24 July 2018
Mr Simon Rushton
Company Secretary
Mineral Resources Limited
1 Sleat Road
Applecross WA 6153
By email:
Dear Mr Rushton
Mineral Resources Limited (“MIN”) aware query
ASX Limited (“ASX”) refers to the following:
A.

The telephone briefing given by MIN to certain investors on Thursday 19 July 2018 (the “Investor Briefing”).

B.

The change in price of MIN’s securities from $15.35 at 12:00:06 AEST to $16.58 at 15:25:11 AEST on 19 July 2018.

C.

MIN’s announcement entitled “Update on Acquisition of Cliffs Yilgarn Iron Ore Assets” lodged on the ASX Market
Announcements Platform (“MAP”) and released at 16:23 AEST on 19 July 2018 in relation to the acquisition by
MIN of the assets used by a wholly-owned subsidiary of Cleveland-Cliffs Inc. to run its Koolyanobbing iron ore
operation in the Yilgarn region of Western Australia. MIN stated in this announcement that the capacity of its
owned and operated rail rolling stock will enable between 6.0 and 6.25 Mtpa to be transported from the site to
the Port of Esperance.

D.

MIN’s announcement entitled “Trading Halt” lodged on MAP and released at 14:47 AEST on 20 July 2018 in which
MIN requested a trading halt in its securities pending an announcement on various projects relating to the Investor
Briefing held on the 19 July 2018.

E.

MIN’s announcement entitled “Update on Investor Discussion on 19 July 2018” (“Announcement”) lodged on MAP
and released at 09:30 AEST on 24 July 2018 (“Relevant Date”), disclosing, amongst other things, that the following
matters were discussed in the Investor Briefing:
a)

that MIN’s estimated annual earnings before interest, taxes, depreciation and amortisation for the
Wodgina project was expected to be AU$600 million;

b)

that MIN has commenced a process to sell up to 49% of the Wodgina lithium project;

c)

that MIN’s proposed narrow gauge, lightweight rail system is progressing and has been modelled on a base
case of 20 million tonnes per annum run rate, with a total system capacity of 50 million tonnes per annum;
and

d)

that the estimated cost for the development of the lightweight rail system is in the order of AU$1.4 $1.6 billion

(together “Relevant Information”).
F.

The change in price of MIN’s securities from an opening price of $16.76 to an intra-day high of $17.08 on 24 July
2018 following the release of the Announcement.
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G.

Listing Rule 3.1, which requires a listed entity to give ASX immediately any information concerning it that a
reasonable person would expect to have a material effect on the price or value of the entity’s securities.

H.

The definition of “aware” in Chapter 19 of the Listing Rules, which states that:
“an entity becomes aware of information if, and as soon as, an officer of the entity (or, in the case of a trust,
an officer of the responsible entity) has, or ought reasonably to have, come into possession of the
information in the course of the performance of their duties as an officer of that entity”
and section 4.4 in Guidance Note 8 Continuous Disclosure: Listing Rules 3.1 – 3.1B “When does an entity become
aware of information”.

I.

Listing Rule 3.1A, which sets out exceptions from the requirement to make immediate disclosure, provided that
each of the following are satisfied.
“3.1A Listing rule 3.1 does not apply to particular information while each of the following is satisfied in relation to
the information:
3.1A.1

J.

One or more of the following applies:



It would be a breach of a law to disclose the information;



The information concerns an incomplete proposal or negotiation;



The information comprises matters of supposition or is insufficiently definite to warrant
disclosure;



The information is generated for the internal management purposes of the entity; or



The information is a trade secret; and

3.1A.2

The information is confidential and ASX has not formed the view that the information has ceased
to be confidential; and

3.1A.3

A reasonable person would not expect the information to be disclosed.”

ASX’s policy position on the concept of “confidentiality”, which is detailed in section 5.8 of Guidance Note 8
Continuous Disclosure: Listing Rules 3.1 – 3.1B. In particular, the Guidance Note states that:
“Whether information has the quality of being confidential is a question of fact, not one of the intention or
desire of the listed entity. Accordingly, even though an entity may consider information to be confidential
and its disclosure to be a breach of confidence, if it is in fact disclosed by those who know it, then it ceases
to be confidential information for the purposes of this rule.”

K.

Listing Rule 15.7, which requires that a listed entity must not release information that is for release to the market
to any person until it has given the information to ASX and has received an acknowledgement that ASX has
released the information to the market.

L.

The Company’s Continuous Disclosure Policy available on the Company’s website that includes the following:
“The Company is committed to:
a)

complying with the general and continuous disclosure principles contained in the Corporations Act
and the ASX Listing rules;

b)

preventing the selective or inadvertent disclosure of material price sensitive information;

c)

ensuring shareholders and the market are provided with full and timely information about the
Company’s activities;
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d)

ensuring that all market participants have equal opportunity to receive externally available
information issued by the Company.”

And
“The Disclosure Officers will review all communications to the market to ensure that they are full and
accurate and comply with the Company’s obligations. Such communications may include:
a)

media releases;

b)

analyst, investor or other presentations;

c)

prospectuses; and

d)

other corporate publications”

And
“Any written materials containing new price−sensitive information to be used in briefing media, institutional
investors and analysts are lodged with ASX prior to the briefing commencing. Upon confirmation of receipt
by ASX, the briefing material is posted to the Company’s website. Briefing materials may also include
information that may not strictly be required under continuous disclosure requirements.
The Company will not disclose price sensitive information in any meeting with an investor or stockbroking
analyst before formally disclosing it to the market. The Company considers that one on one discussions and
meetings with investors and stockbroking analysts are an important part of proactive investor relations.
However, the Company will discuss only previously disclosed information in such meetings.”
Having regard to the above, ASX asks MIN to respond separately to each of the following questions and requests for
information:
1.

At what time and over what time period was the Investor Briefing given?

2.

Who gave the Investor Briefing on behalf of MIN?

3.

Who else participated in the Investor Briefing?

4.

Did the Investor Briefing include any information that had not previously been disclosed by MIN to the market and
that a reasonable person would expect to have a material effect on the price or value of MIN’s securities?

5.

If the answer to question 4 is “no”, please advise the basis for that view.

6.

In light of the Announcement, please confirm whether the Relevant Information was disclosed at the Investor
Briefing on 19 July 2018 while MIN’s quoted securities were trading on ASX.

7.

Noting the recent share price movement in MIN’s securities at or around the time of the Investor Briefing and
immediately following the release of the Announcement, does MIN consider that the Relevant Information, or any
part thereof, to be information that a reasonable person would expect to have a material effect on the price or
value of MIN’s securities?
In answering this question please detail the Relevant Information MIN considers to be information that a
reasonable person would expect to have a material effect on the price or value of MIN’s securities.

8.

If the answer to question 7 is “no”, please advise the basis for that view.

9.

When did MIN first become aware of the Relevant Information? Please comment specifically on the date and time
MIN became aware of each item of the Relevant Information.

10.

If MIN first became aware of the Relevant Information, or any part thereof, before the Relevant Date, did MIN
make any announcement prior to the Relevant Date which disclosed the Relevant Information? If so, please
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provide details. If not, please explain why the Relevant Information was not released to the market at an earlier
time, commenting specifically on when you believe MIN was obliged to release the Relevant Information under
Listing Rules 3.1 and 3.1A and what steps MIN took to ensure that the Relevant Information was released promptly
and without delay.
11.

Please comment on how the events described in this letter comply with MIN’s Continuous Disclosure Policy, in
particular, how disclosing the Relevant Information at the Investor Briefing prior to the release of the
Announcement reconciles with MIN’s commitment to:
a.

complying with the general and continuous disclosure principles contained in the Corporations Act and the
ASX Listing rules;

b.

preventing the selective or inadvertent disclosure of material price sensitive information;

c.

ensuring shareholders and the market are provided with full and timely information about the Company’s
activities; and

d.

ensuring that all market participants have equal opportunity to receive externally available information
issued by the Company.

12.

Please confirm that MIN is in compliance with the Listing Rules and, in particular, Listing Rule 3.1.

13.

Please confirm that MIN’s responses to the questions above have been authorised and approved in accordance
with its published continuous disclosure policy or otherwise by its board or an officer of MIN with delegated
authority from the board to respond to ASX on disclosure matters.

When and where to send your response
This request is made under, and in accordance with, Listing Rule 18.7. Your response is required as soon as reasonably
possible and, in any event, by not later than half an hour before the start of trading i.e before 07:30 am WST on Monday
30 July 2018.
ASX reserves the right to release a copy of this letter and your response on the ASX Market Announcements Platform
under Listing Rule 18.7A. Accordingly, your response should be in a form suitable for release to the market.
Your response should be sent to me by e-mail. It should not be sent directly to the ASX Market Announcements Office.
This is to allow me to review your response to confirm that it is in a form appropriate for release to the market, before it
is published on the ASX Market Announcements Platform.
Listing Rules 3.1 and 3.1A
In responding to this letter, you should have regard to MIN’s obligations under Listing Rules 3.1 and 3.1A and also to
Guidance Note 8 Continuous Disclosure: Listing Rules 3.1 – 3.1B.
It should be noted that MIN’s obligation to disclose information under Listing Rule 3.1 is not confined to, nor is it
necessarily satisfied by, providing the information requested in this letter.
Further, if the information requested by this letter is information required to be given to ASX under Listing Rule 3.1 and
it does not fall within the exceptions mentioned in Listing Rule 3.1A, MIN’s obligation is to disclose the information
“immediately”. This may require the information to be disclosed before the deadline set out in this letter and may require
MIN to request a trading halt immediately.
If you wish to request a trading halt, you must tell us:


the reasons for the trading halt;



how long you want the trading halt to last;



the event you expect to happen that will end the trading halt;



that you are not aware of any reason why the trading halt should not be granted; and
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any other information necessary to inform the market about the trading halt, or that we ask for.

We will require the request for the trading halt to be in writing. The trading halt cannot extend past the commencement
of normal trading on the second day after the day on which it is granted.
You can find further information about trading halts in Guidance Note 16 Trading Halts & Voluntary Suspensions.
Suspension
If you do not respond to this letter by the deadline set out above or if ASX does not consider your response to be
satisfactory, ASX is likely to suspend trading in MIN’s securities under Listing Rule 17.3.
If you have any queries or concerns about any of the above, please contact me immediately.
Yours sincerely
[Sent electronically without signature]
Isabelle Andrews
Adviser, Listings Compliance (Perth)
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