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IMPORTANT NOTICE
General
This Prospectus is issued by Cosmo Metals Limited
(ACN 653 132 828) (Cosmo Metals or Company).

with in accordance with section 724 of the
Corporations Act.

This Prospectus is dated 22 November 2021 and
was lodged with ASIC on the same date. Neither
ASIC nor ASX take any responsibility for the contents
of this Prospectus or the merits of the investment to
which this Prospectus relates.

This Prospectus will be available online at Cosmo
Metal’s website, www.cosmometals.com.au, or in
hard copy upon request during the Exposure Period.
Applications received during this time will not be
processed until after the expiration of the Exposure
Period and preference will not be conferred on such
Applications.

Prospectus
Cosmo Metals will apply to ASX within 7 days
following the Prospectus Date for the Shares offered
by this Prospectus to be listed for quotation by ASX.
Cosmo Metals will not issue any Shares on the basis
of this Prospectus later than the expiry date of this
Prospectus, 22 December 2022, being 13 months
after the Prospectus Date.
Before applying for the Offers under this Prospectus,
potential investors should carefully read this
Prospectus so that they can make an informed
assessment of:
•
•
•

the rights and liabilities attaching to the New
Shares;
the assets and liabilities of Cosmo Metals; and
Cosmo Metals’ financial position, performance
and prospects.

It is important that you read this Prospectus in its
entirety and seek professional advice where
necessary.
The Offers should be considered
speculative.
Cosmo Metals has not authorised any person to give
any information or make any representation in
connection with an offer which is not contained in this
Prospectus. Any information or representation not
contained in this Prospectus should not be relied on
as having been made or authorised by Cosmo
Metals or its Directors.

Exposure Period
This Prospectus is subject to an Exposure Period of
7 days from the date of lodgement with ASIC
pursuant to the Corporations Act. ASIC may extend
this period by a further 7 days. The purpose of the
Exposure Period is to enable this Prospectus to be
examined by market participants prior to the raising
of funds. The examination may result in the
identification of deficiencies in this Prospectus, and
in such circumstances, any Applications received
during the Exposure Period may need to be dealt

Electronic Prospectus
An electronic version of this Prospectus is available
online at www.cosmometals.com.au. The Offers
constituted by this Prospectus in electronic form are
available only to Australian residents accessing the
website and receiving this Prospectus in electronic
form within Australia. Persons who access the
Prospectus in electronic form should ensure that they
download and read the entire Prospectus. Persons
having received a copy of this Prospectus in its
electronic form may, during the Offer Period, obtain
a paper copy of this Prospectus (free of charge within
Australia) by contacting Cosmo Metals at its
registered office during normal business hours.

Applications
Applications for Shares under the Offers must be
made via the online Application Form by following the
instructions on Cosmo Metals’ website at
www.cosmometals.com.au/prospectus
and
completing a BPAY® payment, or otherwise by
arrangement with the Lead Managers. Paper
Application Forms will not be made available or
accepted.
The Corporations Act prohibits any person from
passing an Application Form to any other person
unless it is attached to, or accompanied by, a hard
copy of this Prospectus or a complete and unaltered
electronic copy of this Prospectus.
An Application Form included in this Prospectus may
only be distributed if it is included in, or accompanied
by, a complete and unaltered copy of this
Prospectus. Each Application Form contains a
declaration that the investor has personally received
the complete and unaltered Prospectus prior to
completing an Application Form. Cosmo Metals
reserves the right not to accept a completed
Application Form if it has reason to believe that the
Applicant has not received a Prospectus or that the
Application Form has been altered or tampered with
in any way.
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No investment advice provided
The Prospectus does not provide investment advice.
You should seek your own financial advice in relation
to the Offers. The Offers contained in this Prospectus
do not take into account your investment objectives,
financial situation and particular needs. It is important
that you read this Prospectus carefully and in full
before deciding to accept the Offers. In particular, in
considering the prospects of Cosmo Metals, you
should consider the risk factors that could affect the
financial performance of Cosmo Metals in light of
your personal circumstances (including financial and
taxation issues) and seek professional advice from
your accountant, stockbroker, lawyer, or other
professional adviser before deciding to invest.
Applicants should carefully consider the risk factors
that affect Cosmo Metals and the industry in which it
operates. Section 5 of this Prospectus outlines some
significant risk factors that may impact on the
prospects of Cosmo Metals. Further, any number of
known and unknown risks, uncertainties and other
factors could affect the actual results, performance
or achievements of Cosmo Metals.
In particular, you should carefully consider these risk
factors in light of your personal circumstances,
investment objectives, financial circumstances, tax
position and particular needs (including financial and
taxation issues) and seek accountant, stockbroker,
lawyer, or other professional adviser before deciding
whether to invest in Cosmo Metals. There may be
risks in addition to these that should be considered
in light of your personal circumstances.

Competent Persons’ statements
The information in this Prospectus that relates to
exploration results at the Yamarna Project is based
on information compiled by Jeremy Clark, who is a
Member of the Australian Institute of Mining and
Metallurgy. Jeremy Clark is a director of Lily Valley
International Pty Ltd. He has sufficient experience
which is relevant to the style of mineralisation and
type of deposit under consideration and to the activity
which being undertaking to qualify as a ‘Competent
Person’ as defined in the JORC Code. Jeremy Clark
consents to the inclusion in this Prospectus of the
statements based on their information in the form
and context in which they appear.

Practitioner Consent – Independent
Geologist’s Report
Lily Valley International Pty Ltd has given its written
consent to being named as Independent Geologist in
this Prospectus, the inclusion of the Independent
Geologist’s Report in Appendix 2 of this Prospectus
in the form and context in which the report is included
and the inclusion of statements contained in
Appendix 2 of this Prospectus in the form and context
in which those statements are included in this

Prospectus. Lily Valley has not withdrawn its consent
prior to lodgement of this Prospectus with the ASIC.

Exploration results, Exploration
Targets, Mineral Resources and Ore
Reserves
Exploration Results, Exploration Targets, Mineral
Resources and Ore Reserve estimates contained in
this Prospectus are stated in accordance with the
JORC Code and are expressions of judgment based
on knowledge, experience, and industry practice.
Although Exploration Results, Exploration Targets,
Mineral Resources and Ore Reserve estimates
contained in this Prospectus comply with the JORC
Code, they may not comply with the relevant
guidelines in other countries.

Disclaimer and Forward-looking
statements
Except as required by law, and only to the extent so
required, neither Cosmo Metals nor any other person
guarantees the future performance of Cosmo Metals,
or any return on any investment made pursuant to
this Prospectus. The information contained in reports
of third parties includes assumptions, estimates, and
generalisations that Cosmo Metals believes to be
reliable, but Cosmo Metals cannot warrant or
guarantee the completeness of such information. No
person is authorised to give any information or make
any representation in connection with an offer which
is not contained in this Prospectus. Any information
or representation not contained in the Prospectus
may not be relied on as having been authorised by
Cosmo Metals or the Directors.
This
Prospectus
contains
forward-looking
statements which are identified by words such as
“may”, “could”, “believes”, “estimates”, “expects”,
“intends”, and other similar words that involve risks
and uncertainties. These forward-looking statements
are not guarantees of future performance and involve
known
and
unknown
risks,
uncertainties,
assumptions, and other important factors, and speak
only as of the Prospectus Date. Many of these
forward-looking statements are beyond the control of
Cosmo Metals and Cosmo Metals does not
undertake to publicly update or revise any forwardlooking statement. Unless specifically noted,
statements made by, attributed to or based on
statements by third parties which have not been
consented to for the purpose of section 716(2) of the
Corporations Act and are included in this Prospectus
by Cosmo Metals on the basis of ASIC Corporations
(Consents to Statements) Instrument 2016/72 relief
from the Corporations Act for statements used from
books, journals, or comparable publications.

Cosmo Metals Ltd Prospectus | cosmometals.com.au
5

Privacy

Jurisdictional Restrictions

If you apply for Shares you will provide personal
information to Cosmo Metals and the Share Registry.
Cosmo Metals and the Share Registry will collect,
hold and use your personal information in order to
assess your Application, service your needs as an
investor, provide facilities and services that you
request and carry out appropriate administration. If
you do not provide the information requested, your
Application may not be able to be processed
efficiently, or at all.

This Prospectus does not constitute an offer or
invitation in any place in which, or to any person to
whom, it would not be lawful to make such an offer
or invitation. No action has been taken to register or
qualify the Shares or the Offers, or to otherwise
permit a public offering of Shares, in any jurisdiction
outside Australia. The distribution of this Prospectus
(including in electronic form) outside Australia may
be restricted by law and persons who come into
possession of this Prospectus outside Australia
should seek advice and observe any such
restrictions. This Prospectus does not constitute an
offer or invitation in any jurisdiction in which, or to any
person to whom, it would be unlawful to make such
an offer or invitation.

The Corporations Act requires Cosmo Metals to
include information about its Shareholders (including
name, address, and details of the Shares held) in its
public Share Register.
Your personal information may also be provided to
Cosmo Metals’ agents and service providers on the
basis that they deal with such information in
accordance with Cosmo Metals’ privacy policy and
as authorised (or would be authorised) under the
Privacy Act 1988 (Cth). Cosmo Metals’ agents and
service providers may be located outside Australia
where your personal information may not receive the
same level of protection as that afforded under
Australian law. The types of agents and service
providers that may be provided with your personal
information and the circumstances in which your
personal information may be shared include: the
Share Registry for ongoing administration of the
Share Register; the Lead Managers in order to
assess your Application; printers and other
companies for the purpose of preparation and
distribution of statements and for handling mail;
market research companies for the purpose of
analysing Cosmo Metals’ Shareholder base and for
product development and planning; and legal and
accounting firms, auditors, contractors, consultants
and other advisers for the purpose of administering,
and advising on, the Shares for associated actions.
Your personal information may also be used from
time to time to inform you about other products and
services offered by Cosmo Metals which it considers
may be of interest to you. You may request access
to your personal information held by (or on behalf of)
Cosmo Metals. You may be required to pay a
reasonable charge to the Share Registry in order to
access your personal information. You can request
access to your personal information by writing to or
telephoning the Share Registry using the details set
out in the Directory.
If any of your information is not correct or has
changed, please contact the Share Registry or
Cosmo Metals to update your information. In
accordance with the requirements of the
Corporations Act, information on the Share Register
will be accessible to members of the public.

Residents of New Zealand
This document has not been registered, filed with or
approved by any New Zealand regulatory authority
under the Financial Markets Conduct Act 2013 (the
"FMC Act"). The New Shares are not being offered
or sold in New Zealand (or allotted with a view to
being offered for sale in New Zealand) other than to
a person who:
•

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

•

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

•

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

•

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

•

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

Residents of Singapore
This document and any other materials relating to the
New Shares have not been, and will not be, lodged
or registered as a prospectus in Singapore with the
Monetary Authority of Singapore. Accordingly, this
document and any other document or materials in
connection with the offer or sale, or invitation for
subscription or purchase, of New Shares, may not be
issued, circulated or distributed, nor may the New
Shares be offered or sold, or be made the subject of
an invitation for subscription or purchase, whether
directly or indirectly, to persons in Singapore except
pursuant to and in accordance with exemptions in
Subdivision (4) Division 1, Part XIII of the Securities
and Futures Act, Chapter 289 of Singapore (the
"SFA"), or as otherwise pursuant to, and in
accordance with the conditions of any other
applicable provisions of the SFA.
This document has been given to you on the basis
that you are (i) an "institutional investor" (as defined
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in the SFA) or (ii) an "accredited investor" (as defined
in the SFA). If you are not an investor falling within
one of these categories, please return this document
immediately. You may not forward or circulate this
document to any other person in Singapore.
Any offer is not made to you with a view to the New
Shares being subsequently offered for sale to any
other party. There are on-sale restrictions in
Singapore that may be applicable to investors who
acquire New Shares. As such, investors are advised
to acquaint themselves with the SFA provisions
relating to resale restrictions in Singapore and
comply accordingly.

Residents of Hong Kong
WARNING: This document has not been, and will not
be, registered as a prospectus under the Companies
(Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong, nor has it been
authorised by the Securities and Futures
Commission in Hong Kong pursuant to the Securities
and Futures Ordinance (Cap. 571) of the Laws of
Hong Kong (the "SFO"). No action has been taken in
Hong Kong to authorise or register this document or
to permit the distribution of this document or any
documents issued in connection with it. Accordingly,
this document may not be distributed and the New
Shares may not be offered or sold in Hong Kong
other than to "professional investors" (as defined in
the SFO and any rules made under that ordinance).
No advertisement, invitation or document relating to
the Securities offered by this Prospectus has been or
will be issued, or has been or will be in the
possession of any person for the purpose of issue, in
Hong Kong or elsewhere that is directed at, or the
contents of which are likely to be accessed or read
by, the public of Hong Kong (except if permitted to do
so under the securities laws of Hong Kong) other
than with respect to Securities offered by this
Prospectus that are or are intended to be disposed
of only to persons outside Hong Kong or only to
professional investors. No person allotted Securities
offered by this Prospectus may sell, or offer to sell,
such securities in circumstances that amount to an
offer to the public in Hong Kong within six months
following the date of issue of such securities.
The contents of this document have not been
reviewed by any Hong Kong regulatory authority.
You are advised to exercise caution in relation to the
offer. If you are in doubt about any contents of this
document, you should obtain independent
professional advice.

Residents of the European Union
This document has not been, and will not be,
registered with or approved by any securities
regulator in the European Union. Accordingly, this
document may not be made available, nor may the

New Shares be offered for sale, in the European
Union except in circumstances that do not require a
prospectus under Article 1(4) of Regulation (EU)
2017/1129 of the European Parliament and the
Council of the European Union (the "Prospectus
Regulation").
In accordance with Article 1(4)(a) of the Prospectus
Regulation, an offer of New Shares in the European
Union is limited to persons who are "qualified
investors" (as defined in Article 2(e) of the
Prospectus Regulation).

Residents of the United Kingdom
Neither this document nor any other document
relating to the offer has been delivered for approval
to the Financial Conduct Authority in the United
Kingdom and no prospectus (within the meaning of
section 85 of the Financial Services and Markets Act
2000, as amended ("FSMA")) has been published or
is intended to be published in respect of the New
Shares.
The New Shares may not be offered or sold in the
United Kingdom by means of this document or any
other document, except in circumstances that do not
require the publication of a prospectus under section
86(1) of the FSMA. This document is issued on a
confidential basis in the United Kingdom to "qualified
investors" within the meaning of Article 2(e) of the UK
Prospectus Regulation. This document may not be
distributed or reproduced, in whole or in part, nor
may its contents be disclosed by recipients, to any
other person in the United Kingdom.
Any invitation or inducement to engage in investment
activity (within the meaning of section 21 of the
FSMA) received in connection with the issue or sale
of the Securities offered by this Prospectus has only
been communicated or caused to be communicated
and will only be communicated or caused to be
communicated in the United Kingdom in
circumstances in which section 21(1) of the FSMA
does not apply to the Company.
In the United Kingdom, this document is being
distributed only to, and is directed at, persons (i) who
have professional experience in matters relating to
investments falling within Article 19(5) (investment
professionals) of the Financial Services and Markets
Act 2000 (Financial Promotions) Order 2005
("FPO"), (ii) who fall within the categories of persons
referred to in Article 49(2)(a) to (d) (high net worth
companies, unincorporated associations, etc.) of the
FPO or (iii) to whom it may otherwise be lawfully
communicated (together "relevant persons"). The
investment to which this document relates is
available only to relevant persons. Any person who
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is not a relevant person should not act or rely on this
document.

Residents of the United States of
America
Neither this Prospectus nor the Shares offered by it
have been, nor will they be, registered under the US
Securities Act of 1993 as amended (US Securities
Act) and may not be offered, sold or resold:
•

•

in the United States of America or to, or for the
account or benefit of US Persons (as defined in
Rule 902 under the US Securities Act) except in
a transaction exempt from the registration
requirements of the US Securities Act and
applicable United States state securities laws;
and
outside the United States of America, except to
non-US persons in offshore transactions in
compliance with Regulation S under the US
Securities Act.

No internet site is part of this
Prospectus
The content of Cosmo Metals’ website does not form
part of this Prospectus. Any reference in this
Prospectus to a website or a document included on
a website is a textual reference for information and
convenience only and none of those documents or
websites are incorporated by reference.

No prospective financial information
The Directors have considered the matters outlined
in ASIC Regulatory Guide 170. Cosmo Metals will
use the proceeds of the Offers for the purposes set
out in Section 2.4. Given Cosmo Metals is an earlystage company which does not have any trading
history, reliable forecasts of any possible revenue
and expenses cannot be prepared and accordingly
the Directors have not included forecasts in this
Prospectus.

Photographs and Diagrams
Photographs used in this Prospectus which do not
have descriptions are for illustration purposes only
and should not be interpreted to mean that any
person shown endorses this Prospectus or its
content. Diagrams are illustrative only and may not
be drawn to scale. The people and assets depicted
in photographs in this Prospectus are not employees
or assets of Cosmo Metals unless specifically stated.

No cooling-off rights
Cooling-off rights do not apply to an investment in
New Shares offered under this Prospectus. This
means that, in most circumstances, you cannot
withdraw your Application once it has been accepted.

Meaning of Terms
Capitalised terms and certain other technical terms
used in this Prospectus are defined or explained in
the Glossary in Section 11.
References to “our”, “us” and “we” are references to
Cosmo Metals.
References to “I”, “you” and “your” are references to
the Applicant.

Currency
References to “$”, “A$”, “AUD”, or “dollar” are
references to Australian currency, unless otherwise
stated.
References to “US$” are references to United States
currency, unless otherwise stated.

Time
References to time relate to the time in Perth,
Western Australia, unless otherwise stated.

Enquiries
If you require assistance to complete an Application
for New Shares under this Prospectus, require
additional copies of this Prospectus, have any
questions in relation to the Offers, please contact the
Company at +61 8 6400 5301 or at
admin@cosmometals.com.au.
If you are uncertain as to whether accepting an Offer
is a suitable investment for you, you should seek
professional advice from your accountant,
stockbroker, lawyer or other professional adviser
before deciding whether to invest in Cosmo Metals.
This Prospectus is important and you should read it
in full.

Statements of Past Performance
This Prospectus includes information regarding the
past performance and activities of Cosmo Metals.
Investors should be aware that past performance is
not indicative of future performance.
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KEY INFORMATION
Indicative Timetable
Event

Target Date

Lodgement of Prospectus with ASIC and post on website

22 November 2021

Expiry of Exposure Period

29 November 2021
(unless extended)

Opening Date of the Offers

29 November 2021

Closing Date of the GBR Shareholder Priority Offer

13 December 2021

Closing Date of the Public Offer

24 December 2021

Issue of New Shares under the Share Offer

12 January 2022

Despatch of Holding Statements

14 January 2022

Shares commence trading on ASX

27 January 2022

Notes: This timetable is indicative only and is subject to change. Investors are encouraged to submit
their Applications as early as possible as the Share Offer may close early. Cosmo Metals, in
consultation with the Lead Managers, reserves the right, subject to the Corporations Act and all other
applicable laws and regulations, to vary the dates in this timetable without prior notice, including to
extend the Closing Date, or to accept late Applications, or to delay or withdraw the Share Offer. If the
Share Offer are withdrawn, all Application Moneys for New Shares which have not been issued will be
refunded (without interest) as soon as practicable.

Key Details of the Share Offer
The below key information is a summary only and is not intended to provide complete information
about the Share Offer. This key information should be read in conjunction with the information
contained in the balance of this Prospectus.
Minimum
Subscription

Maximum
Subscription

$0.20

$0.20

Total Shares offered under the Share Offer

25,000,000

35,000,000

Cash proceeds of the Share Offer (before costs)

$5,000,000

$7,000,000

$10,000,000

$12,000,000

Key Details of the Share Offer
Price per Share under the Share Offer

Market capitalisation at the Offer Price

Enquiries
If you require assistance to complete an Application, require additional copies of this Prospectus, or
have any questions in relation to the Share Offer, please contact the Company at +61 8 6400 5301 or
at admin@cosmometals.com.au.
If you are uncertain as to whether accepting an Offer is a suitable investment for you, you should seek
professional advice from your accountant, stockbroker, lawyer, or other professional adviser before
deciding whether to invest in Cosmo Metals.
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INVESTMENT HIGHLIGHTS AND RISKS
Key Investment Highlights
Dominant land position
in a highly prospective
belt

461km2 of highly prospective tenure in an established mineral belt with
proven potential to host globally significant discoveries such as Gold
Road’s (ASX:GOR) and Gold Fields Ltd.’s +6.7Moz Gruyere Gold Mine.

Developing a largescale nickel-coppercobalt system

Historical drilling has intersected shallow copper-nickel-cobalt sulphide
mineralisation at multiple prospects at the Yamarna Project. The most
advanced prospect is Mt Venn where mineralisation has been defined
over a 1.5km of strike, and remains open along strike and at depth.
Significant intercepts include:
o
o
o

48m @ 0.8% Cu, 0.2% Ni, 0.07% Co from 103m (17MVRC015)
61m @ 0.5% Cu, 0.1% Ni, 0.05% Co from 86m (17MVRC007)
4.0m @ 1.3% Cu, 0.7% Ni, 0.06% Co from 33m (MVRC010)

Drill ready targets

An extensive pipeline of untested resource extensional and regional
targets at the Mt Venn and Eastern Mafic prospects, with a focus on
identifying high grade copper and nickel sulphide mineralisation –
drilling planned for December 2021.

Well credentialled
Board and management
team

Well credentialled board and management team, with significant
resource industry experience and a successful track-record of
discovering and financing significant mineral deposits. The team
includes Ziggy Lubieniecki who is credited for the discovery of the
+6Moz Gruyere gold deposit neighbouring the Yamarna Project.

Exposure to global
decarbonisation and
battery megatrends

Cosmo aims to produce high value base metal concentrate products to
service the emerging battery metals market underpinned by the worldwide clean energy transition while meeting demand for traditional
market such as steel and electronics.

Multi-Commodity
Potential

Under-explored regional gold targets with high potential for ‘Gruyere’
style gold deposits and significant PGE, uranium, chromite and
vanadium potential yet to be explored.

Attractive valuation and
leverage to exploration
success

$5,000,000 enterprise value at listing (based on the Offer Price), limited
free float and minimum entry price of $0.20 per Share.

Key Investment Risks
Nature of mineral
exploration,
development, and
mining

The business of mineral exploration, development, and production is
subject to risk by its nature. Potential investors should understand that
mineral exploration, development and mining (the activities undertaken
or intended to be undertaken by Cosmo Metals) are high-risk
enterprises, only occasionally providing high rewards. Mineral
exploration and development requires large amounts of expenditure
over extended periods of time and may be impeded by circumstances
and factors beyond Cosmo Metals’ control.

Small, speculative
company

The Company is a small company in terms of its market capitalisation
and number of Shareholders. The Company’s business is mineral
exploration. The New Shares offered pursuant to the Share Offer should
be considered speculative due to the size of the Company and the
nature of the Company’s business.
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Agents and contractors

The ability of Cosmo Metals to achieve its business objectives will
depend on the performance by Cosmo Metals and counterparties of
their contractual obligations. If any party defaults in the performance of
its obligations under a contract, it may be necessary for either party to
approach a court to seek a legal remedy, which could be costly for
Cosmo Metals.

Acquisitions

Cosmo Metals may make acquisitions of, or significant investments in,
companies or assets that are complementary to its business in the future
as part of future growth plans. Any such future transactions are
accompanied by the risks commonly encountered in making
acquisitions of companies or assets, such as integrating cultures and
systems of operation, relocation of operations, short term strain on
working capital requirements, achieving mineral exploration success,
and retaining key staff.

Operational risks

The operations of the Company may be affected by various factors such
as (but not limited to) failure to locate or identify mineral deposits, failure
to achieve predicted grades in exploration and mining, and operational
and technical difficulties encountered in mining.

Grant of future
authorisations to
explore and mine

If Cosmo Metals discovers an economically viable mineral deposit that
it then intends to develop, it will, among other things, require various
approvals, licences, and permits before it will be able to mine the
deposit. There is no guarantee that the Company will be able to obtain
all required approvals, licences, and permits. To the extent that required
authorisations are not obtained or are delayed, the Company’s
operational and financial performance may be materially adversely
affected.

Results of studies

Subject to the results of any future exploration and testing programs,
Cosmo Metals may progressively undertake a number of studies in
respect to the Projects or any new projects of Cosmo Metals. These
studies may include scoping studies, pre-feasibility studies and
bankable feasibility studies. Even if a study determines the economics
of any of Cosmo Metals’ projects, there can be no guarantee that the
Projects will be successfully brought into production as assumed or
within the estimated parameters in the feasibility study.

Future capital
requirements

Cosmo Metals currently has no operating revenue. As is typical for
exploration companies that do not have cash-generating businesses,
Cosmo Metals’ ability to meet its on-going operating costs and capital
expenditure requirements will ultimately involve expenditure that
exceeds the estimated cash resources that Cosmo Metals is expected
to have.

No profit to date and
limited operating
history

Since the Company intends to invest in the exploration and development
of the Projects, the Directors anticipate that the Company will make
losses in the foreseeable future.

Reliance on key
personnel

Cosmo Metals’ success depends to a significant extent upon its key
management personnel, as well as other employees and technical
personnel, including sub-contractors. Cosmo Metals has a small
management team. Therefore, the loss of the services of one or more
of these key personnel could have an adverse effect on Cosmo Metals.

Miscellaneous licences
over tenements

Some of the Company’s projects are in areas proximate to other mining
and exploration projects under development. At the Yamarna Project,
thirteen miscellaneous licences encroach on parts of the tenements in
the Yamarna Project. Access agreements are in place with the holders
of each of these miscellaneous licences.
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An investment in Cosmo Metals carries risk, including those specific to Cosmo Metals’ business
activities, the industry in which it operates, and those more general risks associated with investing in
the Company’s securities. Many of these risks are partially or completely outside of the control of Cosmo
Metals, its Directors, and its officers. Consequently, the New Shares offered under this Prospectus carry
no guarantee in respect of profitability, dividends or return of capital. Neither Cosmo Metals, nor its
Directors, nor any party associated with the preparation of this Prospectus warrants that any specific
objective of Cosmo Metals will be achieved.
Additional information about key risks is disclosed in Section 5 of this Prospectus.
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CHAIRMAN’S LETTER
Dear Investor
On behalf of the Board of Cosmo Metals Ltd (Cosmo or the Company), it is with great pleasure to
invite you to become a shareholder of this exciting new mineral exploration company.
The Company was incorporated by Great Boulder Resources Ltd (Great Boulder; ASX:GBR) in August
2021 for the purpose of demerging Great Boulder’s base metal assets into a new ASX listed entity,
allowing Great Boulder to focus on its gold portfolio. Hence Cosmo is an exciting, standalone, new base
metals exploration company focused on the advancement of highly prospective assets, underpinned
by an experienced team with a proven track record of major discoveries and shareholder value creation.
Cosmo’s flagship Yamarna Project is a multi-commodity opportunity located 130km northeast of
Laverton in the Eastern Goldfields District of Western Australia and comprises the Yamarna and
Winchester exploration areas (Yamarna or the Project). Yamarna is considered highly prospective for
its base metals potential including copper-nickel-cobalt (Cu-Ni-Co) and platinum group elements (PGE).
Yamarna boasts advanced Cu-Ni-Co sulphide discoveries at the Mt Venn and Eastern Mafic prospects
with mineralisation at Mt Venn extending over 1.5km and offering near-term resource definition
potential.
Drilling by Great Boulder over the Winchester exploration area under joint venture with ASX-listed
explorer Ausgold Limited (ASX:AUC), also confirmed the potential for the discovery of further Cu-Ni-Co
mineralisation.
In addition to the advanced prospects, significant upside potential exists through an extensive and
prospective pipeline of untested regional targets.
As well as the Cu-Ni-Co-PGE potential, there are also known gold, chromite, vanadium, and uranium
occurrences within the Yamarna Project including extensions of the paleochannel hosting Elevate
Uranium’s (ASX:EL8) 10.9Mlb U3O8 Thatcher’s Soak calcrete hosted uranium deposit.
Cosmo is backed by a strong Board and management team, with significant minerals industry
experience and a successful track-record of discovering and financing significant mineral deposits. The
team includes Ziggy Lubieniecki who is credited for the discovery of the +6Moz Gruyere gold deposit
neighbouring Cosmo’s Yamarna Project.
The creation of Cosmo presents investors with the opportunity to invest in a well-funded Company with
a dedicated focus on base metals through the exploration and development of its flagship Yamarna CuNi-Co Project. The core objective is to optimise portfolio potential and hence value for shareholders.
Under this Prospectus, Cosmo is seeking to raise a minimum of $5,000,000 and maximum of
$7,000,000 via the issue of shares at an issue price of $0.20 per share under the Offer. Great Boulder
will retain 25,000,000 Cosmo shares directly post-Offer which will be escrowed for a period of two years.
Eligible Great Boulder shareholders will receive a priority entitlement to participate in the Offer capped
at $4,000,000.
The majority of the Offer proceeds will be used to fund drilling at the Yamarna Project and support the
future growth of Cosmo. An ASX listing will also provide new shareholders the opportunity to invest in
the Company, improve the Company’s ability to access capital markets and enhance the Company’s
public profile.
Cosmo’s planned exploration program aims to employ a systematic approach to delineate and test the
high priority targets at Yamarna, with the aim of defining a maiden JORC-compliant resource.
Discovery Capital and Cumulus Wealth are the joint lead managers to the Offer.
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This Prospectus contains detailed information about the Offer and the Projects of the Company as well
as the risks pertaining to an investment in the Company. I urge you to read this Prospectus in its entirety
(including the risks detailed in Section 5) and seek professional advice if required.
On behalf of the Cosmo Board, we look forward to welcoming you as a shareholder and participating
in what we believe is a very exciting future for the Company.
Yours faithfully

Peter Bird
Non-Executive Chairman
Cosmo Metals Limited
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1. INVESTMENT OVERVIEW
This Section is a summary only and not intended to provide full information for investors intending to
apply for Shares offered pursuant to this Prospectus. This Prospectus should be read and considered
in its entirety.
Topic

Summary

Further
Information

Prospectus
Who is the issuer of
this Prospectus?

Cosmo Metals Limited (ACN 653 132 828), referred to
as “Cosmo Metals” or the “Company” in this
Prospectus.

Section 3.1

What is the purpose
of this Prospectus
and the Offer?

The purpose of this Prospectus is:

Sections 2.1
and 2.4

•

to make the Share Offer to the general public to
raise a minimum of $5,000,000 and up to
$7,000,000 (before costs);

•

to satisfy the requirements for the admission of
Cosmo Metals to the Official List of ASX which will
enable efficient trading of Cosmo securities, as well
as to increase access on additional future funding
after the Share Offer; and

•

to position Cosmo Metals to meet its business
objectives, being primarily to carry out its
exploration program related to the Yamarna Project.

Overview of Cosmo Metals and its Projects
What does Cosmo
Metals do?

Cosmo Metals is an Australian public company that was
incorporated on 26 August 2021.

Section 3

The Company was established to acquire and hold the
Yamarna Project. As at the Prospectus Date, the
Company is a wholly owned subsidiary of Great Boulder
Resources Ltd (ASX:GBR).
The principal assets of the Cosmo Metals comprise the
Company’s rights and interests in the Yamarna
Tenements.
Yamarna is a multi-commodity project with significant
potential for magmatic Copper-Nickel-Cobalt-PGE
mineralisation. The Project is located 130km northeast
of Laverton in the Eastern Goldfields District of Western
Australia. Yamarna consists of nine exploration licences
and two prospecting leases. All the tenements are
granted with the exception of one exploration licence
and one prospecting licence.
At the Great Boulder Annual General Meeting held on 8
November 2021, Great Boulder shareholders voted to
demerge Cosmo Metals and undertake an initial public
offering of Cosmo Shares and application for listing on
ASX.
Cosmo is now focused on progressing its exploration
strategy at Yamarna to deliver value to Shareholders.
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Topic

Summary

Further
Information

Other than as disclosed in the Prospectus, Cosmo
Metals does not presently have any business operations
other than by virtue of the holding of an interest in
existing tenements at Yamarna and proposed
exploration of Yamarna.
What is the Yamarna
Project?

The Yamarna Project is located 130km northeast of
Laverton in the Eastern Goldfields District of Western
Australia. The project consists of nine exploration
licences and two prospecting leases. All the tenements
are granted except for applications for one exploration
licence and one prospecting licence.
The Project is comprised of two separate areas:
Winchester to the north (two exploration licences); and
Yamarna to the southeast (seven exploration licences
and two prospecting leases). Yamarna, immediately
west of the large Gruyere gold mine owned by Gold
Road Resources Ltd and Gold Fields Ltd, is the more
advanced exploration project and includes the Mt Venn
and Eastern Mafic Cu-Ni-Co discoveries.

Section 3.3
Independent
Geologist’s
Report
Solicitors’
Report on
Tenements

In recent years Yamarna has been the focus of
exploration work by Great Boulder, leading to the
discovery of magmatic-hosted Cu-Ni-Co sulphide
accumulations at Mt Venn in 2017 and at the Eastern
Mafic Complex in 2018. In 2018 Great Boulder entered
into a farm-in and joint venture agreement with Ausgold
Ltd for the Winchester area, where subsequent drilling
programs confirmed the presence of Cu-Ni-Co
sulphides in 2019.
In 2021 Great Boulder consolidated 100% ownership of
all Yamarna Tenements, other than E38/2129, in which
Ausgold retains a 25% interest.
The Yamarna Tenements are easily accessible via the
Great Central Road from Laverton, with local gravel
tracks heading north to Winchester and a combination
of the Gruyere mine access road and borefield access
roads providing direct access to Yamarna.
Refer to Section 3 and the Independent Geologist’s
Report at Appendix 2 of this Prospectus for further
details on the geology, exploration history, historical
drilling, exploration potential and exploration strategy in
respect of the Yamarna Project.
How is Cosmo
Metals structured?

Cosmo Metals is presently a wholly owned subsidiary of
Great Boulder.

Section 3.2

The Company directly holds all of its interests in the
Yamarna Tenements (subject to registration of the
transfers of those tenement interests from GBR to the
Company).
On completion of the Share Offer, Great Boulder will
remain a substantial Shareholder of the Company,
holding approximately:
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Topic

What is Cosmo
Metals’ business
model and strategy?

Further
Information

Summary
•

50% of the total Shares at Minimum Subscription to
the Share Offer; and

•

41.67% of the total Shares
Subscription to the Share Offer.

at

Maximum

Cosmo Metal’s management strategy and its key
objectives are to:

Section 3.8

The Company’s main objectives upon listing are to:
•

systematically explore the Yamarna Project,
following up on earlier work completed at the Mt
Venn, Eastern Mafic and Winchester prospects
while also conducting generative activity on other
targets throughout the project area; and

•

implement a growth strategy to seek out further
exploration opportunities which complements the
Yamarna Project and/ or Cosmo’s core focus on
battery metal assets (i.e. copper, nickel, cobalt).

In order to meet annual expenditure commitments and
maintain the Tenements in good standing Cosmo is
presently continuing exploration activities at Yamarna.
What are Cosmo
Metals’ key
dependencies?

What material
contracts has Cosmo
Metals entered into?

Cosmo Metals’ business is dependent upon:
•

funding: securing sufficient funding to undertake its
ongoing exploration activities;

•

exploration: the successful mineral exploration
activities at the Projects or other future projects
conducted by the Company;

•

key personnel: attracting and retaining suitably
skilled key management personnel;

•

tenure: maintaining its mining tenements and
obtaining title to any other claims or permits required
to conduct its business operations; and

•

consents and approvals: obtaining all consents
and approvals necessary for the conduct of its
exploration activities.

Cosmo has entered into (or is now party to) the following
material contracts, the material terms of which are
further described in Section 7:
•

the Tenement Purchase Agreement between the
Company and Great Boulder, under which the
Company has purchased 100% legal and beneficial
interest in the Yamarna Project Assets;

•

the Winchester Farm-in and Joint Venture
Agreement between the Company and Ausgold,
which provides for the holding and exploration rights
in respect of Cosmo’s 75% joint venture interest in
Tenement E38/2129;

Section 3.11

Section 7
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Topic

Summary
•

various agreements affecting the Yamarna
Tenements, including a land access agreement with
holders of native title, access agreements with other
tenement holders affecting some of Tenements and
royalty agreements in respect some of the
Tenements;

•

an agreement with Great Boulder for the provision
of office services to the Company;

•

the Lead Manager Engagement Agreement with the
Lead Managers for their engagement as lead
managers to the Share Offer;

•

an executive services agreement with James
Merrillees for his employment as the Company’s
Managing Director;

•

letters of appointment with each of the Company’s
Non-Executive Directors setting out the terms of
their engagement as Directors; and

•

deeds of indemnity, insurance and access with each
Director.

Further
Information

Investment Highlights and Risks
What are the
perceived
investment
highlights and
benefits?

Refer to the key investment highlights set out above and
in Section 3.

What are the key
investment risks?

Refer to the key investment risks set out above and in
Section 5.

Investment
Highlights and
Risks
Section 3
Investment
Highlights and
Risks
Section 5

Financial Information
What is Cosmo
Metals’ financial
position?

Following completion of the Share Offer, Cosmo Metals
will have cash reserves of between approximately $4.4
million and 6.3 million (after costs of the Share Offer)
available to pursue its exploration and development
strategies.

Section 6

Further information about the financial position of
Cosmo Metals is included in Section 6.
How will Cosmo
Metals generate
revenue?

Cosmo Metals does not anticipate generating any
revenue in the near future as it will initially be solely
undertaking exploration activities.

Sections 3.8
and 3.12

What is the financial
outlook for Cosmo
Metals?

The Directors consider that Cosmo Metals will have
sufficient cash reserves to pursue its exploration and
development strategies if the Offer closes with the
minimum subscription of $5,000,000.

Sections 2.5,
2.6 and 2.23
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Topic

Summary

Further
Information

Given the current status of Cosmo Metals’ projects and
the speculative nature of mineral exploration, the
Directors do not consider it appropriate to forecast future
earnings.
Any forecast or projection information would contain
such a broad range of potential outcomes and
possibilities that it is not possible to prepare a reliable
best estimate forecast or projection on a reasonable
basis.
Will Cosmo Metals
pay dividends?

No. The nature of the Company’s business activities
(mining exploration) are such that the Company does
not anticipate any earnings or profits from which
dividends may be paid in the foreseeable future.

Section 3.12

Directors and Key Management
Who are the
Directors and key
management of
Cosmo Metals?

What are the
interests of Directors
and their Related
Parties in Cosmo
Metals?

The Directors and key management personnel of
Cosmo Metals are:
•

Peter Bird – Non-Executive Chairman;

•

James Merrillees – Managing Director;

•

Andrew Paterson – Non-Executive Director;

•

Ziggy Lubieniecki - Non-Executive Director; and

•

Melanie Ross – Company Secretary.

Interests in Securities
Various Directors hold direct and indirect interests in
Securities of Cosmo Metals. These interests are
detailed in Section 4.5.

Section 4

Sections 4.5
and 9.2

Participation in the Share Offer
The Directors may participate in the Share Offer by
applying for Shares on the same terms and conditions
as other Applicants, as described in Section 9.2.
What payments and
benefits are to be
made or given to
Directors?

The Directors are to receive the following key payments
and benefits:
•

salary, benefits and incentives including Options
to be provided to the Managing Director, under his
executive service agreement with Cosmo Metals;

•

Directors’ fees and Options to be provided to the
Non-Executive Directors;

•

the benefit of an indemnity from Cosmo Metals in
respect of certain liabilities that the Directors may
incur acting in that capacity; and

•

liability insurance premiums which are paid for
Cosmo Metals.

Sections 4.4,
7.7 and 7.8
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Topic

Summary

Further
Information

The Share Offer is the offer to the public of 25,000,000
Shares at an issue price of $0.20 per Share to raise
$5,000,000 (before costs), with the ability to accept
oversubscriptions of up to an additional 10,000,000
Shares to raise an additional $2,000,000 (before costs).

Sections 2.1
2.2 and 2.3

Overview of the Offers
What is the Share
Offer?

The Share Offer comprises:

What are the Closing
Dates of the Share
Offer?

•

a priority entitlement offer to Eligible GBR
Shareholders to apply for a total of 20,000,000
New Shares ($4,000,000) under the Public Offer
(GBR Shareholder Priority Offer); and

•

an offer to the general public to apply for New
Shares not applied for and issued under the GBR
Shareholder Priority Offer (Public Offer).

The Closing Date of the GBR Shareholder Priority Offer
is 13 December 2021.

Section 2.2

The Closing Date of the Public Offer is 24 December
2021.
The Directors reserve the right to close the Share Offer
early or to extend a Closing Date.

Is the Share Offer
underwritten?

The Share Offer is not underwritten.

Section 2.1(d)

What Securities
being are being
offered?

The Share Offer is an offer of fully paid ordinary shares
in Cosmo Metals (i.e. Shares).

Section 8.1

How will funds
raised from the
Share Offer be used?

Cosmo Metals intends to use the funds raised from the
Share Offer as follows:

Section 2.5

•

copper-nickel sulphide target generation at the
Yamarna Project using geophysical and
geochemical surveys to build upon earlier work;

•

drill testing of copper-nickel sulphide electromagnetic (EM) targets at the Yamarna Project, and
Mt Venn resource extensional and infill drilling;

•

environmental,
heritage costs;

•

to enable its admission to the Official List of ASX;

•

for working capital purposes; and

•

to pay for the costs of the Share Offer.

social

and

governance,

and

These intended uses may be affected by new
circumstances and financial requirements that arise.
The Board reserves the right to vary the way in which
funds are applied.
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Topic

Summary

Further
Information

How will the Share
Offer affect the
capital structure of
Cosmo Metals?

Shares

Section 2.7

If the Share Offer closes successfully, the number of
Shares on issue will increase from 25,000,001 Shares
to a minimum of 50,000,001 Shares and a maximum of
60,000,001 Shares.
Options
If the Share Offer closes successfully, the Company will
have a total of 10,000,000 unquoted Options on issue.

Will the Shares be
quoted on ASX?

Cosmo Metals will apply for quotation of the New Shares
under the ASX code “CMO”.

Section 2.18

Is there a minimum
subscription
requirement for the
Share Offer?

The minimum subscription amount for the Share Offer is
$5,000,000. Shares will not be issued under the Share
Offer unless and until Applications for the Minimum
Subscription amount are received.

Section 2.1(b)

What are the
expenses of the
Share Offer?

The cash expenses of the Share Offer will be
approximately:

Section 9.3

Will any Securities
be subject to escrow
restrictions?

•

$566,000 if only the Minimum Subscription is
raised under the Share Offer; and

•

$697,000 if the Maximum Subscription is raised
under the Share Offer.

Shares under Share Offer

Section 2.10

Shares issued under the Share Offer will not be subject
to any escrow restrictions.
Existing Shares
Cosmo Metals anticipates that 25,000,001 Existing
Shares issued to Great Boulder Resources (i.e.100% of
Existing Shares) will be subject to ASX imposed escrow
restrictions for 24 months from Cosmo Metals’
admission to ASX.
Options
Cosmo Metals anticipates that all Director Options and
Lead Manager Options will be subject to ASX imposed
escrow restrictions for 24 months from Cosmo Metals’
admission to ASX.

Are there any
taxation
consequences?

The acquisition and disposal of Shares may have tax
consequences for Applicants depending on their
individual taxation circumstances and affairs.

Section 2.21

Each Applicant should consult their own taxation adviser
for advice about any taxation consequences associated
with subscribing for and disposing of Shares.
None of Cosmo Metals, the Directors nor the Lead
Managers give any advice regarding the taxation
consequences of subscribing for Shares.
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Topic

Further
Information

Summary
To the extent permitted by law, Cosmo Metals, the
Directors and Cosmo Metals’ advisers and officers, do
not accept any responsibility or liability for any taxation
consequences for persons subscribing for Shares.

Applying for New Shares
Who can apply for
Shares under the
Offer?

Members of the public resident in Australia may apply
for Shares under the Share Offer.

Sections 2.1
and 2.3

Certain residents outside Australia in an Eligible Country
may also apply for Shares under the Share Offer.
Only Eligible GBR Shareholders may apply for New
Shares under the GBR Priority Offer.
The general public (including Eligible GBR
Shareholders) may apply for New Shares under Public
Offer.

Is there a priority
allocation for
shareholders of
Great Boulder?

Yes, Eligible GBR Shareholders may apply for Shares
under the Share Offer and priority will be given to
Applications received from Eligible GBR Shareholders
in respect of up to $4,000,000 of the Share Offer (the
GBR Priority Offer).

Section 2.3

Who is an Eligible
GBR Shareholder?

An Eligible GBR Shareholder is a person who is
registered as a shareholder of Great Boulder on the
GBR Record Date (26 November 2021).

Sections 2.1 (a)
and 2.3

What is required to
apply for New
Shares?

This Prospectus is accompanied
Application Forms for the Share Offer.

Section 2.13

by

separate

Share Offer only

Application
Form

Applicants who wish to apply for Shares under the
Share Offer may do so by completing an electronic
Application Form online via Cosmo Metals’ website
(www.cosmometals.com.au) which will accompany an
electronic version of the Prospectus. Paper forms will
not be accepted.
Alternatively, Applicants may make an Application by
arrangement with the Lead Managers.
GBR Shareholder Priority Offer
An Eligible GBR Shareholder who wishes to apply for
Shares under the GBR Shareholder Priority Offer should
complete a GBR Shareholder Priority Offer Application
Form accompanying this Prospectus.
Payment of Application Monies
Applicants who apply for Shares online must complete
a BPAY® payment, as outlined in Section 2.13.
Applicants who submit an Application Form
accompanying this Prospectus may complete a BPAY®
payment, or alternatively a cheque or money order for
the relevant Application Money must accompany the
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Topic

Further
Information

Summary
completed Application Form when submitted to a Lead
Manager.

How will
Applications be
allocated?

Applications received for New Shares offered to Eligible
GBR Shareholders under the GBR Shareholder Priority
Offer will be allocated to those Applicants in priority to
other Applications under the Share Offer (up to
20,000,000 New Shares).

Section 2.17

If Applications are received for New Shares in excess of
the maximum number under the Share Offer,
Applications will be allocated at the Directors’ discretion,
in consultation with the Lead Managers. The Directors
will generally allocate New Shares in the manner they
consider will provide an optimal and appropriate
Shareholder base, having regard to ASX’s admission
requirements.
Can the Share Offer
be withdrawn?

Cosmo Metals reserves the right to withdraw the Share
Offer at any time before the issue of New Shares to
Applicants. If the Share Offer is withdrawn, Application
Money will be refunded to Applicants in full without
interest.

Section 2.1

Further Information
How can further
information be
obtained?

A person considering applying under the Offer should
read this Prospectus in full and should consult their own
qualified investment advisors if they have any questions.
The Company releases certain material information
about its affairs, both under periodic and continuous
disclosure obligations.
Certain information referred to in this Prospectus,
including copies of Cosmo Metals’ corporate
governance charters and policies, is available on
Cosmo Metals’ website at www.cosmometals.com.au.
If you have any queries concerning your existing holding
of Shares or the method of accepting the Share Offer,
please contact the Share Registry.
If you have any queries on this Prospectus generally,
please contact Cosmo Metals. Please refer to the
Directory for contact details.

How can Cosmo
Metals be contacted?

Cosmo Metals contact details for enquiries regarding
the Share Offer or this Prospectus are as follows:
By telephone:

+61 9 6400 5301

By email:

admin@cosmometals.com.au

Attention:

Company Secretary
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2. DETAILS OF THE SHARE OFFER
2.1 Share Offer
(a)

Share Offer
The Share Offer under this Prospectus invites investors to participate in an offer of
25,000,000 New Shares at $0.20 per Share to raise a minimum of $5,000,000 (before
costs).
The Share Offer comprises:
(i)

GBR Shareholder Priority Offer: a priority offer to persons who are or were
registered as shareholders of Great Boulder on 26 November 2021 (Eligible
GBR Shareholders) for up to total of 20,000,000 New Shares under the Share
Offer, representing $4,000,000 of the total Share Offer raising amount; and

(ii)

Public Offer: an offer to the general public, including Eligible GBR
Shareholders to apply for all New Shares offered under this Prospectus not
subscribed for by Eligible GBR Shareholders under the GBR Shareholder
Priority Offer.

All Shares issued pursuant to this Prospectus will be issued as fully paid ordinary
shares in the Company and will rank equally in all respects with the Existing Shares.
Further details of the rights attaching to Shares are set out in Section 8.
Cosmo Metals, in consultation with the Lead Managers, reserves the right to reject any
Application or to allocate any Applicant fewer Shares than the number applied for.
Cosmo Metals reserves the right to withdraw the Share Offer at any time before Shares
are issued under it.
Please refer to Section 2.13 for details on how to apply for Shares under the Share
Offer.

(b)

Minimum Subscription
The minimum subscription for the Share Offer is $5,000,000 through the issue of
25,000,000 Shares.

(c)

Oversubscription
Cosmo Metals may accept oversubscriptions to the Share Offer for up to an additional
10,000,000 Shares to raise up to an additional $2,000,000.
If full oversubscription is reached under the Share Offer, Cosmo Metals will raise a total
of $7,000,000 (before costs) from the issue of 35,000,000 Shares under the Share
Offer.

(d)

Underwriting
The Share Offer is not underwritten.

(e)

Conditions of Share Offer
The Share Offer is conditional upon all of the following events occurring:
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(i)

Minimum Subscription: the minimum subscription requirement of $5,000,000
being satisfied within 3 months after the Prospectus Date (refer to Section
2.1(b)); and

(ii)

ASX listing approval: ASX approving Cosmo Metals’ application for
admission to the Official List and Cosmo Metals receiving conditional approval
for quotation of its Shares on the ASX within 3 months after the Prospectus
Date (refer to Section 2.18).

If any of the above conditions to the Share Offer are not satisfied, Cosmo Metals will issue a
supplementary or replacement prospectus to Applicants allowing them one month to withdraw
their Applications and obtain a refund of their Application Money. Alternatively, Cosmo Metals
may determine not to proceed with the Share Offer and will repay all Application Money
received without interest in accordance with the Corporations Act.

2.2 Offer Period and Closing Dates
The Share Offer will open for acceptance on 29 November 2021 (unless the Exposure Period
is extended).
The Share Offer will remain open until 5:00 pm (WST) on 24 December 2021, unless the Board
determines to close them early or extend them, at the Board’s discretion.
The Closing Date of the GBR Shareholder Priority Offer is 13 December 2021.
The Closing Date of the Public Offer is 24 December 2021.
The Directors reserves the right to close the Share Offer early or to extend a Closing Date.

2.3 GBR Shareholder Priority Offer
Persons who are or were registered as shareholders of Great Boulder on the GBR Record Date
(Eligible GBR Shareholders) are given priority to apply for up to total of 20,000,000 New
Shares under the Share Offer, representing $4,000,000 of the total Share Offer raising amount.
Each Eligible GBR Shareholder can apply for a minimum of 10,000 New Shares ($2,000)
offered under the GBR Shareholder Priority Offer.
If the Company receives applications from Eligible GBR Shareholders under the GBR
Shareholder Priority Allocation for more than 20,000,000 Shares, the Company may treat such
additional applications as being made under the Public Offer, subject to such additional
applications satisfying the minimum application size of 10,000 New Shares under the Share
Offer.
While it is intended that as many Eligible GBR Shareholders as possible receive an allocation
under the respective GBR Priority Offer, there is no guarantee that, and the Company does not
give any assurance that Eligible GBR Shareholders will be allocated all New Shares applied
for.
Refer to Section 2.17 for further details regarding allocation of New Shares offered under the
Share Offer.
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2.4 Purpose of the Share Offer
The purpose of the Share Offer is to raise a minimum of $5,000,000 (and a maximum of
$7,000,000) before costs, principally to:
(a)

fund exploration activities in relation to the Yamarna Project;

(b)

provide Cosmo Metals with general working capital for corporate overhead and
administration costs;

(c)

pay for the costs of the Share Offer; and

(d)

enable Cosmo Metals to list on the ASX, and thereby provide a market for Shares and
enable Cosmo Metals to access capital markets.

2.5 Use of Funds
Cosmo Metals intends to use its available funds including cash on hand and the funds raised
from the Share Offer as follows:
Minimum
Subscription
($5,000,000)

% of total use

Maximum
Subscription
($7,000,000)

% of total use

Funds available
Cash on hand at
Prospectus Date

$nil

$nil

Funds from the Share Offer

$5,000,000

$7,000,000

Total funds available

$5,000,000

$7,000,000

Use of funds
Drilling

$1,709,889

34.2%

$2,447,073

35.0%

Assaying

$308,096

6.2%

$446,331

6.4%

Geophysics

$557,558

11.2%

$754,213

10.8%

Contractors and logistics

$194,141

3.9%

$301,081

4.3%

Tenure costs

$223,390

4.5%

$223,390

3.2%

Costs of the Offer

$565,800

11.3%

$696,778

10.0%

Administration and working
capital

$1,441,126

28.8%

$2,131,134

30.4%

Total use of funds

$5,000,000

100%

$7,000,000

100%

Notes:
1.

Costs of the Share Offer include Lead Managers’ fees and the other costs identified in Section 9.3.

2.

Administration and working capital costs comprises Cosmo Metals’ administration and overhead costs, and
include operating expenses, accounting costs, auditing costs, insurance costs, legal costs, share registry
costs, directors’ fees, ASX fees and regulatory compliance costs and expenses.

3.

The stated use of funds is current as at the Prospectus Date. The use of funds may change depending on
any intervening events or changes in Cosmo Metals’ circumstances. The Board reserves the right to change
the way funds are used and applied.
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2.6 Working Capital
On completion of the Share Offer and the issue of New Shares, Cosmo Metals will have enough
working capital to carry out its objectives as stated in this Prospectus.

2.7 Capital Structure
On completion of the Share Offer, the capital structure of Cosmo Metals is expected to be as
set out in the table below assuming both Minimum Subscription and Maximum Subscription
scenarios.
Security type

Number (% of
total) at Minimum
Subscription
($5,000,000)

% of total

Number (% of
total) on at
Maximum
Subscription
($7,000,000)

% of total

Shares
Shares at incorporation

1

1

Shares issued to GBR
as consideration for the
Yamarna Project
Assets (Consideration
Shares)

25,000,000

50%

25,000,000

41.7%

Shares to be issued
under the Share Offer

25,000,000

50%

35,000,000

58.3%

Total Shares on
completion of the
Share Offer

50,000,001

100%

60,000,001

100%

Existing Director
Options

5,000,000

50%

5,000,000

50%

Lead Manager Options
to be granted

5,000,000

50%

5,000,000

50%

Total Options on
issue on completion
of Share Offer

10,000,000

100%

10,000,000

100%

Options

Notes:
1.

Shares are fully paid ordinary shares

2.

Options are exercisable at $0.25 within 3 years of the date of grant. Refer Section 8.2 for terms of Options.
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2.8 Substantial Shareholders
As at the Prospectus Date, the Directors are aware of the following substantial holders of
Shares, being persons who alone or together with their Associates are expected to have a
relevant interest in 5% or more of the total Shares on issue on completion of the Share Offer:

Holder

Holding at
Prospectus
Date

Percentage
interest at
Prospectus
Date

Holding on
close of the
Offer

Estimated
percentage
interest after
the Offer
(Minimum
Subscription)

Estimated
percentage
interest after
the Offer
(Maximum
Subscription)

Great Boulder
Resources Ltd

25,000,001

100%

25,000,001

50%

41.67%

2.9 Potential Dilutive Effect of Convertible Securities
The table below sets out the potential dilutive effect on Shareholders if Shares are issued on
exercise of all existing and proposed Options after completion of the Share Offer.

Cumulative
number of
Shares
pre-issue

New Shares
issued

Cumulative
number of
Shares
post- issue

Dilution
(rounded)

Exercise of
Director Options

50,000,001

5,000,000

55,000,001

9.09%

Exercise of Lead
Manager Options

55,000,001

5,000,000

60,000,001

8.33%

Event

Minimum Subscription

Maximum Subscription
Exercise of
Director Options

60,000,001

5,000,000

65,000,001

7.69%

Exercise of Lead
Manager Options

65,000,001

5,000,000

70,000,001

7.14%

Notes:
The interests shown in the table above assume that:
1.

Options are exercised in the order set out in the table; and

2.

Other Shares are not issued prior to the exercise date.
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2.10 Escrow Restrictions
(a)

Share Offer
Cosmo Metals does not anticipate that the Shares issued under the Share Offer will be
subject to ASX imposed escrow restrictions and will therefore be freely transferable
from the date of their issue.

(b)

Existing securities
Existing Shares classified by ASX as “restricted securities” will be required to be held
in escrow for a period determined by ASX and a holder will not be able to sell, mortgage,
assign or transfer them for the duration of the escrow period unless ASX otherwise
provides its consent.

(c)

Estimated ASX imposed escrow
Cosmo Metals expects that, if it is admitted to the Official List of ASX, the following
Securities will be subject to ASX imposed escrow restrictions for the period set out in
the table below.

Period of restriction

Shares (% of total)

Options (% of total)

Minimum subscription
24 months from admission to
the Official List

25,000,001 (50%)

10,000,000 (100%)

Nil

Nil

Total restricted

25,000,001 (50%)

10,000,000 (100%)

Unrestricted

25,000,000 (50%)

Nil

25,000,001

10,000,000 (100%)

Nil

Nil

Total restricted

25,000,001 (41.67%)

10,000,000 (100%)

Unrestricted

35,000,000 (58.33%)

Nil

12 months from issue of
Security

Maximum subscription
24 months from admission to
the Official List
12 months from issue of
Security

The Securities in the table above include all of the Options issued or to be issued to
Directors (or other Related Parties) and the Lead Managers.
Cosmo Metals expects to announce to ASX the details of the Securities which are
classified by ASX as “restricted securities” and the escrow restrictions applicable to
those Securities, prior to Shares commencing trading on ASX.

2.11 Free Float
On completion of the Share Offers, the Company expects that it will have a “free float” (within
the meaning of the Listing Rules) of 49.3% to satisfy a condition of Admission to ASX that the
Company have a free float of at least 20%.
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The “free float” comprises those Shares which are:
(a)

not subject to escrow restrictions; and

(b)

not held by persons who are related parties (or Associates of related parties) of the
Company (including the Shares held by Directors or their Associates).

2.12 Lead Managers
Discovery Capital and Cumulus Wealth have been appointed by Cosmo Metals under the Lead
Managers Engagement Agreement to manage the Share Offer.
Please refer to Section 7.6 for details of the terms under which the Lead Managers have been
engaged by Cosmo Metals, including details of the fees payable by Cosmo Metals to the Lead
Managers.

2.13 Applications for New Shares
(a)

Form of Application
Applications for New Shares under the Share Offer must be made on the Application
Form which accompanies this Prospectus. An Application Form must be completed in
accordance with the instructions set out on the form.
In an effort to encourage contactless payments and processing during the current
COVID-19 pandemic, Application Forms must be submitted in electronic format as
outlined below, and payment must be made via BPAY®, unless alternative
arrangements are made with the Lead Managers. The Company will not distribute nor
accept paper-based Application Forms.
Applications under the Share Offer must be for a minimum of 10,000 New Shares
($2,000) and thereafter increments of 1,000 New Shares ($200). Payment for the New
Shares must be made in full at the issue price of $0.20 per New Share.
Investors who wish to apply under the Share Offer are urged to lodge an Application
Form as soon as possible, as the Share Offer may close early without notice.
The Company, in consultation with the Lead Managers, reserves the right to accept or
reject a lesser amount to the total amount of New Shares applied for by an Applicant
in an Application Form at its complete discretion.
An Application Form which is lodged together with BPAY® payment for the Application
Money constitutes a binding and irrevocable offer to subscribe for the number of New
Shares specified in that Application Form. The form does not need to be signed to be
valid.
The Company reserves the right to refuse a completed Application Form.
If an Application Form is not completed correctly or if the accompanying payment is for
an incorrect amount, it may be treated by the Company as valid at its discretion. The
Directors' decision as to whether to treat such an application as valid and how to
construe, amend or complete the Application Form is final. However, an Applicant will
not be treated as having applied for more New Shares than is indicated by the amount
of Application Money.
No brokerage or transfer/stamp duty is payable in relation to the Share Offer.
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(b)

Payment using BPAY®
Applicants who submit an online Application for New Shares under the Share Offer will
receive a BPAY® biller code and unique customer reference number upon completion
of the online Application Form.
Using these BPAY® details, to complete the BPAY® payment an Applicant must:
•

access the Applicant’s participating BPAY® financial institution either through
telephone or internet banking;

•

select to use BPAY® and follow the prompts;

•

enter the supplied biller code and unique customer reference number;

•

enter the total amount to be paid which corresponds to the amount equal to
the number of New Shares for which the Applicant wishes to apply, multiplied
by the Offer Price (i.e. $0.20) of those New Shares;

•

select the account from which the payment will be deducted;

•

schedule the payment to occur on the same day that the online Application
Form will be completed; and

•

record and retain the BPAY® receipt number and the date on which the
payment was made.

BPAY® payments must be made from an Australian dollar account of an Australian
financial institution.
Applicants should be aware that financial institutions may implement earlier cut-off
times with regard to BPAY® or EFT payments. Applicants should therefore take this
into consideration when making a payment. Applicants are responsible for ensuring
that BPAY® payments (or EFT payments if applicable) are received by Cosmo Metals
before 5.00pm (WST) on the Closing Date applicable to an Offer you are accepting.

(c)

Applications through the Lead Managers
Persons who have received a firm allocation of New Shares from the Lead Managers
(either directly or via their stockbroker) may apply for New Shares by arrangement with
the Lead Managers.
Each such Applicant must submit a completed Application Form together with the
Application Money before 5:00pm (WST) on the Closing Date for the Public Offer,
in accordance with the Lead Managers’ directions.
By making an Application to the Lead Managers, an Applicant will be taken to have
confirmed that they have received a copy of the Prospectus together with the
Application Form.

2.14 Application Money to be held on trust
Application Moneys will be held in trust in a subscription account until allotment of New Shares.
Cosmo Metals will retain any interest earned on Application Moneys.
In the event that an Applicant is not issued with New Shares in full satisfaction of the Application
Moneys provided, the relevant Application Moneys will be refunded without interest.
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2.15 Applicants outside of Australia
This Prospectus does not constitute an offer of New Shares in any jurisdiction where, or to any
person to whom, it would not be lawful to issue this Prospectus or make the Offer. The Directors
may, at their absolute discretion, accept Applications from certain persons resident in Eligible
Countries outside of Australia if the Directors are satisfied that doing so will not contravene any
foreign securities laws.
Cosmo Metals has not taken any action to register or qualify the New Shares or the Share
Offer, or otherwise to permit a public offering of the New Shares, in any jurisdiction outside
Australia.
It is the responsibility of any Applicant who is resident outside Australia to ensure compliance
with all laws of any country relevant to their Application, and any such Applicant should consult
their professional adviser as to whether any government or other consents are required, or
whether any formalities need to be observed to enable them to apply for and be issued New
Shares. Completing an Application Form will constitute a representation and warranty by an
Applicant that there has not been any breach of such regulations.

2.16 Allotment and Issue of New Shares
Shares to be issued under the Share Offer are expected to be issued in accordance with the
indicative timetable set out in this Prospectus, subject to ASX granting approval for Cosmo
Metals to be admitted to the Official List of ASX. The allotment and issue of securities to
Applicants will occur as soon as practicable after the Closing Date following which Holding
Statements will be dispatched.
It is the responsibility of Applicants to confirm the number of New Shares allotted to them prior
to trading in those New Shares. Applicants who sell New Shares before they receive notification
of the number of New Shares allocated to them do so at their own risk.
If an Application Form is not completed correctly, or if the accompanying payment of the
Application Moneys is for the wrong amount, it may still be treated as a valid Application. The
Directors' decision whether to treat the Application as valid and how to construe, amend, or
complete the Application Form is final. However, an Applicant will not be treated as having
applied for more New Shares than is indicated by the sum of the Application Moneys.

2.17 Allocation of New Shares
Applications received for New Shares offered to Eligible GBR Shareholders under the GBR
Shareholder Priority Offer will be allocated to those Applicants in priority to other Applications
under the Share Offer (up to 20,000,000 New Shares).
Subject to the obligations set out in the Lead Manager Engagement Agreement, the Directors
have the right to allocate New Shares at their discretion under the Share Offer.
The Directors, in consultation with the Lead Managers, may reject any Application or allocate
to any Applicant under the Share Offer fewer New Shares than applied for.
The Directors, in consultation with the Lead Managers, will generally allocate New Shares at
their discretion in the manner which they consider will provide an optimal and appropriate
Shareholder base, having regard to the requirements of the Listing Rules that Cosmo Metals
must have a prescribed minimum number of Shareholders that hold a parcel of New Shares
valued at $2,000 or more (i.e. 10,000 Shares).
If your Application is not accepted, or is accepted in part only, the relevant part of the Application
Money will be returned to you without any accrued interest.
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The Directors may participate in the Share Offer but will not receive any priority. Refer to Section
9.2 for Directors’ proposed applications for Shares in the Share Offer.

2.18 ASX Listing and Quotation
Cosmo Metals will apply to ASX within 7 days after the Prospectus Date for ASX to admit
Cosmo Metals to the ASX and for quotation of its Shares (including the New Shares offered
under this Prospectus), on the Official List of ASX. Quotation will not be sought for securities
that may be designated by ASX as restricted securities and therefore subject to ASX-imposed
escrow restrictions.
If approval for quotation of the New Shares to be issued pursuant to this Prospectus is not
granted within 3 months after the Prospectus Date, Cosmo Metals will not allot or issue any
securities under the Share Offer and will repay all Application Money without interest as soon
as practicable.
ASX does not take any responsibility for the contents of this Prospectus. The fact that ASX may
admit Cosmo Metals to the Official List is not to be taken in any way as an indication of the
merits of Cosmo Metals or New Shares offered pursuant to this Prospectus.

2.19 CHESS and Issuer Sponsorship
Cosmo Metals will apply to participate in the Clearing House Electronic Sub-Register System
(CHESS), operated by ASX Settlement (a wholly owned subsidiary of ASX), in accordance with
the Listing Rules and Settlement Rules.
Cosmo Metals will operate an electronic issuer-sponsored sub-register and an electronic
CHESS sub-register. The two sub-registers together will make up Cosmo Metals’ principal
register of its securities.
Under CHESS, Cosmo Metals will not issue certificates to the holders of securities. Instead,
Cosmo Metals will provide holders with a Holding Statement (similar to a bank account
statement) that sets out the number of Shares allotted and issued to them under this
Prospectus.
This holding statement also advises investors of either their Holder Identification Number (HIN)
in the case of a holding on the CHESS sub-register or Security Holder Reference Number
(SRN) in the case of a holding on the issuer sponsored sub-register.
A statement will be routinely sent to holders at the end of any calendar month during which their
holding changes. A holder may request a statement at any other time however a charge may
be incurred for additional statements.

2.20 Withdrawal or Early Close of the Share Offer
The Share Offer may close early or be withdrawn by Cosmo Metals in consultation with the
Lead Managers. In such circumstances, no New Shares will be issued and all Application
Moneys paid by Applicants will be refunded to them in full, with any interest earned on those
funds being retained by Cosmo Metals.

2.21 Taxation Implications
The Australian taxation consequences of any investment in Cosmo Metals’ securities will
depend upon each Shareholder’s or investor's particular circumstances. Therefore, the
Directors consider it inappropriate to give advice regarding the taxation consequences of
investing in Cosmo Metals. Neither Cosmo Metals, the Directors, nor any advisers accept any
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responsibility or liability for such taxation consequences. Applicants should make their own
enquires concerning the taxation consequences of an investment in Cosmo Metals. If you are
in doubt as to the course that you should follow, you should consult your accountant,
stockbroker, lawyer or other professional adviser without delay.

2.22 Privacy Disclosure
Cosmo Metals collects information about each Applicant from the Application Form for the
purpose of processing the Application and, if the Applicant is successful, for the purposes of
administering the Applicant’s security holding in Cosmo Metals.
By submitting an Application Form, each Applicant agrees that Cosmo Metals may use the
information in the Application Form for the purposes set out in this Section 2.22.
At the Prospectus Date, the Directors consider Cosmo Metals to be a ‘small business’ and not
required to comply with the Australian Privacy Principles under the Privacy Act 1988 (Cth)
(Privacy Act). This position may change as Cosmo Metals develops.
Cosmo Metals and the Shares Registry may disclose an Applicant’s personal information for
purposes related to the Applicant’s investment to their agents and service providers including
those listed below or as otherwise would be authorised if Cosmo Metals was required to comply
with the Australian Privacy Principles under the Privacy Act:
•

the Share Registry for ongoing administration of Cosmo Metals’ registers of security
holders;

•

the Lead Managers for the purposes of the capital raising part of the Share Offer; and

•

the printers and the mailing house for the purposes of preparing and distributing
Holding Statements and for the handling of mail.

If an Applicant becomes a shareholder of Cosmo Metals, the Corporations Act requires Cosmo
Metals to include information about the shareholder (name, address and details of the Shares
held) in its public register. This information must remain in Cosmo Metals’ register even if that
person ceases to be a shareholder of Cosmo Metals. Information contained in Cosmo Metals’
register is also used to facilitate distribution payments and corporate communications (including
Cosmo Metals’ financial results, annual reports and other information that Cosmo Metals may
wish to communicate to its security holders) and compliance by Cosmo Metals with legal and
regulatory requirements.
If an Applicant does not provide the information required on the Application Form, Cosmo
Metals may not be able to accept or process their Application.
Under the Privacy Act, a person may request access to their personal information held by (or
on behalf of) Cosmo Metals or the Share Registry. Notwithstanding that Cosmo Metals may not
be subject to the Australian Privacy Principles, an Applicant can request access to their
personal information by writing to Cosmo Metals through the Share Registry.

2.23 Forward-looking Statements
As Cosmo Metals’ business is at an early stage of development, there are significant
uncertainties associated with forecasting future revenue. On this basis, the Directors, having
considered ASIC regulatory guidance, do not believe that reliable forecasts can be prepared
and accordingly have not included forecasts in this Prospectus.
Refer to Section 3 for further information about Cosmo Metals’ business and activities.
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Notwithstanding the above, this Prospectus includes, or may include, forward-looking
statements including, without limitation, forward-looking statements regarding the Cosmo
Metals’ financial position, business strategy, plans and objectives and future operations
(including development plans and objectives), which have been based on the Cosmo Metals’
current expectations about future events. These forward-looking statements are subject to
known and unknown risks, uncertainties and assumptions that could cause actual results,
performance or achievements to differ materially from future results, performance or
achievements expressed or implied by such forward-looking statements. Such forward-looking
statements are based on numerous assumptions regarding Cosmo Metals’ present and future
business strategies and the environment in which the Company will operate in the future.
Matters not yet known to the Company or not currently considered material to the Company
may impact on these forward-looking statements. The forward-looking statements in this
Prospectus reflect views held only as at the Prospectus Date. In light of these risks,
uncertainties and assumptions, the forward-looking statements discussed in this Prospectus
might not occur. Investors are therefore cautioned not to place undue reliance on these
statements.
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3. COMPANY OVERVIEW
3.1 Company History, Status and Purpose
Cosmo Metals is an Australian public company that was incorporated on 26 August 2021. The
Company was established to acquire and hold the Yamarna Project. As at the Prospectus
Date, the Company is a wholly owned subsidiary of Great Boulder.
Cosmo Metals is an Australian tax resident public company. The financial year of Cosmo Metals
ends on 30 June annually.
The principal assets of the Cosmo Metals comprise the Company’s rights and interests in the
Yamarna Tenements. Cosmo Metals holds the tenements comprising the Yamarna Project,
subject only to registration of the transfers of the tenements from Great Boulder to Cosmo
Metals.
The Company’s main objectives upon listing are:
•

to systematically explore the Yamarna Project, following up on earlier work completed
at the Mt Venn, Eastern Mafic and Winchester prospects while also conducting
generative activity on other targets throughout the project area;

•

target the discovery and development of Mineral Resources;

•

evaluate opportunities for project development; and

•

implement a growth strategy to seek out further exploration opportunities which
complement the Yamarna Project and/ or Cosmo Metals’ core focus on base metals
(i.e., copper, nickel, cobalt).

The Company's Board comprises Peter Bird (Non-Executive Chairman), James Merrillees
(Managing Director), Andrew Paterson (Non-Executive Director) and Zbigniew Lubieniecki
(Non-Executive Director). Refer to Section 4 for further information about the Company’s Board
and management.

3.2 Corporate Structure
The Company is presently a wholly owned subsidiary of Great Boulder, with Great Boulder
holding 25,000,000 Shares issued as consideration for the Company’s acquisition of the
Yamarna Project from Great Boulder.
Cosmo Metals does not have any subsidiaries.
Upon completion of the Share Offer, the Company’s corporate structure will be as set out in the
following diagram assuming a total of 50,000,001 Shares are on issue on completion of the
Share Offer:
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Public
(Share Offer)

Great Boulder

41.67% - 50%

50 – 58.33%

100%

Cosmo Metals Limited
100%

Yamarna Project

-

E38/2320 (100%)
E38/2685 (100%)
E38/2952 (100%)
E38/2953 (100%)
E38/2957 (100%)
E38/2958 (100%)
E38/3340 (100%)
P38/4178 (100%)
E38/2129 (75%)
E38/3640 (Application)
P38/4540 (Application)

3.3 Overview and Location of the Yamarna Project
The Yamarna Project is located approximately 130km east of Laverton in the Eastern Goldfields
District of Western Australia. The Project consists of nine exploration licences and two
prospecting leases. All the tenements are granted except for applications for one exploration
licence and one prospecting licence.
The Project is comprised of two separate areas: Winchester to the north (two exploration
licences); and Yamarna to the southeast (seven exploration licences and two prospecting
leases). Yamarna, immediately west of the 6.7Moz Gruyere gold mine owned by Gold Road
Resources Ltd (ASX:GOR) and Gold Fields Ltd, is the more advanced exploration project and
includes the Mt Venn and Eastern Mafic Cu-Ni-Co discoveries.
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In recent years Yamarna has been the focus of exploration work by Great Boulder, leading to
the discovery of magmatic-hosted Cu-Ni-Co sulphide accumulations at Mt Venn in 2017 and at
the Eastern Mafic Complex in 2018. In 2018 Great Boulder entered into a farm-in and joint
venture agreement with Ausgold Ltd (ASX:AUC) for the Winchester area, where subsequent
drilling programs confirmed the presence of Cu-Ni-Co sulphides in 2019.
In 2021 Great Boulder consolidated 100% ownership of all Yamarna Tenements, other than
E38/2129, in which Ausgold retains a 25% interest.
The Yamarna Tenements are easily accessible via the Great Central Road from Laverton, with
local gravel tracks heading north to Winchester and a combination of the Gruyere mine access
road and borefield access roads providing direct access to Yamarna.
Refer to the Independent Geologist’s Report at Appendix 2 of this Prospectus for further details
on the geology, exploration history, historical drilling, exploration potential and exploration
strategy in respect of the Yamarna Project.

Figure 1: Yamarna Project Location
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3.4 Yamarna Tenements
The Company has acquired 100% of Great Boulder’s interest in the Yamarna Tenements
pursuant to the Tenement Acquisition Agreement (refer to Section 7.2 for details). The
Company will become the registered holder of the granted Tenements (with the exception of
E38/2129) on registration of the transfer of the Tenements from Great Boulder to the Company.
The Yamarna Project comprises seven granted exploration licences, one granted prospecting
licence and two applications for an exploration and a prospecting licence:

Tenement

Status

Registered
Holder

Interest

Area (km2)

Grant Date

Expiry Date

Yamarna Project (Mt Venn and Eastern Mafic prospects)
E38/2320

Granted

GBR

100%

9.0

23/3/2011

22/03/2023

E38/2685

Granted

GBR

100%

36.3

17/9/2013

16/09/2023

E38/2952

Granted

GBR

100%

9.1

2/8/2016

1/08/2026

E38/2953

Granted

GBR

100%

57.7

2/8/2016

1/08/2026

E38/2957

Granted

GBR

100%

181.3

2/8/2016

1/08/2026

E38/2958

Granted

GBR

100%

14.1

2/8/2016

1/08/2026

P38/4178

Granted

GBR

100%

1.0

9/3/2016

8/03/2024

E38/3640

Application

100%

60.5

P38/4540

Application

100%

1.3

Winchester Project
E38/3340

Granted

GBR

100%

42.5

3/4/2019

2/4/2024

E38/2129

Granted

GBR

75%

48.6

13/10/2008

12/10/2022

Table 1: Yamarna Project tenements

Refer to the Solicitors’ Report on Tenements in Appendix 3 of this Prospectus for further information
about the tenure and status of the Yamarna Tenements, the conditions on which they are granted and
interests and agreements affecting or relating to the Yamarna Tenements.
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Figure 2 – Project Tenure Location (Yamarna)
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Figure 3 – Project Tenure Location (Winchester)

3.5 Regional Geology
The Yamarna Project lies immediately west of the Yamarna greenstone belt and covers the
southern extensions of the Mt Venn Igneous Complex (MVIC) which intrudes at the southern
end of the Jutson Rocks greenstone belt. A poorly explored greenstone enclave, interpreted to
represent a previously unrecognised portion of the MVIC, has been interpreted on the Project
tenements. Major NE-trending structural corridors associated with the Yamarna and Jutson
Rocks greenstone belts traverse the project area. Several NW and NE trending cross-cutting
faults transect these regional structural corridors.
Most of the Project tenements are dominated by Tertiary to recent cover comprising aeolian
and alluvial material with locally well-developed calcrete horizons. The surficial cover overlies
a dissected sequence of Permian glacial deposits of variable thickness as well as masking the
Archaean granitoid-greenstone bedrock. The transported cover sequences overlie a stripped
saprolitic profile that is dominated by lower saprolite and saprock. The thickness of both the
transported cover and lower saprolite is poorly defined due to very limited drilling but where
drilling has been completed the transported cover thickness varies from approximately 0-50m
and the thickness of the saprolite between approximately 0-50m.
The Thatcher’s Soak palaeochannel extends across the Yamarna Project tenements from
northeast to southwest. The north-eastern extension of this palaeochannel hosts the Thatcher’s
Soak uranium deposit.
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3.6 Yamarna Project Exploration History
Only limited exploration has been completed by previous explorers over the Yamarna Project
tenements.
In 1994-1995 Kilkenny Gold NL completed a wide-spaced, shallow RAB drilling program over
a portion of the greenstone enclave. This drilling only partially tested the regolith profile with
many holes terminated before reaching the bedrock interface. Where bedrock was
encountered, a mixture of gabbroids together with tonalitic to granodioritic porphyry and
granitoid were logged. No significant gold anomalies were identified in the composites. Only Au
was assayed with no other pathfinder elements for Au or Ni-Cu mineralisation being analysed.
Eleckra Mines Limited (now Gold Road Resources Limited) completed two shallow scout RC
holes in 2008 testing the southern extension of a linear magnetic anomaly following the trend
of the Mt Venn Igneous Complex. The drill samples were analysed using a handheld XRF
machine and both holes failed to return any significant sulphides or anomalism. In addition to
these holes, Gold Road completed 17 aircore holes for 288m targeting Au mineralisation, no
significant mineralisation was intercepted.
In 2011 Crusader Resources Limited completed a broad-spaced aircore drilling program
targeting an extension of the Thatcher’s Soak uranium mineralisation to the southwest onto the
area now covered by tenement E38/2685. This program did not detect any significant uranium
anomalism based on XRF analyses however no geochemical analyses were completed and no
detailed information is available. Lily Valley International Pty Ltd views this exploration as
reconnaissance only, and further exploration is required to evaluate the uranium potential within
the paleochannel extension from the known Thatcher’s Soak deposit.
Aside from the aircore, near-surface drilling during this period, Gold Road undertook an
airborne XTEM geophysical survey which identified two potential bedrock conductors termed
XTEM-1 and XTEM-2. Gold Road drilled a single 120m vertical water monitoring borehole
which intersected the edge of XTEM-1 for water sourcing, rather than exploration. Sulphide
mineralisation was logged throughout the hole by the geologists however no assaying was
undertaken at the time.
At Winchester a distinctive copper-in-soil anomaly was generated by Ausgold in early 2010,
prompting them to commission a heli-borne VTEM survey over the area. Several strong
conductors were identified by the survey. Six conductors were tested with RC drilling in August
2010, leading to the discovery of the Winchester prospect with an intersection of 31m @ 0.58%
Cu and 0.35% Ni in YMRC003. Ausgold continued working on Winchester as well as other
targets in the area, with additional RC and aircore drilling as well as down-hole EM confirming
Winchester as the highest priority area with good potential for growth. In 2018, with their
priorities firmly focused on the Katanning Gold Project, Ausgold agreed to farm out Winchester
to Great Boulder.
Great Boulder initially completed a geological reconnaissance of the Yamarna Project, including
mapping and sampling of surface outcrops, and mapping and re-logging of historic drill cuttings.
This process identified a range of rock types within the greenstone enclave.
Great Boulder next completed MLEM (moving loop electro-magnetic) surveys over priority
targets at Mt Venn based upon analysis of the Gold Road XTEM data. This identified several
conductors which were drill tested in 2017, resulting in the Mt Venn Cu-Ni-Co discovery.
Significant early drilling results include:
•

48m @ 0.8% Cu, 0.2% Ni, 0.07% Co from 103m (17MVRC015)
o

•

including 3m @ 1.3% Cu from 105m

61m @ 0.5% Cu, 0.1% Ni, 0.05% Co from 86m (17MVRC007)
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•

26.2m @ 0.5% Cu, 0.2% Ni, 0.06% Co from 12m (17MVDD002);

•

18m @ 0.8% Cu, 0.1% Ni, 0.02% Co from 187m (17MVRC001)
o

including 2m @ 3.0% Cu from 190m

•

8m @ 0.7% Cu, 0.2% Ni, 0.05% Co from 92m (17MVRC022);

•

4.4m @ 1.7% Cu from 142.4m (17MVDD003);

•

44m @ 0.5% Cu, 0.2% Ni, 0.06% Co from 153m (18MVRC005);

•

27m @ 0.6% Cu, 0.2% Ni, 0.05% Co from 43m (18MVRC001); and

•

9.5m @ 1.0% Cu from 178m (18MVDD002).

Since the initial discovery Great Boulder has completed over 70 RC and diamond holes at Mt
Venn for more than 13,700m of drilling, confirming multiple broad lenses of shallow sulphide
mineralisation over several kilometres along the western contact of the Mt Venn igneous
complex. Mt Venn remains the most advanced target, with significant potential for extensions
to known mineralisation along strike and at depth in addition to other conductors in the area
which are, as yet, untested.
The Eastern Mafic complex, located 7km to the east of Mt Venn, was identified in early 2018
as potentially part of the same magmatic event as Mt Venn, but formed earlier and closer to the
source of the intrusion. As a result, it is considered to have potential for higher nickel grades.
At Eastern Mafic, Great Boulder followed the same exploration process, identifying prospective
areas in airborne EM surveys followed by ground surveys and then drilling. This successfully
resulted in the discovery of further Cu-Ni-Co sulphides at Eastern Mafic during 2018. Significant
results include:
•

4m @ 1.3% Cu, 0.2% Ni, 0.02% Co from 134m (18EMRC021);

•

7.1m at 0.7% Cu, 0.2% Ni, 0.04% Co from 282.2m (18EMRCD013);

•

7.1m @ 0.7% Cu, 0.2% Ni, 0.04% Co from 270m (18EMRCD013);

•

10m @ 0.5% Cu, 0.4% Ni, 0.04% Co from 141m (18EMRC021); and

•

33m @ 0.2% Cu, 0.3% Ni, 0.04% Co from 101m (18ZERC002).

In comparison to Mt Venn the intersections to date at Eastern Mafic are deeper, however they
remain open up-dip towards surface as well as at depth and along strike. Eastern Mafic remains
relatively poorly tested to date, with only 36 RC and diamond holes drilled for 8,887m. Given
the number of discrete conductors identified at Eastern Mafic the area remains under-explored
with significant potential for additional discoveries.
At Winchester, Great Boulder built upon the earlier work by Ausgold, with a regional air-core
program testing broader potential while RC and diamond drilling tested the central Winchester
prospect itself. Of the three known sulphide bodies within the broader Yamarna Project,
Winchester has the highest nickel tenor in the sulphides discovered to date. Significant
intersections at Winchester include:
•

31m @ 0.6% Cu, 0.3% Ni from 39m (YMRC0003);

•

21m @ 0.6% Cu, 0.2% Ni, and 0.02% Co from 88m (YMRC0009);
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•

19m @ 0.6% Cu, 0.3% Ni, and 0.02% Co from 106m including 10m @ 0.8% Cu, 0.4%
Ni, 0.03% Co (YMRC0010);

•

7m @ 1.1% Cu, 0.2% Ni, 0.01% Co from 120m (18WNRC001); and

•

13m @ 0.9% Cu, 0.3% Ni, 0.02% Co from 138m including 5m @ 1.1% Cu, 0.7% Ni,
0.04% Co (18WNRC002).

Winchester remains an early-stage exploration project, with 17 RC holes drilled by Ausgold for
3,986m, and six RC and diamond holes drilled by Great Boulder for 1,279m. Given its location
and the higher nickel tenor within the sulphide mix Winchester represents a strategically
valuable asset within the Yamarna Project.

3.7 Other Projects
Cosmo also has two other tenement applications in the southern Wheatbelt region of Western
Australia. The Pingrup applications E70/5955 (6 blocks) and E70/5956 (16 blocks) overlie
farmland south of Lake Grace. The tenements are considered to be prospective for coppernickel mineralisation associated with interpreted mafic-ultramafic intrusions within high
metamorphic grade rocks of the South-West Terrane.
The Pingrup tenements represent conceptual targets generated from desktop analysis of
regional magnetic data. Stakeholder engagement and initial field work will commence once the
tenements are granted.

3.8 Cosmo Metals’ Business Strategy Following Listing
on the ASX
Cosmo’s management strategy and its key objectives are to:
•

expand known Cu-Ni-Co mineralisation and target high grade zones at the advanced
Mt Venn discovery by drilling current targets along strike and at depth, as well as
testing other conductors in the area;

•

complete a resource estimation for Mt Venn and advance the project towards possible
development;

•

continue testing targets at the Eastern Mafic discovery and advance that towards a
mineral resource estimate;

•

progress the new Mt Venn tenement applications to grant;

•

conduct reconnaissance mapping and geophysical surveys over the new Mt Venn
tenements to generate targets for drill testing;

•

continue drill testing the Winchester sulphide discovery;

•

evaluate the regional exploration potential for other commodities’ including but not
limited to gold, PGE, uranium, chromite and vanadium; and

•

consider consolidation / acquisition opportunities that are complementary to the
Yamarna Project and/ or Cosmo Metals’ core focus on base metals (i.e., copper,
nickel, cobalt).
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3.9 Proposed Exploration Program
The proposed exploration program for Cosmo Metals adheres to the strategy outlined above,
which is based around the advancement of the Mt Venn prospect, ongoing exploration and
evaluation at the Eastern Mafic and Winchester prospects, and systematic greenfields
exploration to consider other targets elsewhere within the Project tenure.
Significant sulphide mineralisation has already been defined in RC and Diamond drilling at Mt
Venn by Great Boulder. Drilling is planned to continue expanding the known mineralisation with
further drilling along strike, particularly towards the north, and also at depth. Ongoing
exploration at Mt Venn will also consider opportunities to specifically target zones of higher
copper grades.
The prospective basal contact at Mt Venn extends north into the new tenement application
E38/3640, where historic drilling includes an intersection of 4m @ 1.3% Cu and 0.7% Ni in hole
MVRC010. As soon as this tenement is granted the Company intends to commence
geophysical surveys over the area in order to start planning ground exploration within this key
tenement.
At Eastern Mafic initial exploration by Great Boulder has confirmed sulphide mineralisation at
several prospects, all of which remain poorly tested. Ongoing exploration is intended to expand
these prospects, and also test other potential sulphide occurrences in the area.
Exploration at Winchester will continue field programs that were interrupted by the onset of
COVID-19 in April 2020. This will include down-hole EM surveys of the last round of RC and
diamond drilling which will inform the next round of drilling aimed to expand the known
mineralisation at the Winchester prospect. Reconnaissance drill programs including air-core
(AC) and RC drilling will also be conducted at other regional targets within the project area.
Great Boulder plans to execute an RC drilling program at Mt Venn in December 2021. Target
generation/definition work will commence in January 2022 ahead of Cosmo’s maiden RC
drilling program planned for February/March 2022 subject to drill rig availability. Concurrent field
work (including geochemistry and geophysics) will also commence in February/March 2022.
While the priority copper-nickel sulphide exploration is underway the Company will also
consider and evaluate the potential for other commodities within the area, including gold and
chromite as outlined in the Independent Geologist’s Report in Appendix 2.
The Company’s proposed use of funds is set out in the Table 2 below:

Use of funds
Funds from the Offer

Minimum Subscription

Maximum Subscription

$5,000,000

$7,000,000

Year 1
Drilling

$

833,565

1,467,501

Assays

$

188,873

267,908

Geophysics

$

417,558

614,213

Contractors & logistics

$

111,720

181,920

Tenure costs

$

110,089

110,089

Drilling

$

876,324

979,573

Assays

$

119,223

178,423

Geophysics

$

140,000

140,000

Year 2
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Use of funds

Minimum Subscription

Maximum Subscription

Contractors & logistics

$

82,421

119,161

Tenure costs

$

113,301

113,301

Costs of the Offer

$

565,800

696,778

Working Capital

$

1,441,126

2,131,134

Table 2: Proposed use of funds

3.10 Funding of Proposed Exploration Program
Cosmo Metals intends to use a portion of the funds raised from the Share Offer to execute its
strategy to systematically explore the Yamarna Project for commercial quantities of copper,
nickel, cobalt, and associated base and precious metals.
The Company has prepared a two-year exploration budget assuming the Share Offer closes
successfully. The proposed budget is set out in Section 3.9 above. Cosmo Metals anticipates
that the proposed budget will enable the Company to carry out the proposed exploration
activities over the next two years.
Cosmo Metals does not currently have any material debt or finance facilities in place.
In the future, Cosmo Metals may require additional funding to carry out its activities and may
seek additional capital to accelerate the exploration and development of the Projects depending
upon the success of its exploration programmes.

3.11 Key Dependencies
Cosmo Metals will not generate revenue immediately and expects to continue expending capital
on exploring and developing the Projects, as well as any other projects that the Company may
access or acquire in the future. Accordingly, its business strategy is primarily dependent upon
being able to secure sufficient funding to undertake its ongoing exploration, development and
other activities.
The Company’s ability to secure funding will in part be dependent upon the success of the
Company’s mineral exploration activities at the Projects or other future project conducted by
the Company.
The Company’s business strategy and operations will also be dependent upon:
•

maintaining its mining tenements and obtaining title to any other claims or permits
required to conduct its business operations;

•

obtaining all consents and approvals necessary for the conduct of its exploration,
development and mining activities; and

•

its ability to attract and retain suitably skilled, experienced and qualified key
management personnel.

3.12 Earnings and Profits
The nature of the Company’s business activities are such that the Company does not anticipate
any earnings or profits from operations for the foreseeable future.
As at the Prospectus Date, the Company does not intend to declare or pay any dividends in the
foreseeable future.
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Any future determination as to the payment of dividends by the Company will be at the sole
discretion of the Directors and will depend on the availability of distributable earnings and
operating results and financial condition of the Company, future capital requirements and
general business and other factors considered relevant by the Directors.
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4. BOARD, MANAGEMENT AND CORPORATE
GOVERNANCE
4.1 Board of Directors
The Board brings relevant experience and skill including mining, financial management and
corporate governance. As at the Prospectus Date, the Board comprises the following persons:
Peter John Bird,
Non-Executive Chairman
Corporate / Geologist

Mr Bird is an experienced, well known and highly respected mining
industry executive. His extensive experience covers senior technical,
management, investor relations and human resources positions with
major mining companies such as Western Mining Corporation,
Newmont and Normandy Mining. In addition, Mr Bird has extensive
expertise in equity markets including five years at Merrill Lynch
Equities, where he was recognised in 1998 as the top-rated
Australian Gold Analyst in Australia, Europe and Asia. In 2000 while
General Manager Investor Relations at Newcrest and Normandy, he
was voted by the investment community as the number one Investor
Relations Manager in all listed Australian companies.
More recently Mr Bird has served in Board and executive roles both
as a Managing Director and in the capacity of Non-Executive
Chairman with several ASX listed resource companies, and as CEO
and Deputy Chair of a UK Listed copper company. Mr Bird recently
oversaw significant value generation at ASX listed junior explorer
Zenith Minerals (ASX:ZNC) in the role of Executive Chairman.
Mr Bird holds a BSc(Hons). in Geology from La Trobe University
(1986). He is also a member of the AICD, Associate Member of
FINSIA and a member of the AusIMM.

James Stewart Merrillees,
Managing Director
Geologist

Mr Merrillees is a geologist with over 20 years’ global experience in
minerals exploration and development. He has held senior technical
and corporate roles with ASX-listed and private gold and base metals
explorers and developers. Mr Merrillees’ extensive experience
covers exploration of Archean and Proterozoic mineral systems and
the management of teams involved in greenfields discoveries of gold,
base metals, uranium and bulk commodities.
Mr Merrillees holds BSc in Geology, and BCom Accounting and
Finance from the University of New South Wales (1988 & 1996). He
also holds a graduate Diploma in Applied Finance from Kaplan
Professional (2010).

Andrew George Paterson,
Non-Executive Director
Geologist

Mr Paterson is a geologist with over 25 years’ experience in mining
and exploration in Australia and PNG. After graduating from WASM
in 1993 he spent several years in surface and underground gold and
nickel mining operations around the WA Goldfields before moving
into a management role with Harmony Gold. Since then, Mr Paterson
has managed diverse programs exploring for gold, nickel, iron ore
and lithium for companies including Atlas Iron and Focus Minerals.
In 2016, Mr Paterson was part of the management team that
recapitalised Kingston Resources, leading to Kingston’s successful
acquisition of the 2.8Moz Misima Gold Project in PNG.
Mr Paterson is currently the Managing Director of advanced WA gold
explorer Great Boulder Resources (ASX:GBR).
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Mr Paterson holds a BEng in Mining Geology and Mineral Exploration
(1993) and a graduate Diploma in Mining (2001).
Zbigniew (Ziggy) Waldemar
Lubieniecki Geologist

Mr Lubieniecki is an experienced exploration geologist with over 30
years’ experience in exploration, mining, management, property
acquisition, and company listings. He has held senior positions
including Chief Mine Geologist for Plutonic and Exploration Manager
for Australian Platinum Mines and most recently was an Executive
Director for Gold Road Resources (ASX:GOR). Mr Lubieniecki has
had a successful exploration career including credit for the discovery
of the +6Moz Gruyere gold deposit and will provide high-level
exploration direction to the group.
Mr Lubieniecki is currently a non-executive director for ASX listed
copper-gold explorer Hammer Metals (ASX:HMX)
Mr Lubieniecki holds BASc in Geology from Royal Melbourne
Institute of Technology (1986).

4.2 Company Secretary and Chief Financial Officer
Melanie Jane Ross,
Company Secretary and
Chief Financial Officer

Ms Ross is an accounting and corporate governance professional
with over 18 years’ experience in financial accounting and analysis,
audit, business and corporate advisory services in public practice,
commerce and state government. Ms Ross is currently a director of
a corporate advisory company based in Perth that provides corporate
and other advisory services to public listed companies and is the
company secretary and non-executive director of Ragusa Minerals
(ASX:RAS) and Tempus Resources (ASX:TMR) and also the
company secretary of Celsius Resources (ASX:CLA), Great Boulder
(ASX:GBR), Redbank Copper (ASX:RCP) and Lycaon Resources
(ASX:LYN).

4.3 Composition of the Board
The Board comprises Directors with a broad range of skills, expertise and experience from a
diverse range of backgrounds.
The Board comprises three Non-Executive Directors, two of whom are considered independent
Directors and one Executive Director.
Peter Bird (Chairman) and Ziggy Lubieniecki (Non-Executive Director) are considered to be
independent Directors.
Andrew Paterson (Non-Executive Director) is not considered to be independent because he is
the managing director of Great Boulder, a major Shareholder of the Company.
James Merrillees (Managing Director) is not independent because he is a full-time employee of
the Company.
Cosmo Metals will not satisfy the recommendations set by the ASX Corporate Governance
Council that a majority of the Board are independent Non-Executive Directors.

4.4 Remuneration of Directors
The Constitution of Cosmo Metals provides that the Directors may be paid for their services as
Directors.
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The Constitution also provides that Non-Executive Directors may collectively be paid, as
remuneration for their services, a fixed sum not exceeding the aggregate maximum set by
Shareholders in general meeting. As at the Prospectus Date, the aggregate maximum has
been set at $300,000.
A Director may be paid fees or other amounts as the Directors determine, where a Director
performs duties or provides services outside the scope of their normal duties. A Director may
also be reimbursed for out-of-pocket expenses incurred as a result of their directorship or any
special duties.
The remuneration of any Executive Director will be decided by the Board and must not be
calculated as a commission on, or percentage of, operating revenue.
The table below sets out the current cash and non-cash remuneration of each Director,
including superannuation entitlements:
Cash remuneration
(incl. superannuation)

Director

Non-cash remuneration

Peter Bird

$77,000

1,000,000 Director Options

James Merrillees

$264,000

2,000,000 Director Options

Andrew Paterson

$55,000

1,000,000 Director Options

Ziggy Lubieniecki

$55,000

1,000,000 Director Options

Whilst all Directors have received non-cash remuneration, none of the Directors have a future
entitlement to any further non-cash remuneration as at the Prospectus Date.
The Company has entered into the following related party transactions on arm’s length terms:
(a)

an executive service agreement with the Managing Director (refer to Section 7.7 for
further details);

(b)

letters of appointment with each of the Non-Executive Directors on standard terms
(refer to Section 7.8 for details); and

(c)

deeds of indemnity, insurance and access with each of the Directors on standard terms
(refer to Section 7.9 for details).

At the Prospectus Date, no other material transactions with related parties and Directors
interests exist that the Directors are aware of, other than those disclosed in the Prospectus.

4.5 Security Holding Interests of Directors
The following table sets out the relevant interest of each Director in the Securities of Cosmo
Metals as at the Prospectus Date:
Director

Shares

Options

Peter Bird

Nil

1,000,000 Director Options

James Merrillees

Nil

2,000,000 Director Options

Andrew Paterson

Nil

1,000,000 Director Options

Ziggy Lubieniecki

Nil

1,000,000 Director Options

Notes:
1.

Directors may acquire Shares offered pursuant to this Prospectus. Refer to Section 9.2 for further
information about the Directors’ proposed participation in the Share Offer.

Cosmo Metals Ltd Prospectus | cosmometals.com.au
51

4.6 Corporate Governance
(a)

Role of the board and management
The Board is responsible for the governance of the Company.
In governing Cosmo Metals, the Directors must act in the best interests of Cosmo
Metals as a whole.
It is the role of management to manage Cosmo Metals in accordance with the direction
and delegations of the Board and the responsibility of the Board to oversee the activities
of management in carrying out these delegated duties.
The Board’s role and responsibilities include the following:
(i)

overseeing the Company, including its control and accountability systems;

(ii)

appointing, evaluating, rewarding and if necessary, removing the Managing
Director (or equivalent), the Company Secretary, and senior management
personnel;

(iii)

ratifying the appointment, and where appropriate, the removal, of senior
executives;

(iv)

in conjunction with members of the senior management team, developing
corporate objectives, strategies and operations plans and approving and
appropriately monitoring plans, new investments, major capital and operating
expenditures, use of capital, acquisitions, divestitures and major funding
activities;

(v)

establishing appropriate levels of delegation to the executive Directors to allow
them to manage the business efficiently;

(vi)

monitoring actual performance against planned performance expectations and
reviewing operating information at a requisite level, to understand at all times
the financial and operating conditions of the Company, including the reviewing
and approving of annual budgets;

(vii)

monitoring the performance of senior management, including the
implementation of strategy, and ensuring appropriate resources are available
to them;

(viii)

identifying areas of significant business risk and ensure that the Company is
appropriately positioned to manage those risks;

(ix)

assisting management to determine whether the Company has any material
exposure to environmental or social risks and, if it does, disclosing to the public
how it manages or intends to manage those risks;

(x)

reviewing, at least annually, the Company’s risk management framework to
satisfy itself that it continues to be sound and that the Company is operating
with due regard to the risk appetite set by the Board;

(xi)

overseeing the management of safety, occupational health and environmental
matters;
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(xii)

satisfying itself that the financial statements of the Company fairly and
accurately set out the financial position and financial performance of the
Company for the period under review;

(xiii)

satisfying itself that there are appropriate reporting systems and controls in
place to assure the Board that proper operational, financial, compliance, and
internal control processes are in place and functioning appropriately;

(xiv)

ensuring that appropriate internal and external audit arrangements are in place
and operating effectively;

(xv)

having a framework in place to help ensure that the Company acts legally,
ethically, and responsibly on all matters consistent with the Company’s Code
of Conduct, including reviewing the procedures that the Company has in place
to ensure compliance with:

(xvi)

(b)

(A)

laws and regulations, particularly those which may have a major
impact on the Company in areas such as medicinal cannabis,
pharmaceuticals, occupational health and safety and the environment;
and

(B)

insider trading laws, continuous disclosure requirements and other
best practice corporate governance processes, including
requirements under the rules of any stock exchange on which the
Company is listed; and

reporting accurately to shareholders, on a timely basis.

Corporate governance charters and policies
The Company has adopted comprehensive systems of control and accountability as
the basis for the administration of corporate governance. The Board is committed to
administering the Company's policies and procedures with openness and integrity,
pursuing the true spirit of corporate governance commensurate with the Company's
needs.
The ASX Corporate Governance Council has developed the ASX Recommendations
for entities listed on the ASX. The ASX Recommendations are not prescriptions, but
guidelines. In the ASX Corporate Governance Council’s opinion, the ASX
Recommendations are likely to achieve good governance outcomes and meet the
reasonable expectations of most investors in most situations.
Cosmo Metals has adopted relevant charters and policies that are substantially
consistent with the ASX Recommendations, having regard to the nature and scale of
Cosmo Metals’ business.
Set out in the table below is a list of Cosmo Metals’ corporate governance charters and
policies and a brief description of the purpose of each. Copies of the charters and
policies are in the corporate governance section of Cosmo Metals’ website at
www.cosmometals.com.au.
As Cosmo Metals’ activities develop in size, nature and scope, the implementation of
additional corporate governance policies will be given further consideration.
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Charter/Policy

Purpose

Board Charter

To govern the operations of the Board. It sets out the Board’s role and
responsibilities, composition, structure and membership requirements.
The charter states the role of the Board, which is described in Section
4.6(a).

Code of Conduct

To state the standards of lawful, responsible and ethical conduct
expected of the Company’s Directors, officers and employees, including
with respect to personal integrity, compliance with laws, avoiding
conflicts of interest, use of the Company’s property or information and
not engaging in discrimination, corruption or bribery.

Audit and Risk Charter

An audit and risk committee has been established as a separate
committee of the Board, comprising the Non-Executive Directors.
The charter sets out the role, authority, responsibilities, composition and
procedural requirements of the full Board with respect to:

Remuneration Policy

•

the integrity and quality of interim and annual financial reporting and
disclosures of the Company;

•

the integrity of the external audit of the Company (as applicable);

•

identification of key business, financial and regulatory risks relevant
to the Company;

•

updating and implementing the risk management framework for the
Company;

•

compliance by the Company with relevant laws, regulations,
standards and codes; and

•

the adequacy of the internal financial and risk management controls
of the Company.

The Company has established a remuneration policy
A remuneration and nomination committee has not been established as
a separate committee of the Board, however the full Board will act in
accordance with the remuneration policy.
The remuneration policy sets out the role, authority, responsibilities,
composition and procedural requirements of the committee (or the full
Board pending establishment of the committee) with respect to:

Continuous Disclosure
Policy

•

the development, review and evaluation of the Company’s
remuneration policies;

•

remuneration of executive Directors and executives;

•

the remuneration of Non-Executive Directors; and

•

equity based remuneration and incentives.

To:
•

ensure that the Company complies with its continuous disclosure
obligations under the Corporations Act and the Listing Rules;

•

provide shareholders and the market with timely, direct and equal
access to information issued by the Company; and

•

promote investor confidence in the integrity of the Company and its
securities.
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Charter/Policy
Shareholder
Communications Policy

Securities Trading
Policy

Anti-Bribery and
Corruption Policy

Purpose
To outline the processes through which the Company will endeavour to:
•

ensure timely and accurate information is provided equally to all
shareholders and the broader market; and

•

provide reasonable means for shareholders to access and put
queries to the directors and management of the Company.

To:
•

establish the Company’s policy and procedure for employees’ and
restricted persons’ (Relevant Persons) trading in Securities;

•

promote adherence to high ethical and legal standards by Relevant
Persons in relation to their personal investments in Securities;

•

minimise the risk of the personal investments of Relevant Persons
conflicting with the interests of the Company and its Security
holders;

•

minimise the risk of Relevant Persons contravening insider trading
laws;

•

ensure the Company is able to meet its disclosure obligations under
the ASX Listing Rules;

•

preserve market confidence in the integrity of dealings in Securities;
and

•

increase transparency with respect to dealing in securities of the
Company by Relevant Persons.

To:
•

promote high standards of personal integrity and honest, ethical and
responsible conduct;

•

promote behaviour in accordance with the values and best interests
of the Company;

•

promote fair dealing practices;

•

maintaining a high standard of integrity, investor confidence and
good corporate governance;

•

deter wrongdoing;

•

avoid the commission of criminal conduct; and

•

ensure accountability for adherence to the policy.

Under the policy, the Company will:
•

not engage in corrupt business practices;

•

implement measures to prevent bribery and corruption by all
personnel; and

•

at a minimum, endeavour to comply with all applicable laws,
regulations and standards, including anti-bribery and corruption
laws.

The policy outlines what constitutes bribery and corruption.
The policy also outlines the process to follow if there are concerns that
any personnel are not complying with the policy.
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Charter/Policy

Purpose

Diversity Policy

The policy sets out the beliefs, objectives and strategies of the Company
with respect to diversity within the Company.
The objectives of the Company and the policy are to:

Risk Management Policy

Whistleblower Policy

(c)

•

leverages unique skills, values, backgrounds and experiences of the
Company’s personnel to better enable the Company to pursue its
overall business objectives; and

•

develops an inclusive work environment so that personnel can
demonstrate their full potential, regardless of their background,
gender, age, work status, marital status, religious identity or cultural
identity.

To recognise and establish responsibility for:
•

designing and implementing a risk management framework;

•

ensuring the Company has appropriate processes in place to
manage risk;

•

identifying, assessing, monitoring and managing risk; and

•

ensuring appropriate responsibilities are delegated.

To:
•

deter wrongdoing and encourage officers and employees of the
Company to report any wrongdoing through the provision of safe
and secure processes which protect and support individuals who
disclose wrongdoing;

•

outline the mechanisms as to how a concern about suspected or
observed improper conduct or wrongdoing can be raised; and

•

outline the measures in place to protect an officer Director or
employee who alerts the Company and/or a regulatory authority to
such matters within the Company.

Corporate governance compliance with the ASX
recommendations
To the extent practicable, the Company has adopted the ASX Recommendations.
The Company’s compliance with the ASX Recommendations as at the Prospectus Date
is set out in the Company’s Corporate Governance Statement, a copy of which is
available at the corporate governance section of the Company’s website at
https://cosmometals.com.au/corporate-governance/
Following Admission, the Company will be required to report any departures from the
ASX Recommendations in its annual financial report.
The Company's departures from the ASX Recommendations as at the Prospectus Date
are detailed in the table below.
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Principles and
Recommendations

Explanation for departures

ASX Recommendation
2.1

The Board has not established a separate nomination committee. The
Company is not of a relevant size to consider formation of a nomination
committee to deal with the selection and appointment of new Directors
and as such a nomination committee has not been formed.

The board of a listed
entity should have a
nomination committee.

ASX Recommendation
2.4
A majority of the board
of a listed entity should
be independent
directors.

The Board itself is responsible for ensuring that the Board comprises of
individuals who are best able to discharge their responsibilities, with
regard to the law and the highest standard of governance. This
responsibility is set out in the Company’s Remuneration Policy.
Two of the Company’s four Directors, Peter Bird and Ziggy Lubieniecki
are considered to be independent Directors. James Merrillees is not
independent because he is the Managing Director. Andrew Paterson is
not independent because he is the managing director of the Company’s
major shareholder, GBR.
Due to the size and scale of the Company's current activities, the Board
does not consist of a majority of independent directors. To facilitate
independent decision-making, the Board has agreed procedures for
directors to have access in appropriate circumstances to independent
professional advice.
As the Company grows, the Board will consider the appointment of
additional independent Directors.
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5. RISK FACTORS
5.1 Introduction
An investment in Cosmo Metals carries risk, including those specific to Cosmo Metals’ business
activities, the industry in which it operates, and those more general risks associated with
investing in securities. Many of these risks are partially or completely outside of the control of
Cosmo Metals, its Directors, and its officers. Consequently, the New Shares offered under this
Prospectus carry no guarantee in respect of profitability, dividends, or return of capital. Neither
Cosmo Metals, nor its Directors, nor any party associated with the preparation of this
Prospectus warrants that any specific objective of Cosmo Metals will be achieved.
You should read the entire Prospectus before making any decision to invest, including this
Section 5. Any potential investor should be aware that an investment in Cosmo Metals involves
risk and should be made only after seeking professional independent advice.
In particular, as Cosmo Metals is a mineral exploration company, Cosmo Metals faces
significant challenges in becoming viable and profitable, and an investment in New Shares
should be considered to be highly speculative.
The information set out in this Section 5 is a summary only and does not purport to be, nor
should it be construed as representing, an exhaustive list of the risks affecting Cosmo Metals.
Additional risks and uncertainties not currently known to Cosmo Metals may also have a
material adverse effect on Cosmo Metals’ financial and operational performance. The
occurrence and consequences of some of the risks described in this Section 5 are partially or
completely outside the control of Cosmo Metals, the Directors and the Cosmo Metals
management team.
In addition, to the extent that statements in this Prospectus, including statements in this Section
5, constitute forward-looking statements, these statements involve known and unknown risks,
uncertainties and other factors that may cause Cosmo Metals’ actual results, levels of activity,
performance or achievements to be materially different from any future results, levels or activity,
performance or achievements expressed or implied by these forward-looking statements.
Cosmo Metals cannot guarantee future results, levels of activity, performance or achievements
of Cosmo Metals, or that historic results will be repeated.
You should consider whether the New Shares offered by this Prospectus are a suitable
investment, having regard to your own individual investment objectives, financial circumstances
and the risk factors set out below. This list is not exhaustive, and investors should consult their
accountant, stockbroker, lawyer or other professional adviser before deciding whether to apply
for New Shares pursuant to this Prospectus.

5.2 Company Specific Risks
The following risks have been identified as being key risks relevant to Cosmo Metals’ business.
These risks have the potential to have a significant adverse impact on Cosmo Metals and may
affect Cosmo Metals’ financial position or prospects or the price or value of Cosmo Metals’
securities.

(a)

Nature of mineral exploration, development and mining
The business of mineral exploration, development, and production is subject to risk by
its nature. Potential investors should understand that mineral exploration, development
and mining (the activities undertaken or intended to be undertaken by Cosmo Metals)
are high-risk enterprises, only occasionally providing high rewards. Mineral exploration
and development requires large amounts of expenditure over extended periods of time
and may be impeded by circumstances and factors beyond Cosmo Metals’ control.
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(b)

Small, speculative company
The Company is a small company in terms of its market capitalisation and number of
Shareholders. The Company’s business is mineral exploration.
The New Shares offered pursuant to the Share Offer should be considered speculative
due to the size of the Company and the nature of the Company’s business. There
cannot be any guarantee as to payment of dividends, return of capital or the market
value of Shares in the future.
The prices at which an investor may be able to trade Shares may be above or below
the price paid for New Shares.
Prospective investors must make their own assessment of the likely risks and
determine whether an investment in the Company is appropriate to their own
circumstances.

(c)

Agents and contractors
The ability of Cosmo Metals to achieve its business objectives will depend on the
performance by Cosmo Metals and counterparties of their contractual obligations. If
any party defaults in the performance of its obligations under a contract, it may be
necessary for either party to approach a court to seek a legal remedy, which could be
costly for Cosmo Metals.
There is a risk of financial failure or default by a participant in any joint venture to which
the Company is or may become a party, or the insolvency or managerial failure by any
of the contractors used by the Company in any of its activities or the insolvency or other
managerial failure by any of the other service providers used by the Company for any
activity.

(d)

Acquisitions
Cosmo Metals may make acquisitions of, or significant investments in, companies or
assets that are complementary to its business in the future as part of future growth
plans. Any such future transactions are accompanied by the risks commonly
encountered in making acquisitions of companies or assets, such as integrating
cultures and systems of operation, relocation of operations, short term strain on working
capital requirements, achieving mineral exploration success, and retaining key staff.

(e)

Operational risks
The operations of the Company may be affected by various factors such as (but not
limited to) failure to locate or identify mineral deposits, failure to achieve predicted
grades in exploration and mining, and operational and technical difficulties encountered
in mining.

(f)

Grant of future authorisations to explore and mine
If Cosmo Metals discovers an economically viable mineral deposit that it then intends
to develop, it will, among other things, require various approvals, licences, and permits
before it will be able to mine the deposit. There is no guarantee that the Company will
be able to obtain all required approvals, licences, and permits. To the extent that
required authorisations are not obtained or are delayed, the Company’s operational
and financial performance may be materially adversely affected.

(g)

Results of studies
Subject to the results of any future exploration and testing programs, Cosmo Metals
may progressively undertake a number of studies in respect to the Projects or any new
projects of Cosmo Metals. These studies may include scoping studies, pre-feasibility
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studies and bankable feasibility studies. Even if a study determines the economics of
any of Cosmo Metals’ projects, there can be no guarantee that the Projects will be
successfully brought into production as assumed or within the estimated parameters in
the feasibility study.

(h)

Future capital requirements
The Company’s ongoing activities are likely to require further financing in the future, in
addition to amounts raised pursuant to the Share Offer. Any additional equity financing
may be dilutive to Shareholders and may be undertaken at lower prices than the Offer
Price.
There cannot be any assurance that in the future capital or funding will always be
available on terms suitable for the Company or at all. If the Company is unable to
obtain additional financing, it may be required to reduce, delay or suspend its
operations, which may result in a material adverse effect on the Company’s activities,
the market price of Shares and the Company’s its ability to continue as a going concern.

(i)

No profit to date and limited operating history
The Company has only been recently established and has incurred operating losses
since its inception.
As the Company intends to conduct further exploration activities on its mining
exploration projects, the Directors anticipate the Company making further losses in the
foreseeable future.

(j)

Reliance on key personnel
The Company’s success depends to a significant extent upon its key management
personnel, as well as other employees and technical personnel including subcontractors.
The Company has a small management team. The loss of the services of the
Company’s key personnel could have an adverse effect on the Company at this early
stage of development, particularly as finding an effective replacement may be difficult.

(k)

Miscellaneous licences over tenements
Some of the Company’s projects are in areas proximate to other mining and exploration
projects under development.
If the Company is successful in its exploration activities, the manner in which any
mineable deposit may be developed may be affected by the grant of any miscellaneous
licences over the Company’s tenements to enable holders of neighbouring tenements
to develop and access mines and associated infrastructure, such as roads and
pipelines.
At the Yamarna Project, thirteen miscellaneous licences encroach on parts of the
tenements in the Yamarna Project.
These miscellaneous licences are for various purposes, including a water bore fields,
communications facility, pipeline, power generation and transmission facility, power
line, pump station, road and infrastructure corridors. Access agreements are in place
with the holders of these miscellaneous licences.
Any additional miscellaneous licences granted over relevant tenements may affect the
manner in which any future exploration, development or mining activity is undertaken
at Yamarna (or any other project).
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The Board considers that these types of encroachments and potential impacts on
mining activities are standard access issues that many companies face when operating
in prospective and active mining regions, such as the location of the Yamarna Project.
At the Prospectus Date, it is not possible to determine the extent to which the
Company’s future operations may be affected by any grant of any further miscellaneous
licences, particularly because the Company’s exploration activities at the Yamarna
Project are at an early stage.

5.3 Mining Exploration Industry Risks
Mineral exploration, development and mining activities are high-risk undertakings and there can
be no assurance that any exploration or development activity in regard to the Company’s
current properties, or any properties that may be acquired in the future, will result in the
discovery or exploitation of an economic resource.
Mineral exploration, development and mining may be hampered by circumstances beyond the
control of the Company and are speculative operations which by their nature are subject to a
number of inherent risks, including the following:

(a)

Exploration and development risk
Mineral exploration and development is a speculative and high-risk activity that requires
large amounts of expenditure over extended periods of time and may be impeded by
circumstances and factors beyond the Company’s control.
Successful exploration and mineral development depends on many factors, including:
(i)

discovery and proving-up, or acquiring, an economically recoverable mineral
resource or reserve;

(ii)

access to adequate capital throughout the acquisition/discovery and project
development phases of a mineral exploration project;

(iii)

maintaining title to the project area;

(iv)

obtaining required development consents and approvals necessary for the
acquisition, exploration, development and production phases of the project;
and

(v)

accessing the necessary experienced operational staff, the applicable financial
management and recruiting skilled contractors, consultants and employees.

There can be no assurance that the application of funds on exploration will result in the
realisation of objectives such as the discovery of an economic mineral resource.
Even if an apparently viable mineral resource is identified, there is no guarantee that it
can be economically exploited. Conclusions drawn during mineral exploration are
subject to the uncertainties associated with all sampling techniques and to the risk of
incorrect interpretation of geological, geochemical, geophysical, drilling and other data.

(b)

Operational and technical risks
The exploration operations of the Company may be affected by various factors,
including but not limited to:
(i)

geological and climatic conditions;

(ii)

failure to locate or identify mineral deposits;
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(c)

(iii)

failure to achieve predicted grades in exploration and mining;

(iv)

operational and technical difficulties encountered in exploration and mining;

(v)

insufficient or unreliable infrastructure, such as power, water and transport;

(vi)

difficulties in commissioning and operating plant and equipment;

(vii)

mechanical failure or plant breakdown;

(viii)

unanticipated metallurgical problems which may affect extraction costs;

(ix)

adverse weather conditions;

(x)

industrial and environmental accidents;

(xi)

industrial disputes and labour shortages; and

(xii)

unexpected shortages or increases in the costs of consumables, spare parts,
plant and equipment.

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

(d)

Mining and development risks
Profitability depends on successful exploration and/or acquisition of reserves, design
and construction of efficient processing facilities, competent operation and
management and proficient financial management.
Mining and development operations can be hampered by force majeure circumstances,
environmental considerations and cost overruns for unforeseen events.

(e)

Environmental risks
The operations and proposed activities of the Company are subject to State and
Federal laws and regulations concerning the environment. As with most exploration
projects and mining operations, the Company’s proposed activities are expected to
have an impact on the environment, particularly if advanced exploration or mine
development proceeds.
Such impact can give rise to substantial costs for
environmental rehabilitation, damage, control and losses.
The potential environmental impacts of the Company’s proposed activities could be
expected to require statutory approvals to be obtained by the Company. There is no
guarantee that such approvals would be granted and failure to obtain any
environmental approvals that may be required from relevant government or regulatory
authorities may impede or prevent the Company from undertaking its planned activities.
If there are environmental rehabilitation conditions attaching to the mining tenements
of the Company, failure to meet such conditions could also lead to forfeiture of the
mining tenements (or any additional mining tenements, permits or other interests held
by the Company in the future). the Company will attempt to conduct its activities to the
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highest standard of environmental obligation, including compliance with all
environmental laws.
The Company is unable to predict the impact of any changes to environmental laws,
regulations or policies that may be adopted in the future. the Company cannot
guarantee that any new environmental laws, regulations or stricter enforcement
policies, once implemented, will not result in significant increases in the Company’s
expenses and could have a material adverse effect on the Company and the value of
its Securities.

(f)

Tenure risks
Interests in exploration and mining tenements in Australia are governed by State
legislation and are evidenced by the granting of leases or licences. Each lease or
licence is for a specific term, which is subject to periodic renewal, and carries with it
annual expenditure and reporting conditions as well as other conditions that must be
complied with.
The Company will follow the mandated processes under State legislation to ensure
continuity of its mining tenure and planned activities. However, the Company could lose
title to, or its interest in, the tenements (or any additional tenement interests acquired
by the Company in the future) if conditions of grant are not met or if expenditure
commitments are not satisfied.

(g)

Native title and heritage risks
The Company’s tenements are subject to common law and native title rights of
indigenous Australians. Legitimate native title rights are recognised and protected
under the Native Title Act 1993 (Cth) (Native Title Act). Further, certain areas
containing sacred sites or sites of cultural significance to indigenous people are
protected under the Aboriginal Heritage Act 1972 (WA) and the Aboriginal and Torres
Strait Islander Heritage Protection Act 1984 (Cth). Accordingly, the Company will
operate a policy of positive negotiations with indigenous Australians in respect of its
use of the Tenement areas overlapping native title and heritage sites.
To the extent that native title and indigenous heritage rights exist in respect of the land
covered by the tenements, and subject to the form of those rights as determined under
the applicable legislation, the consent of registered native title claimants may be
required prior to carrying out certain activities on land to which their claim relates. The
Company’s ability to utilise the tenements and conduct its planned activities will be
subject to such terms and conditions as the Company may achieve though negotiations
with traditional owners or by legal determination.

(h)

Competition
The Company competes with other companies, including major mining companies in
Australia and internationally. Many of these companies have greater financial and
other resources than the Company and, as a result, may be in a better position to
compete for future business opportunities. There cannot be any assurance that the
Company will be able to compete effectively with these companies.

(i)

COVID-19
The ongoing COVID-19 pandemic affecting Australia and the world has the potential
to adversely impact Cosmo Metals’ operations. The Company’s headquarters and
operations are in Western Australia. In the short term, restrictions on interstate travel
and challenges associated with maintaining government recommended social
distancing practices may impact Cosmo Metals’ ability to undertake fieldwork safely
and cost effectively, even following the implementation the Company’s COVID-19
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management plan. It also introduces a substantial element of uncertainty into the global
economy, which may drive impacts discussed in Section 5.4(a).

(j)

Changes in government policy and regulation
Any material adverse changes in relevant government policies or laws or regulations
affecting mining, mining exploration or investment in Australia may affect the viability
and operations of the Company, and consequently may affect returns to investors.

5.4 General Investment Risks
(a)

General economic conditions
Economic conditions, both domestic and global, may affect the performance of the
Company. Factors such as fluctuations in currencies, commodity prices, inflation,
interest rates, supply and demand and industrial disruption may have an impact on
operating costs and share market prices. The Company’s future performance and
Share price can be affected by these factors, all of which are beyond the control of the
Company or its Directors.

(b)

Securities market conditions
As with all securities market investments, there are risks associated with an investment
in the Company. Share prices may rise or fall and the price of Shares might trade
below or above the price payable for New Shares.
General factors that may affect the market price of Shares include economic conditions
in both Australia and internationally, investor sentiment, local and international share
market conditions, changes in interest rates and the rate of inflation, variations in
commodity process, the global security situation and the possibility of terrorist
disturbances, changes to government regulation, policy or legislation, changes which
may occur to the taxation of companies as a result of changes in Australian and foreign
taxation laws, changes to the system of dividend imputation in Australia, and changes
in exchange rates.

(c)

Liquidity risk
There cannot be any guarantee that there will continue to be an active market for
Shares or that the price of Shares will increase. There may be relatively few buyers or
sellers of Shares on ASX at any given time. This may affect the volatility of the market
price of Shares. It may also affect the prevailing market price at which Shareholders
are able to sell Shares held by them.
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6. FINANCIAL INFORMATION
6.1 Introduction
This Section 6 contains the following financial information in relation to the Company:
(a)

the historical statement of comprehensive income and statement of cash flows of the
Company for the period 26 August 2021 to 30 September 2021; and

(b)

the historical statement of financial position of the Company as at 30 September 2021;
(together, the Historical Financial Information); and

(c)

the pro forma statement of financial position of the Company as at 30 September 2021
prepared on the basis that the pro forma adjustments and subsequent events detailed
in Section 6.6.2 had occurred as at 30 September 2021 (the Pro Forma Statement of
Financial Position),
(collectively referred to as the Financial Information).

The information presented in this Section 6 should be read in conjunction with the Independent
Limited Assurance Report contained in Appendix 1, the risk factors as detailed in Section 5 and
other information included in this Prospectus.

6.2 Basis of Preparation
The Historical Financial Information has been prepared in accordance with the recognition and
measurement principles of Australian Accounting Standards and the accounting policies
adopted by the Company (as detailed in Section 6.6.3). The Pro Forma Statement of Financial
Position has been derived from the Historical Financial Information and includes pro forma
adjustments for certain subsequent events and transactions associated with the Share Offer as
if those events and transactions had occurred as at 30 September 2021.
The Historical Financial Information has been extracted from the Company’s general purpose
financial statements for the period from 26 August 2021 to 30 September 2021, which were
reviewed by RSM Australia Partners in accordance with Australian Auditing Standards
applicable to review engagements.
RSM Australia Partners issued an unmodified review conclusion on the financial statements for
the period 26 August 2021 to 30 September 2021.
The Directors are responsible for the preparation and inclusion of the Financial Information in
the Prospectus. RSM Corporate Australia Pty Ltd has prepared an Independent Limited
Assurance Report in respect of the Financial Information. A copy of this report, which includes
an explanation of the scope and limitations of the Investigating Accountant’s work, is attached
to this Prospectus as Appendix 1.

Cosmo Metals Ltd Prospectus | cosmometals.com.au
65

6.3 Statement of Comprehensive Income
The table below details the Statement of Comprehensive Income of the Company for the period
26 August 2021 to 30 September 2021.
26-Aug-21 to
30-Sep-21
Reviewed
$
Revenue

-

Expenses
Audit fees
Demerger expenses
Loss before income tax expense

(2,500)
(91,429)
(93,929)

Income tax expense
Loss after income tax expense

(93,929)

Total comprehensive loss for the period

(93,929)

6.4 Statement of Cash Flows
There have been no cash flow movements in Cosmo due to all transactions being settled on
Cosmo’s behalf by GBR. Accordingly, no statement of cash flows has been prepared for the
period from incorporation to 30 September 2021.
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6.5 Historical and Pro Forma Statements of Financial Position
The table below details the Historical Statement of Financial Position of the Company as at 30 September 2021, extracted from the reviewed financial
statements, and the Pro Forma Statement of Financial Position of the Company as at that date. The subsequent events and pro forma adjustments reflect
the financial impact of the Share Offer and other transactions as if they had occurred at 30 September 2021.
The Pro Forma Statement of Financial Position is provided for illustrative purposes only and is not represented as necessarily indicative of the Company’s
actual or projected financial position. It should be read in conjunction with the notes to the Financial Information.

Cosmo Metals
Reviewed
30-Sep-21
$

Subsequent
events
Unaudited
30-Sep-21
$

Minimum
Pro forma
adjustments
Unaudited
30-Sep-21
$

6.6.4

1
1

-

6.6.5

1

6.6.6

Note
Assets
Current assets
Cash and cash equivalents
Trade and other receivables
Total current assets
Non-current assets
Exploration and evaluation expenditure
Total non-current assets
Total assets
Liabilities
Current liabilities
Trade and other payables
Total current liabilities
Total liabilities
Net assets/(liabilities)
Equity
Issued Capital
Reserves
Accumulated losses
Total equity

6.6.7
6.6.8
6.6.9

Minimum
Pro forma
Unaudited
30-Sep-21
$

Maximum
Pro forma
adjustments
Unaudited
30-Sep-21
$

Maximum
Pro forma
Unaudited
30-Sep-21
$

4,407,192
4,407,192

4,407,192
1
4,407,193

6,276,214
6,276,214

6,276,214
1
6,276,215

5,000,000
5,000,000
5,000,000

4,407,192

5,000,000
5,000,000
9,407,193

6,276,214

5,000,000
5,000,000
11,276,215

93,929
93,929
93,929

-

(93,929)
(93,929)
(93,929)

-

(93,929)
(93,929)
(93,929)

-

(93,928)

5,000,000

4,501,121

9,407,193

6,370,143

11,276,215

1
(93,929)
(93,928)

5,000,000
484,500
(484,500)
5,000,000

4,073,500
484,500
(56,879)
4,501,121

9,073,501
969,000
(635,308)
9,407,193

5,953,500
484,500
(67,857)
6,370,143

10,953,501
969,000
(646,286)
11,276,215
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6.6 Notes to the Financial Information
6.6.1 Historical Statement of Financial Position
The Historical Statement of Financial Position of the Company detailed above has been
extracted without adjustment from the reviewed financial statements of the Company for the
period 26 August to 30 September 2021.

6.6.2 Pro Forma Historical Statement of Financial Position
The Pro Forma Statement of Financial Position has been compiled by extracting the Historical
Statement of Financial Position of the Company as at 30 September 2021 and reflecting the
Directors’ pro forma adjustments for the impact of the following subsequent events and other
transactions which are proposed to occur immediately before or following completion of the
Share Offer.
The following pro forma adjustments have been made in relation to events subsequent to 30
September 2021:
(i)

the issue of 25,000,000 fully paid ordinary shares in the Company at $0.20 each
(Consideration Shares) to Great Boulder as consideration for the Yamarna Project
Assets; and

(ii)

the issue of 5,000,000 unlisted options (Director Options) on 12 November 2021 to
the Directors. Director Options have a $0.25 exercise price and expire 3 years from the
date of issue.

The following pro forma adjustments have been made in relation to events which are expected
to occur immediately before or following completion of the Share Offer:
(iii)

the issue of a minimum of 25,000,000 and a maximum of 35,000,000 fully paid ordinary
shares in the Company at $0.20 each (Public Offer), to raise a minimum of $5,000,000
up to a maximum of $7,000,000 before costs pursuant to the Offer;

(iv)

the payment of cash costs related to the Share Offer estimated to be $565,800 in the
case of raising the Minimum Subscription and $696,778 in the case of raising the
Maximum Subscription, including Lead Manager fees of 6% of gross proceeds raised
and repayment of $66,921 of transaction costs paid by GBR on behalf of the Company;

(v)

the repayment of a $27,008 trade payable to GBR for other costs incurred on behalf of
the Company; and

(vi)

the issue of 5,000,000 unlisted options (Lead Manager Options) to the Lead Managers
(and/or their nominees). Lead Manager Options have a $0.25 exercise price and expire
3 years from the date of issue.

6.6.3 Significant Accounting Policies
The principal accounting policies adopted in the preparation of the Financial Information are
detailed below.

(a)

Basis of preparation

Historical cost convention
The Financial Information has been prepared on an accruals basis and is based on historical
costs. Cost is based on the fair values of the consideration given in exchange for assets.
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(b)

Income tax

The income tax expense or benefit for the period is the tax payable on that period's taxable
income based on the applicable income tax rate for each jurisdiction, adjusted by the changes
in deferred tax assets and liabilities attributable to temporary differences, unused tax losses
and the adjustment recognised for prior periods, where applicable.
Deferred tax assets and liabilities are recognised for temporary differences at the tax rates
expected to be applied when the assets are recovered or liabilities are settled, based on those
tax rates that are enacted or substantively enacted, except for:
(i)

when the deferred income tax asset or liability arises from the initial recognition of
goodwill or an asset or liability in a transaction that is not a business combination and
that, at the time of the transaction, affects neither the accounting nor taxable profits; or

(ii)

when the taxable temporary difference is associated with interests in subsidiaries,
associates or joint ventures, and the timing of the reversal can be controlled and it is
probable that the temporary difference will not reverse in the foreseeable future.

Deferred tax assets are recognised for deductible temporary differences and unused tax losses
only if it is probable that future taxable amounts will be available to utilise those temporary
differences and losses.
The carrying amount of recognised and unrecognised deferred tax assets are reviewed at each
reporting date. Deferred tax assets recognised are reduced to the extent that it is no longer
probable that future taxable profits will be available for the carrying amount to be recovered.
Previously unrecognised deferred tax assets are recognised to the extent that it is probable that
there are future taxable profits available to recover the asset.

(c)

Current and non-current classifications

Assets and liabilities are presented in the Statutory and Pro Forma Statement of Financial
Position based on current and non-current classification.
An asset is classified as current when: it is either expected to be realised or intended to be sold
or consumed in the entity's normal operating cycle; it is held primarily for the purpose of trading;
it is expected to be realised within 12 months after the reporting period; or the asset is cash or
cash equivalent unless restricted from being exchanged or used to settle a liability for at least
12 months after the reporting period. All other assets are classified as non-current.
A liability is classified as current when: it is either expected to be settled in the entity's normal
operating cycle; it is held primarily for the purpose of trading; it is due to be settled within 12
months after the reporting period; or there is no unconditional right to defer the settlement of
the liability for at least 12 months after the reporting period. All other liabilities are classified as
non-current.
Deferred tax assets and liabilities are always classified as non-current.

(d)

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call with financial
institutions, other short-term, highly liquid investments with original maturities of three months
or less that are readily convertible to known amounts of cash and which are subject to an
insignificant risk of changes in value. For the statement of cash flows presentation purposes,
cash and cash equivalents also includes bank overdrafts, which are shown within borrowings
in current liabilities on the statement of financial position.
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(e)

Trade and other receivables

Trade receivables are initially recognised at fair value and subsequently measured at amortised
cost using the effective interest method, less any allowance for expected credit losses. Trade
receivables are generally due for settlement within 30 days
The Company has applied the simplified approach to measuring expected credit losses, which
uses a lifetime expected loss allowance. To measure the expected credit losses, trade
receivables have been grouped based on days overdue.
Other receivables are recognised at amortised cost, less any allowance for expected credit
losses.

(f)

Financial instruments

Financial assets and financial liabilities are recognised when the Company becomes a party to
the contractual provisions of the instrument. For financial assets, this is the date that the
Company commits itself to either purchase of sale of assets.
Financial liabilities
Financial liabilities are classified, at initial recognition, as financial liabilities at fair value through
profit and loss, loans and borrowings, payable or as derivatives designated as hedging
instruments in an effective hedge, as appropriate.
An instrument is a financial liability when an issuer is, or can be required, to deliver either cash
or another financial asset (e.g. ordinary shares in the Company) to the holder.
Where the Company has the choice of settling a financial instrument in cash or otherwise is
contingent on the outcome of circumstances beyond the control of both the Company and the
holder, the Company accounts for the instrument as a financial liability.
All financial liabilities are initially recognised at fair value. The Company’s financial liabilities
include trade payable and accruals.
Financial assets
Financial assets are initially recognised at fair value. The Company’s financial assets include
trade and other receivables.

(g)

Exploration and evaluation expenditure

Exploration and evaluation expenditure in relation to separate areas of interest for which rights
of tenure are current is carried forward as an asset in the Statement of Financial Position where
it is expected that the expenditure will be recovered through the successful development and
exploitation of an area of interest, or by its sale; or exploration activities are continuing in an
area and activities have not reached a stage which permits a reasonable estimate of the
existence or otherwise of economically recoverable reserves. Where a project or an area of
interest has been abandoned, the expenditure incurred thereon is written off in the year in which
the decision is made.

(h)

Trade and other payables

These amounts represent liabilities for goods and services provided to the entity prior to the
end of the accounting period and which are unpaid. Due to their short-term nature they are
measured at amortised cost and are not discounted. The amounts are unsecured and are
usually paid within 30 days of recognition.
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(i)

Employee benefits

Short-term employee benefits
Liabilities for wages and salaries, including non-monetary benefits, annual leave and long
service leave expected to be settled wholly within 12 months of the reporting date are measured
at the amounts expected to be paid when the liabilities are settled.
Other long-term employee benefits
The liability for annual leave and long service leave not expected to be settled within 12 months
of the reporting date are measured at the present value of expected future payments to be
made in respect of services provided by employees up to the reporting date using the projected
unit credit method. Consideration is given to expected future wage and salary levels,
experience of employee departures and periods of service. Expected future payments are
discounted using market yields at the reporting date on corporate bonds with terms to maturity
and currency that match, as closely as possible, the estimated future cash outflows.
Defined contribution superannuation expense
Contributions to defined contribution superannuation plans are expensed in the period in which
they are incurred.
Share-based payments
Equity-settled and cash-settled share-based compensation benefits are provided to employees
Equity-settled transactions are awards of shares, or options over shares, that are provided to
employees in exchange for the rendering of services. Cash-settled transactions are awards of
cash for the exchange of services, where the amount of cash is determined by reference to the
share price.
The cost of equity-settled transactions are measured at fair value on grant date. Fair value is
independently determined using either the Binomial or Black-Scholes option pricing model that
takes into account the exercise price, the term of the option, the impact of dilution, the share
price at grant date and expected price volatility of the underlying share, the expected dividend
yield and the risk free interest rate for the term of the option, together with non-vesting
conditions that do not determine whether the Company receives the services that entitle the
employees to receive payment. No account is taken of any other vesting conditions.
The cost of equity-settled transactions are recognised as an expense with a corresponding
increase in equity over the vesting period. The cumulative charge to profit or loss is calculated
based on the grant date fair value of the award, the best estimate of the number of awards that
are likely to vest and the expired portion of the vesting period. The amount recognised in profit
or loss for the period is the cumulative amount calculated at each reporting date less amounts
already recognised in previous periods.
The cost of cash-settled transactions is initially, and at each reporting date until vested,
determined by applying either the Binomial or Black-Scholes option pricing model, taking into
consideration the terms and conditions on which the award was granted. The cumulative charge
to profit or loss until settlement of the liability is calculated as follows:
(i)

during the vesting period, the liability at each reporting date is the fair value of the
award at that date multiplied by the expired portion of the vesting period; an

(ii)

from the end of the vesting period until settlement of the award, the liability is the full
fair value of the liability at the reporting date.
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All changes in the liability are recognised in profit or loss. The ultimate cost of cash-settled
transactions is the cash paid to settle the liability.
Market conditions are taken into consideration in determining fair value. Therefore, any awards
subject to market conditions are considered to vest irrespective of whether or not that market
condition has been met, provided all other conditions are satisfied.
If equity-settled awards are modified, as a minimum an expense is recognised as if the
modification has not been made. An additional expense is recognised, over the remaining
vesting period, for any modification that increases the total fair value of the share-based
compensation benefit as at the date of modification.
If the non-vesting condition is within the control of the Company or employee, the failure to
satisfy the condition is treated as a cancellation. If the condition is not within the control of the
Company or employee and is not satisfied during the vesting period, any remaining expense
for the award is recognised over the remaining vesting period, unless the award is forfeited.
If equity-settled awards are cancelled, it is treated as if it has vested on the date of cancellation,
and any remaining expense is recognised immediately. If a new replacement award is
substituted for the cancelled award, the cancelled and new award is treated as if they were a
modification.

(j)

Issued capital

Ordinary shares are classified as equity.
Incremental costs directly attributable to the issue of new shares or options are shown in equity
as a deduction, net of tax, from the proceeds.

(k)

Going concern

The Financial Information has been prepared on the going concern basis, which contemplates
the continuity of normal business activities and the realisation of assets and the discharge of
liabilities in the normal course of business.
The Directors believe that the Company will be able to continue as a going concern and that it
is appropriate to adopt the going concern basis in the preparation of the Financial Information.
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6.6.4 Cash and Cash Equivalents
Minimum
Pro forma
Unaudited
30-Sep-21
$

Maximum
Pro forma
Unaudited
30-Sep-21
$

-

-

6.6.2(iii)

5,000,000

7,000,000

6.6.2(iv)

(565,800)

(696,778)

6.6.2(v)

(27,008)

(27,008)

4,407,192

6,276,214

4,407,192

6,276,214

Minimum
Pro forma
Unaudited
30-Sep-21
$

Maximum
Pro forma
Unaudited
30-Sep-21
$

-

-

5,000,000

5,000,000

5,000,000

5,000,000

Note

Reviewed cash and cash equivalents as at 30
September 2021
Adjustments arising in the preparation of the pro forma
statement of financial position are summarised as
follows:
Proceeds from the Public Offer
Capital Raising Costs (inclusive of repayment of offer
costs incurred by GBR)
Repayment of cash costs incurred by GBR on behalf of
Cosmo

Pro forma cash and cash equivalents

6.6.5 Exploration and Evaluation Expenditure

Note

Reviewed exploration and evaluation expenditure as at
30 September 2021
Subsequent events are summarised as follows:
Yamarna acquisition consideration

6.6.2(i)

Pro forma Exploration and Evaluation Expenditure
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6.6.6 Trade and Other Payables
Minimum
Pro forma
Unaudited
30-Sep-21
$

Maximum
Pro forma
Unaudited
30-Sep-21
$

93,929

93,929

6.6.2(iv)

(66,921)

(66,921)

6.6.2(v)

(27,008)

(27,008)

(93,929)

(93,929)

-

-

Maximum
Pro forma
Unaudited
30-Sep-21

Note

Reviewed trade and other payables as at 30 September
2021
Adjustments arising in the preparation of the pro forma
statement of financial position are summarised as follows:
Repayment of costs incurred by GBR on behalf of Cosmo
included in costs of the Share Offer
Repayment of remaining costs incurred by GBR on behalf
of Cosmo

Pro forma trade and other payables

6.6.7 Issued Capital

Note

Minimum
Cosmo
Metals
30-Sep-21
No. of
Shares

Minimum
Pro forma
Unaudited
30-Sep-21
$

Maximum
Cosmo
Metals
30-Sep-21
No. of
Shares

1

1

1

1

Reviewed issued capital as at 30
September 2021

$

Subsequent events are summarised as
follows:
Consideration shares for acquisition of
Yamarna

6.6.2(i)

25,000,000
25,000,000

5,000,000
5,000,000

25,000,000
25,000,000

5,000,000
5,000,000

Adjustments arising in the preparation of
the pro forma statement of financial
position are summarised as follows:
Proceeds from the Share Offer
Cash costs associated with the Share Offer
Cost of Lead Manager options

6.6.2(iii)
6.6.2(iv)
6.6.2(vi)

25,000,000
25,000,000

5,000,000
(442,000)
(484,500)
4,073,500

35,000,000
35,000,000

7,000,000
(562,000)
(484,500)
5,953,500

50,000,001

9,073,501

60,000,001

10,953,501

Pro forma Issued Capital
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6.6.8 Reserves

Note

Reviewed reserves as at 30 September 2021

Minimum

Maximum

Pro forma
Unaudited
30-Sep-21
$

Pro forma
Unaudited
30-Sep-21
$

-

-

Subsequent events are summarised as follows:
Issue of Director options

6.6.2(ii)

484,500
484,500

484,500
484,500

Adjustments arising in the preparation of the pro forma
statement of financial position are summarised as
follows:
Issue of Lead Manager options

6.6.2(vi)

484,500
484,500

484,500
484,500

969,000

969,000

Pro forma Reserves

6.6.9 Unlisted Options and Rights
Pursuant to the Share Offer, the Company will issue 5,000,000 Options to the Lead Managers (and/or
their respective nominees). The Options will each be convertible into one ordinary share in the
Company. The Company also issued 5,000,000 Options to Directors of the Company on 12 November
2021.
The Lead Manager Options and Director Options have been valued using a standard binomial pricing
model on the assumption that the Offer price represents the fair value of a Share at the grant date,
using the following assumptions:
Assumptions

Director Options

Lead Manager Options

$0.20
$0.25
3 years
100%
0.67%

$0.20
$0.25
3 years
100%
0.67%

Stock price
Exercise price
Expiry
Expected future volatility
Risk free rate
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6.6.10 Accumulated Losses

Note

Reviewed accumulated losses as at 30 June 2021

Minimum
Pro forma
Unaudited
30-Sep-21
$

Maximum
Pro forma
Unaudited
30-Sep-21
$

(93,929)

(93,929)

Subsequent events are summarised as follows:
Issue of Director options

6.6.2(ii)

(484,500)
(484,500)

(484,500)
(484,500)

Adjustments arising in the preparation of the pro forma
statement of financial position are summarised as follows:
Listing costs expensed

6.6.2(iv)

(56,879)
(56,879)

(67,857)
(67,857)

(635,308)

(646,286)

Pro forma Accumulated Losses
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7. MATERIAL CONTRACTS
7.1 Introduction
Cosmo Metals has a number of contracts that it considers to be material to Shareholders, the
Share Offer, the operation of the business of Cosmo Metals, or otherwise are or may be
relevant to an investor in Cosmo Metals.

7.2 Tenement Acquisition Agreement
Pursuant to the Tenement Purchase Agreement between the Company and Great Boulder, the
Company has purchased 100% legal and beneficial interest in the Yamarna Project Assets, on
the following material terms and conditions:
Subject

Provision

Purchase price

As consideration for the purchase of Yamarna Project Assets from
Great Boulder, Cosmo Metals has issued 25,000,000 Shares to
Great Boulder (Consideration Shares) at an issue price of $0.25
each, corresponding to the value of $5,000,000 (at $0.20 per
Share).

Tenements

The Yamarna Project Assets acquired by Cosmo Metals comprise:

Completion

(a)

all of Great Boulder’s right title and interest in the Yamarna
Tenements (listed in Section 3.4); and

(b)

the mining information associated with the Yamarna
Tenements.

Completion of the transfer of the Yamarna Project Assets has
occurred and Great Boulder has delivered to Cosmo Metals:
(a)

instruments of transfer in registrable form in respect of the
Tenements, signed by Great Boulder, for the transfer of
100% of Great Boulder’s legal interest in the Yamarna
Tenements; Yamarna

(b)

the mining information relating to the Yamarna Tenements;
and

(c)

ownership of the plant, equipment and buildings located on
the Yamarna Tenements.

Risk, title and benefit to the Yamarna Project Assets transferred to
Cosmo Metals at completion.
Tenement
applications

The tenement applications E38/3640 and P38/4540 are to be held
by Great Boulder upon trust for Cosmo Metals. During this time
Great Boulder and Cosmo Metals will use their respective best
endeavours to cause the applications to be granted under the
Mining Law. As soon as Great Boulder is able to transfer the interest
held by it upon trust to Cosmo Metals it will promptly do so.

Caveat following
completion

Great Boulder has consented to Cosmo Metals lodging a caveat to
protect its interest in the Yamarna Project Assets pending
registration of the transfer of the Tenements.
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Subject

Provision

Transfer duty

Cosmo Metals was responsible for the lodgement of the Tenement
transfer instruments and the agreement as required by law for
assessment and stamping with the WA Commissioner of State
Revenue and will be responsible for any duty.

Perfection of title

If any of the rights and interest of Great Boulder as registered and
beneficial owner of the Tenements are for any reason not capable
of being legally transferred to, conferred upon or exercised by
Cosmo Metals in Cosmo Metals’ name, Great Boulder transfers
such rights to be exercised by Cosmo Metals in the name of Great
Boulder as and with effect from completion and Great Boulder shall
hold such rights on trust for Cosmo Metals.

Warranties

Great Boulder has provided warranties to Cosmo Metals which are
regarded as standard warranties for an agreement of this kind.

7.3 Winchester Farm-in and Joint Venture Agreement
The Company is party to the Winchester Farm-in and Joint Venture Agreement (JVA) with
Ausgold in respect of Tenement E38/2129, in respect of which the Company holds a 75%
interest and Ausgold has a 25% interest in the Joint Venture established by the JVA.
Under the JVA Ausgold will retain a free carried 25% interest in the Joint Venture and Tenement
E38/2129 until a decision to mine is made over a part or parts of the Tenement is made
(Decision to Mine). Until the date of the Decision to Mine (Free Carry Period) Cosmo agrees
to fund the whole of the Joint Venture.
Upon a Decision to Mine, Ausgold may elect:
(a)

to contribute to Joint Venture expenditure pro-rata to its Joint Venture interest of 25%
and remain in the Joint Venture with a 25% Joint Venture interest; or

(b)

elect not to contribute to Joint Venture expenditure and to have its Joint Venture interest
diluted.

If either parties’ interest is diluted below 5%, then that party has withdrawn from the Joint
Venture.
An operating committee is established with two representatives from each party with voting
rights in accordance with the parties’ Joint Venture interests at the time of the meeting. Cosmo
is the manager of the Joint Venture from the commencement of the Winchester JVA and during
the life of the Joint Venture.
Either party may assign its interest in the JVA to a related body corporate upon giving notice to
the other party and the transferee agrees to be bound by the terms of the JVA. A party cannot
transfer or assign its interest to a third party without first offering it to the other Joint Venture
participant, which has 45 days to accept that offer. Consent from the other Joint Venture
participant is required for such a transfer or assignment.
Either party may withdraw from the Joint Venture by giving 90 days’ written notice to the other
party.
The JVA contains additional provisions which are considered standard for agreements of this
nature.
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7.4 Agreements Affecting Yamarna Tenements
The Company is party to, or is required to observe the terms and conditions of, various
agreements concerning the Tenements the obligations and benefit of which have been
assigned to and assumed by the Company, comprising:
•

a mineral exploration and land access agreement with holders of native title in respect
of some of the Tenements – the purpose of this agreement is to set out each parties’
rights and obligations to allow cooperation in the carrying out of Cosmo Metals activities
on the land the subject of the relevant Tenements alongside the local community;

•

access agreements with Gold Road and certain of its related entities and joint venture
partners – a purpose of these agreements is to provide that, in respect of those areas
of Tenements E38/2685, E38/2952, E38/2953, E38/2957 and E38/2685 which
encroach over certain miscellaneous licences held by Gold Road and certain of its
related entities and joint venture partners, the Company and Gold Road both hold rights
regarding the use and access of the affected areas of encroachment and delineate
each party’s rights and obligations in respect of that use and access;

•

a royalty agreement with Eastern Goldfields Mining Company Pty Ltd (EGMC)
pursuant to which the Company will be required to pay to EGMC a 2.0% royalty in
respect of the net smelter return (NSR) derived from the sale of any minerals mined
from Tenements E38/ 2320, E38/2685, E38/2952, E38/2953, E38/2957, E38/2958 and
P38/4178; and

•

a royalty agreement with Gold Road pursuant to which the Company will be required
to pay to Gold Road a 1.5% royalty in respect of the NSR derived from the sale of any
minerals mined from Tenement E38/2320.

Information concerning these agreements is set out in Schedule 5 to Solicitors’ Report on
Tenements at Appendix 3 of this Prospectus.

7.5 Office Services Agreement
The Company has entered into an agreement with Great Boulder for the provision of office
space and certain administrative services to the Company.
The material terms of the Management Services Agreement are as follows:
•

Great Boulder will provide to the Company the use of Great Boulder’s office facilities in
West Perth, Western Australia as shared facilities.

•

Administrative services will be provided to the Company at a cost of $500 per month
evidenced by a tax invoice provided to the Company by Great Boulder (Management
Fee).

•

As part of the Management Fee, Great Boulder shall be entitled to charge the Company
for its proportionate share of common overhead costs including rental of office space,
administration expenses and information technology support fees.

•

The agreement can be terminated by either party providing the party with 30 days’
written notice of termination.

•

Employees of Great Boulder must keep information relating to the Company
confidential.
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7.6 Lead Manager Engagement Agreement
Cosmo Metals and the Lead Managers have entered into a corporate advisory and capital
raising engagement agreement under which the Lead Managers have been engaged and
appointed by the Company to act as lead managers to the Share Offer.
Under the Lead Manager Engagement Agreement the Lead Managers have been engaged on
an exclusive basis to:
(a)

conduct a volume bookbuild to determine demand for the Share Offer from selected
professional, sophisticated or other institutional investors;

(b)

solicit bids professional, sophisticated or other institutional to the Share Offer;

(c)

advise on the pricing for the Capital Raising; and

(d)

manage settlement of the Share Offer.

For performing these services, the Company will pay:
(a)

the Lead Managers a sales fee equal to 4% of the amount calculated by multiplying the
total number of Shares issued under the Capital Raising, by the Offer Price ($0.20), out
of which the Lead Managers shall pay all external broker or intermediary fees as agreed
by the Lead Managers; and

(b)

each Joint Lead Manager a management fee equal to 1% of the amount calculated by
multiplying the total number of Shares issued under the Capital Raising by the Offer
Price ($0.20).

On successful completion of the Share Offer, the Lead Managers will also be entitled to be
granted up to 5,000,000 Lead Manager Options.
The subscription price for the Lead Manager Options is $0.00001 per Option and the Lead
Manager Options shall be allocated to each Lead Manager (or their respective nominees) on
an equal basis.
The Company will also reimburse the Lead Managers for their out-of-pocket expenses and
external legal expenses incurred in connection with the Share Offer, whether or not it settles,
within 5 Business Days following a request by the Lead Managers for payment or
reimbursement, subject to the Lead Managers obtaining the prior written consent of the
Company before incurring expenses over $3,000.
Under the Lead Manager Engagement Agreement, the Company has:
(a)

undertaken to use the Share Offer proceeds for the purposes set out in Section 2.4;

(b)

given the Lead Managers certain representations and warranties in respect of the
company and the conduction of the Share Offer which are considered usual for an
agreement of this type; and

(c)

provided certain indemnities to the Lead Managers for any breach by the Company of
the agreement, which are which are considered usual for an agreement of this type.

7.7 Executive Service Agreement – Managing Director
Cosmo Metals has entered into an executive service agreement with its Managing Director, Mr
James Merrillees. The key terms of the agreement are as follows:
•

Mr Merrillees is to be employed as the Managing Director of the Company on a fulltime basis, commencing on the date of the Company’s admission to ASX.
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•

The Managing Director’s responsibilities include the management of the mining
exploration, operational and business activities of the Company; the day-to-day
corporate and administrative affairs of the Company; the planning and implementation
of the Company’s operational strategies and any other duties allocated to him by the
Board.

•

The Managing Director is to report to the Board and is subject to the Board’s direction.

•

The Managing Director is to be paid an annual salary of $240,000 per annum plus
statutory superannuation entitlements.

•

The Managing Director is entitled to be granted 2,000,000 Director Options under the
Company’s Employee Incentive Plan on the terms set out in Section 8.2.

•

The Managing Director must keep information regarding Cosmo Metals received in the
course of his employment confidential, except if disclosure is required by law, is in the
course of performing his duties as Managing Director, the information becomes public
without breach by the Managing Director, or Cosmo Metals provides its prior written
consent.

•

Cosmo Metals or the Managing Director may terminate the Managing Director’s
employment on giving 3 months’ prior written notice. The Company may make payment
in lieu of notice.

•

Cosmo Metals may terminate the Managing Director’s employment immediately for
matters which include the Managing Director’s serious misconduct, breach of duties or
bankruptcy, or if he is physically or mentally unfit to attend to his duties over three
consecutive months (or three non-consecutive months in a 12-month period).

The agreement otherwise contains terms and conditions considered customary for an
employment contract of this nature.

7.8 Non-Executive Director Letters of Appointment
The Company has entered into a letter of engagement with each Non-Executive Director (Peter
Bird, Andrew Paterson and Ziggy Lubieniecki) confirming their appointment and terms of
engagement as Non-Executive Directors.
The key terms of each letter of appointment are as follows:
•

Each Non-Executive Director is entitled to be paid an annual director’s fee (plus
statutory superannuation) for his services as a Non-Executive Director. Details of the
current fees are set out in Section 4.4.

•

The Company agrees to grant each Non-Executive Director 1,000,000 Director Options
under the Company’s Employee Incentive Plan. The terms of the Director Options are
set out in Section 8.2 and a summary of the Employee Incentive Plan is set out in
Section 9.1.

•

Each Non-Executive Director is expected to discharge his duties in accordance with
applicable statutory and general law duties of a director.

•

Each Non-Executive Director must make all necessary disclosures to the Company in
relation to all interests, including interests in Securities, and matters which impact his
independence and any matters which may give rise to a conflict of interest. The letter
of appointment incorporates a standard agreement in a form specified by ASX requiring
the Director to give notice to the Company of his interests in Securities and in contracts
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which may result in the acquisition of Securities, in a manner to enable the Company
to lodge relevant notifications of such interests with ASX.
•

Each Non-Executive Director must keep information regarding the Company received
in the course of his directorship confidential, except if disclosure is required by law, is
in the course of performing his duties as a Director, the information becomes public
without breach by the Non-Executive Director, or the Company provides its prior written
consent.

•

All intellectual property rights created or developed in the course of the Director
performing his duties or work for the Company vests in the Company.

•

A Director may seek independent professional advice in relation to any matter before
the Board at the cost of the Company.

The letters of engagement otherwise contain terms and conditions considered customary for
engagement letters of this nature.

7.9 Deeds of Indemnity, Insurance and Access
Cosmo Metals has entered into deeds of indemnity, insurance and access with each of its
Directors and Company Secretary (each an officer).
The key terms of each deed are as follows:
(a)

Cosmo Metals has agreed to indemnify and keep indemnified the officer, to the
maximum extent permitted by law, from certain liabilities incurred by the officer in acting
as an officer of Cosmo Metals (and as acting as an officer of certain other relevant
entities);

(b)

Cosmo Metals must, to the extent permitted by law, procure and pay the premium for
an insurance policy which insures the officer against all liabilities incurred by the officer
acting directly or indirectly as an officer of Cosmo Metals (or certain other relevant
entities), subject to certain limitations; and

(c)

Cosmo Metals must provide access to certain company records which are relevant to
the officer’s position with, or any claim reasonably anticipated to be made against the
officer in relation to matters arising in the course of the officer acting in connection with
the affairs of, Cosmo Metals (or certain other relevant entities), for a period of seven
years after the officer has ceased to be an officer of Cosmo Metals.

The deeds of indemnity, insurance and access otherwise contains terms and conditions that
are considered standard for agreements of their nature.
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8. TERMS OF SECURITIES
8.1 Rights and Liabilities Attaching to Shares
The rights attaching to all Shares are set out in the Constitution. A summary of the more
significant and relevant rights and restrictions attaching to Shares is set out below.
A copy of the Constitution can be obtained from Cosmo Metals’ website at
www.cosmometals.com.au.

(a)

Share capital: All issued Shares rank equally in all respects.

(b)

Voting rights: At a general meeting of Cosmo Metals, every holder of Shares
present in person, by an attorney, representative or proxy has one vote on a show of
hands and on a poll, one vote for each Share held, and for every contributing share
(i.e. partly paid) held, a fraction of a vote equal to the proportion which the amount paid
up bears to the total issue price of the contributing share. Where there is an equality
of votes, the chairperson has a casting vote.

(c)

Dividend rights: Subject to the Corporations Act, the ASX Listing Rules and any
rights of persons entitled to shares with special rights to dividends (at present there are
none), all dividends as declared by the Directors are to be payable on all such shares
in proportion to the amount of capital paid or credited as paid on the shares during any
portion or portions of the period in respect of which the dividends is paid, unless the
share is issued on terms providing to the contrary.

(d)

Payment of dividends: Dividends are payable out of the assets of Cosmo Metals
in accordance with section 254T of the Corporations Act and as determined by the
Directors, which shall be conclusive. The Directors may direct that payment of the
dividend be made wholly or in part by the distribution of specific assets or other
Securities of Cosmo Metals.

(e)

Rights on winding-up: Subject to the Corporations Act, the ASX Listing Rules
and any rights or restrictions attached to a class of Shares, the liquidator may on
winding-up of Cosmo Metals, with the authority of a special resolution, divide among
the Shareholders in kind the whole or any part of the property of Cosmo Metals and
may for that purpose set such value as the liquidator considers fair upon 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.

(f)

Transfer of Shares: Subject to the Constitution, Shares in Cosmo Metals may be
transferred by:

(g)

(i)

a proper ASX Settlement transfer or any other method of transferring or dealing
in Shares introduced by the ASX or operated in accordance with the ASX
Settlement Rules or the ASX Listing Rules as recognised under the
Corporations Act; or

(ii)

an instrument in writing in any usual or common form or in any other form that
the Directors, in their absolute discretion, approve from time to time.

Refusal to transfer Shares: The Directors may refuse to register a transfer of
Shares (other than a proper ASX Settlement transfer) only where:
(i)

the law permits it;
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(h)

(ii)

the law requires it; or

(ii)

the transfer is a transfer of restricted securities (as defined in ASX Listing Rule
19.12) which is, or might be, in breach of the ASX Listing Rules or any escrow
agreement entered into by Cosmo Metals in respect of those restricted
securities.

Further increases in capital: Subject to the Constitution, the Corporations Act
and the ASX Listing Rules:
(i)

Shares in Cosmo Metals are under the control of the Directors, who may allot
or dispose of all or any of the Shares to such persons, and on such terms, as
the Directors determine; and

(ii)

the Directors have the right to grant options to subscribe for Shares, to any
person, for any consideration.

(i)

Variation of rights attaching to Shares: The rights attaching to the shares
of a class (unless otherwise provided by their terms of issue) may only be varied by a
special resolution passed at a separate general meeting of the holders of those shares
of that class, or in certain circumstances, with the written consent of the holders of at
least seventy-five percent (75%) of the issued shares of that class.

(j)

General meeting: Each holder of Shares will be entitled to receive notice of, and
to attend and vote at, general meetings of Cosmo Metals and to receive notices,
accounts and other documents required to be furnished to Shareholders under the
Constitution, the Corporations Act and the ASX Listing Rules.

8.2 Terms and Conditions of Options
The Company has granted 5,000,000 Options to the Directors under the Company’s Employee
Incentive Plan (refer to Section 9.1 for a summary of the Employee Incentive Plan).
If the Share Offer is completed, the Company will be required to grant 5,000,000 Options to the
Lead Managers pursuant to the terms of the Lead Manager Engagement Agreement.
The terms and conditions of the Director Options and Lead Manager Options are set out below.
The Director Options

(a)

Entitlement: Each Option entitles the holder (Option Holder) to subscribe for one
fully paid ordinary Share in the Company.

(b)

Exercise price: The exercise price of each Option is $0.25 (Exercise Price).

(c)

Exercise period and expiry date: Options Option may be exercised at any
time before 5.00pm (WST) on the date that is 3 years after the date on which the Option
is granted (Expiry Date).

(d)

Certificate or holding statement: The Company must give the Option Holder
a certificate or holding statement stating:
(i)

the number of Options granted to the Option Holder;

(ii)

the Exercise Price of the Options; and

(iii)

the date of issue of the Options.
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(e)

Transfer of Options: The Options are not transferable.

(f)

Quotation: If and for the period that the Company is admitted to the Official List of
ASX:

(g)

(i)

quotation of Options: the Company will not apply to ASX for official quotation
of the Options; and

(ii)

quotation of Shares: the Company will apply to ASX for official quotation of
the Shares issued on exercise of Options.

Rights of participation: If and for the period that the Company is admitted to the
official list of ASX:

(i)

(ii)

New issues
(A)

The Option Holder is not entitled to participate in any new issue to the
Company’ Shareholders of securities in the Company unless they have
exercised their Options before the record date for determining
entitlements to the new issue of securities and participate as a result
of holding Shares.

(B)

The Company must give the Option Holder notice of the proposed
terms of the issue or offer in accordance with the ASX Listing Rules.

Bonus issues
If the Company makes a bonus issue of Shares or other securities to
Shareholders (except an issue in lieu of dividends or by way of dividend
reinvestment) (Bonus Issue) and a Share has not been issued in respect of
the Option before the record date for determining entitlements to the Bonus
Issue, then the number of underlying Shares over which the Option is
exercisable will be increased by the number of Shares which the Option Holder
would have received if the Option Holder had exercised the Option before the
record date for determining entitlements to the Bonus Issue.

(iii)

Pro rata issues
If the Company makes a pro rata issue of Shares (except a Bonus Issue) to
Shareholders (except an issue in lieu or in satisfaction of dividends or by way
of dividend reinvestment) (Pro Rata Issue) and a Share has not been issued
in respect of the Option before the record date for determining entitlements to
the Pro Rata Issue, the Exercise Price of each Option will be reduced in
accordance with the ASX Listing Rules.

(h)

Reorganisation: If there is a reorganisation (including consolidation, sub-division,
reduction or return) of the share capital of the Company (Reorganisation), then the
rights of the Option Holder (including the number of Options to which the Option Holder
is entitled and the Exercise Price) will be changed to the extent necessary to comply
with the ASX Listing Rules applying to a reorganisation of capital at the time of the
Reorganisation.

(i)

Any calculations or adjustments which are required to be made will be made by the
Company’ Directors and will, in the absence of manifest error, be final and conclusive
and binding on the Company and the Option Holder.
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(j)

The Company must, within a reasonable period, give to the Option Holder notice of any
change to the Exercise Price of any Options held by the Option Holder or the number
of Shares which the Option Holder is entitled to subscribe for on exercise of an Option.

(k)

Exercise: To exercise Options, the Option Holder must give the Company:
(i)

a written exercise notice (in the form approved by the Board from time to time)
specifying the number of Options being exercised;

(ii)

payment of the Exercise Price for the Shares the subject of the exercise notice;
and
any certificate for the Options.

(l)

The Option Holder may only exercise a minimum of 500 Options and then in multiples
of 100 Options, unless the Option Holder holds less than 500 Options.

(m)

Options will be deemed to have been exercised on the later of the date the exercise
notice is lodged with the Company and the date the Company receives fully payment
of the Exercise Price.

(n)

If the Option Holder exercises less than the total number of Options registered in the
Option Holder's name:
(i)

the Option Holder must surrender their Option certificate (if any); and

(ii)

the Company must cancel the Option certificate (if any) and issue the Option
Holder a certificate or holding statement stating the remaining number of
Options held by the Option Holder.

(o)

Issue of Shares on exercise: Within 10 Business Days after receiving an
application for exercise of Options and payment by the Option Holder of the Exercise
Price, the Company must issue the Option Holder the number of Shares specified in
the application. Subject to the Constitution, all Shares issued on the exercise of Options
will rank in all respects (including rights relating to dividends) equally with the existing
ordinary shares of the Company at the date of issue.

(p)

Governing law: These terms and the rights and obligations of the Option Holder
are governed by the laws of Western Australia. The Option Holder irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of Western
Australia.

(q)

Amendments required by ASX: These terms and conditions of Options may
be amended as necessary by the Company’ Board of Directors in order to comply with
the ASX Listing Rules (if applicable), or any directions of ASX (if applicable) regarding
the terms and conditions of Options, provided that, subject to compliance with the ASX
Listing Rules, the economic and other rights of the Option Holder are not diminished or
terminated following such amendment.
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9. ADDITIONAL INFORMATION
9.1 Employee Incentive Plan
The Company has established an Employee Incentive Plan for eligible Directors, officers,
employees and contractors (Plan). The Plan is governed by the Incentive Plan Rules (Rules).
Under the Plan, the Company may provide share-based incentives (e.g. Shares, Options or
performance rights) to eligible participants subject to conditions which must be satisfied before
the participants may receive the full benefit of the incentives (Awards).
All Awards are issued/granted in accordance with the Rules and otherwise on terms and
conditions set by the Board at its discretion.
The material terms of the Plan, as set out in the Rules, are as follows:

(a)

(b)

Purpose: The purpose of the Plan is:
(i)

to establish a method by which eligible persons can participate in the future
growth and profitability of Cosmo Metals;

(ii)

to provide an incentive and reward for eligible persons for their contribution to
Cosmo Metals; and

(iii)

to attract and retain a high standard of managerial and technical personnel for
the benefit of Cosmo Metals.

Participation: The following persons can participate in the Plan if the Board makes
them an offer to do so:

(c)

(i)

a full-time or part-time employee, including an Executive Director of Cosmo
Metals or its related bodies corporate;

(ii)

a Non-Executive Director of Cosmo Metals or its related bodies corporate; and

(iii)

a casual employee or contractor of the Company or its related bodies corporate
where the employee or contractor is, or might reasonably be expected to be,
engaged to work the pro-rata equivalent of 40% or more of a comparable fulltime position.

Vesting conditions: Awards issued/granted under the Plan are subject to vesting
conditions set in the issue/grant of the Award, as determined by the Board. These are
conditions which must be satisfied or waived before the Award can vest or can be
exercised (if applicable). They may be time-based criteria or performance-based
criteria.

(d)

Restrictions on disposal: Awards issued/granted under the Plan and any
resulting Shares, may be subject to restrictions on sale or disposal, as determined by
the Board.

(e)

Limit on number of securities under the Plan: In accordance with ASIC
Class Order 14/1000, after the Company is admitted to the Official List of ASX, the total
Awards that may be issued/granted under the Plan will not exceed 5% of the total
number of Shares on issue. In calculating this limit, Awards issued/granted to
participants under the Plan other than in reliance upon the ASIC class order are
discounted.
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(f)

Administration: The Board has the discretion to administer the Plan. The Board
may vary a vesting condition applicable to an Award provided that such variation is not
materially adverse to the participant who holds the Awards.

(g)

Other terms: The Rules otherwise contain terms and conditions considered
standard for employee incentive plan rules of this nature.

Maximum number of Equity Securities that may be issued under the Plan
For the purposes of the Listing Rule 7.2 Exception 13(a), the Company states that the maximum
number of securities proposed to be issued under the Plan within the three-year period from
the Prospectus Date is 5,100,000 Equity Securities, representing 10% of the Shares in the
Company proposed to be on issue at the time of the Company’s admission to ASX.
The stated maximum number is not intended to be a prediction of, or a fixed limit to, the actual
number of securities to be issued under the Plan, but is a stated maximum number for the
purposes of the operation of Listing Rule 7.2 Exception 13(a) if the Company is admitted to
ASX.
Listing Rule 7.1 limits the number of securities a listed company may issue in any 12-month
period without shareholder approval. However, securities issued pursuant to an exception to
Listing Rule 7.1 are not counted for the purposes of the limit. Listing Rule 7.2 Exception 13(a)
provides that Equity Securities issued under the Plan within 3 years of the Prospectus Date not
exceeding the maximum number stated in this Prospectus will be an exception to Listing Rule
7.1.

9.2 Directors’ Participation in the Share Offer
At the Prospectus Date, each of the Directors (or their respective nominees) may participate in
the Share Offer on the same basis as the general public and subscribe for up to the number of
Shares as set out in the following table:
Director

Share Offer (New Shares)

Peter Bird

50,000

James Merrillees

50,000

Andrew Paterson

-

Ziggy Lubieniecki

250,000

9.3 Expenses of the Share Offer
The cash expenses of the Share Offer are expected to comprise the following estimated costs
and are exclusive of any GST payable by Cosmo Metals.
Expense

Minimum Subscription
($5,000,000)

Maximum
Subscription
($7,000,000)

ASIC fees

$3,206

$3,206

ASX fees

$76,844

$87,822

Advisory costs

$46,250

$46,250

Offer management fees

$300,000

$420,000
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Minimum Subscription
($5,000,000)

Maximum
Subscription
($7,000,000)

Legal fees

$100,000

$100,000

Investigating Accountant’s fees

$12,000

$12,000

Independent Geologist’s fees

$17,500

$17,500

Printing and distribution

$10,000

$10,000

Totals

$565,800

$696,778

Expense

Notes:
1.

GST does not apply to ASIC fees.

9.4 Legal Proceedings
As at the Prospectus Date, neither Cosmo Metals nor its subsidiary entities is involved in any
material legal proceedings and the Directors are not aware of any material legal proceedings
pending or threatened against Cosmo Metals or its subsidiary entities.

9.5 Continuous Disclosure Obligations
Following Admission, the Company will be a "disclosing entity" (as defined in section 111AC of
the Corporations Act) and, as such, will be subject to regular reporting and disclosure
obligations. Specifically, like all listed companies, the Company will be 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 Shares (unless a relevant exception to
disclosure applies).
Price sensitive information will be publicly released through ASX before it is otherwise disclosed
to Shareholders and market participants. Distribution of other information to Shareholders and
market participants will also be managed through disclosure to ASX. In addition, the Company
will post this information on its website after ASX confirms that an announcement has been
made, with the aim of making the information readily accessible to the widest audience.

9.6 Documents Available for Inspection
Copies of the following documents are available for inspection during normal business hours at
the registered office of the Company:
(a)

this Prospectus;

(d)

the Constitution; and

(e)

the consents referred to in Section 9.8.

9.7 Interests of Experts and Advisers
Other than as set out below or elsewhere in this Prospectus:
(a)

all other persons named in this Prospectus as performing a function in a professional,
advisory or other capacity in connection with the preparation or distribution of this
Prospectus do not have, and have not had in the 2 years before the Prospectus Date,
any interest in:
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(b)

(i)

the formation or promotion of Cosmo Metals;

(ii)

property acquired or proposed to be acquired by Cosmo Metals, in connection
with the formation or promotion of Cosmo Metals or the Share Offer; or

(iii)

the Share Offer; and

amounts have not been paid or agreed to be paid (whether in cash, Securities or
otherwise), and other benefits have not been given or agreed to be given, to any of
those persons for services provided by those persons in connection with the formation
or promotion of Cosmo Metals, or the Share Offer.

Expert/advisor

Service or function

Amount paid or to be paid

Discovery Capital
Cumulus Wealth

Lead Managers to the Share
Offer

Refer to Section 7.6 for
details of the fees to be paid
to the Lead Managers and the
Lead Manager Options to be
granted
to
the
Lead
Managers.

Lily Valley International Pty
Ltd

Independent Geologist and
Independent
Geologist’s
Report

Lily Valley will be paid
approximately $17,500 (plus
GST).

RSM Corporate Australia Pty
Ltd

Investigating Accountant and
Independent
Limited
Assurance Report.

RSM Corporate Australia Pty
Ltd has been paid or will be
entitled to be paid $12,000
(plus GST).

RSM Australia Partners

Auditor

RSM Australia Partners has
been paid or will be entitled to
be paid $2,500 (plus GST) for
auditing services provided for
the Company.

Automic Pty Ltd (trading as
Automic Group)

Share
registry
Company

Blackwall Legal
partnership)

LLP

(a

for

the

Automic Pty Ltd will be paid
approximately $3,750 (plus
GST) for services to be
provided in relation to
receiving and managing
Applications under the Share
Offer.

Solicitors to the Company,
general legal services and
Solicitors’
Report
on
Tenements

Blackwall Legal LLP has been
paid or will be paid
approximately $100,000 (plus
GST and disbursements) for
services related to this
Prospectus and the Share
Offer.
Blackwall Legal LLP has been
paid or is entitled to be paid
approximately $30,000 (plus
GST and disbursements) by
the Company for legal
services provided to the
Company (or to Great
Boulder in relation to the
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Expert/advisor

Service or function

Amount paid or to be paid
formation of the Company
and the Tenement Acquisition
Agreement) in the two years
prior to the Prospectus Date,
exclusive of the amounts
above.

9.8 Consent Statements
The following persons have given their written consent to be named in this Prospectus in the
form and context in which they are named and to the inclusion of a statement or report in this
Prospectus in the form and context in which it is included:
Party

Capacity in which named

Statement or report in this
Prospectus

Automic Pty Ltd (trading as
Automic Group)

Share Registry

Not applicable

Blackwall Legal LLP

Solicitors to the Company

Solicitors’ Report on
Tenement

Discovery Capital
Cumulus Wealth

Lead Manager

Not applicable

Lily Valley International Pty
Ltd

Independent Geologist

Independent Geologist’s
Report

RSM Corporate Australia Pty
Ltd

Investigating Accountant

Independent Limited
Assurance Report

RSM Australia Partners

Auditor

Not applicable

Each of the parties named above as providing their consent:
(a)

did not authorise or cause the issue of this Prospectus;

(b)

does not make, or purport to make, any statement in this Prospectus nor is any
statement in this Prospectus based on any statement by any of those parties other than
as specified in this Section 9.8 and

(c)

to the maximum extent permitted by law, expressly disclaims any responsibility or
liability for any part of this Prospectus other than a reference to its name and a
statement contained in this Prospectus with consent of that party as specified in this
Section 9.8.
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10. AUTHORISATION
This Prospectus is issued by Cosmo Metals and its issue has been authorised by a resolution of the
Directors.
In accordance with section 720 of the Corporations Act, each Director has consented to the lodgement
of this Prospectus with ASIC and has not withdrawn that consent.
This Prospectus is signed for and on behalf of Cosmo Metals pursuant to a resolution of the Board by:

Peter Bird
Chairman
Date: 22 November 2021
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11. GLOSSARY AND TECHNICAL INFORMATION
11.1 Defined Terms
In this Prospectus the following terms have the following meanings:
Admission Date

The date the Company is admitted to the official list of ASX.

AFSL

Australian Financial Services Licence

Applicant

A person who applies for Securities offered under and in
accordance with this Prospectus.

Application

A valid application for Securities offered under and in
accordance with this Prospectus.

Application Form

An application form attached to or accompanying this
Prospectus, or an online application form available on Cosmo
Metals’ website in relation to the Share Offer, as the context
requires.

Application Money

Money received from an Applicant in respect of an Application.

ASIC

Australian Securities and Investments Commission.

ASX

ASX Limited (ACN 008 624 691) or, as the context requires,
the financial market operated by it known as the ‘Australian
Securities Exchange’.

ASX Listing Rules

The listing rules of ASX.

ASX Recommendations

ASX Corporate Governance Council’s Corporate Governance
Principles and Recommendations (4th edition).

ASX Settlement

ASX Settlement Pty Ltd (ACN 008 504 532)

ASX Settlement Rules

The ASX Settlement Operating Rules of ASX Settlement.

Auditor

The Company’s auditor, RSM Australia Partners.

Ausgold

Ausgold Limited (ACN 140 164 496)

Board

The board of Directors of the Company.

CHESS

Clearing House Electronic Sub-register System operated by
ASX Settlement.

Closing Date

The date stated in the Indicative Timetable in the Key
Information section of this Prospectus as a closing date of the
Share Offer, or such other date as the Board determines as
the closing date for the Share Offer.

Company

Cosmo Metals Limited (ACN 653 132 828)
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Company Secretary

The company secretary of the Company from time to time,
being Melanie Ross at the Prospectus Date.

Consideration Shares

25,000,000 Shares issued by the Company to Great Boulder
as consideration for the acquisition of the Yamarna Project.

Constitution

The constitution of the Company.

Corporations Act

Corporations Act 2001 (Cth).

Cosmo Metals

Cosmo Metals Limited (ACN 653 132 828)

Cumulus Wealth

Cumulus Wealth Pty Ltd (ACN 634 297 279)

Director

A director of the Company from time to time.

Director Options

Options issued to the Directors on the terms and conditions set
out in Section 8.2.

Discovery Capital

Discovery Capital Partners Pty Ltd (ACN 615 635 982)

Equity Security

Has the meaning given to the term “equity security” in the
Listing Rules, and includes shares, options and convertible
securities issued by a listed entity.

EGMC

Eastern Goldfields Mining Company Pty Ltd (ACN 009 068
311).

Eligible Country

Hong Kong, New Zealand, Singapore, the United Kingdom,
member countries of the European Union and such other
jurisdictions as the Directors consider it reasonable to extend
the Share Offer to.

Eligible GBR Shareholder

Persons who are resident in Australia or an Eligible Country
who were registered as holders of GBR Shares on the GBR
Record Date.

Executive Director

An executive director of Cosmo Metals from time to time, being
James Merrillees at the Prospectus Date.

Existing Share

A Share issued by the Company prior to the Prospectus Date.

Financial Year

The financial year commencing on 1 July and ending on the
next 30 June.

GBR

Great Boulder Resources Limited (ACN 611 695 955)

GBR Record Date

26 November 2021, being the record date determined by GBR
as the date for determining those persons registered as
holders of GBR Sharers who are entitled to participate in the
Share Offer on a priority basis.

GBR Share

A fully paid ordinary share in the capital of Great Boulder.
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GBR Shareholder Priority
Offer

The component of the Share Offer offered as priority offer to
Eligible GBR Shareholders as described in Section 2.1(a)

Glossary of Terms

This glossary of terms.

Gold Road

Gold Road Resources Limited (ACN 109 289 527)

Great Boulder

Great Boulder Resources Limited (ACN 611 695 955)

Holding Statement

A holding statement for Shares under CHESS.

Independent Geologist or
Lily Valley

Lily Valley International Pty Ltd (ACN 643 299 450)

Independent Geologist’s
Report

The report of the Independent Geologist set out at Appendix 2
to this Prospectus.

Independent Limited
Assurance Report

The report of the Investigating Accountant contained in
Appendix 1 of this Prospectus.

Investigating Accountant

RSM Corporate Australia Pty Ltd (ACN 050 508 024)

JORC Code

The Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves (2012 edition) prepared
by Joint Ore Reserves Committee of The Australasian Institute
of Mining and Metallurgy, Australian Institute of Geoscientists
and Minerals Council of Australia.

Lead Manager
Engagement Agreement

The engagement agreement between the Company and the
Lead Managers dated 26 August 2021 under which the
Company has engaged the Lead Managers to manage the
Share Offer

Lead Manager Options

Options to be granted to the Lead Managers on the terms set
out in Section 8.2.

Lead Managers

Discovery Capital and Cumulus Wealth.

Managing Director

The Director appointed as managing director of the Company,
being James Merrillees as at the Prospectus Date.

Maximum Subscription

The maximum subscription amount that may be raised under
the Share Offer, being $7,000,000.

Minimum Subscription

The minimum subscription amount to be raised under the
Share Offer, being $5,000,000.

New Share

A Share offered for subscription pursuant to this Prospectus.

Non-Executive Director

A non-executive Director of the Company from time to time,
being Peter Bird, Andrew Paterson and Ziggy Lubieniecki as
at the Prospectus Date.

NSR

Net smelter return
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Offer

The offer to the public of 25,000,000 Shares at the Offer Price
of $0.20 per Share to raise $5,000,000 (before costs), with
capacity to accept oversubscriptions of up to a further
10,000,000 Shares at the Offer Price to raise up to a further
$2,000,000 (before costs).

Offer Period

The period between the Opening Date and the Closing Date.

Offer Price

The issue price of New Shares offered under this Prospectus,
being $0.20 per Share.

Offers

The GBR Shareholder Priority Offer and the Public Offer
components of the Share Offer.

Official Quotation

Quotation of Shares on the official list of ASX.

Opening Date

The date stated in the Indicative Timetable in the Key
Information section of this Prospectus as the opening date of
the Share Offer.

Option

An option to subscribe for a Share.

Option Holder

A holder of an Option.

Privacy Act

Privacy Act 1988 (Cth).

Prospectus

This prospectus, including any electronic or online version of
this prospectus, and any supplementary or replacement
prospectus.

Prospectus Date

The date this Prospectus was lodged with ASIC.

Public Offer

The component of the Share Offer not subscribed for by
Eligible GBR Shareholders under the GBR Shareholder
Priority Offer, as described in Section 2.1(a).

Related Body Corporate

Has the meaning given to it in section 50 of the Corporations
Act.

Securities

Shares, Options or other securities (within meaning given to
that term in section 92(4) of the Corporations Act) issued by
the Company.

Share

A fully paid ordinary share in the capital of the Company.

Share Offer

The offer to the public of 25,000,000 Shares at the Offer Price
of $0.20 per Share to raise $5,000,000 (before costs), with
capacity to accept oversubscriptions of up to a further
10,000,000 Shares at the Offer Price to raise up to a further
$2,000,000 (before costs).

Share Registry

The Company’s share registry, Automic Pty Ltd (ACN 152 260
814), trading as Automic Group.

Cosmo Metals Ltd Prospectus | cosmometals.com.au
96

Shareholder

A holder of a Share.

Solicitors’ Report on
Tenements

The report of the Company’s solicitors Blackwall Legal LLP on
the Company’s interests in mining tenements set out in
Appendix 3 of this Prospectus.

Tenement Acquisition
Agreement

The agreement between the Company and Great Boulder
referred to in Section 7.2.

Tenements or Yamarna
Tenements

The mining tenements (or interests in mining tenements)
referred to in Section 3.4.

WST

Australian Western Standard Time, being the time in Perth,
Western Australia.

Yamarna Project

The mining projects comprising the Tenements (or interests in
Tenements) held by the Company and identified as the
Yamarna Project and the Winchester Project.

Yamarna Project Assets

The Tenements (or interests in Tenements) and mining
information associated with the Tenements acquired by the
Company under the Tenement Acquisition Agreement.

11.2 Glossary of Technical and Industry Terminology
The following is an explanation of the various technical and industry terms used in this
Prospectus:
Au

Gold

Co

Cobalt

Cu

Copper

km; km2

Kilometres; square kilometres

m

Metres

MLEM

Moving loop electro magnetic

Moz

Million ounces

Ni

Nickel

PGE

Platinum group elements

RAB

Rotary air blast drilling.

RC

Reverse circulation drilling.

VTEM

Versatile time domain electromagnetic

XRF

X-ray fluorescence
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XTEM

Heli-borne time domain electromagnetic

A more detailed glossary of technical terms is set out in the Independent Geologist’s Report at
Appendix 2 to this Prospectus.
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APPENDIX 1 – INDEPENDENT LIMITED
ASSURANCE REPORT
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APPENDIX 2 – INDEPENDENT GEOLOGIST’S REPORT
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APPENDIX 3 – SOLICITORS’ REPORT ON TENEMENTS
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