendation to acquire securities in PAL, nor is it legal or tax advice. You are solely
responsible for seeking independent and professional advice in relation to the information contained in this presentation and any action taken on the basis of that
information. Before making an investment decision, prospective investors should consider the appropriateness of the information having regard to their own objectives,
financial and tax situation and needs and seek legal and taxation advice appropriate to their jurisdiction.
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DISCLAIMER
Financial data
All dollar values are in Australian dollars (A$) unless stated otherwise.
The financial information in this presentation is presented in an abbreviated form and does not include all of the disclosures required by the Australian Accounting
Standards and other mandatory professional reporting requirements applicable to general purpose financial reports prepared in accordance with the Corporations Act.
Past performance
Past performance information given in this presentation is given for illustrative purposes only and should not be relied upon as (and is not) an indication of future
performance. The historical information in this presentation is, or is based upon, information that has been released to the Australian Securities Exchange (ASX). This
presentation should be read in conjunction with PAL’s other periodic and continuous disclosure announcements which are available at www.asx.com.au.
Not for distribution or release in the United States
This presentation may not be distributed or released in the United States. This presentation does not constitute an offer to sell, or a solicitation of an offer to buy, securities in
the United States.
Neither the entitlements nor the New Shares have been, or will be, registered under the U.S. Securities Act, or under the securities laws of any state or other jurisdiction of
the United States. Accordingly, the entitlements may not be taken up or exercised by, and the New Shares may not be offered or sold to, directly or indirectly, persons in the
United States, except in transactions exempt from, or not subject to, the registration requirements of the U.S. Securities Act and other applicable securities laws of any state
or other jurisdiction of the United States.
Refer to the “International Offer Restrictions” section of this presentation for more information.
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DISCLAIMER (CONTINUED)
Future performance
The presentation includes forward-looking statements regarding future events and the future financial performance of PAL. Forward looking words such as “expect”,
“should”, “could”, “may”, “predict”, “plan”, “will”, “believe”, “forecast”, “estimate”, “target” or other similar expressions are intended to identify forward-looking statements. Any
forward looking statements included in this document involve subjective judgment and analysis and are subject to significant uncertainties, risks and contingencies, many
of which are outside the control of, and are unknown to, PAL and its officers, employees, agents or associates. In particular, factors such as variable climatic conditions and
regulatory decisions and processes may affect the future operating and financial performance of PAL. This may cause actual results to be materially different from any future
results, performance or achievements expressed or implied by such statements. The information in this presentation also assumes the success of PAL’s business strategies.
The success of the strategies is subject to uncertainties and contingencies beyond control, and no assurance can be given that the anticipated benefits from the strategies
will be realised in the periods for which forecasts have been prepared or otherwise. Given these uncertainties, you are cautioned to not place undue reliance on any such
forward looking statements. PAL is providing this information as of the date of this presentation and does not assume any obligation to update any forward-looking
statements contained in this document as a result of new information, future events or developments or otherwise.
No guarantee, representation, warranty or assurance (express or implied) is given or made in relation to any forward-looking statement by any person (including the
Company). In particular, no representation, warranty or assurance (express or implied) is given that the occurrence of the events expressed or implied in any forward-looking
statements in this presentation will actually occur. Actual results, performance or achievement may vary materially from any projections and forward-looking statements
and the assumptions on which those statements are based. The forward-looking statements in this presentation speak only as at the date of this presentation.
Investors are strongly cautioned not to place undue reliance on forward-looking statements, particularly in light of the current economic climate and the significant
volatility, uncertainty and disruption caused by the COVID-19 pandemic.
Disclaimer
Except as required by law, no representation or warranty, express or implied, is made as to the fairness, accuracy, completeness, reliability or correctness of the Information,
opinions and conclusions, or as to the reasonableness of any assumption contained in this presentation. By receiving this presentation and to the extent permitted by law,
you release PAL and its officers, employees, agents and associates from any liability (including, without limitation, in respect of direct, indirect or consequential loss or
damage or loss or damage arising by negligence) arising as a result of the reliance by you or any other person on anything contained in or omitted from this presentation. To
the maximum extent permitted by law, PAL and its respective advisers, affiliates, related bodies corporate, directors, officers, partners, employees and agents exclude and
disclaim all liability, including without limitation for negligence or for any expenses, losses, damages or costs incurred by you as a result of your participation in or failure to
participate in the Offer and the information in the presentation being inaccurate or incomplete in any way for any reason, whether by negligence or otherwise. To the
maximum extent permitted by law, PAL and its advisers, affiliates, related bodies corporate, directors, officers, partners, employees and agents make no representation or
warranty, express or implied, as to the currency, accuracy, reliability or completeness of information in this presentation.
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COMPANY OVERVIEW
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COMPANY OVERVIEW
Fully integrated opiate based pain relief medication manufacturer from “farmgate to pharmacy”

Low-cost extractor of Narcotic
Raw Material (NRM), the
largest cost contributor to cost
of opiate-based Active
Pharmaceutical Ingredient
(API) and Finished Dosage
Formulation (FDF) products

Manufacturer of opiate-based
FDF products under Contract
Manufacturing (CMO) or direct
to distributors from own
Marketing Authorisations
(MAs)

Growing global supplier of
opiate-based pain relief
medicines with future
opportunities in high-value
products and markets

FY20 Full Year Results & Capital Raising
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FULLY INTEGRATED SUPPLY CHAIN
Fully integrated opiate based supply chain from “farmgate to pharmacy”; MAs completes product offering
Northern
Hemisphere
Pelleted Straw Supply

Sale of poppy
seed for culinary
purposes

NRM sales to external
customers

Manufacture or use
CMO to supply direct
to distributors from
owned MAs

Raw material
(Poppy Straw)

Southern
Hemisphere
Straw Supply

Narcotic Raw
Material (“NRM”)

Active
Pharmaceutical
Ingredient (“API”)

Morphine
Codeine
Thebaine
Oripavine

Codeine Phosphate
Pholcodine

CMO Manufacture

3rd party NRM
suppliers

3rd party API
suppliers

API sales to external
customers

Input optionality at every stage - “Buy” or “Manufacture” with a focus on lowest cost / highest margin outcome
FY20 Full Year Results & Capital Raising
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LOOKING AHEAD
Strong future earnings growth potential through acquisition of MAs in 2020
2020 / 2021
ACQUIRED MAs TO DRIVE
VOLUME AT HIGHER VALUE

2021 and beyond
FOCUS ON MAXIMISING VALUE
ACROSS SUPPLY CHAIN

Exited low-margin non-opiate
FDF CMO contract

❖ Strategy to optimise supply

Acquired 7 opiate based
product MAs

❖ Fully utilise API and tabletting

Simplified production processes

❖ Partnership with UK

Qualified FDF customers for
PAL MA products
Validation and approval of site
change and full transfer of first 2
MA products in February 2021
Other MAs transfer in progress

chain – “buy” or “manufacture”
capacity

manufacturer to drive further
value from acquired MAs

❖ Complete remaining MAs

transfer, validation and approval
process

❖ Enter European market to

maximise value of existing MAs

❖ Continue product development
around opiate-based pain relief

FY20 Full Year Results & Capital Raising
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FY20 OVERVIEW
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CHALLENGING FY20 BUT MAJOR MILESTONES ACHIEVED
Disappointing financial performance in FY20 mainly due to MA approval delays but major milestones achieved

Limited impact of COVID-19 on operations, but paracetamol
shortages and deferral of elective surgeries reduced API demand
Regulatory approval delays of two product MAs, combined with
COVID-19 related reduced API demand, impacted revenue and
earnings; the cessation of the non-opiate based legacy FDF supply
agreement significantly reduced revenue compared to 2019
Higher inventory levels were carried to mitigate supply chain
interruptions: this coupled with MA approval delays and reduced
API demand, led to a major growth in work-in-progress inventory

Core 30/500 Co-Codamol caplet and tablet product approval received
in February 2021 with first sales expected in Q2 2021

Senior leadership changes occurred in late 2020 / early 2021

FY20 Full Year Results & Capital Raising
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LEADERSHIP TRANSITION UNDERWAY
CEO transition and Board renewal to provide strong foundation for strategic initiative execution
CEO departure in December 2020; CFO Brendan Middleton
appointed Interim CEO with hands-on Board support during the
transition

Global search firm engaged with new CEO expected to be
Northern Hemisphere based

Iain Ross, an experienced pharmaceutical and biotech company
director based in the UK, appointed to Board in December 2020

Long serving Board member Todd Barlow resigned in February
2021 after 6 years as a Director to focus on other commitments

Board and management team commenced thorough review of
strategy and operations

FY20 Full Year Results & Capital Raising
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FY20 RESULTS OVERVIEW
FY20 was a transition year where the company positioned itself for growth through MA Finished Dosage sales
Revenue impacted by early exit of non-opiate based supply
agreement and lower API volumes due to major UK customer
losing its manufacturing licence; revenue expected to accelerate in
FY21 from sale of opiate based FDF products under owned MAs
Reduction in gross profit driven by reduced Finished Dosage
revenue, production inefficiencies associated with the timing of the
FDF supply agreement exit, lower API volumes and lower seed
volumes due to reduction in domestic growing area
Indirect overhead cost base reduced by $3.1m (~17.6%), with effect
from April 2020 following exit of the non-opiate CMO supply
agreement and the benefit of $1.1m in wage subsidy receipts
Operating EBITDA (a) impacted by the decline in revenue, gross
margin and costs associated with MA site transfers, partly offset
by indirect overhead cost reduction
Net debt increased with the acquisition of the MAs and additional
inventory to avoid COVID-19 supply disruption
The FY20 financial results presented throughout this
presentation are in the process of being audited

Revenue ($)

-59.9%

Gross Profit ($)

-101.7%

On FY20 to $21.9m; impacted by
planned supply agreement exit.

On FY20 to (A$0.3m); uplift through
FY21 with MAs supply commencing

Indirect Overhead ($)

Operating EBITDA(a) ($)

-17.6%
On FY20 to A$14.5m; wage subsidy
benefit plus reset cost base

-$15.5m
On FY20 to -$15.8m; impact of
temporary gross margin decline

(a) Operating EBITDA is a non-GAAP financial measure – see appendix for
reconciliation of Operating EBITDA to statutory net profit/(loss) after tax.

FY20 Full Year Results & Capital Raising
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FY20 RESULTS OVERVIEW (CONT’D)
EBITDA impacted by termination of CMO supply agreement and reduced API and seed sales volumes

Production inefficiencies and headcount reduction delays
associated with the early exit of the non-opiate CMO supply
agreement
A major UK customer’s operating licence was suspended in
2019 for unexpectedly prolonged period, impacting
planned volumes to be shipped through 2020 and API
production efficiency

EBITDA Bridge: FY20 v FY19 ($m)

+$10.4

($3.1)
($0.3)

($15.8)

Lower API volumes due to COVID-19 impact of delayed
elective surgeries and paracetamol shortfalls impacting
codeine phosphate ordering patterns, and lower seed
volumes due to reduction in domestic growing area

+$2.7
+$2.9
+$2.6

NRM and API production volumes across the business were
lower leading to an increased unit cost of production which
is not expected in future periods
Indirect overhead reduced by $3.1m ~ 17.6% including wage
subsidy receipts of $1.1m

FY20
EBITDA

Reduced
NRM
Volume

Reduced
Seed
Volume

Reduced
API
Volume

Reduced
FD
Volume

Reduced
Overhead
Costs

FY19
EBITDA

FY20 Full Year Results & Capital Raising

14

MARKETING
AUTHORISATIONS LAUNCH

15

MA APPROVALS - A CRITICAL STRATEGIC MILESTONE
Vertical integration complete with approval for first 2 PAL MAs to drive value

MAs acquired in 2020
Validation and site approval granted

Maximise value of product MAs
• 7 product MAs acquired; Norway site approved to manufacture 2 high value
MAs and sales to commence in Q2 2021
• Every 1kg of Codeine Phosphate sold via an MA product generates approx. A$
1,200/kg revenue compared to approx. A$ 500/kg when sold as an API.
• EU approval process for core MAs begins in May 2021, expect to enter selected
markets by March 2022
• Manufacturing Partnership with M&A Pharmachem (UK) to accelerate value
from owned MAs and efficiently access retail market in the UK
Potential Production Capacity
• NRM 70t In Australia
• API 70t in Norway
• FD 28T in Norway
• UK Manufacturing Partnership for FD products

1.

30/500mg Codeine
Phosphate/Paracetamol Caplet

2.

30/500mg Codeine
Phosphate/Paracetamol Tablet
Validation and site approval pending

1.

8/500mg Codeine
Phosphate/Paracetamol Tablet

2.

10/500mg Dihydrocodeine /Paracetamol
Tablet

3.

20/500mg Dihydrocodeine / Paracetamol
Tablet

4.

30/500mg Dihydrocodeine / Paracetamol
Tablet

5.

30mg Dihydrocodeine Tablets
FY20 Full Year Results & Capital Raising
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UK MARKET OPPORTUNITY
Strong growth of UK codeine-based products in recent years and market supply dynamics remain favourable
Retail price of a 100-tablet packet (Codeine/Paracetamol 30mg /
500mg) has increased significantly since Q2 2018 from approx.
£2.50 to over £4.00 per 100 pack
Sales volume in the UK, including retail and hospital, has grown
strongly over the same period, up 28.6% and 21.7% over the year
to March 2020

Co-Codamol 30/500
UK SALES (US$m)
$34
$32
$30
$28
$26
$24

Two major manufacturers have not been able to supply product
over the last 15 months
Source: Company estimate and IQVIA United Kingdom

With recently approved MAs, and the Manufacturing Partnership
established, the company can compete in the UK market and
maximise the value of its portfolio of 2 PAL MAs

£4.50

Market Price of 100 Pack

£4.00
£3.50
£3.00
£2.50
£2.00

CoCodamol 30/500 100 Tablet

CoCodamol 30/500 100 Caplet

Source: Company estimates and IQVIA United Kingdom

FY20 Full Year Results & Capital Raising
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CMO PARTNERSHIP TO MAXIMISE UK MA OPPORTUNITY
Expectation of need for additional capacity to realise value from all MAs through CMO partnership
The outstanding litigation with M&A Pharmachem has been
settled and a new commercial relationship established to
maximise the economic opportunity of the MAs for each party

Established a partnership for UK manufacturing, to accelerate use
of the portfolio of Palla owned MAs
CMO and licencing agreement with M&A Pharmachem, gives
Palla access to additional capacity and allows M&A Pharmachem
to re-establish itself in the market in its own right with
limitations on volume
Onshore UK manufacturing capacity also mitigates potential
logistics challenges posed by Brexit

M&A Pharmachem will manufacture under MAs which Palla's
current capacity will not allow it to use in the short to medium
term

FY20 Full Year Results & Capital Raising
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FLEXIBLE CAPACITY AS SALES RAMP UP
Flexible manufacturing capability to drive sales of MA products
Norway site provides core FD capacity
•
•

Initial volume capacity: 750,000 packs per month
Scope to increase capacity for small cost: A$1.5m for additional
250,000 packs per month, lead time of 9 months

Manufacturing Partnership with M&A Pharmachem provides
additional FD capacity
•
•

200,000 packs per month post MHRA MA access approval for
M&A Pharmachem (expected July 2021)
Scope for further volumes based on capacity availability

Additional benefit of renewal of API supply arrangements

•
•
•

Increased API sales
Flexibility of use of API supplied
CMO and MA licenced products use Palla API and can be
drawn from common inventory

FY20 Full Year Results & Capital Raising
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MA PORTFOLIO PRODUCT ROAD MAP
Product Roadmap to drive maximum value from acquired MA’s

30/500
Co-Codamol
Tablets &
Caplets
(Cartons)

8/500
Co-Codamol
Tablets
(Cartons)

10/500 CoDydramol
Tablets
(Cartons)

EU
20/500 CoDydramol
Tablets
(Cartons)
30/500 CoCodamol
Tablets
(Bottles)

Prioritise product
validation and
development
based on market
opportunity
30/500 CoDydramol
Tablets
(Cartons)

Dihydrocodeine
Tablets
(Cartons)

30/500 CoCodamol Caplets
(Bottles)

30/500 CoCodamol
Tablets
(Cartons)

30/500 CoCodamol Caplets
(Cartons)

30/500 CoCodamol
Tablets
(Bottles)
30/500 Co-Codamol
Caplets
(Bottles)

UK
FY20 Full Year Results & Capital Raising
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FY20 FINANCIAL RESULTS
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TRADING RESULT SUMMARY
Revenue impacted by planned exit from non-opiate CMO supply agreement and reduced API volumes
A$ million

FY20

FY19

Change %

Revenue by Business Unit:
NRM & Seed

3.8

8.0

52.5%

API

12.3

18.9

34.9%

Finished Dosage

5.8

27.8

79.1%

Total Revenue

21.9

54.7

59.9%

Gross profit

(0.3)

17.3

101.7%

(1.2%)

31.6%

32.8%

(1.0)

-

nm

Indirect overhead

(14.5)

(17.6)

17.6%

Operating EBITDA(a)

(15.8)

(0.3)

nm

14.3

1.8

nm

(30.1)

(2.1)

nm

Gross margin (%)
Credit loss provision

Significant items
Reported EBITDA
(a)

• Lower seed revenue due to reduced
domestic harvest area and shift to increased
offshore straw supply
• API revenue down compared to FY19,
impacted by a major UK customer loss of
manufacturing license
• Finished dosage revenue down compared
to FY19 due to the planned early
termination of legacy non-opiate based
CMO supply agreement
• Credit loss provision due to slow payment
by major UK customer
• Indirect overheads reduced by ~17.6% due
to reset cost base due to termination of
CMO supply agreement and wage subsidy
receipts
• Significant items include profit on sale of
property assets (+$1.6m) and goodwill
impairment charge ($14.0m)

Operating EBITDA is a non-GAAP financial measure – see
appendix for reconciliation of Operating EBITDA to statutory
net profit/(loss) after tax.

FY20 Full Year Results & Capital Raising
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TRADING RESULT SUMMARY (CONT’D)
Gross margin % impacted by termination of CMO supply agreement and reduced API and seed sales volumes
Gross margin % negatively impacted during FY20

Estimated gross margin impact analysis (%)

Production inefficiencies and headcount reduction delays
associated with the early exit of the non-opiate CMO supply
agreement

Major UK customer’s operating licence was suspended in
November 2019 for unexpectedly prolonged period,
impacting planned volumes to be shipped through 2020
and API production efficiency

+31.6%

Reduced
FD volume
impact

Reported
2019 gross
margin %

+4.8%
+5.1%

NRM and API production volumes across the business were
lower leading to an increased unit cost of production which
is not expected in future period
Margin improvement is expected through sales of higher
margin opiate based MAs commencing Q2 2021

+18.2%

+4.7%

-1.2%
Reported
2020
gross
margin %

Reduced
NRM
volume
impact

Reduced
seed
volume
impact

Reduced
API volume
impact

FY20 Full Year Results & Capital Raising
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INCOME STATEMENT SUMMARY
Underlying EBIT and Net Loss impacted by reduced gross profit contribution
A$ million

FY20

FY19

Reported EBITDA

(30.1)

(2.1)

(28.0)

2.6

2.5

0.1

Reported EBIT

(32.7)

(4.6)

(28.1)

Underlying EBIT
(before significant items shown below)

(18.5)

(2.8)

(15.7)

(2.0)

(2.9)

0.9

0.0

(0.1)

0.1

(20.5)

(5.8)

(14.7)

(14.3)

(1.8)

(12.5)

(34.8)

(7.6)

(27.2)

Depreciation and amortisation

Net finance expenses

Income tax benefit
Net Profit/(Loss)
(before significant items shown below)
Significant items
Reported Net Profit/(Loss)

Change $

• Underlying EBIT (EBIT before significant
items) impacted by reduced gross profit
contribution from reduced sales volume
• Reported Net Loss increased compared to
the prior corresponding period due to
reduced gross profit contribution; prior
period significant items comprised
primarily costs associated with high
codeine patent litigation

FY20 Full Year Results & Capital Raising
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CAPITAL EMPLOYED SUMMARY
Net working capital reduction; increased net debt supporting Marketing Authorisation acquisitions
A$ million

Dec 2020

Dec 2019

Change $

Trade & other receivables

8.3

13.4

(5.1)

Contract assets

0.8

6.0

(5.2)

5.9

8.6

(2.7)

20.5

15.4

5.1

2.7

0.4

2.3

Total inventories

29.1

24.4

4.7

Trade & other payables, provisions

(12.7)

(12.7)

0.0

Net working capital

25.5

31.1

(5.6)

Cash

0.6

2.0

(1.4)

Borrowings

18.0

5.5

12.5

Net debt

17.4

3.5

13.9

Inventories
- Raw materials
- Work in progress
- Finished goods

• Trade & other receivables reduced due to
lower sales revenue
• Contract assets reduced due to the
termination of the non-opiate CMO
contract where additional safety stock
required to be held
• Raw materials and work in progress
inventory increased to buffer against any
COVID-19 supply chain interruptions; focus
in FY21 to reduce to normalised levels
• Net debt has increased to support the
acquisition of Marketing Authorisations
and fund operating cashflow shortfalls due
to reduced production levels

FY20 Full Year Results & Capital Raising
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CAPITAL RAISING SUMMARY
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OFFER SUMMARY
Investment
case

•
•
•

Fully integrated supplier of opiate-based medications globally (farmgate to pharmacy)
Despite a challenging 2020, major milestones were achieved including approval for 2 Marketing Authorisations (MA) to
access the UK
Codeine remains an essential medicine for acute pain relief and palliative care based on the World Health Organisation
Model List of Essential Medicines

•

Reduce the Company’s existing debt
Improve the Company’s working capital position to allow it to take advantage of high margin growth opportunities in the UK
and Europe arising from the Company’s purchase of Marketing Authorisations
Cover the costs of conducting the capital raising

•
•
•

Fully Underwritten Placement and Entitlement Offer to raise gross proceeds of approximately $18 million (before costs)
2 for 9 pro-rata, accelerated, non-renounceable Entitlement Offer to raise gross proceeds of approximately $14 million
Placement to professional and sophisticated investors to raise approximately $4 million

•

Placement and Entitlement Offer will be conducted at $0.50 per New Share (Offer Price).
- 27.0% discount to the last traded price of $0.685 on Thursday, 25 February.
- 22.3% discount to TERP(¹).

•

•

Existing major shareholders Washington H. Soul Pattinson and Company Limited (holding 25.0m shares equivalent to 19.9% of
current SOI), Thorney Investments (holding 23.8m shares equivalent to 18.9% of current SOI), Wentworth Williamson (holding
10.2m shares equivalent to 8.1% of current SOI) and Australian Ethical Investments (holding 7m shares equivalent to 5.6% of
current SOI) have each provided a commitment of their intention fully take up their rights under the Entitlement Offer.
Each Director who holds shares will take up their entitlement.

Underwriting

•

Offer is fully underwritten by Morgans Corporate Limited

Timing

•

Trading halt and announcement of the Offer Friday, 26 February 2021

Use of funds

Offer
structure and
size

•
•

Offer price

Existing
shareholder
support

(1) The TERP is the theoretical price at which PAL shares should trade at immediately after the ex-date for the Entitlement Offer. The TERP is a theoretical calculation only and the actual price at which PAL shares
trade immediately after the ex-date for the Entitlement Offer will depend on many factors and may not equal the TERP. TERP is calculated by reference to PAL’s closing price of $0.685 on Thursday 25 February
2021.

FY20 Full Year Results & Capital Raising
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SOURCES AND USES OF FUNDS
Capital raising to accelerate growth and provide balance sheet flexibility through debt reduction
WHSP debt reduction

Existing WHSP debt facility repayment from capital raise proceeds to reduce the available limit and facility balance to
$15m and extend facility maturity date to 30 April 2022. Facility to be refinanced from bank term debt prior to
maturity.

Net working capital /
new product
development

Working capital support to provide for MA product ramp up period and new MA product development.

Sources and uses of funds
Sources of funds

A$ million

Entitlement offer

14.0

WHSP debt reduction

5.0

Placement

4.0

Net working capital / new product development

12.0

Transaction costs

1.0

Total

18.0

Uses of funds

Total

A$ million

18.0

FY20 Full Year Results & Capital Raising
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PROFORMA BALANCE SHEET PRE & POST OFFERING
Investment in product development, accelerate debt reduction, position balance sheet for growth
Statutory

Proforma

As at
30 Dec 2020

Proforma
Adjustment

As at
30 Dec 2020

Cash

0.6

7.0

7.6

Trade & other receivables

8.3

A$ million

8.3

Inventories & contract assets

29.9

Property, plant & equipment

23.5

23.5

Right-of-use assets

0.8

0.8

Intangibles & other assets

4.3

4.3

Total Assets
Trade & other payables, provisions
Lease Liabilities

67.4

5.0

12.0

34.9

• ~$12m working capital support to provide
for MA product ramp up period and new
MA product development.

• Accelerate reduction of high cost
working capital debt facility (~$5m).
• Proforma equity adjustment represents
~$17m of equity raised net of transaction
costs.

79.4

12.8

12.8

0.5

0.5

Borrowings

18.0

(5.0)

13.0

Total Liabilities

31.3

(5.0)

26.3

Total equity

36.1

17.0

53.1
FY20 Full Year Results & Capital Raising
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OFFER DETAILS
Offer
structure and
size

Offer price

•

Fully underwritten Placement and 2 for 9 pro-rata, accelerated, non-renounceable Entitlement Offer to raise gross proceeds of
approximately $18.0 million

•

Approximately 36 million New Shares to be issued

•

Entitlement Offer will be conducted at $0.50 per New Share (Offer Price)
-

•
Institutional
investors

•
Retail
investors

Ranking
Underwriters

27.0% discount to the last traded price of $0.685 on Thursday, 25 February 2021 and 22.3% discount to TERP(¹) of $0.644

Approximately $8.5 million Institutional Entitlement Offer to existing institutional shareholders
-

the Institutional Entitlement Offer will be conducted on Friday, 26 February 2021

-

New Shares equivalent to the number of New Shares not taken up and those that would have been offered to ineligible
shareholders will be placed into an institutional shortfall bookbuild to be conducted on Monday, 1 March 2021

Approximately $5.5 million non-renounceable Retail Entitlement Offer to existing eligible retail shareholders
-

the Retail Entitlement Offer will open on 10.00am (Melbourne, Australia time) Friday, 5 March 2021 and close on 5.00pm
(Melbourne, Australia time) Monday, 22 March 2021

-

eligible retail shareholders may also apply for additional New Shares beyond their entitlement, up to a maximum of 100% of
their Entitlement, subject to the limitations and scale-back discretion detailed in the Retail Offer Booklet

•

New Shares issued under the Entitlement Offer and Placement will rank equally with existing fully paid ordinary shares from
their time of issue, however, New Shares under the Placement do not have rights to participate in the Entitlement Offer

•

Offer is fully underwritten by Morgans Corporate Limited

(1) The TERP is the theoretical price at which PAL shares should trade at immediately after the ex-date for the Entitlement Offer. The TERP is a theoretical calculation only and the actual price at which PAL shares
trade immediately after the ex-date for the Entitlement Offer will depend on many factors and may not equal the TERP. TERP is calculated by reference to PAL’s closing price of $0.685 on Thursday 25 February
2021.
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OFFER TIMETABLE
Event

Date(1)

Trading halt and announcement of the offer

Friday, 26 February 2021

Placement and Institutional Entitlement Offer opens

Friday, 26 February 2021

Institutional Entitlement Offer closes

Monday, 1 March 2021

Placement and Institutional Shortfall Bookbuild

Monday, 1 March 2021

Trading halt lifted and shares recommence trading on ASX

Tuesday, 2 March 2021

Record Date for determining entitlement to subscribe for New Shares
Retail Entitlement Offer opens

7.00pm(2) Tuesday, 2 March 2021
10.00am(2) Friday, 5 March 2021

Retail Entitlement Offer Booklet despatched to eligible shareholders

Friday, 5 March 2021

Settlement of applications in the Institutional Entitlement Offer

Friday, 5 March 2021

Allotment and normal trading of New Shares under the Placement and Institutional Entitlement Offer
Retail Entitlement Offer closes

Monday, 8 March 2021
5.00pm(2) Monday, 22 March 2021

Settlement of Retail Entitlement Offer

Monday, 29 March 2021

Quotation of New Shares under the Retail Entitlement Offer

Tuesday, 30 March 2021

Dispatch of holding statements in respect of New Shares issued under the Retail Entitlement Offer

Wednesday, 31 March 2021

Notes:
(1)
All dates and times are indicative and subject to change without notice
(2) Melbourne time, Australian Eastern / Eastern Daylight Savings Time as appropriate
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GROWTH STRATEGY / STRATEGIC INITIATIVES
How Palla Pharma is delivering on its strategic objectives
Develop a strong foundation for growth
•

One of six licensed NRM producers globally; one of three fully integrated suppliers (NRM to FDF)

Penetrate existing markets
•
•
•

Fully integrated supplier provides multiple channels to market (NRM/API/FDF)
Approval granted on first 2 MAs in FY21 for use in UK market
First sale to commence in Q2 2021

Create strategic relationships / partnerships
•

Manufacturing Partnership with recapitalised M&A Pharmachem to access additional manufacturing capacity
and drive maximum value from Palla’s MA portfolio

Develop new products
•
•
•
•

Develop suite of opiate based API’s (FY21/22)
Obtain marketing authorisations to expand opiate based Finished Dosage capability (acquired MAs in FY20)
Continue to explore market consolidation and value-add acquisition opportunities (ongoing)
Target anti-addiction API’s (FY22/23)

Developing countries
•
•
•

Significant unmet demand in developing countries: 15% of the global population consume 92% of global supply
Strong population growth demographics in developing countries which lack access to pain medication
Active Palla relationships with purchasing /supply agents in Africa and Asia
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2021 OUTLOOK
Revenue and earnings to be heavily skewed to second half of 2021 as MA sales ramp up to full capacity
Confirmation of CMO supply agreement and indicative MA sales volumes
will see FDF capacity full by end of Q1 2021 with entire Norway FDF
capacity planned to be utilised supplying MA products by Q4 2021
Manufacturing Partnership adds additional capacity to maximise the value
from owned MAs while reducing product distribution complexity and risks
of disruptions related to Brexit
Revenue and margins expected to increase through 2H21 as MA product
sales growth is demonstrated and full capacity utilisation is established,
and further planning for earnings accretive capacity expansion takes place
Core focus on cashflow generation, operating at scale and reducing
significant inventory levels built up in FY20

New CEO to be appointed with search underway
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CAPITAL STRUCTURE & SUBSTANTIAL SHAREHOLDERS
SHAREHOLDERS

Washington H Soul Pattinson,

19.9%

Other External Investors,

42.4%

Thorney Opportunities, 18.9%

Wentworth Williamson,
Board & Management,

4.1%

Australian Ethical Investment,

8.1%
6.6%

DIRECTORS & SENIOR MANAGEMENT

CAPITAL STRUCTURE
Share Price (25 February 2021)

$0.685

Simon Moore

Independent

Non-Executive Chairman

Fully Paid Ordinary Shares

125.9m

Stuart Black

Independent

Non-Executive Director

Market Capitalisation (25 February 2021)

$86.3m

Sue MacLeman

Independent

Non-Executive Director

Net debt (31 December 2020)

$17.4m

Iain Ross

Independent

Non-Executive Director

Mark Licciardo
Brendan Middleton

Company Secretary
Interim CEO & Chief Financial Officer
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NON-GAAP FINANCIAL MEASURE RECONCILIATION
Reconciliation of Operating EBITDA (non-GAAP financial measure) to statutory Net Profit/(Loss)
A$ (‘000)

FY20

FY19

(34,756)

(7,639)

(+) litigation settlement expenses

851

1,913

(+) acquisition related expenses

294

122

13,956

-

1,000

-

(1,632)

(14)

(+) depreciation and amortisation

2,660

2,514

(+) net finance expenses

2,036

3,089

-

(138)

(201)

(158)

(15,792)

(312)

Net Profit/(Loss) for period

•

The consolidated financial statements of the Group are general
purpose financial statements which have been prepared in
accordance with Australian Accounting Standards (AASB’s)
adopted by the Australian Accounting Standards Board (AASB)
and the Corporations Act 2001. The consolidated financial
statements comply with International Financial Reporting
Standards (IFRS’s) adopted by the International Accounting
Standards Board (IASB).

•

This presentation includes a non-GAAP financial measure which is
not prepared in accordance with IFRS being:

Add:

(+) impairment of goodwill
(+) Impairment of inventory to net realisable
value

(-/+) (gain)/loss from non-core equipment
disposal

(+/-) income tax expense/(benefit)

Operating EBITDA: calculated by adding back (or deducting)
finance expense/(income), income tax expense/(benefit),
depreciation, amortisation, litigation settlement expenses,
acquisition related expenses, transaction integration services,
agricultural area trialling expenses, inventory impairments,
goodwill impairments, losses from discontinued operations,
gains/losses on disposal of non-core plant and equipment, and
deducting other income and depreciation expense from
discontinued operations, to net profit/(loss) after tax.
•

The Group uses this measure internally and believes this nonGAAP financial measure provides useful information to readers to
assist in the understanding of the Group’s financial performance,
financial position or returns, but that they should not be viewed in
isolation, nor considered as a substitute for measures reported in
accordance with IFRS.

•

Non-GAAP financial measures may not be comparable to similarly
titled amounts reported by other companies.

Less
(-) other income
Operating EBITDA

FY20 Full Year Results & Capital Raising

37

KEY RISKS & INTERNATIONAL
OFFER RESTRICTIONS

38

KEY RISKS
This section sets out some of the key risks associated with any investment in PAL, together with risks relating to participation in the Entitlement Offer and Placement which
may affect the value of securities in PAL. The risks set out are not listed in order of importance and do not constitute an exhaustive list of all risks involved with an
investment in PAL.
Before investing in PAL you should be aware that a number of risks and uncertainties, which are both specific to PAL and of a more general nature, may affect the future
operating and financial performance of PAL and the value of PAL shares.
Before investing in PAL shares, you should carefully consider the risk factors and your personal circumstances. Potential investors should consider publicly available
information on PAL (such as that available on the ASX website), and consult their stockbroker, solicitor, accountant or other professional advisor before making an
investment decision.
Nothing in this presentation is financial product advice and this document has been prepared without taking into account your investment objectives or personal
circumstances.
Going Concern

On Friday, 26 February 2021, PAL presented its unaudited accounts for FY2020 via an analyst and investor conference call. Given the current
financial position of PAL and the question therefore raised as to its ability to continue as a going concern, the release of PAL’s audited accounts
has been delayed to enable the auditors to form a view on the going concern basis of the Company following the institutional component of the
Capital Raising. The Board considers it likely that the audited report will be subject to an emphasis of matter in relation to PAL’s ability to
continue to operate as a going concern.
Failure to complete the Capital Raising may result in PAL no longer being able to continue as a going concern. If PAL is unable to continue as a
going concern, it may be required to realise its assets and/or settle its liabilities other than in the ordinary course of business and at amounts
different from those stated in the financial report. In addition, there is a risk that that PAL’s auditors may not form a view that PAL can continue
is a going concern and may refuse to provide an audited opinion on the accounts.

Market Conditions

The price at which PAL shares are quoted on ASX may increase or decrease due to a number of factors outside PAL’s control and which are not
explained by the fundamental operations and activities of PAL. These factors may cause the shares to trade at prices above or below the price at
which the shares were initially acquired. There is no assurance that the price of the shares will increase if they are quoted on ASX.

Environment

PAL operates in a regulatory environment that establishes high standards in terms of environmental compliance. Any material failure by PAL to
adequately control hazardous substances and manufacturing operations, including the discharge of waste material, or to meet its various
statutory and regulatory environmental responsibilities, could result in significant liabilities as well as ongoing costs relating to operations
inefficiencies which may arise.
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KEY RISKS (CONTINUED)
Underwriting Risk

PAL has entered into an Underwriting Agreement under which the underwriter has agreed to fully underwrite the Entitlement and Placement
Offer, subject to the terms and conditions of the Underwriting Agreement. If certain conditions are not satisfied or certain events occur, the
underwriters may terminate the Underwriting Agreement. Termination of the Underwriting Agreement may have a material impact on the
proceeds raised under the Entitlement and Placement Offer. Termination of the Underwriting Agreement could materially adversely affect
PAL’s business, cash flow, financial condition and results of operations.

Government
licenses and
market
authorisations

PAL is required to obtain licences and permits across many jurisdictions. The majority of the licences are renewed either annually or biannually.
There is a risk that laws or regulations may be amended in Australia or elsewhere in a manner that restricts PAL’s markets for saleable product
and for raw material supply. Any such change may affect the ability of PAL to carry on its business and may have a material impact on PAL’s
financial performance and future prospects of the business. In addition, PAL relies on obtaining all necessary authorisations and approvals to sell
its products to the market. Failure to obtain these authorisations may adversely impact PAL’s operational and financial performance.

Agricultural Risk

PAL’s supply of poppy straw is subject to risks commensurate with any agricultural enterprise. A number of factors may adversely affect both
supply volume and alkaloid content. The most common adverse environmental conditions that could affect poppy crops are flood, frosts, hail,
wind, storms, fires, and excessive heat and/or rain during critical physiological periods. Drought or prolonged periods of irrigation water
shortages may also lead to higher profitability to growers by planting alternative crops. PAL manages agricultural risk through the diversification
of supply, however poor poppy crops may have a detrimental impact on PAL’s operational and financial performance, including reputational risk
associated with failing to deliver on key supply contracts.

Sovereign Risk

The narcotics industry in which PAL operates is highly regulated. Changes, whether as a result of changes in government or otherwise, in
international, national or state conventions, laws or regulations relating to the growing, manufacture, export or sale of narcotic raw materials
could materially impact PAL’s ability to operate. This may adversely affect PAL’s financial performance and future prospects.

Loss of key
personnel

The manufacturers in the licit NRM sector and API sector are relatively small in number and, as a consequence, the number of people skilled in
the industry is lower than other pharmaceutical sectors. PAL is currently operating as a relatively flat organisation and is reliant on a few key
staff. PAL operates across two countries and has facilities in three jurisdictions. Management of a complex business that operates globally has a
higher employee risk/complexity than a business which operates in one jurisdiction. Loss of a few key personnel could have a material impact
on PAL’s operations and may impact the financial performance and future prospects of the business.

Sensitisation

Licit NRM’s are by their nature toxic. If used inappropriately, they can lead to death and excessive exposure can lead to long term sensitisation,
which can result in employee or other claims. Any claims may be costly and may impact PAL’s ability to manufacture and the financial
performance and future prospects of the business.
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KEY RISKS (CONTINUED)
Changes in
accounting
standards

Australian Accounting Standards are issued by the Australian Accounting Standards Board and are not within the control of PAL and its
Directors. Any changes to the accounting standards or to the interpretation of those standards may have an adverse effect on the reported
financial performance and position of PAL.

Introduction of
competing
products

Companies are continually exploring new products which provide pain relief and may not exhibit side effects related to the use of opiate based
pain relief (such as respiratory depression and/or addiction). An introduction of a non-narcotic opiate without adverse side effects could have a
material impact on PAL’s ability to compete and may impact the financial performance and future prospects of the business.

Subsidisation of
competing crops

Some countries (including the European Union) currently grant subsidies for certain crops. Should existing subsidies increase or new subsidies
be introduced by relevant countries (including the European Union) for crops that compete with opium poppies for returns, this may have a
material impact on PAL’s ability to obtain raw material at a commercially viable price. This would impact PAL’s ability to compete and may
impact the financial performance and future prospects of the business.

IP protection

PAL’s low cost water based, solvent-free extraction process is protected as a trade secret through the use of confidentiality agreements to
ensure that the process is not reasonably ascertainable by others. A risk remains that a competitor could develop a similar low cost extraction
process which would compete with PAL’s main competitive advantage. Any new competitor with similar intellectual property may have a
material impact on PAL’s competitive position and may impact PAL’s financial performance and future prospects.

Diversion of
material

PAL employs state of the art security and has a highly regulated and monitored security system at its facilities. Despite this, any diversion (theft
or illicit use) of material during manufacture, storage or freight could result in a loss of an operating licence or substantial fine and/or
reputational damage. This may have a material impact on PAL’s ability to compete and may impact the financial performance and future
prospects of the business.

Changes in
regulation to limit
supply into the US
and other markets

The US government has, from time to time, restricted the quota issued for importation of NRMs in response to the abuse of prescription
medication. This restriction on quota could limit the opportunities for expansion in the US market. Other countries may take a similar view
and/or change the scheduling and/or availability of pain relief medication. Such changes or quota restrictions may have a material impact on
PAL’s ability to operate and may impact the financial performance and future prospects of the business.
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KEY RISKS (CONTINUED)
Competition

PAL competes against both SOE and large multinationals. Both have a capacity to operate at a loss or compete aggressively for market share for
a longer period than PAL. This may place pricing pressure on PAL and may impact PAL’s ability to retain existing customers or attract new
customers. If PAL cannot compete successfully, PAL’s financial performance and the future prospects of the business may be adversely affected.

Foreign exchange

PAL sells FDF, API and NRM in USD, poppy seed in EUR and will commence selling FDF products in GBP. It buys its raw material (opium poppies)
predominantly in AUD and EUR. Any adverse change in currency could have a material impact on PAL’s financial performance and future
prospects of the business.

Poppy seed price
volatility

Poppy seed is a commodity based product the price of which varies in response to supply and demand. The revenue derived from poppy seed
offsets a portion of the cost of the poppy straw raw material and hence contributes to PAL’s revenue and profit. The poppy seed market can be
volatile and pricing can change rapidly. This volatility, in combination with €/AUD foreign exchange changes, could have a material impact on
PAL’s ability to compete and may impact the financial performance and future prospects of the business.

Poppy seed purity

Some countries, including the Czech Republic, are lobbying the EU to decrease the residual poppy straw dust (morphine content) in poppy
seed. This would restrict the importation of poppy seed from high alkaloid countries, such as Australia and Spain. Should the EU accede to
these demands the cost of purifying poppy seed could materially change. This may have a material impact on PAL’s ability to compete and may
impact the financial performance and future prospects of the business.

API/FDF product
recalls

Product produced at an API/FDF level must be fit for human consumption and any manufacturing, documentation or regulatory errors will
increase the risk of an adverse financial outcome including that associated with a pubic recall and enforcement actions. This may impact the
financial performance and future prospects of the business.

Changes in tax
rules or their
interpretation

Changes in tax law, or changes in the way tax laws are interpreted may impact the tax liabilities of PAL, Shareholder returns, or the tax treatment
of a Shareholder’s investment. In particular, both the level and basis of taxation may change. Tax law is frequently being changed, both
prospectively and retrospectively. Any actual or alleged failure to comply with, or any change in the application or interpretation of tax rules
applied in respect of such transactions, may increase PAL’s tax liabilities or expose it to legal, regulatory or other actions.

Litigation

In the ordinary course of business, PAL may be involved in possible disputes. These disputes could give rise to litigation. While the extent of any
disputes and litigation cannot be ascertained at this time, any dispute or litigation may be costly and may adversely affect the operational and
financial results of PAL.
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KEY RISKS (CONTINUED)
Credit risk

Credit market conditions and the operating performance of PAL will affect borrowing costs as well as PAL’s ability to repay, refinance and
increase its debt.

Dilution Risk

The issue of New Shares under the Entitlement Offer will dilute the interests of ineligible shareholders. Moreover, if you are eligible to participate
in the Entitlement Offer and do not take up all of your entitlement, then your percentage holding in PAL will be diluted. Even if you do take up
all of your Entitlement, your percentage holding in PAL will be diluted by the Placement (unless you are an institutional investor and participate
in the Placement or you apply for New Shares in addition to your entitlement through the Top-Up Facility and you are successful in receiving an
allocation equivalent to the full equivalent percentage of your holding in PAL.
Moreover, in the future PAL may elect to issue shares or engage in capital raisings to fund its operations, for working capital purposes or to fund
other opportunities that the Company may decide to pursue. While PAL will be subject to the constraints of the Corporations Act, shareholders
at the time may be diluted as a result of such issuances of securities.

Pandemic risks

The COVID-19 pandemic has impacted all businesses. PAL’s share price may be adversely affected in the short to medium term by the economic
uncertainty caused by COVID-19. The length and duration of the current pandemic and the economic impact remain uncertain. The pandemic
will continue to have an ongoing and unknown impact on PAL. Any further virus outbreaks in Australia or overseas may adversely affect PAL’s
operations and financial performance and are beyond PAL’s control.
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INTERNATIONAL OFFER RESTRICTIONS
This document does not constitute an offer of new ordinary shares (New Shares) of the Company in any jurisdiction in which it would be unlawful. In particular, this
document may not be distributed to any person the New Shares may not be offered or sold, in any country outside Australia except to the extent permitted below:
New Zealand
This document has not been registered, filed with or approved by any New Zealand regulatory authority under the Financial Markets Conduct Act 2013 (the "FMC Act").
The New Shares are not being offered to the public within New Zealand other than to existing shareholders of the Company with registered addresses in New Zealand to
whom the offer of these securities is being made in reliance on the Financial Markets Conduct (Incidental Offers) Exemption Notice 2016.

Other than in the entitlement offer, the New Shares may only be offered or sold in New Zealand (or allotted with a view to being offered for sale in New Zealand) to a person
who:
•
is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;
•
meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;
•
is large within the meaning of clause 39 of Schedule 1 of the FMC Act;
•
is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or
•
is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.
Singapore
This document and any other materials relating to the New Shares have not been, and will not be, lodged or registered as a prospectus in Singapore with the Monetary
Authority of Singapore. Accordingly, this document and any other document or materials in connection with the offer or sale, or invitation for subscription or purchase, of
New Shares, may not be issued, circulated or distributed, nor may the New Shares be offered or sold, or be made the subject of an invitation for subscription or purchase,
whether directly or indirectly, to persons in Singapore except pursuant to and in accordance with exemptions in Subdivision (4) Division 1, Part XIII of the Securities and
Futures Act, Chapter 289 of Singapore (the "SFA"), or as otherwise pursuant to, and in accordance with the conditions of any other applicable provisions of the SFA.
This document has been given to you on the basis that you are (i) an "institutional investor" (as defined in the SFA) or (ii) an "accredited investor" (as defined in the SFA). If you
are not an investor falling within one of these categories, please return this document immediately. You may not forward or circulate this document to any other person in
Singapore.

Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any other party. There are on-sale restrictions in Singapore that may be
applicable to investors who acquire New Shares. As such, investors are advised to acquaint themselves with the SFA provisions relating to resale restrictions in Singapore and
comply accordingly.
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INTERNATIONAL OFFER RESTRICTIONS
Hong Kong
WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of
Hong Kong, nor has it been authorised by the Securities and Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of
Hong Kong (the "SFO"). No action has been taken in Hong Kong to authorise or register this document or to permit the distribution of this document or any documents
issued in connection with it. Accordingly, the New Shares have not been and will not be offered or sold in Hong Kong other than to "professional investors" (as defined in the
SFO and any rules made under that ordinance).
No advertisement, invitation or document relating to the New Shares has been or will be issued, or has been or will be in the possession of any person for the purpose of
issue, in Hong Kong or elsewhere that is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so
under the securities laws of Hong Kong) other than with respect to New Shares that are or are intended to be disposed of only to persons outside Hong Kong or only to
professional investors. No person allotted New Shares may sell, or offer to sell, such securities in circumstances that amount to an offer to the public in Hong Kong within six
months following the date of issue of such securities.
The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise caution in relation to the offer. If you are in doubt
about any contents of this document, you should obtain independent professional advice.
Netherlands
This document has not been, and will not be, registered with or approved by any securities regulator in the Netherlands or elsewhere in the European Union. Accordingly,
this document may not be made available, nor may the New Shares be offered for sale, in the Netherlands except in circumstances that do not require a prospectus under
Article 1(4) of Regulation (EU) 2017/1129 of the European Parliament and the Council of the European Union (the "Prospectus Regulation").

In accordance with Article 1(4)(a) of the Prospectus Regulation, an offer of New Shares in the Netherlands is limited to persons who are "qualified investors" (as defined in
Article 2(e) of the Prospectus Regulation).
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INTERNATIONAL OFFER RESTRICTIONS
United Kingdom
Neither this document nor any other document relating to the offer has been delivered for approval to the Financial Conduct Authority in the United Kingdom and no
prospectus (within the meaning of section 85 of the Financial Services and Markets Act 2000, as amended ("FSMA")) has been published or is intended to be published in
respect of the New Shares.
The New Shares may not be offered or sold in the United Kingdom by means of this document or any other document, except in circumstances that do not require the
publication of a prospectus under section 86(1) of the FSMA. This document is issued on a confidential basis in the United Kingdom to "qualified investors" within the
meaning of Article 2(e) of the UK Prospectus Regulation. This document may not be distributed or reproduced, in whole or in part, nor may its contents be disclosed by
recipients, to any other person in the United Kingdom.
Any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received in connection with the issue or sale of the New Shares
has only been communicated or caused to be communicated and will only be communicated or caused to be communicated in the United Kingdom in circumstances in
which section 21(1) of the FSMA does not apply to the Company.
In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional experience in matters relating to investments falling
within Article 19(5) (investment professionals) of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 ("FPO"), (ii) who fall within the categories of
persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO or (iii) to whom it may otherwise be lawfully
communicated (together "relevant persons"). The investment to which this document relates is available only to relevant persons. Any person who is not a relevant person
should not act or rely on this document.
NOT FOR RELEASE OR DISTRIBUTION IN THE UNITED STATES
This document may not be distributed or released in the United States. This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities in
the United States. The New Shares have not been, and will not be, registered under the US Securities Act of 1933, as amended (US Securities Act), or the securities law of any
state or other jurisdiction of the United States. The New Shares may not be offered or sold directly or indirectly, to persons in the United States, except in a transaction
exempt from, or not subject to, the registration requirements of the US Securities Act and applicable US State securities laws.
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