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DISCLAIMER

This investor presentation (Presentation) is dated 21 February 2024 and has been prepared by Orica Limited (ABN 24 004 145 868) (Orica). By attending an investor presentation or briefing, or accepting, accessing or 
reviewing this Presentation, you acknowledge and agree to the terms set out below.

This Presentation has been prepared in relation to:

• Orica’s proposed acquisition of 100% of the common stock of Cyanco Intermediate 4 Corp. (Cyanco) (the Acquisition); 

• a fully underwritten placement of new fully paid ordinary shares in Orica (New Shares) to institutional investors under section 708A of Corporations Act 2001 (Cth) (Corporations Act) as modified by ASIC Corporations 
(Disregarding Technical Relief) Instrument 2016/73 (Placement); and

• a non-underwritten offer of New Shares to eligible Orica shareholders in Australia and New Zealand under a share purchase plan in accordance with ASIC Corporations (Share and Interest Purchase Plans) Instrument 
2019/547 (SPP).

The Placement and SPP are together the “Equity Raising”.

Summary information
This Presentation is for information purposes only and is a summary only. It should be read in conjunction with Orica’s most recent financial report and Orica’s other periodic and continuous disclosure information lodged 
with the Australian Securities Exchange (ASX), which is available at www.asx.com.au. The content of this Presentation is provided as at the date of this Presentation (unless otherwise stated). Reliance should not be placed 
on information or opinions contained in this Presentation and, subject only to any legal obligation to do so, Orica does not have any obligation to correct or update the content of this Presentation.

An offer booklet in respect of the SPP will be made available to eligible shareholders in Australia and New Zealand following its lodgement with ASX (Offer Booklet). Any eligible shareholder in Australia or New Zealand 
who wishes to participate in the SPP should consider the Offer Booklet before deciding whether to apply for New Shares under the SPP. Anyone who wishes to apply for New Shares under the SPP will need to apply in 
accordance with the instructions contained in the Offer Booklet and the application form.

Certain information in this Presentation has been sourced from Cyanco, its representatives or associates. As described further in the risk factors outlined in Appendix A of this Presentation, while steps have been taken to 
review that information, no representation or warranty, express or implied, is made as to its fairness, accuracy, correctness, completeness or adequacy. Certain market and industry data used in this Presentation may have 
been obtained from research, surveys or studies conducted by third parties, including industry or general publications. Neither Orica nor its representatives have independently verified any such market or industry data 
provided by third parties or industry or general publications.

Not financial product advice or offer
This Presentation does not and does not purport to contain all information necessary to make an investment decision, is not intended as investment or financial advice (nor tax, accounting or legal advice), must not be relied 
upon as such and does not and will not form any part of any contract or commitment for the acquisition of New Shares. Any decision to buy or sell securities or other products should be made only after seeking appropriate 
and independent professional financial advice. This Presentation is of a general nature and does not take into consideration the investment objectives, financial situation or particular needs of any particular investor.
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DISCLAIMER (CONT’D)

Any investment decision should be made solely on the basis of your own enquiries. Before making an investment in Orica, you should consider whether such an investment is appropriate to your particular investment 
objectives, financial situation or needs. Orica is not licensed to provide financial product advice in respect of its shares.

This Presentation is for information purposes only and is not a prospectus, product disclosure statement or other offering document under Australian law or any other law (and will not be lodged with the Australian Securities 
and Investments Commission (ASIC) or any other foreign regulator). This Presentation is not, and does not constitute, an invitation or offer of securities for subscription, purchase or sale in any jurisdiction.

International restrictions
The distribution of this Presentation in jurisdictions outside Australia may be restricted by law and you should observe any such restrictions. Any failure to comply with such restrictions may constitute a violation of applicable 
securities laws (see Appendix B of this Presentation). In particular, this Presentation may not be distributed or released in the United States. By accepting this Presentation, you represent and warrant that you are entitled to 
receive such Presentation in accordance with the above restrictions and agree to be bound by the limitations contained therein. This Presentation does not constitute an offer to sell, or the solicitation of an offer to buy, any 
securities in the United States or in any jurisdiction in which such an offer would be unlawful. The New Shares have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (U.S. Securities 
Act), or the securities laws of any state or other jurisdiction of the United States, and may not be offered or sold, directly or indirectly, in the United States, unless they have been registered under the U.S. Securities Act 
(which Orica has no obligation to do or procure) or are offered or sold in a transaction exempt from, or not subject to, the registration requirements of the U.S. Securities Act and any other applicable U.S. state or federal 
securities laws. Refer to Appendix B of this Presentation for further details about international offer restrictions.

Investment risk
An investment in Orica shares is subject to known and unknown risks, some of which are beyond the control of Orica and its directors. Orica does not guarantee any particular rate of return or the performance of Orica nor 
does it guarantee any particular tax treatment. You should have regard to the risk factors outlined in Appendix A of this Presentation when making your investment decision. Cooling off rights do not apply to the acquisition 
of New Shares.

Financial and other information
All financial information in this Presentation is in Australian dollars (A$ or AUD) unless otherwise stated. This Presentation includes certain pro forma financial information in relation to Orica, taking into consideration the 
acquisitions of Cyanco and Terra Insights and the Placement. Orica’s acquisition of Terra Insights was previously announced on 20 December 2023. The pro forma financial information provided in this Presentation has 
been prepared on the basis set out on, and includes certain adjustments described on slides 16 and 23. The historical financial and other information of Cyanco and Terra Insights and the pro forma financial and other 
information relating to the impact of the acquisitions of Cyanco and Terra Insights and Placement has been prepared by Orica in reliance on information (including unaudited financial information) that was provided to Orica 
by Cyanco and Terra Insights in connection with each acquisition.

The pro forma historical financial information provided in this Presentation is for illustrative purposes only and is not represented as being indicative of Orica’s views on its, nor anyone else’s, future financial position and/or 
performance or any scale benefits, synergies or opportunities that may be realised as a result of the acquisitions of Cyanco and/or Terra Insights. The pro forma historical financial information has been prepared by Orica in 
accordance with the measurement and recognition principles, but not the disclosure requirements, prescribed by the Australian Accounting Standards (AAS) unless stated otherwise, and has not been subject to external 
audit or review. In addition, the pro forma financial information in this document does not purport to be in compliance with Article 11 of Regulation S-X of the rules and regulations of the U.S. Securities and Exchange 
Commission, and such information does not purport to comply with Article 3-05 of Regulation S-X.
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DISCLAIMER (CONT’D)

Investors should be aware that certain financial measures included in this Presentation are ‘non-IFRS financial information’ under ASIC Regulatory Guide 230: ‘Disclosing non-IFRS financial information’ published by ASIC 
and also ‘non-GAAP financial measures’ within the meaning of Regulation G under the U.S. Securities Exchange Act of 1934, as amended, and are not recognised under AAS and International Financial Reporting 
Standards (IFRS). Such non-IFRS financial information/non-GAAP financial measures do not have a standardised meaning prescribed by AAS or IFRS. Therefore, the non-IFRS financial information may not be comparable 
to similarly titled measures presented by other entities and should not be construed as an alternative to other financial measures determined in accordance with AAS or IFRS. Although Orica believes these non-IFRS 
financial measures provide useful information to investors in measuring the financial performance and condition of its business, investors are cautioned not to place undue reliance on any non-IFRS financial 
information/non-GAAP financial measures included in this Presentation.

Certain figures, amounts, percentages, estimates, calculations of value and fractions provided in this Presentation are subject to the effect of rounding. Accordingly, the actual calculation of these figures may differ from the 
figures set out in this Presentation.

Past performance
Past performance, including past share price performance of Orica and pro forma financial information given in this Presentation, is given for illustrative purposes only and should not be relied upon as (and is not) an 
indication of Orica’s views on its future financial performance or condition. Past performances of Orica and Cyanco cannot be relied upon as an indicator of (and provides no guidance as to) the future performance of Orica. 
Nothing contained in this Presentation, nor any information made available to you is, or shall be relied upon as, a promise, representation, warranty or guarantee, whether as to the past, present or future.

Future performance and forward-looking statements
This Presentation contains certain forward-looking statements. The words “expect”, “anticipate”, “estimate”, “intend”, “believe”, “guidance”, “should”, “could”, “may”, “will”, “predict”, “plan” and other similar expressions are 
intended to identify forward-looking statements. Indications of, and guidance on, future earnings and financial position and performance are also forward-looking statements. Forward-looking statements in this Presentation 
include statements regarding the completion of the Acquisition, the impact of the acquisition and the future strategies and results of the combined group and the opportunities available to it, the integration process and the 
timing and amount of synergies and the timing and outcome of the Equity Raising as well as guidance regarding future financial results for Orica and the Cyanco business. Forward-looking statements, opinions and 
estimates provided in this Presentation are based on assumptions and contingencies that are subject to change without notice and involve known and unknown risks and uncertainties and other factors that are beyond the 
control of Orica, its directors and management. This includes statements about market and industry trends, which are based on interpretations of current market conditions.

Forward-looking statements are provided as a general guide only and should not be relied upon as an indication or guarantee of future performance. Actual results, performance or achievements may differ materially from 
those expressed or implied in such statements and any projections and assumptions on which these statements are based. These statements may assume the success of Orica’s business strategies. The success of any of 
those strategies will be realised in the period for which the forward-looking statement may have been prepared or otherwise. Readers are strongly cautioned not to place undue reliance on forward-looking 
statements, particularly given the current economic climate and geopolitical tensions, including ongoing conflicts in Ukraine and the Middle East. None of Orica, its representatives or advisers assumes any 
obligation to update these forward-looking statements. No representation or warranty, express or implied, is made as to the accuracy, likelihood of achievement or reasonableness of any forecasts, prospects, returns or 
statements in relation to future matters contained in this Presentation. The forward-looking statements are based on information available to Orica as at the date of this Presentation. Except as required by law or regulation 
(including the ASX Listing Rules), none of Orica, its representatives or advisers undertakes any obligation to provide any additional or updated information whether as a result of a change in expectations or assumptions, 
new information, future events or results or otherwise, nor does any of Orica, its representatives or advisers undertake any responsibility and liability for forward-looking statements (including, without limitation, liability for 
negligence). Indications of, and guidance or outlook on, future earnings or financial position or performance are also forward-looking statements.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OF AMERICA
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DISCLAIMER (CONT’D)

Time
All references to time in this Presentation are to Australian Eastern Daylight Time (AEDT), unless otherwise indicated.

Disclaimer
The lead manager and underwriter (Lead Manager) is acting as lead manager, bookrunner and underwriter to the Placement. A summary of the key terms of the underwriting agreement between Orica and the Lead 
Manager is provided in Appendix D.

The Lead Manager, its affiliates and related bodies corporate, are full service financial institutions engaged in various activities, which may include trading, financing, corporate advisory, financial advisory, investment 
management, investment research, principal investment, hedging, market making, brokerage and other financial and non-financial activities and services, including for which they have received or may receive customary 
fees and expenses. The Lead Manager (and/or its affiliates or related bodies corporate) have provided, and may in the future provide, financial advisory, financing services and other services to Orica and to persons and 
entities with relationships with Orica, and/or may have other interests in or relationships with Orica and to persons and entities with relationships with Orica, for which they received or will receive customary fees and 
expenses. In the ordinary course of its various business activities, the Lead Manager and (and/or its respective affiliates and related bodies corporate) may purchase, sell or hold a broad array of investments and actively 
trade securities, derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their own account and for the accounts of their customers, and such investment and trading activities may 
involve or relate to assets, securities and/or instruments of Orica, and/or persons and entities with relationships with Orica. The Lead Manager, its affiliates and/or related bodies corporate may also communicate 
independent investment recommendations, market colour or trading ideas and/or publish or express independent research views in respect of such assets, securities or instruments and may at any time hold, or recommend 
to clients that they should acquire, long and/or short positions in such assets, securities and instruments. The Lead Manager and/or one of its affiliates is also acting as a financial advisor in connection with the Acquisition in 
addition to its role as lead manager, bookrunner and underwriter in relation to the Placement to partially fund the Acquisition. The Lead Manager may also act as a counterparty to Orica or an affiliate associated with the 
hedging of the currency risk associated with the funding of the Acquisition. The Lead Manager expects to receive fees and recover expenses, make profits (or manage exposure to potential losses), and be indemnified, in 
connection with the performance of these roles.

In connection with the Placement bookbuild, one or more investors may elect to acquire an economic interest in the New Shares (Economic Interest), instead of subscribing for or acquiring the legal or beneficial interest in 
those shares. The Lead Manager (or its affiliates) may, for its own account, write derivative transactions with those investors relating to the New Shares to provide the Economic Interest, or otherwise acquire shares in Orica 
in connection with the writing of such derivative transactions in the Placement bookbuild and/or the secondary market. As a result of such transactions, the Lead Manager (or its affiliates) may be allocated, subscribe for or 
acquire New Shares or shares of Orica in the Placement bookbuild and/or the secondary market, including to hedge those derivative transactions, as well as hold long or short positions in such shares.

These transactions may, together with other shares in Orica acquired by the Lead Manager or their respective affiliates in connection with their ordinary course sales and trading, principal investing and other activities, result 
in the Lead Manager or its affiliates disclosing a substantial holding and earning fees.

To the maximum extent permitted by law, Orica and the Lead Manager and their respective related bodies corporate and affiliates, and their respective officers, directors, employees, agents and advisers: (i) disclaim all 
responsibility and liability (including, without limitation, any liability arising from fault, negligence or negligent misstatement) for any loss arising from this Presentation or reliance on anything contained in or omitted from it or 
otherwise arising in connection with this Presentation; (ii) disclaim any obligations or undertaking to release any updates or revision to the information in this Presentation to reflect any change in expectations or 
assumptions; (iii) do not make any representation or warranty, express or implied, as to the accuracy, reliability, completeness of the information in this Presentation or that this Presentation contains all material information 
about Orica, Cyanco or that a prospective investor or purchaser may require in evaluating a possible investment in Orica or acquisition of shares in Orica, or likelihood of fulfilment of any forward-looking statement or any 
event or results expressed or implied in any forward-looking statement; and (iv) do not make any representation, warranty, assurance or guarantee that the information in this Presentation has been independently verified.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OF AMERICA
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DISCLAIMER (CONT’D)

Neither the Lead Manager, nor its or Orica’s respective advisers or any of their respective affiliates, related bodies corporate, directors, officers, partners, employees, agents or advisers have authorised, permitted or caused 
the issue, submission, dispatch or provision of this Presentation and, for the avoidance of doubt, except for references to their names, none of them makes or purports to make any statements in this Presentation and there 
is no statement in this Presentation which is based on any statement by any of them. Further, the Lead Manager and its related bodies corporate, affiliates, officers, directors, employees, agents and advisers do not accept 
any fiduciary obligations to or relationship with you, any investor or potential investor in connection with the Equity Raising or otherwise. None of the Lead Manager and its related bodies corporate, affiliates, officers, 
directors, employees, agents and advisers make any recommendation as to whether any potential investor should participate in the Equity Raising, and any representation, assurance or guarantee in connection with the 
repayment of capital or any particular rate of income or capital return on an investment in Orica (including an investment in New Shares).

You acknowledge and agree that by accessing this Presentation:

• you expressly disclaim any fiduciary, agency, custodial or other legal relationship with the Lead Manager and its related bodies corporate, affiliates, officers, directors, employees, agents and advisers, and agree that you 
are responsible for making your own independent judgements as with respect of the Equity Raising or other matter arising in connection with this Presentation;

• to the maximum extent permitted by law, you undertake to not seek to bring any claim against the Lead Manager and its related bodies corporate, affiliates, officers, directors, employees, agents and advisers, or 
otherwise hold any of those parties liable in any respect, in connection with this Presentation or the Equity Raising; and

• you warrant and agree that you have not relied on any statements made by the Lead Manager and its related bodies corporate, affiliates, officers, directors, employees, agents and advisers in relation to the Equity 
Raising. 

You acknowledge and agree that determination of eligibility of investors for the purposes of the Placement and SPP is determined by reference to a number of matters, including legal and/or regulatory requirements and the 
discretion of Orica and the Lead Manager, and each of Orica and the Lead Manager disclaim any duty or liability (including for negligence) in respect of the exercise or otherwise of that discretion, to the maximum extent 
permitted by law in respect of that determination and the exercise or otherwise of that discretion. The Lead Manager may rely on information provided by or on behalf of institutional investors in connection with managing, 
conducting and underwriting the Placement without having independently verified that information, and the Lead Manager does not bear responsibility for the accuracy or completeness of that information

The Lead Manager may have interests in the securities of Orica, including by providing investment banking services to Orica. Further, the Lead Manager may act as market maker or buy or sell those securities or 
associated derivatives as principal or agent. The Lead Manager may receive fees for acting in its capacity as a lead manager for the Placement and as the underwriter of the Placement. 

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OF AMERICA
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TRANSACTION 
SUMMARY

8
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OF AMERICA

Cyanide sparge system in 
operation, GhanaOrica’s sparge delivery system in Ghana



Accelerates 
Orica’s Mining Chemicals strategy

Creates a leading integrated 
global manufacturing and 

distribution network for sodium 
cyanide (NaCN)

Strong fundamentals:
Stable, counter-cyclical business 

with a complex operating 
environment for supply

Attractive financial metrics

 In line with Orica’s strategy of 
growth beyond blasting

 Leveraging Orica’s operational 
excellence and experience in 

Mining Chemicals  

 Deepening Orica’s established 
customer relationships

 More than doubling Orica’s 
existing NaCN production capacity 
to ~240kTpa with an additional two 

manufacturing plants

 Highly differentiated global 
network, serving top gold mining 
regions with six transfer stations

 North American access to 
specialised mining chemicals that 
are critical to customer operations

 Providing access to attractive US 
and Canadian gold mining 

industries

 Long-term industry trends driving 
growing demand for NaCN

 Strategically located with access
to cost competitive US natural 

gas-based manufacturing assets

 Expected to be mid single digits 
EPS accretive in Orica’s first full 

year of ownership1

 Acquiring business with high 
margin and attractive cash 
generative financial profile

 Retaining a prudent balance sheet 
post acquisitions of Terra Insights 

and Cyanco

TRANSACTION SUMMARY

COMBINATION OF CYANCO AND ORICA IS STRATEGICALLY COMPELLING, 
CREATING A LEADING GLOBAL MINING CHEMICALS BUSINESS 
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1. Pre-purchase price allocation (PPA), excluding run-rate net cost synergies and transaction costs. 



TRANSACTION SUMMARY

CREATING A LEADING GLOBAL MINING CHEMICALS BUSINESS

Acquisition 
of Cyanco

• Orica (ASX: ORI) has entered into a binding agreement to acquire 100% of the common stock of Cyanco Intermediate 4 Corp. (Cyanco) (the Acquisition) for 
US$640 million (Consideration)1 on a cash-free, debt-free enterprise value basis

• Headquartered in Texas, Cyanco is a manufacturer and global supplier of sodium cyanide (NaCN), with leading positions in North America
• Implied Acquisition multiple of 7.5x CY2023A EBITDA2 (pre-synergies) and 6.7x CY2023A EBITDA2 (including expected pro forma net cost synergies of 

~US$10 million)
• The Acquisition will be largely funded from Orica’s existing cash and undrawn committed debt facilities, alongside a A$400 million underwritten institutional 

placement (Placement)
• Completion is expected to occur by the end of FY2024, subject to the expiration of certain regulatory waiting periods and other customary closing conditions3

Strategic 
Rationale

• Creates a global leading NaCN producer, more than doubling Orica’s existing Yarwun capacity to approximately 240kTpa via the contribution of Cyanco's two 
manufacturing plants in Nevada and Texas

• Complementary geographic expansion into attractive, high margin North American gold mining industries, with long-term industry trends driving growing demand 
for NaCN

• Improved security of supply to customers and compelling growth opportunities from enhanced global network and capabilities
• Further diversifies Orica’s exposure to attractive segments across end markets, commodities, and geographies, building on our deep domain expertise and 

customer relationships
• Opportunity to expand customer relationships and solutions offered across the mining value chain

Equity 
Raising

• Orica to raise A$400 million through a fully underwritten institutional placement (Placement) to partly fund the acquisition of Cyanco
• Orica will also undertake a non-underwritten Share Purchase Plan (SPP) to eligible shareholders in Australia and New Zealand to raise up to an aggregate of 

A$65 million (together with the Placement, the Equity Raising)

1. Enterprise value of US$640m on a cash-free, debt-free basis equivalent to A$985m (on the basis of an exchange rate of AUD/USD = 0.6500), and subject to customary completion adjustments, including for Cyanco’s net working capital, 
indebtedness and cash balance at completion of the Acquisition.
2. Based on December year end EBITDA figure (pre IFRS-16) and before transaction costs. Refer to the Disclaimer, “Future performance and forward-looking statements”, for risks related to forecasts and estimates of financial information.
3. Refer to the key risks in Appendix A for further details.
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TRANSACTION SUMMARY

CREATING A LEADING GLOBAL MINING CHEMICALS BUSINESS (CONT’D)

Financial 
Impact

• Cyanco’s EBITDA margin of ~22% is accretive to Orica’s margins, with ~90% free cash flow conversion1

• The Cyanco Acquisition and Placement are expected to be mid single digits EPS accretive from the first full year of ownership (pre-synergies)2

• Given the complementary nature of the two businesses, run-rate net cost synergies of ~US$10 million are expected by the end of year 3 of Orica’s 
ownership of Cyanco

• RONA contribution from the Acquisition and Placement is expected to be within Orica’s current stated guidance of 12.0 to 14.0% in the medium-term
• Orica will retain a prudent balance sheet post the Acquisition and Placement, with gearing expected to be at the lower end of Orica’s target range of 30.0 

to 40.0%3

Climate-related  
Impact

• Orica will incorporate Cyanco’s GHG emissions profile into its global Scope 1, 2 and 3 inventory and remains committed to delivering on its existing 
public climate change targets4

FY2024 
Outlook

• Any EBIT contribution from Cyanco in FY2024 expected to be largely offset by integration costs depending on timing of completion; increased net 
financing costs and incremental amortisation to be confirmed post transaction completion

• Orica’s earnings outlook for FY2024 remains as per the ASX announcement released on 15 February 2024

1 Average of CY2021-2023A reported figures by Cyanco’s management.
2. Pre-purchase price allocation (PPA), excluding run-rate net cost synergies and before transaction costs.
3. Based on the pro forma balance sheet as at 30 September 2023 including the Terra Insights and Cyanco acquisitions and the Placement; excludes the impact of the Deer Park land sale announced on 15 February 2024.
4. In accordance with the GHG Protocol Corporate Accounting and Reporting Standard (2004), Orica’s target base year emissions will be restated to ensure meaningful and accurate comparison of emissions performance over time.
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STRATEGIC 
RATIONALE
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OUR PURPOSE
Sustainably mobilise
the earth’s resources 

OUR STRATEGY
Deliver solutions and technology 

that drive productivity for our
customers across the globe

HOW WE
WILL WIN

WHERE WE WILL WIN

Optimised
operations

Smarter
solutions

OUR VISION
To be the world’s leading 

mining and infrastructure solutions 
company

STRATEGIC RATIONALE
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Thermal and
Metallurgical coal

Metals

Ore processing

Recovery 
and 

treatment

Chemical 
stabilisation

Measurement
and monitoring

Blast design 
and execution

Orebody
intelligence

Tunnelling

Construction

Quarries
Future-facing
commodities

CUSTOMERS

Optimised
operations

Smarter
solutions

Partnering
for progress
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CYANCO ENHANCES AND ACCELERATES ORICA’S MINING CHEMICALS 
STRATEGY AND GROWTH BEYOND BLASTING



STRATEGIC RATIONALE

CREATING A TRULY INTEGRATED GLOBAL SODIUM CYANIDE NETWORK

Regional presence2 

Orica Cyanco

Transfer station

Orica Cyanco

Manufacturing facility 

Orica Cyanco
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Global mining focused NaCN
producer annual capacity (kTpa)1

1. NaCN industry analysis as of December 2023; company filings. Excludes Chinese NaCN producers. Only individual NaCN producers with current capacity greater than or equal to 80kTpa shown.
2. Orica’s regional presence scaled as per FY2023A sales volume (kT). Cyanco’s regional presence scaled as per management reported CY2023A sales volume (kT).

More than doubling 
Orica’s existing 
capacity of NaCN

Strategically located 
to access cost 
competitive raw 
materials 

Leading global 
supply chain 
capability 

Expansive in-
country commercial 
and technical teams 
providing extensive 
support network

Responsible 
operator with 
proven safety 
practice

Transfer station 
network in key gold 
mining regions

Orica-designed 
sparge delivery 
system ensuring the 
safe and responsible 
handling and 
transportation of 
cyanide

Expands Orica’s 
network to three 
points of supply 
globally, improving 
security of supply to 
customers

Technology-led 
services to optimise 
leaching processes 
and maximise gold 
recovery

Manufacturing Operational 
leverage

Customer 
centricity

Distribution 
network

Pro forma
Orica

Major competitor
#1

Major competitor
#2

Major competitor
#3

~240

Yarwun,
Australia

Port Klang, Malaysia
Australia 
Pacific

Central 
America

North 
Africa & 
Middle 
East

Southern 
Africa

South 
East 
AsiaLatin 

AmericaCallao, Peru

Tarkwa, Ghana
West 
Africa

Texas, USA

Nevada, USA

Val D’Or, Quebec

Cheyenna, 
Wyoming

Cadillac, Quebec



STRATEGIC RATIONALE

• NaCN is a specialised chemical required for gold mining, with no commercially viable 
substitute

• Global demand for NaCN is expected to grow at ~4% p.a. and North America at ~5% p.a. 
over 5 years due to1,2:

‒ Global demand for treated ore is forecast to grow faster than historic rates due to 
greenfield and brownfield mining projects and decreasing ore grades

‒ Increase in NaCN consumed per tonne of ore due to increase complexity of the ore 
bodies (increase in minerals consuming NaCN)

• Supply growth for NaCN is expected to be outpaced by demand growth for NaCN, firming 
industry utilisation rates2

15
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1 Primary gold mines only. 
2 Source: Wood Mackenzie; S&P Global; Metals Focus; Orica analysis.

Global gold ore treated1,2

(2023 to 2028)

2023

1,737,000

2028

North America Rest of the world

~1%

~2%

Global cyanide demand2

(2023 to 2028)

2023 2028

~4%

~5%

MT p.a. kT p.a.

LONG-TERM INDUSTRY TRENDS DRIVING GROWING DEMAND FOR SODIUM 
CYANIDE 



Grow Mining 
Chemicals vertical

Diversify our 
business

Increase exposure 
to attractive gold 
mining region in 
North America

STRATEGIC RATIONALE

INCREASES ORICA’S EXPOSURE TO ATTRACTIVE SEGMENTS
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1 Based on Orica’s audited consolidated financial statements for the year ended 30 September 2023, and unaudited Terra Insights management reported numbers in the same period. Orica’s acquisition of Terra Insights was announced on 20 
December 2023 and is expected to be completed by the end of March 2024. 
2 Based on Orica’s audited consolidated financial statements for the year ended 30 September 2023, and unaudited Terra Insights and Cyanco management reported numbers in the same period.

11%

5%

72%

77%

13%

14%

4%

4%Post Terra Insights acquisition FY2023 pro forma revenue1
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Yarwun, GladstoneCyanco’s Winnemucca facility, Nevada
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1. Cyanco management reported.
2. Based on Cyanco management reported, CY2023A revenue. 
3. Pre-tax free cash flow conversion calculated as EBITDA less capex and change in NWC, divided by EBITDA. 
4. Total Recordable Incident Rate.

• Cyanco is a leading manufacturer and distributor of NaCN, primarily serving 
major US gold mines as well as Canada, Latin America, and Africa

‒ Leading supplier of NaCN in the US

‒ Attractive financial profile, underpinned by customer contracts with pass-
through structures for cost increases and automatic term renewal 
mechanisms

• Nameplate production capacity of ~145ktpa from 2 facilities with capacity to 
expand

‒ Strategically located to serve Nevada gold mining region with freight 
corridor to Eastern Canada

• Attractive cash generative financial profile

• Strong commitment to safety 

EBITDA (US$m)1 Revenue By Region2Revenue by NaCN Type2

Attractive financial profile1

~90%
AVG. CY2021-2023A
FCF CONVERSION3

Strong commitment to safety

65 70
85

CY2021A CY2022A CY2023A

TRIR records1,4

~22%
AVG. CY2021-2023A

EBITDA MARGIN

~US$10m p.a.
AVG. CY2021-2023A 

CAPEX

1.65
1.07 1.28

CY2021 CY2022 CY2023

Founding signatory to the 
International Cyanide 

Management Code (ICMC)

Solution
55%

Solid
45%

US
64%

Canada
13%

RoW
12%

South America
11%



Winnemucca,
Nevada Rail 

Link
Alvin, 
Texas

Val-d’Or, 
Quebec

Cadillac, 
Quebec

Port of 
Houston

WINNEMUCCA FACILITY, NEVADA

Solution
78%

Solid
22%

• Up to ~95kTpa production capacity for solution, with 
the capability to convert 30kTpa to solid briquettes

• 3 production lines with 2 solution reactors 

• On site production of HCN (feedstock for NaCN 
production)

• Strategically located in Nevada gold region (more 
than 70% of US gold production)1

Volume contribution (CY2023A, %)2

ALVIN FACILITY, TEXAS

Solid 
100%

• ~50kTpa production capacity of solid briquettes

• Cyanco owns the NaCN plant infrastructure and 
leases the premises, with a third-party O&M3 
arrangement for NaCN production

• Long-term contract of HCN supply

• Able to ship solid NaCN through a variety of 
channels, serving a diversified seaborne market 
across Americas and other international regions

Volume contribution (CY2023A, %)2

CYANCO OVERVIEW

STRATEGICALLY LOCATED MANUFACTURING AND DISTRIBUTION FOOTPRINT
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Solution Manufacturing Solid Manufacturing

Solution Terminal Solid Terminal

Supply capabilities 
into international 

regions

1. U.S. Geological Survey. Mineral Commodity Summaries 2024. 
2. Based on Cyanco management reported, CY2023A sales volume. 
3. O&M arrangement refers to operation and maintenance arrangement. 

Latin 
America

Cheyenne, 
Wyoming
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Orica Yarwun, GladstoneOrica sparge transfer station, Callao, Peru



EQUITY RAISING OVERVIEW

INSTITUTIONAL PLACEMENT AND SHARE PURCHASE PLAN

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OF AMERICA
21

Placement Size 
and Structure

• Fully underwritten Institutional Placement (Placement) to raise A$400 million

• Approximately 25.3 million new shares to be issued under the Placement (New Shares), equivalent to ~5.5% of total Orica existing issued share capital

Placement Pricing
• The Placement will be conducted at A$15.84 per New Share (Placement Price), which represents a:

• 6.0% discount to the last traded price of A$16.85 on 20 February 2024

• 5.2% discount to the 5-day VWAP of A$16.70 on 20 February 2024

Placement Allocation • It is intended that Orica’s eligible institutional shareholders who bid for an amount less than or equal to their ‘pro rata’ share of New Shares will be allocated their full 
bid on a reasonable endeavours basis1

Ranking
• New Shares issued via the Placement and SPP will rank equally with existing shares from respective issue dates

• New Shares issued via the Placement and SPP will be entitled to the dividend for the 6 months ending 31 March 2024

Underwriting
• The Placement is fully underwritten

• The SPP is not underwritten

Share Purchase Plan

• Non-underwritten SPP offered to eligible shareholders, subject to an aggregate cap of A$65 million

• Eligible shareholders in Australia and New Zealand will be invited to apply for up to A$30,000 of New Shares free of any brokerage, commission and transaction 
costs

• The price for the SPP will be the lower of the Placement Price and a 2.0% discount to the 5-day VWAP of Orica shares up to, and including, the closing date of the 
SPP

1. For this purpose, an eligible institutional shareholder’s ‘pro rata’ share of New Shares issued under the Placement will be estimated by reference to Orica’s latest available beneficial shareholder register prior to launch of the Placement, but 
without undertaking any reconciliation processes and ignoring New Shares that may be issued under the SPP. Unlike in a rights issue, this may not truly reflect the participating shareholder’s actual ‘pro rata’ share of New Shares issued under the 
Placement. Nothing in this presentation gives a shareholder a right or entitlement to participate in the Placement and Orica has no obligation to reconcile assumed holdings (e.g. for recent trading or swap positions) when determining a 
shareholder’s ‘pro rata’ share of New Shares issued under the Placement. Institutional shareholders who do not reside in Australia or other eligible jurisdictions will not be eligible to participate in the Placement – see Appendix B ‘International Offer 
Restrictions’ for the eligible jurisdictions and relevant selling restrictions. Orica and the Lead Manager disclaim any duty or liability (including for negligence) in respect of the determination of a shareholder’s ‘pro rata’ share of New Shares issued 
under the Placement.
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Sources A$m Uses A$m

Gross proceeds from Placement 400 Acquisition of Cyanco 985

Existing balance sheet cash and undrawn 
debt facilities 623 Acquisition and Placement costs 38

Total sources of funds 1,023 Total uses of funds 1,023

1. Excludes any impact of the SPP, which could raise up to A$65 million.
2. Calculated using AUD/USD = 0.6500.
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1. Based on the pro forma balance sheet as at 30 September 2023 including the Terra Insights and Cyanco acquisitions and the Placement. Excludes the impact of the Deer Park land sale announced on 15 February 2024.
2. Post IFRS 16. 
3. The acquisition balance sheet information is derived from the Terra Insights management reported numbers as at 31 October 2023 translated at AUD/CAD 0.9000 and the Cyanco management reported numbers as at 30 September 2023 
translated at AUD/USD 0.6500, both of which are unaudited. Acquisition price is on a cash and debt free basis. The total acquisition price is subject to customary completion adjustments in respect of working capital and net debt.
4. Financials are shown pre-purchase price allocations. Orica has 12 months from the date of the acquisition to finalise the purchase price accounting.
5. Excludes any impact of the SPP, which could raise up to A$65 million.
6. Net debt excludes lease liabilities.
7. Gearing calculated as net debt / (net debt + total equity), where net debt excludes lease liabilities.
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Retaining a prudent balance sheet post the Acquisition and Placement, with gearing expected to be at the lower end of Orica’s target range of 30% to 40%1

A$M2 Orica
as at 30 Sept 2023

Terra Insights 
Acquisition3,4 Orica with Terra Insights Placement

(Net of Costs)5 Cyanco Acquisition3,4 Pro Forma Combined 
Group

Cash & Cash Equivalents 1,152 (573) 579 391 (391) 579
Plant & Equipment 3,087 14 3,101 320 3,421
Intangibles 1,406 542 1,948 790 2,738
Other Assets 3,122 52 3,174 3 112 3,289 
Total Assets 8,767 35 8,802 394 831 10,027

Interest Bearing Loans 2,075 2,075 623 2,698
Lease Liabilities 297 9 306 6 312
Other Liabilities 2,343 38 2,381 231 2,612
Total Liabilities 4,715 47 4,762 860 5,622

Equity 4,052 (12) 4,040 394 (29) 4,405

Net Debt6 923 573 1,496 (391) 1,014 2,119 
Gearing (%)7 18.6% 27.0% 32.5% 
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The above timetable is indicative only and subject to change. The commencement of trading and quotation of New Shares issued under the Placement and SPP is subject to confirmation from ASX. Subject to the requirements of the Corporations 
Act, the ASX Listing Rules and other applicable rules, Orica reserves the right to amend this timetable at any time, including extending the period for the SPP or accepting late applications, either generally or in particular cases, without notice. All 
times above are to Melbourne, Australia time.
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Description Date

Record date for SPP 7.00pm, Tuesday, 20 February 2024

Trading halt and announcement of Acquisition and Equity Raising Wednesday, 21 February 2024

Placement bookbuild Wednesday, 21 February 2024

Announcement of completion of Placement and trading halt lifted – trading resumes on the ASX Thursday, 22 February 2024

Settlement of New Shares issued under the Placement Monday, 26 February 2024

Issue and commencement of trading of New Shares issued under the Placement Tuesday, 27 February 2024

SPP offer opens and SPP booklet is dispatched Thursday, 29 February 2024

SPP offer closing date 5:00pm, Monday, 18 March 2024

Issue of New Shares under the SPP Monday, 25 March 2024

Commencement of trading of New Shares issued under the SPP Tuesday, 26 March 2024

Despatch of holding statements in respect of New Shares issued under the SPP Wednesday, 27 March 2024



Accelerates 
Orica’s Mining Chemicals strategy

Creates a leading integrated 
global manufacturing and 

distribution network for sodium 
cyanide (NaCN)

Strong fundamentals:
Stable, counter-cyclical business 

with a complex operating 
environment for supply

Attractive financial metrics

 In line with Orica’s strategy of 
growth beyond blasting

 Leveraging Orica’s operational 
excellence and experience in 

Mining Chemicals  

 Deepening Orica’s established 
customer relationships

 More than doubling Orica’s 
existing NaCN production capacity 
to ~240kTpa with an additional two 

manufacturing plants

 Highly differentiated global 
network, serving top gold mining 
regions with six transfer stations

 North American access to 
specialised mining chemicals that 
are critical to customer operations

 Providing access to attractive US 
and Canadian gold mining 

industries

 Long-term industry trends driving 
growing demand for NaCN

 Strategically located with access
to cost competitive US natural 

gas-based manufacturing assets

 Expected to be mid single digits 
EPS accretive in Orica’s first full 

year of ownership1

 Acquiring business with high 
margin and attractive cash 
generative financial profile

 Retaining a prudent balance sheet 
post acquisitions of Terra Insights 

and Cyanco

TRANSACTION SUMMARY

COMBINATION OF CYANCO AND ORICA IS STRATEGICALLY COMPELLING, 
CREATING A LEADING GLOBAL MINING CHEMICALS BUSINESS 
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1. Pre-purchase price allocation (PPA), excluding run-rate net cost synergies and transaction costs. 
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Overview
This section discusses some of the key risks associated with any investment in Orica, which may affect the value of Orica shares. The risks set out below are not necessarily listed in order of importance and do not 
constitute an exhaustive list of all risks involved with an investment in Orica. Before investing in Orica, you should be aware that an investment in Orica has a number of risks, some of which are specific to Orica and some of 
which relate to listed securities generally, and many of which are beyond the control of Orica. Before investing in New Shares, you should consider whether this investment is suitable for you. Potential investors should 
consider publicly available information on Orica (such as that available on the websites of Orica and ASX), carefully consider their personal circumstances and consult their stockbroker, solicitor, accountant or other 
professional adviser before making an investment decision.

Risks Relating to the Acquisition

Orica has undertaken 
due diligence in 
relation to Cyanco 
including on 
information provided 
to it by Cyanco

Orica undertook a due diligence process in respect of Cyanco, which relied in part on the review of financial and other information (including unaudited financial information) concerning the 
business and corporate structure of Cyanco, which was provided to Orica by Cyanco. Despite making reasonable efforts, Orica has not been able to verify the accuracy, reliability or 
completeness of all the information which was provided to it against independent data. Similarly, Orica has prepared (and made assumptions in the preparation of) the financial information 
relating to Cyanco (on a stand-alone basis and also with Orica post-Acquisition of Cyanco) included in this Presentation from financial and other information (including unaudited financial 
information) provided by Cyanco. Orica is unable to verify the accuracy, reliability or completeness of all of this information. If any of the data or information provided to and relied upon by Orica 
in its due diligence process and its preparation of this Presentation proves to be incomplete, incorrect, inaccurate or misleading, there is a risk that the actual financial position and performance 
of Cyanco and the combined group may be materially different to the financial position and performance expected by Orica and reflected in this Presentation. 
Furthermore, there is a risk that due diligence conducted has not identified issues that would have been material to the decision to enter into the Acquisition. A material adverse issue that was 
not identified prior to entry into the Acquisition could have an adverse impact on the financial performance or operations of Orica. As is usual in the conduct of acquisitions, the due diligence 
process undertaken by Orica identified a number of risks associated with Cyanco, which Orica had to evaluate and manage. The mechanisms used by Orica to manage these risks included in 
certain circumstances the acceptance of the risk as tolerable on commercial grounds such as materiality. There is a risk that the approach taken by Orica may be insufficient to mitigate the risk, 
or that the materiality of these risks may have been underestimated or unforeseen, and hence they may have a material adverse impact on Orica’s operations, earnings and financial position.

Cyanco's future 
earnings may not be as 
expected

Orica has undertaken financial and business analysis of Cyanco in order to determine its attractiveness to Orica and whether to pursue the Acquisition. It is possible that such analysis, and the 
best estimate assumptions made by Orica, draw conclusions and forecasts that are inaccurate or which will not be realised in due course. To the extent that the actual results achieved by 
Cyanco are different than those anticipated (for example, due to the unforeseen termination or non-renewal of any of Cyanco’s material contracts), or any unforeseen difficulties emerge in 
integrating the operations of Cyanco, there is a risk that the profitability and future earnings of the operations of Orica may differ (including in a materially adverse way) from the performance as 
described in this Presentation.
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The Acquisition of 
Cyanco may not 
complete or be delayed

Completion of the acquisition of Cyanco is conditional on the satisfaction or waiver of customary conditions for an acquisition of this nature including: (i) the applicable waiting period (including 
any extensions of such waiting period) required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, having expired, (ii) there is no law or other legal restraint or 
prohibition preventing completion of the Acquisition, (iii) representations and warranties provided by the vendor of Cyanco to Orica, and by Orica to the vendor of Cyanco, being true and correct 
to a specified standard of materiality (depending on the particular representation) on the completion date for the Acquisition, (iv) the vendor of Cyanco and Orica having performed and complied 
in all material respects with their respective obligations to be performed or complied with under the Acquisition agreement at or prior to completion of the Acquisition, and (v) there being no 
event or circumstance that has had, or would reasonably be expected to have, a material adverse effect on Cyanco’s financial condition, business or results of operations (subject to specified 
exceptions). If any of the conditions precedent are not satisfied or waived or take longer than anticipated to satisfy, completion of the Acquisition may be deferred or delayed, or may not occur 
on the current terms, or at all.
If the Acquisition is not completed as a result of a failure to satisfy conditions (or otherwise), Orica will need to consider alternative uses for the proceeds of the Placement and the Share 
Purchase Plan, or ways to return some or all of the proceeds to shareholders. If completion of the Acquisition is delayed, Orica may incur additional costs and it may take longer than 
anticipated for Orica to realise the benefits of the Acquisition (including the synergies described in this Presentation). Any failure to complete, or delay in completing, the Acquisition and/or any 
action required to be taken to return capital raised to shareholders may have an adverse effect on Orica’s financial position and performance.

Orica may not 
successfully integrate 
Cyanco

The integration of a business of the size and nature of Cyanco carries risk, including potential delays or costs in implementing necessary changes and difficulties in integrating various 
operations. The success of the Acquisition, and the ability to realise the expected benefits of the Acquisition outlined in this Presentation (including any synergies), is dependent on the effective 
and timely integration of Cyanco's business alongside Orica's business following completion of the Acquisition. A failure to fully integrate the operations of Cyanco (including from a strategic, 
operational, financial or cultural perspective), or a delay in the integration process, could impose unexpected costs or prevent the realisation of benefits that may adversely affect the financial 
performance and position of Orica.

Orica may be unable to 
retain key Cyanco 
personnel

Following completion of the Acquisition, key employees, including technical, supply chain and customer-facing employees, will continue to play an important part of Cyanco’s business strategy 
and success, as they have extensive industry experience and knowledge of Cyanco’s business. They are also important for maintaining relationships with key customers and suppliers of 
Cyanco. An inability to retain and motivate key Cyanco’s employees could adversely impact Orica’s financial performance and prospects.

Orica will assume 
Cyanco’s historical 
liabilities

Following completion of the Acquisition, Orica will be responsible for any outstanding liabilities that Cyanco has incurred prior to the Acquisition, including any liabilities that were not identified 
during Orica’s due diligence or which are greater than expected, for which insurance may not be available, and for which Orica may not have post-Acquisition recourse under the agreement for 
the Acquisition and which may result in Orica being liable for fines and penalties or subject to other sanctions. Such liabilities could include liabilities relating to current or future litigation or other 
proceedings, failure by Cyanco to hold required regulatory approvals, authorisations or licences, regulatory actions (including without limitation in relation to any such failure), health and safety 
claims, warranty or performance claims, liabilities relating to deferred consideration payable under acquisition agreements previously entered into by Cyanco, historical tax liabilities and other 
liabilities. Historical liabilities may adversely affect the financial performance or position of Orica.
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The financial capacity 
of, and recourse to, the 
vendors of Cyanco may 
be limited and there is 
counterparty and 
contractual risk

The ability of Orica to achieve its stated objectives will depend on the performance by the parties of their obligations under the agreements for, and related to, the Acquisition. If any party 
defaults in the performance of their obligations, it may be necessary for Orica to approach a court to seek a legal remedy, which can be expensive and time consuming.
A warranty and indemnity insurance policy has been obtained by Orica in relation to certain of the warranties under the agreement for the Acquisition. If the Acquisition completes and if a 
warranty or other claim is made under the agreement for the Acquisition, the warranty and indemnity policy may not respond on all matters and is subject to a maximum liability cap along with 
time and other limitations. Therefore, the insurance policy may provide limited or no coverage on a particular liability or loss for Orica. Furthermore, if a warranty or other claim was made by 
Orica against the vendor of Cyanco under the agreement for the Acquisition, and the warranty and indemnity insurance policy does not respond to such claim, there is a risk that such claim 
may be contested or that funds may not be available to meet the claim in its entirety. Further, there can be no guarantee as to the on-going financial capacity of the vendor of Cyanco. Any 
inability to recover amounts claimed under the agreement for the Acquisition could adversely affect Orica's financial position and performance.

Acquisition accounting 
may impact Orica’s 
financial statements

Orica is required to undertake an assessment of the fair value of the tangible and intangible assets acquired as well as the actual and contingent liabilities of Cyanco at the date of the 
Acquisition. Accounting standards provide twelve months from completion for this assessment to be finalised. The outcome of this assessment could give rise to different values being applied 
than those used in the pro forma financial information contained in this Presentation. Such an outcome will impact the values of assets and liabilities reported in the consolidated balance sheet 
by Orica. There will also be differences in the depreciation and amortisation charges recognised in the consolidated profit or loss account which may impact reported profit before tax and net 
profit after tax.

Funding the 
Acquisition

Orica has entered into an underwriting agreement with the Lead Manager pursuant to which the Lead Manager has agreed to underwrite the Placement (Underwriting Agreement). The Share 
Purchase Plan is not underwritten. If certain conditions are not satisfied or if certain termination events occur, the Lead Manager may terminate the Underwriting Agreement. Those termination 
events are summarised in Appendix D of this Presentation.
Termination of the Underwriting Agreement could have an adverse impact on the amount of proceeds raised under the Placement, which could result in Orica needing to seek alternative 
sources of funding to fund the Acquisition. Alternative sources of funding may result in Orica incurring additional costs (for example, by way of interest payments on debt) and/or potential 
restrictions being imposed on the manner in which Orica conducts its business and deals with its assets. There is no guarantee that alternative funding could be sourced on satisfactory terms 
and conditions or at all. Failure to source alternative funding could result in Orica being unable to perform its obligations to complete the Acquisition, which could have a material adverse impact 
on Orica’s financial position, prospects and reputation.
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Macroeconomic 
conditions may 
continue to impact 
Orica’s business

Challenging macroeconomic conditions, both globally and within the markets in which Orica operates, including inflationary pressures, higher energy costs and increasing geopolitical 
uncertainty, present risks for Orica and its business. Such risks may include an increase in the costs to operate Orica’s business, potential delays or interruptions to Orica’s ability to supply 
goods or services to its customers and a decrease in demand for Orica’s goods or services from its customers. There can be no guarantee that Orica’s efforts to address any adverse impact of 
challenging macroeconomic conditions will be effective. Furthermore, the ongoing conflict in Ukraine and the Middle East continues to exacerbate what were already challenging 
macroeconomic conditions, including as a result of export bans and other sanctions imposed by governments that have limited and restricted supply and transportation of ammonium nitrate 
and other products used by Orica. A sustained period of economic downturn may lead to less demand for Orica’s products and services, which in turn could adversely affect Orica’s operations, 
financial performance and position.

Orica, its personnel 
and other third parties 
are exposed to hazards 
associated with its 
products

Orica manufactures a number of hazardous materials, including ammonium nitrate, which is used to produce explosives and is subject to the risk of explosion. For several of Orica’s 
manufacturing facilities, the exposure to surrounding communities is elevated due to urban encroachment. There are hazards associated with Orica’s manufacturing facilities and the related 
storage and transportation of raw materials, products and wastes. These hazards include: pipeline and storage tank leaks and ruptures; explosions and fires; mechanical failures; chemical 
spills and other discharges or releases of toxic or hazardous substances or gases. These hazards may cause personal injury and/or loss of life to Orica’s personnel, suppliers, customers or 
other third parties (including surrounding communities), and/or damage to property and contamination of the environment, and this may result in the suspension or shutdown of operations and 
the imposition of civil or criminal penalties, including fines, expenses for remediation, and claims brought by governmental entities or third parties (including surrounding communities). Although 
Orica maintains property, business interruption and workers’ compensation and employers’ liability insurance of the types and in the amounts that it considers is customary for its industry, Orica 
is not fully insured against all potential hazards associated with its facilities and there can be no assurance that such hazards and risks will not impact Orica’s operations, personnel and other 
third parties (including surrounding communities).

The security of Orica’s 
products may be 
compromised

Orica is exposed to the risk that the security of its products at its manufacturing sites and within the supply chain (including during the transportation of raw materials and finished products) may 
be compromised, either unintentionally or as a result of malicious attacks. Furthermore, Orica’s products may be inadvertently supplied to a party who uses the products for illegal activity, such 
as the production of improvised explosive devices. While Orica has introduced a number of measures to help address this risk (such as restricted site access and electronic security systems), 
there is no guarantee that any of the measures that Orica has introduced to help ensure the security of its products will be entirely effective. If the security of Orica’s products is compromised, 
its products may be used for unintended or illegal purposes, which may expose Orica to regulatory scrutiny (such as fines or other regulatory actions), cause harm to Orica’s reputation and 
adversely impact Orica’s financial performance.

Risks Relating to Orica and Its Business
While the risks set out in this section are stated to relate to Orica and its business, investors should consider that some or all of these risks will also apply to Cyanco and its business, which Orica will own following 
completion of the Acquisition.
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Orica is subject to 
costs and liabilities 
related to 
environmental laws, 
regulations and 
standards

Orica is subject to a broad range of environmental laws, regulations and standards in each of the jurisdictions it operates, including those that impose limitations on the discharge of pollutants 
and contaminants to the air, ground, water bodies and public sewerage systems and establish standards for the treatment, storage and disposal of certain materials and substances. 
Compliance with these laws, regulations and standards requires significant expenditure of financial and employee resources. In addition, changes to such laws, regulations and standards are 
made or proposed regularly, and some of the proposals, if adopted, might directly or indirectly, limit or force Orica to change the way it provides its products or services. For example, increased 
regulation of emissions linked to climate change, including greenhouse gas emissions and other climate-related regulations, could potentially increase the cost of Orica’s operations due to 
increased costs of compliance and the adoption of new technologies and sources of energy, as well as impact the operations of Orica’s customers. Further, laws, regulations and standards 
relating to air, ground and water quality, handling, discharge, storage and disposal of waste products are also significant factors in Orica’s business and changes to such requirements generally 
result in an increase to Orica’s costs of operations.

Orica has incurred in the past, and may incur in the future, fines, penalties and legal and other costs relating to infringements of environmental laws, regulations and standards. For example, 
Orica may be found to have liability for the costs of remediating soil or water that is, or was, contaminated by Orica or a third party at a site owned, used or operated by Orica (including a site 
that may be acquired by Orica in the future and sites formerly owned or occupied by Orica), as well as soil or water surrounding or nearby Orica’s sites which may impact the health of 
surrounding communities. In these circumstances, regulatory action or legal proceedings may result in the imposition of fines or penalties, as well as mandated remediation programs, that 
require substantial, and in some instances, unplanned expenditure. Breach of environmental laws, regulations and standards may also expose Orica to claims or legal proceedings brought by 
individuals or communities who suffer injury or damage, the revocation or suspension of a permit or license, the suspension or cessation of operations and cause significant damage to Orica’s 
reputation.

Provisions for expenses that may be incurred in complying with such environmental laws, regulations and standards are set aside if the obligation for environmental investigations or 
remediation measures are probable and the costs can be reliably estimated. For sites where there are uncertainties with respect to what Orica’s remediation obligations might be, what 
remediation techniques might be adopted and effective and a reliable estimate of remediation costs cannot be made, no amounts have been provided for. Where environmental provisions are 
created, there are many factors that can lead to review and potential increases to provisions as investigation and remediation progresses, including discoveries of additional contamination; re-
assessment of contamination risk; changes to laws, regulations, standards and their interpretations; and involvement of third parties. The adequacy of provisions is re-assessed on a regular 
basis as required by accounting standards.
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Orica is exposed to 
climate related risks

Orica is exposed to a range of risks presented by the evolving impacts of climate change on its business including the following:

• Increased frequency and/or intensity of extreme weather events (e.g. cyclones, floods, bushfires, etc.) have the potential to disrupt Orica’s supply chain, impacting its ability to maintain 
production levels and service customer demand. Changes in the supply and demand dynamics of critical inputs may also impact Orica’s ability to secure sourcing needs while preserving 
cost-competitiveness.

• Increased frequency and/or severity of extreme weather events (e.g. flooding, storm surges, winds, bushfires, etc.) have the potential to damage Orica’s assets and/or interrupt ancillary 
services. This could lead to operational disruptions, impacts to planned production levels and increased repair costs. More frequent and prolonged droughts and changes in rainfall patterns 
may lead to constrained water supply in areas where we operate, impacting the production capacity and environmental obligations of Orica’s manufacturing processes. Increasing 
temperature extremes may also result in reduced performance, reliability or integrity of Orica’s plant equipment.

• Acute (extreme weather events) and chronic (increasing temperatures and number of hot days, increased prevalence of tropical diseases, etc.) physical climate change has the potential to 
increase health and safety risks for Orica’s employees and contractors, impacting productivity and absenteeism rates, and our ability to attract and retain talent.

• An increasing price on carbon, or other changes to the regulation of carbon pricing, may lead to increasing operating costs, including through higher input prices (including in relation to raw 
materials, gas, electricity and freight services), compliance costs and insurance premiums. The introduction of trading taxes and/or barriers for high emissions intensive products has the 
potential to impact Orica’s import and export costs and/or its ability to import/export in some jurisdictions.

• Negative impacts to Orica’s reputation can occur if it fails to demonstrate and communicate appropriate climate action on our decarbonisation efforts and market positioning. This could 
impact Orica’s ability to secure financing and investment capital, its social license to operate, and its ability to attract and retain talent.

• The demand for Orica’s products and services evolves as the world transitions to a low-carbon economy. As the substitution of thermal coal in power generation accelerates over the next 
decade, Orica anticipates reduced demand from thermal coal customers in its business. Similarly, an increase in the use of steel scrap and a potential move towards electric or hydrogen-
based processes in the steel manufacturing sector are expected to reduce demand for metallurgical coal in the long-term, impacting the demand for the products and services Orica offers to 
mine this commodity.

• The development and deployment of low-carbon energy and transport technologies have the potential to impact Orica’s ability to remain competitive in its operations. This can be negative if 
Orica transitions at a slower pace than its competitors and customers.

In addition to the impacts described above, if Orica is unable to successfully manage the impacts presented by climate change, its financial position performance and position may be adversely 
impacted.
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Orica may face 
increased cost of, or 
disruption to, its supply 
chain and operations

Any adverse change in Orica’s ability to procure raw materials (in particular gas, ammonia and ammonium nitrate) required to manufacture its products, a material increase in the cost of raw 
materials or any increase in indirect production input costs of such raw materials (such as freight and gas), would result in an increase in Orica’s overall manufacture and supply costs. If Orica 
is unable to pass on such cost increases to its customers, Orica’s profitability may be adversely impacted.

Furthermore, Orica’s supply chain or operations more broadly may be interrupted or delayed, including as a result of periods of political unrest, limited availability of shipping and other 
transportation services, diplomatic disruption to international trade, adverse weather conditions (such as rain, floods and other environmental challenges), natural disasters, pandemic, 
epidemic, industrial action by employees, government imposed restrictions (such as export bans and other trade restrictions including those imposed by governments in relation to the conflict in 
Ukraine), delays in obtaining equipment and supplies and the failure, breakdown or unavailability of equipment (particularly where equipment or mines are located in remote areas with limited 
infrastructure support). If supply chains or operations are interrupted or suspended for a prolonged period as a result of any such events, Orica’s supply and customer relationships may be 
damaged, revenues could be adversely affected and expenses could increase.

Orica’s material supply 
and customer contracts 
may be breached, 
terminated, not 
renewed or renewed on 
less favourable terms

Orica has a number of major supply contracts for products and raw materials (in particular for single source materials, ammonia and gas), which are due to expire over the short and medium 
term. If Orica is not able to renew these contracts or negotiate new contracts with alternate suppliers on terms that are no less favourable than the current contracts, this may have an adverse 
impact on Orica’s earnings. 

There can be no guarantee that key customers will continue to purchase the same or similar quantities of Orica’s products as they have historically. Also, key customer contracts may be 
terminated by customers, not renewed or renewed on less favourable terms including, if Orica does not adequately perform its obligations, and such failure to perform may be caused by 
various circumstances (including some outside of Orica’s control), for example: accidents or unsafe conditions; equipment breakdowns; industrial relations issues; geological instability, 
including strong seismic activity, landslides, mudslides, rock falls, cave-ins, or conditions that threaten to result in such an event; prolonged heavy rainfall or cyclone; bushfires; scarcity of 
materials and equipment; global economy impact on commodity demand; pandemic; epidemic; and variations to reduce scope of works. Interruptions to existing operations or delays in 
commencing operations experienced by Orica’s customers may result in lost revenue and, in some circumstances, result in Orica incurring additional costs, which may have a material adverse 
effect on Orica’s business and financial condition.

The loss of any of Orica’s key customers or a significant reduction in the volume of products purchased by one or more key customers may adversely impact Orica’s financial performance.

Orica may produce 
poor quality products 
or provide poor quality 
services

Orica may, from time to time, experience manufacturing defects or claims relating to alleged deficiencies in its products or services (both monitoring products / services and explosives). Defects 
in Orica’s products or services could be difficult and/or costly to correct, cause significant customer relations and business reputation problems, cause safety risks or personal or property 
damage and result in claims or other action (such as termination of a customer contract) by customers. Orica may suffer loss as a result of claims for which it is not insured or coverage being 
denied in connection with a loss that exceeds Orica’s insured limits. If any of those events were to occur, they may result in Orica losing market share and may adversely affect its sales and 
profitability.
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Orica’s operations may 
be impacted by 
manufacturing 
reliability

Orica has a number of manufacturing operations that supply key products globally. Plant operations may be interrupted, or the supply chain disrupted, for a sustained period due to a number of 
reasons including machinery or plant defects or breakdown, industrial relations disputes with employees or contractors, raw materials shortage and extreme weather events. This may limit 
Orica’s manufacturing operations which in turn may impact Orica’s ability to deliver products and services to its customers. If these circumstances arise, Orica’s customer relationships and 
revenue may be adversely impacted. Interruptions to Orica’s plant operations or supply chain may also cause Orica to incur unforeseen costs and expenses.

Orica is exposed to 
evolving expectations 
with respect to 
environmental, social 
and governance (ESG) 
standards

Evolving community attitudes towards, and increasing regulation and disclosure in relation to, ESG issues may impact the operation of Orica’s business. In particular, Orica’s manufacturing and 
business activities generate greenhouse gas emissions and it supplies products and services to some customers exposed to the impact of climate change, including customers in the thermal 
coal sector. As the global economy decarbonises in response to evolving ESG requirements and expectations in various jurisdictions, and adopts new technologies and sources of energy, 
Orica is exposed to physical (extreme weather events) and transitional risks, including adverse shifts in commodity demand and customer mix. Such physical and transitional risks may require 
Orica to incur more expenditure than anticipated or reduce demand for Orica’s existing products and services, which may in turn affect Orica’s earnings. Further, government response to 
climate in different jurisdictions may result in costs to Orica’s business either to reduce its emissions or through carbon pricing legislation. Extreme weather events may impact our production, 
supply chain or customer demand resulting in an adverse financial impact.

Orica’s operations may 
be impacted by legal, 
regulatory and 
geopolitical issues

Orica currently supplies into over 100 countries. Management of global operations is extremely complex, particularly given the often substantial differences in the cultural, political and 
regulatory environments of the countries where Orica operates and the requirement to comply with all relevant laws globally and respond to evolving geopolitical situations. Additionally, some 
of the counties in which Orica operates have underdeveloped or developing legal, regulatory and political systems, which are subject to dynamic change and civil unrest.

Orica’s ability to comply with regulatory requirements in the areas of occupational health and safety, environment and product security; competition; anti bribery; corruption; sanctions; and 
taxation is critical to retaining our licenses to operate and the strength of our balance sheet and financial performance. Given the nature of Orica’s business products, its customer profile and 
the industry and jurisdictions in which it has business operations, compliance with relevant anti-bribery and corruption, money laundering and sanctions laws is a particular area of business risk. 
Any failure to comply with anti-bribery and corruption, money laundering and sanctions laws may have a material adverse effect on Orica.

Accordingly, Orica is exposed to a range of risks relating to compliance with, changes to, or uncertainty in, the relevant political, legal and regulatory regimes in those jurisdictions. Changes to 
laws and regulations that apply to Orica in any of the jurisdictions in which Orica operates may have a material adverse effect on Orica’s business, financial position and prospects, as well as 
reduce demand for Orica’s products and services. Further, regulatory requirements in any of the jurisdictions in which Orica operates may become more burdensome in the future, which may 
result in Orica being required to dedicate more time, resources and expenditure to achieve compliance. If Orica’s operations are found not to satisfy or to violate any applicable laws or 
regulations (including anti-bribery and corruption, sanctions, safety and environmental laws, and financial reporting and tax laws), Orica may be subject to regulatory and enforcement action, 
penalties, damages, fines, disruption to its operations and increased compliance costs. The reputation of Orica may also be adversely affected. Any regulatory and enforcement action, 
penalties, damages, fines, operational disruptions, increased compliance costs or damage to reputation, individually or together, could adversely affect Orica’s ability to operate its business, 
and its financial position and results.

Orica’s operations could be affected by political instability in the countries in which it has operations. For example, Orica may not be able to carry out its operations as it intends or ensure the 
security of its assets and its people where political instability exists. 
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Orica may 
experience loss of 
data or an IT failure 
or disruption

Orica relies on IT software and technology service providers to support its business operations, including its manufacturing operations. Orica also holds sensitive employee and customer data, 
including such individuals’ and entities’ financial data. Orica’s IT systems may be adversely affected by damage to computer equipment or network systems, equipment faults, power failures, 
computer viruses, cyber-attack from malicious third parties, misuse of systems or inadequate business continuity planning. Any failure of Orica’s IT systems as a result of any of these factors 
may compromise Orica’s data integrity, which may result in an inadvertent security breach in relation to such employee or customer data, or its manufacturing and supply systems and 
processes, which may in turn adversely affect Orica’s reputation, business operations, and financial performance and profitability or expose Orica to third party liability.

Orica’s intellectual 
property may be 
compromised or lost

Orica relies and expects to continue to rely on a combination of confidentiality, assignment provisions and licence agreements with its employees, consultants and third parties with whom it 
has relationships, as well as trademarks, copyright and patents, to protect its proprietary rights. Third parties may knowingly or unknowingly infringe Orica’s proprietary rights, and/or may 
challenge proprietary rights held by Orica, and pending and future trademark and patent applications may not be approved. In addition, effective intellectual property protection may not be 
available in every country in which Orica operations or intends to operation its business. In any or all of these circumstances, Orica may be required to expend significant time and expense in 
order to prevent infringement or to enforce its rights. If the protection of its proprietary rights is inadequate to prevent unauthorised use or appropriation by third parties, its competitors may be 
able to more effectively mimic its products, services and methods of operation. Any of these events could have an adverse effect on Orica’s business, financial condition and financial 
performance.

Orica may fail to 
realise benefits from 
research and 
development 
investments

Developing software and technology is expensive and the investment in the development of these product and service offerings typically involves an extended period of time to achieve a return 
on investment. An important element of Orica’s strategy is to continue to make investments in innovation and related product and service opportunities through internal investments and the 
acquisition of intellectual property from companies that it has acquired. Orica believes that it must continue to dedicate resources to its innovation efforts to develop its software and technology 
offering to maintain and consolidate any competitive position. However, Orica may not receive significant revenues from those investments for several years or may not realise such benefits at 
all.

Orica is exposed to 
risks as a result of 
being party to joint 
ventures

Orica has a number of joint venture partners in different jurisdictions. Each joint venture is subject to various arrangements including certain rights and obligations negotiated with each joint 
venture partner. Pursuant to such rights and obligations, Orica may be unable to control the actions of its joint venture partners and therefore cannot guarantee that the joint venture business 
will be operated or managed in accordance with Orica's preferred direction, strategy or governance processes or in accordance with laws and regulations. If a joint venture does not perform as 
Orica expects, Orica’s financial performance or reputation may be adversely impacted.

Orica may not 
achieve anticipated 
benefits from past 
acquisitions

Part of Orica’s business and growth strategy has historically included business acquisitions. The integration of any business carries risk, including potential delays or costs in implementing 
necessary changes and difficulties in integrating various operations. The success of past acquisitions, and the ability to realise the expected benefits of such acquisitions, is dependent on the 
effective and timely integration alongside Orica's business. A failure to fully integrate any acquisition, for example as a result of the acquired business being misaligned with Orica’s objectives 
and strategy, a change in Orica’s strategic direction from that at the time of the acquisition or different organisational culture and behaviours within the acquired business, or a delay in the 
integration process, could impose unexpected costs that may adversely affect the financial performance and position of Orica. Orica’s past performance is not necessarily reflective of future 
performance.
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Orica’s competitive 
position may 
deteriorate

Orica operates in highly competitive industries and has a broad range of competitors across its global operations. In the past, competitors have undertaken actions which would reduce Orica’s 
market share or earnings. Competitors may undertake similar actions in the future, including attempts, which may or may not be successful, to sell products and services to Orica’s customers 
in place of Orica.

Orica is exposed to 
the industries and 
customers it services

Demand for Orica’s services depends to a large extent on the level of production activity of Orica’s customers, which are predominantly in the mining and infrastructure industries. Orica’s 
financial performance will continue to be sensitive to the level of activity within these industries. The level of activity in some of these industries may be cyclical and sensitive to a number of 
factors, including the level of gross domestic product in the countries in which Orica operates, changes in costs, commodity prices, foreign currency movements, environmental issues and 
industry specific factors. Any significant decrease in the level of activity in the industries Orica services may have a material adverse impact on Orica’s revenue and financial performance. 
Orica is exposed to adverse changes in demand for the products and services of its customers and interruptions or delays to the operations and supply chains of its customers including as a 
result of any global response to climate change, adverse macro-economic factors, diplomatic disruption to international trade, adverse weather conditions (such as rain, floods and other 
environmental challenges), industrial actions by employees, government imposed restrictions, natural disasters, pandemic, epidemic and delays in customers obtaining equipment and 
supplies and the failure, breakdown or unavailability of customers’ equipment (particularly where equipment or mines are located in remote areas with limited infrastructure support). Any 
significant decrease in the level of activity in the industries Orica services, including as a result of a decrease in the demand for the products and services of Orica’s customers in those 
industries, may have a material adverse impact on Orica’s revenue and financial performance.
Furthermore, new products or services that Orica produces may not meet sales or margin expectations, and therefore adversely impact Orica’s financial performance. Such expectations may 
fail to be met due to a range of factors, including Orica failing to accurately predict industry or customer demand or preferences or movements in industry standards, or failing to develop 
products that meet consumer demand in a timely and cost-effective manner.

Orica may be 
affected by adverse 
commodity price 
movements

While Orica’s business model is primarily dependent on mining volumes, rather than commodity prices, Orica has exposure to changes in commodity prices through the potential impact on its 
customers’ operations. Adverse changes in commodity prices may make a customer’s operations less profitable, or not profitable at all, and therefore reduce demand for Orica’s products and 
services. There is no guarantee that Orica has identified, or will manage appropriately, future commodity price movements. Failure to do so may have a material impact on the operating and 
financial performance of Orica.

Orica may be 
affected by adverse 
foreign exchange 
rate movements

With supplies into more than 100 countries, Orica is exposed to movements in foreign exchange rates (such as the USD, CAD, MXN and PEN), both transactional and translational, the impact 
of which cannot be predicted reliably. The financial information in Orica’s financial statements is presented in Australian dollars, while a significant proportion of Orica’s revenue is currently 
transacted in other currencies. Similarly, some of Orica’s expenses are incurred in these foreign currencies and Orica has raised debt financing in USD. The non-Australian dollar denominated 
sales and expenses are translated into Australian dollars for the purposes of presenting the consolidated Orica group financial performance and position. An adverse movement in a relevant 
exchange rate (i.e. an increase in the Australian dollar relative to a foreign currency) may have an adverse impact on Orica’s future reported financial performance (i.e. reduce Orica’s reported 
sales, profitability, cash flows and financial position).
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Orica may be unable to 
refinance, repay or renew its 
debt or obtain financing in 
the future

Orica utilises debt to partially fund its business operations and may need to access additional debt (or other) financing to grow its operations and Orica may not be able to refinance, 
repay or renew its debt facilities or otherwise obtain debt (or other) finance on favourable terms or at all. Despite Orica’s capital raising track record, there is no certainty that it will be 
successful in obtaining the financing required as and when needed, on favourable terms or at all. Failure to obtain future financing on a timely basis may compromise Orica’s ability to 
commence new contracts, perform existing contracts or may prevent it from achieving other objectives.

Orica may be involved in 
regulatory investigations, 
disputes or litigation

Orica may be involved in regulatory investigations, disputes or litigation, including investigations or disputes or litigation with regulators, customers, suppliers or joint venture partners, 
disputes relating to Orica’s alleged infringement of a third party’s intellectual property rights, or industrial action or disputes involving Orica’s employees or former employees. If Orica is 
involved in any such regulatory investigation, litigation or disputes, this may disrupt Orica’s business operations, cause Orica to incur significant legal costs, and may divert 
management’s attention away from the daily operations of the business.

General Investment Risks

There are risks associated 
with an investment in shares

There are general risks associated with investments in equity capital such as Orica shares. The trading price of Orica shares may fluctuate with movements in equity capital markets in 
Australia and internationally. This may result in the market price for the New Shares being less or more than the Offer Price. Generally applicable factors that may affect the market 
price of shares include: general movements in Australian and international stock markets; investor sentiment; Australian and international economic conditions and outlooks; changes 
in interest rates and the rate of inflation; changes in government legislation and policies, in particular taxation laws and climate-related laws and regulations; announcement of new 
technologies; pandemics; epidemics; geo-political instability, including international hostilities and acts of terrorism; demand for and supply of Orica shares; announcements and results 
of competitors; and analyst reports.
No assurance can be given that the New Shares will trade at or above the Offer Price or that there will be an active market in Orica shares. None of Orica, its directors nor any other 
person guarantees the performance of the New Shares.
The operational and financial performance and position of Orica and Orica’s share price may be adversely affected by a worsening of general economic conditions in Australia, as well 
as international market conditions and related factors. It is also possible that new risks might emerge as a result of Australian or global markets experiencing extreme stress, or existing 
risks may manifest themselves in ways that are not currently foreseeable. The equity markets have in the past and may in the future be subject to significant volatility.

There may be changes in 
accounting standards

Accounting standards may change. This may affect the reported earnings of Orica and its financial position from time to time. Orica has previously and will continue to assess and 
disclose, when known, the impact of adopting new accounting standards in its periodic financial reporting.

Adverse changes to tax laws 
may occur

Future changes in taxation laws in jurisdictions in which Orica operates, including changes in interpretation or application of the law by the courts or taxation authorities, may affect the 
taxation treatment of an investment in Orica shares or the holding and disposal of those shares. Further, changes in tax law, or changes in the way tax law is expected to be 
interpreted, in the various jurisdictions in which Orica operates, may impact the future tax liabilities of Orica.

An investment in shares involves tax considerations that differ for each investor. Investors are encouraged to seek professional tax advice in connection with any investment in Orica.
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This document does not constitute an offer of New Shares of Orica in any jurisdiction in which it would be unlawful. In particular, this document may not be distributed to any person, and the New Shares may not be offered 
or sold, in any country outside Australia except to the extent permitted below. 

Bermuda 

No offer or invitation to subscribe for New Shares may be made to the public in Bermuda or in any manner that would constitute engaging in business in or from within Bermuda. In addition, no invitation is being made to 
persons resident in Bermuda for exchange control purposes to subscribe for New Shares.  

Canada (British Columbia, Ontario and Quebec provinces)

This document constitutes an offering of New Shares only in the Provinces of British Columbia, Ontario and Quebec (the “Provinces”), only to persons to whom New Shares may be lawfully distributed in the Provinces, and 
only by persons permitted to sell such securities. This document is not a prospectus, an advertisement or a public offering of securities in the Provinces. This document may only be distributed in the Provinces to persons 
who are “accredited investors” within the meaning of National Instrument 45-106 – Prospectus Exemptions, of the Canadian Securities Administrators. 

No securities commission or authority in the Provinces has reviewed or in any way passed upon this document, the merits of the New Shares or the offering of the New Shares and any representation to the contrary is an 
offence.

No prospectus has been, or will be, filed in the Provinces with respect to the offering of New Shares or the resale of such securities. Any person in the Provinces lawfully participating in the offer will not receive the 
information, legal rights or protections that would be afforded had a prospectus been filed and receipted by the securities regulator in the applicable Province. Furthermore, any resale of the New Shares in the Provinces 
must be made in accordance with applicable Canadian securities laws. While such resale restrictions generally do not apply to a first trade in a security of a foreign, non-Canadian reporting issuer that is made through an 
exchange or market outside Canada, Canadian purchasers should seek legal advice prior to any resale of the New Shares.

Orica as well as its directors and officers may be located outside Canada and, as a result, it may not be possible for purchasers to effect service of process within Canada upon Orica or its directors or officers. All or a 
substantial portion of the assets of Orica and such persons may be located outside Canada and, as a result, it may not be possible to satisfy a judgment against Orica or such persons in Canada or to enforce a judgment 
obtained in Canadian courts against Orica or such persons outside Canada.

Any financial information contained in this document has been prepared in accordance with Australian Accounting Standards and also comply with International Financial Reporting Standards and interpretations issued by 
the International Accounting Standards Board. Unless stated otherwise, all dollar amounts contained in this document are in Australian dollars.

Statutory rights of action for damages and rescission. Securities legislation in certain Provinces may provide a purchaser with remedies for rescission or damages if an offering memorandum contains a misrepresentation, 
provided the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s Province. A purchaser may refer to any applicable provision of 
the securities legislation of the purchaser’s Province for particulars of these rights or consult with a legal adviser.

Certain Canadian income tax considerations. Prospective purchasers of the New Shares should consult their own tax adviser with respect to any taxes payable in connection with the acquisition, holding or disposition of the 
New Shares as there are Canadian tax implications for investors in the Provinces.

Language of documents in Canada. Upon receipt of this document, each investor in Canada hereby confirms that it has expressly requested that all documents evidencing or relating in any way to the sale of the New 
Shares (including for greater certainty any purchase confirmation or any notice) be drawn up in the English language only. Par la réception de ce document, chaque investisseur canadien confirme par les présentes qu’il a 
expressément exigé que tous les documents faisant foi ou se rapportant de quelque manière que ce soit à la vente des valeurs mobilières décrites aux présentes (incluant, pour plus de certitude, toute confirmation d’achat 
ou tout avis) soient rédigés en anglais seulement.
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Cayman Islands 

No offer or invitation to subscribe for New Shares may be made to the public in the Cayman Islands or in any manner that would constitute carrying on business in the Cayman Islands. 

European Union (excluding Austria) 

This document has not been, and will not be, registered with or approved by any securities regulator in the European Union. Accordingly, this document may not be made available, nor may the New Shares be offered for 
sale, in the European Union except in circumstances that do not require a prospectus under Article 1(4) of Regulation (EU) 2017/1129 of the European Parliament and the Council of the European Union (the “Prospectus 
Regulation”). 

In accordance with Article 1(4)(a) of the Prospectus Regulation, an offer of New Shares in the European Union is limited to persons who are “qualified investors” (as defined in Article 2(e) of the Prospectus Regulation).

Hong Kong

WARNING: This document has not been, and will not be, registered as a prospectus under the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor has it been authorised by the 
Securities and Futures Commission in Hong Kong pursuant to the Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the “SFO”). Accordingly, this document may not be distributed, and the New 
Shares may not be offered or sold, in Hong Kong other than to “professional investors” (as defined in the SFO and any rules made under that ordinance).

No advertisement, invitation or document relating to the New Shares has been or will be issued, or has been or will be in the possession of any person for the purpose of issue, in Hong Kong or elsewhere that is directed at, 
or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to New Shares that are or are intended to 
be disposed of only to persons outside Hong Kong or only to professional investors. No person allotted New Shares may sell, or offer to sell, such securities in circumstances that amount to an offer to the public in Hong 
Kong within six months following the date of issue of such securities.

The contents of this document have not been reviewed by any Hong Kong regulatory authority. You are advised to exercise caution in relation to the offer. If you are in doubt about any contents of this document, you should 
obtain independent professional advice.

Israel

The New Shares have not been registered, and no prospectus will be issued, under the Israeli Securities Law, 1968 (the "Securities Law"). Accordingly, the New Shares will only be offered and sold in Israel pursuant to 
private placement exemptions, namely to no more than 35 offerees who fall within a category of sophisticated investor as described in the First Addendum of the Securities Law.

Neither this document nor any activities related to the Offer shall be deemed to be the provision of investment advice. If any recipient of this document is not the intended recipient, such recipient should promptly return this 
document to Orica. This document has not been reviewed or approved by the Israeli Securities Authority in any way.
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Japan

The New Shares have not been, and will not be, registered under Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of 1948), as amended (the “FIEL”) pursuant to an exemption 
from the registration requirements applicable to a private placement of securities to Qualified Institutional Investors (as defined in and in accordance with Article 2, paragraph 3 of the FIEL and the regulations promulgated 
thereunder). Accordingly, the New Shares may not be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan other than Qualified Institutional Investors. 

Any Qualified Institutional Investor who acquires New Shares may not resell them to any person in Japan that is not a Qualified Institutional Investor, and acquisition by any such person of New Shares is conditional upon the 
execution of an agreement to that effect.

New Zealand 

This document has not been registered, filed with or approved by any New Zealand regulatory authority under the Financial Markets Conduct Act 2013 (the “FMC Act”). 

The New Shares are not being offered or sold in New Zealand (or allotted with a view to being offered for sale in New Zealand) other than to a person who: 

• is an investment business within the meaning of clause 37 of Schedule 1 of the FMC Act;

• meets the investment activity criteria specified in clause 38 of Schedule 1 of the FMC Act;

• is large within the meaning of clause 39 of Schedule 1 of the FMC Act;

• is a government agency within the meaning of clause 40 of Schedule 1 of the FMC Act; or

• is an eligible investor within the meaning of clause 41 of Schedule 1 of the FMC Act.

Norway

This document has not been approved by, or registered with, any Norwegian securities regulator under the Norwegian Securities Trading Act of 29 June 2007 no. 75. Accordingly, this document shall not be deemed to 
constitute an offer to the public in Norway within the meaning of the Norwegian Securities Trading Act. The New Shares may not be offered or sold, directly or indirectly, in Norway except to “professional clients” (as defined 
in the Norwegian Securities Trading Act).
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Singapore

This document and any other materials relating to the New Shares have not been, and will not be, lodged or registered as a prospectus in Singapore with the Monetary Authority of Singapore. Accordingly, this document and 
any other document or materials in connection with the offer or sale, or invitation for subscription or purchase, of New Shares, may not be issued, circulated or distributed, nor may the New Shares be offered or sold, or be 
made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore except pursuant to and in accordance with exemptions in Subdivision (4) Division 1, Part 13 of the 
Securities and Futures Act 2001 of Singapore (the “SFA”) or another exemption under the SFA.

This document has been given to you on the basis that you are an “institutional investor” or an “accredited investor” (as such terms are defined in the SFA). If you are not such an investor, please return this document 
immediately. You may not forward or circulate this document to any other person in Singapore.

Any offer is not made to you with a view to the New Shares being subsequently offered for sale to any other party in Singapore. On-sale restrictions in Singapore may be applicable to investors who acquire New Shares. As 
such, investors are advised to acquaint themselves with the SFA provisions relating to resale restrictions in Singapore and comply accordingly.

Switzerland

The New Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange or on any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other 
offering or marketing material relating to the New Shares constitutes a prospectus or a similar notice, as such terms are understood under art. 35 of the Swiss Financial Services Act or the listing rules of any stock exchange 
or regulated trading facility in Switzerland. 

No offering or marketing material relating to the New Shares has been, nor will be, filed with or approved by any Swiss regulatory authority or authorised review body. In particular, this document will not be filed with, and the 
offer of New Shares will not be supervised by, the Swiss Financial Market Supervisory Authority (FINMA).

Neither this document nor any other offering or marketing material relating to the New Shares may be publicly distributed or otherwise made publicly available in Switzerland. The New Shares will only be offered to investors 
who qualify as “professional clients” (as defined in the Swiss Financial Services Act). This document is personal to the recipient and not for general circulation in Switzerland.

United Arab Emirates 

This document does not constitute a public offer of securities in the United Arab Emirates and the New Shares may not be offered or sold, directly or indirectly, to the public in the UAE. Neither this document nor the New 
Shares have been approved by the Securities and Commodities Authority (“SCA”) or any other authority in the UAE.

No marketing of the New Shares has been, or will be, made from within the UAE other than in compliance with the laws of the UAE and no subscription for any securities may be consummated within the UAE. This 
document may be distributed in the UAE only to “professional investors” (as defined in the SCA Board of Directors’ Decision No.13/RM of 2021, as amended). 

No offer of New Shares will be made to, and no subscription for New Shares will be permitted from, any person in the Abu Dhabi Global Market or the Dubai International Financial Centre. 
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United Kingdom

Neither this document nor any other document relating to the offer has been delivered for approval to the Financial Conduct Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the 
Financial Services and Markets Act 2000, as amended (“FSMA”) has been published or is intended to be published in respect of the New Shares. 

The New Shares may not be offered or sold in the United Kingdom by means of this document or any other document, except in circumstances that do not require the publication of a prospectus under section 86(1) of the 
FSMA. This document is issued on a confidential basis in the United Kingdom to “qualified investors” within the meaning of Article 2(e) of the UK Prospectus Regulation. This document may not be distributed or reproduced, 
in whole or in part, nor may its contents be disclosed by recipients, to any other person in the United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received in connection with the issue or sale of the New Shares has only been communicated or caused to be 
communicated and will only be communicated or caused to be communicated in the United Kingdom in circumstances in which section 21(1) of the FSMA does not apply to Orica.

In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have professional experience in matters relating to investments falling within Article 19(5) (investment professionals) of the 
Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 (“FPO”), (ii) who fall within the categories of persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, 
etc.) of the FPO or (iii) to whom it may otherwise be lawfully communicated (“relevant persons”). The investment to which this document relates is available only to relevant persons. Any person who is not a relevant person 
should not act or rely on this document.

United States
This Presentation may not be distributed or released in the United States.

This Presentation does not constitute an offer to sell, or the solicitation of an offer to buy, securities in the United States. The New Shares have not been, and will not be, registered under the U.S. Securities Act of 1933 (the 
U.S. Securities Act) or the securities laws of any state or other jurisdiction of the United States. Accordingly, the New Shares may not be offered or sold to, directly or indirectly, persons in the United States, except in 
transactions exempt from, or not subject to, the registration requirements of the U.S. Securities Act and any other applicable securities laws of any state or other jurisdiction of the United States.
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Term Definition

A$ Australian dollar

AAS Australian Accounting Standards

ACN Acrylonitrile

Acquisition Orica’s proposed acquisition of Cyanco

ASIC Australian Securities and Investments Commission

ASX Australian Securities Exchange

Corporations Act Corporations Act 2001 (Cth)

CY Calendar year (December year end)

Cyanco Cyanco Intermediate 4 Corp. and its subsidiaries

Decarbonisation Removal or reduction of carbon dioxide output into the atmosphere

EBIT Earnings before interest and tax

EBITDA EBIT plus Depreciation and Amortisation expense. EBITDA refers to EBITDA 
before individually significant items unless otherwise stated

EPS Earnings per share before individually significant items (a non-IFRS
measure)

Equity Raising Placement and SPP

FY Financial year (September year end)

FFC
Future-facing commodities. Includes copper, nickel, lithium, cobalt and other metals 
and minerals. As much of the world continues to move towards an energy 
transition, demand for future-facing commodities will grow

Gearing % Net debt / (net debt + total equity), where net debt excludes lease liabilities

GHG Greenhouse gas

HCN Hydrogen cyanide

ICMI The International Cyanide Management Institute

Term Definition

IFRS International Financial Reporting Standard

kTpa Kilo Tonnes Per Annum

NaCN Sodium cyanide

Net Debt Total interest bearing liabilities less cash and cash equivalents,
excluding lease liabilities

New Shares Shares in Orica issued under the Placement and SPP

O&M Operation and maintenance

Placement Fully underwritten institutional placement

Placement Price A$15.84 per New Share

RONA

Return on net assets, 12 month EBIT / Rolling 12 month Average Operating Net 
Assets where Operating Net Assets = Property, Plant & Equipment, Intangibles, 
Equity Accounted Investees and working capital excluding environmental 
provisions

SPP Share Purchase Plan

Underwriting
Agreement Underwriting agreement with the Lead Manager in respect of the Placement

U.S. Securities Act U.S. Securities Act of 1933

VWAP Volume Weighted Average Price



APPENDIX D:
UNDERWRITING 
AGREEMENT 
SUMMARY

46
NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OF AMERICA

Cyanide sparge system in 
operation, Ghana



UNDERWRITING AGREEMENT SUMMARY

Orica has entered into an underwriting agreement with the Lead Manager in respect of the Placement (Underwriting Agreement). The Underwriting Agreement contains representations and warranties and indemnities in 
favour of the Lead Manager. Details of the fees payable to the Lead Manager are included in the Appendix 3B released to ASX on the date of this Presentation. The Lead Manager may terminate its obligations under the 
Underwriting Agreement where:

a) any of the following events occur: 

i. there is an outbreak of hostilities not presently existing (in all cases whether war has been declared or not), or a major escalation of existing hostilities, involving any one or more of Australia, the United States 
of America, the United Kingdom, Japan, North Korea, any member state of the European Union, the People’s Republic of China, Israel or Ukraine, or there is a major act of terrorism anywhere in the world; 

ii. a general moratorium on commercial banking activities in Australia, the United States or the United Kingdom, is declared by the relevant central banking authority in any of those countries, or there is a 
material disruption in commercial banking or security settlement or clearance services in any of those countries; 

iii.     trading in all securities quoted or listed on ASX, LSE, NASDAQ or NYSE is suspended or limited in a material respect for 1 day on which that exchange is open for trading or substantially all of a trading day; 

iv.     there is introduced into the Parliament of the Commonwealth of Australia or any State or Territory of Australia a new or materially revised law or any new regulation is made under any law, or a Government 
Agency adopts a policy, or there is any official public announcement on behalf of the Government of the Commonwealth of Australia or any State or Territory of Australia or a Government Agency that such a 
law or regulation will be introduced or policy adopted (as the case may be) which does or is likely to prohibit the Placement, or regulate the Placement, capital markets or stock markets; 

v. a change in senior management of Orica, including without limitation to the Chief Executive Officer or Chief Financial Officer, or the chairman of the board of directors of Orica, is announced or occurs; 

vi.     Orica contravenes the Corporations Act, its constitution, the ASX Listing Rules or other applicable laws or regulations (as amended or varied) or order or request made by or on behalf of ASIC, ASX or any 
Government Agency or any aspect of the Placement does not comply with those laws or rules; 

vii.    Orica is in breach of any term or condition of the Underwriting Agreement or any representation or warranty given by Orica in the Underwriting Agreement is or becomes incorrect, untrue or misleading; or 

viii.    there is a material adverse change in the condition, assets, liabilities, financial or trading position or performance, profits, losses, management or prospects of Orica (taken as a whole) from the position fairly 
disclosed by Orica to the ASX before the date of the Underwriting Agreement or in the announcements released to the ASX on the date of this Presentation, 

and such event (i) has, or is likely to have, a material adverse effect on the marketing, success or settlement of the Placement, the willingness of persons to subscribe for the New Shares (or would in the absence of any 
contractual obligation have or be likely to have such a material adverse effect), or the market price of Orica’s shares or (ii) has given rise to or is likely to give rise to a contravention by the Lead Manager or its affiliates of, or 
the Lead Manager or its affiliates incurring a liability under or being involved in a contravention of, Orica’s constitution or applicable laws;
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UNDERWRITING AGREEMENT SUMMARY (CONT’D)

b) any of the material obligations of the relevant parties under the share purchase agreement in relation to the Acquisition (Acquisition Agreement) are not capable of being performed in accordance with their terms (in 
the reasonable opinion of the Lead Manager) or if: 

i. any material term of the Acquisition Agreement is amended or varied without the consent of the Lead Manager; 

ii. the Acquisition Agreement is terminated or rescinded; 

iii. a material term of the Acquisition Agreement is materially breached; 

iv. the Acquisition Agreement ceases to have effect, otherwise than in accordance with its terms; or 

v. the Acquisition Agreement is or becomes void, voidable, illegal, invalid or unenforceable (other than by reason only of a party waiving any of its rights); 

c) a condition precedent in the Underwriting Agreement is not satisfied or waived by the Lead Manager by its applicable deadline; 

d) any event specified in the timetable for the Placement is delayed for more than 24 hours without the prior written consent of the Lead Manager and such delay occurs for reasons other than an act or omission of the 
Lead Manager, its affiliates and each of their respective directors, partners, officers, employees, advisers, agents and representatives; 

e) Orica withdraws the Placement and the SPP or indicates that it does not intend to or is unable to proceed with the Placement; 

f) there is an application to a Government Agency (including the Takeovers Panel but excluding ASIC) for an order, declaration (including in relation to the Takeovers Panel, a declaration of unacceptable 
circumstances) or other remedy, or a Government Agency commences any investigation or hearing or announces its intention to do so, in each case in connection with the Placement (or any part of it) or any 
agreement entered into in respect of the Placement or the SPP (or any part of them); or 

g) proceedings are commenced or there is a public announcement of an intention to commence proceedings before a court or tribunal of competent jurisdiction seeking an injunction or other order in relation to the 
Placement; 

h) Orica or any of its subsidiaries breaches, or defaults under, any provision, undertaking, covenant or ratio of a material debt or financing arrangement or any related documentation to which that entity is a party 
(Material Financing Agreement) which has a material adverse effect on the condition (financial or otherwise), the earnings, business affairs or business prospects, results of operations or general affairs of the 
Orica group or any of Orica’s subsidiaries (in so far as the effect in relation to the individual group member has a material effect on the Orica group) (Material Adverse Effect), or a lender or financier fails to agree 
a waiver or amendment to a Material Financing Agreement in relation to any breach, default or review event under that Material Financing Agreement and that failure to agree would, in the Lead Manager’s 
reasonable opinion, have a Material Adverse Effect; 

i) Orica alters its capital structure (other than by issuing shares required as a consequence of the exercise of options, performance rights or deferred share rights currently on issue or as required by any existing 
director or employee incentive plan) or constitution without the prior consent of the Lead Manager; 
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j) ASX makes any official statement to Orica that: 

i. approval is refused or not granted (other than subject to customary conditions) to the quotation of all the New Shares on the ASX as from 10.00am on the Allotment Date, or if such approval is granted, the  
approval is withdrawn or qualified (other than by customary conditions); 

ii. any Orica shares will be suspended from quotation by ASX; or

iii. Orica will be removed from the official list of the ASX; 

k) any director or officer (as that term is defined in the Corporations Act) of Orica is charged with an indictable offence or disqualified from managing a corporation under Part 2D.6 of the Corporations Act, or any 
administrative, regulatory, self-regulating body, court or other judicial body commences any public action against any such person in their capacity as such in relation to any fraudulent conduct or activity whether or 
not in connection with the Placement, or Orica engages in any fraudulent activity; or 

l) any one of the following occurs or is likely to occur in relation to Orica or any of its related bodies corporate: 

i. an order is made, a resolution is passed or steps are taken, for its winding-up, dissolution, official management or administration; 

ii. it institutes any proceedings or arrangements for its liquidation or for the appointment of a receiver; 

iii. a receiver, receiver and manager, administrator or similar officer is appointed over, or a distress or execution is levied over, its assets; 

iv. it suspends payment of its debts or is unable to pay its debts as and when they fall due; 

v. it makes or offers to make an arrangement with its creditors or a class of them; or 

vi. something having a substantially similar effect to any event or circumstance referred to in paragraphs (i) to (v) above happens in connection with that person under the law of any jurisdiction. 

If the Lead Manager terminates its obligations under the Underwriting Agreement, the Lead Manager will not be obliged to perform any of its obligations that remain to be performed. Termination of the Underwriting 
Agreement could have an adverse impact on the amount of proceeds raised under the Placement. In these circumstances, Orica would need to utilise alternative funding to meet its obligations under the Acquisition 
Agreement (which may not be readily available), and which may in turn have an adverse effect on Orica’s financial position and performance.
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