
 
 
 

 

Cygnus Metals Limited 
ACN 609 094 653  

 

PROSPECTUS 
 

This Prospectus is being issued for an offer of up to 18,934,273 Shares at an issue price of C$0.3697 

(A$0.4275) per Share (Offer).   

 

THIS IS A TRANSACTION-SPECIFIC PROSPECTUS ISSUED IN ACCORDANCE WITH SECTION 

713 OF THE CORPORATIONS ACT.  

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION. IT 

SHOULD BE READ IN ITS ENTIRETY.  
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Important information 

This Prospectus is dated 22 August 2023 and 

was lodged with ASIC on that date with the 

consent of all Directors. Neither ASIC nor ASX 

nor their respective officers take any 

responsibility for the contents of this Prospectus. 

No Shares will be issued on the basis of this 

Prospectus any later than 13 months after the 

date of this Prospectus (being the expiry date of 

this Prospectus). 

A copy of this Prospectus is available for 

inspection at the registered office of the 

Company at Level 2, 8 Richardson Street, West 

Perth, WA 6005 during normal business hours. 

The Company will provide a copy of this 

Prospectus to any person on request. The 

Company will also provide copies of other 

documents on request (see Section 5.6). 

The Shares offered by this Prospectus should 

be considered speculative. Please refer to 

Section 4 for details relating to investment risks. 

This Prospectus will be made available in 

electronic form. Persons having received a copy 

of this Prospectus in its electronic form may 

obtain an additional paper copy of this 

Prospectus (free of charge) from the Company's 

principal place of business by contacting the 

Company. The Offer contemplated by this 

Prospectus is only available in electronic form to 

persons receiving an electronic version of this 

Prospectus within Australia or other eligible 

jurisdictions. 

Applications for Shares under the Offer will only 

be accepted on an Application Form that is 

attached to, or provided by the Company with, a 

copy of this Prospectus in either paper or 

electronic form. The Corporations Act prohibits 

any person from passing on to another person 

an Application Form unless it is accompanied by 

a complete and unaltered copy of this 

Prospectus. 

No person is authorised to give any information 

or to make any representation in connection with 

the Offer which is not contained in this 

Prospectus. Any information or representation 

not so contained may not be relied on as having 

been authorised by the Company in connection 

with the Offer. 

No action has been taken to permit the offer of 

Shares under this Prospectus in any jurisdiction 

other than Australia and Canada.  

Unless permitted under securities legislation, no 

further trades of the Shares through an 

exchange, or a market, within Canada, or to a 

person or company in Canada is permitted 

before the day that is four months and one day 

from the date on which the Company becomes a 

reporting issuer in a Canadian jurisdiction. 

The distribution of this Prospectus in 

jurisdictions outside Australia may be restricted 

by law and therefore persons into whose 

possession this document comes should seek 

advice on and observe any such restrictions. 

Any failure to comply with these restrictions may 

constitute a violation of those laws. This 

Prospectus does not constitute an offer of the 

securities in any jurisdiction where, or to any 

person to whom, it would be unlawful to issue 

this Prospectus. 

This Prospectus is a transaction specific 

prospectus for an offer of continuously quoted 

securities (as defined in the Corporations Act) 

and has been prepared in accordance with 

section 713 of the Corporations Act. It does not 

contain the same level of disclosure as an initial 

public offering prospectus. In making 

representations in this Prospectus regard has 

been had to the fact that the Company is a 

disclosing entity for the purposes of the 

Corporations Act and certain matters may 

reasonably be expected to be known to 

investors and professional advisors whom 

potential investors may consult. 

This Prospectus is important and should be read 

in its entirety before deciding to participate in the 

Offer. This Prospectus does not take into 

account the investment objectives, financial or 

taxation, or particular needs of any Applicant. 

Before making any investment in the Company, 

each Applicant should consider whether such an 

investment is appropriate to his/her particular 

needs, and considering their individual risk 

profile for speculative investments, investment 

objectives and individual financial 

circumstances. Each Applicant should consult 

his/her stockbroker, solicitor, accountant or other 



 

 

professional adviser without delay. Some of the 

risk factors that should be considered by 

potential investors are outlined in Section 4.  

This Prospectus includes forward looking 

statements that have been based on current 

expectations about future acts, events and 

circumstances. These forward looking 

statements are, however, subject to risks, 

uncertainties and assumptions that could cause 

those acts, events and circumstances to differ 

materially from the expectations described in the 

forward looking statements. 

Definitions of certain terms used in this 

Prospectus are contained in Section 7. All 

references to time are to AWST, unless 

otherwise indicated. All references to "$" or "A$" 

are references to Australian dollars and all 

references to "C$" are references to Canadian 

dollars. All references to the A$ equivalent of 

C$, in respect to the Offer, have been derived 

using an exchange rate of A$1.00 = C$0.865, 

being the exchange rate as at the date of the 

Company’s ASX announcement on 21 August 

2023.   
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Investment overview 

This Section is intended to highlight key information for potential investors. It is an overview only and is 

not intended to replace the Prospectus. Potential investors should read the Prospectus in full before 

deciding to invest in Shares.  

Key Information Further 

Information 

Transaction specific prospectus 

This Prospectus is a transaction specific prospectus for an offer of continuously 

quoted securities (as defined in the Corporations Act) and has been prepared in 

accordance with section 713 of the Corporations Act. It does not contain the same 

level of disclosure as an initial public offering prospectus. In making representations 

in this Prospectus, regard has been had to the fact that the Company is a disclosing 

entity for the purposes of the Corporations Act and certain matters may reasonably 

be expected to be known to investors and professional advisers whom potential 

investors may consult. 

Section 5.4 

Risk factors 

Potential investors should be aware that subscribing for Shares in the Company 

involves a number of risks. The key risk factors of which investors should be aware 

are set out in Section 4, including (but not limited to) risks in respect of:  

(a) Contract risk: The Company is party to the Option Agreements. Under the 

Option Agreements, the Company has the option to acquire up to a 70% 

interest in the Pontax Project, up to an 80% interest in the MegaWatt Projects 

and a 100% interest in the CMH Projects, subject to satisfaction of certain 

terms and conditions.  

The Option Agreements also include provisions providing for the termination 

of the Option Agreements upon the occurrence of certain events, such as the 

Company being in default of its obligations, including failing to make required 

payments and incur exploration expenditure within the specified timeframes. 

The early termination of any of the Option Agreements, for any reason, may 

mean that the Company will not realise the full value of the contracts, which 

will adversely affect the value, growth prospects, operating results and 

financial performance of the Company. 

(b) Future payment obligations: In accordance with the terms of the Option 

Agreements, the Company has assumed certain obligations to make future 

payments to third parties and incur exploration expenditure on the Canadian 

Optioned Projects in order to acquire interests in the Canadian Optioned 

Projects.  

There can be no certainty that the Company will have sufficient funds to 

satisfy these obligations if and when they become payable. In the event that 

the Company isn’t able to raise sufficient funds, the Company may not be 

able to complete the Option Agreements and acquire the stated interests in 

the Canadian Optioned Projects. There is no guarantee that further capital 

will be available on terms satisfactory to the Company, or at all, and further 

equity raisings will dilute the interests of existing Shareholders. 

(c) Joint venture risk: The Company is subject to the risk that changes in the 

status of any of the Company’s joint ventures (including changes caused by 

Section 4 
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Key Information Further 

Information 

financial failure or default by a participant in the joint venture) may adversely 

affect the operations and performance of the Company. 

(d) Flow through placement risk: The Shares issued pursuant to this 

Prospectus will qualify as "flow-through shares" as defined in the Act. The 

term "flow-through share", as defined in the Act, refers to an ordinary share 

that will be issued by the Company to an investor under a written agreement 

with the investor, whereby the Company agrees to incur mining expenditures 

and to renounce tax deductions associated with those expenditures to the 

investor. In this regard, the Company has agreed to incur qualifying 

expenditures in an amount equal to the gross proceeds raised in connection 

with the Offer by 31 December 2024, and to renounce such qualifying 

expenditures to the Investors effective no later than 31 December 2023. If the 

Company and the Investors comply with the rules under the Act, the 

Investors will be entitled to deduct the amount renounced in computing 

income for Canadian income tax purposes and receive additional tax credits 

for expenditures targeting critical minerals. The right to deduct qualifying 

expenditures renounced in respect of flow-through shares accrues to the 

initial purchaser of the shares and is not transferable.  

The applicable tax treatment may constitute a major factor when considering 

an investment in flow-through shares. The tax consequences of subscribing 

for Shares under this Prospectus, including the considerations applicable in 

connection with the renunciation of qualifying expenditures to Investors, are 

not described in this Prospectus. Applicants are strongly urged to consult 

their professional tax advisor in connection with subscribing for Shares under 

this Prospectus.  

There is no guarantee that an amount equal to the total proceeds of the sale 

of the Shares will be expended on qualifying expenditures on or prior to 31 

December 2024, or that the renunciation of such expenditures or the 

expected tax deductions and credits will be accepted by the Canada 

Revenue Agency. If the Company does not renounce to an Investor, effective 

on or before 31 December 2023, qualifying expenditures in an amount equal 

to the aggregate purchase price paid by such Investor for Shares under the 

Offer, or if there is a reduction in such amount renounced pursuant to the 

provisions of the Act, then the Company shall indemnify the Investor for an 

amount equal to the amount of any tax payable or that may become payable 

under the Act (and under any corresponding provincial legislation) by the 

Investor (or if the Investor is a partnership, the partners thereof) as a 

consequence of such failure or reduction; however, there is no guarantee that 

the Company will have the financial resources required to satisfy such 

indemnity. For certainty, the aforementioned indemnity shall have no force 

and effect to the extent that such indemnity, recourse or rights of action 

would otherwise cause the Shares to be "prescribed shares" within the 

meaning of section 6202.1 of the regulations to the Act. 

(e) Future capital requirements: The Company will require further financing in 

the future, in addition to amounts raised under the Offer. Any additional 

equity financing may be dilutive to Shareholders, may be undertaken at lower 

prices than the current market price or may involve restrictive covenants 

which limit the Company's operations and business strategy. Debt financing, 

if available, may involve restrictions on financing and operating activities.  
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Key Information Further 

Information 

As an exploration entity, the Company is making a loss, meaning it is reliant 

on raising funds from investors or lenders in order to continue to fund its 

operations and to scale growth.  

Although the Directors believe that additional capital can be obtained, no 

assurances can be made that appropriate capital or funding, if and when 

needed, will be available on terms favourable to the Company or at all. If the 

Company is unable to obtain additional financing as needed, the Company 

may be required to reduce the scope of its activities, which could have a 

material adverse effect on the Company's activities and could affect the 

Company's ability to continue as a going concern. 

The Company may undertake additional offerings of Shares and of Securities 

convertible into Shares in the future. The increase in the number of Shares 

issued and outstanding and the possibility of sales of such Shares may have 

a depressive effect on the price of Shares. In addition, as a result of such 

additional Shares, the voting power of the Company's existing Shareholders 

will be diluted.  

(f) Resource estimation risks: The Company has reported a Mineral Resource 

in respect of the Pontax Project. However, resource estimates are 

expressions of judgement based on knowledge, experience and industry 

practice. Estimates which were valid when initially calculated may alter 

significantly or become more uncertain when new information or techniques 

become available due to, for example, additional drilling or production tests 

over the life of the mine. Downward revision of Mineral Resource estimates 

may adversely affect the Company’s operational and financial performance.  

There can be no guarantee that the Mineral Resource will be successfully 

converted to an Ore Reserve. In addition, by their very nature, resource 

estimates are imprecise and depend to some extent on interpretations which 

may prove to be inaccurate. 

Offer 

This Prospectus is for an offer of up to 18,934,273 Shares at an issue price of 

C$0.3697 (A$0.4275) to PearTree as agent for the Investors (Offer).  

The Prospectus is also being issued to remove any trading restrictions on the sale of 

the Shares issued pursuant to the Offer.  

Sections 1.1 and 

1.2 

Effect of the Offer and Placement  

The Offer will result in the issued capital of the Capital increasing by 18,934,273 

Shares and a further 13,333,333 Shares will be issued under the Placement.  

The Offer and Placement will not have any effect on the control of the Company. 

The expenses of the Offer and Placement are approximately A$519,000.  The 

expenses of the Offer and Placement will be paid out of the proceeds of the 

Placement.  Therefore, the proceeds of the Offer and Placement will be 

approximately A$11,092,000. 

Section 2 
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Key Information Further 

Information 

Directors’ interests in Securities 

The relevant interest of each of the Directors in Securities as at the date of this 

Prospectus is set out in the table below: 

Director Shares 
Voting power 

(%) 

Unquoted 

Options 

Performance 
Rights 

Kevin 

Tomlinson 

Nil Nil Nil 1,000,000 

Raymond 

Shorrocks 

4,938,449 2.21 3,500,000 1,000,000  

Michael 

Naylor 

8,518,894 3.82 2,250,000 8,000,000 

Michael Bohm 7,860,036 3.52 Nil Nil 

David 

Southam 

285,715 0.13 Nil 18,000,000 

Further details of the Directors' Security holdings are in Section 5.10(b).  

The Directors who hold Shares in the Company at the record date for the SPP, will be 

eligible to participate in the SPP on the same terms as the Company’s other 

Shareholders and intend to participate for up to the maximum amount. 

Section 5.10(b) 

Forward looking statements 

This Prospectus contains forward-looking statements which are identified by words 

such as 'may', 'could', 'believes', 'estimates', 'targets', 'expects', or 'intends' and other 

similar words that involve risks and uncertainties.  

These statements are based on an assessment of present economic and operating 

conditions, and on a number of assumptions regarding future events and actions that, 

as at the date of this Prospectus, are considered reasonable. 

Such forward-looking statements are not guarantees of future performance and 

involve known and unknown risks, uncertainties, assumptions and other important 

factors, many of which are beyond the control of the Company, the Directors and the 

management.  

The Directors cannot and do not give any assurance that the results, performance or 

achievements expressed or implied by the forward-looking statements contained in 

this Prospectus will actually occur and investors are cautioned not to place undue 

reliance on these forward-looking statements.  

The Directors have no intention to update or revise forward-looking statements, or to 

publish prospective financial information in the future, regardless of whether new 

information, future events or any other factors affect the information contained in this 

Prospectus, except where required by law.  

These forward looking statements are subject to various risk factors that could cause 

the Company's actual results to differ materially from the results expressed or 

anticipated in these statements. These risk factors are set out in Section 4. 

Important 

Information and 

Section 4 
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1. Details of the Offer 

1.1 The Offer 

On 21 August 2023, the Company announced that it had entered into a Subscription Agreement 

pursuant to which PearTree Securities Inc. (PearTree), as agent for certain investors (Investors), 

agreed to subscribe for an aggregate of 18,934,273 Shares at an issue price of C$0.3697 

(A$0.4275) per Share to raise approximately C$7,000,000 (A$8,094,4021) (before costs). The 

Investors will then on-sell the Shares to sophisticated and professional investors in Australia and 

certain other countries (Hard Placement) (Hard Placement Participants) by way of a block 

trade, facilitated by the JLMs and pursuant to a block trade agreement between PearTree and the 

JLMs, at a price per Share of A$0.225.  

This Prospectus invites PearTree or the Investors (or other persons invited by the Company) to 

apply for up to 18,934,273 Shares, at an issue price of C$0.3697 (A$0.4275) per Share to raise 

approximately C$7,000,000 (A$8,094,402) (before associated costs) (Offer).  

The Shares issued pursuant to this Prospectus will qualify as "flow-through shares" as defined in 

the Income Tax Act (Canada) (Act). If the Company and the Investors comply with the detailed 

rules under the Act, the Investors will be entitled to deduct the amount renounced in computing 

income for Canadian income tax purposes and receive additional tax credits for expenditures 

targeting critical minerals. The tax benefits associated with the Shares are available only to the 

Investors (who are Canadian residents) and not to any other person who acquires the Shares 

through the on-sale or transfer of those Shares. Refer to Section 4.1(d) for the risks associated 

with the "flow-through shares". 

The Shares issued pursuant to the Offer will rank equally with the existing Shares on issue. Refer 

to Section 5.1 for details of the rights and liabilities attaching to Shares. The Company is only 

extending the Offer to specific Applicants and the Company will only provide Application Forms to 

these parties. 

1.2 Placement and SPP 

On 21 August 2023, the Company announced that it had received firm commitments for a 

placement of fully paid ordinary Shares to raise approximately $3,000,000 (before costs) by the 

issue of 13,333,333 Shares (Placement Shares) at $0.225 per Share (Placement). The 

Placement Shares will be issued to a range of sophisticated and professional investors 

(Placement Participants). The Placement Shares are expected to be issued on or around 25 

August 2023. The Placement Shares will be issued without disclosure under Part 6D.2 of the 

Corporations Act. The Placement Shares will be issued utilising the Company’s existing 

placement capacity under Listing Rule 7.1 and Listing Rule 7.1A and will rank equally with the 

Company’s existing Shares on issue. 

In connection with the Placement, the Company intends to undertake a share purchase plan to 

raise a further $2,000,000 (before costs) through the issue of up to 8,888,889 Shares (SPP).  

1.3 Purpose of the Offer 

The purpose of this Prospectus is to make the Offer and enable the on-sale of the Shares issued 

pursuant to the Offer. 

 
1 This figure has been rounded down to the nearest A$100,000. 
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1.4 Opening and Closing Dates 

The Company will accept Application Forms in respect of the Offer from Applicants from the 

Opening Date until the Closing Date or such other date as the Directors in their absolute 

discretion shall determine, subject to the Listing Rules.  

The Company reserves the right, subject to the Corporations Act and the Listing Rules, to extend 

the Closing Date without prior notice. If the Closing Date is varied, subsequent dates may also be 

varied accordingly. 

1.5 Minimum subscription 

There is no minimum subscription in relation to the Offer. 

1.6 Oversubscriptions 

The Company will not accept any oversubscriptions in relation to the Offer. 

1.7 Effect of the Offer and Placement on control of the Company 

The Offer and Placement will have no impact on the control of the Company as no person, as a 

result of the Offer and Placement, will increase their voting power in the Company: 

(a) from 20% or below to more than 20% of issued capital of the Company; or 

(b) from a starting point that is above 20% and below 90% of issued capital of the Company. 

1.8 Not underwritten 

The Offer is not underwritten. 

1.9 Applications 

The Company will separately advise Applicants of the application procedures for the Offer.  

1.10 Application Monies held on trust 

All Application Monies received for the Shares under the Offer will be held on trust in a bank 

account maintained solely for the purpose of depositing Application Monies received pursuant to 

this Prospectus until the Shares are issued.  All Application Monies will be returned (without 

interest) if the Shares are not issued.  

1.11 ASX quotation 

Application will be made to ASX no later than seven days after the date of this Prospectus for 

Official Quotation of the Shares offered under this Prospectus.  

If ASX does not grant Official Quotation of the Shares within three months after the date of this 

Prospectus (or such period as the ASX allows), no Shares will be issued.  

ASX takes no responsibility for the contents of this Prospectus. The fact that ASX may grant 

Official Quotation is not to be taken in any way as an indication of the merits of the Company or 

the Shares. 



 

12 

 

1.12 Allotment 

The Directors will determine the eligible recipients of all the Shares under the Offer. The 

Company's decision on the number of Shares to be issued to an Applicant under the Offer will be 

final. 

1.13 Withdrawal 

The Directors may at any time decide to withdraw this Prospectus and the Offer, in which case, 

the Company will return all Application Monies (without interest) (if any) in accordance with the 

Corporations Act. 

1.14 Applicants outside Australia 

This Prospectus, and any accompanying Application Form, do not, and is not intended to, 

constitute an offer of Shares in any jurisdiction in which it would be unlawful.  In particular, this 

Prospectus, and any accompanying Application Form, may not be distributed to any person, and 

the Shares may not be offered or sold, in any country outside Australia. 

1.15 Risks of the Offer 

An investment in Shares of the Company should be regarded as speculative. In addition to the 

general risks applicable to all investments in listed securities, there are specific risks associated 

with an investment in the Company, which are explained in Section 4. 

1.16 Taxation implications 

The Directors do not consider it appropriate to give Applicants advice regarding the taxation 

consequences of subscribing for Shares under this Prospectus.  

The Company, its advisors and its officers do not accept any responsibility or liability for any such 

taxation consequences to Applicants. As a result, Applicants should consult their professional tax 

advisor in connection with subscribing for Shares under this Prospectus. 

1.17 Major activities and financial information 

A summary of the activities and financial information relating to the Company for the financial 

year ended 31 December 2022 is in the Annual Report which was lodged with ASX on 31 March 

2023. 

The Company's continuous disclosure notices (i.e. ASX announcements) since the lodgement of 

its Annual Report are listed in Section 5.6.  

Copies of these documents are available free of charge from the Company. Directors strongly 

recommend that potential Applicants review these and all other announcements prior to deciding 

whether or not to participate in the Offer. 

1.18 Privacy  

The Company collects information about each Applicant for the purposes of processing the 

Acceptance and, if the Acceptance is successful, to administer the Applicant's Shareholding in 

the Company.  

By making an Application, each Applicant agrees that the Company may use the information 

provided by an Applicant for the purposes set out in this privacy disclosure statement and may 
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disclose it for those purposes to the share registry, the Company's related bodies corporate, 

agents, contractors and third party service providers, including mailing houses and professional 

advisers, and to ASX and regulatory authorities.  

If you do not provide the information required, the Company may not be able to accept or process 

your Acceptance or Application (as applicable).  

An Applicant has an entitlement to gain access to the information that the Company holds about 

that person subject to certain exemptions under law. A fee may be charged for access. Access 

requests must be made in writing to the Company's registered office.  

1.19 Enquiries  

Enquiries relating to this Prospectus should be directed to the Joint Company Secretaries by 

telephone on + 61 8 6118 1627. 

  



 

14 

 

2. Effect of the Offer and Placement 

2.1 Effect on the Capital Structure 

The effect of the Offer and Placement on the Company's capital structure, assuming the 

Securities are issued, is set out below.  

Class Shares1 Unquoted 
Options2 

Performance 
Rights3 

Securities on issue as at the 
date of this Prospectus  

223,270,537 19,500,000 48,050,000 

Shares to be issued under the 
Offer 

18,934,273 - - 

Shares to be issued under the 
Placement 

13,333,333 - - 

Total Securities on issue upon 
completion of the Offer4 

255,538,143 19,500,000 48,050,000 

Notes: 

1.  Includes 2,000,000 Shares subject to a voluntary holding lock until 20 October 2024, 2,875,000 
Shares subject to a voluntary holding lock until 11 April 2024 and 3,000,000 Shares subject to a 
voluntary holding lock until 18 November 2023. 

2. Comprising: 

 (a) 5,000,000 Options exercisable at $0.08 each and expiring on 22 September 2023; 

 (b) 5,000,000 Options exercisable at $0.16 each and expiring on 15 November 2024; 

 (c) 3,500,000 Options exercisable at $0.16 each and expiring on 20 January 2025;  

 (d) 1,500,000 Options exercisable at $0.25 each and expiring on 21 October 2025; 

(e) 1,500,000 Options exercisable at $0.50 each and expiring on 21 October 2025;  

(f) 1,500,000 Options exercisable at $0.75 each and expiring on 21 October 2025; and 

(g) 1,500,000 Options exercisable at $1.00 each and expiring on 21 October 2025.  

3. Comprising: 

(a) 300,000 Performance Rights expiring on 30 September 2025; 

(b) 500,000 Performance Rights expiring on 30 July 2025; 

(c) 100,000 Performance Rights expiring on 30 November 2026; 

(d) 28,000,000 Performance Rights expiring on 21 October 2027;  

(e) 18,700,000 Performance Rights expiring on 13 February 2028; 

(f) 300,000 Performance Rights expiring on 3 April 2028; and 

(g) 150,000 Performance Rights expiring on 4 May 2028. 

As at the date of this Prospectus, 32,300,000 Performance Rights have vested and have not yet 
been converted into Shares. 

4.  The Company intends to:  

(a) undertake the SPP to raise a further $2,000,000 (before costs) through the issue of up to 
8,888,889 Shares; and 

(b) issue 1,000,000 Shares in two tranches of 500,000 Shares to Noranda Royalties Inc. and 
6998046 Canada Inc. (Noranda Vendors) in consideration for the acquisition of mining 
claims adjacent to and proximate to the Auclair Project.  

The Shares that may be issued under the SPP and to the Noranda Vendors will not be issued prior 
to the completion of the Offer and have not been included in the Total Securities on issue upon 
completion of the Offer. 
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2.2 Effect of the Offer and Placement on the Company and use of funds 

As at the date of this Prospectus, the Company has current cash of approximately A$3,563,581. 

Upon completion of the Offer and the Placement, the funds raised are intended to be used as set 

out below. 

Use of funds Offer 

C$ A$1 % 

Exploration programs at the Company’s 

Pontax Project, CMH Projects, Auclair 

Project and Sirios Project 

7,000,000 8,092,486 72.95 

Expenses of the Offer and Placement 449,274 519,392 4.68 

Working capital 2,145,275 2,480,607 22.36 

Total  9,595,000 11,092,485 100.00% 

Notes: 

1. Using an exchange rate of A$1.00 = C$0.865, being the exchange rate as at the date of the 
Company’s ASX announcement on 21 August 2023. 

The above table is a statement of current intentions as of the date of this Prospectus. Due to 

market conditions and/or any number of other factors (including the risk factors outlined in 

Section 4) actual expenditure levels may differ significantly to the above estimates. As with any 

budget, intervening events (including exploration success or failure) and new circumstances have 

the potential to affect the way funds are ultimately applied. The Board reserves the right to alter 

the way funds are applied on this basis.  

Please refer to Section 5.13 for further details on the estimated expenses of the Offer and 

Placement. 

2.3 Pro-forma statement of financial position 

A pro-forma statement of financial position has been provided in Section 3 below to demonstrate 

the indicative impact of the Offer and Placement on the financial position of the Company. The 

Company's unaudited and unreviewed management accounts for the half year ended 30 June 

2023 have been used for the purposes of preparing the pro-forma statement of financial position 

and adjusted to reflect pro-forma assets and liabilities of the Company as if completion of the 

Offer had occurred by 30 June 2023. The pro-forma statement of financial position is presented in 

an abbreviated form and is rounded to the nearest A$1,000. It does not include all of the 

disclosures required by the Australian Accounting Standards applicable to annual financial 

statements. 

2.4 Market Price of Shares  

The highest and lowest closing prices of the Shares on ASX during the three months immediately 

preceding the date of lodgement of this Prospectus with ASIC and the respective dates of those 

closing prices were: 

Highest:  $0.343 per Share on 17 July 2023 

Lowest:  $0.195 per Share on 1 and 2 June 2023 

The latest available closing price of the Shares on ASX prior to the date of lodgement of this 

Prospectus with the ASIC was $0.23 per Share on 21 August 2023. 
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3. Unaudited Pro Forma Statement of Financial Position  

  
Half Year          Proforma 

  
30 June 2023  Offer and 

Placement (1) 
 Stria Earn-in 

Acquisition (2) 
 Additional Auclair 

Acquisition (3) 
 Costs of Offer and 

Placement (4) 
 Balance 

Sheet 

  
$’000  $’000  $’000  $’000  $’000  $’000 

  
(Unaudited)  (Unaudited)  (Unaudited)  (Unaudited)  (Unaudited)  (Unaudited) 

Current Assets 
 

           

Cash and cash equivalents 
 

 5,347  
 

 11,092  
   

(115)  
 

(519)  
 

 15,806  

Trade and other receivables 
 

 3,236  
 

 -  
 

 -  
 

 -  
 

 -  
 

 3,236  

Total Current Assets 
 

 8,583  
 

 11,092  
 

 -  
 

(115)  
 

(519)  
 

 19,042  

 
 

           

Non-Current Assets 
 

           

Exploration and evaluation 
 

 14,792  
 

 -  
 

 2,260  
 

 115  
   

 17,166  

Investments 
 

 413  
 

 -  
 

 -  
 

 -  
   

 413  

Property, plant and equipment 
 

 156  
 

 -  
 

 -  
 

 -  
   

 156  

Total Non-Current Assets 
 

 15,361  
 

 -  
 

 2,260  
 

 115  
 

 -  
 

 17,735  

Total Assets 
 

 23,944  
 

 11,092  
 

 2,260  
 

 -  
 

(519)  
 

 36,778  

 
 

           

Current Liabilities 
 

           

Trade and other payables 
 

(2,536)  
 

(3,832)  
 

 -  
 

 -  
 

 -  
 

(6,368)  

Provisions 
 

(79)  
 

 -  
 

 -  
 

 -  
 

 -  
 

(79)  

Total current liabilities 
 

(2,615)  
 

(3,832)  
 

 -  
 

 -  
 

 -  
 

(6,447)  

 
 

           

Non-Current liabilities 
 

           

Deferred tax liabilities 
 

(1,473)  
 

 -  
 

 -  
 

 -  
 

 -  
 

(1,473)  
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Half Year          Proforma 

  
30 June 2023  Offer and 

Placement (1) 
 Stria Earn-in 

Acquisition (2) 
 Additional Auclair 

Acquisition (3) 
 Costs of Offer and 

Placement (4) 
 Balance 

Sheet 

  
$’000  $’000  $’000  $’000  $’000  $’000 

  
(Unaudited)  (Unaudited)  (Unaudited)  (Unaudited)  (Unaudited)  (Unaudited) 

Total Non-Current Liabilities 
 

(1,473)  
 

 -  
 

 -  
 

 -  
 

 -  
 

(1,473)  

Total Liabilities 
 

(4,088)  
 

(3,832)  
 

 -  
 

 -  
 

 -  
 

(7,920)  

Net Assets 
 

 19,856  
 

 7,260  
 

 2,260  
 

 -  
 

(519)  
 

 28,858  

 
 

           

Equity  
 

           

Contributed equity 
 

(28,917)  
 

(7,260)  
 

(2,260)  
 

 -  
 

 519  
 

(37,918)  

Reserves 
 

(9,029)  
 

 -  
 

 -  
 

 -  
 

 -  
 

(9,029)  

Accumulated losses 
 

 18,090  
 

 -  
 

 -  
 

 -  
 

 -  
 

 18,090  

Total Equity 
 

(19,856)  
 

(7,260)  
 

(2,260)  
 

 -  
 

 519  
 

(28,857)  

 

Notes and assumptions:  

1. On 21 August 2023, the Company announced that it had received firm commitments to raise C$7,000,000 (before costs) pursuant to the Offer by the issue of 
18,934,273 Shares at an issue price of A$0.4275 per Share and a further A$3,000,000 (before costs) through the issue of 13,333,333 Shares. 

2. On 6 July 2023, the Company issued 9,129,825 Shares to Stria in lieu of cash to satisfy the Stage 1 Pontax earn-in milestone payment of C$2,000,000. 

3. On 28 July 2023, the Company announced the acquisition of additional ground at the Auclair Project and paid C$100,000 to the Noranda Vendors in 

connection with this acquisition. 

4. Refer to Section 5.13 for further information about the expenses of the Offer and Placement. 
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4. Risk Factors  

An investment in Securities offered by this Prospectus should be regarded as speculative. 

Activities in the Company, as in any business, are subject to risks which may impact on the 

Company’s future performance. The Company has implemented appropriate strategies, actions, 

systems and safeguards for known risks, however some are outside its control.  

The Directors consider that the following summary, which is not exhaustive, represents some of 

the major risk factors which prospective investors need to be aware of in evaluating the 

Company’s business and the risks of investing in the Company. Prospective investors should 

carefully consider the following factors in addition to the other information presented in this 

Prospectus.  

The principal risks include, but are not limited to, the following: 

4.1 Risks specific to the Company  

(a) Contract risk  

The Company is party to the Option Agreements, under which the Company has the 

option to acquire up to a 70% interest in the Pontax Project, up to an 80% interest in the 

MegaWatt Projects and a 100% interest in the CMH Projects, subject to satisfaction of 

certain terms and conditions.  

The Option Agreements also include provisions providing for the termination of the Option 

Agreements upon the occurrence of certain events, such as the Company being in 

default of its obligations, including failing to make required payments and incur 

exploration expenditure within the specified timeframes. The early termination of any of 

the Option Agreements, for any reason, may mean that the Company will not realise the 

full value of the contracts, which will adversely affect the value, growth prospects, 

operating results and financial performance of the Company.  

(b) Future payment obligations 

In accordance with the terms of the Option Agreements, the Company has assumed 

certain obligations to make future payments to third parties and incur exploration 

expenditure on the Canadian Optioned Projects in order to acquire interests in the 

Canadian Optioned Projects.  

There can be no certainty that the Company will have sufficient funds to satisfy these 

obligations if and when they become payable. In the event that the Company isn’t able to 

raise sufficient funds, the Company may not be able to complete the Option Agreements 

and acquire the stated interests in the Canadian Optioned Projects. There is no 

guarantee that further capital will be available on terms satisfactory to the Company, or at 

all, and further equity raisings will dilute the interests of existing Shareholders.  

(c) Joint venture risk 

The Company is subject to the risk that changes in the status of any of the Company’s 

joint ventures (including changes caused by financial failure or default by a participant in 

the joint venture) may adversely affect the operations and performance of the Company.  
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(d) Flow-through placement risk  

The Shares issued pursuant to this Prospectus will qualify as "flow-through shares" as 

defined in the Act. The term "flow-through share", as defined in the Act, refers to an 

ordinary share that will be issued by the Company to an investor under a written 

agreement with the investor, whereby the Company agrees to incur mining expenditures 

and to renounce tax deductions associated with those expenditures to the investor. In this 

regard, the Company has agreed to incur qualifying expenditures in an amount equal to 

the gross proceeds raised in connection with the Offer by 31 December 2024, and to 

renounce such qualifying expenditures to the Investors effective no later than 31 

December 2023. If the Company and the Investors comply with the rules under the Act, 

the Investors will be entitled to deduct the amount renounced in computing income for 

Canadian income tax purposes and receive additional tax credits for expenditures 

targeting critical minerals. The right to deduct qualifying expenditures renounced in 

respect of flow-through shares accrues to the initial purchaser of the shares and is not 

transferable.  

The applicable tax treatment may constitute a major factor when considering an 

investment in flow-through shares. The tax consequences of subscribing for Shares 

under this Prospectus, including the considerations applicable in connection with the 

renunciation of qualifying expenditures to Investors, are not described in this Prospectus. 

Applicants are strongly urged to consult their professional tax advisor in connection with 

subscribing for Shares under this Prospectus.  

There is no guarantee that an amount equal to the total proceeds of the sale of the 

Shares will be expended on qualifying expenditures on or prior to 31 December 2024, or 

that the renunciation of such expenditures or the expected tax deductions and credits will 

be accepted by the Canada Revenue Agency. If the Company does not renounce to an 

Investor, effective on or before 31 December 2023, qualifying expenditures in an amount 

equal to the aggregate purchase price paid by such Investor for Shares under the Offer, 

or if there is a reduction in such amount renounced pursuant to the provisions of the Act, 

then the Company shall indemnify the Investor for an amount equal to the amount of any 

tax payable or that may become payable under the Act (and under any corresponding 

provincial legislation) by the Investor (or if the Investor is a partnership, the partners 

thereof) as a consequence of such failure or reduction; however, there is no guarantee 

that the Company will have the financial resources required to satisfy such indemnity. For 

certainty, the aforementioned indemnity shall have no force and effect to the extent that 

such indemnity, recourse or rights of action would otherwise cause the Shares to be 

"prescribed shares" within the meaning of section 6202.1 of the regulations to the Act. 

4.2 Mining industry risks 

(a) Exploration, development and operating risks and costs  

The prospects of the Company should be considered in light of the risks, opportunities, 

expenses and difficulties frequently encountered by companies at a similar stage of 

production and development. The Company's initiatives may not proceed to plan, with 

potential for delay in the timing of exploration and development activities.  

There can be no assurance that exploration and development will result in the discovery 

of further mineral deposits. Even if an apparently viable deposit is identified, there is no 

guarantee that it can be economically exploited.  

The future exploration and development activities of the Company and the future 

development of mining operations at the Company’s projects (or any future projects that 

the Company may acquire an interest in) may be affected by a range of factors, including:  
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(i) geological, metallurgical and hydrological conditions; 

(ii) limitations on activities due to seasonal weather patterns;  

(iii) lack of availability or shortages of equipment, spare parts and consumables;  

(iv) access to appropriately skilled labour, competent operation and managerial 

employees, contractors and consultants;  

(v) unanticipated operational and technical difficulties, mechanical failure of 

operating plant and equipment, industrial and environmental accidents; 

(vi) industrial action, disputes or disruptions;  

(vii) industrial and environmental accidents;  

(viii) increases in costs and cost overruns;  

(ix) financial failure, or default by any future alliance or service provider to the 

Company which may require the Company to face unplanned expenditure;  

(x) native title process;  

(xi) changing government regulations; and  

(xii) other factors beyond the control of the Company.  

In addition, the construction of any proposed development may exceed the expected 

timeframe or cost for a variety of reasons out of the Company's control. Any delays to 

project development could adversely affect the Company's operations and financial 

results and may require the Company to raise further funds to complete the project 

development and commence operations.  

(b) Future capital requirements  

The Company will require further financing in the future, in addition to amounts raised 

under the Offer.  

Any additional equity financing may be dilutive to Shareholders, may be undertaken at 

lower prices than the current market price or may involve restrictive covenants which limit 

the Company's operations and business strategy. Debt financing, if available, may involve 

restrictions on financing and operating activities.  

As an exploration entity, the Company is making a loss, meaning it is reliant on raising 

funds from investors or lenders in order to continue to fund its operations and to scale 

growth.  

Although the Directors believe that additional capital can be obtained, no assurances can 

be made that appropriate capital or funding, if and when needed, will be available on 

terms favourable to the Company or at all. If the Company is unable to obtain additional 

financing as needed, the Company may be required to reduce the scope of its activities, 

which could have a material adverse effect on the Company's activities and could affect 

the Company's ability to continue as a going concern.  

The Company may undertake additional offerings of Shares and of Securities convertible 

into Shares in the future. The increase in the number of Shares issued and outstanding 

and the possibility of sales of such Shares may have a depressive effect on the price of 
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Shares. In addition, as a result of such additional Shares, the voting power of the 

Company's existing Shareholders will be diluted.  

(c) Resource estimation risks 

The Company has reported a Mineral Resource in respect of the Pontax Project. 

However, resource estimates are expressions of judgement based on knowledge, 

experience and industry practice. Estimates which were valid when initially calculated 

may alter significantly or become more uncertain when new information or techniques 

become available due to, for example, additional drilling or production tests over the life 

of the mine. Downward revision of Mineral Resource estimates may adversely affect the 

Company’s operational and financial performance.  

There can be no guarantee that the Mineral Resource will be successfully converted to 

an Ore Reserve. In addition, by their very nature, resource estimates are imprecise and 

depend to some extent on interpretations which may prove to be inaccurate. 

(d) Tenure, access and grant of licences / permits  

The Company’s operations are subject to receiving and maintaining licences and permits 

from appropriate governmental authorities. There is no assurance that delays will not 

occur in connection with obtaining all necessary grants or renewals of licences / permits 

for the proposed operations, additional licences / permits for any possible future changes 

to operations, or additional permits associated with new legislation.  

Prior to any development on any of its properties, subsidiaries of the Company must 

receive licences / permits from appropriate governmental authorities. There is no certainty 

that the Company will hold all licences / permits necessary to develop or continue 

operating at any particular property. 

The Directors report that after due enquiries by them, in their opinion, there have not 

been any circumstances that have arisen or that have materially affected or will materially 

affect the status of the licences / permits.  

(e) Land access risk  

Land access is critical for exploration and exploitation to succeed. It requires both access 

to the mineral rights and access to the surface rights.  

Minerals rights may be negotiated and acquired. In all cases, the acquisition of 

prospective exploration and mining licences is a competitive business in which 

proprietary knowledge or information is critical and the ability to negotiate satisfactory 

commercial arrangements with other parties is often essential. The Company may not be 

successful in acquiring or obtaining the necessary licences to conduct exploration or 

evaluation activities outside of the mineral tenements that it owns.  

Access to land for exploration and evaluation purposes can be obtained by:  

(i) private access and compensation agreement with the landowner;  

(ii) purchase of surface rights; or  

(iii) through judicial rulings.  
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However, access rights to licences can be affected by many factors, including:  

(i) travel restrictions, quarantining procedures or other impediments to the free 

movement of personnel as a result of COVID-19;  

(ii) surface title land ownership negotiations, which are required before ground 

disturbing exploration activities can commence within the jurisdictions in which 

the Company operates;  

(iii) permitting for exploration activities, which are required in order to undertake most 

exploration and exploitation activities within the jurisdictions in which the 

Company operates;  

(iv) wildfires; and  

(v) natural occurrences, including inclement weather, volcanic eruptions, lahars and 

earthquakes.  

All of these issues have the potential to delay, curtail and preclude the Company's 

operations. While the Company will have the potential to influence some of these access 

issues, and retains staff to manage those instances where negotiations are required to 

gain access, it is not possible for the Company to predict the extent to which the above-

mentioned risks and uncertainties may adversely impact the Company's operations.  

(f) Access to sufficient used and new equipment  

The services provided by the Company are dependent on access to used and new 

mining equipment, including obtaining timely access to drill rigs capable of meeting the 

Company’s drilling requirements.  

In the event that the Company has difficulty in securing adequate supplies of mining 

equipment at appropriate prices, or if the quality of the equipment is not acceptable or 

suitable, its ability to perform or commence new projects may be adversely affected. This 

difficulty may have an adverse impact on the financial performance and financial position 

of the Company. 

(g) Reliance on key personnel  

The Company's future depends, in part, on its ability to attract and retain key personnel. It 

may not be able to hire and retain those personnel at compensation levels consistent with 

its existing compensation and salary structure. The Company's future also depends on 

the continued contributions of its executive management team and other key 

management and technical personnel, the loss of whose services would be difficult to 

replace. In addition, any inability of the Company to attract appropriately qualified 

personnel could have a material adverse effect on the Company's business.  

(h) Insurance and uninsured risks  

The Company faces various risks in conducting its business and may lack adequate 

insurance coverage or may not have the relevant insurance coverage. Although 

insurance is maintained in line with industry practice, no assurance can be given that 

such insurance will be available in the future on commercially reasonable terms or that 

any cover will be adequate and available to cover any or all claims.  
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(i) Commodity price and exchange rate risks  

To the extent the Company is involved in mineral production, the revenue derived through 

the sale of commodities may expose the potential income of the Company to commodity 

price and exchange rate risks. The prices of lithium and other minerals, fluctuate widely 

and are affected by numerous factors beyond the control of the Company, for example, 

industrial and retail supply and demand, exchange rates, inflation rates, changes in global 

economies, confidence in the global monetary system, forward sales of metals by 

producers and speculators as well as other global or regional political, social or economic 

events.  

Future serious price declines in the market values of lithium and other minerals, could 

cause the development of, and eventually the commercial production from, the 

Company's projects and the Company's other properties to be rendered uneconomic. 

Depending on commodity prices, the Company could be forced to discontinue production 

or development and may lose its interest in, or may be forced to sell, some of its 

properties. Even as commercial quantities of lithium and other minerals are produced, 

there is no assurance that a profitable market will exist for those minerals.  

Further, international prices of various commodities are denominated in United States 

dollars. In contrast, the income and expenditure of the Company are, and will be taken 

into account in Australian dollars and Canadian dollars. Consequently, the Company is 

exposed to the fluctuations and volatility of the rate of exchange between the United 

States dollar and the Australian dollar and the Canadian dollar, as determined in 

international markets.  

In addition to adversely affecting any potential future reserve estimates of the Company 

and its financial condition, declining commodity prices can impact operations by requiring 

a reassessment of the feasibility of a particular project. A reassessment may be the result 

of a management decision or may be required under financing arrangements related to a 

particular project. Even if a project is ultimately determined to be economically viable, the 

need to conduct such a reassessment may cause substantial delays or may interrupt 

operations until the reassessment can be completed.  

(j) Risk of adverse publicity  

The Company's activities will involve mineral exploration and mining and regulatory 

approval of its activities may generate public controversy. Political and social pressures 

and adverse publicity could lead to delays in approval of, and increased expenses for, the 

Company's activities. The nature of the Company's business attracts a high level of public 

and media interest and, in the event of any resultant adverse publicity, the Company's 

reputation may be harmed.  

(k) Third party risk  

The operations of the Company will require involvement of a number of third parties, 

including suppliers. With respect to these third parties, and despite applying best practice 

in terms of precontracting due diligence, the Company is unable to completely avoid the 

risk of:  

(i) financial failure or default by a participant in any joint venture to which the 

Company may become a party; and  

(ii) insolvency, default on performance or delivery by any operators, contractors or 

service providers. 
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These contracts typically contain provisions providing for early termination of the 

contracts upon giving varying notice periods and paying varying termination amounts. 

The early termination of any of these contracts, for any reason, may mean that the 

Company will not realise the full value of the contract, which is likely to adversely affect 

the growth prospects, operating results and financial performance of the Company.  

(l) Climate change  

There are a number of climate-related factors that may affect the Company's business. 

Climate change or prolonged periods of adverse weather and climatic conditions 

(including rising sea levels, floods, hail, drought, water scarcity, temperature extremes, 

frosts, earthquakes and pestilences) may have an adverse effect on the ability of the 

Company to access and utilise its tenements and therefore the Company's ability to carry 

out its operations. Changes in policy, technological innovation and consumer or investor 

preferences could adversely impact the Company's business strategy, particularly in the 

event of a transition (which may occur in unpredictable ways) to a lower-carbon economy.  

(m) Occupational health and safety  

Site safety and occupational health and safety outcomes are a critical element in the 

reputation of the Company and its ability to retain and be awarded new contracts in the 

resources industry. While the Company has a strong commitment to achieving a safe 

performance on site and a strong record in achieving safety performance, a serious site 

safety incident could impact upon the reputation and financial performance of the 

Company.  

Additionally, laws and regulations, as well as the requirements of customers, may 

become more complex and stringent or the subject of increasingly strict interpretation and 

enforcement. Failure to comply with applicable regulations or requirements may result in 

significant liabilities, suspended operations and increased costs. Industrial accidents may 

occur in relation to the performance of the Company's services. Accidents, particularly 

where a fatality or serious injury occurs, or a series of accidents, may have operational 

and financial implications for the Company, which may negatively impact the financial 

performance and future potential of the Company.  

(n) Management of growth  

There is a risk that management of the Company will not be able to implement the 

Company's growth strategy. The capacity of management to properly implement and 

manage the strategic direction of the Company may affect the Company's financial 

performance.  

(o) Technology and information systems  

The Company relies on the effective and efficient operation of information technology, 

software systems, communications technology and other systems and equipment for its 

operations, including technology and systems provided by third parties. If any of these 

systems, software or technologies fail to operate effectively, or new systems or significant 

upgrades are required, the Company could suffer interruption to its services and loss of 

data which could lead to financial loss and damage to its reputation.  

Service interruption may be as a result of issues, including hardware, software or system 

failures, computer viruses, third party service failures, cyber-attacks or other cyber 

incidents. Further, failure of the Company's disaster recovery arrangements to operate 

effectively could also result in financial loss and damage to the reputation of the 

Company.  
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(p) Unforeseen expenses  

The Company's cost estimates and financial forecasts include appropriate provisions for 

material risks and uncertainties and are considered fit for purpose for the activities of the 

Company. If risks and uncertainties prove to be greater than expected, or if unforeseen 

material risks and uncertainties arise, the expenditure proposals of the Company are 

likely to be adversely affected. 

(q) Sovereign risk 

The Company's projects in Canada are located outside of Australia and are subject to the 

risks associated in operating in a foreign country. These risks may include economic, 

social or political instability or change, hyperinflation, currency non-convertibility or 

instability and changes of law affecting foreign ownership, government participation, 

taxation, working conditions, rates of exchange, exchange control, exploration licensing, 

export duties, repatriation of income or return of capital, environmental protection, labour 

relations as well as government control over natural resources or government regulations 

that require the employment of local staff or contractors or require other benefits to be 

provided to local residents.  

Any future material adverse changes in government policies or legislation in foreign 

jurisdictions in which the Company has projects that affect foreign ownership, exploration, 

development or activities of companies involved in exploration and production, may affect 

the viability and profitability of the Company. 

4.3 General risks  

(a) General economic climate 

Factors such as inflation, currency fluctuations, interest rates, legislative changes, 

political decisions and industrial disruption have an impact on operating costs. The 

Company’s future income, asset values and share price can be affected by these factors 

and, in particular, by exchange rate movements. 

(b) Securities investments 

Applicants should be aware that there are risks associated with any securities 

investment.  The prices at which the Company’s Shares trade may be above or below the 

issue price of the Offer and may fluctuate in response to a number of factors.  Further, 

the stock market is prone to price and volume fluctuations.  There can be no guarantee 

that trading prices will be sustained.  These factors may materially affect the market price 

of the Shares, regardless of the Company’s operational performance. 

(c) Government and legal risk 

Changes in government, monetary policies, taxation and other laws could have a 

significant impact on the Company’s assets, operations and ultimately the financial 

performance of the Company and its Shares.  Such changes are likely to be beyond the 

control of the Company and may affect industry profitability as well as the Company’s 

capacity to explore and mine.  

The Company is not aware of any reviews or changes that would affect its permits.  

However, changes in community attitudes on matters such as taxation, competition policy 

and environmental issues may bring about reviews and possibly changes in government 

policies.  There is a risk that such changes may affect the Company’s development plans 

or its rights and obligations in respect of its permits.  Any such government action may 
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also require increased capital or operating expenditures and could prevent or delay 

certain operations by the Company.  

(d) Litigation risks  

The Company is exposed to possible litigation risks including native title claims, tenure 

disputes, environmental claims, occupational health and safety claims and employee 

claims.  Further, the Company may be involved in disputes with other parties in the future 

which may result in litigation.  Any such claim or dispute if proven, may impact adversely 

on the Company’s operations, financial performance and financial position.  As at the 

date of this Prospectus, there are no material legal proceedings affecting the Company.  

(e) Force majeure  

Force majeure is a term used to refer to an event beyond the control of a party claiming 

that the event has occurred.  Significant catastrophic events – such as war, acts of 

terrorism, pandemics, loss of power, cyber security breaches or global threats – or natural 

disasters – such as earthquakes, fire or floods or the outbreak of epidemic disease – 

could disrupt the Company’s operations and interrupt critical functions, or otherwise harm 

the business.  To the extent that such disruptions or uncertainties result in delays or 

cancellations of the deployment of the Company’s products and solutions, its business, 

results of operations and financial condition could be harmed. 

(f) Taxation  

The acquisition and disposal of Securities will have tax consequences, which will differ 

depending on the individual financial affairs of each investor.  All potential investors in the 

Company are urged to obtain independent financial advice about the consequences of 

acquiring Securities from a taxation point of view and generally.  To the maximum extent 

permitted by law, the Company, its officers and each of their respective advisers accept 

no liability and responsibility with respect to the taxation consequences of applying for 

Shares under this Prospectus. 

(g) Unforeseen risk 

There may be other risks which the Directors are unaware of at the time of issuing this 

Prospectus which may impact on the Company, its operations and/or the valuation and 

performance of its Shares. 

4.4 Investment speculative 

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the 

Company or by investors in the Company. The above factors, and others not specifically referred 

to above, may in the future materially affect the financial performance of the Company and the 

value of the Shares offered under this Prospectus.  

Therefore, the Shares to be issued pursuant to this Prospectus carry no guarantee with respect to 

the payment of dividends, returns of capital or the market value of those Securities. 

Potential investors should consider that the investment in the Company is highly speculative and 

should consult their professional advisers before deciding whether to apply for Shares pursuant to 

this Prospectus.  
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5. Additional Information  

5.1 Rights and liabilities attaching to Shares 

A summary of the rights attaching to Shares in the Company is below. This summary is qualified 

by the full terms of the Constitution (a full copy of the Constitution is available from the Company 

on request free of charge) and does not purport to be exhaustive or to constitute a definitive 

statement of the rights and liabilities of Shareholders. These rights and liabilities can involve 

complex questions of law arising from an interaction of the Constitution with statutory and 

common law requirements. For a Shareholder to obtain a definitive assessment of the rights and 

liabilities which attach to Shares in any specific circumstances, the Shareholder should seek legal 

advice. 

(a) General meeting and notices 

Shareholders are entitled to be present in person, or by proxy, attorney or representative 

to attend and vote at general meetings of the Company. 

Shareholders may requisition meetings in accordance with section 249D of the 

Corporations Act and the Constitution of the Company. 

(b) Ranking of Shares 

At the date of this Prospectus, all Shares are of the same class and rank equally in all 

respects. Specifically, the Shares issued pursuant to this Prospectus will rank equally 

with existing Shares. 

(c) Voting rights 

Subject to any rights or restrictions, at general meetings of Shareholders or classes of 

shareholders: 

(i) every Shareholder present and entitled to vote may vote in person or by attorney, 

proxy or representative;  

(ii) on a show of hands, every person present who is a Shareholder or a proxy, 

attorney or representative of a Shareholder has one vote; and 

(iii) on a poll, every person present who is a Shareholder or a proxy, attorney or 

representative of a Shareholder, has one vote for every fully paid Share held and 

a fraction of one vote for each partly paid up Share held, equal to the proportion 

which the amount paid up on that Share (excluding amounts credited) is to the 

total amounts paid up and payable (excluding amounts credited) on that Share. 

(d) Dividend rights 

Subject to the Corporations Act and the Company’s Constitution, the Directors may pay 

any interim, special or final dividends as, in their judgment, the financial position of the 

Company justifies. 

Subject to the rights of the holders of any shares with special rights to dividends, all 

dividends in respect of a share must be paid in the proportion that the amount paid (not 

credited) on the share bears to the total amounts paid and payable (excluding amounts 

credited) on the share. 
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The Directors may capitalise any profits of the Company and distribute that capital to the 

Shareholders, in the same proportions as the Shareholders are entitled to a distribution 

by dividend.  

(e) Variation of rights 

If at any time the share capital is divided into different classes of shares, the rights 

attaching to the Shares may only be varied by the consent in writing of the holders of 

three-quarters of the issued shares of that class, or with the sanction of a special 

resolution passed at a separate general meeting of the holders of the shares in that class. 

(f) Transfer of Shares 

Subject to the Constitution, the Corporations Act and the Listing Rules, ordinary Shares 

are freely transferable. 

(g) Future increase in capital 

The issue of any Shares is under the control of the Board of the Company as appointed 

from time to time. Subject to restrictions on the issue or grant of Securities contained in 

the Listing Rules, the Constitution and the Corporations Act (and without affecting any 

special right previously conferred on the holder of an existing Share or class of shares), 

the Directors may issue Shares and other Securities as they shall, in their absolute 

discretion, determine. 

(h) Rights on winding up 

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

divide among the Shareholders in kind the whole or any part of the property of the 

Company and may for that purpose set such value as the liquidator considers fair on any 

property to be so divided and may determine how the division is to be carried out as 

between the Shareholders or different classes of Shareholders. 

(i) Alteration of constitution  

In accordance with the Corporations Act, the Constitution can only be amended by a 

special resolution passed by at least three quarters of Shareholders present and voting at 

the general meeting. In addition, at least 28 days written notice specifying the intention to 

propose the resolution as a special resolution must be given. 

5.2 PearTree  

PearTree was engaged to facilitate the Offer pursuant to an engagement agreement executed on 

26 July 2023 (PearTree Engagement Letter). Under the PearTree Engagement Letter and a 

subscription and renunciation agreement (Share Subscription Agreement) dated 18 August 

2023, PearTree agreed to purchase the Shares under the Offer as agent for the Investors. 

Pursuant to the terms of these agreements, no fees are payable to PearTree from the Company 

for its role with respect to the Offer.  

The Share Subscription Agreement contains terms and conditions considered standard for an 

agreement of this nature.  
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5.3 Joint Lead Managers 

The Company has entered into a lead manager mandate with Canaccord Genuity (Australia) 

Limited and Euroz Hartleys (JLMs) whereby the JLMs will act as the joint lead managers, brokers 

and bookrunners to the Hard Placement and Placement (Lead Manager Mandate).  Canaccord 

Genuity (Australia) Limited will facilitate the end buyer block trade of the Shares issued pursuant 

to the Offer, which involves PearTree (as agent for the Investors) selling the Shares to the Hard 

Placement Participants at A$0.225 per Share.  

The JLMs will receive (in aggregate): 

(a) a capital raising fee of 3.0% of the gross proceeds raised under the Hard Placement and 

Placement;  

(b) a management fee of 1.5% of the gross proceeds raised under the Hard Placement and 

Placement; and 

(c) a coordination fee of A$50,000,  

in consideration for their services under the Lead Manager Mandate (Broker Fees). The JLMs 

will split the net capital raising and management fees (after fees paid to third party brokers) 

evenly, with Canaccord Genuity (Australia) Limited receiving the coordination fee on a sole basis. 

The Broker Fees are payable to the JLMs by the Company on the date that the Company 

receives any proceeds in respect of the Hard Placement and Placement.  

The JLMs have separately engaged Shaw and Partners Limited as Co-Manager to the Hard 

Placement and Placement.  

The Lead Manager Mandate is otherwise on terms and conditions considered standard for an 

agreement of this nature.   

5.4 Company is a disclosing entity 

The Company is a 'disclosing entity' (as defined in section 111AC of the Corporations Act) for the 

purposes of section 713 of the Corporations Act, and, as such, is subject to regular reporting and 

disclosure obligations. Specifically, like all listed companies, the Company is required to 

continuously disclose any information it has to the market which a reasonable person would 

expect to have a material effect on the price or the value of the Company's Shares (unless a 

relevant exception to disclosure applies). The Shares issued pursuant to this Prospectus are in 

the same class as Shares that have been quoted on the official list of the ASX during the three 

months prior to the issue of this Prospectus.  

This Prospectus is a 'transaction specific prospectus' to which the special content rules under 

section 713 of the Corporations Act apply. That provision allows the issue of a more concise 

prospectus in relation to an offer of securities, or operation to acquire securities, in a class which 

has been continuously quoted by ASX in the three months prior to the date of the prospectus. In 

general terms 'transaction specific prospectuses' are only required to contain information in 

relation to the effect of the issue of Shares in the Company and the rights attaching to the Shares. 

It is not necessary to include general information in relation to all of the assets and liabilities, the 

financial position, profits and losses or prospects of the issuing company.  

This Prospectus is intended to be read in conjunction with the publicly available information in 

relation to the Company which has been notified to ASX and does not include all of the 

information that would be included in a prospectus for an initial public offering of securities in an 

entity that is not already listed on a stock exchange. Investors should therefore have regard to the 
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other publicly available information in relation to the Company before making a decision whether 

or not to invest.  

Having taken such precautions and having made such enquires as are reasonable, the Company 

believes that it has complied with the general and specific requirements of ASX as applicable 

from time to time throughout the three months before the issue of this Prospectus which required 

the Company to notify ASX of information about specified events or matters as they arise for the 

purpose of ASX making that information available to the stock market conducted by ASX.  

Information that is already in the public domain has not been reported in this Prospectus other 

than that which is considered necessary to make this Prospectus complete.  

The Company, as a disclosing entity under the Corporations Act states that:  

(a) it is subject to regular reporting and disclosure obligations;  

(b) copies of documents lodged with the ASIC in relation to the Company (not being 

documents referred to in section 1274(2)(a) of the Corporations Act) may be obtained 

from, or inspected at, the offices of the ASIC; and  

(c) it will provide a copy of each of the following documents, free of charge, to any person on 

request between the date of issue of this Prospectus and the Closing Date:  

(i) the Annual Report being the most recent annual financial report of the Company 

lodged with the ASIC before the issue of this Prospectus; and 

(ii) any documents used to notify ASX of information relating to the Company in the 

period from lodgement of the annual financial report referred to in paragraph (i) 

above until the issue of this Prospectus in accordance with the Listing Rules as 

referred to in section 674(1) of the Corporations Act.  

Copies of documents lodged with the ASIC in relation to the Company may be obtained from, or 

inspected at, an ASIC office (see Section 5.6 below). Copies of all documents announced to the 

ASX can be found at https://www.cygnusmetals.com/.  

5.5 Dividend Policy 

The Directors are not able to say when and if dividends will be paid in the future, as the payment 

of any dividends will depend on the future profitability, financial position and cash requirements of 

the Company. 

5.6 Copies of documents 

Copies of documents lodged by the Company in connection with its reporting and disclosure 

obligations may be obtained from, or inspected at, an office of ASIC. The Company will provide 

free of charge to any person who requests it during the period of the Offer a copy of: 

(a) the Annual Report for the period ending 31 December 2022 lodged with ASX on 

31 March 2023; and 

(b) the following continuous disclosure notices given by the Company to notify ASX of 

information relating to the Company during the period from the date of lodgement of the 

Annual Report referred to in paragraph (a), until the date of this Prospectus: 

https://www.cygnusmetals.com/
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Date lodged Subject of Announcement 

21 August 2023 Proposed issue of securities – CY5 

21 August 2023 Proposed issue of securities – CY5 

21 August 2023 Proposed issue of securities – CY5 

21 August 2023 Successful flow-through raising and placement, SPP launched 

17 August 2023 Trading Halt 

14 August 2023 Presentation for Pontax Maiden Resource 

14 August 2023 Maiden Resource at Pontax Project 

1 August 2023 Notification of cessation of securities - CY5 

31 July 2023 Quarterly Activities/Appendix 5B Cash Flow Report 

28 July 2023  Notice of General Meeting/Proxy Form/Notice of Access 

28 July 2023 Proposed issue of securities - CY5 

28 July 2023 Cygnus expands landholding at highly prospective Auclair 

25 July 2023 RRS Twilight Investor Series Presentation 

12 July 2023 Spodumene-bearing pegmatite boulders identified at Auclair 

6 July 2023 Satisfaction of Pontax earn-in milestone 

6 July 2023 Cleansing Notice 

6 July 2023 Application for quotation of securities - CY5 

4 July 2023 Dozens of pegmatite targets identified at Sakami Project 

20 June 2023 More strong assays confirm rare earths discovery in WA 

14 June 2023 Pontax Project Studies to commence ahead of Maiden Resource 

7 June 2023 Highly promising clay-hosted rare earths discovery in WA 

23 May 2023 Cleansing Notice 

22 May 2023 67 pegmatites identified plus spodumene confirmed at Auclair 

18 May 2023 Application for quotation of securities - CY5 

18 May 2023 Application for quotation of securities - CY5 

17 May 2023 Constitution 

17 May 2023 Results of Annual General Meeting 

12 May 2023 Notification regarding unquoted securities - CY5 

3 May 2023 Change in substantial holding 

2 May 2023 Options Exercise and Cash Position 

2 May 2023 Change of Director's Interest Notice x 3 

2 May 2023 Application for quotation of securities - CY5 

2 May 2023 Notification of cessation of securities - CY5 

27 April 2023 Corporate Presentation 

21 April 2023 Quarterly Activities/Appendix 5B Cash Flow Report 

19 April 2023 Best result from Pontax drilling to date 

14 April 2023 Notice of Annual General Meeting/Proxy Form/Notice of Access 

12 April 2023 Issue of Shares and Cleansing Notice 

12 April 2023 Auclair sale completed and Osisko becomes shareholder 
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Date lodged Subject of Announcement 

12 April 2023 Application for quotation of securities - CY5 

11 April 2023 Proposed issue of securities - CY5 

11 April 2023 Application for quotation of securities - CY5 

3 April 2023 Initial Director's Interest Notice 

3 April 2023 Final Director's Interest Notice 

3 April 2023 Notification regarding unquoted securities - CY5 

The following documents are available for inspection throughout the period of the Offer during 

normal business hours at the registered office of the Company: 

(a) this Prospectus; 

(b) the Constitution; and 

(c) the consents referred to in Section 5.15 and the consents provided by the Directors to the 

issue of this Prospectus. 

5.7 Information excluded from continuous disclosure notices 

There is no information which has been excluded from a continuous disclosure notice in 

accordance with the Listing Rules other than as is set out in this Prospectus.  

As part of its ordinary course of business the Company is continually looking for assets that are 

complementary to its existing operations or assessing transactions that will otherwise provide 

value to shareholders, including the potential disposal of non-core assets.  

As at the date of this Prospectus, the Company is not in possession of any material assay 

information. However, the Company has commenced a number of drilling campaigns and expects 

to receive assay and other exploration results over the coming months. 

5.8 Determination by ASIC 

ASIC has not made a determination which would prevent the Company from relying on 

section 713 of the Corporations Act in issuing the Shares under this Prospectus.  

5.9 Substantial Shareholders 

Based on the information available as at the date of this Prospectus, those persons which 

together with their associates have a voting power in 5% or more of the Shares on issue are set 

out below.  

Substantial Shareholder Number of Shares % Voting Power1  

Steve Parsons2 15,914,176 7.13% 

Merk Investments LLC3 16,850,000 7.55% 

Notes: 

1. Calculated based on the Shares on issue as at the date of this Prospectus.  

2. As set out in the Form 604 lodged with ASIC and announced to ASX on 3 May 2023. 
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3.  Merk Investments LLC is a North American institution. Holdings based on a share registry analysis 
as at 31 July 2023. 

5.10 Interests of Directors 

(a) Information disclosed in this Prospectus 

Other than as set out in this Prospectus, no Director holds or has held within the 2 years 

preceding lodgement of this Prospectus with ASIC, any interest in: 

(i) the formation or promotion of the Company; 

(ii) any property acquired or proposed to be acquired by the Company in connection 

with its formation or promotion, or the Offer; or 

(iii) the Offer, 

and no amounts have been paid or agreed to be paid and no benefits have been given or 

agreed to be given to a Director: 

(iv) as an inducement to become, or to qualify as, a Director; or 

(v) for services provided in connection with the formation or promotion of the 

Company, or the Offer. 

(b) Security holding 

The relevant interests of each of the Directors in Securities of the Company as at the date 

of this Prospectus are set out below. 

Director Shares 
Voting 

power (%) 

Unquoted 

Options 

Performance 
Rights 

Kevin Tomlinson1 Nil Nil Nil 1,000,000 

Raymond Shorrocks2 4,938,449 2.21 3,500,000 1,000,000  

Michael Naylor3 8,518,894 3.82 2,250,000 8,000,000 

Michael Bohm4 7,860,036 3.52 Nil Nil 

David Southam5 285,715 0.13 Nil 18,000,000 

Notes:  

1. Mr Tomlinson’s Securities are held indirectly through JJROK Inc, of which Mr Tomlinson is 
a shareholder and director.  

Mr Tomlinson is not eligible to participate in the SPP. 

2. Mr Shorrocks’ Securities are held indirectly through Spring Street Holdings Pty Ltd, of 
which Mr Shorrocks is a director.  

Mr Shorrocks intends to apply for Shares under the SPP for up to the maximum amount. 

3. Mr Naylor’s Securities are held as follows: 

(a) 2,133,912 Shares are held indirectly by Mr Naylor and Ms Sarah McAlpine (as 
trustees for the M D & S J Super Fund A/C);  

(b) 1,000,000 Shares are held indirectly by Mr Naylor and Mrs Sarah June Naylor (as 
trustees for the Blue Leaf A/C); 
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(c) 5,211,504 Shares, 2,250,000 Unquoted Options and 8,000,000 Performance 
Rights are held indirectly through Gold Leaf Corporate Pty Ltd (as trustee for the 
Gold Leaf Corporate A/C), an entity controlled by Mr Naylor’s spouse; and 

(d) 173,478 Shares are held indirectly through his spouse, Mrs Sarah June Naylor. 

Mr Naylor intends to apply for Shares under the SPP for up to the maximum amount. 

4. Mr Bohm’s Securities are held as follows: 

(a) 6,697,780 Shares are held indirectly through his spouse, Mrs Charmaine Linda 
Lobo; and 

(b) 1,162,256 Shares are held indirectly through CLJML Investments Pty Ltd (as 
trustee for CLJML S/F Account), of which Mr Bohm is a director, shareholder and 
beneficiary. 

Mr Bohm intends to apply for Shares under the SPP for up to the maximum amount. 

5. Mr Southam’s Securities are held indirectly through his spouse, Ms Lynnette Edwards. The 
Company is seeking shareholder approval at a meeting to be held on 28 August 2023 to 
issue a further 3,178,809 Performance Rights to David Southam (or his nominee). For 
further information refer to the Notice of Meeting announced on 28 July 2023. 

 Mr Southam intends to apply for Shares under the SPP for up to the maximum amount. 

(c) Remuneration 

The Constitution of the Company provides that the Non-Executive Directors are entitled 

to be paid an amount of fees which does not in any year exceed in aggregate the amount 

last fixed by ordinary resolution. The current amount fixed to be paid to Non-Executive 

Directors is A$600,000 per annum. The remuneration of Directors: 

(i) may be a stated salary or a fixed sum for attendance at each meeting of Directors 

or both; or 

(ii) may be a share of the fixed aggregate amount or as determined by the Company 

in general meeting to be the remuneration payable to all Directors which is to be 

divided between the Directors in the proportions agreed between them or, failing 

agreement, equally,  

and if it is a stated salary under (i) or a share of a fixed sum under (ii) above, will be taken 

to accrue from day to day. 

The Constitution also provides that: 

(i) the Directors shall be entitled to be paid all travelling and other expenses properly 

incurred by them in connection with the affairs of the Company, including 

attending and returning from general meetings of the Company or meetings of the 

Directors or of committees of the Directors; and  

(ii) if any of the Directors renders or is called on to perform extra services or to make 

any special exertions in connection with the affairs of the Company, the Directors 

may arrange for a special remuneration to be paid to that Director, either in 

addition to or in substitution for that Director's remuneration in the fee-pool 

described above.  

The remuneration of Executive Directors is to be fixed by the Board. As at the date of this 

Prospectus, the Company has one Executive Director. Mr David Southam commenced as 

Managing Director on 13 February 2023 and his total remuneration package is $480,000 

(inclusive of superannuation). Mr Naylor transitioned from Executive Director to Non-

Executive Director on 1 March 2023 and his annual base salary reverted to $55,000 

(inclusive of superannuation) on that date.   
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The table below sets out the remuneration provided to the Directors of the Company and 

their associated companies during the last two financial years (FY), being the FY ended 

31 December 2021 (FY21) and the FY ended 31 December 2022 (FY22), inclusive of 

directors’ fees, consultancy fees, superannuation benefits and share-based payments. 

Director FY ended 31 Dec 2022 

(A$) 

FY ended 31 Dec 2021 

(A$) 

Kevin Tomlinson1 - - 

David Southam2 9,167 - 

Raymond Shorrocks3 94,774 367,955 

Michael Bohm 55,000 54,875 

Michael Naylor4 308,342 273,724 

Shaun Hardcastle5 42,500 40,000 

Simon Jackson6 11,855 156,869 

Notes: 

1. Mr Tomlinson was appointed as Non-Executive Chairman on 3 April 2023. 

2. Mr Southam was appointed as a Non-Executive Director on 1 November 2022 and 
transitioned to Managing Director on 13 February 2023. 

3. Mr Shorrocks transitioned from Non-Executive Chairman to Non-Executive Director on 
3 April 2023. Mr Shorrocks previously transitioned from Non-Executive Director to 
Executive Chairman on 8 November 2021 and from Executive Chairman to Non-Executive 
Chairman on 25 May 2022. 

4. Mr Naylor transitioned to Non-Executive Director on 1 March 2023, having previously been 
the Company’s Executive Director. 

Blue Leaf Corporate Pty Ltd (Blue Leaf), an entity controlled by Mr Naylor, was previously 
engaged to provide company secretarial and financial management services to the 
Company. The former Joint Company Secretary and CFO, Ms Sue Field, was contracted 
by Blue Leaf to provide these services to the Company. The Company paid annual fees to 
Blue Leaf of A$90,000 in FY21 and A$118,500 in FY22. Subsequent to FY22, the contract 
was terminated.  

As set out in Section 5.11, Mr Michael Naylor is a director of Belltree and has an indirect 
interest in Belltree through an entity controlled by his spouse. The Company paid total fees 
to Belltree of A$7,000 in FY22.  

5. Mr Hardcastle resigned as Non-Executive Director on 3 April 2023 and was paid director 
fees until this date. 

Mr Hardcastle was previously a partner at HWL Ebsworth Lawyers, which provided legal 
services to the Company during FY21 and FY22 to the value of A$46,117 and A$4,358, 
respectively.  

Mr Hardcastle is a partner at Hamilton Locke, which provided legal services to the 
Company during FY22 to the value of A$137,025. Section 5.12 sets out the approximate 
amount to be paid to Hamilton Locke in connection the Offer and for various legal services 
provided to the Company and its subsidiaries. 

As set out in Section 5.11, Mr Hardcastle has an indirect interest in Belltree. The Company 
paid total fees to Belltree of A$7,000 in FY22.  

6. Mr Jackson was appointed Non-Executive Director on 8 November 2021, having 
previously been Executive Director. Mr Jackson subsequently resigned as Non-Executive 
Director on 25 May 2022 and was paid director fees until this date. 
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5.11 Related party transactions 

Except as disclosed in this Prospectus, there are no related party transactions involved in the 

Offer. 

The Company has engaged Belltree Corporate Pty Ltd (Belltree) for the provision of company 

secretarial services, pursuant to which the Company pays $6,500 per month (excluding GST) to 

Belltree. The Joint Company Secretary, Ms Maddison Cramer, is contracted through Belltree to 

provide these services to the Company. Belltree will charge a further fee of $6,000 (excluding 

GST) for services in conjunction with the Offer and Placement. Mr Michael Naylor is a director of 

Belltree and has an indirect interest in Belltree through an entity controlled by his spouse, and 

former director Mr Shaun Hardcastle also has an indirect interest in Belltree. As such, Belltree is 

considered to be a related party of the Company.   

The Company’s policy in respect of related party arrangements is: 

(a) a Director with a material personal interest in a matter is required to give notice to the 

other Directors before such a matter is considered by the Board; and 

(b) for the Board to consider such a matter, the Director who has a material personal interest 

is not present while the matter is being considered at the meeting, unless it is resolved by 

the Board of Directors that the Director can be present at the meeting but does not vote 

on the matter. 

5.12 Interests of other persons 

Except as disclosed in this Prospectus, no expert, promoter or other person named in this 

Prospectus as performing a function in a professional, advisory or other capacity: 

(a) has any interest nor has had any interest in the last two years prior to the date of this 

Prospectus in the formation or promotion of the Company, the Shares offered under this 

Prospectus or property acquired or proposed to be acquired by the Company in 

connection with its formation or promotion or the Shares offered under this Prospectus; or 

(b) has been paid or given or will be paid or given any amount or benefit in connection with 

the formation or promotion of the Company or the Shares offered under this Prospectus. 

Hamilton Locke will be paid approximately $25,000 (plus GST) in fees for legal services in 

connection with the Offer. Hamilton Locke has been paid approximately $250,000 for other legal 

services to the Company and its subsidiaries over the past 24 months.  

Computershare Investor Services Pty Limited has been appointed to conduct the Company’s 

share registry functions and to provide administrative services in respect to issue of the Shares 

under the Offer, and will be paid for these services on standard industry terms and conditions.  



 

37 

 

5.13 Expenses of the Offer and Placement 

The estimated expenses of the Offer (which will be paid out of the Company’s existing capital) 

and Placement are as set out below:  

Estimated expense  A$1 

ASIC lodgement fees  3,000 

ASX quotation fees 20,000 

Lead Manager fees2 326,000 

Australian legal and preparation expenses 25,000 

Canadian legal preparation expenses 47,000 

Canadian tax preparation expenses 92,000 

General administrative and company secretarial expenses 6,000 

TOTAL 519,000 

Notes:  

1. The figures are rounded to the nearest A$1,000.  

2. A summary of the Lead Manager Mandate is set out in Section 5.3. 

5.14 CHESS 

The Company participates in the Clearing House Electronic Subregister System, known as 

CHESS. ASX Settlement Pty Limited, a wholly owned subsidiary of ASX, operates CHESS in 

accordance with the Listing Rules and the ASX Settlement Operating Rules.  

The Company will not issue certificates to security holders. Rather, holding statements (similar to 

bank statements) will be dispatched to security holders as soon as practicable after issue. 

Holding statements will be sent either by CHESS (for security holders who elect to hold Securities 

on the CHESS sub-register) or by the Company’s share registry (for security holders who elect to 

hold their Securities on the issuer sponsored sub-register). The statements will set out the 

number of Securities issued under this Prospectus and the Holder Identification Number (for 

security holders who elect to hold Securities on the CHESS sub register) or Shareholder 

Reference Number (for security holders who elect to hold their Securities on the issuer sponsored 

sub-register). Updated holding statements will also be sent to each security holder following the 

month in which the balance of their security holding changes, and also as required by the Listing 

Rules and the Corporations Act. 

5.15 Consents 

Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offeror of 

Shares under this Prospectus), the Directors, any persons named in the Prospectus with their 

consent having made a statement in the Prospectus and persons involved in a contravention in 

relation to the Prospectus, with regard to misleading and deceptive statements made in the 

Prospectus. Although the Company bears primary responsibility for the Prospectus, the other 

parties involved in the preparation of the Prospectus can also be responsible for certain 

statements made in it. 



 

38 

 

Each of the parties referred to in this Section: 

(a) has not authorised or caused the issue of the Prospectus or the making of the Offer; 

(b) does not make, or purport to make, any statement in this Prospectus other than those 

referred to in this Section; and 

(c) in light of the above, only to the maximum extent permitted by law, expressly disclaim and 

take no responsibility for any part of this Prospectus other than a reference to its name 

and a statement included in this Prospectus with the consent of that party as specified in 

this Section. 

Hamilton Locke has given its written consent to being named as the solicitors to the Company in 

this Prospectus. Hamilton Locke has not withdrawn its consent prior to the lodgment of this 

Prospectus with ASIC. 

Each of the Directors have given their written consent to being named in this Prospectus in the 

context in which they are named. Each of the Directors have not withdrawn their consent before 

the lodgment of this Prospectus with ASIC.  

Computershare Investor Services Pty Limited has given its written consent to being named as the 

share registry to the Company in this Prospectus. Computershare Investor Services Pty Limited 

has not withdrawn its consent prior to the lodgment of this Prospectus with ASIC. 

Canaccord Genuity (Australia) Limited and Euroz Hartleys Limited have given their written 

consent to being named as the JLMs to the Offer in this Prospectus. Canaccord Genuity 

(Australia) Limited and Euroz Hartleys Limited have not withdrawn their consent prior to the 

lodgement of this Prospectus with ASIC.  
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6. Directors’ Statement and Consent 

This Prospectus is authorised by each of the Directors of the Company. 

This Prospectus is signed for and on behalf of Company by: 

 

Kevin Tomlinson 

Non-Executive Chairman 

Cygnus Metals Limited 

Dated: 22 August 2023 
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7. Glossary of Terms 

These definitions are provided to assist persons in understanding some of the expressions used 

in this Prospectus. 

$ or A$ means Australian dollars. 

Acceptance means a valid acceptance of Shares under the Offer made 

pursuant to this Prospectus on an Application Form. 

Act means the Income Tax Act (Canada).  

Annual Report means the financial report lodged by the Company with ASIC in 

respect to the year ended 31 December 2022 includes the 

corporate directory, Directors’ report, auditor's independence 

declaration, consolidated statement of profit or loss and other 

comprehensive income, consolidated statement of financial 

position, consolidated statement of changes in equity, 

consolidated statement of cash flows, notes to the consolidated 

financial statements, together with an independent auditor's 

report for the period to 31 December 2022. 

Applicant means a person who submits an Application Form. 

Application means a valid application under the Offer made on an 

Application Form.  

Application Form means the application form provided by the Company with a 

copy of this Prospectus. 

Application Monies means the monies paid by Applicants in respect of Shares the 

subject of an Application. 

ASIC means the Australian Securities and Investments Commission. 

ASX means ASX Limited (ACN 008 624 691) and, where the context 

permits, the Australian Securities Exchange operated by ASX 

Limited. 

Auclair Project means the project acquired from Osisko Development Corp 

located in Quebec, Canada.   

AWST means Australian Western Standard Time, being the time in 

Perth, Western Australia. 

Board means the Directors meeting as a board.  

Business Day means Monday to Friday inclusive, other than a day that ASX 

declares is not a business day. 

C$ means Canadian dollars.  

Canadian Optioned 

Projects 

means the Pontax Project, Megawatt Projects and CMH 

Projects.  

Capital Raising Fee has the meaning given in Section 5.3. 
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CHESS means ASX Clearing House Electronic Subregistry System. 

Closing Date  has the meaning given to it in the Proposed Timetable. 

CMH means 9219-8845 QC. Inc. (Canadian Mining House).  

CMH Option 

Agreements 

means the option agreements entered into between the 

Company (through its wholly owned subsidiary Avenir Metals 

(Canada) Limited) and CMH on 27 September 2022 and 

27 March 2023 pursuant to which the Company has the option 

to acquire a 100% interest in the CMH Projects. 

CMH Projects means the:  

(a) 166 mining claims known as the Pontax Extension 

Property located north of Matagami in the Province of 

Quebec, Canada covering 8,827 hectares;  

(b) 189 mining claims known as the Beryl Lake Project, which 

surrounds the Company’s ground at the Auclair Project in 

Quebec, Canada; and  

(c) 231 mining claims known as the Sakami Project in 

Quebec, Canada. 

Company or Cygnus means Cygnus Metals Limited (ACN 609 094 653) (ASX:CY5). 

Constitution means the constitution of the Company as at the date of this 

Prospectus. 

Corporations Act means Corporations Act 2001 (Cth). 

Directors  mean the directors of the Company as at the date of this 

Prospectus. 

Earn-In Agreement means the earn-in agreement the Company entered into with 

Stria Lithium Inc. (TSX-V: SRA.P) under which the Company 

has the opportunity to earn a 70% interest in the Pontax Project.  

Hard Placement  has the meaning given in Section 1.1. 

Hard Placement 

Participants 

has the meaning given in Section 1.1. 

Investors has the meaning given in Section 1.1. 

Issuer Sponsored means Shares issued by an issuer that are held in uncertified 

form without the holder entering into a sponsorship agreement 

with a broker or without the holder being admitted as an 

institutional participant in CHESS. 

JLMs means Canaccord Genuity (Australia) Limited (ACN 075 071 

466) and Euroz Hartleys Limited (ACN 104 195 057). 

Lead Manager Mandate has the meaning given in Section 5.3. 

Listing Rules means the listing rules of ASX. 
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MegaWatt means MegaWatt Lithium and Battery Minerals Corp. 

MegaWatt Option 

Agreement 

means the option agreement entered into between the 

Company (through its wholly owned subsidiary Avenir Metals 

(Canada) Limited) and MegaWatt on 27 September 2022, 

pursuant to which the Company has the option to acquire up to 

an 80% interest in the MegaWatt Projects. 

MegaWatt Projects means the 40 mining claims known as the Route 381 Project 

and an additional 229 claims known as the Mitsumis Project 

located in Quebec, Canada. 

Mineral Resource  means a mineral resource estimate as defined in the 

Australasian Code for Reporting of Exploration Results, Mineral 

Resources and Ore Reserves 2012 edition. 

Noranda Vendors means Noranda Royalties Inc. and 6998046 Canada Inc. 

Offer has the meaning given in Section 1.1. 

Opening Date means the date on which the Offer opens.  

Option means an option to acquire a Share, subject to certain terms 

and conditions.  

Option Agreements means, collectively, the Pontax Agreement, CMH Option 

Agreement and MegaWatt Option Agreement, Sakami Project.  

Ore Reserve means an ore reserve estimate as defined in the Australasian 

Code for Reporting of Exploration Results, Mineral Resources 

and Ore Reserves 2012 edition. 

PearTree means PearTree Securities Inc.  

Performance Right  means a right, subject to certain terms and conditions, to 

acquire a Share on the satisfaction (or waiver) of certain 

performance conditions.  

Placement means the Company’s Share placement announced to ASX on 

21 August 2023.  

Pontax Project means the Pontax Project in Quebec, Canada, the subject of the 

Earn-In Agreement.   

Prospectus means this prospectus dated 22 August 2023. 

Section means a section of this Prospectus. 

Securities means Shares, Options and/or Performance Rights. 

Share means a fully paid ordinary share in the capital of the Company. 

Shareholder means a holder of Shares. 

Sirios Project means the project acquired from Sirios Resources Inc., which is 

an extension of the Pontax Project in Quebec, Canada.  
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SPP means the Company’s share purchase plan announced to raise 

a further $2,000,000 before costs through the issue of up to 

8,888,889 Shares.  

Subscription 

Agreement 

means the subscription and renunciation agreement between 

the Company and PearTree dated 18 August 2023. 

Timetable means the proposed timetable for the Offer set out on page iv of 

this Prospectus.  

Unquoted Options means Options which are not quoted on ASX’s official list. 
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