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NOT FOR DISTRIBUTION IN OR INTO THE US, CANADA, AUSTRALIA, JAPAN, SOUTH AFRICA, THE REPUBLIC OF 
IRELAND OR ANY OTHER JURISDICTION IN WHICH SUCH DISTRIBUTION WOULD BE PROHIBITED BY APPLICABLE 
LAW. 
 
THIS INDICATIVE TERM SHEET COMPRISES ONLY A SUMMARY OF THE TERMS OF THE PROPOSED PREFERENCE 
SHARE (THE “PREF”). THE INFORMATION HEREIN IS INDICATIVE ONLY. ALTHOUGH THE INDICATIVE INFORMATION 
HEREIN IS REFLECTIVE OF THE TERMS OF THE PREF CONTEMPLATED AS AT THE TIME OF COMMUNICATION, 
THERE IS NO ASSURANCE THAT THE PREF WILL ACTUALLY BE ISSUED. THE PREF WILL BE ISSUED ON THE BASIS 
OF AN INVESTMENT AGREEMENT THAT WILL BE ENTERED INTO BY INVESTORS PRIOR TO OR UPON SETTLEMENT. 
BEFORE MAKING ANY INVESTMENT DECISION AND ENTERING INTO ANY TRANSACTION IN RELATION TO THE 
PREF, YOU SHOULD TAKE STEPS TO ENSURE THAT YOU UNDERSTAND THE TRANSACTION AND HAVE MADE AN 
INDEPENDENT ASSESSMENT OF THE APPROPRIATENESS OF THE TRANSACTION IN THE LIGHT OF YOUR OWN 
OBJECTIVES. YOU SHOULD MAKE SURE THAT YOU HAVE CONSULTED THE PUBLICLY AVAILABLE INFORMATION 
ON OBTALA LIMITED (“OBTALA”) AND THAT YOU DEEM SUCH INFORMATION AND THE INFORMATION AVAILABLE IN 
RELATION TO THE PREF SUFFICIENT BEFORE MAKING AN INVESTMENT IN THE PREF. 
 
 

                                                  

 
FINAL TERM SHEET 

FOR ISSUE OF  
 

5% PERPETUAL PREFERRED SHARES  
BY 

Argento Limited 
(A company incorporated in Mauritius with registration number 142386) 

 
 
 
This document (Term Sheet) summarises the principal terms of a proposed private investment 
offering in the Company (Investment).  This Term Sheet is not legally binding and there will be no 
obligation to issue or subscribe for shares in the Company until a binding investment agreement 
(Investment Agreement) is signed by the parties. 
 
PART A:  INVESTMENT TERMS 
 
 
Business: The Company is a fully controlled subsidiary of Obtala Limited and 

operates 312,465 hectares of long-term (50 year) forestry concessions 
within Northern Mozambique.  The concessions contain over 10 
different exotic hardwood species.  The Company harvests and exports 
this hardwood timber.  
 

Amount of investment: Up to US$19,250,000 (Investment Amount). 
 

Minimum investment: The minimum amount available for investment by the Investors must 
be increments of US$100,000. 
 

Type of Shares: 
 

Perpetual Preferred shares (Shares). 

Issue Price: 
 
Number of Shares: 
 
Capital Structure: 

US$350 per Share 
 
Up to 55,000 Shares for new subscription 
 
The capitalisation of the Company immediately prior to investment and 
after investment of the Investment Amount will be as set out in the table 
in Appendix 1 (Capitalisation Table).  
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Conditions Precedent: 
(for Investors benefit) 
 
 
 
 
 
 
 
 

Anticipated Settlement 
Date: 
 
 
 
Disbursement of 
Investment Amount: 
 
 
 
Preferred Dividend 
 
 
 
 
 
Liquidity Event 
Preference: 
 
 
 
 
 
 
 

Conversion: 
 

• Due diligence being completed to the satisfaction of the 
Investors. 

 
• Agreement to the use of proceeds of the investment (Agreed 

Use of Proceeds).  
 
• Completion of the Investment Agreement and all existing 

holders of shares or options in the Company agreeing it 
supersedes any existing agreements between them. 

 
5 business days after satisfaction of all conditions precedent in the 
Investment Agreement (actual settlement date being referred to as 
Settlement Date).  
 
 
The Investment Amount will be subscribed for Shares on the 
Settlement Date and applied solely to expenditure as specified in the 
Agreed Use of Proceeds or otherwise approved by the Investors. 
 
 
The Shares will have priority for an annual dividend equivalent to 5% 
of the amount subscribed for the Shares (which will compound until 
paid), and paid pro rata for any period up to a liquidity preference event 
(Preferred Dividend) and will also participate pro-rata in any further 
dividend paid on the ordinary shares. 
 
If the Company is liquidated or a significant liquidity event occurs 
(including a merger or share issue resulting in a change of control or a 
sale of a majority of the Company's assets) the Shares will receive (in 
preference to any distribution to the ordinary shareholders and in 
addition to payment of any outstanding Preferred Dividends) 1.5 times 
the total amount subscribed for the Shares (Preference Amount).  Any 
balance available for distribution will be distributed pro-rata to all 
shareholders including the Investors.  
 
 
The Shares may be converted at any time after 30th August 2017 at the 
option of the Investor and will automatically convert into either of the 
following at the choice of the Investor: 

i. Argento Limited ordinary shares on a 1 for 1 ratio. 
ii. Obtala Limited ordinary shares on a 1 Argento Preferred 

Share for 1,435 Obtala Limited Shares ratio (equivalent to 20p 
stock price using fixed 1.22 USDGBP FX rate). 

Conversion ratios will be adjusted for any dilution.  Upon a Liquidity 
Event the holder will be given the right to convert before any distribution 
is made with regard to that Liquidity Event. 
 

  
Transfer and Drag Along: The Shares will be freely transferrable. In the case of a bona fide third 

party offer for the entire issued share capital of the Company, a majority 
of the ordinary shareholders shall be entitled to require all shareholders 
to sell their shares to the third party (in accordance with the proceeds 
receivable on a Liquidity Event Preference) subject to their right to 
convert on a Liquidity Event. 
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Board: The Board will initially consist of the following but will be subject to 
alteration as business needs change: 
 
Chairperson                                          Paul Dolan (Obtala CEO) 
 
Director                                            Warren Deats (Obtala COO) 
 
Director                                      Patrick Green (Forestry Head) 
 
Investor Representative Director Martin Collins 
 
 

Protective Provisions: Prior approval of the Investor director and is required for any of the 
following in relation to the Company: 
 
• issues of equity, options or any instruments convertible to 

equity (other than issues already contemplated by the 
Investment Agreement and any pro-rata rights issues); 

 
• any transaction or arrangement likely to have the effect of the 

Company acquiring rights or interests or incurring obligations 
or liabilities not specifically identified in the Agreed Use of 
Proceeds, the value of which is greater than US$10m;  

 
• any other material departure from the Agreed Use of 

Proceeds; 
 
• any change to accounting policies or the auditor; or 

 
• any change to Director appointment rights. 
 
Prior approval of a special resolution of Preferred Shareholders 
(majority) is required for the following: 
 
• any Major Transaction or transaction involving the disposal of 

a material proportion of the Company's assets;  
 
• any significant change in the nature of the Company's 

business (whether by acquisition or otherwise) 
 
• any transaction between the Company and a Director, officer 

or employee of the Company or any Associate of any of them, 
unless that transaction has been approved by a unanimous 
resolution of the Board (including at least one Director who is 
not interested in the transaction). 

 
Financial statements, 
reporting: 

Unaudited half-yearly statements and audited annual accounts, in all 
cases accompanied by reports covering all material aspects of the 
Company's progress.  
 

  
  
Warranties: The Company will give warranties, including that (except as fully and 

fairly disclosed in a disclosure schedule)  
 
• all intellectual property and other rights necessary to pursue 
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the Business are the full legal, beneficial and unencumbered 
property of the Company; 

 
• the Company has no actual or contingent liabilities not 

specified in the statement of financial position provided to the 
Investors and such statement provides a true and fair view of 
the Company's position; and 

 
 • all other information provided to the Investors is true, accurate 

and complete in all material respects. 
 

 
Agreed Use of Proceeds 
 
 
 
 
 
 
 
 
Transaction Fees: 
 
 
 
 
 

 
Use of Proceeds for monies raised from Argento Preference share will 
be as follows: 
  
First $10m           25% to Obtala Ltd, 75% to Argento Ltd. 
 
Next $9.25m       100% to Obtala Ltd. 
 
 
 
Immediately following subscription of the Investment Amount, Obtala 
Limited will pay a sum to satisfy costs and commissions directly related, 
and limited solely to, this transaction which may be satisfied in the form 
of Preference Shares. 
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APPENDIX 1 
Capitalisation Table 

 
Class of 
Security 

Pre-money (Term 
Sheet signing) 

Post-money at Target 

 Shares % Cash-in $ per 
share 

Share % 

Shares 
Montara Limited 

      

 
50,000 

 

 
100% 

 
- 

 
- 

 
237,465 

 
76% 

Pref Shares 
Investors 

 

 
- 

 
- 

 
$19,250,000 

- 

 
$350 

 
75,000 

 
24% 

Options 
 

- - 
 

- - - 
 

- 
 

Debt 
 

- - - - - - 

Total fully-
diluted 

 100% $19,250,000  312,465 100% 
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IMPORTANT INFORMATION 
 

For further information on this transaction, please call Obtala Limited on +44-20-7099-1940, Paul Dolan.  
 
THIS TERM SHEET IS AN ADVERTISEMENT AND DOES NOT COMPRISE A INVESTMENT AGREEMENT FOR THE 
PURPOSES OF EU DIRECTIVE 2003/71/EC AND/OR PART VI OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 
OF THE UNITED KINGDOM OR OTHERWISE. THE DEFINITIVE TERMS OF THE TRANSACTION DESCRIBED HEREIN 
WILL BE CONTAINED IN AN INVESTMENT AGREEMENT THAT WILL BE ENTERED INTO BY INVESTORS PRIOR TO OR 
UPON SETTLEMENT. 
 
This document is not an offering circular or investment agreement and is being furnished to you solely for your information and 
may not be reproduced, redistributed or made available in whole or in part to any other person for any purpose. The information 
contained in this term sheet is not complete and is subject to completion or amendment without notice. This document is for 
information purposes only and is not to be relied upon in substitution for the exercise of independent judgement. It is not 
intended as investment advice and under no circumstances is it to be used or considered as an offer to sell, or a solicitation of 
an offer to buy, any security nor is it a recommendation to buy or sell any security. 
 
Any decision to purchase any of the Pref and to exercise the conversion option giving right to new ordinary shares to be issued 
upon conversion of the Pref should only be made on the basis of an independent review by you of Obtala's publicly available 
information. Neither the Company nor Obtala accepts any liability arising from the use of, or makes any representation as to the 
accuracy or completeness of, this document or Obtala's publicly available information. The information contained in this 
document is subject to change up until the issue date. 
 
You should consult your professional adviser to ascertain the suitability of the securities as an investment. For the avoidance 
of doubt, neither the Company nor Obtala makes any representation or warranty that they intend to accept or be bound to any 
of the terms herein nor shall either the Company or Obtala be obliged to enter into any further discussions or negotiations 
pursuant thereto but shall be entitled in their absolute discretion to act in any way that they see fit in connection with the 
proposed transaction. This is not an offer to sell, nor a solicitation of an offer to buy any securities and any discussions, 
negotiations or other communications that may be entered into, whether in connection with the terms set out herein or 
otherwise, shall be conducted subject to contract. No representation or warranty, express or implied, is or will be made as to, or 
in relation to, and no responsibility or liability is or will be accepted by either the Company or Obtala as to or in relation to the 
accuracy or completeness of this document, publicly available information on Obtala or any other written or oral information 
made available to any interested party or its advisers and any liability therefore is hereby expressly disclaimed. 
 
An investment in the Pref involves a high degree of risk. In making any decision to purchase the Pref, you will be deemed to: 
(a) have such business and financial experience as is required to give it the capacity to protect your own interests in connection 
with the purchase of the Pref; (b) not rely on any investigation that Obtala, the Company or any of their respective affiliates, or 
any person acting on behalf of any of Obtala, the Company or any of their respective affiliates, may have conducted with 
respect to Obtala, the Company or the securities; (c) have made your own investment decision regarding the Pref based on 
your own knowledge and investigation of Obtala, the Company and the securities; (d) make and rely on your own assessment 
of Obtala, the Company, its subsidiaries, the securities and the terms of the placement based on this document and other such 
information as is publicly available and it deems reasonably sufficient (which you acknowledge you have been able to access, 
read and understand); and (e) consult your own independent advisers or otherwise satisfy yourself concerning, without 
limitation, accounting, regulatory, tax or other consequences in the light of your particular situation under the laws of all relevant 
jurisdictions generally. 
 
Copies of this document are not being, and must not be, mailed, or otherwise forwarded, distributed or sent in, into or from the 
United States of America or any other jurisdiction in which such mailing would be illegal, or to publications with a general 
circulation in those jurisdictions, and persons receiving this document (including custodians, nominees and trustees) must not 
mail or otherwise forward, distribute or send it in, into or from the United States of America or any other jurisdiction in which 
such mailing would be illegal or to publications with a general circulation in those jurisdictions. 
 
You should proceed on the assumption that you must bear the economic risk of an investment in the securities for an indefinite 
period. Neither Obtala nor the Company makes any representation as to (i) the suitability of the securities for any particular 
investor, (ii) the appropriate accounting treatment and potential tax consequences of investing in the securities or (iii) the future 
performance of the securities either in absolute terms or relative to competing investments. 
 
No action has been taken by Obtala, the Company, or any of their respective affiliates that would permit an offering of the 
securities or possession or distribution of this document or any publicity material relating to such securities in any jurisdiction 
where action for that purpose is required. Persons into whose possession this document comes are required by Obtala to 
inform themselves about and to observe any such restrictions. 
 
GENERAL SELLING RESTRICTIONS 
This term sheet does not constitute an offer of, or an invitation or solicitation by or on behalf of Obtala or the Company to 
subscribe or purchase any of the securities. It may not be used by anyone for the purpose of an offer or a solicitation in a 
country or jurisdiction in which such offer or solicitation would not be authorised. It may not be communicated to persons to 
which such offer or solicitation may not legally be made. 
 
UNITED STATES OF AMERICA 
This document is not for distribution, directly or indirectly in or into the United States, as defined in Regulation S under the US 
Securities Act of 1933, as amended ("US Securities Act"). This document is not an offer to sell securities, or the solicitation of 
any offer to buy securities, nor shall there be any offer of securities in any jurisdiction in which such offer or sale would be 
unlawful. The securities mentioned in this document have not been and will not be registered under the US Securities Act, and 
may not be offered or sold in the United States absent registration or exemption from registration under the US Securities Act. 
There will be no public offer of the securities in the United States. 
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UNITED KINGDOM 
This document is a financial promotion. This document is being distributed only to, and is directed only at, persons (i) who fall 
within Article 19 (investment professionals), Article 43 (members and creditors of certain bodies corporate), Article 48 (certified 
high net worth individuals), Article 49 (high net worth companies, unincorporated associations etc.), Article 50 (certified 
sophisticated investors), Article 50A (self-certified sophisticated investors) or Article 51 (associations of high net worth or 
sophisticated investors) of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005, as amended or (ii) 
to whom it may otherwise lawfully be communicated (all such persons together being referred to as “relevant persons”). This 
document must not be acted on or relied on by persons who are not relevant persons. 
 
CANADA, AUSTRALIA, JAPAN, SOUTH AFRICA AND THE REPUBLIC OF IRELAND 
The Pref shall not be offered, sold or acquired in Canada, Australia, Japan, South Africa or the Republic of Ireland. 
 
 
 


