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ASX ANNOUNCEMENT 

 

14 July 2022 

PRE-QUOTATION DISCLOSURE – CONFIRMATION STATEMENTS  

Sarytogan Graphite Limited (ACN 107 920 945) (Company) provides the following confirmations 
to satisfy conditions for the admission of the Company to the Official List of ASX and the 
quotation of the Company’s securities. 

Capitalised terms in this announcement have the same meaning as given under the Company’s 
prospectus dated 23 February 2022 as supplemented by the Company’s supplementary 
prospectus dated 20 May 2022 (together, the Prospectus) unless the context otherwise requires. 

1. COMPLETION OF OFFER  

The Company confirms that all conditions to the Offer under the Prospectus have been 
satisfied , the Offer has been closed, and the Company has issued: 

(a) 42,500,000 Shares under the Offer at an issue price of $0.20 per Share to raise 
$8,500,000; and 

(b) 15,953,339 Options at an issue price of $0.01 per Option to raise $159,533. 

2. COMPLETION OF EXCHANGE AGREEMENT  

The Company confirms that the conditions precedent have been satisfied and 
completion has occurred under the Exchange Agreement. In accordance with the 
terms of the Exchange Agreement, the Company confirms that it has issued: 

(a) 51,764,706 Shares; and 

(b) 14,117,646 Performance Shares, 

to Ustar Ventures Ltd. 

3. COMPLETION OF SIDE DEED 

The Company confirms that the conditions precedent have been satisfied and 
completion has occurred under the Side Deed. In accordance with the terms of the 
Side Deed, the Company confirms that it has issued 7,000,000 Shares to Ustar Ventures 
Ltd as reimbursement for expenditure of approximately USD$1,000,000 incurred on the 
Sarytogan Graphite Project. 

4. SARYTOGAN GRAPHITE PROJECT 

The Company confirms that there are no legal, regulatory, statutory or contractual 
impediments to the Company entering the tenement with the contract number 1139-
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R-TPI in the Sarytogan Graphite Project and carrying out exploration activities such that 
the Company will be able to spend its cash in accordance with its commitments for the 
purposes of Listing Rule 1.3.2(b). 

5. ISSUE OF SECURITIES 

In addition to the Shares issued pursuant to the Offer, the Company confirms that the 
Company has issued the following Securities: 

(a) 800,000 Shares issued to Inyati Fund Pty Ltd; 

(b) 800,000 Shares issued to RM Corporate Finance;  

(c) 2,062,500 Shares issued to S3 Consortium Pty Ltd; 

(d) 2,000,000 Options to Sean Gregory exercisable at $0.25 and expiring 30 
November 2024; 

(e) 2,000,000 Options to Waldemar Mueller exercisable at $0.25 and expiring 30 
November 2024;  

(f) 2,000,000 Options to Stephen Penrose exercisable at $0.25 and expiring 30 
November 2024; 

(g) 1,500,000 Options to Brendan Borg exercisable at $0.25 and expiring 30 
November 2024; and   

(h) 6,000,000 Performance Rights to Sean Gregory. 

6. CAPITAL STRUCTURE 

The capital structure of the Company as at the date of admission of the Company to 
the Official List of the ASX is set out below.  

Security Number 

Shares 132,490,562 

Options1 42,753,339 

Performance Shares 14,117,646 

Performance Rights 6,000,000 

Notes: 

1. Comprising: 
a. 15,800,000 escrowed Options exercisable at $0.25 on or before 30 November 2024; and 
b. 26,953,339 quoted Options exercisable at $0.25 on or before 30 November 2024.  

7. RESTRICTED SECURITIES 

The Company confirms that following quotation of the Company’s securities on the 
Official List of ASX, the following securities will be restricted pursuant to the ASX Listing 
Rules for the period outlined below. 
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Class Number Restriction Period 

Shares 70,783,419 24 months from the date of quotation 

Shares 1,137,500 12 months from 6 October 2021 

Options 13,037,500 24 months from the date of quotation 

Options 1,012,500 12 months from 6 October 2021 

Options 1,750,000 12 months from 16 May 2022 

Performance Rights 6,000,000 24 months from the date of quotation 

Performance 
Shares 14,117,646 24 months from the date of quotation 

The Company confirms that no securities will be subject to voluntary escrow. 

8. EXTENSION OF SUBSOIL USE CONTRACT 

The Company confirms that the Subsoil Use Contract was extended on 10 June 2022. 
The terms on which the Subsoil Use Contract was extended is included at item 3 of 
Annexure A.  

This announcement was authorised for release by the Board of Directors of Sarytogan Graphite 
Limited. 

For more information please contact: 

Ian Hobson 
Company Secretary  
+61 8 9388 8290  
admin@sarytogangraphite.com.au 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

mailto:admin@sarytogangraphite.com.au


  4 

ANNEXURE A –  OPINION OF ERL ICON CG L IMI TED L IAB I L I TY  PARTNERSHIP  



ЕRLIСФN CG

Erlicon сG LLP

88 office, L9/2, Mangilik El av. Nur-Sultan,
Republic of Kazakshtan, 010000
info@erlicon.kz

То: Sarytogan Graphite Limited
Frоm: ERL|CON CG Law Firm
lssue: Opinion on issues related to the extension of the tеrm of Contract No. 5406-ТПИ dated ОсtоЬеr 26,

2018 Ьу Ushtogan LLP

Date: 28.06.2022

lntroduction

This opinion has been рrераrеd Ьу Erlicon cG Limited Liability partnership, а law firm incorporated and

operating in the Republic of Kazakhstan (hеrеiпаftеr - the "RK"), for Sarytogan Graphite Limited, а сОmрапУ

iпсоrроrаtеd and operating in Western Australia, fоr its submission to the Australian Securities Exchange

as раrt of а рrе- quotation market disclosure,

оur law firm was founded Ьу two managing partners - Diyar Yereshev and Yessen Massalin,

Diyar Yereshev has mоrе than 2О years of legal ехреriепсе in taxation, subsoil use and civil law. DiYar
yereshev's ехреriепсе includes advising the Ministry of Епеrgу of the RK on improvement of legislation оп

subsoil use, participation iп working grоuрs on development of the drаft law "On Subsoil and Subsoil Use",

advising and participating in working grочрs on development of the code of the Rk "оп subsoil and subsoil

Use",

yessen Massalin has mоrе than 20 years of рrасtiсе management ехреriепсе in the leading law firms of the

RK. Yessen Massalin iS the author of mоrе than thirty publications оп соrроrаtе gоvеrпапсе, subsoil use,

taxation, judicial practice and improvement of legislation of the КК.

Since 2О11 the specia|ists of очr law firm are rеgulаrlу recommended Ьу the reputable international legal

rating agencies (Legal 50О, Chambers and ltLR1000) as the leading lawyers in the RK and Asia.

ln preparing this opinion we have analyzed the materials provided to us Ьу sarytogan Graphite Limited and

Ushtogan, and held talks with representatives of Sarytogan Grарhitе Limited and Ushtogan to explain the

clarifying issues.

This opinion has Ьееп рrераrеd Ьу us with due саrе and diligence, and on the basis of the materials made

available to us. we assume no liability for any omissions оr misrepresentations in this opinion if such

omissions оr misrepresentations аrе discovered frоm materials not made available to us. The contents of

this opinion rеflесt the circumstances kпоwп to us рriоr lo Juпе 28, 2022,

дs follows from the registration data of the egov.kz e-government web-portal, acting as the official state

Sочrсе of information in the territory of the RK, Sarytogan Graphite Limited is the sole participant in

Ushtogan Limited Liability Partnership (hereinafter - "Ushtogan").

Sarytogan Graphite Limited has requested us to disclose in this opinion the followin8 matters with respect

to the Graphite, Rаrе, Rаrе Earth and Noble Metal Exploration contract for the Sarytoganbay Аrеа iп the

Karaganda Region of the RK entered into оп осtоЬеr 26, 2ot8 between Ushtogan and the Ministry of

lndustry and lпfrаstruсturе Development of Kazakhstan (hereinafter - the "Competent Authority"),

registered with the competent Authority чпdеr No. 54О6-ТПИ (hеrеiпаftеr - the "Сопtrасt"):

The license is in good standing;



The exploration license has been extended;
The new tеrm of the license;

That Ushtogan has the right to undertake exploration activities оп the license iп accordance with
its proposed work рrоgrаm.

Pursuant to раrаgrарh 1 of the Сопtrасt, Ushtogan was declared the wiппеr of the tender for the subsoil
use rights underthe Contract iп accordance with Minutes on the results of the tender No.4.8 dated June
22,2018.

Сurrепtlу, relations in the sphere of subsoil use are regulated bythe terms of the Contract, the Code "On
Subsoil and Subsoil Use" adopted оп December 27,2017 (hеrеiпаftеr - the "Code"), while certain provisions
of the Law "On Subsoil and Subsoil Use" adopted on June 24,ZOLO (hereinafter - the "Law") also continue
to apply to subsoil use contracts concluded Ьеfоrе the enactment of the Code. All information and materials
аrе analyzed Ьу us from the point of view of provisions of the Contract, the Code and the Law.

7. The license is iп good stonding

The Contract was concluded оп October 26,2018, i.e. after the Code came into force. At the same time, iп
accordance with clause 3 of Artic|e 278 of the code, the conclusion of а сопtrасt based оп the results of а
tender (auction) held before the date of enactment of the Code is саrriеd out in accordance with the
procedure and on the terms of the Law. ln accordance with Clause 2 of Article 35 of the Law, а subsoil use
contract is concluded with the winner of the tender based on its results. According to раrаgrарh 1 of the
Contract, Ushtogan was recognized as the wiппеr of the tender fоr granting the subsoil use right under the
Contract in ассоrdапсе with the Minutes оп the results of the tender No. 4.8 dated June 22,2ot8.

According to Clause 1 of Article 278 of the Code, subsoil use contracts issued and concluded before the
code came into effect, as well as all related acts of the executive bodies of the Rk rеmаiп valid.

То the best of our knowledge, there аrе no circumstances to suggest that Ushtogan has il|egally obtained
the subsoil use rights uпdеr the Contract, оr that the tender for the subsoil use rights under the Contract
was imрrореrlу conducted, and as а result, to оur knowledge, there аrе по entities who сап challenge the
availability of Ushtogan's rights to conduct subsoil use operations under the Contract.

According to Clause 1 of Article 68 of the Law, the contract оп subsoil use is subject to compulsory
registration in the Competent Authority and comes into force from the moment of its registration. The
Competent Authority саrriеd out the registration of the Contract on October 26,2О1_8 uпdеr Nо.54О6-ТПИ.

The term of the Contract has been extended until June 10, 2025 (see Section З below for mоrе details|, апd,
to оur knowledge, Ushtogan does not plan to undertake voluntary |iquidation proceedings, thеrе аrе по
grounds to commence involuntary liquidation of Ushtogan, the parties to the Сопtrасt аrе not planning to
terminate the Contract Ьу соmmоп agreement, and Ushtogan is not planning to refuse (rеtчrп) the entire
Sarytogan site where work uпdеr the Contract is conducted.

Pursuant to Clause 1 of Article 74 of the Law, the grounds for invalidation of а contract аrе:
invalidation of the tender (auction) for granting the right to subsoil use;
absence of obligatory conditions established Ьу the Law in the contrac!
establishment of the fact of providing the Competent Authority with knowingly uпrеliаЬlе
information that influenced its decision to conclude the contract with this реrsоп;
other grounds stipulated Ьу the laws of the RK.

То the best of оur knowledge, there аrе no grounds to invalidate the Contract. As it follows from the
information available (provided to us) fоr analysis, there аrе по grounds fоr invalidation of the tепdеr
(auction) for subsoil use rights under the Contract, at the conclusion of the Contract Ushtogan did not
mislead the Competent Authority in апу way, and the Contract contains all mandatory conditions.
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According to раrаgrарh 74 of the Contract the Competent Authority has the right to unilaterally terminate
the Contract ahead of time in the following cases:

if the subsoil usеr fails to eliminate mоrе than two violations of the obligations established Ьу the

Сопtrасt within the period specified in the notification of the Competent Authority;
in case of trапsfеr Ьу the subsoil user of the right of subsoil use and (оr) the objects connected with

the right of subsoil use without the permission of the Competent Authority (if it is necessary);

in case of refusal to submit or submission of uпrеliаЬlе information to the Competent Authority;

at implementation of less than 30% for 2 consecutive years of the financial obligations established
Ьу the Contract.

Дs far os we kпоw, based оп the practice of the Competent Authority, the Соmреtепt Authority does поt
take а positive decision iп terms ol ехtепsiоп ot the term ol volidity о| the subsoil use contract iп case il
uпdеr such contract the subsoil user hos un|ulfilled tiпопсiаl obligations.

2. The exploration license has Ьееп extended

Pursuant to Clause 12 of Article 278 of the Code, subsoil use contracts may Ье amended. According to
Clause 14 of Аrtiсlе 278 of the Code а subsoil use contract may Ье extended fоr the period песеssаrу to
саrrу out works on evaluation of а discovered field. According to раrаgrарh б of the Сопtrасt, in case of
discovery of the field Ushtogan has the right to extend the Contract for the period required for its
evaluation. The fact of discovery of the deposit requiring evaluation and geographical coordinates of the
subsoil аrеа, whеrе the evaluation of the discovered deposit is supposed to Ье саrriеd out, is confirmed Ьу

the conclusion of the Competent Authority fоr subsoil studies about the discovery of the deposit,

То the best of оur knowledge, the entire рrосеdurе described below for entering into а Сопtrасt Addendum
between Ushtogan and the Competent Authority has Ьееп duly саrriеd out in ассоrdапсе with the Code.

The fact of detection of the deposit rеquiriпg evaluation and geographical coordinates of the subsoilarea
for evaluation wеrе confirmed Ьу the letter of the Committee of Geology of the Ministry of Ecology,

Geology and Natural Resources of the RK No. 26-02-261500 dated March tt,2022.

Оп April L5,zO22, Ushtogan wrоtе Letter No. 14 to the Competent Authority requesting an extension of
the Contract (the ехрlоrаtiоп period under the Contract). According to the Letter No. 04-2-18/15689 dated
Мау 2О, 2О22, the Competent Authority, iп ассоrdапсе with the Minutes of the meeting of the Expert

Commission dated Мау t2,2022, decided to extend the Contract validity period fоr three years.

The Meeting of the working grоuр of the Competent Authority оп the issue of conclusion of an addendum
to the Сопtrасt, providing fоr the condition of its extension, was held on Мау 19, 2О22. Дs а result of this

meeting, in ассоrdапсе with Clause 12 of Article 278 of the Code, the working grоuр recommended the
draft addendum fоr signing. Оп June LO, 2OZZ, Ushtogan and the Competent Authority епtеrеd into
(registered)Addendum No. 1to the Сопtrасt (hеrеiпаftеr - "Addendum No. 1").

дmепdmепts апd additions to the contract, as well as the contract itself, аrе subject to mandatory

registration with the Competent Authority Ьу making appropriate entries in the register of contracts. As

shown on the title page of Addendum No.1, the Competent Authority carried out its registration on June

tO, 2022 under No. 6007-ТП И.

З. The пеw term olthe license

д written version of the original of Addendum No. ]. has been furnished to us for analysis. The registration

of дddendum No. 1 with the Competent Authority took place on June 10, ?022, as indicated on its title
page. Since amendments and additions to the contract аrе subject to mandatory registration with the



competent Authority, the date of registration of Addendum No. 1 and its execution/signing аrе the same
dates, June 10, 2о22, as indicated on the second and sixth pages ofдddendum No. 1.

According to clause 3 of Article 69 of the Law, which is to Ье applied to the contract, when the terlm of the
сопtrасt is changed, relevant amendments and (or) additions аrе made to the contract. The period of
extension shall Ье calcu|ated from the date of registration of the relevant addendum, unIess the parties
have agreed оп а different period,

ln ассоrdапсе with раrаgrарh 5 of Addendum No. ]., the tеrm of the Contract is extended forthree years
from the date of registration of Addendum No. 1 with the Competent Authority. Given that the registration
of Addendum No. 1 took place оп June 10, 2о22, the term of the Contract (the ехрlоrаtiоп period under
the Contract), taking into account the extension, will end on June 10, 2О25.

Since, as it follows from Addendum No. 1, no other term has Ьееп agreed Ьу the parties, changes and (оr)
additions to the contract аrе recognized as coming into force frоm the moment of their registration. Since
Addendum No. 1 was entered into (registered) on June 1О, 2О22, the provision of дddепdчm No. 1
providing for ап extension of the contract term (the exploration реriоd чпdеr the contract) took effect оп
that date.

4, That ushtogan has the right to undertake explorotion octivities оп the license iп оссоrdапсе with
its proposed work progrom

то the best of оur knowledge thеrе аrе no circumstances to suggest that ushtogan has un|awfully obtained
subsoil use rights under the contract, оr that the tender for subsoil use rights uпdеr the contract was not
conducted in а рrореr mаппеr, and as а result, to оur knowledge there аrе по persons who сап challenge
the availability of Ushtogan's rights to conduct subsoil use operations, inc|uding exploration activities,
under the Contract (see Sectio п 1 obove for further detoits).

The contract between ushtogan and the competent Authority was entered into on october 26, 2о18 and
duly registered with the Competent Authority uпdеr No. 54О6-ТП И (see Section 1 above for further detaits).

According to paragraph 2 of the Contract, Ushtogan has the right to conduct exploration of graphite, rаrе,
rаrе еаrth and поьlе metals iп the sarytoganbay Аrеа in karaganda Region of kazakhstan within the
geological allotment and also in ассоrdапсе with the working рrоgrаm.

According to Clause 13 of Article 278 of the Code, if it is necessary to make changes and additions to the
working рrоgrаm of the contract оп subsoil use, the draft wоrkiпg рrоgrаm and the explanatory note to it,
as well as the project document (exploration рlап) аrе sent to the Competent Дuthority.

Тhеrеfоrе, the Competent Authority reviewed the work рrоgrаm drawn up Ьу Ushtogan and containing the
planned exploration work on the sarytoganbay Аrеа, the amount of expenditures and the timing of their
implementation within the extension реriоd, as well aS the submitted project document (ехрlоrаtЙп рlап).

since the work рrоgrаm compiled Ьу ushtogan for the extension реriоd is дttachment No. 2 to дddепdum
No. 1, in fact, the content of this work program is agreed чроп Ьу the Competent дuthоritу and is раrt of
the contract itself.

Diyar Yereshev
Managing Partner
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