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24 June 2019
SHARE PURCHASE PLAN

Sayona Mining Limited (ASX: SYA) ("Sayona" or the "Company") is pleased to offer eligible shareholders
the opportunity to apply for new, fully paid ordinary shares (New Shares) in Sayona under a Share
Purchase Plan (the SPP).

The SPP provides the opportunity for eligible shareholders to subscribe for up to $15,000 worth of New
Shares without incurring brokerage or other transaction costs.

Also being offered is a free attaching unlisted option for every two New Shares issued exercisable at 3
cents and having an expiry date of 23 July 2022 (SPP Options). The offer of SPP Options to eligible
shareholders will be made separately under a prospectus. When the Company's options currently on issue
expire (if not exercised) on 30 April 2020, the Company may then apply for quotation of the New Options
on ASX.

Sayona is seeking to raise up to $4,438,053 under the SPP which will be applied to the development of
the Company's projects and general working capital, including;

e Environmental works;
o Permitting;
e DFS update;
e Exploration projects; and
e General working capital.
The issue price of $0.0086 per New Share represents an approximate 20% discount to the volume

weighted average market closing price over the five ASX trading days immediately preceding the
Announcement Date.

The Offer will open on 28 June 2019 and is scheduled to remain open until 5.00 pm (AEST) on 19 July 2019.
Sayona may, at its discretion, vary any of the above dates by sending a revised timetable to ASX.

E.L. & C. Baillieu Limited and Jett Capital Advisors LLC are acting as joint brokers with respect to the SPP
(refer to notice below).

SAYONA MINING LIMITED
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SAYONA

Full details of the SPP will be contained in an offer document which is scheduled to be dispatched to
Eligible Shareholders on or around 28 June 2019. The proposed timetable for the SPP is set out below.

Record Date 7:00 pm (AEST) on 21 June 2019
Lodgement of Prospectus 24 June 2019

Dispatch of Share Purchase Plan Booklet 28 June 2019

and Prospectus

Offer opens 28 June 2019

Offer closes 5:00 pm (AEST) on 19 July 2019
Share Purchase Plan Shortfall notified 22 July 2019

Issue of New Shares and SPP Options 23 July 2019

Quotation New Shares Commences 24 July 2019

If you have any enquiries in relation to the SPP, please contact the Company Secretary Paul Crawford on
pcrawford@sayonamining.com.au or 0416 104 633.

Dan O’Neill
Managing Director

Notice:

Jett Capital Advisors LLC is regulated by the U.S. Financial Industry Regulatory Authority under U.S. laws
which differ from Australian laws. Jett Capital is exempt from the requirement to hold an Australian
financial services licence in accordance with ASIC Class Order 03/1100, which permits it to provide financial
services to wholesale clients in Australia.

SAYONA MINING LIMITED s
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Sayona Mining Limited
ACN 091 951 978
ASX: SYA

Share Purchase Plan
Offer

This is an important document for existing Shareholders of Sayona Mining Limited.

The Offer does not take into account the individual investment objectives, financial
situation or particular needs of each Eligible Shareholder. Accordingly, before making a
decision whether or not to participate in the Offer, you should consult your financial or
other professional adviser.

This document is not a prospectus or other disclosure document under the Corporations
Act.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO
US PERSONS




1 Key offer information

Key dates
Record Date 7:00 pm (AEST) on 21 June 2019
Lodgement of Prospectus 24 June 2019

Dispatch of Share Purchase Plan Booklet | 28 June 2019
and Prospectus

Offer opens 28 June 2019
Offer closes 5:00 pm (AEST) on 19 July 2019
Share Purchase Plan Shortfall notified 22 July 2019
Issue of New Shares and SPP Options 23 July 2019
Quotation New Shares Commences 24 July 2019

The timetable is indicative only and Sayona may, at its discretion, vary any of the
above dates by sending a revised timetable to ASX.

Defined terms and abbreviations used in this document are set out in Clause 23 of the
Terms and Conditions in Section O.

Important notices and disclaimer

The offer contained in this document is not a recommendation to purchase Sayona shares.
If you are in any doubt about the Offer, you should consult your financial or other
professional adviser.

If you apply to participate in the Offer by making a BPAY® ! payment or completing and
returning the Application Form with a cheque or money order, you are accepting the risk that
the market price of Shares may change between the date of the Offer and the Issue Date.
This means it is possible that up to or after the Issue Date, you may be able to buy Shares at
a lower price than the Offer Price.

Participation in the Offer is not being offered, directly or indirectly, in the United States or to
any person that is, or is acting for the account or benefit of, a US Person. This document
and any related offering documents must not be mailed or otherwise transmitted or
distributed in or into the United States or to any person that is, or is acting for the account or
benefit of, a US Person.

Sayona recommends that you monitor its announcements and the Share price, which can be
found on the ASX website at www.asx.com.au (ASX code: SYA). The Share price can also
be found in the financial pages of major Australian metropolitan newspapers.

This Offer does not provide financial advice and has been prepared without taking into
account the individual investment objectives, financial situation or particular needs of each
Eligible Shareholder.

1 ®Registered to BPAY Pty Limited ABN 69 079 137 518
New Zealand based shareholders can only apply using BPAY® if they have an Australian bank account
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Questions

Any queries regarding the Offer should be directed to Paul Crawford, Company Secretary,
on + 61 7 3369 7058.
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2 Letter from the Managing Director

Dear Shareholder,
Sayona Mining Limited Share Purchase Plan Offer

On behalf of the Board, | am pleased to offer you the opportunity to apply for up to A$15,000
worth of New Shares at 80% of the volume weighted average price of the Company's Shares
on ASX in the 5 trading days before the announcement of the SPP, under Sayona’s Share
Purchase Plan, subject to the Terms and Conditions detailed in this document.

Also being offered is a free attaching unlisted option for every two New Shares issued
exercisable at 3 cents and having an expiry date of 23 July 2022 (SPP Options). The offer of
SPP Options to eligible shareholders will be made separately under a prospectus
(Prospectus). The Prospectus is enclosed with this letter. Applicants should consider the
Prospectus when deciding whether to apply for the SPP Options

Sayona is seeking to raise up to $4,438,053 under the SPP which will be applied to the
development of the Company's projects and general working capital, including:

e Environmental works;
Permitting;

DFS update;

Exploration projects; and
General working capital.

The issue price of $0.0086 per New Share represents an approximate 20% discount to the
volume weighted average market closing price over the five ASX trading days immediately
preceding the Announcement Date, 24 June 2019, on which Sayona’s Shares were traded.
The Offer will open on 28 June 2019 and is scheduled to remain open until 5.00 pm (AEST)
on 19 July 2019. Sayona may, at its discretion, vary any of the above dates by sending a
revised timetable to ASX.

Sayona may in its discretion undertake a scale back of applications for New Shares.
Therefore, you may receive less than the parcel of New Shares for which you have applied.
Should this happen, the balance of any application money that is not applied to acquire New
Shares will be refunded to you, without interest.

E.L. & C. Baillieu Limited and Jett Capital Advisors LLC are acting as joint brokers with
respect to the SPP. Note that Jett Capital is regulated by the U.S. Financial Industry
Regulatory Authority under U.S. laws which differ from Australian laws. Jett Capital is exempt
from the requirement to hold an Australian financial services licence in accordance with ASIC
Class Order 03/1100, which permits it to provide financial services to wholesale clients in
Australia.

Full details of the Offer and how to participate are contained in the Terms and Conditions in
Section 0 of this document which | encourage you to read and consider carefully.

If you have any questions, please contact Paul Crawford, Company Secretary, on + 61 7
3369 7058.

The Directors recommend to you this offer under the SPP and welcome your ongoing
support.
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Yours sincerely,

Dated: 24 June 2019

Signed for and on behalf of
Sayona Mining Limited by
Dennis O'Neill, Managing Director
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3  Frequently asked guestions

Set out below are answers to some key questions that you may have about the Offer. This table
is qualified by and should be read in conjunction with the Terms and Conditions in Section O.

Question Answer

What is the Offer? The Offer enables Eligible Shareholders to apply to purchase up to
A$15,000 worth of ordinary shares in Sayona at $0.0086 per share.

The purchase price of $0.0086 per Share is at a 20% discount to the
volume weighted average market closing price over the five ASX
trading days immediately preceding the Announcement Date, 21 June
2019, on which Sayona shares were traded.

Am | eligible to You are eligible to participate if you fulfil the criteria set out in Clause 2
participate? of the Terms and Conditions in Section 0.

For you to be eligible to participate in the Offer, you must have been a
holder of Sayona shares at 7.00 pm (AEST) on 21 June 2019 (Record
Date) and your registered address must be in Australia or New
Zealand.

If you are a nominee or custodian holding shares on behalf of one or
more beneficial holders, you may also apply to purchase up to
A%$15,000 worth of shares on behalf of each beneficial holder, subject
to complying with the criteria set out in Clause 2 of the Terms and

Conditions.
Do | have to Participation is optional.
participate? Before deciding whether or not to participate in the Offer, Sayona

recommends seeking independent financial advice from your
professional adviser.

Can I transfer my If you are eligible to participate in the Offer, you cannot transfer your
entitlement to right to purchase shares under the Offer to anyone else.
participate?

How do | apply? To apply for shares under the Offer you can either:
Option 1: Pay by BPAY®
Make payment by BPAY as shown on the Application Form. New

Zealand based shareholders can only apply using BPAY if they have an
Australian bank account.

Option 2: Pay by cheque or money order

Complete and return the enclosed Application Form together with a
cheque or money order made payable to “Sayona Mining Limited
Share Purchase Plan” as shown on the Application Form.

What is the The maximum investment for each shareholder is A$15,000.
maximum

investment for

each shareholder?

How many shares You may apply for a parcel of shares under the Offer with one of the
will | receive? application amounts set out in Clause 6 of the Terms and Conditions of
this document.

The Offer Price for New Shares will be $0.0086.

Sayona may in its discretion undertake a scale back of applications for
New Shares. Therefore, you may receive less than the parcel of New
Shares for which you have applied. Details about any scale back are
set out in Clause 10 of the Terms and Conditions. If applications are
scaled back, excess funds will be returned to applicants without
interest.

When will I receive  Sayona intends to issue New Shares on 23 July 2019 (Issue Date).
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Question
my shares?

Answer

Holding statements in respect of those New Shares and SPP Options
are to be dispatched by 24 July 2019. However, these dates are
indicative and Sayona may, at its discretion, vary the Issue Date by
sending a revised timetable to ASX.

When can | trade
allocated shares?

You can trade your New Shares after the Issue Date. However, given
the possibility that applications may be scaled back, you should
confirm your holding on or after the Issue Date before trading any New
Shares you believe you have acquired under the Offer.

What will funds
raised under the
Share Purchase
Plan be used for?

Proceeds of the Offer will be applied to will be used to fund
development of the Company's projects and working capital purposes.
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4

1

Terms and conditions
Offer

The Offer entitles Eligible Shareholders to apply to purchase up to A$15,000 worth of
Shares in Sayona at A$0.0086 per share.

2
2.1

2.2

2.3

2.4

2.5

2.6

Eligibility to participate

You are eligible to participate in the Offer if you were a registered holder of
Shares at 7.00 pm (AEST) on 21 July 2019 (Record Date) with an address on
the share register in Australia or New Zealand, unless:

(@) you hold Shares on behalf of another person who resides outside
Australia or New Zealand; or

(b) you are, or are acting for the account or benefit of, a US Person.

Sayona has determined that it is either unlawful or impracticable for holders of
Shares with an address in jurisdictions outside Australia and New Zealand to
participate in the Offer. The Offer does not constitute an offer of Shares in any
jurisdiction other than Australia and New Zealand.

If you are the only registered holder of a holding of Shares, but you receive
more than one offer (for example, due to multiple registered holdings), you may
only apply in aggregate for one maximum parcel of New Shares.

Joint holders of Shares will be taken to be a single registered holder of Shares
for the purposes of determining whether they are an Eligible Shareholder and a
certification under Clause 7.1(j) by one joint holder will be effective in respect of
the other joint holder(s).

If you are a Custodian for a beneficiary or beneficiaries, you may apply for one
maximum parcel of New Shares for each beneficiary (or if you are a Custodian
for two or more joint beneficiaries, for each such holding as if it was held by a
single person). Further information in relation to how Custodians may apply for
New Shares is set out in Clause 7.2.

Directors and employees of Sayona who hold Shares may be Eligible
Shareholders.

Rights are non-renounceable

If you are an Eligible Shareholder, your rights under the Offer are personal to
you and are non-renounceable, which means that you cannot transfer your
rights to another person.

Offer price and price risk

The Offer Price for New Shares is $0.0086 per share, which is at a 20%
discount to the volume weighted average market closing price over the five
ASX trading days immediately preceding the Announcement Date, 21 June
2019, on which Sayona shares were traded.

You should note that the price of Sayona Shares may rise or fall between the
date of this Offer and the date when New Shares are issued to you under the
Offer. This means that the price you pay per New Share pursuant to this Offer
may be either higher or lower than the Sayona share price at the time of the
Offer or at the time the New Shares are issued to you under the Offer.
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6.2

6.3

6.4

6.5
6.6

6.7

6.8

Timing
The Offer opens on 28 June 2019 and closes on 19 July 2019, unless

extended. Sayona proposes to issue New Shares on 23 July 2019 and send
written confirmations to shareholders by 24 July 2019.

Sayona reserves the right to extend the Offer, or the proposed Issue Date at
any time by making an announcement to ASX.

Applying for New Shares

You may apply for a parcel of New Shares and free attaching SPP Options
(offered pursuant to the Prospectus) under the Offer in increments of $1,000.
The minimum application amount is $1,000. Sayona reserves the right to
accept applications outside of these set application amounts. The maximum
investment under the Offer is A$15,000.

The number of New Shares is rounded up to the nearest whole number after
dividing the application money received by the Offer Price.

You may not spend more than A$15,000 applying for New Shares in aggregate
under the Offer, even though you may receive more than one offer, or offers in
more than one capacity, under the Offer.

If you wish to apply for New Shares under the Offer you should either:

(a) pay directly via BPAY® on the internet or by telephone, using your unique
Customer Reference Number and the Biller Coder details on the
Application Form (New Zealand based shareholders need to have an
appropriate Australian bank account to apply using BPAY).2 The
Application Form does not need to be returned in this case; or

(b) complete the Application Form and forward it with your payment by
cheque (or money order) in Australian dollars made payable to “Sayona
Mining Limited Share Purchase Plan” to the Share Registry, at the
address set out on the Application Form. A reply paid envelope is
enclosed for the convenience of Australian shareholders.

Do not forward cash. Receipts for payment will not be issued.

Funds paid via BPAY or Application Forms (with application payments) must be
received by the Share Registry by 5.00 pm (AEST) on 19 July 2019. Sayona
may reject applications received after this time. If your cheque does not clear,
your application will not be accepted and you agree to be responsible for any
dishonour fees or other costs incurred.

If your Application Form or application is incomplete, contains errors or is
otherwise invalid or defective, Sayona may, in its sole discretion, accept, reject,
correct or amend your application, issue such number of New Shares to you as
it considers appropriate, refund your application money, or take any
combination of these actions. Any necessary refund will be paid to you shortly
after the close of the Offer. No interest will be paid on any refunded application
money.

You cannot withdraw or revoke your application once you have sent in an
Application Form or paid via BpAY.

2

Applicants should be aware that their own financial institution may implement earlier cut off times with respect to

electronic payment, and should take this into consideration when making any electronic payment. It is the
responsibility of the applicant to ensure that funds submitted through BPAY are received in time.

page 4



7.2

Effect of making an application

If you submit a BPAY payment or complete and return the Application Form:

(@)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

()

)

you will be deemed to have represented and warranted that you are an
Eligible Shareholder, you have read and understood these Terms and
Conditions and you subscribe for New Shares in accordance with these
Terms and Conditions;

you authorise Sayona to correct minor errors in your Application Form
and to complete the Application Form by inserting any missing minor
details;

you acknowledge that the market price of Shares may rise or fall
between the date of this offer and the Issue Date and that the Offer Price
you pay for the New Shares may exceed the market price of the Shares
on the Issue Date;

you accept the risk associated with any refund that may be dispatched to
you at your address as shown on the share register;

you are responsible for any dishonour fees or other costs Sayona may
incur in presenting a cheque for payment which is dishonoured;

you acknowledge that the New Shares have not, and will not be,
registered under the US Securities Act or the securities laws of any state
or other jurisdictions in the United States, or in any other jurisdiction
outside Australia or New Zealand, and accordingly, the New Shares
purchased under the Offer may not be offered, sold or otherwise
transferred except in accordance with an available exemption from, or in
a transaction not subject to, the registration requirements of the US
Securities Act and any other applicable securities laws;

you represent and warrant that you are not a US Person, and are not
applying under the Offer for or on behalf of a US Person;

you represent and warrant that you have not and will not send any
materials relating to the Offer to any person in the United States that is,
or is acting for the account or benefit of, a US Person;

you acknowledge that you have not been provided with investment
advice or financial product advice by Sayona or the Share Registry; and

you certify that you have not applied for, or instructed a Custodian to
apply on your behalf for, New Shares with an application price which,
when aggregated with the application price for any Shares issued to you
or a Custodian on your behalf under the Offer or any similar Sayona
arrangement in the 12 months prior to your application, exceeds
A$15,000. This certification by one joint holder of Shares will be
effective in respect of the other joint holder(s).

If you are a Custodian, you certify:

(@)

(b)

that as at the Record Date, you hold Shares on behalf of one or more
beneficiaries, and that those beneficiaries have instructed you to apply
for New Shares;

details of the number of beneficiaries who have instructed you to apply
for New Shares on their behalf, their names and addresses, the number
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7.3

7.4

9.2

10
10.1

of Shares you hold on their behalf and the number of New Shares they
have instructed you to apply for are correct;

(c) you have not applied for New Shares on behalf of any beneficiary with an
application price which, when aggregated with the application price for
any Shares issued to you on behalf of that beneficiary under the Offer or
any similar Sayona arrangement in the 12 months prior to your
application, exceeds A$15,000; and

(d) you hold an Australian financial services licence that covers the provision
of a custodial or depositary service (within the meaning given by
Section 766E of the Corporations Act or includes a condition requiring
the holder to comply with the requirements of ASIC class order 13/763
(or is exempt from the requirement to hold an Australian financial
services licence as described in the Class Order).

Custodians wishing to participate on behalf of one or more beneficiaries and
are uncertain about how to do so should contact the Share Registry to obtain
more information on how to apply and the form of certification to be given.

Please note that if you hold Shares in the capacity of a trustee or a nominee for
another person but you do not hold an Australian financial services licence of
the kind described in Clause 7.2 above and you are not exempt from the
requirement to hold such a licence as described in the Class Order, you cannot
participate for beneficiaries in the manner outlined in Clause 7.2 above. In this
case, the rules for multiple registered holdings as described in Clause 2.3
apply.

Rights attached to the New Shares

New Shares issued under the Offer will rank equally with existing Shares and
will carry the same voting rights, dividend rights and other entitlements as at
the Issue Date.

Sayona will apply for the New Shares to be quoted on ASX. The SPP Options
will not be quoted on ASX.

Costs of participation

A stamping fee of up to 6% will be paid to licensed financial service providers
on stamped applications.

In the event of a change in legislation so that at the date of any issue or
allotment of New Shares under the Offer, stamp duty or any other tax or duty is
payable on those New Shares, the amount of that stamp duty or other tax or
duty must be:

(@) paid by the Eligible Shareholder to whom the New Shares are issued,;
and

(b) inrespect of each of those New Shares, included in the calculation of the
Issue Price.

Applications may be scaled back

Sayona reserves the right to close the Offer early, accept applications under
the SPP in excess of this amount or to scale back applications in its sole
discretion. The aggregate number of New Shares that will be issued under the
SPP will not exceed 30% of Sayona’s issued Shares.
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10.2

10.3

11
111

12

121

12.2

12.3
12.4
13

131

13.2

13.3

If applications are scaled back, Sayona may in its absolute discretion apply the
scale back to the extent and in any manner that it sees fit. If the scale back
produces a fractional number of New Shares and SPP Options when applied to
your parcel, the number of New Shares and SPP Options you will be issued
will be rounded down to the nearest whole number of New Shares. Any
fractions of an SPP Option will be rounded down to the nearest whole number
of SPP Options.

In the event of a scale back, the difference between the application monies
received, and the number of New Shares issued to you multiplied by the Offer
Price, will be refunded by Sayona, without interest, following the issue of the
New Shares.

Shortfall

There will be a shortfall if less than 516,772,303 New Shares are subscribed
for by Eligible Shareholders. In this event, and subject to any necessary
shareholder approval, the shortfall may be placed to sophisticated, professional
and other investors who are exempt from the disclosure requirements under
Chapter 6D of the Corporations Act.

Refunds

Refunds pursuant to the Offer may be paid under various circumstances. For
example, if applications are made incorrectly the entire payment may be
refunded, or if allocations are scaled back a partial refund may be made.

If a refund is made, payment will be by cheque mailed to your address as
shown on the company’s share register.

You will not receive any interest on funds refunded to you.
Any refund made to you is dispatched at your risk.
United States

Participation in the Offer is not being offered, directly or indirectly, in the United
States or to any person that is, or is acting for the account or benefit of, a US
Person. This document and any related offering documents must not be
mailed or otherwise transmitted or distributed in or into the United States or to
any person that is, or is acting for the account or benefit of, a US Person.
Participation in the Offer, directly or indirectly, in violation of these restrictions is
not permitted, and any such participation will be invalid.

This document is not an offer of securities for sale in the United States or to
any person that is, or is acting for the account or benefit of, a US Person.
Sayona Shares have not been, and will not be, registered under the US
Securities Act and may not be offered, sold or delivered, directly or indirectly, in
the United States or to any person that is, or is acting for the account or benefit
of, a US Person, except in accordance with an available exemption from
registration.

Because of the legal restrictions summarised above, you must not send copies
of any Offer materials to any of your clients (or any other person) in the United
States or to any person that is, or is acting for the account or benefit of, a US
Person. Consistent with the warranties set out above, you are also advised not
to submit any Application Form or make payment by BPAY or otherwise in
respect of the purchase of New Shares under the Offer on behalf of any of your
clients (or any other person) in the United States or that is, or is acting for the
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14
14.1

14.2

15

16

17
171

17.2

18
18.1

19

20

account or benefit of, a US Person. Failure to comply with these restrictions
may result in violations of applicable securities laws.

New Zealand

The New Shares are not being offered or sold to the public within New Zealand
other than to Eligible Shareholders with registered addresses in New Zealand
to whom the offer of New Shares is being made under the Financial Markets
Conduct Act 2013 and the Financial Markets Conduct (Incidental Offers)
Exemption Notice 2016.

This Offer has not been registered, filed with or approved by any New Zealand
regulatory authority. This Offer is not a product disclosure statement under
New Zealand law and is not required to, and may not, contain all the
information that a product disclosure statement under New Zealand law is
required to contain.

Taxation

None of Sayona, its officers, employees, advisers or agents makes any
representations or warranties about, and accepts no responsibility for, the
liability of Eligible Shareholders to pay income tax in respect of any issue of
New Shares, payment or other transaction under the Offer.

Dispute resolution

Sayona reserves the right to settle in any manner it thinks fit, any difficulties,
anomalies or disputes which may arise in connection with or by reason of the
operation of the Offer and the decision of Sayona will be conclusive and
binding on all shareholders and other persons to whom the determination
relates.

Waiver, amendment, suspension and termination

Sayona may, in its discretion, waive compliance with any provision of these
Terms and Conditions, amend or vary these Terms and Conditions or suspend,
withdraw or terminate the Offer at any time. Any such waiver, amendment,
variation, suspension, withdrawal or termination will be binding on all Eligible
Shareholders even where Sayona does not notify you of the event.

Sayona is not liable for loss, cost or expense arising out of any exercise of its
discretions under these Terms and Conditions.

ASIC relief

The Offer is made in accordance with the Class Order. The Class Order grants
relief from the requirement to prepare a prospectus for the offer of New Shares
up to A$15,000 under the Offer, subject to certain terms and conditions.

Governing law

These Terms and Conditions are governed by the laws in force in Queensland
and Eligible Shareholders submit to the jurisdiction of the Courts of
Queensland in relation to the Offer and all matters pertaining thereto .

Binding terms

By accepting the offer to purchase New Shares under the Offer, you agree to
be bound by these Terms and Conditions and the constitution of Sayona.
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22

23

Reliance on Terms and Conditions

These Terms and Conditions have been prepared in accordance with ASIC
Class Order 09/425, which relates to share purchase plans that do not require
a prospectus or disclosure document. Accordingly, the level of disclosure in
these Terms and Conditions is considerably less than the level of disclosure
required in a prospectus or other disclosure document.

Nothing in these Terms and Conditions constitutes financial or investment
advice. In deciding whether or not to participate in the SPP, you should rely on
your own knowledge of Sayona, refer to disclosures made by Sayona to ASX
(which are available for inspection on ASX’s website at www.asx.com.au and
on Sayona website at www.sayonamining.com.au) and seek the advice of your
professional adviser. In relation to the SPP Options, which are not offered
under this document but under the enclosed Prospectus, Eligible Shareholders
should have regard to the Prospectus.

Privacy Notification

Sayona and the Registry value your privacy and will take reasonable steps to
protect your personal information in accordance with applicable data privacy
laws and regulations. Note, however, that Sayona and the Registry are located
primarily in Australia and data privacy laws may be less strict in Australia than
those of the country in which you reside when you receive this Offer.

This privacy statement sets out how information about you will be collected,
held, used and disclosed to and accessed by third parties during your
participation in the SPP and while you hold Shares.

Sayona and the Registry are bound by the Privacy Act 1988 (Cth) in relation to
the collection, use and disclosure of any personal information about you.
Chapter 2C of the Corporations Act requires personal information about you as
a shareholder (including your name, address and details of the shares you
hold) to be included in the public register of the entity in which you hold shares.
If we are unable to collect this personal information about you, you will be
unable to participate in the SPP. This personal information must continue to be
included in the public register if you cease to be a shareholder.

Definitions

In this document the following terms have these meanings:

Definition Meaning

AEST Australian Eastern Standard Time.

Application The application form which accompanies this Share

Form Purchase Plan Offer.

ASIC The Australian Securities and Investments Commission.

ASX ASX Limited or the Australian Securities Exchange, as
the context requires.

Class Order ASIC class order CO 09/425.

Corporations Corporations Act 2001 (Cth).

Act

Custodian The meaning given in the Class Order.
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Eligible
Shareholder

A person who is eligible to participate in the Offer in
accordance with Clause 2 of the Terms and Conditions.

Issue Date The date the New Shares are issued, expected to be 23
July 2019.

New Shares The Shares offered in the Share Purchase Plan Offer.

Offer The offer of New Shares in the Share Purchase Plan
Offer.

Offer Price A$0.0086 per New Share.

Prospectus The prospectus for the offer of SPP Options enclosed
with this document.

Sayona Sayona Mining Limited ACN 091 951 978.

Record Date

7pm (AEST), 21 June 2019

Share Purchase
Plan Offer

This document.

Share Registry

Computershare Investor Services Pty Limited.

Shares

Fully paid ordinary shares in Sayona.

Share Purchase
Plan

The Share Purchase Plan referred to in this document.

SPP Options Free attaching unlisted options for every two New
Shares issued under the SPP, exercisable at 3 cents
and having an expiry date of 23 July, offered under the
Prospectus.

Terms and The terms and conditions of the Offer set out in

Conditions Section 0 of this Share Purchase Plan Offer.

US Person A “U.S. person” as defined in Regulation S under the US

Securities Act of 1933.

US Securities
Act

US Securities Act of 1933.
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Prospectus
Sayona Mining Limited ACN 010 661 506

For the offer of one free New Option for every two Shares subscribed for by an
SPP Participant under the SPP.

Defined terms

Certain terms and abbreviations used in this Prospectus have defined meanings which are
explained in the Glossary in Section 7.

Important document

This Prospectus provides important information about the Company. You should read the entire
document. If you have any questions about the New Options being offered under this Prospectus,
or any other matter relating to an investment in the Company, you should consult your professional
adviser.

An investment in the Company's securities is speculative.
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Important Notices

This Prospectus is dated 24 June 2019 and was
lodged with ASIC on that date. Neither ASIC,
ASX nor any of their respective officers take any
responsibility for the contents of this Prospectus
or the merits of the investment to which to which
this Prospectus relates.

No securities will be allotted or issued on the
basis of this Prospectus later than 13 months
after the date of this Prospectus.

Restrictions on Distribution

The distribution of this Prospectus in
jurisdictions outside Australia and New Zealand
may be restricted by law and persons who come
into possession of this Prospectus should seek
advice on and observe any of these restrictions.
Failure to comply with these restrictions may
violate securities laws. Applicants who are
resident in countries other than Australia should
consult their professional advisers as to
whether any governmental or other consents
are required or whether any other formalities
need to be considered and followed.

This document may not be distributed in the
United States. This document does not
constitute an offer to sell, or a solicitation of an
offer to buy securities in the United States. Any
securities described in this document have not
been and will not be, registered under the US
Securities Act 1993 and may not be offered or
sold in the United States except in transactions
exempt from, or not subject to, registration
under the US Securities Act 1993 and
applicable US state securities law.

This Prospectus does not constitute an offer in
any place in which, or to any person to whom, it
should not be lawful to make such an offer.

Web Site — Electronic Prospectus

A copy of this Prospectus is available and can
be downloaded from the website of the
Company at www.sayonamining.com.au.

Any person accessing the electronic version of
this Prospectus for the purpose of making an
investment in the Company must be an
Australian or New Zealand resident and must
only access the Prospectus from within
Australia or New Zealand. Persons who access
the electronic version of this Prospectus should
ensure that they download and read the entire
Prospectus.

The Corporations Act prohibits any person
passing onto another person an Application
Form unless it is attached to a hard copy of this
Prospectus or it accompanies the complete and
unaltered version of this Prospectus. Any
person may obtain a hard copy of this
Prospectus free of charge by contacting the
Company. If you have received this Prospectus
as an electronic Prospectus, please ensure that
you have received the entire Prospectus
accompanied by the Application Form. If you
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have not, please contact the Company and the
Company will send you, for free, either a hard
copy or a further electronic copy of the
Prospectus or both.

The Company reserves the right not to accept
an Application Form from a person if it has
reason to believe that when that person was
given access to the electronic Application Form,
it was not provided together with the electronic
Prospectus and any relevant supplementary or
replacement prospectus or any of those
documents were incomplete or altered.

Transaction Specific Prospectus

This Prospectus is a transaction specific
prospectus issued under Section 713 of the
Corporations Act, which allows the issue of
more concise prospectuses for offers of
continuously quoted securities or options to
acquire them. In preparing this Prospectus,
consideration has been given to the fact that the
Company is a disclosing entity for the purposes
of the Corporations Act and as such, it is subject
to regular reporting and disclosure obligations.
Please note that this Prospectus should be read
in  conjunction with  publicly available
information the Company has provided to ASIC
and ASX and that copies of documents the
Company has lodged with ASIC and ASX may
be obtained from or inspected at an ASIC office.

Suitability of Investment & Risks

Before deciding to invest in the Company,
prospective investors should read this
Prospectus in its entirety and in particular, the
risk factors in section 4. They should carefully
consider these factors in the light of their
personal circumstances (including financial and
taxation issues) and seek professional advice
from their accountant, stockbroker, lawyer or
other professional adviser before deciding to
invest.

Any investment in the securities of the
Company should be regarded as speculative.

Forward-looking statements

This Prospectus contains forward-looking
statements which are identified by words such
as ‘may, ‘could’, ‘believes’, ‘estimates’,
‘targets’, ‘expects’, or ‘intends’ and other similar
words that involve risks and uncertainties.

These statements are based on an assessment
of present economic and operating conditions,
and on a number of assumptions regarding
future events and actions that, as at the date of
this Prospectus, are expected to take place.

Such forward-looking statements are not
guarantees of future performance and involve
known and unknown risks, uncertainties,
assumptions and other important factors, many
of which are beyond the control of our
Company, the Directors and our management.

We cannot and do not give any assurance that
the results, performance or achievements
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expressed or implied by the forward-looking
statements contained in this prospectus will
actually occur and investors are cautioned not
to place undue reliance on these forward-
looking statements.

We have no intention to update or revise
forward-looking statements, or to publish
prospective financial information in the future,
regardless of whether new information, future
events or any other factors affect the
information contained in this prospectus, except
where required by law.

These forward-looking statements are subject
to various risk factors that could cause our
actual results to differ materially from the results
expressed or anticipated in these statements.
These risk factors are set out in Section 4.

Not investment advice

The information contained in this Prospectus is
not investment advice. Before deciding to invest
in the Company, you should read and
understand the entire Prospectus and, in
particular, in considering the Company's
prospects, you should consider the risk factors
that could affect the Company's performance.
You should carefully consider these risk factors
in Section 4 in light of your personal
circumstances (including financial and taxation
issues) and seek advice from your professional
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adviser before deciding to invest. Investing in
the Company involves risks.

None of the Company, the Directors or any
other person gives any guarantee as to the
success of the Company, the repayment of
capital, the payment of dividends or the future
value or price on ASX of the Company's
securities.

Any references to past performance of the
Company is no guarantee of future
performance.

No Representations other than this
Prospectus

No person or entity is authorised to give any
information or to make any representation in
connection with the Offer that is not contained
in this Prospectus or has not been released to
ASX with the authorisation of the Company.

Definitions
Certain terms and abbreviations used in this

Prospectus have defined meanings which are
explained in the Glossary in Section 7.

Privacy

Please read the privacy information located in
section 5.3 of this Prospectus. By submitting an
Application Form, you consent to the matters
outlined in that section.
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Corporate Directory

Paul Anthony Crawford (Executive Director) | Paul Anthony Crawford
Dennis Charles O'Neill (Managing Director)

Allan Charles Buckler (Non-Executive
Director)

James Stuart Brown (Non-Executive
Director)

E.L. & C. Baillieu Limited and Jett Capital
Advisors LLC

IMPORTANT NOTE: Jett Capital Advisors LLC is
regulated by the U.S. Financial Industry

Unit 68, 283 Given Terrace, Paddington Regulatory Authority under U.S. laws which differ

QLD 4064 from Australian laws. Jett Capital is exempt from
the requirement to hold an Australian financial
services licence in accordance with ASIC Class
Order 03/1100, which permits it to provide
financial services to wholesale clients in
Australia.

Colin Biggers & Paisley, Level 35, 1 Eagle | Nexia Brisbane Audit Pty Ltd, Level 28, 10 Eagle
Street, Brisbane QLD 4000 Street, Brisbane QLD 4001

Share Registry Contact Details

Web: www.sayonamining.com.au/

Computershare Investor Services Pty Email: info@sayonamining.com.au
Limited, 117 Victoria Street, West End QLD
4101 Telephone: 07 3369 7058

Facsimile: 07 3300 9213

ASX Code: SYA
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Indicative Timetable for the Offer

Event Date

SPP Record Date 7:00 pm (AEST) on 21 June 2019
Lodge Prospectus with ASIC and ASX 24 June 2019

Despatch Prospectus and SPP Offer 28 June 2019

Document

Opening Date of Offer 28 June 2019

Closing Date of Offer 5:00 pm (AEST) on 19 July 2019
SPP Shortfall notified 22 July 2019

Issue of New Shares under SPP and 23 July 2019

New Options

Quotation New Shares Commences 24 July 2019

Note: These dates are indicative only and subject to change. The Company has the right to vary these dates
without notice, including to close the Offer early or accept late Applications, either generally or in particular cases.
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Details of the Offer
Background

On 24 June 2019, the Company announced, amongst other things, a share purchase plan
(being the SPP) to raise a maximum of $4,438,053, under which Shares will be offered to
Eligible Shareholders at an offer price of $0.0086 per Share (SPP Shares), with one free
attaching option (being the New Options) for every two SPP Shares issued under the
SPP. The SPP Shares are not offered under this Prospectus, but under the SPP Offer
Document which does not form part of this Prospectus.

Please refer to the Company’s announcement dated 24 June 2019 for further details of
the SPP and associated matters, including the SPP Offer Document.

The Offer

Under this Prospectus, the Company invites SPP Participants to apply for a total of up to
258,386,152 New Options (subject to acceptance of oversubscriptions), on the basis of
one New Option for every two SPP Shares subscribed for under the SPP (with fractional
entittements rounded down). To the extent that oversubscriptions are accepted in
accordance with the terms of the SPP, further New Options will be issued on the basis of
one New Option for every additional two SPP Shares.

The New Options will be issued in accordance with actual allocations of Shares made
under the SPP. Accordingly, SPP Participants may receive fewer New Options than
applied for if their application for Shares under the SPP is subject to scale back. Please
refer to the SPP Offer Document for further details.

All Eligible Shareholders will be sent a copy of this Prospectus, together with the SPP
Offer Document and an Application Form.

Only SPP Participants can accept the Offer. Please refer to Section 1.5 for details of how
to apply under the Offer.

No funds will be raised from the issue of the New Options pursuant to this Prospectus, as
they are being issued for nil consideration as free attaching Options.

All of the New Options offered under this Prospectus will be granted on the terms and
conditions specified in Section 3.1.

All of the Shares issued upon the future exercise of the New Options offered under this
Prospectus will rank equally with the Shares on issue at the date of this Prospectus.
Please refer to Section 3.2 for further information regarding the rights and liabilities
attaching to the Company's Shares.

The Offer will open on the Opening Date and close on the Closing Date.

Broker New Options Offer

The Company has agreed to issue up to 7,751,585 Broker New Options to the Brokers in
consideration for their services in assisting with the Offer. The Broker New Options have
the same terms of issue as all other New Options. In this regard, refer to Section 5.1(b).

Minimum subscription

There is no minimum subscription to the Offer.
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Applications

Applications may only be made by SPP Participants and must be made using the
Application Form or by making payment by way of BPAY for the associated SPP Shares
in accordance with the terms of the SPP.

By completing an Application Form or making payment by way of BPAY in accordance
with the terms of the SPP, you will be taken to have declared that all details and
statements made by you are complete and accurate and that you have personally
received the Application Form together with a complete and unaltered copy of this
Prospectus. If you choose to pay for your associated SPP Shares by BPAY, you do not
need to submit an Application Form, but are taken to have made the declarations on the
Application Form, and you will be deemed to have applied for that number of New
Options which attach to that number of SPP Shares which is covered in full by your
application moneys (on the basis of one New Option for every two SPP Shares, with
fractions rounded down).

Detailed instructions on how to complete the Application Form are set out on the form.
Completed Application Forms should be delivered or posted to:

Computershare Investor Services Pty Limited, 117 Victoria Street, West End QLD
4101.

Application Forms or BPAY payments for associated SPP Shares must be received by no
later than 5.00pm AEST on the Closing Date.

ASX listing

The Company will not be making application for quotation by ASX of New Options offered
pursuant to this Prospectus. As a result, the New Options will not be tradeable on ASX.

However, when the Company's options already on issue expire (if not exercised) on 30
April 2020, the Company may then apply for quotation of the New Options on ASX at that
time.

Issue

The issue of New Options offered under the Offer will take place as soon as practicable
after the Closing Date.

Withdrawal
The Directors may at any time decide to withdraw this Prospectus and the Offer.
Overseas Applicants

This Prospectus does not, and is notintended to, constitute an offer in any place or
jurisdiction, or to any person to whom, it would not be lawful to make such an offer or to
issue this Prospectus. The distribution of this Prospectus in jurisdictions outside Australia
may be restricted by law and persons who come into possession of this Prospectus
should seek advice on and observe any of these restrictions. Any failure to comply with
such restrictions may constitute a violation of applicable securities laws.

It is not practicable for the Company to comply with the securities laws of overseas
jurisdictions having regard to the number of overseas Shareholders, the number and
value of New Options these Shareholders would be offered and the cost of complying with
regulatory requirements in each relevant jurisdiction. Accordingly, the Offer is not being
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extended, and New Options will not be issued, to Shareholders with a registered address
which is outside Australia or New Zealand.

New Zealand

The New Options 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 transitional provisions of the
Financial Markets Conduct Act 2013 (New Zealand) and the Securities Act (Overseas
Companies) Exemption Notice 2013 (New Zealand). This Prospectus has been prepared
in compliance with Australian law and has not been registered, filed with or approved by
any New Zealand regulatory authority. This document is not a product disclosure
statement under New Zealand law and is not required to, and may not, contain all the
information that a product disclosure statement under New Zealand law is required to
contain.

Enquiries

Any queries regarding the Offer should be directed to Paul Crawford, Company
Secretary, on + 61 7 3369 7058.



2, Purpose and effect of the Offer
21 Purpose of the Offer

The purpose of the Offer is to satisfy the obligation of the Company to offer free attaching
New Options to Eligible Shareholders in conjunction with the offer of SPP Shares under
the SPP.

2.2 Effect of the Offer on the Company's Capital Structure

The principal effect of the Offer will be to increase the number of Options currently on
issue by up to 258,386,152 Options (subject to acceptance of oversubscriptions under the
SPP).

The effect of the Offer on the capital structure of the Company is set out below.

Shares currently on issue 1,772,574,344
Shares to be issued pursuant to the SPP 516,772,303

Maximum Shares on issue at completion of the Offer 2,289,346,647
(and the SPP)

Options currently on issue 120,242,589
Listed, exercisable at $0.078 each on or before 30 April 2010

Maximum number of New Options that may be issued 258,386,152
under the Offer

Maximum number of Broker New Options that may be 7,751,585
issued

Maximum Options on issue completion of the Offer 386,380,235
(and the SPP)

Notes: This table assumes:
€)) no Options currently on issue are exercised before completion of the Offer; and

(b) the SPP is fully subscribed, he maximum number of Broker New Options are
issued and that no oversubscriptions are accepted.

If oversubscriptions are accepted in accordance with the terms of the SPP, further New
Options will be issued on the basis of one New Option for every two additional Shares
subscribed under the SPP.

23 Effect of the Offer on financial position

No funds will be raised from the Offer, as the New Options are free attaching to the SPP
Shares on a one for two basis. Should the Offer be fully subscribed, a maximum of
258,386,152 New Options will be issued and should they be exercised, a maximum of
$7,751,585 would be raised. A further $232,548 would be raised if all Broker New
Options were exercised.

The expenses of the Offer of approximately $15,000 will be met from the Company’s
existing cash reserves.
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The Directors do not consider that the Offer will have a material effect on the Company’s
financial position. The effect of the Offer on the Company’s financial position will
be payment of expenses of the Offer of approximately $15,000.

3. Rights and liabilities attaching to New Options and Shares

3.1 New Options

The New Options have the following terms:

(@)

(b)

(©)
(d)

(€)

(f)

(@)

(h)

10942854_1

Each New Option entitles the holder to one fully paid ordinary share in the capital
of the Company.

The New Options may be exercised at any time prior to 5.00pm AEST on 23 July
2022 (Expiry Date).

The exercise price of the New Options is AUD $0.03 (Exercise Price).

The New Options will not be listed on ASX, but after 30 April 2020, when the
Company's current listed options expire, the Company may, at that time, apply for
guotation of the New Options on ASX, subject to the ASX Listing Rules.

Subject to quotation of the New Options as mentioned above, the New Options
are not transferable, subject at all times to the requirements of the Corporations
Act, the ASX Listing Rules and any other applicable law or regulation.

To exercise the New Options, each New Option holder must give the Company
notice in writing (Notice of Exercise). New Options may be exercised by the
Option holder in whole or in part by completing the Notice of Exercise and
delivering it to the Company Secretary, to be received prior to the Expiry Date.
The Notice of Exercise must, among other things, state the number of New
Options exercised, the consequent number of Shares to be allotted and the
identity of the proposed allottee. The Notice of Exercise by a New Option holder
must be accompanied by payment in full for the relevant number of Shares being
subscribed, being an amount of the Exercise Price per Share.

All Shares issued upon the exercise of New Options will rank equally in all
respects with the Company's then issued Shares. The Company will apply to the
ASX for all Shares issued pursuant to the exercise of the New Options to be
admitted to quotation in accordance with the Listing Rules.

After a New Option is validly exercised, the Company will, as soon as possible
following receipt of cleared funds equal to the Exercise Price payable on the
exercise of the New Option:

® issue the Share;

(i) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice,
lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all things necessary to satisfy section 708A(11) of
the Corporations Act to ensure that an offer for sale of the Share does not
require disclosure to investors;and

(i) do all such acts, matters and things to obtain the grant of quotation for the
Share on ASX no later than 5 trading days from the date of exercise of the
New Option.
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0] In the event of a pro rata entitlements issue to the Company's shareholders, the
Exercise Price will be reduced in accordance with the formula set out in ASX
Listing Rule 6.22.2.

()] In the event of a bonus issue, the number of Shares over which each New Option
is exercisable will be increased by the number of Shares which the New Option
holder would have received had the New Option been exercised before the record
date for the bonus issue.

(k) In the event of any reorganisation of the capital of the Company (including
consolidation, subdivisions, reduction or return) the rights of a New Option holder
will be changed to extent necessary to comply with the Listing Rules applying to a
reorganisation of the capital at the time of the reorganisation.

0] There are no participating rights or entittements inherent in the New Options and a
New Option holder will not be entitled to participate in new issues of capital
offered to the Company’s shareholders during the term of the New Options.
However, the Company will send a notice to each New Option holder at least 3
business days before the record date of any new issues of capital offered to the
Company’s shareholders, in order to give the New Option holder the opportunity
to exercise their New Options prior to the date for determining entitlements to
participate in any such issue.

(m) The New Options may not be exercised by or on behalf of a person in the United
States, unless the New Options and the underlying Shares have been registered
under the United State Securities Act of 1933, as amended, and applicable state
securities laws, or exemptions from such registration requirements are available.

Shares

Full details of the rights and liabilities attaching to Shares that will be issued upon the
exercise of New Options, which rank equally with all other existing Shares, are:

@) detailed in the Company’s Constitution, a copy of which can be inspected, free of
charge, at the registered office of the Company during normal business hours;
and

(b) in certain circumstances, regulated by the Corporations Act, the Listing Rules and
the general law.

The following is a summary of the more significant rights and liabilities attaching to
Shares that will be issued upon exercise of New Options, which are fully paid ordinary
shares that rank equally with all Shares currently on issue. This summary is not
exhaustive and does not constitute a definitive statement of the rights and liabilities of
Shareholders. To obtain such a statement, persons should seek independent legal
advice.

@) Voting rights

Subject to any rights or restrictions for the time being attached to any class or
classes of shares, at a general meeting of members every member has one vote
on a show of hands and one vote per Share on a poll. Voting may be in person or
by proxy, attorney or representative.

10
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(b)

(©)

(d)

(e)

(f)

(9)

Dividends

Subject to the rights of holders of shares issued with any special rights (at present
there are none), the Board may from time to time declare a dividend to be paid to
the Shareholders entitled to the dividend.

Future issues of securities

Subject to the Corporations Act and the Listing Rules, the Directors may issue,
grant options over, or otherwise dispose of unissued shares in the Company at
the times and on the terms that the Directors think proper and a share may be

issued with preferential or special rights.

Transfer of Shares

A shareholder may transfer Shares by a market transfer in accordance with any
computerised or electronic system established or recognised by ASX for the
purpose of facilitating transfers in Shares or by an instrument in writing in a form
approved by ASX or the Board.

Meetings and notices

Each shareholder is entitled to receive notice of, and to attend, general meetings
for the Company and to receive all notices, accounts and other documents
required to be sent to Shareholders under the Constitution, the Corporations Act
or the Listing Rules.

Shareholders may requisition meetings in accordance with the Corporations Act.

Election of Directors

There must be a minimum of 3 Directors and the Board may set a maximum
number of Directors. At every annual general meeting one third of the Directors
(rounded up to the nearest whole number) must retire from office. Any Director
who would have held office for more than 3 years if that Director remains in office
until the next general meeting must retire. These retirement rules do not apply to
certain appointments including the managing director.

Winding up

If the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Shareholders:

0] divide the assets of the Company among the members in kind;

(i) for that purpose, fix the value of assets and decide how the division is to
be carried out as between the members and different class of members;
and

(i) If members approve by special resolution, vest assets of the Company in

trustees on any trusts for the benefit of the members as the liquidator
thinks appropriate, but members may not be compelled to accept any
securities in respect of which the member incurs any liability.

11
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(h)

(i)

0

(k)

Shareholder liability

As the Shares that will be issued upon the exercise of New Options will be fully
paid shares, they are not subject to any calls for money by the Directors and will
therefore not become liable for forfeiture.

Alteration to the Constitution

The Constitution can only be amended by a special resolution passed by at least
three quarters of Shareholders present and voting at the general meeting. At least
28 days' written notice specifying the intention to propose the resolution as a
special resolution must be given.

Variation of rights

Pursuant to the provisions of sections 246B to 246E of the Corporations Act, the
Company may, with the sanction of a special resolution passed at a meeting of
Shareholders, vary or abrogate the rights attaching to Shares.

If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the
shares of that class), whether or not the Company is being wound up, may be
varied or abrogated with the consent in writing of the holders of three-quarters of
the issued shares of that class, or if authorised by a special resolution passed at a
separate meeting of the holders of the shares of that class.

Listing Rules

If the Company is admitted to trading on the Official List, then despite anything in
the Constitution, if the Listing Rules prohibit an act being done, the act must not
be done. Nothing in the Constitution prevents an act being done that the Listing
Rules require to be done. If the Listing Rules require an act to be done or not to
be done, authority is given for that act to be done or not to be done (as the case
may be). If the Listing Rules require the Constitution to contain a provision and it
does not contain such a provision, the Constitution is deemed to contain that
provision. If the Listing Rules require the Constitution not to contain a provision
and it contains such a provision, the Constitution is deemed not to contain that
provision. If a provision of the Constitution is inconsistent with the Listing Rules,
the Constitution is deemed not to contain that provision to the extent of the
inconsistency.

12
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Risk Factors
An investment in the Company's securities is considered speculative.

An investment in the Company is not risk free and the Directors strongly urge potential
investors to consider the risk factors described below, together with information contained
elsewhere in this Prospectus and to consult with their professional advisers before
deciding whether to apply for New Options pursuant to this Prospectus.

Prior to deciding whether to participate in the Offer, investors should read the entire
Prospectus and review announcements made by the Company to ASX (at
www.asx.com.au under the code SYA), in order to gain an appreciation of the Company,
its activities, operations, financial position, risks and prospects.

Securities do not carry any guarantee with respect to the payment of any dividends,
returns of capital or the market value of those securities.

There are specific risks which relate directly to the Company’s business. In addition,
there are general risks, many of which are largely beyond the control of the Company and
the Directors. The risks identified in this section, or other risk factors, may have a
material impact on the financial performance of the Company and the market price of the
Company's securities.

The following is a not intended to be an exhaustive list of the risk factors to which the
Company is exposed.

Company and industry risks

€)) Future capital needs and additional funding

The Company may require further financing in addition to amounts raised under
the SPP and Offer (upon exercise of New Options). Any additional equity
financing will dilute existing shareholdings. Debt financing, if available, may
involve restrictions on financing and operating activities.

There can be no assurance that the Company will be able to obtain additional
financing when required in the future, or that the terms and time frames
associated with such financing will be acceptable to the Company. This may have
an adverse effect on the Company's ability to achieve its strategic goals and have
a negative effect on the Company's financial results, liquidity position and the
value of the Company's securities.

(b) Exploration risk

By its nature, the business of exploration is a highly speculative endeavour and
involves significant risks. The Company’s performance depends on the
successful exploration and/or acquisition of resources or reserves, competent
operational management and efficient financial management. The Company
undertakes sampling, geophysics and drilling programs, and the outcomes of
these programs will dictate the future performance of the Company. Further, the
nature of exploration can sometimes result in industrial accidents and other
incidents beyond the control of the Company.

There can be no assurances that the Company’s exploration programs will result

in the discovery of a significant mineral target. Even if a significant target is
identified, there is no guarantee that it will be viable for economic exploitation.

13
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(©)

(d)

(e)

(f)

Ultimate success depends on the discovery and delineation of economically
recoverable mineral resources and reserves establishment of efficient exploration
operations, obtaining necessary titles and access to projects, as well as
government and other regulatory approvals.

The exploration and mining activities of the Company may be affected by a
number of factors, including but not limited to geological conditions, seasonal
weather patterns, technical difficulties and failures, continued availability of the
necessary technical equipment, plant and appropriately skilled and experienced
technicians, adverse changes in government policy or legislation and access to
the required level of funding.

Feasibility and Development Risks

Given the stage of the Company's projects, there will be a complex,
multidisciplinary process to be undertaken to complete a feasibility study to
support any development proposal. There is a risk that the feasibility study and
associated technical works will not achieve the results expected. There is also a
risk that even if a positive feasibility study is produced, the relevant project may
not be successfully developed for commercial or financial reasons.

Resource and reserve estimates

Resource and reserve estimates are inherently prone to variability. They involve
expressions of judgement with regard to the presence and quality of
mineralisation and the ability to extract and process the mineralisation
economically. These judgments are based on a variety of matters such as drilling
results, past experience, knowledge and industry practice. Estimates which were
valid when originally calculated may alter significantly when new information or
technigues become available. This may result in alterations to development and
mining plans which may, in turn, adversely affect the Company's operations and
reduce the estimated amount of mineral resources and ore reserves available for
production and expansion plans.

Future approvals risk

The Company has all relevant approvals to conduct its current operations. Prior
to commencement of any future operations for which the Company requires
higher tenure, the Company will need to obtain the relevant approvals for such
higher tenure. There is no assurance that such approvals will be received or that
the conditions within the approvals will not be overly onerous. The potential
incidence and impact of those factors cannot be accurately predicted and
conditions imposed on approvals may impede the operation or development of a
project and even render it uneconomic.

Permitting risk

Interests in mining tenements in Australia and Canada are governed by legislation
and are evidenced by the granting of licences or leases. Each licence or lease is
for a specific term and has annual expenditure and reporting commitments,
together with other conditions requiring compliance. While the Company has
good title to its tenements, the Company could lose its title to or its interest in one
or more of the tenements in which it has an interest if licence conditions are not
met or if there are insufficient funds available to meet the minimum expenditure
commitments.

The Company's mining tenements, and other tenements in which the Company
may acquire an interest, will be subject to renewal, which is usually at the
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discretion of the relevant authority. If a tenement is not renewed the Company
may lose the opportunity to discover mineralisation and develop that tenement.

The Company cannot guarantee that any tenements in which it has an interest will
be renewed beyond their current expiry date, and there is a material risk that, in
the event the Company is unable to renew any of its tenements beyond their
current expiry date, all or part of the Company’s interests in the corresponding
projects may be relinquished.

Native Title, First Nation and Heritage

In relation to tenements which the Company has an interest in or will in the future
acquire such an interest, there may be areas over which legitimate common law
native title rights of Aboriginal Australians or Canadian First Nations exist. If
native title or First Nation rights do exist, the ability of the Company to gain access
to tenements (through obtaining consent of any relevant land owner) or to
progress from the exploration phase to the development and mining phases of
operations, may be adversely affected.

In addition, there may be areas or objects of Aboriginal or Canadian First Nation
heritage located on the Company’s tenements, or any other tenements that may
be acquired by the Company in the future. The Company must ensure that it does
not breach the applicable legislation relating to Aboriginal or Canadian First Nation
heritage. To ensure that it does not contravene such legislation, it would be
prudent for the Company (and it would accord with industry practice and
Aboriginal and Canadian First Nation expectations) to conduct heritage surveys to
determine if any Aboriginal or Canadian First Nation heritage sites or objects exist
within the area of the Company’s tenements prior to commencing any activities.
Any interference with these sites or objects must be in strict conformity with the
provisions of the relevant legislation.

If Aboriginal or First Nation heritage sites or objects do exist the Company may
need to enter into agreements with the traditional owners of the sites. The ability
of the Company to implement its work programme may be adversely affected in
both time and cost.

Ability to exploit successful discoveries

It may not always be possible for the Company to exploit successful discoveries
which may be made in areas in which the Company has an interest. Such
exploitation will involve obtaining the necessary licences or clearances from
relevant authorities that may require conditions to be satisfied and/or the exercise
of discretions by such authorities. It may or may not be possible for such
conditions to be satisfied. Further, the decision to proceed to further exploitation
may require participation of other companies whose interests and objectives may
not be the same as the Company's.

Environmental risks

The minerals and mining industry has become subject to increasing environmental
regulations and liability. The potential for liability is an ever present risk.

The operations and proposed activities of the Company are subject to Australian
and Canadian laws and regulations concerning the environment. As with most
exploration projects and mining operations, the Company’s activities are expected
to have an impact on the environment, particularly if advanced exploration or mine
development proceeds. It is the Company’s intention to conduct its activities to
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the highest standard of environmental obligation, including compliance with all
environmental laws.

The occurrence of any such safety or environmental incident could delay
production or increase production costs. Events, such as unpredictable rainfall,
snow or bushfires may impact on the Company’s ongoing compliance with
environmental legislation, regulations and licences. Significant liabilities could be
imposed on the Company for damages, clean-up costs or penalties in the event of
certain discharges into the environment, environmental damage caused by
previous operations or non-compliance with environmental laws or regulations.

The disposal of mining and process waste and mine water discharge are under
constant legislative scrutiny and regulation. There is a risk that environmental
laws and regulations will become more onerous, making the Company’s
operations more expensive.

Approvals are required for land clearing and for ground disturbing activities.
Delays in obtaining such approvals can result in the delay to anticipated
exploration programmes or mining activities.

Exploration work will be carried out in a way that has minimal impact on the
environment. It may be required for the Company to conduct baseline
environmental studies prior to certain exploration or mining activities, so that the
environmental impact of the Company's operations can be monitored and
minimised wherever possible.

Commodity prices

Commodities prices fluctuate and are affected by numerous factors beyond the
control of the Company. These factors include worldwide and regional supply and
demand for commodities, general world economic conditions and the outlook for
interest rates, inflation and other economic or political factors on both a regional
and global basis. These factors may have a negative effect on the Company's
exploration, project development and production plans and activities, together with
its ability to fund those plans and activities.

Lack of hedging

Currently, the Company does not have any currency hedging arrangements in
place, but this may change if the Directors form the view that the cost of such
arrangements is appropriate. This means the Company does not currently have
measures in place to soften the adverse effect of currency and commodity price
movements.

Joint ventures, contracts and agents

The Directors are unable to predict the risk of financial failure or default by a
participant in any joint venture to which the Company is or may become a party to;
or the insolvency or other managerial failure by any of the contractors used by the
Company in any of its activities; or the insolvency or other managerial failure by
any of the other service providers used by the Company for any activities. The
Company may not be able to meet forecast production, or to complete planned
exploration, appraisal and development programmes if there is a failure of these
parties.
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Operating risk

The operations of the Company may be affected by various factors, including
operational and technical difficulties encountered in mining, difficulties in
commissioning and operating plant and equipment, mechanical failure or plant
breakdown or unanticipated metallurgical problems, which may affect extraction
costs; adverse weather conditions (e.g. significant rainfall), delays in construction
of tailings dam wall lifts, industrial and environmental accidents, industrial disputes
or unexpected shortages or increases in the costs of consumables, spare parts,
plant and equipment may have an adverse effect on the operations and
production ability of the Company by increasing costs or delaying activities.

The Company’s operations will depend on an uninterrupted flow of materials,
supplies, equipment, services and finished projects. Due to the geographic
location of the Company's projects, it will depend on third parties for the provision
of road, port, marine, shipping and other transportation services. Contractual
disputes, demurrage charges, classification of commodity inputs and finished
products, road and port capacity issues, availability of trucks and vessels, weather
conditions, labour disruptions or other factors may have an adverse impact on the
Company's ability to transport materials according to schedules and contractual
commitments. If these circumstances arise, they may adversely affect the
Company's business, results of operations, financial performance and the value of
its Shares.

Competition

The Company competes with other companies. Some of these companies have
greater financial and other resources than the Company and as a result, may be
in a better position to compete for future business opportunities. There can be no
assurance that the Company will be able to compete effectively with these
companies. The technologies directly associated with the use of the Company’s
mineral resources compete with other technologies that may provide the same
utility by using other materials. The marketability of the Company’s mineral
resources may be adversely impacted by technological obsolescence.

Acquisition and investment risks

The Company may seek potential acquisitions and investments to complement its
existing exploration assets. Whilst the Company will undertake thorough due
diligence on any acquisitions or investments, there are risks associated with
acquisitions or investments which may not be fully mitigated. Furthermore, any
acquisition or investment may require the Company to raise additional capital,
which may be dilutive for existing Shareholders.

Geotechnical risk

Geotechnical risks arise from the movement of the ground during and following
mining activity. This may result in temporary or permanent access to a mine
being cut off. The loss of access may have a significant impact on the economics
of the ore body. Additionally, significant additional costs may result from
designing and constructing alternative access drives which will also impact the
economics of the mining operation, potentially making the mine uneconomic.
Assessment of the extent and magnitude of ground movements that could take
place or that have taken place within the mine and surrounding area will be
evaluated by the Company.
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Occupational health & safety

The exploration and mining industry has become subject to increasing
occupational health and safety responsibility and liability. The Company may
become liable for past and current conduct which violates such laws and
regulations, which may be amended by the relevant authorities. Penalties for
breaching health and safety laws can be significant and include criminal penalties.
Victims of workplace accidents may also commence civil proceedings against the
Company. These events might not be insured by the Company or may be
uninsurable. In addition, any changes in health and safety laws and regulations
may increase compliance costs for the Company. Such an event would
negatively impact the financial results of the Company.

Key personnel

The ability of the Company to achieve its objectives depends on the retention of
key personnel who provide technical expertise. If the Company cannot secure
external technical expertise (for example to carry out drilling) or if the services of
the present technical panel cease to become available to the Company, this may
affect the Company's ability to achieve its objectives either fully or within the
timeframes and the budget the Company has decided upon.

Whilst the ability of the Company to achieve its objectives may be affected by the
matters mentioned above, the Directors believe that appropriately skilled and
experienced professionals will be available to provide services to the Company at
market levels of remuneration in the event key external contractors cease to be
available.

Country risk

The Company has projects located outside Australia, subject to political,
economic, legal and social risk that is different from Australia. There can be no
assurance that the systems of government and the political systems in overseas
countries will remain stable. Further, there can be no assurance that government
regulations relating to foreign investment, repatriation of foreign currency, taxation
and the mining industry in these countries will not be amended or replaced in the
future to the detriment of the Company's business and/or projects.

The activities related to the Company's Canadian projects are governed by
Canadian law. The Directors consider that the Canadian government supports
the development of natural resources by foreign investors. However, there is no
assurance that future political and economic conditions in Canada will not result in
the Canadian government adopting different policies regarding foreign
development and ownership of mineral resources. Any changes in policy may
result in legislative changes affecting ownership of assets, taxation, rates of
exchange, environmental protection, labour relations, repatriation of income and
return on capital, all of which may affect the Company’s ability to develop the
Company's Canadian projects.

Any potential future Canadian operations of the Company are subject to a number
of risks, including: potential difficulties in enforcing agreements and collecting
receivables through foreign local systems, potential difficulties in protecting rights
and interests in assets, increases in costs for transportation and shipping, and
restrictive governmental actions, such as imposition of trade quotas, tariffs and
other taxes. Any of these factors could materially and adversely affect the
Company’s business, results of operations and financial condition.
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Dividends Policy

The Directors are unable to say if and when the Company will be able to pay
dividends. Any future determination as to the payment of dividends by the
Company will be at the discretion of the Directors and will depend on the
availability of profit, operating results, the financial position of the Company, future
capital requirements and general business and other factors considered relevant
by the Directors. No assurances in relation to the payment of dividends, or the
franking credits attached to such dividends, can be given.

Litigation

The Company may be subject to litigation and other claims. Any litigation could
result in negative publicity, potential liability and additional expenditure.

4.2 General Investment risks

The risks outlined below are some of the general risks that may affect an investment in
the Company.

(@)

(b)

(©)

(d)

10942854_1

Securities investments and share market conditions

There are risks associated with any securities investment. The prices at which the
securities trade may fluctuate in response to a number of factors.

Furthermore, the stock market, and in particular the market for exploration and
mining companies, may experience extreme price and volume fluctuations that
may be unrelated or disproportionate to the operating performance of such
companies. These factors may materially adversely affect the market price of the
securities of the Company regardless of the Company's operational performance.
Neither the Company nor the Directors warrant the future performance of the
Company, or any return on any investment in the Company.

Liquidity risk

The market for the Company’s Shares may be illiquid. As a consequence,
investors may be unable to readily exit or realise their investment.

Economic risk

Changes in economic and business conditions or government policies in Australia
or internationally may affect the fundamentals of the Company's target
markets or its cost structure and profitability. Adverse changes in the level of
inflation, interest rates, exchange rates, government policy (including fiscal,
monetary and regulatory policies), consumer spending, and employment
rates, are outside the control of the Company and the management team and
may have an adverse effect on the financial performance and/or financial
position of the Company.

Changes in laws and government policy

Changes to government regulations, law (including taxation and royalties) and
policies, both domestically and internationally, under which the Company operates
may adversely impact the Company's activities, planned projects and the financial
performance of the Company.
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Taxation

There may be tax implications arising from Applications for New Shares, the
receipt of dividends (both franked and unfranked) (if any) from the Company, the
participation in any on-market Share buy-back and on the disposal of securities.

Global credit and investment markets

Global credit, commodity and investment market volatility may impact the price at
which the Company's securities trade regardless of operating performance, and
affect the Company's ability to raise additional equity and/or debt to achieve its
objectives, if required.

Counterparty risk

There is a risk that contracts and other arrangements which the Company is party
to and obtains a benefit from, will not be performed by the relevant counterparties
if those counterparties become insolvent or are otherwise unable or unwilling to
perform their obligations.

The Company and its projects may suffer material adverse consequences such as
increased costs, delayed projects, loss of market share, or loss of customers.

Insurance Risks

Exploration for and development of minerals involves hazards and risks that could
result in the Company incurring losses or liabilities that could arise from its
operations. If the Company incurs losses or liabilities which are not covered by its
insurance policies, the funds available for exploration and development will be
reduced and the value and/or title to the Company’s assets may be at risk. In
certain circumstances, the Company’s insurance may not be of a nature or level to
provide adequate insurance cover. The occurrence of an event that is not
covered or fully covered by insurance could have a material adverse effect on the
business, financial condition and results of the Company.

Insurance against all risks associated with mining exploration and production is
not always available and, where available, the costs can be prohibitive and cover
not adequate to cover all claims.

Unforeseen Expenditure Risk

Expenditure may need to be incurred that has not been considered in this
Prospectus. Although the Company is not aware of any such additional
expenditure requirements, if such expenditure is subsequently incurred, this may
adversely affect the expenditure proposals and activities of the Company, as the
Company may be required to reduce the scope of its operations and scale back its
exploration and development programmes. This could have a material adverse
effect on the Company’s activities and the value of its Shares.

4.3 List not exhaustive

The above list of risk factors should not to be taken as exhaustive of the risks faced by
the Company or by Shareholders. The above factors and others not specifically referred
to above, may in the future materially affect the financial performance of the Company
and the value of the New Shares offered under this Prospectus. Accordingly, the New
Shares to be issued pursuant to this Prospectus carry no guarantee with respect to the
payment of dividends, returns, returns of capital or market value at any time.

10942854_1
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Shareholders should consider that investment in the Company is highly
speculative and should consult their professional advisers before deciding whether
to acquire the Company's securities.
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Additional Information
Material contracts

Broker Mandates and Broker New Options Offer

The Company entered into a mandate agreement with the brokers, Jett and Baillieu, in
relation to the SPP and the Offer (Mandate). The Company has agreed to pay the
brokers the following aggregate consideration to Baillieu and Jett jointly:

@) a fee of 6.0% of the gross amount raised under the SPP; and

(b) New Option equal to 3% of the aggregate New Options issued pursuant to the
Offer (Broker New Options Offer) (in this regard, refer to Section 2.2).

The Mandates also contain a number of indemnities, representations and warranties by
the Company that are considered standard for agreements of this type.

Jett is regulated by the U.S. Financial Industry Regulatory Authority under U.S. laws
which differ from Australian laws. Jett Capital is exempt from the requirement to hold an
Australian financial services licence in accordance with ASIC Class Order 03/1100, which
permits it to provide financial services to wholesale clients in Australia.

Disclosing entity

The Company is a ‘disclosing entity’ (as defined in section 111AC of the Corporations
Act) for the purposes of section 713 of the Corporations Act and as such, is subject to
regular reporting and disclosure obligations. Specifically, like all listed companies, the
Company is required to disclose any information it has to the market which a reasonable
person would expect to have a material effect on the price or the value of the Company's
securities.

This Prospectus is intended to be read in conjunction with the publicly available
information in relation to the Company which has been notified to ASX and does not
include all of the information that would be included in a prospectus for an initial public
offering of securities in an entity that is not already listed on a stock exchange. Investors
should therefore have regard to other publicly available information in relation to the
Company before making a decision whether or not to invest. Such information, including
the SPP Offer Document, does not form part of this Prospectus.

Having taken such precautions and having made such enquires as are reasonable, the
Company believes that it has complied with the general and specific requirements of ASX
as applicable from time to time throughout the period from lodgement of the Company’s
annual financial statements for the financial year ended 30 June 2018 to the issue of this
Prospectus, which required the Company to notify ASX of information about specified
events or matters as they arise for the purpose of ASX making that information available
to the securities market conducted by ASX.

Information that is already in the public domain has not been reported in this Prospectus
other than that which is considered necessary to make this Prospectus complete.

The Company, as a disclosing entity under the Corporations Act states that:
(a) it is subject to regular reporting and disclosure obligations;
(b) copies of documents lodged with the ASIC in relation to the Company (not being

documents referred to in section 1274(2)(a) of the Corporations Act) may be
obtained from, or inspected at, the offices of the ASIC; and
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it will provide a copy of each of the following documents, free of charge, to any

person
Date:

(i)

(ii)

(iii)

on request between the date of issue of this Prospectus and the Closing

the annual financial report of the Company for the financial year ended 30
June 2018 (Annual Report);

the half-year financial report lodged with the ASIC by the Company on 15
March 2019; and

any continuous disclosure notices given by the Company after the
lodgement of its 2018 Annual Report and before the lodgement of this
Prospectus.

Copies of all documents lodged with the ASIC in relation to the Company can be obtained

free of charge from the Company’s registered office during normal office hours. The

Company has lodged the following announcements with ASX since its 2017 Annual
Report filed on 26 October 2018:

28/05/2019 Engineering Firm Appointed For Updated Authier DFS

27/05/2019 Sayona Advances Authier Approval Process

24/05/2019 Cleansing Statement - Section 708A Notice

13/05/2019 Appointment of Quebec CEO to Advance Key Lithium Projects

30/04/2019 Quarterly Activities Report

30/04/2019 Quarterly Cashflow Report

24/04/2019 Appendix 3B

15/04/2019 Sayona Expands Tansim Project with New Acquisition

09/04/2019 Drilling Boosts Prospects for New Lithium Deposit at Tansim

28/03/2019 Authier Project Update

28/03/2019 Presentation Aust. Energy & Minerals Conference 28 March
2019

15/03/2019 Half Yearly Report and Accounts

08/03/2019 Response to ASX Aware Query

06/03/2019 Step up of engagement following Quebec regulatory decision

07/02/2019 Response to ASX Appendix 5B Query

04/02/2019 Cleansing Notice

31/01/2019 Quarterly Activities Report

31/01/2019 Quarterly Cashflow Report

31/01/2019 Sayona Steps Up Engagement Efforts at Authier

29/01/2019 Acquisition Boost Holding in World-Class WA Lithium District

29/01/2019 Appendix 3B Mallina Acquisition

06/12/2018 Appendix 3B

03/12/2018 Sayona Backs Joint Study on Quebec Green Battery Future

27/11/2018 Results of Meeting

27/11/2018 Presentation - Annual General Meeting
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15/11/2018 Authier Permitting Process on Track For 2019
31/10/2018 Quarterly Activities Report

31/10/2018 Quarterly Cashflow Report

31/10/2018 Drilling Completed At Mallina Lithium Project
26/10/2018 Notice of Annual General Meeting/Proxy Form
26/10/2018 Annual Report to shareholders

ASX maintains files containing publicly available information from all listed companies.
The Company’s file is available for inspection at ASX during business hours.

Privacy

The Company collects information about each Applicant provided on an Application Form
for the purposes of processing the acceptance and, if the application is successful, to
administer the Applicant’s security holding in the Company.

By submitting an Application Form, each Applicant agrees that the Company may use the
information provided by an Applicant on the Application Form for the purposes set out in
this privacy disclosure statement and may disclose it for those purposes to the Share
Registry, the Company’s related body corporates, agents, contractors and third party
service providers, including mailing houses and professional advisors, and to ASX and
regulatory authorities.

If an Applicant becomes a Shareholder, the Corporations Act requires the Company to
include information about the Shareholder (including name, address and details of the
Shares held) in its public register. The information contained in the Company’s public
register must remain there, even if that person ceases to be a Shareholder. Information
contained in the Company’s register is also used to facilitate distribution payments and
corporate communications (including the Company’s financial results, annual reports and
other information that the Company may wish to communicate to its security holders) and
compliance by the Company with legal and regulatory requirements.

If you do not provide the information required on the Application Form, the Company may
not be able to accept or process your Application. An Applicant has the right to gain
access to the information that the Company holds about that person, subject to certain
exceptions under law. A fee may be charged for access. Such requests must be made in
writing to the Company’s registered office.

Dividend Policy

The Directors are not able to say when and if dividends will be paid in the future, as the
payment of any dividends will depend on the future profitability, financial position and
cash requirements of the Company.

Subsequent Events

There has not arisen, at the date of this Prospectus any item, transaction or event of a
material or unusual nature not already disclosed on ASX or in this Prospectus which is
likely, in the opinion of the Directors of the Company to affect substantially:

@) the operations of the Company;

(b) the results of those operations; or

(©) the state of affairs of the Company.
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Determination by ASIC

ASIC has not made a determination which would prevent the Company from relying on
section 713 of the Corporations Act in issuing the securities offered under this
Prospectus.

Litigation

As at the date of this Prospectus, the Company is not involved in any legal proceedings of
a material nature and the Directors are not aware of any other legal proceedings pending
or threatened against the Company.

Expiry Date

No securities will be allotted or issued on the basis of this Prospectus later than 13
months after the date of this Prospectus.

Directors’ interests

As at the date of this Prospectus the Directors (directly or through entities controlled by
them) have a relevant interest in securities of the Company as set out below:

Mr Paul Anthony Crawford 98,440,535 769,650
Mr Allan Charles Buckler 97,924,530 980,392
Mr Dennis Charles O’Neill 86,593,477 -

Mr James Stuart Brown 3,187,463 69,294

Remuneration of Directors

The maximum aggregate amount of fees that can be paid to non-executive Directors is
subject to approval by Shareholders at a general meeting. Fees for non-executive
Directors are not linked to the performance of the economic entity.

Information regarding the remuneration received by Directors for the preceding two
financial years can be found in the Annual Report.

The Company has entered into indemnity, insurance and access deeds with each of the
Directors (Deeds). Under the Deeds, the Company agrees to indemnify each of the
Directors to the extent permitted by the Corporations Act against certain liabilities incurred
by the Directors whilst acting as an officer of the Company and to insure each Director
against certain risks to which they are exposed as officers of the Company. The Deeds
also grant each Director a right of access to certain records of the Company for legitimate
purposes for a period of up to 7 years after the Director ceases to be an officer of the
Company. The Deeds were entered into as part consideration for the Directors agreeing
to hold office as directors of the Company.

Directors are also entitled to be reimbursed for reasonable expenses incurred by them in
providing their services to the Company. Non-executive directors are entitled to payment
in addition to their director's fee if they undertake work in addition to their services as non-
executive directors. Payment for such additional work will be at agreed market rates.

The Company also pays premiums to insure all of the Directors against liabilities for costs

and expenses incurred by them in defending legal proceedings arising from their conduct
whilst acting in their capacity as a Director of the Company.
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The following table shows the annual remuneration paid to both executive and non-
executive Directors inclusive of superannuation for the past financial year ended 30 June
2018. The salary and fee amounts are not anticipated to change for the financial year
ending on 30 June 2019.

Total Super- Salary Share
Director Financial  annuation and based
Year ending fees payments
30 June
2018 (5)
Mr Paul Anthony Crawford 135,000 | 11,712 | 123,288 -
Mr Dennis Charles O’Neill 135,000 11,712 | 123,288 -
Mr Allan Charles Buckler 60,000 - | 60,000 -
Mr James Stuart Brown 60,000 - | 60,000 -

5.11 No other Directors' interests
Other than as set out above or elsewhere in this Prospectus, no Director or proposed
Director holds at the date of this Prospectus, or held at any time during the last 2 years
before the date of lodgement of this Prospectus with ASIC, any interest in:

€)) the formation or promotion of the Company; or

(b) any property acquired or proposed to be acquired by the Company in connection
with its formation or promotion of the Company or the Offers; or

(c) the Offer,

and no amounts have been paid or agreed to be paid by any person and no benefits have
been given or agreed to be given by any person:

(d) to a Director or proposed Director to induce him or her to become, or to qualify as,
a Director; or

(e) for services provided by a Director or proposed Director in connection with the
formation or promotion of the Company or the Offer.

5.12 Interests of promoters and named persons
Except as disclosed in this Prospectus, no other person named in this Prospectus as
performing a function in a professional advisory or other capacity in connection with the
preparation or distribution of the Prospectus, nor any firm in which any of those persons is
or was a partner nor any company in which any of those persons is or was associated
with, has now, or has had, in the 2 year period ending on the date of this Prospectus, any
interest in:
@) the formation or promotion of the Company; or

(b) property acquired or proposed to be acquired by the Company in connection with
its formation or promotion or the Offer; or

(©) the Offer.
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Colin Biggers & Paisley Lawyers has advised the Company in relation to aspects of the
Offers. CBP Lawyers will receive fees of approximately $8,000 in connection with this
Prospectus. Some additional fees at standard hourly rates may be payable, in addition.

Expenses of the Offer

The total expenses of the Offer are estimated to be a maximum of $15,000 (excluding

GST), including ASIC, legal and printing costs.
Consents

Each of the persons referred to in this section:

€)) has given and has not, before the date of lodgement of this Prospectus with ASIC

withdrawn their written consent:

0] to be named in the Prospectus in the form and context which it is named,;
and
(i) where applicable, to the inclusion in this Prospectus of the statement(s)

and/or reports (if any) by that person in the form and context in which it

appears in this Prospectus;

(b) has not caused or authorised the issue of this Prospectus;

(c) has not made any statement in this Prospectus or any statement on which a
statement in this Prospectus is based, other than specified below;

(d) to the maximum extent permitted by law, expressly disclaims all liability in respect
of, makes no representation regarding and takes no responsibility for, any part of
this Prospectus, other than the references to their name and the statement(s)
and/or report(s) (if any) specified below and included in this Prospectus with the
consent of that person.

Colin Biggers & Paisley Lawyers

Lawyers to the Company in respect of
the Offer

Computershare Investor Services Pty
Limited

Share Registry

Baillieu and Jett

Brokers to the SPP
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6. Directors' Responsibility and Consent

Each Director has consented to the lodgement of this Prospectus with the ASIC and has

not withdrawn that consent.

Dated: 24 June 2019

Signed for and on behalf of
Sayona Mining Limited by
Dennis O'Neill, Managing Director

10942854_1
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7.
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Glossary

Where the following terms are used in this Prospectus they have the following meanings:

A$Sor$
AEST

Applicant

Application Form

ASIC

ASX

ASX Listing Rules
Baillieu

Board

Brokers

Broker New Options
Offer

Closing Date

Company
Constitution
Corporations Act
Director

Eligible Shareholder

Jett
Listing Rules
New Option

Offer

Official List

Opening Date

Australian dollars unless otherwise stated.
Australian Eastern Standard Time.

A person who applies for New Options pursuant to the Offer
using an Application Form.

The application form attached to or accompanying this
Prospectus relating to the Offer.

The Australian Securities & Investments Commission.

ASX Limited ACN 008 624 691 and where the context permits
the Australian Securities Exchange operated by ASX Limited.

The official listing rules of ASX.

L. & C. Baillieu Limited.

The board of Directors.

Jett and Baillieu jointly.

The meaning given in section 5.1.

5.00pm AEST on 19 July 2019 or an amended time as set by
the Board.

Sayona Mining Limited (ACN 010 661 506).
The constitution of the Company.

The Corporations Act 2001 (Cth).

A director of the Company.

A Shareholder who, as at the SPP Record Date, has a
registered address in Australia or New Zealand.

Jett Capital Advisors LLC
The listing rules of ASX.
An Option on the terms set out in Section 3.1.

The offer of New Options under this Prospectus, as described in
Section 1.

The Official List of ASX.

28 June 2019
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Option
Prospectus
Sayona
Section

Share
Shareholder
Share Registry

SPP

SPP Offer Document

SPP Participant

SPP Record Date

SPP Shares

An option to subscribe for and be issued, a Share.

This Prospectus and includes the electronic Prospectus.
Sayona Mining Limited (ACN 010 661 506).

A numbered section of this Prospectus.

A fully paid ordinary share in the Company.

The registered holder of Shares in the Company.
Computershare Investor Services Pty Limited.

The Company’s share purchase plan dated the date of this
Prospectus.

The offer document in relation to the SPP to be despatched to
Eligible Shareholders.

An Eligible Shareholder who submits a valid application for SPP
Shares under the SPP.

7:00pm (AEST) on 21 June 2019

The meaning given in Section 1.1.
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