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pursuant to the Placement prior to the last Closing Date. 
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IMPORTANT NOTICE 

This is an important document and requires your immediate attention. This Prospectus is a 'transaction specific prospectus' prepared 
in accordance with section 713 of the Corporations Act. Accordingly, the Prospectus does not of itself contain the same level of disclosure 
as an initial public offering prospectus. If you are an Eligible Shareholder, you should read this Prospectus (including the ‘Risk Factors’ in 
section 10) in its entirety before deciding whether to apply for New Shares. If you do not understand any part of this Prospectus, or are in 
any doubt as to how to deal with it or your Entitlement, you should consult your stockbroker, accountant, solicitor or other professional 
adviser.  Before making any investment decision, you should have regard to all publicly available information concerning the Company. 

This Prospectus may not be released or distributed in the United States unless it constitutes part of the U.S. Private Placement 
Memorandum. This Prospectus does not constitute an offer of securities in the United States. The New Shares have not been, and will not 
be, registered under the U.S. Securities Act of 1933 (the "U.S. Securities Act") or under the securities laws of any state or other jurisdiction 
of the United States, and may not be offered or sold in the United States except in transactions exempt from, or not subject to, the registration 
requirements of the US Securities Act and applicable US state securities laws. 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

2 

 

Important notices  
 

Regulatory information  

This Prospectus is dated 8 April 2020 and was lodged with the 
ASIC on that date.  ASIC, ASX and their respective officers take 
no responsibility for the contents of this Prospectus or the merits 
of the investment to which this Prospectus relates.  The 
Company has applied to ASX for quotation of the New Shares 
offered under this Prospectus. The fact that ASX may quote the 
New Shares is not to be taken in any way as an indication of the 
merits of the Company. 

This Prospectus expires on the date that is 13 months after the 
date of this Prospectus. No Shares will be allotted, issued or sold 
on the basis of this Prospectus after that date.   

Transaction specific Prospectus 

This is a ‘transaction specific prospectus’ of ‘continuously quoted 
securities’ (as defined in the Corporations Act) of the Company 
to which the special content rules under section 713 of the 
Corporations Act (as notionally modified by ASIC Corporations 
(Non-Traditional Rights Issue) Instruments 2016/73 and ASIC 
Corporations (Disregarding Technical Relief) Instrument 2016/73 
2016/84) apply.  This allows the issue of a more concise 
prospectus in relation to an offer of securities in a class which 
has been continuously quoted by ASX in the 3 months prior to 
the date of the Prospectus.  In general terms, ‘transaction 
specific prospectuses’ are only required to contain information in 
relation to the effect of the issue of New Shares on the Company 
and the rights attaching to the New Shares.  It is not necessary 
to include general information in relation to all of the assets and 
liabilities, financial position, profits and losses or prospects of the 
issuing company. 

This Prospectus contains information only to the extent to which 
it is reasonable for investors and their professional advisers to 
expect to find the information in it.  It does not include all of the 
information that would be included in a prospectus for an initial 
public offering of securities.  

ASX maintains a database of publicly available information 
issued by the Company as a disclosing entity.  

Disclaimer – not financial product or investment advice – 
you should seek your own professional investment advice 

The information provided in this Prospectus is not financial 
product advice and has been prepared without taking into 
account your investment objectives, financial circumstances or 
particular needs.  Before deciding whether to apply for New 
Shares, you should consider whether they are a suitable 
investment for you in light of your own investment objectives and 
financial circumstances and having regard to the merits or risks 
involved.  If, after reading this Prospectus, you have any 
questions about the Offers to which it relates, you should contact 
your stockbroker, accountant, solicitor or other professional 
adviser. 

Investing in the Company involves risks. You should carefully 
consider the ‘Risk Factors’ in section 10 in light of your personal 

circumstances.  Investing in the Company involves risks. There 
may be risk factors in addition to these that should be considered 
in light of your personal circumstances. 

Neither the Company, the Joint Lead Managers, together with 
the Joint Lead Managers' related bodies corporate or affiliates 
and officers, directors, employees, agents and advisers, nor any 
other person warrants or gives any guarantee as to the success 
of the Company, the repayment of capital, the payment of 
dividends, the future value of the New Shares, the future 
performance of the Company, or any return on any investment 

made under this Prospectus.  An investment in the New Shares 
offered by this Prospectus should be considered speculative. 

Disclaimer – Joint Lead Managers 

Macquarie Capital (Australia) Limited and Canaccord Genuity 
(Australia) Limited are jointly managing the Offer for the 
Company.  Macquarie Capital (Australia) Limited and Canaccord 
Genuity (Australia) Limited are also jointly underwriting the 
Placement and the Institutional Entitlement Offer, and partially 
underwriting the Retail Entitlement Offer for the Company. 

Neither of the Joint Lead Managers have authorised, permitted 
or caused the issue or lodgement, submission, dispatch or 
provision of this Prospectus and there is no statement in this 
Prospectus which is based on any statement made by either of 
them or by any of their respective affiliates, officers, employees, 
directors, employees, agents and advisers. 

To the maximum extent permitted by law, the Joint Lead 
Managers and each of their respective affiliates, officers, 
directors, employees, agents and advisers expressly disclaim all 
liabilities in respect of, make no representations regarding, and 
take no responsibility for, any part of this Prospectus other than 
references to their respective names and make no 
representation or warranty as to the currency, accuracy, 
reliability or completeness of this Prospectus. 

Future performance and forward-looking statements 

This Prospectus contains certain ‘forward looking statements’. 
Forward looking statements include those containing words such 
as: ‘anticipate’, ‘believe’, ‘expect’, ‘project’, ‘forecast’, ‘estimate’, 
‘likely’, ‘intend’, ‘should’, ‘could’, ‘may’, ‘target’, ‘plan’, ‘consider’, 
‘foresee’, ‘aim’, ‘will’ and other similar expressions. Any forward 
looking statements, opinions and estimates provided in this 
Prospectus are based on assumptions and contingencies which 
are subject to change without notice and involve known and 
unknown risks and uncertainties and other factors which are 
beyond the control of the Company, including the risks and 
uncertainties described in the discussion of ‘Risk Factors’ in 
section 10 of this Prospectus and in the Investor Presentation. 

This includes any statements about market and industry trends, 
which are based on interpretations of current market conditions. 

Forward looking statements include statements regarding the 
plans, objectives and strategies of the management of the 
Company, the Company's expectations in relation to the financial 
and operating performance of its business, the potential impact 
and duration of the COVID-19 pandemic, production estimates 
and the timetable and outcome of the Offer and the proceeds 
thereof.  Forward looking statements include indications, 
projections, forecasts and guidance on sales, earnings, 
dividends and other estimates. Forward looking statements are 
provided as a general guide only and should not be relied upon 
as an indication or guarantee of future performance. Actual 
results, performance or achievements may differ materially from 
those expressed or implied in such statements and any 
projections and assumptions on which those statements are 
based. These statements may assume the success of the 
Company’s business strategies. 

The success of any of these strategies is subject to uncertainties 
and contingencies beyond the Company’s control, and no 
assurance can be given that any of the strategies will be effective 
or that the anticipated benefits from the strategies will be realised 
in the period for which the forward looking statement may have 
been prepared or otherwise. Readers are cautioned not to place 
undue reliance on forward looking statements and except as 
required by law or regulation.  Company’s assumes no obligation 
to update these forward looking statements.  
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To the maximum extent permitted by law, the Company and its 
Directors, officers, employees, agents, Associates and advisers 
expressly disclaim any obligations or undertaking to release any 
updates or revisions to the information to reflect any change in 
expectations or assumptions, do not make any representation or 
warranty, express or implied, as to the currency, accuracy, 
reliability or completeness of such information, or likelihood of 
fulfilment of any forward looking statement or any event or results 
expressed or implied in any forward looking statement, and 
disclaim all responsibility and liability for these forward looking 
statements (including, without limitation, liability for negligence). 

The forward-looking statements are based on information 
available to the Company as at the date of this Prospectus.  
Except as required by law or regulation (including the ASX Listing 
Rules), the Company has no obligation to supplement, revise or 
update any forward looking statement, regardless of whether 
new information, future events or results or other factors affect 
the information contained in this Prospectus. 

Neither of the Joint Lead Managers have authorised, approved 
or verified any forward-looking statements. 

Past performance  

Investors should note that the Company’s past performance, 
including past share price performance, cannot be relied upon as 
an indicator of (and provides no guidance as to) the Company’s 
future performance, including the Company’s financial position 
or future share price performance. 

No offering where offering would be illegal 

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 Securities or the Offer, or to otherwise 
permit a public offering of Securities, 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. 
Any failure to comply with such restrictions may constitute a 
violation of applicable securities laws. 

This Prospectus may not be released or distributed in the United 
States, unless it constitutes part of the U.S. Private Placement 
Memorandum.  

The offer and sale of the New Shares have not been, and will not 
be, registered under the U.S. Securities Act of 1933 (the "U.S. 
Securities Act") or the securities laws of any state or other 

jurisdiction of the United States. Accordingly, the New Shares 
may not be offered, sold or resold except in transactions exempt 
from, or not subject to, the registration requirements of the U.S. 
Securities Act and applicable U.S. state securities laws. 

Further details in relation to the selling restrictions applicable in 
jurisdictions outside Australia are set out in section 5.12. 

No cooling-off rights 

Cooling off rights do not apply to an investment in New Shares 
under the Entitlement Offer.  This means that you cannot 
withdraw your Application or payment once it has been accepted 
unless permitted to do so in accordance with the Corporations 
Act. 

No representations other than this Prospectus 

No person other than the Company has authorised or caused the 
issue of the information in this Prospectus or takes responsibility 
for, or makes, any statements, representations or undertakings 
in this Prospectus or for any action you take in reliance on this 
Prospectus. No person is authorised to give any information, or 
to make any representation, in connection with the Offers that is 
not contained in this Prospectus. Any information or 
representation that is not included in this Prospectus may not be 
relied on as having been authorised by the Company or its 

related bodies corporate in connection with those Offers.  

Prospectus availability 

Shareholders with registered addresses in Australia and New 
Zealand can obtain a copy of this Prospectus during the Offer 
Period on the Company’s website at  
https://DCNOffer.thereachagency.com or by calling the call the 
Dacian Offer Information Line on 1300 140 315 (within Australia) 
or +61 3 9415 4295 (outside Australia) at any time from 9.00am 
to 5.30pm (Sydney time) Monday to Friday during the Offer 
Period.  If you access the electronic version of this Prospectus, 
you should ensure that you download and read the entire 
Prospectus and that you have received the entire Prospectus 
accompanied by the relevant Entitlement and Acceptance Form.    

The electronic version of this Prospectus on the Company’s 
website will not include a personalised Entitlement and 
Acceptance Form.  You will only be entitled to accept the 
Entitlement Offer by completing and returning your personalised 
Entitlement and Acceptance Form, which accompanies this 
Prospectus, or by making a payment via BPAY® using the 
information provided on your personalised Entitlement and 
Acceptance Form (refer to section 5.5 of this Prospectus for 

further information). Applications for the Shortfall Offer from 
persons other than Eligible Shareholders can only be submitted 
by invitation from the Company. 

The Corporations Act prohibits any person from passing the 
Entitlement and Acceptance Form onto another person unless it 
is attached to a hard copy of this Prospectus or a complete and 
unaltered electronic version of this Prospectus. 

The offer constituted by this Prospectus in electronic form is only 
available to persons downloading or printing it within Australia or 
New Zealand and is not available to persons in any other 
jurisdiction (including the United States).  

The distribution of this Prospectus (including an electronic copy) 
outside Australia may be restricted by law.  If you come into 
possession of this Prospectus, you should observe any such 
restrictions and should seek your own advice on those 
restrictions.  Any non-compliance with the restrictions may 
contravene applicable securities laws. 

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

Privacy  

Please read the privacy statement located in section 12.12 of 

this Prospectus. 

It is important you understand that by submitting an Entitlement 
and Acceptance Form accompanying this Prospectus or by 
making a payment via BPAY® using the information provided on 
the Entitlement and Acceptance Form, you consent to the 
matters outlined in that privacy statement. 

Diagrams  

The diagrams used in this prospectus are illustrative only.  They 
may not necessarily drawn to scale.   The Diagrams are based 
on information current as at the date shown.  

Governing law  

The Entitlement Offer and contracts formed on acceptance of the 
Entitlement and Acceptance Forms are governed by the law of 
Western Australia, Australia. Each Applicant submits to the non-
exclusive jurisdiction of the courts of Western Australia, 
Australia. 
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Defined Terms, financial amounts and time  

Terms and abbreviations used in this Prospectus are explained 
in the Glossary in section 13 of this Prospectus. 

All dollar values are in Australian dollars (A$). 

Times and dates in this Prospectus are indicative only and 
subject to change. Unless otherwise indicated all times and dates 
refer to Sydney time unless otherwise stated.  

Enquiries 

If you have any questions in relation to the Entitlement Offer, 
please contact your stockbroker, accountant, solicitor or other 
professional adviser. 

If you have questions in relation to the Shares upon which your 
Entitlement has been calculated, or how to complete the 
Entitlement and Acceptance Form or take up all or part of your 
Entitlement, please call the Dacian Offer Information Line on 
1300 140 315 (within Australia) or +61 3 9415 4295 (outside 
Australia) 9.00am to 5.30pm (Sydney time) Monday to Friday 
during the Offer Period. 
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Key Information1 

Offer Price per New Share under the Placement 
and Entitlement Offer 

$0.30 per New Share 

Placement and Entitlement Offer Proceeds (before 
costs) 

Up to $98 million 

Eligible Shareholders’ Entitlement under the 
Entitlement Offer 

1 (one) New Share for every 1 (one) Share  
held as at the Record Date 

Number of Shares on issue before Placement and 
Entitlement Offer 

228,427,275 

New Shares to be issued under the Placement Approximately 99 million 

New Shares to be issued under the Entitlement 
Offer 

Up to approximately 228 million 

Number of Shares on issue at completion of the 
Placement and Entitlement Offer 

Up to approximately 556 million 

Pro forma market capitalisation upon completion 
of the Placement and Entitlement Offer at the Offer 
Price 

$166.9 million 2 

 

Notes:  

1 The above figures assume that no further Shares or other securities are issued prior to the issue of New Shares under the Offer. 
Shareholders should note that due to rounding of Entitlements under the Entitlement Offer to Shareholdings on the Record Date, 
among other things, the exact number of New Shares to be issued will not be known until completion of the Entitlement Offer. The 
above figures reflect the temporary uplift in the Company’s placement capacity pursuant to class waiver granted by ASX on 31 
March 2020 and summarised in section 12.6. 

2 Calculated on the basis that there will be 556,264,777 Shares on issue upon completion of the Offer. The market capitalisation of 
the Company may be lower than this amount depending upon the level of take up under the Entitlement Offer. For example, using 
a minimum amount of A$80 million (being the minimum underwriting commitment from the Joint Lead Managers in respect to the 
Placement and Entitlement Offer) there would be approximately 497.1 million Shares on issue such that the pro forma market 
capitalisation of the Company at the Offer Price would be $149.1 million. 
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Chair’s Letter 

Dear Shareholder 

On behalf of the Board, I am pleased to invite you to participate in Dacian Gold Limited’s (Dacian or the 

Company) 1 (one) for 1 (one) pro rata accelerated non-renounceable entitlement offer (Entitlement Offer), 

which together with a share placement to sophisticated and institutional investors (Placement), is anticipated 

to raise up to approximately $98 million (together the Offer).  

Under the Entitlement Offer, eligible Dacian shareholders as at the record date of 7.00pm (Sydney time) on 

Tuesday, 14 April 2020 will have the opportunity to subscribe for new ordinary fully paid shares in the capital of 

the Company at an issue price of $0.30 per share, being the same price of the ordinary shares to be issued 

under the Placement.  

The successful completion of the Offer will enable Dacian to de-leverage its balance sheet and provide the 

necessary working capital to pursue a simplified, proven open pit operating plan that prioritises low-risk, high-

margin gold production. 

Company update 

Dacian has recently undergone a period of significant change. 

In December 2019, Dacian announced the retirement and resignation of former Executive Chairman and CEO 

Mr Rohan Williams and the appointment of new Managing Director and Chief Executive Officer in Mr Leigh 

Junk.  Mr Junk is a highly experienced and well-regarded mining executive with extensive mining and gold 

experience.  Prior to his appointment at Dacian, Mr Junk was the Chief Executive Officer of Doray Minerals 

before its merger with Silver Lake Resources in April 2019. 

Following Mr Junk’s appointment and with the support of the Board, Dacian’s senior management team 

underwent a process of reassessing and updating Dacian’s Mineral Resource and Ore Reserve estimate as 

well as its near term mine plan.  

The 2019 Mineral Resource and Ore Reserve Update and Three Year Production Outlook (which includes 

revised FY20 production and cost guidance) were released to the ASX on 27 February 2020.  This saw a 

material reduction and restatement of Dacian’s Mineral Resource and Ore Reserve estimates, with a revised 

three year production outlook detailing FY21-23 average production of 110koz at an AISC of A$1,250-$1,350 

and revised FY20 production guidance of 138-144 koz at a Mt Morgans Gold Operations (MMGO) AISC of 

A$1,550-1,650/oz (Three Year Production Outlook).  The Three Year Production Outlook reflects a lower risk 

operating model which is underpinned by open pit ore sources as to 96%, with only 4% of gold production 

expected to be sourced from the Westralia underground mine.  

Under the revised mine plan, underground production from Westralia is scheduled to continue until the end of 

CY20, although pending completion of optimisation studies, optionality exists for underground production from 

Westralia to continue beyond CY20 should it demonstrate its ability to sustainably deliver positive cash flow. 

As a result, the key pillars of Dacian’s new corporate strategy are focused on a simplified, proven open pit 

operating plan that prioritises low-risk, high-margin production, matched by an appropriate capital structure 

following the successful completion of the Offer.   

Use of proceeds from the Offer   

Proceeds of the Offer will be directed to the partial repayment of Dacian’s project finance facility, pre-stripping 

activities at the Doublejay open-pit, targeted exploration activities, and working capital. Importantly, Dacian’s 

pro forma total debt as at 31 December 2019 will reduce from $94.7 million (as at 31 December 2019) to not 

more than $70 million following completion of the Offer with a further amount of up to A$25.3 to be used for 

discretionary, accelerated debt reduction.  Assuming the Retail Entitlement Offer is fully taken up and $98 million 

is successfully raised, Dacian intends to apply the funds raised over time to reduce gross debt to approximately 
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$45 million, thereby materially de-risking its financial position.  Following successful completion of the Offer, the 

Company intends to continue engagement with its financiers to refinance the Project Debt Facility into a 

corporate style facility with greater term and repayment flexibility, and assess opportunities to re-sculpt its 

remaining hedging obligations.   

The combination of Dacian’s rejuvenated corporate strategy and de-leveraged balance sheet reduces both 

operational and financial risk and positions the company to deliver on its Three Year Production Outlook. 

Demonstrating their strong support for the rejuvenated corporate strategy, I am pleased to confirm that the 

Board of Dacian, including newly appointed Managing Director and Chief Executive Officer Mr Junk, have 

committed to invest $5.7 million in aggregate in the Offer through a combination of taking up some or all of their 

respective entitlements, and also in the case of Mr Junk and Mr Patterson by sub-underwriting part of, the Retail 

Entitlement Offer. 

Offer Details 

As outlined above, the Offer comprises the Placement and a 1 for 1 accelerated non-renounceable entitlement 

offer. The Entitlement Offer comprises an institutional component (Institutional Entitlement Offer) and a retail 

component (Retail Entitlement Offer).  New Shares issued under the Placement and the Entitlement Offer will 

rank equally with existing shares in all respects.   

The Placement and the Institutional Entitlement Offer are fully underwritten by Macquarie Capital (Australia) 

Limited and Canaccord Genuity (Australia) Limited, who have also agreed to underwrite subscriptions for not 

less than $16.5 million under the Retail Entitlement Offer, taking its total underwriting commitment in respect of 

the Offer to $80 million. These underwriting commitments are subject to the terms and conditions set out in 

section 12.4 of this Prospectus. 

Eligible Shareholders under the Entitlement Offer can choose to take up all, part or none of their Entitlement.  

The Institutional Entitlement Offer will open on Wednesday, 8 April 2020 and close at 6.00pm  (Sydney time) 

(or such earlier time as determined by the Joint Lead Managers) on Thursday, 9 April 2020.  The Retail 

Entitlement Offer will open on Friday, 17 April 2020 and close at 5:00pm (Perth time) on Friday, 1 May 2020. 

There is also an opportunity for Eligible Shareholders to apply for more than their Entitlement as part of the 

Shortfall Offer outlined in section 5.7. Further information about how to take up all or part of your Entitlement is 

set out in section 5 of this Prospectus. 

Further Information 

Please carefully read this Prospectus in its entirety and consult your broker, legal, financial or other professional 

adviser before making your investment decision.  In particular, you should read and consider the risk factors in 

section 10 of this Prospectus, which contains a summary of some of the key risks associated with an investment 

in Dacian and the New Shares offered under this Prospectus. 

If you have any questions in respect of the Entitlement Offer, please call the Dacian Entitlement Offer  

Information Line on 1300 140 315 within Australia or +61 3 9415 4295 outside Australia from 9:00am to 5:30pm 

(Sydney time) Monday to Friday. 

On behalf of the Board, I encourage you to participate in the Offer and thank you for your continued support. 

Yours sincerely 

 

Ian Cochrane 
Chairman 
Dacian Gold Limited 
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1 Key Dates 

 

Announcement of Placement and Entitlement Offer Wednesday, 8 April 2020 

Lodgement of Prospectus with ASIC and ASX Wednesday, 8 April 2020 

Institutional Entitlement Offer and Placement bookbuild opens Wednesday, 8 April 2020 

Institutional Entitlement Offer and Placement bookbuild closes 
(6.00pm (Sydney time) or such earlier time determined by the Joint Lead 
Managers) 

Thursday, 9 April 2020 

Announcement of results of Institutional Entitlement Offer and 
Placement 

Thursday, 9 April 2020 

Record Date for the Entitlement Offer 7:00pm (Sydney time) on  
Tuesday, 14 April 2020 

Despatch of Prospectus and Entitlement and Acceptance Form Friday, 17 April 2020 

Retail Entitlement Offer and Shortfall Offer opens Friday, 17 April 2020 

Settlement of Institutional Entitlement Offer and Placement Friday, 17 April 2020 

Retail Entitlement Offer closes 5:00pm (Perth time) on  
Friday, 1 May 2020 

Announcement of results under Retail Entitlement Offer Wednesday, 6 May 2020 

Settlement of Retail Entitlement Offer 
Thursday, 7 May 2020 

Issue and allotment New Shares under the Retail Entitlement 
Offer Friday, 8 May 2020 

Normal trading of New Shares issued under the Retail 
Entitlement Offer expected to commence on ASX 

Monday, 11 May 2020 

Last date by which New Shares (if any) may be issued under 
the Shortfall Offer 

Friday, 31 July 2020 

Note:   All dates (other than the date of lodgement of the Prospectus with ASIC) are indicative only.  The Company 
reserves the right, subject to the Corporations Act, ASX Listing Rules and other applicable laws and to the 
agreement of the Joint Lead Managers, to vary the dates of the Offer, including extending the Closing Date or 
accepting late Applications, either generally or in particular cases, without notice.  Any extension of the Closing 
Date will have a consequential effect on the Allotment Date of New Shares. Applicants are encouraged to submit 
their personalised Entitlement and Acceptance Forms as soon as possible after the Entitlement Offer opens. 

The Company also reserves the right not to proceed with the Entitlement Offer in whole or in part at any time prior 
to allotment and issue of the New Shares under the Entitlement Offer. In that event, the relevant Application 
Monies (without interest) will be returned in full to the Applicant.  See section 4.9 of this Prospectus for further 
details. 
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2 Investment Overview 

This information is a selective overview only.  It is not intended to provide all information that investors intending 
to apply for New Shares offered pursuant to this Prospectus may require.  Prospective investors should read 
the Prospectus in full before deciding whether to invest in New Shares. 

 

Question Response  Where to find 
more 

information 

The Entitlement Offer and  
Placement 

  

What is the Entitlement 
Offer?  

The Entitlement Offer is an accelerated non-renounceable pro rata 
entitlement offer of New Shares in the Company.  

Under the Entitlement Offer, all Eligible Shareholders are being 
offered the opportunity to acquire 1 (one) New Share for every 1 
(one) Shares held at the Record Date at a price of $0.30 per New 
Share.  

The Entitlement Offer consists of the:  

(a) Institutional Entitlement Offer: Eligible Institutional 

Shareholders will be given the opportunity to take up all or 
part of their Entitlement.  Entitlements under the Institutional 
Entitlement Offer are non-renounceable.  The Joint Lead 
Managers will provide all Eligible Institutional Shareholders 
with details of the Institutional Entitlement Offer and how to 
apply under the Institutional Entitlement Offer at the 
commencement of the Institutional Entitlement Offer.   

(b) Retail Entitlement Offer: Eligible Retail Shareholders will 

be given the opportunity to take up all or part of their 
Entitlement.  Retail Entitlements are also non-
renounceable.  Eligible Retail Shareholders can also apply 
for additional Shares in excess of their Entitlement under 
the Shortfall Offer. There is no guarantee that Eligible Retail 
Shareholders will be allocated any Additional Shares under 
the Shortfall Offer. 

The Institutional Entitlement Offer is fully underwritten by the 
Joint Lead Managers. The Retail Entitlement Offer is underwritten 
by the Joint Lead Managers to a minimum amount of $16.5 million, 
taking the total underwriting commitment in respect of the 
Placement and the Entitlement Offer to a minimum of $80 million.1  

The underwriting is subject to the terms and conditions set out in 
section 12.4.   

Section 4.2  
and 4.3. 

What is the Placement?  The Placement is an underwritten placement of 99,417,227 New 
Shares to sophisticated and institutional investors pursuant to the 
Company’s available capacity under ASX Listing Rule 7.1 
(Placement).  In this regard, the Company has notified ASX of its 

intention to rely on the recent class waiver granted by ASX on 31 
March 2020 to increase the increase the number of Shares it is able 
to issue without the prior approval of Shareholders pursuant to 
Listing Rule 7.1 to 25%, and to include the New Shares the subject 
of the Underwriting Agreement in calculating that limit.  

A secondary purpose of this Prospectus is to meet the requirements 
of section 708A(11) of the Corporations Act, so that any trading 
restrictions on the New Shares issued pursuant to the Placement 

Section 4.4  

and 12.6. 

                                                   

1  See section 12.4 of this Prospectus for further information. 
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are removed.    

How much will be raised 
from the Entitlement Offer 
and the Placement? 

The Company is seeking to raise up to approximately $98 million 
(before costs). The total underwriting commitment of the Joint Lead 
Managers in respect of the Placement and the Entitlement Offer is 
$80 million. 

Section 7. 

What is the purpose of the 
Entitlement Offer and 
Placement and how will the 
funds raised be used?  

The Placement and the Entitlement Offer are being undertaken to 
raise funds:  

 to partly repay the Company’s Project Debt Facility;  

 to conduct pre-stripping activities at the Company’s Doublejay 
Open Pit mine; 

 to conduct exploration activities; and  

 for general working capital purposes (including Offer costs). 

Section 7. 

Are the Company’s 
Directors participating in 
the Entitlement Offer? 

Yes, the Company’s Directors, including new Managing Director 
and Chief Executive Officer Mr Leigh Junk, have committed to 
invest $5.7 million in aggregate through a combination of taking up 
some or all of their respective Entitlements (to the extent they are 
entitled to do so) and also, in the case of Mr Junk and Non-
Executive Director Mr Barry Patterson, through sub-underwriting 
part of the Retail Entitlement Offer. 

 

Is the Entitlement Offer 
underwritten? 
 

The Institutional Entitlement Offer and the Placement are fully 
underwritten by the Joint Lead Managers. The Retail Entitlement 
Offer is underwritten by the Joint Lead Managers to a minimum 
amount of $16.5 million, taking the total underwriting commitment 
in respect of the Placement and the Entitlement Offer to a minimum 
of $80 million. The underwriting is subject to the terms and 
conditions set out in section 12.4.  

Section 12.4. 

What is my Entitlement? Each Eligible Shareholder is entitled to subscribe for 1 (one) New 
Share for every 1 (one) Share held on the Record Date of 7.00pm 
(Sydney time) on Tuesday, 14 April 2020 at the Offer Price of $0.30 

per New Share.  

If you are an Eligible Retail Shareholder, your Entitlement is set out 
on the personalised Entitlement and Acceptance Form 
accompanying this Prospectus. 

Section 4.3 and 
Entitlement and 

Acceptance 
Form. 

What is the Offer Price? 
 

The Offer Price for New Shares subscribed for under both the 
Entitlement Offer and the Placement is $0.30 per New Share.  

Section 4.3. 
 

How to participate in the 
Entitlement Offer and 
Placement 

  

Am I an Eligible Institutional 
Shareholder and able to 
participate in the 
Institutional Entitlement 
Offer? 
 

An Eligible Institutional Shareholder under this Prospectus is any 
Shareholder as at the Record Date who is an Institutional Investor 
and who the Joint Lead Managers determine may receive an offer 
on behalf of the Company under the Institutional Entitlement Offer. 

If you are an Eligible Institutional Shareholder, you are eligible to 
participate in the Institutional Entitlement Offer being conducted by 
the Company.  

Concurrently with the Institutional Entitlement Offer and the 
Placement, the Company will be offering New Shares in the United 
States to eligible institutional shareholders and eligible institutional 
investors under the U.S. Private Placement Memorandum pursuant 
to an exemption from, or in a transaction not subject to, the 

Section 5.1. 
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registration requirements of the U.S. Securities Act and applicable 
U.S. state securities laws (U.S. Private Placement). 

Am I an Eligible Retail 
Shareholder and able to 
participate in the Retail 
Entitlement Offer? 

Eligible Retail Shareholders are those persons who:  

(a) are registered as a holder of Shares as at 7.00pm (Sydney 
time) on the Record Date; and  

(b) have a registered address in Australia or New Zealand or 
are, in the opinion of the Company, otherwise eligible under 
all applicable securities laws to receive an offer of New 
Shares under the Entitlement Offer;  

and are not:  

(c) an Institutional Investor; and  

(d) in the United States. 

Section 5.2. 

Am I eligible to participate in 
the Placement? 
 

The Joint Lead Managers will determine Institutional Investors to 
whom they will make an offer, on behalf of the Company, to 
participate in the Placement, provided such investors are only 
eligible if their buy order is originated outside the United States and 
constitutes an “offshore transaction” within the meaning of 
Regulation S. 

Concurrently with the Institutional Entitlement Offer and the 
Placement, the Company will be conducting the U.S. Private 
Placement. 

Section 4.4. 

How do I accept all or part of 
the Entitlement Offer? 

If you are an Eligible Retail Shareholder and you wish to take up all 
or part of your Entitlement, you must either:  

(a) complete and return the personalised Entitlement and 
Acceptance Form to the Share Registry together with a 
cheque, bank draft or money order for the full Application 
Monies so that it is received by the Share Registry by no 
later than 5.00pm (Perth time) on the Closing Date; or 

(b) pay the full Application Monies via BPAY® by no later than 
5.00pm (Perth time) on the Closing Date.  

Section 5.5 and 
section 5.9. 

Can I withdraw my 
application? 

Cooling off rights do not apply to an investment in New Shares 
under the Entitlement Offer.  You cannot withdraw your Application 
or payment once it has been accepted unless permitted to do so in 
accordance with the Corporations Act. 

Section 5.10. 

Can Eligible Retail 
Shareholders apply for New 
Shares in excess of their 
Entitlement? 

Yes. Eligible Retail Shareholders (other than Directors and related 
parties) may also apply for Additional Shares offered under the 
Shortfall Offer, regardless of the size of their present holding. 
However, there may be few or no Additional Shares available for 
issue depending upon the level of take up of Entitlements by Eligible 
Retail Shareholders.  

There is no guarantee that you will receive any or all of the 
Additional Shares you apply for and the Company will cap Eligible 
Retail Shareholders’ entitlement to Additional Shares such that no 
Eligible Shareholder’s interest will exceed 19.99% on completion of 
the Entitlement Offer, as a result of the Entitlement Offer.  

Section 5.7. 

Further details of the 
Entitlement Offer and 
Placement  

  

Can I trade my Entitlement? No, the Entitlement Offer is non-renounceable. This means that the 
Entitlements of Eligible Shareholders to subscribe for New Shares 
under this Prospectus are not transferable and there will be no 

See section 4.6. 
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trading of rights on ASX.  

What will be the effect of the 
Entitlement Offer and 
Placement on the control of 
the Company? 

The effect of the Entitlement Offer and Placement on the control of 
the Company will vary with the level of Entitlements taken up by 
Eligible Shareholders under the Entitlement Offer, the number of 
New Shares that are taken up pursuant to the Underwriting 
Agreement, the participation of Institutional Investors in the 
Placement and the number of New Shares issued under the 
Shortfall Offer. 

Given the current level of holdings of substantial holders (based on 
substantial holder notices that have been given to the Company 
and lodged with ASX before the date of this document), the 
limitations contained in the Underwriting Agreement in relation to 
the appointment of sub-underwriters and the terms of the Shortfall 
Offer, the Entitlement Offer and Placement is not expected to have 
any material effect on the control of the Company.  

Section 7.5. 

What are the key risks of 
taking up my Entitlement? 

The Directors recommend that potential investors carefully consider 
this Prospectus and consult their professional advisors before 
deciding whether to apply for the New Shares pursuant to this 
Prospectus. 

An overview of the key risk factors are set out in Section 3 and 

further details regarding the risk factors affecting an investment in 
the Company are discussed in Section 10 of this Prospectus. 

Section 3 and 
10. 

How can I obtain further 
information?  

Shareholders with registered addresses in Australia and New 
Zealand can obtain a copy of this Prospectus during the Offer 
Period on the Company’s website at 
https://DCNOffer.thereachagency.com or by calling the call the 
Dacian Offer Information Line on 1300 140 315 (within Australia) or 
+61 3 9415 4295 (outside Australia) at any time from 9.00am to 
5.30pm (Sydney time) Monday to Friday during the Offer Period.  If 
you access the electronic version of this Prospectus, you should 
ensure that you download and read the entire Prospectus and that 
you have received the entire Prospectus accompanied by the 
relevant Entitlement and Acceptance Form.   
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3 Key Risks 

Investors should be aware that subscribing for New Shares in the Company involves a number of risks, 

many of which are outside the control of the Company.  The below and other risks set out in section 10 

may affect the value of the New Shares in the future, and investing in the Company should be considered 

speculative. Investors should consider consulting their professional advisers before deciding whether to 

apply for New Shares under this Prospectus. 

 

Risk Description Where to find 
more 

information 

COVID-19 impact The global economic outlook is facing uncertainty due to the current 
COVID-19 pandemic, which has been having, and is likely to continue to 
have, a significant impact on global capital markets, the gold price and 
foreign exchange rates (including the USD / AUD rate).  

To date, COVID-19 has not had any material impact on the Company’s 
operations, however, any infections on site at the MMGO could result in 
the Company’s operations being suspended or otherwise disrupted for 
an unknown period of time, which may have an adverse impact on the 
Company’s operations (including its ability to meet its Three Year 
Production Outlook) as well as adverse implications on the Company’s 
future cash flows, profitability, and financial condition. 

Supply chain disruptions resulting from the COVID-19 pandemic and 
measures implemented by governmental authorities around the world to 
limit the transmission of the virus (such as travel bans and quarantining) 
may, in addition to the general level of economic uncertainty caused by 
the COVID-19 pandemic, also adversely impact the Company’s 
operations, financial position and prospects. There is a risk that gold 
refining capacity at Perth Mint is disrupted. This could impact the 
Company’s ability to refine the doré produced, and therefore derive 
timely and complete revenue. 

The Company has implemented a COVID-19 management plan across 
its business at all locations in order to minimise the risk of infection for 
individuals. This includes non-essential site-based personnel work 
remotely and for roster adjustments to be made to those essential to 
continued operations so as to reduce the frequency of travel. A number 
of contractor personnel who normally reside interstate and commute to 
the site have temporarily relocated to Western Australia.  

Further, and as a contingency, a number of site-based personnel within 
the exploration and mine geology teams are being trained in entry-level 
processing plant operator roles to enable the plant to continue to operate 
should members of the processing team fall ill or need to self-
isolate.  The stock holding of various consumables and spares on site is 
currently at acceptable levels and suppliers of business-critical items 
have been contacted to confirm continuity of supply.  

The Company’s COVID-19 management plan is reviewed and updated 
based on the latest guidance from health professionals and the 
government as the situation develops. 

Section 10.2(a).  

Production and cost 
estimates 

The ability of the Company to achieve its production expectations or meet 
operating and capital expenditure estimates on a timely basis cannot be 
assured.  

In particular, there are risks associated with the estimates detailed in the 
2019 Mineral Resource and Reserve Update and the achievement of the 
Three Year Production Outlook, which could impact the Company’s 

Section 10.2(b). F
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operational and/or financial performance.  The Company has relied on 
the 2019 Mineral Resource and Reserve Update, and historical costs, in 
respect of its current production and AISC estimates for the MMGO (as 
detailed in the Three Year Production Outlook including revised FY20 
guidance – see section 6.5). No assurance can be given that the 

production and/or cost estimates or expectations outlined in the Three 
Year Production Outlook will be achieved.   

The operations and assets of the Company, as with any other mining 
operations, are subject to a number of uncertainties, including in relation 
to ore tonnes, grade, metallurgical recovery, actual realised values and 
grades of stockpiles (which are also estimated), ground conditions, 
operational environment, funding for development, regulatory changes, 
weather, accidents, difficulties in operating plan and equipment and other 
unforeseen circumstances such as unplanned mechanical failure of plant 
or equipment. 

Failure of the Company to achieve production or cost estimates could 
have an adverse impact on the Company’s future cash flows, profitability, 
results of operations and financial condition. 

Mining risks and Ore 
Reserve and Mineral 
Resource estimates 

When compared with many industrial and commercial operations, mining 
and mineral processing projects are relatively high risk.  The nature of 
mineralisation, the occurrence and grade of the ore, as well as its 
behaviour during mining and processing can never be wholly predicted.  

Ore Reserve and Mineral Resource estimates are not precise 
calculations but based on interpretation and samples from drilling which, 
even at close drill hole spacing, represent a small sample of the entire 
ore body.  Though the estimates may be accurate global approximations 
of gold content, localised grade variability may exist, which could result 
in short term deviation from production expectations. 

Further, reported estimates, which were valid when originally estimated, 
may alter significantly when new information or techniques become 
available.  As the Company obtains new information through additional 
drilling and analysis, Ore Reserve and Mineral Resource estimates are 
likely to change.  This may result in alterations to the Company’s 
exploration, development and production plans which may, in turn, 
positively or negatively affect the Company’s operations and financial 
position.  For example, the Company announced a significant reduction 
and restatement of the Company’s Mineral Resources and Ore Reserves 
on 27 February 2020 which led to a revised mine plan reflected in the 
Three Year Production Outlook released on the same date. 

Section 10.2(c). 

Commodity prices 
and exchange rates  

The value of the Company's assets and the economic viability of its 
operations may be affected by fluctuations in commodity prices and 
exchange rates, specifically the USD denominated gold prices and the 
AUD / USD exchange rate.  

The gold price and the AUD / USD exchange rate can fluctuate rapidly 
and widely, and are affected by numerous factors beyond the control of 
the Company.  These factors can affect the value of the Company's 
assets and the supply and demand characteristics of gold, and may have 
an adverse effect on the viability of the Company's exploration, 
development and production activities, its ability to fund those activities 
and the value of its assets. 

Production from the Company’s mineral properties is dependent upon 
the Australian gold price being sufficient to make these properties 
economic. 

The Company currently has hedging in place, although its current 
hedging arrangements are below the current spot AUD gold price as at 
the date of this Prospectus.  This means that the Company is not 
currently receiving the full upside of the AUD gold price.  However, these 
gold price hedges begin to roll off in FY21, and the Company does not 
currently have any gold price hedges in place in for FY22 and beyond.  

Section 10.2(d). 
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Any adverse movements in the AUD / USD exchange rate while the 
Company is not fully hedged could impact the Company’s financial 
performance (including its ability to repay its debt obligations – see 
below) as it would impact the AUD gold price received by the Company. 

Compliance with 
debt finance terms 
and default risk    

As at 31 December 2019, the Group had approximately $94.7 million 
owing under its Project Debt Facility.  The Project Debt Facility is secured 
over the Group’ assets.  

Funds raised under the Entitlement Offer and Placement will, in part, be 
allocated towards paying down amounts outstanding under the Project 
Debt Facility.   

Any failure to pay amounts owing under the Project Debt Facility when 
due (or otherwise fail to comply with the terms of the Project Debt Facility) 
could lead to a default and result in all amounts outstanding under the 
Project Debt Facility becoming immediately repayable.  In such 
circumstances, a failure to repay amounts owing could result in the 
Group’s financiers enforcing their security.  

Section 10.2(e). 

Operational risks 

 
The Company's mining, exploration and development activities will be 
subject to numerous operational risks, many of which are beyond the 
Company’s control.  The Company’s operations may be curtailed, 
delayed or cancelled as a result of such risks eventuating.  

The Company will endeavour to take appropriate action to mitigate these 
operational risks (including by ensuring legislative compliance, properly 
documenting arrangements with counterparties, and adopting industry 
best practice policies and procedures) or to insure against them, but the 
occurrence of any one or a combination of these events may have a 
material adverse effect on the Company's performance and the value of 
its assets. 

Section 10.2(f). 

Going concern risk  The Company’s Interim Financial Report for the half year ended 31 
December 2019 has been prepared on a going concern basis.  However, 
the Company’s auditors drew attention to the “Going Concern Basis of 
Preparation of Financial Statements” note in that Interim Financial Report 
noting that a material uncertainty exists that may cast significant doubt 
on the Group’s ability to continue as a going concern and, therefore, 
whether it will realise its assets and discharge its liabilities in the normal 
course of business, and at the amounts stated in the Interim Financial 
Report. 

The “Going Concern Basis of Preparation of Financial Statements” note 
also states that:  

 The Group requires additional funding support by 30 April 2020 to 
meet its expected cash flow requirements, including the scheduled 
repayment of debt totalling $24.7 million on or before 30 April 2020.  
The Company intends to raise a sufficient amount of capital through 
the Offers to underpin the Group’s funding position taking into 
account the scheduled debt repayment of $24.7 million due on or 
before 30 April 2020 and further working capital requirements.  

 The Group’s ability to continue as a going concern is further 
dependent upon the Group achieving its targets for gold revenue, 
mining operations and processing activities that are in accordance 
with management’s plans and gold price and foreign exchange 
assumptions. Critical to meeting the Group’s short term cash flow 
requirements is the Group’s ability to deliver on its Three Year 
Production Outlook (including FY20 guidance). 

 If the Company is unable to continue as a going concern, it may be 
required to realise its assets and/or settle its liabilities other than in 
the ordinary course of business and at amounts different from those 
stated in the financial report.  

Section 10.2(g).  
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Future capital 
requirements  

The Company may require further financing to continue to operate in the 
future if, for example, it fails to meet its mining schedule or there is 
otherwise a material departure from the Company’s stated production or 
cost guidance (including its Three Year Production Outlook).  Any 
additional equity financing that the Company may undertake in the future 
may dilute existing Shareholdings. Debt financing, if available, may 
involve restrictions on financing and operation activities.  

There can be no assurance that the Company will be able to obtain 
additional financing when required in the future, or that the terms and the 
time in which any such financing can be obtained will be acceptable to 
the Company. This may have an adverse effect on the Company’s 
financial position and prospects. 

Section 10.2(h).  
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4 Details of the Entitlement Offer and Placement 

References to “you” in this section 4 are references to Eligible Retail Shareholders.  

 

4.1 Overview of the Entitlement Offer and Placement 

The Entitlement Offer is an accelerated non-renounceable entitlement offer of up to 

approximately 228.4 million New Shares at an Offer Price of $0.30 per New Share, on the basis 

of 1 (one) New Share for every 1 (one) existing Share held by Eligible Shareholders at 7.00pm 

(Sydney time) on Tuesday, 14 April 2020 (Record Date), to raise up to approximately A$68.5 

million.  

The Entitlement Offer has two components, namely: 

(a) the Institutional Entitlement Offer, being an offer to Eligible Institutional Shareholders – see 

section 4.2 below; and 

(b) The Retail Entitlement Offer, being an offer to Eligible Retail Shareholders– see 

section 4.3 below. 

Both the Institutional Entitlement Offer and the Retail Entitlement Offer are non-renounceable, 

meaning that Entitlements cannot be traded on ASX, nor can they be sold, transferred or 

otherwise disposed of.  

The Company is also undertaking the Placement to raise an additional A$29.8 million at the same 

Offer Price as the Entitlement Offer of $0.30 per New Share. Further details of the Placement are 

set out in section 4.4 below. 

The Institutional Entitlement Offer and the Placement are fully underwritten by the Joint Lead 

Managers, being Macquarie Capital (Australia) Limited and Canaccord Genuity (Australia) 

Limited. The Retail Entitlement Offer is underwritten by the Joint Lead Managers to a minimum 

amount of $16.5 million, taking the total underwriting commitment by the Joint Lead Managers in 

respect of the Placement and the Entitlement Offer to a minimum of $80 million. Details of the 

underwriting arrangements are set out in section 12.4.  

All New Shares under the Offers will rank equally with the Shares on issue as at the date of this 

document.  For further information regarding the rights and liabilities attaching to Shares, please 

see section 9.   

4.2 Institutional Entitlement Offer  

As announced on 8 April 2020, the Company will conduct the Institutional Entitlement Offer during 

the period set out in the ‘Key Dates’ at section 1 of this Prospectus.  The Joint Lead Managers 

will provide Eligible Institutional Shareholders with the details of their Entitlements and how to 

apply under the Institutional Entitlement Offer at the commencement of the Institutional 

Entitlement Offer.  

The announcement of the results of the Institutional Entitlement Offer will be made on Thursday, 

9 April 2020.  The New Shares offered under the Institutional Entitlement Offer are expected to 

be issued on Monday, 20 April 2020.   

The Institutional Entitlement Offer is fully underwritten by the Joint Lead Managers.2 

                                                   

2  See section 12.4 of this Prospectus for further information. 
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4.3 Retail Entitlement Offer 

Eligible Retail Shareholders are being offered the opportunity to subscribe for all or part of their 

Entitlement, being 1 (one) New Share for every 1 (one) existing Share held at the Record Date, 

at the Offer Price per New Share, under the Retail Entitlement Offer.  

The Retail Entitlement Offer is underwritten by the Joint Lead Managers to a minimum amount of 

$16.5 million. 

If you are an Eligible Retail Shareholder that has received this Prospectus, the number of New 

Shares to which you are entitled (your Entitlement) is shown on the accompanying Entitlement 

and Acceptance Form. If you have more than one registered holding of Shares, you will be sent 

more than one personalised Entitlement and Acceptance Form and you will have separate 

Entitlements for each separate holding. 

An investment in New Shares is subject to investment and other known and unknown risks, some 

of which are beyond the control of the Company, including possible loss of income and principal 

invested.  Some of these risks are outlined in section 10.  The Company does not guarantee any 

particular rate of return or the performance of the Company, nor does it guarantee the repayment 

of capital from the Company or any particular tax treatment. 

You should consider the Retail Entitlement Offer in the light of your particular investment 

objectives and circumstances, and consult with your stockbroker, accountant, financial adviser, 

taxation adviser or other independent professional adviser if you have any queries or are 

uncertain about any aspects of the Retail Entitlement Offer. 

4.4 Placement and removal of secondary trading restrictions 

The Company proposes to issue approximately 99.4 million New Shares at $0.30 per New Share 

(the same issue price as the Entitlement Offer) to sophisticated and professional investors to 

raise approximately $29.8 million (before costs) under the Placement.  

The Placement is fully underwritten by the Joint Lead Managers.3 

The 99.4 million New Shares to be issued under the Placement are expected to be issued on 

Monday, 20 April 2020.  As this date is after the Record Date for the Entitlement Offer, participants 

in the Placement will not be able to participate in the Entitlement Offer in respect of the New 

Shares they receive under the Placement.  All proceeds from the Placement will be used in 

accordance with section 7.1.  

Generally, section 707(3) of the Corporations Act requires that a prospectus is issued in order for 

a person to whom securities were issued without disclosure under Part 6D of the Corporations 

Act to on-sell those securities within 12 months after the date of their issue. 

Section 708A(5) of the Corporations Act provides an exception to section 707(3) where an entity 

issues a ‘cleansing’ notice under section 708A(5).  However, the Company has been suspended 

from trading on the ASX for more than 5 days in the last 12 months and as a result is precluded 

from issuing a ‘cleansing’ notice in accordance with section 708A(5) of the Corporations Act. 

Section 708A(11) of the Corporations Act provides another exemption from this general 

requirement where: 

(a) the relevant securities are in a class of securities of the company that are already quoted 

on ASX; 

(b) a prospectus is lodged with ASIC either:  

                                                   

3  See section 12.4 of this Prospectus for further information. 
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(i) on or after the day on which the relevant securities were issued but before the day 

on which the sale offer is made; or 

(ii) before the day on which the relevant securities are issued and offers of securities 

that have been made under the prospectus are still open for acceptance on the day 

on which the relevant securities were issued; and 

(c) the prospectus is for an offer of securities issued by the company that are in the same class 

of securities as the relevant securities.  

A secondary purpose of this Prospectus is to meet the requirements of section 708A(11) of the 

Corporations Act, so that any trading restrictions on New Shares issued pursuant to the 

Placement are removed. 

4.5 The Shortfall Offer 

Any Entitlements not taken up under the Retail Entitlement Offer will become Shortfall Shares. 

Subject to the terms of the Underwriting Agreement, the Directors reserve the right at their 

discretion to place any Shortfall Shares within three months after the Closing Date of the Retail 

Entitlement Offer, including to those Eligible Retail Shareholders who apply for Additional Shares 

(Shortfall Offer). 

The Shortfall Offer is a separate offer made pursuant to this Prospectus, on the same terms and 

conditions as the Entitlement Offer, except as set out in this Prospectus, and will remain open for 

up to three months from the Closing Date. The issue price for each New Share to be issued under 

the Shortfall Offer will be $0.30, being the same issue price as under the Entitlement Offer. 

Any investor who is not an Eligible Retail Shareholder at the Record Date and who the Company 

invites to participate in the Shortfall Offer, will need to follow the procedure advised to them by 

the Company for applications under the Shortfall Offer. 

4.6 Non-renounceable offer 

The Entitlement Offer is non-renounceable, meaning that Entitlements are not able to be traded 

or transferred, and any Entitlements not taken up will lapse and no value will be received for 

them. 

4.7 Rounding and Determining Entitlements 

All Entitlements will be rounded up to the nearest whole number of New Shares. 

However, the Company reserves the right (in its absolute discretion) to reduce the number of 

New Shares allocated to Eligible Shareholders, or persons claiming to be Eligible Shareholders, 

if their claims prove to be overstated or if the Company considers that holdings have been split 

or otherwise acquired in order to take advantage of rounding of Entitlements.  The Company 

reserves the right to aggregate holdings held by associated Shareholders for the purpose of 

calculating Entitlements. 

4.8 Allotment of New Shares 

New Shares issued under the Placement and the Institutional Entitlement Offer are expected to 

be allotted on Monday, 20 April 2020.  

New Shares issued under the Retail Entitlement Offer will be allotted on the Allotment Date, 

expected to be Friday, 8 May 2020.  However, if the Closing Date is extended, the dates for allotment 

may also be extended.  
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It is the responsibility of each Applicant to confirm their holding before trading in New Shares.  

Any Applicant who sells New Shares before receiving confirmation of their holding in the form of 

their holding statement will do so at their own risk.  The Company and the Joint Lead Managers 

disclaim all liability, whether in negligence or otherwise, to persons who trade New Shares before 

receiving their holding statements, whether on the basis of confirmation of the allocation provided 

by the Company, the Share Registry, or otherwise, or who otherwise purport to trade New Shares 

in error or which they do not hold or are not entitled to. 

The Company has applied to ASX for quotation of the New Shares to be issued under this 

Prospectus on ASX.  Subject to approval being granted, it is expected that normal trading of the 

New Shares issued under the Retail Entitlement Offer will commence on Monday, 11 May 2020.  

If ASX does not permit quotation of the New Shares within three months from the date of this 

Prospectus, none of the New Shares will be issued and all Applications will be dealt with in 

accordance with the Corporations Act including the refund of all Application Monies in full without 

interest. 

4.9 Withdrawal of the Entitlement Offer 

Subject to the terms of the Underwriting Agreement, the Company reserves the right to withdraw 

the Entitlement Offer at any time, in which case the Company will refund Application Monies in 

relation to New Shares not already issued in accordance with the Corporations Act and will do so 

without interest. 
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5 How to participate in the Entitlement Offer?  

5.1 Eligibility to participate in the Institutional Entitlement Offer  

An Eligible Institutional Shareholder under this Prospectus is any Shareholder as at the Record 

Date who is an Institutional Investor and who the Joint Lead Managers determine may receive 

an offer on behalf of the Company under the Institutional Entitlement Offer. 

If you are an Eligible Institutional Shareholder, you are eligible to participate in the Institutional 

Entitlement Offer being conducted by the Company. 

Concurrently with the Institutional Entitlement Offer and the Placement, the Company will be 

conducting the U.S. Private Placement, pursuant to which it will offer New Shares in the United 

States to eligible institutional shareholders and eligible institutional investors under the U.S. 

Private Placement Memorandum pursuant to an exemption from, or in a transaction not subject 

to, the registration requirements of the U.S. Securities Act and applicable U.S. state securities 

laws. 

An Institutional Investor on the Record Date who does not satisfy the criteria to be an Eligible 

Institutional Shareholder set out in this section is an Ineligible Institutional Shareholder.  

5.2 Eligibility to participate in the Retail Entitlement Offer 

Eligible Retail Shareholders are those persons who: 

(a) are registered as a holder of Shares as at 7.00pm (Sydney time) on the Record Date; and 

(b) have a registered address in Australia or New Zealand, or are, in the opinion of the 

Company, otherwise eligible under all applicable securities laws to receive an offer of New 

Shares under the Entitlement Offer; and 

(c) are not located in the United States and are not acting for the account or benefit of a person 

in the United States (to the extent that such Shareholders hold shares for the account or 

benefit of such person in the United States); and 

(d) are not an Eligible Institutional Shareholder. 

The Retail Entitlement Offer and any Shortfall Offer are not being extended to any Shareholder 

with a registered address outside Australia or New Zealand.  The Company has determined that 

making the Retail Entitlement Offer to Shareholders with a registered address outside of those 

jurisdictions is not reasonable in the circumstances, taking into account the small number of 

Shareholders resident outside those jurisdictions and the number and value of New Shares that 

would have been offered to those Shareholders.  

5.3 Ineligible Retail Shareholders  

Retail Shareholders who are not Eligible Retail Shareholders are Ineligible Retail Shareholders. 

The Company has determined, in reliance on ASX Listing Rule 7.7.1, that it would be 

unreasonable to extend the Entitlement Offer to Ineligible Retail Shareholders, having regard to 

the: 

(a) small number of Ineligible Retail Shareholders;  

(b) small number and value of the New Shares which would be offered to Ineligible Retail 

Shareholders if they were Eligible Shareholders; and 

(c) cost of complying with the legal and regulatory requirements in the respective overseas 

jurisdictions. 
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Accordingly, the Retail Entitlement Offer is not being extended to any Shareholders outside 

Australia and New Zealand unless, in the opinion of the Company, that Shareholder would be 

eligible under all applicable securities laws to receive an offer of New Shares under the 

Entitlement Offer. 

The Retail Entitlement Offer is not available to any person in the United States or any person 

acting for the account or benefit of a person in the United States. 

The Company will notify all Ineligible Retail Shareholders of the Entitlement Offer and advise that 

the Company is not extending the Entitlement Offer to those Shareholders.  

5.4 What are the options available to Eligible Retail Shareholders?  

Option Information  

Take up all or part of your Entitlement See section 5.5. 

Allowing all or part of your Entitlement to lapse See section 5.6.  

Apply for Additional Shares See section 5.7. 

The Company reserves the right (in its absolute discretion) to reject any Entitlement and 
Acceptance Form that is not correctly completed or that is received after the Closing Date.  

5.5 If you wish to take up all of part of your Entitlement  

There are two different ways you can submit your Application to accept your Entitlement in full or 
in part.  

Either: 

(a) complete the Entitlement and Acceptance Form for the number of New Shares you wish to 

take up in accordance with the instructions on the form. Return your completed Entitlement 

and Acceptance Form in the enclosed reply paid envelope, together with the Application 

Money in the form of a cheque, bank draft or money order at $0.30 for each New Share to 

the Registry at the address set out on the accompanying Entitlement and Acceptance 

Form. It must be received by no later than 5.00pm (Perth time) on Friday, 1 May 2020; or  

(b) make a payment of $0.30 for each New Share you wish to apply for by BPAY® in 

accordance with the instructions on the Entitlement and Acceptance Form so that funds 

are received by no later than 5.00pm (Perth time) on Friday, 1 May 2020.  

Further details regarding these payment methods is set out in section 5.9 of this Prospectus.  

5.6 Entitlements not taken up and Ineligible Shareholders 

If you are an Eligible Shareholder and you do not wish to take up your Entitlement, do nothing. 

If you do nothing, or if you are an Ineligible Shareholder, the New Shares representing your 

Entitlement will form part of the Shortfall.  

Eligible Shareholders who do not take up their Entitlements in full, and Ineligible Shareholders, 

will not receive any amounts in respect of the Entitlements that they do not take up, and will have 

a reduced (ie diluted) percentage Shareholding in the Company after the implementation of the 

Entitlement Offer. 
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5.7 Applying for Additional Shares 

Eligible Retail Shareholders (other than Directors and any other related parties of the Company) 

may apply for Additional Shares in excess of their Entitlement from any Shortfall that becomes 

available, by completing the relevant section of their Entitlement and Acceptance Form in 

accordance with the instructions set out on that form. Payment for any New Shares which is in 

excess of your Entitlement must be made in the same manner as described in section 5.5 of the 

Prospectus.  

Any New Shares which are in excess of an Eligible Retail Shareholder’s Entitlement will be limited 

to the extent that there are New Shares that have not been taken up by Eligible Retail 

Shareholders pursuant to their Entitlements or would otherwise have been offered to Ineligible 

Retail Shareholders if they had been entitled to participate in the Entitlement Offer.  

The right to receive New Shares which are in excess of an Eligible Retail Shareholder’s 

Entitlement will be determined by the Company in its sole discretion. Eligible Retail Shareholders 

who subscribe for New Shares which are in excess of their Entitlement may not be issued any or 

all of those excess New Shares applied for.   

It is possible that there will be few or no Additional Shares available for issue, depending on the 

level of take up of Entitlements by Eligible Retail Shareholders.  There is also no guarantee that 

in the event Additional Shares are available for issue, they will be allocated to all or any of the 

Eligible Shareholders who have applied for them. 

It is an express term of the Retail Entitlement Offer that Applicants for Additional Shares will be 

bound to accept a lesser number of Additional Shares allocated to them than applied for if so 

allocated.  If a lesser number of Additional Shares is allocated to them than applied for, excess 

application monies will be refunded without interest.  The Company reserves the right to scale 

back any applications for Additional Shares in their absolute and sole discretion.  When 

determining the amount (if any) by which to scale back an application, the Company may take 

into account a number of factors, including the size of the applicant’s Shareholding in the 

Company, the extent to which the applicant has sold or bought Shares in the Company before 

and after both the announcement of the Entitlement Offer and the Record Date, as well as when 

the application was made. 

The Company shall allot and issue any New Shares under the Shortfall Offer in accordance with 

the allocation policy set out below.  The allocation will also be done in a manner which will ensure 

that no Shareholder or other investor will, as a consequence of being issued any New Shares 

under the Shortfall Offer, hold a relevant interest of more than 19.99% of all of the Shares in the 

Company after the Placement and Entitlement Offer. 

Allocation and allotment of any New Shares under the Shortfall Offer applied for will be made in 

accordance with the following policy: 

(a) The Company will allocate New Shares to Eligible Retail Shareholders that have applied 

to take up their Retail Entitlements and in addition have indicated that they wish to take up 

Additional Shares under the Shortfall Offer.  

(b) Once the Company has exhausted the allotment and allocation of Additional Shares to 

Eligible Retail Shareholders under the Shortfall Offer, the Company will call on the Joint 

Lead Managers (as underwriters) to take up New Shares that have not already been taken 

up under the Retail Entitlement Offer or the Shortfall Offer (noting that the Joint Lead 

Managers’ underwriting of the Retail Entitlement Offer is underwritten to a minimum amount 

of $16.5 million – see section 12.4 for more details). New Shares taken up by the Joint 

Lead Managers (as underwriters) will be issued at approximately the same time as all other 

New Shares are issued under the Retail Entitlement Offer. 
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(c) No related party (except the Directors in their capacity as sub-underwriters of the Retail 

Entitlement Offer), or Eligible Retail Shareholder associated with the Directors, will 

participate in the Shortfall Offer. 

(d) To the extent there remains a Shortfall after completing the allocation process referred to 

in paragraphs (a) and (b) above, the Directors reserve the right at their discretion to invite 

investors to apply for those Shortfall Shares within three months after the Closing Date of 

the Retail Entitlement Offer. 

(e) The Company will not allocate or issue New Shares under the Shortfall Offer where it is 

aware that to do so would result in a breach of the Corporations Act, the Listing Rules or 

any other relevant regulation or law.  Eligible Retail Shareholders wishing to apply for 

Additional Shares under the Shortfall Offer must consider whether or not the issue of the 

Additional Shares applied for would breach the Corporations Act or the Listing Rules having 

regard to their own circumstances. 

5.8 Opening and Closing Dates 

The Retail Entitlement Offer and the Shortfall Offer will be open for receipt of acceptances on the 

date the Company announces to ASX that despatch of the Prospectus to Eligible Retail 

Shareholders has occurred. 

The Retail Entitlement Offer will remain open until 5.00pm (Perth time) on Friday, 1 May 2020. 

The Company reserves the right to reject any Application that is received after this date. Any 

Application Monies for New Shares which is received after the Closing Date and which is rejected, 

will be refunded (without interest) as soon as practicable. 

The Shortfall Offer will remain open for up to three months after the close of the Retail Entitlement 

Offer. 

The Company, in agreement with the Joint Lead Managers, reserves the right, subject to the 

Corporations Act and the ASX Listing Rules, to vary these dates without prior notice, including to 

extend a Closing Date, or to accept late applications, or to delay or withdraw the offers made 

under this Prospectus.  If an Offer made under this Prospectus is withdrawn, all application 

monies for New Shares under that Offer which have not been issued will be refunded (without 

interest) as soon as practicable. 

5.9 Payment and Return of Entitlement and Acceptance Form 

You have two payment options in order to take up all or part of your Entitlement as an Eligible 

Retail Shareholder. 

Option 1: Pay via BPAY® payment 

To follow Option 1, you should pay the full Application Monies, being $0.30 multiplied by the 

number of New Shares comprising your Entitlement or, if you are subscribing for only part of your 

Entitlement, the number of New Shares you wish to subscribe for, via BPAY® payment in 

accordance with the instructions set out on the personalised Entitlement and Acceptance Form 

(which includes the biller code and your unique customer reference number). You can only make 

a payment via BPAY® if you are the holder of an account with an Australian financial institution. 

Please note that if you choose to pay by BPAY® payment: 

(a) you do not need to submit the personalised Entitlement and Acceptance Form but are 

deemed to have made the declarations and representations set out in this Prospectus and 

in the Entitlement and Acceptance Form;  

(b) if you subscribe for less than your Entitlement or do not pay for your full Entitlement, you 
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are taken to have taken up your Entitlement in respect of such whole number of New 

Shares which is covered in full by your Application Monies; and 

(c) the Company will treat you as applying for as many New Shares as your BPAY® payment 

will fully pay for.  Any amount received by the Company in excess of your final allocation 

of New Shares will be refunded and no interest will be paid on any Application Monies 

received or refunded.  

You need to ensure that your BPAY® payment is received by the Share Registry by no later than 

5.00pm (Perth time) on Friday, 1 May 2020.  Applicants should be aware that their own financial 

institution may implement earlier cut off times with regards to electronic payment, and should 

therefore take this into consideration when making payment.  It is the responsibility of the 

Applicant to ensure that funds are submitted through BPAY® by the date and time mentioned 

above. 

Option 2: Submit your completed Entitlement and Acceptance Form together with a 

cheque, bank draft or money order.  

To follow Option 2, you should: 

 complete the personalised Entitlement and Acceptance Form accompanying this Prospectus 

in accordance with the instructions set out on that form, and indicate the number of New 

Shares you wish to subscribe for; and 

 return the form to the Share Registry together with a cheque, bank draft or money order which 

must be:  

(i) in respect of the full Application Monies (being $0.30 multiplied by the number of 

New Shares you wish to subscribe for);  

(ii) in Australian currency drawn on an Australian branch of a financial institution; and  

(iii) made payable to ‘Dacian Gold Limited’ and crossed ‘Not Negotiable’.  

You should ensure that sufficient funds are held in the relevant account(s) to cover the Application 

Monies.   If the amount of your cheque for Application Monies (or the amount for which the cheque 

clears in time for allocation) is insufficient to pay for the number of New Shares you have applied 

for in your Entitlement and Acceptance Form in full, you will be taken to have applied for the lower 

number of whole New Shares as your cleared Application Monies will pay for (and to have 

specified that number of New Shares on your Entitlement and Acceptance Form).  Alternatively, 

your Application will be rejected.  

The Company will also treat you as applying for as many New Shares as your cheque, bank draft 

or money order will pay for in full.  Any amount received by the Company in excess of your final 

allocation of New Shares will be refunded and no interest will be paid on any Application Monies 

received or refunded.  

Cash payments will not be accepted.  Receipts for payment will not be issued.  

You need to ensure that your completed Entitlement and Acceptance Form and cheque, bank 

draft or money order reaches the Share Registry at the following address by no later than 5.00pm 

(Perth time) on Friday, 1 May 2020.  

Your completed Entitlement and Acceptance Form should be returned to the address noted on 

the form. 

Entitlement and Acceptance Forms (and payment of Application Monies) may not be accepted if 

received after 5.00pm (Perth time) on Friday, 1 May 2020.. 
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5.10 Effect of returning Entitlement and Acceptance Form or making BPAY® 
payment  

If an Application is not completed or submitted correctly it may still be treated as a valid 

Application for New Shares.  The Company’s decision on whether to treat an Application as valid 

and how to construe, amend, complete or submit the Application is final and binding.  

By completing and returning your personalised Entitlement and Acceptance Form with the 

requisite Application Money or making a payment by BPAY®, you: 

(a) agree to be bound by the terms of the Entitlement Offer, the provisions of this Prospectus, 

the provisions of the Entitlement and Acceptance Form and the provisions of the 

Constitution; 

(b) authorise the Company to register you as the holder(s) of the New Shares allotted to you;  

(c) declare that all details and statements made in your personalised Entitlement and 

Acceptance Form are complete and accurate;  

(d) declare you have full legal capacity and power to perform all your rights and obligations 

under the Entitlement Offer and your personalised Entitlement and Acceptance Form;  

(e) acknowledge that once your personalised Entitlement and Acceptance Form is returned, 

or a BPAY® payment instruction is given in relation to any Application Monies, that you 

may not withdraw your Application except as allowed by law;  

(f) agree to apply for and be issued with up to the number of New Shares specified in your 

personalised Entitlement and Acceptance Form for which you have submitted payment of 

the Application Monies via BPAY® or via cheque, bank draft or money order at the Offer 

Price of $0.30 per New Share;  

(g) acknowledge that determination of eligibility of Eligible Shareholders for the purposes of 

Entitlement Offer is determined by reference to a number of matters, including legal and 

regulatory requirements, logistical and registry constraints and acknowledge that each of 

the Company, the Joint Lead Managers and the Share Registry and their respective 

officers, employees and agents disclaim any duty or liability (including for negligence) in 

respect of that determination and the exercise or otherwise of that discretion, to the 

maximum extent permitted by law;  

(h) authorise the Company, the Share Registry and their respective officers, employees and 

agents to do anything on your behalf necessary for the New Shares to be issued to you, 

including authorising the Company or the Share Registry to correct any errors in your 

personalised Entitlement and Acceptance Form;  

(i) acknowledge that neither the Company nor any of the Directors, officers, employees, 

agents, consultants or their advisers, guarantees the performance of the New Shares or 

the performance of the Company, nor do they guarantee the repayment of capital from the 

Company;  

(j) acknowledge the “Risk Factors” in section 10 of this Prospectus, and that investments in 

the Company are subject to investment risk;  

(k) declare that you are the current registered holder(s) of the Shares in your name as specified 

in your personalised Entitlement and Acceptance Form at the Record Date;  

(l) acknowledge that the information contained in this Prospectus is not investment advice or 

a recommendation that New Shares are suitable for you, given your investment objectives, 

financial situation or particular needs;  

(m) agree to provide (and direct your nominee or custodian to provide) any requested 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

page 28 

substantiation of your eligibility to participate in the Entitlement Offer and/or of your holding 

of Shares on the Record Date;  

(n) acknowledge that if you apply for Additional Shares under the Shortfall Offer, you may 

receive all, some or none of those Additional Shares and that any excess Application 

Money will be returned to you (without interest);  

(o) acknowledge, represent and warrant that the law of any place does not prohibit you from 

being given this Prospectus, the personalised Entitlement and Acceptance Form or any 

other documents associated with the Entitlement Offer, or making an application for New 

Shares, and that you are otherwise eligible to participate in the Entitlement Offer;  

(p) understand and acknowledge that the New Shares and the Additional Shares have not, 

and will not be, registered under the U.S. Securities Act or the securities laws of any state 

or other jurisdiction in the United States and accordingly that the New Shares and the 

Additional Shares may not be offered, sold or otherwise transferred in the United States 

except in transactions exempt from, or not subject to, the registration requirements of the 

U.S. Securities Act and any other applicable securities laws of any state or other jurisdiction 

of the United States;   

(q) acknowledge, represent and warrant that you are not in the United States, and are not 

making an Application for or on behalf of any person in the United States;  

(r) represent and warrant that you are subscribing for or purchasing New Shares and 

Additional Shares outside the United States in an “offshore transaction” (as defined in Rule 

902(h) under the U.S. Securities Act) in reliance on Regulation S under the U.S. Securities 

Act;  

(s) represent and warrant that if in the future you decide to sell or otherwise transfer any New 

Shares or Additional Shares, you will only do so in a transaction exempt from, or not subject 

to, the registration requirements of the U.S. Securities Act, including in a standard (regular 

way) brokered transaction on the ASX where neither you nor any person acting on your 

behalf knows, or has reason to know, that the sale has been pre-arranged with, or that the 

purchaser is, a person in the United States;  

(t) acknowledge, represent and warrant that you have not and will not send any materials 

relating to the Entitlement Offer to any person in the United States or to any person that is 

acting for the account or benefit of a person in the United States or any other country 

outside of Australia and New Zealand unless you are a nominee or custodian and you have 

obtained the Company’s express consent to distribute such materials to a person in a 

jurisdiction outside of Australia and New Zealand;  

(u) acknowledge, represent and warrant that, if you are acting as a nominee or custodian, each 

beneficial holder on whose behalf you are submitting the Entitlement and Acceptance Form 

is a resident in Australia or New Zealand or is a person in another jurisdiction in respect of 

which you have obtained the Company’s express consent that they are eligible to 

participate in the Entitlement Offer provided that such person may not be in the United 

States;  

(v) represent and warrant that you will not send this Prospectus, the Entitlement and 

Acceptance Form or any other information relating to the Entitlement Offer to any person 

in the United States; and 

(w) acknowledge, represent and warrant that you are an Eligible Shareholder and have read 

and understood this Prospectus and the Entitlement and Acceptance Form and that you 

acknowledge the matters, and make the warranties and representations and agreements, 

contained in this Prospectus and the Entitlement and Acceptance Form.  
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5.11 Application Monies 

All Application Monies will be held by the Company in a bank account on trust for Applicants until 

the New Shares are issued or, if the New Shares are not issued, until the Application Monies are 

returned to Applicants.  The bank account will be established and maintained by the Company 

solely for the purposes of depositing Application Monies and retaining those funds for as long as 

required under the Corporations Act. 

Interest earned on the Application Monies will be for the benefit of, and will remain the property 

of, the Company and will be retained by the Company whether or not the allotment and issue of 

New Shares take place. 

Any Application Monies received for more than your final allocation of New Shares will be 

refunded as soon as practicable after the Closing Date (except for where the amount is less than 

the Offer Price, in which case it will be retained by the Company).  

If the New Shares are not issued to you, a cheque will be drawn and relevant Application Monies 

will be refunded as soon as practicable after the Closing Date. 

5.12 Foreign jurisdictions 

This Prospectus and the accompanying Entitlement and Acceptance Form does not constitute 

an offer of New Shares in any jurisdiction in which, or to any person to whom, it would be unlawful 

to make such an offer.  In particular, this document may not be distributed to any person, and the 

New Shares may not be offered or sold, in any country outside of Australia except to the extent 

permitted below: 

Bermuda 

The Company is not making any invitation to persons resident in Bermuda for exchange control 

purposes to subscribe for New Shares. 

Canada (British Columbia, Ontario and Quebec provinces) 

This document constitutes an offering of New Shares only in the Provinces of British Columbia, 

Ontario and Quebec (Provinces) and to those persons to whom they may be lawfully distributed 

in the Provinces, and only by persons permitted to sell such New Shares.  This document is not, 

and under no circumstances is to be construed as, an advertisement or a public offering of 

securities in the Provinces.  This document may only be distributed in the Provinces to persons 

that are “accredited investors” within the meaning of NI 45-106 – Prospectus Exemptions, of the 

Canadian Securities Administrators. 

No securities commission or similar authority in the Provinces has reviewed or in any way passed 

upon this document, the merits of the New Shares or the offering of New Shares and any 

representation to the contrary is an offence. 

No prospectus has been, or will be, filed in the Provinces with respect to the offering of New 

Shares or the resale of such securities.  Any person in the Provinces lawfully participating in the 

offer will not receive the information, legal rights or protections that would be afforded had a 

prospectus been filed and receipted by the securities regulator in the applicable Province. 

Furthermore, any resale of the New Shares in the Provinces must be made in accordance with 

applicable Canadian securities laws which may require resales to be made in accordance with 

exemptions from dealer registration and prospectus requirements.  These resale restrictions may 

in some circumstances apply to resales of the New Shares outside Canada and, as a result, 

Canadian purchasers should seek legal advice prior to any resale of the New Shares. 

The Company as well as its directors and officers may be located outside Canada and, as a 

result, it may not be possible for purchasers to effect service of process within Canada upon the 
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Company or its directors or officers.  All or a substantial portion of the assets of the Company 

and such persons may be located outside Canada and, as a result, it may not be possible to 

satisfy a judgment against the Company or such persons in Canada or to enforce a judgment 

obtained in Canadian courts against the Company or such persons outside Canada. 

Any financial information contained in this document has been prepared in accordance with 

Australian Accounting Standards and also comply with International Financial Reporting 

Standards and interpretations issued by the International Accounting Standards Board.  Unless 

stated otherwise, all dollar amounts contained in this document are in Australian dollars. 

Statutory rights of action for damages and rescission 

Securities legislation in certain of the Provinces may provide purchasers with, in addition to any 

other rights they may have at law, rights of rescission or to damages, or both, when an offering 

memorandum that is delivered to purchasers contains a misrepresentation.  These rights and 

remedies must be exercised within prescribed time limits and are subject to the defences 

contained in applicable securities legislation.  Prospective purchasers should refer to the 

applicable provisions of the securities legislation of their respective Province for the particulars of 

these rights or consult with a legal adviser. 

The following is a summary of the statutory rights of rescission or to damages, or both, available 

to purchasers in Ontario.  In Ontario, every purchaser of the New Shares purchased pursuant to 

this document (other than (a) a “Canadian financial institution” or a “Schedule III bank” (each as 

defined in NI 45-106), (b) the Business Development Bank of Canada or (c) a subsidiary of any 

person referred to in (a) or (b) above, if the person owns all the voting securities of the subsidiary, 

except the voting securities required by law to be owned by the directors of that subsidiary) shall 

have a statutory right of action for damages and/or rescission against the Company if this 

document or any amendment thereto contains a misrepresentation.  If a purchaser elects to 

exercise the right of action for rescission, the purchaser will have no right of action for damages 

against the Company.  This right of action for rescission or damages is in addition to and without 

derogation from any other right the purchaser may have at law.  In particular, Section 130.1 of 

the Securities Act (Ontario) provides that, if this document contains a misrepresentation, a 

purchaser who purchases the New Shares during the period of distribution shall be deemed to 

have relied on the misrepresentation if it was a misrepresentation at the time of purchase and 

has a right of action for damages or, alternatively, may elect to exercise a right of rescission 

against the Company, provided that (a) the Company will not be liable if it proves that the 

purchaser purchased the New Shares with knowledge of the misrepresentation; (b) in an action 

for damages, the Company is not liable for all or any portion of the damages that the Company 

proves does not represent the depreciation in value of the New Shares as a result of the 

misrepresentation relied upon; and (c) in no case shall the amount recoverable exceed the price 

at which the New Shares were offered. 

Section 138 of the Securities Act (Ontario) provides that no action shall be commenced to enforce 

these rights more than (a) in the case of any action for rescission, 180 days after the date of the 

transaction that gave rise to the cause of action or (b) in the case of any action, other than an 

action for rescission, the earlier of (i) 180 days after the purchaser first had knowledge of the fact 

giving rise to the cause of action or (ii) three years after the date of the transaction that gave rise 

to the cause of action.  These rights are in addition to and not in derogation from any other right 

the purchaser may have. 

Certain Canadian income tax considerations.  Prospective purchasers of the New Shares should 

consult their own tax adviser with respect to any taxes payable in connection with the acquisition, 

holding or disposition of the New Shares as any discussion of taxation related matters in this 

document is not a comprehensive description and there are a number of substantive Canadian 

tax compliance requirements for investors in the Provinces.   
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Language of documents in Canada. Upon receipt of this document, each investor in Canada 

hereby confirms that it has expressly requested that all documents evidencing or relating in any 

way to the sale of the New Shares (including for greater certainty any purchase confirmation or 

any notice) be drawn up in the English language only.  Par la réception de ce document, chaque 

investisseur canadien confirme par les présentes qu’il a expressément exigé que tous les 

documents faisant foi ou se rapportant de quelque manière que ce soit à la vente des valeurs 

mobilières décrites aux présentes (incluant, pour plus de certitude, toute confirmation d’achat ou 

tout avis) soient rédigés en anglais seulement. 

European Union (Luxembourg and the Netherlands) 

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 (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 2I of the 

Prospectus Regulation). 

Hong Kong 

WARNING: This document has not been, and will not be, registered as a prospectus under the 

Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor 

has it been authorised by the Securities and Futures Commission in Hong Kong pursuant to the 

Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (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, the New Shares have 

not been and will not be offered or sold in Hong Kong other than to “professional investors” (as 

defined in the SFO and any rules made under that ordinance). 

No advertisement, invitation or document relating to the New Shares has been or will be issued, 

or has been or will be in the possession of any person for the purpose of issue, in Hong Kong or 

elsewhere that is directed at, or the contents of which are likely to be accessed or read by, the 

public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other 

than with respect to New Shares that are or are intended to be disposed of only to persons outside 

Hong Kong or only to professional investors.  No person allotted New Shares may sell, or offer 

to sell, such securities in circumstances that amount to an offer to the public in Hong Kong within 

six months following the date of issue of such securities. 

The contents of this document have not been reviewed by any Hong Kong regulatory authority. 

You are advised to exercise caution in relation to the offer.  If you are in doubt about any contents 

of this document, you should obtain independent professional advice. 

Malaysia 

No approval from, or recognition by, the Securities Commission of Malaysia has been or will be 

obtained in relation to any offer of New Shares.  The New Shares may not be offered or sold in 

Malaysia except pursuant to, and to persons prescribed under, Part I of Schedule 6 of the 

Malaysian Capital Markets and Services Act. 

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 (FMC Act). 

The New Shares are not being offered to the public within New Zealand other than to existing 
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shareholders of the Company with registered addresses in New Zealand to whom the offer of 

these securities is being made in reliance on the FMC Act and the Financial Markets Conduct 

(Incidental Offers) Exemption Notice 2016. 

Other than in the entitlement offer, the New Shares may only be offered or sold in New Zealand 

(or allotted with a view to being offered for sale in New Zealand) 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 (and, if 

an eligible investor, have provided the necessary certification). 

Norway 

This document has not been approved by, or registered with, any Norwegian securities regulator 

under the Norwegian Securities Trading Act of 29 June 2007.  Accordingly, this document shall 

not be deemed to constitute an offer to the public in Norway within the meaning of the Norwegian 

Securities Trading Act of 2007. 

The New Shares may not be offered or sold, directly or indirectly, in Norway except to 

“professional clients” (as defined in Norwegian Securities Trading Act of 29 June 2007 no.75 

(Section 10-6) and including non-professional clients having met the criteria for being deemed to 

be professional and for which an investment firm has waived the protection as non-professional 

in accordance with the procedures in this regulation). 

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) of Division 1, Part XIII of the 

Securities and Futures Act, Chapter 289 of Singapore (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 existing holder of the 

Company’s shares, (ii) an “institutional investor” (as defined in the SFA) or (iii) an “accredited 

investor” (as defined in the SFA).  In the event that you are not an investor falling within any of 

the categories set out above, 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. 

Switzerland 

The offering of the New Shares in Switzerland is exempt from requirement to prepare and publish 

a prospectus under the Swiss Financial Services Act (FinSA) because such offering is made to 

professional clients within the meaning of the FinSA only and the New Shares will not be admitted 

to trading on any trading venue (exchange or multilateral trading facility) in Switzerland.  This 
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document does not constitute a prospectus pursuant to the FinSA , art. 652a, or art. 752 of the 

Swiss Code of Obligations (in its version applicable during the transitory period after entering into 

force of FinSA on January 1, 2020) or a listing prospectus within the meaning of art. 27 et seqq. 

of the SIX Listing Rules (in their version enacted on January 1, 2020, and to be applied during 

the transitory period), and no such prospectus has been or will be prepared for or in connection 

with the offering of the New Shares. 

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. 

This document is issued on a confidential basis to “qualified investors” (within the meaning of 

section 86(7) of the FSMA) in the United Kingdom, and the New Shares may not be offered or 

sold in the United Kingdom by means of this document, any accompanying letter or any other 

document, except in circumstances which do not require the publication of a prospectus pursuant 

to section 86(1) of the FSMA.  This document should not be distributed, published or reproduced, 

in whole or in part, nor may its contents be disclosed by recipients to any other person in the 

United Kingdom. 

Any invitation or inducement to engage in investment activity (within the meaning of section 21 

of the FSMA) received in connection with the issue or sale of the New Shares has only been 

communicated or caused to be communicated and will only be communicated or caused to be 

communicated in the United Kingdom in circumstances in which section 21(1) of the FSMA does 

not apply to 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 investments 

to which this document relates are available only to, and any offer or agreement to purchase will 

be engaged in only with, relevant persons.  Any person who is not a relevant person should not 

act or rely on this document or any of its contents. 

Retail Entitlement Offer 

The Retail Entitlement Offer is not being made to any Shareholders who are not in Australia or 

New Zealand.  

It is the responsibility of any Applicant to ensure compliance with any laws of the country relevant 

to their Application.  Return of a duly completed Entitlement and Acceptance Form or BPAY® 

payment will be taken by the Company to constitute a representation by the Applicant that there 

has been no breach of applicable securities laws.  

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law and 

anyone who receives this Prospectus should seek advice on and observe such restrictions.  Any 

failure to comply with such restrictions may constitute a violation of applicable securities laws.   

5.13 Nominees and custodians 

Nominees and custodians may not distribute this document (including any Entitlement and 

Acceptance Form), and may not permit any beneficial shareholder to participate in the Entitlement 

Offer, in any country outside Australia or New Zealand except, with the consent of the Company, 
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to beneficial Shareholders resident in certain other countries other than the United States where 

the Company may determine it is lawful and practical to make the Entitlement Offer.  Return of a 

duly completed Entitlement and Acceptance Form will be taken by the Company to constitute a 

representation by the Applicant that there has been no breach of those obligations. 
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6 Overview of the Company  

6.1 Introduction 

Dacian is a Western Australian based gold producer. Its primary asset is the 100% owned Mt 

Morgans Gold Operation (MMGO) located 25km west of Laverton in Western Australia, being 

approximately 750km north-east of Perth in Western Australia.  

6.2 The Mt Morgans Gold Operation 

The MMGO is primarily comprised of the Jupiter open pit mine that includes the Heffernans and 

Doublejay sub-pits, the Westralia underground mine that includes the Beresford and Allanson   

deposits and a processing plant and associated infrastructure within a 608km2 tenement package 

encompassing predominantly granted mining leases.  

The MMGO is situated in the Laverton gold district, which is known to contain approximately 30 

million ounces of gold, is surrounded by numerous multi-million ounce gold mines and has a 

highly prospective tenement position containing several advanced exploration targets.  

Figure 1: MMGO location and tenement map  

 
Source: Dacian 
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Source: Dacian 

 

The MMGO also includes a 2.5mtpa processing plant, gas power station, offices and other 

infrastructure. First gold was poured in March 2018 and commercial production commenced in 

January 2019.    

6.3 2019 operational performance  

Since gold production began at the MMGO, the Company has experienced various operational 

issues resulting in underperformance relative to its production guidance.  The majority of 

operational issues stemmed from the Westralia underground mine, driven by a range of factors, 

including:  

 the reconciliation of the mine plan to the Mineral Resource model; 

 the performance of the underground mining contractor; and 

 the availability of underground mining equipment. 

These issues culminated in June 2019, when the Company revised downward its production 

guidance for the quarter and announced it was conducting a strategic review to consider potential 

corporate and funding initiatives.  In July 2019, the Company released a revised 8-year life-of-

mine-plan for the MMGO, which has now been superseded by the Three Year Production Outlook 

discussed in section 6.5 below. 
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6.4 Management change 

In December 2019, the Company announced that Executive Chairman and Chief Executive 

Officer Mr Rohan Williams would retire from the Board and resign as Chief Executive Officer, 

effective from 6 January 2020, and that Mr Leigh Junk had been appointed as the new Managing 

Director and Chief Executive Officer of the Company. 

Mr Junk is a highly experienced and well-regarded mining executive with extensive mining and 

gold experience. His most recent experience was as the Chief Executive Officer of Doray Minerals 

prior to its merger with Silver Lake Resources in April 2019.  A detailed profile of Mr Junk (along 

with other key management personnel) is outlined below in section 6.8.  

6.5 2019 Mineral Resource and Reserve Update and Three Year Production 
Outlook 

Following Mr Junk’s appointment as the Company’s new Managing Director and Chief Executive 

Officer and with the support of the Company’s Board, the Company’s senior management team 

undertook a process of reassessing and updating the Company’s Ore Reserve and Mineral 

Resource statements.  On 3 February 2020, the Company placed trading in its Shares on the 

ASX in voluntary suspension, pending the completion of this work and the release of an update 

to its Ore Reserve and Mineral Resource estimate (2019 Mineral Resource and Ore Reserve 

Update) and a revised, near-term mine plan (Three Year Production Outlook).  

The 2019 Mineral Resource and Ore Reserve Update and Three Year Production Outlook 

(including revised FY20 guidance) were released to the ASX on 27 February 2020.  The 2019 

Mineral Resource and Ore Reserve Update saw a significant reduction and restatement of the 

Company’s Mineral Resource and Ore Reserve. The Three Year Production Outlook outlined 

reduced production guidance underpinned by open pit ore sources (96%), with only 4% of gold 

production expected from the Westralia underground mine.   

Mineral Resources and Ore Reserves 

The updated Mineral Resource estimate incorporates the Company’s improved understanding 

from a significant amount of drilling undertaken at the MMGO, historic production performance 

and the recent review process conducted across the entire resource block models for both Jupiter 

and Westralia. 

Within the Jupiter open pit:  

 the Mineral Resource estimate has been reported within an optimised pit shell to more 

clearly define the economic portion of modelled mineralisation;  

 smaller west-dipping structures have been incorporated within the resource model 

providing Ore Reserve upside; and 

 conservative wire-framing (0.3 g/t cut-off) has been used, improving confidence in 

achieving the estimated Ore Reserve grade. 

Within the Westralia underground:  

 more conservative boundaries have been adopted for the purposes of the Mineral 

Resource estimate; and  

 increased drill densities saw reductions in the extent of high-grade material across the 

deposit. 

The revised Ore Reserve estimate is informed by two years of mining performance at the MMGO, 

with the Three Year Production Outlook based solely on the revised Ore Reserve estimate.  
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Within the Jupiter open pit:  

 the method used for estimating dilution and ore loss remains unchanged from the previous 

Jupiter open pit Ore Reserve estimate given its good correlation to actual performance; 

 the design for the Doublejay sub-pit has been optimised to include two stages, reducing 

pre-strip capital expenditure; and  

 the redesign of the ramp for the Heffernans sub-pit has improved profitability by eliminating 

reliance on Ganymede for access. 

Within the Westralia underground: 

 optimisation of the mine design for the Westralia underground Ore Reserve estimate has 

reduced the number of declines from three to two; and 

 stope dilution assumptions used for Westralia underground Ore Reserve estimate have 

been updated to reflect actual performance.  

For full details of the Company’s Mineral Resource and Ore Reserve estimates, please refer to 

the ASX Announcement dated 27 February 2020 titled 2019 Mineral Resource and Ore Reserve 

Update.  The Company is not aware of any new information or data that materially affects the 

information included in that announcement and all the material assumptions and technical 

parameters underpinning the Mineral Resources and Ore Reserve estimates in that 

announcement continue to apply and have not materially changed. 

Three Year Production Outlook  

Along with the revised 2019 Mineral Resource and Ore Reserve Update, the Company released 

a revised three year outlook (including revised FY20 guidance) to the ASX on 27 February 2020.  

As set out in that announcement, the Company expects to deliver an average of 110,000oz per 

annum between FY21 and FY23 at an AISC of A$1,350/oz. Production for FY20 is estimated to 

be 138,000-144,000 oz at a MMGO AISC of A$1,550-A$1,650/oz. Production for FY21 is 

estimated at 120,000-130,000oz at an AISC of A$1,250 – A$1,350/oz.  This Three-Year 

Production Outlook is underpinned by 96% open pit sources and 4% underground ore sources.  

At this stage, the Company does not expect that the current COVID-19 pandemic will materially 

adversely affect the Company’s ability to deliver on its Three Year Production Outlook as it has 

implemented a management plan that seeks to minimise the risk of infection to individuals, as 

well as put in place contingency plans to seek to ensure that the plant can continue to operate 

should members of the processing team fall ill or need to self-isolate. In this regard, a number of 

contractor personnel who normally reside interstate and commute to site have temporarily located 

to Western Australia. However, the regulatory response to the COVID-19 pandemic is evolving 

rapidly and there can be no guarantee that the Three Year Production Outlook will not need to 

be revised should operations at the MMGO be suspended or otherwise disrupted as a result of 

the COVID-19 pandemic.  

The Three Year Production Outlook is based on underground production from Westralia 

continuing until the end of CY20 only. Pending the outcome of optimisation studies to be 

completed through the remainder of CY20, optionality exists for underground production to 

continue beyond CY20 should it demonstrate an ability to sustainably deliver positive cash flow 

based on the updated Ore Reserve estimate.  

The Three Year Production Outlook is underpinned by continued mining operations at the Jupiter 

open pit complex, which consists predominantly of the Heffernans and Doublejay sub-pits.  The 

Mt Marven satellite open pit, which is located approximately 3km west of the Jupiter processing 

plant, will provide an additional ore source during FY21. A summary of these production sources 

is outlined below: 
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Heffernans – Key near-term production source 

 Pre-stripping campaign was completed during CY19 

 Mining is currently focused on the Heffernans Stage 2 sub-pit 

 Open pit production is set to be dominated by mining within the syenite-hosted lodes, 

which should lead to an increase in the ore profile 

 Several small, previously undefined syenite bodies which have been identified within 

the existing pit shell provide potential resource and production upside 

 Production outlook is based solely on Ore Reserves of 3.5Mt @ 1.3g/t for 147,000oz 

(using A$1,750 gold price) 

Doublejay – Supplements production from FY21 

 Stripping of Doublejay Stage 1 expected to commence in Q4 FY20 

 Doublejay Stage 2 underpins estimated production across FY22 and FY23 

 The Doublejay deposit consists of a series of shallow, east-dipping, stacked lodes within 

syenite stock – comparable to Heffernans 

 Additional mineralised syenite domains already defined following surface grade control 

drilling 

 Production outlook based solely on Ore Reserves of 6.2Mt @ 1.2 g/t for 243,000oz 

(using A$1,750 gold price) 

Mt Marven – Incremental ore feed in FY21 

 Mt Marven is an example of a near surface deposit that was progressed from reverse 

circulation drilling to an operational mine plan in less than 12 months 

 Stripping of Mt Marven is estimated to commence in Q1 FY21 and contribute to ore 

production in FY21 

 There is potential for growth, with several significant intercepts outside the current 

Mineral Resource estimate 

 Reverse circulation and diamond extensional drilling programs are currently underway 

 Production outlook is based solely on Ore Reserves of 0.5Mt @ 1.4g/t for 20,000oz 

(using A$1,750 gold price) 

6.6 Gold pricing and hedging 

The Company has gold price hedging arrangements in place in respect of its gold production. 

As at 29 February 2020, the Company had total forward sales obligations of 124,955oz at an 

average price of A$1,968/oz. 

The Company also has a put option regime in place whereby the Company has acquired put 

options covering 67,608oz at a strike price of A$2,050/oz (net of costs) through to June 2021. 

This strategy provides the certainty of a gold price floor but allows the Group to participate in 

higher spot gold prices above the strike price of these put options if it chooses. F
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This combined hedge profile provides a level of protection for the Group’s cash flows as it services 

its debt repayment obligations. The hedging arrangements are below the current spot AUD gold 

price as at the date of this Prospectus.  This means that the Company is not currently receiving 

the full upside of the AUD gold price. The table below illustrates the proportion of the Company’s 

forecast production (as at 29 February 2020) that is hedged, and the average hedged price for 

that period. 

 

6.7 Corporate strategy 

Following Mr Junk’s appointment as Managing Director and Chief Executive Officer, the 

Company has simplified its operating strategy with a focus on generating low-risk, sustainable 

positive cash flow, with the potential to unlock future value beyond the revised Three Year 

Production Outlook through existing resources and exploration. The key features of this 

strategy are set out below. 

 The key pillars of the Company’s corporate strategy will include a simplified, proven open 

pit operating plan that prioritises low-risk, high-margin production 

 The three year outlook featuring average production of 110kozpa at an AISC of A$1,350/oz 

provides a sustainable production platform 

 A recapitalisation strategy to deleverage the balance sheet and improve working capital, de-

risking the Company 

 Resetting the Company’s capital structure to provide the flexibility needed to pursue 

revised, high-margin production 

 Westralia to undergo optimisation studies throughout CY20 

 Given the historic challenges at Westralia, the new mine plan ceases underground 

development and provides more time to improve confidence in the operating model 

 The Company’s exploration strategy is focussed on near surface, near mine exploration 

 Capital expenditure is focussed on low-risk, well understood opportunities to supplement 

and extend the three-year outlook 

 
Mar-Mth 

2020

Jun-Q 

2020

Sep-Q 

2020

Dec-Q 

2020

Mar-Q 

2021

Jun-Q 

2021
Total

Forward sales (oz) 12,499 37,768 13,200 19,119 20,205 22,164 124,955

Hedged gold price (A$/oz) $1,812 $1,775 $1,990 $2,102 $2,112 $2,126 $1,968

Put options (oz) - 3,600 27,477 15,210 10,818 10,503 67,608

Floor strike price net of 

option cost (A$/oz)
- $2,081 $2,064 $2,049 $2,034 $2,018 $2,050

Total hedged production 

(forwards + options, oz)
12,499 41,368 40,677 34,329 31,023 32,667 192,563
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 Infrastructure in place to establish a regional processing hub 

The Directors also believe that Dacian is attractively positioned in the Laverton gold district of 

Western Australia, with the Company holding one of the largest tenement positions in the 

region. Potential exists for some form of regional consolidation with the MMGO treatment plant 

situated advantageously to serve as a processing-hub type facility. The Company will continue 

to assess the potential for inorganic Mineral Resource growth through regional bolt-on 

acquisitions, should the opportunity arise to do so. 

6.8 Board of Directors 

Ian Cochrane – Non-Executive Chairman 

BCom, LLB 

Mr Cochrane is a corporate lawyer and was regarded as one of Australia’s leading M&A lawyers 

until his retirement from the practice of law. 

Educated in South Africa where he completed degrees in Commerce and Law, he immigrated to 

Australia in 1986 and joined national law firm Corrs Chambers Westgarth and then Mallesons 

Stephen Jaques, specialising in Mergers & Acquisitions. 

In 2006, Mr Cochrane co-established boutique law firm Cochrane Lishman, which was eventually 

acquired by the global law firm Clifford Chance in 2011. 

Mr Cochrane is currently the Chairman of VOC Group Limited and diversified ASX-listed mining 

services group Perenti Global Limited (ASX: PRN), and a director of Ardross Estates Pty Ltd. 

Leigh Junk – Managing Director 

Dip Surv, GDip MinEng, MSc Mineral Economics, GAIC 

Mr Junk was appointed to the position of the Company’s new Managing Director and Chief 

Executive Officer in December 2019.  

Mr Junk is a highly experienced Mining Executive and Engineer with over 25 years of operational 

and executive management experience in several Australian mining companies including Doray 

Minerals, WMC Resources, Mincor Operations and Pilbara Manganese. 

Mr Junk has been a Director of several public companies in the Mining and Financial sectors in 

Australia and Canada, and most recently was the Chief Executive Officer and Managing Director 

of Doray Minerals Ltd until its merger with Silver Lake Resources in 2019. 

Mr Junk was a co-founder of Donegal Resources which was successful in purchasing and 

recommissioning several Nickel operations around Kambalda WA until it was sold to Canadian 

miner Brilliant Mining Corp. 

In 2003, Mr Junk was the recipient of the Ernst & Young WA “Young Entrepreneur of the Year 

Award” and in 2007 was a winner in the WA Business News “40 Under 40 Award”.  

Barry Patterson – Non-Executive Director 

ASMM, MAusIMM, FAIC 

Mr Patterson is a mining engineer with over 50 years of experience in the mining industry and is 

a co-founder, and Non-Executive Director, of ASX listed GR Engineering Limited. 

A specialist in mining services and operations, Mr Patterson was a founding shareholder of 

leading engineering services provider JR Engineering, which became Roche Mining after being 

taken over by Downer EDI in 2002. He also co-founded contract mining companies Eltin, 

Australian Mine Management and National Mine Management. 
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Mr Patterson has served as a director of a number of public companies across a range of 

industries. He was formerly the Non-Executive Chairman of Sonic Healthcare Limited for 11 

years, during which time the company’s market capitalisation increased from $20 million to $4 

billion, and Silex Systems Limited.  

Robert Reynolds – Non-Executive Director 

CA, MAusIMM 

Mr Reynolds was the Non-Executive Chairman of Avoca Resources Ltd from 2002 until it merged 

with Anatolia Minerals to form Alacer Gold Corp in 2011, and has extensive experience in mineral 

exploration, development and mining operations. Mr Reynolds was Non-Executive Chairman of 

Alacer Gold Corp until 23 August 2011. 

A chartered accountant with over 35 years’ commercial experience in the mining sector, Mr 

Reynolds has worked on mining projects in a multitude of locations across the globe; including 

Australia, Africa and across the Oceania region. 

Mr Reynolds was a long term director of Delta Gold Limited and was a director of Extorre Gold 

Mines Limited when it was acquired by Yamana Gold for CAD$414 million on 22 August 2012 

and Exeter Resource Corporation when it was acquired by Goldcorp Inc on 2 August 2017 for 

CAD$184 million. Mr Reynolds currently holds a directorship with Canadian company, Rugby 

Mining Limited. 

Kevin Hart – Company Secretary 

BCom, FCA 

Mr Hart is a chartered accountant and was appointed to the position of Company Secretary in 

2012. He has over 35 years’ experience in accounting and the management and administration 

of public listed entities in the mining and exploration industry. 

He is currently a partner in an advisory firm, Endeavour Corporate, which specialises in the 

provision of company secretarial and accounting services to ASX listed entities. 

6.9 Executive management team 

Grant Dyker – Chief Financial Officer 

BCom, CA, CTA (Fellow) 

Mr Dyker is a chartered accountant with more than 20 years’ experience in senior finance roles 

within the mining industry. For the last 15 years, Mr Dyker has held the position of Chief Financial 

Officer for several mid-tier ASX listed mining companies, including Sirius Resources, Doray 

Minerals, Avoca Resources and Aztec Resources.  

My Dyker’s experience includes the arrangement of project funding for the development of mining 

operations and the establishment and management of financial systems during their construction 

and operation. 

Mr Dyker is a qualified member of the Institute of Chartered Accountants Australia and is a fellow 

member of the Taxation Institute of Australia. 

James Howard – Project Manager 

BEng (Mining) (Hons) 

Mr Howard is an experienced mining engineer and holds a West Australian First Class Mine 

Manager’s certificate.  Prior to joining the Company, he was responsible for the construction of 

Atlas Iron’s 3Mtpa greenfields Abydos iron ore project in the Pilbara region of Western Australia.   
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During the period 2007-2012, Mr Howard worked for Avoca Resources Ltd, initially as Mining 

Manager at Avoca’s 1 Mtpa underground Trident Gold Mine, and then as Project Manager 

responsible for constructing the Chalice Underground Gold Mine.  He has held several senior 

operating roles at gold, nickel and copper-gold underground mines throughout Western Australia 

and South Australia. 

Christopher Oorschot – Exploration Manager 

BSc (Hons), MAusIMM, MSEG 

Mr Oorschot is a geologist with 10 years’ experience in Australia, having participated in both 

mining and exploration with a focus on Western Australian gold deposits.  

Mr Oorschot has held a number of leadership roles since commencing with the Company in 

November 2012. During his tenure at the Company, Mr Oorschot has played a key role in taking 

the Westralia and Jupiter discoveries through feasibility, project development and mining.  

Mr Oorschot is a member of the Australasian Institute of Mining and Metallurgy and the Society 

of Economic Geologists. 

Phil Russo – General Manager – Corporate Development 

BApplied Sc, MBA (Mineral & Energy Economics) 

Mr Russo has 17 years of international mining and investment experience.  Prior to joining the 

Company, Mr Russo was a Mining and Metals Analyst at a North American Investment Bank for 

6 years where he was a highly ranked analyst and a top stock picker award winner.  He also 

spent a period at a Perth-based stockbroker servicing North American investment institutions. 

Prior to entering Capital Markets, Mr Russo worked as a Project Engineer with Barrick Gold 

Corporation in both Perth and Toronto, where his primary responsibilities included supporting the 

comp’ny's pipeline of feasibility and development stage projects globally.  Mr Russo has 

numerous relationships across North American, European and Australian corporates, private 

equity and investment institutions.   
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7 Purpose and Effect of the Entitlement Offer and Placement 

7.1 Purposes of the Offer 

The purpose of the Entitlement Offer, together with the Placement, is to raise up to approximately 

$98 million (before costs).   

The aggregate funds raised from the Entitlement Offer and Placement are expected to be used 

in accordance with the table below:  

Proposed use of proceeds 

Underwritten 

amount only 

($80 million) 

Fully subscribed 

($98 million) 

Partial repayment of the Project Debt Facility1 $40 million $50 million 

Pre-stripping activities at Doublejay open pit $15 million $15 million 

Exploration  $10 million $15 million 

General working capital for both the parent 
(corporate office) and MMGO2 (including Offer costs) $15 million $18 million 

Total   $80 million $98 million 

Notes: 

1. Includes the scheduled A$24.7 million repayment due on or before 30 April 2020 and the balance of up to $25.3 million to 
be used for discretionary, accelerated debt reduction.    

2. The funds raised will be used in conjunction with existing cash reserves, forecast cash inflows from gold sales and other 
receivables, for general corporate, operating and capital expenditures, payment of state government royalties, scheduled 
debt repayments (including principal repayments, interest and fees), exploration expenditures and other outflows required 
to carry out the Group’s objectives, including meeting the expenses of the Offers. Refer to section 12.8 for further details 
relating to the estimated total expenses of the Offers. 

The above is a statement of the Board’s current intention as at the date of this Prospectus. To 

the extent that the Company raises an amount of between $80 million and $98 million, the 

Company intends to incrementally apportion the funds to the partial repayment of the Project 

Debt Facility, exploration activities and for general working capital purposes.  

Shareholders should note that, as with any budget and forecast, the allocation of funds set out in 

the above table and the use of the funds within any given timeframe may change depending on 

a number of factors, including the outcome of operational and development activities, regulatory 

developments, market and general economic conditions and environmental factors.  In particular, 

it is noted that the measures implemented by government authorities to limit transmission of 

COVID-19 continue to evolve, and the Company’s ability to conduct its proposed activities may 

be constrained. In light of this, the Board reserves the right to alter the way the funds are applied.  

Further, Shareholders should note that due to the accelerated nature of the Entitlement Offer, 

settlement of the issue of New Shares under the Institutional Entitlement Offer will occur in 

advance of settlement of the Retail Entitlement Offer. Whilst the Placement, the Institutional 

Entitlement Offer and a portion of the Retail Entitlement Offer is underwritten by the Joint Lead 

Managers, the Joint Lead Managers may be able to terminate their underwriting commitment 

should certain events occur. Further details regarding the circumstances in which the Joint Lead 

Managers may terminate their underwriting commitment are set out in section 12.4. If the Joint 

Lead Managers were to terminate their underwriting commitment after the Institutional Settlement 

Date but before the Retail Settlement Date, each of Mr Junk and Mr Patterson have agreed not 

to terminate their commitment to subscribe for any shortfall to the Retail Entitlement Offer (up to 

the amount of their sub-underwriting commitment – a summary of the terms of those sub-
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underwriting commitments are set out in section 12.5 of this Prospectus.). As such, in those 

circumstances, the Company may raise less than $80 million under the Offer, but would raise the 

amount sought under the Placement and Institutional Entitlement Offer (expected to be at least 

$63.6 million) and the amount the subject of the Director participation / sub-underwriting 

commitments in respect of the Retail Entitlement Offer (being $5.7 million). The exact amount 

raised by the Company in that scenario would depend upon the extent to which Entitlements are 

taken up under the Retail Entitlement Offer and the Company’s ability to place any Shortfall 

Shares. In the event the Company raises less than the underwritten amount of $80 million under 

the Offer, the Company intends to reduce expenditure proportionately across the proposed partial 

repayments of the Project Debt Facility, exploration activities and general working capital to 

reflect the reduced amount raised.  

Shareholders should be aware that the Company may require further funding in the future and 

should refer to the ‘Risk Factors’ in section 10 of this Prospectus for a further discussion of the 

Company’s need or ability to fund future capital requirements. 

7.2 Effect of the Entitlement Offer and Placement  

The principal effect of the Entitlement Offer and Placement will be to: 

 Increase the cash reserves of the Company by a minimum of approximately $74.5 million 

(after deducting the estimated expenses of the Entitlement Offer) immediately after the 

completion of the Entitlement Offer, with $24.7 million to be applied immediately towards 

reducing the principal outstanding under the Project Debt Facility with a further amount of up 

to A$25.3 to be used for discretionary, accelerated debt reduction.  

 Increase the number of Shares on issue from 228,427,275 as at the date of this Prospectus 

to up to 556,264,777 following completion of the Entitlement Offer and Placement. 

If any of the Options or Performance Rights are exercised before the Record Date, the Shares 

issued on such exercise will be eligible to participate in the Retail Entitlement Offer. 

7.3 Capital Structure  

A comparative table of changes in the capital structure of the Company as a consequence of the 

Placement and Entitlement Offer (assuming none of the 1,250,000 Options and 1,433,347 

Performance Rights are exercised prior to the Record Date and that all of the New Shares 

proposed to be issued under the Placement and Entitlement Offer are in fact issued) is set out 

below.  

Shares Number 

Shares on issue at date of this Prospectus 228,247,275 

Issue of New Shares under the Placement 99,410,227 

Issue of New Shares under the Institutional Entitlement Offer 114,213,638 

Issue of New Shares under the Retail Entitlement Offer Up to 114,213,637 F
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Shares Number 

Shares on issue at date of this Prospectus 228,247,275 

Number of Shares after completion of the Placement and 
Entitlement Offer based on the underwritten amount of 
$80 million (undiluted) 

497,051,139 

Maximum number of Shares after completion of the 
Placement and Entitlement Offer based on the maximum 
Offer of $98 million (undiluted) 

556,264,777 

The capital structure on a fully diluted basis as at the date of this Prospectus (that is, assuming 

that all of the Options or Performance Rights currently on issue are exercised before the Record 

Date) is 231,347,995 Shares. Accordingly, the total issued capital of the Company following the 

Placement and Entitlement Offer may be more than the number shown in this section 7.3.  

Existing Option holders (who are not otherwise Eligible Shareholders) will not be entitled to 

participate in the Entitlement Offer unless they have become entitled to exercise their existing 

Options under their terms of issue, and exercise those Options in sufficient time to become the 

registered holder of Shares prior to the Record Date. Existing Performance Rights holders (who 

are not otherwise Eligible Shareholders) will not be entitled to participate in the Entitlement Offer 

unless their Performance Rights have vested and they become the registered holder of Shares 

prior to the Record Date.    

The Company currently has an aggregate of 1,250,000 Options on issue, with those Options 

having the following exercise prices and expiry dates: 

Number of Options Exercise Price Expiry Date 

400,000 $1.15 30 September 2020 

50,000 $1.16 31 January 2021 

300,000 $1.99 28 February 2021 

500,000 $3.66 30 June 2021 

 

The Company currently has an aggregate of 1,433,347 Performance Rights on issue as follows: 

Number of 

Performance Rights 

Performance Measurement 

Date 

Expiry Date 

65,189 1 July 2019 2 July 2020 

1,368,158 1 July 2020 1 July 2021 

Each tranche of Performance Rights have attaching vesting conditions based on meeting certain 

operational milestones (being 50% of the July 2019 Performance Rights and 33% of the July 

2020 Performance Rights) and on the relative total shareholder return of the Company in 

comparison to its peers over each measurement period (being 50% of the July 2019 Performance 

Rights and 67% of the July 2020 Performance Rights). 
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7.4 Current substantial shareholders  

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

(together with their associates) have a relevant interest in 5% or more of the Shares on issue are 

set out below: 

Shareholder Shares % 

Van Eck Associates Corporation (Van Eck) 14,165,161 6.20 

Invesco Australia Limited (Invesco) 11,340,000 5.02 

 Notes: 

1. These figures are obtained from the latest substantial holder notices lodged with the Company and most recent annual 
report as at the date of this Prospectus.  

7.5 Potential control effect of the Entitlement Offer and Placement  

The Placement and the Institutional Entitlement Offer are fully underwritten by the Joint Lead 

Managers.4  The Retail Entitlement Offer is underwritten by the Joint Lead Managers to a 

minimum amount of $16.5 million, taking the total underwriting commitment in respect of the 

Placement and the Entitlement Offer to a minimum of $80 million. Refer to section 12.4 for details 

of the terms of the Underwriting Agreement.  

Given the current level of holdings of substantial holder (based on substantial holder notices that 

have been given to the Company and lodged with ASX before the date of this document), the 

limitations contained in the Underwriting Agreement in relation to the appointment of sub-

underwriters and the terms of the Shortfall Offer, the Entitlement Offer is not expected to have 

any material effect on the control of the Company. 

7.6 Potential Dilution effect 

Shareholders should note that if they do not, or are unable to, participate in the Entitlement Offer, 

their holdings are likely to be diluted by approximately 41% (as compared to their holdings and 

number of Shares on issue as at the date of the Prospectus, but on the basis of the Placement 

having completed).  Examples of how the dilution may impact Shareholders, assuming no 

Options or Performance Rights (see details of Options and Performance Rights on issue) have 

been exercised, are set out in the table below: 

Holder 
Holding as at Record 

date 
% at Record Date1 

Entitlements under 

the Entitlement Offer 

% post Placement 

and Entitlement 

Offer 

Shareholder 1 16,391,876 5.0% 16,391,876 2.95% 

Shareholder 2 6,556,751 2.0% 6,556,751 1.18% 

Shareholder 3 3,278,376 1.00% 3,278,376 0.59% 

Shareholder 4 327,838 0.10%  327,838 0.06% 

Notes: 

1. Assumes that the 99,410,227 New Shares to be issued under the Placement has occurred. 

2. The dilutionary effect shown in the table is the maximum percentage on the assumption that the Placement has completed 
and those Entitlements not accepted are placed through the Shortfall Offer or otherwise via the Joint Lead Managers 
pursuant to the underwriting arrangements.    

                                                   

4  See section 12.4 of this Prospectus for further information. 
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8 Financial information 

8.1 Introduction 

The financial information comprises the consolidated pro forma historical statement of financial 

position of Dacian as at 31 December 2019 (Pro Forma Historical Statement of Financial 

Position) and selected notes. 

The financial information should be read in conjunction with the other information contained within 

or referred to in this Prospectus, including the Company’s other periodic and continuous 

disclosure announcements referred to  in section 12.2.  

8.2 Basis of preparation 

The Pro Forma Historical Statement of Financial Position has been prepared in accordance with 

the recognition and measurement principles of Australian Accounting Standards, other 

mandatory professional reporting requirements and the Company’s adopted accounting policies. 

The Pro Forma Historical Statement of Financial Position is presented in an abbreviated form 

and does not contain all the disclosures that are usually provided in an annual report prepared in 

accordance with Australian Accounting Standards and the Corporations Act. 

The Pro Forma Historical Statement of Financial Position has been prepared by the Company 

and reflects the Statutory Historical Statement of Financial Position of the Company after 

adjusting for certain pro forma adjustments identified by the Company to reflect the impact of the 

Offers as if they had occurred on the 31 December 2019. The pro forma adjustments are detailed 

in the notes below. 

The Statutory Historical Statement of Financial Position has been extracted from the Group’s 

interim condensed consolidated financial statements for the six months ended 31 December 2019 

(“the interim accounts”), which have been prepared in accordance with Accounting Standard 

AASB134 Interim Financial Reporting and the Corporations Act. 

The interim accounts were reviewed by the Company’s auditors who issued an unqualified 

opinion but with an emphasis of matter drawing attention to the “Going Concern Basis of 

Preparation of Financial Statements” Note in the Interim Financial Report noting that “the 

conditions disclosed in the Going Concern Basis of Preparation of Financial Statements Note 

indicate a material uncertainty exists that may cast significant doubt on the Group’s ability to 

continue as a going concern and, therefore, whether it will realise its assets and discharge its 

liabilities in the normal course of business, and at the amounts stated in the Interim Financial 

Report”. 

In particular, the “Going Concern Basis of Preparation of Financial Statements” Note in the Interim 

Financial Report states that: 

 the Group requires additional funding support by 30 April 2020 to meet its expected cash flow 

requirements including the scheduled repayment of debt totalling $24.7 million on or before 

30 April 2020.  The Company intends to raise a sufficient amount of capital through the Offers 

to underpin the Group’s funding position taking into account the scheduled debt repayment 

of $24.7 million due on or before 30 April 2020 and further working capital requirements;   

 the Group’s ability to continue as a going concern is also dependent upon the Group 

achieving its targets for gold revenue, mining operations and processing activities that are in 

accordance with management’s plans and gold price and foreign exchange assumptions to 

enable the cash flow forecast to be achieved. Critical to meeting the Group’s short term cash 

flow requirements is the Group’s ability to deliver on its Three Year Production Outlook 

(including FY20 guidance).  
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 if the Company is unable to continue as a going concern, it may be required to realise its 

assets and/or settle its liabilities other than in the ordinary course of business and at amounts 

different from those stated in the financial report.  

The Pro Forma Historical Statement of Financial Position has been reviewed by KPMG 

Transaction Services whose Investigating Accountant’s Report is set out in section 11. 

8.3 Pro forma Adjustments 

The following are the Pro Forma Adjustments that have been applied to the Statutory Historical 

Statement of Financial Position to prepare the Pro forma Historical Statement of Financial 

Position using the minimum amount to which the Placement and Entitlement Offer are 

underwritten as at the date of this document (being $80 million): 

(a) the issue of 268.6 New Shares under the Placement and Entitlement Offer at $0.30 per 

Share to raise gross proceeds of $80 million (noting that additional New Shares will need 

to be issued, and the gross proceeds raised will increase, to the extent that the Company 

successfully raises more than $80 million pursuant to the Placement and Entitlement Offer); 

(b) the estimated cost of the Placement and Entitlement Offer being approximately $5.5 million 

(excluding GST) which comprises management and underwriting fees of $4.8 million and 

advisor costs of $0.7 million. These costs have been recognised directly against share 

capital and as a reduction to the net proceeds from the Placement and Entitlement Offer; 

(c) As a result of the negotiation to amend the Project Debt Facility agreed with the Company’s 

Financiers in the half year ended 31 December 2019 and during the period subsequent to 

that half year, the Company incurred: 

 deferred premiums on expiring gold put options totalling $4.3 million, paid in February 

2020 ($1.5 million) and March 2020 ($2.8 million); and 

 facility amendment fees totalling $1.2 million that are due for payment on or before 

30 April 2020.   

(d) A scheduled debt repayment of $24.7 due on or before 30 April 2020 in relation to amounts 

outstanding under the Project Debt Facility; 

(e) Other adjustments include non-cash accounting entries to unwind the accounting treatment 

of the deferred premium on the gold put options that expired in February 2020 impacting 

the Derivative Financial Instruments and Other Financial Liabilities captions and resulting 

in a net expense to Accumulated Losses totalling $1.6 million.    

It has been assumed that no Options are exercised after 31 December 2019. For further 
information on the Options currently on issue, please refer to section 7.3 above.  

Shareholders should be aware that if the Joint Lead Managers were to terminate their 

underwriting commitment after the Institutional Settlement Date but before the Retail Settlement 

Date, the Company may raise less than $80 million under the Offer. The exact amount raised by 

the Company in that scenario would depend upon the extent to which Entitlements are taken up 

under the Retail Entitlement Offer and the Company’s ability to place any Shortfall Shares. 

Relevantly, the Board of Dacian have committed to invest $5.7 million in aggregate in the Offer 

through a combination of taking up some or all of their respective entitlements, and also in the 

case of Mr Junk and Mr Patterson by sub-underwriting part of, the Retail Entitlement Offer, and 

each of Mr Junk and Mr Patterson have agreed not to terminate their commitment to subscribe 

for any shortfall to the Retail Entitlement Offer (up to the amount of their sub-underwriting 

commitment – see section 12.5 of this Prospectus for more detail). If the Company raises less 

than $80 million pursuant to the Offer, the Company’s pro forma cash balance would reduce by 

the difference between the amount actually raised under the Offer and $80 million.  
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8.4 Pro-forma Historical Statement of Financial Position 

 

 Reviewed Unaudited Unaudited Unaudited 

 

Statutory  
31 Dec 19 

$’000 

Capital Raising 

$’000 

Borrowings 
Adjustments 

$’000 

Pro Forma  
31 Dec 19 

$’000 

Assets     

Current assets     

Cash and cash equivalents 28,079(1) 74,517 (30,197)  72,399(2)(3) 

Trade and other receivables 4,221 - - 4,221 

Inventories (including gold and gold in circuit) 25,274 - - 25,274 

Derivative financial instruments 1,587 - (1,587) - 

Total current assets 59,161 74,517 (31,784) 101,894 

Non-current assets     

Property, plant and equipment 116,677 - - 116,677 

Exploration and evaluation assets 4,072 - - 4,072 

Mine Properties 98,237 - - 98,237 

Deferred tax asset 14,213 - - 14,213 

Total non-current assets 233,199 - - 233,199 

Total assets 292,360 74,517 (31,784) 335,093 

Liabilities     

Current liabilities     

Trade and other payables 49,124 - (1,200) 47,924 

Provisions 1,282 - - 1,282 

Borrowings 55,178 - (24,700) 30,478 

Other financial liabilities 4,297 - (4,297) - 

Total current liabilities 109,881 - (30,197) 79,684 

Non-current liabilities     

Provisions 20,491 - - 20,491 

Borrowings 55,523 - - 55,523 

Total non-current liabilities 76,014 - - 76,014 

Total liabilities 185,895 - (30,197) 155,698 

Net assets 106,465 74,517 (1,587) 179,395 

Equity     

Share capital 245,323 74,517 - 319,840 

Share based payment reserve 1,772 - - 1,772 

Accumulated losses (140,630) - (1,587) (142,217) 

Total equity 106,465 74,517 (1,587) 179,395 

Note 1: Includes cash reserved on deposit of $7.0 million required by the Company’s debt providers ahead of the scheduled debt repayment 
of $24.7 million due on or before 30 April 2020 after which no separately reserved cash will be required. 

Note 2: Subsequent to 31 December 2019, cash on hand and the proceeds of gold sales have been used to settle trade creditors for which 
payment had been delayed at the half year balance date ($17.9 million), and pay part of the deferred put option premiums included 
in the Pro Forma Adjustments ($1.5 million).  As a result of these items and other operating cash flows, the reported net debt 
position in the unaudited management accounts at 29 February 2020 was $13.2 million higher than the balance at 31 December 
2019 of $66.6 million.  The actual cash balance available to the Company immediately following receipt of net funds from the 
Placement and Entitlement Offer and the making of the April 2020 debt repayment will therefore be proportionately lower than 
shown above.  The impact of these movements after 31 December 2019 is explained more fully in section 8.6 below.  

Note 3: If the Company raises less than $80 million pursuant to the Offer (see section 8.3 above), the Company’s pro forma cash balance 
would reduce by the difference between the amount actually raised under the Offer and $80 million.  

 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

page 51 

8.5 Notes to the Pro Forma Historical Statement of Financial Position 

Statement of significant accounting policies 

The significant accounting policies adopted in the preparation of the Statutory Historical 

Statement of Financial Position and Pro Forma Historical Statement of Financial Position included 

in this section are the same as those used in the preparation of the Company’s 31 December 

2019 Interim Financial Report (available at www.daciangold.com.au).   

In particular, Shareholders should note the going concern policy disclosure which states that the 

Directors believe that Dacian will continue as a going concern and, as a result, the financial 

information has been prepared on a going concern basis which contemplates the continuity of 

normal business activity and the realisation of assets and the settlement of liabilities in the normal 

course of business.  However, it was also noted that there is a material uncertainty over the ability 

of the Company to continue as a going concern and, therefore whether it will be able to realise 

its assets and discharge its liabilities in the normal course of business, and at the amounts stated 

in the 31 December 2019 Interim Financial Report. Further, the potential impact that the COVID-

19 may have on the Company’s operations is uncertain, as further set out in section 10.2. 

Cash and cash equivalents    

The following table shows the pro forma adjustments to cash and cash equivalents. 

 $’M 

Reported cash and cash equivalents as at 31 December 2019 28.1 

Scheduled debt repayment  (24.7) 

Debt amendment and hedging costs (5.5) 

Capital raised from placement and entitlement offer 80.0 

Fees payable for capital raise management and underwriting (4.8) 

Other capital raise costs (0.7) 

Pro forma cash and cash equivalents as at 31 December 2019 72.4 

 

Share capital   

The following table shows the pro forma adjustments to share capital.  

 $’M 

Reported share capital as at 31 December 2019 245.3 

Capital raised from placement and entitlement offer 80.0 

Fees payable for capital raise management and underwriting (4.8) 

Other capital raise costs (0.7) 

Pro forma share capital as at 31 December 2019 319.8 

 

8.6 Pro Forma Net Debt position 

The Company’s net debt position, as extracted from the reviewed Pro Forma Historical Statement 

of Financial Position as at 31 December 2019 and applying the pro forma adjustments set out in 

section 8.3, is set out below. 
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At 31 December 2019 Cash Bank debt (Net debt) / cash 

 $m $m $m 

Amount set out in interim financial statements 

at 31 December 2019) 
28.1 (94.7)(1) (66.6) 

Offer proceeds (net of offer costs) 74.5 - 74.5  

Scheduled Project Debt Facility repayment (24.7) 24.7  - 

Debt amendment and hedging costs (5.5) -  (5.5) 

Pro forma balance at 31 December 2019 72.4 (70.0) 2.4 

Note 1: Included within Borrowings on the face of the Pro Forma Historical Statement of Financial Position are short and long 
term lease liabilities of $2.4 million and $12.5 million respectively and insurance premium funding of $1.1 million.  These 
amounts have been excluded from the definition of net debt in the table above. 

 

Pro forma net debt at 29 February 2020 

As noted in the notes to the Pro Forma Historical Statement of Financial Position above, there 

has been a $13.2 million increase in the Company’s net debt in the two month period ended 29 

February 2020.  As well as cash receipts and payments made in the ordinary course of business 

this net outflow included individually significant amounts relating to: 

 Payment of $17.9 million on 6 January 2020 for overdue trade creditors which was due for 

payment on 31 December 2019. This payment brings the remaining trade creditor balance 

into line with suppliers’ standard 30 day credit terms. 

 Payment for part of the deferred put option premiums included in the Pro Forma Adjustments 

in the amount of $1.5 million incurred in February 2020. 

 Cash receipts from the sale of gold on hand (7,564 ounces) at 31 December 2019 totalled 

$14.9 million. 

 Increase in Inventory since 31 December 2019 for ROM stocks (increase of 82kt ore at 1.3 

g/t for 3,426 ounces of contained metal) and gold in circuit (increase of 411 ounces) which 

totalled $6.8 million.   

 Capitalised mine development expenditure totalled $2.1 million largely incurred from waste 

stripping activities in the Jupiter open pit and from underground mining activities in January 

2020.  

To demonstrate the impact of these net cash outflows on the net debt position of the Company 

following receipt of net funds from the Placement and Entitlement Offer and after the April 2020 

debt repayment is made, the Directors have prepared the table below which sets out the pro 

forma net debt position at 29 February 2020 showing the impact of the Pro Forma Adjustments 

had they been applied to the net debt recorded in the unaudited / unreviewed management 

accounts at that date. 

The resulting pro forma net debt at 29 February 2020 is $11.7 million  greater than that shown in 

the reviewed Pro Forma Historical Statement of Financial Position at 31 December 2019, albeit 

Trade and Other Payables (trade creditors) reduced by $19.2 million in the same period in large 

part due to the payment of the delayed trade creditor amount of $17.9 million on 6 January 2020 

as noted above.     

At 29 February 2020 Cash Debt (Net debt) / cash 

 $m $m $m 

Amounts recorded in the unaudited 
management accounts at 29 February 2020 14.9 (94.7) (79.8) 

Offer proceeds (net of offer costs) 74.5 - 74.5 
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Scheduled Project Debt Facility repayment (24.7) 24.7  - 

Debt amendment and hedging costs (4.0)(1) - (4.0) 

Pro forma balance at 29 February 2020 60.7 (70.0) (9.3) 

Note 1: $1.5 million of hedging costs included in the Pro Forma Adjustments were incurred in February 2020 and so already 
reflected in the net debt position at 29 February 2020. . 

 

8.7 Management discussion and analysis 

On 3 February 2020, the Company requested a voluntary suspension be applied to trading in the 

Company’s securities on ASX.  The suspension was requested by the Company to allow sufficient 

time to complete work on the update to the Company’s Mineral Resource and Ore Reserve 

estimate and the consequential changes to the Company’s mine plan, as well as to progress the 

development of a recapitalisation proposal to reduce the Group’s debt, improve the working 

capital position and accelerate near-term production sources. On 27 February 2020, the 

Company announced an updated Mineral Resource and Ore Reserve estimate and its Three 

Year Production Outlook, both of which are outlined in section 6.5.  

As a result of the updated Mineral Resource and Ore Reserve estimate and revised mine plan, 

the Group sought and received a number of approvals, waivers and concessions from its 

Financiers in respect to its Project Debt Facility.  This resulted in changes to the debt repayment 

schedules including the deferral of the $24.7 million debt repayment from 31 March 2020 to on 

or before 30 April 2020. As a result, an associated debt amendment fee of A$1.2 million is also 

due to be paid on or before 30 April 2020.    

The following table shows the updated fixed debt repayment schedule in relation to the Project 

Debt Facility that was approved by the Group’s financers subsequent to 31 December 2019.  The 

final repayment date in this schedule is 31 March 2022. 

 

Repayment date 

Fixed repayment  

(A$ million) 

Variable repayment  

(A$ million) 

30-Apr-20 $24.7 - 

30-Jun-20 $3.9 $2.0 

30-Sep-20 $14.5 $5.5 

31-Dec-20 $11.3 $5.5 

31-Mar-21 $2.0 $10.7 

30-Jun-21 $4.0 $10.7 

30-Sep-21 $1.9 - 

31-Dec-21 $18.2 - 

31-Mar-22 $14.2 - 

Total $94.7 $34.3 

The current Project Debt Facility repayment schedule is based on Dacian’s Three Year 

Production Outlook and contains a minimum fixed repayment schedule. In addition to the fixed 

repayments, the Project Debt Facility includes a quarterly variable repayment schedule, which is 

payable if: 

- positive operational free cash flow is generated during the quarter following the payment of 

operating costs, interest on debt and scheduled fixed debt repayments; and 

- the variable repayment does not reduce the Company’s cash balance below A$15 million 
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If the variable repayment would reduce the cash balance below $15 million, the variable 

repayment amount is scaled back to maintain a minimum A$15 million cash balance and the 

outstanding amount is added to the next quarter’s variable repayment amount.  

Variable repayments are deducted from the final three quarterly fixed repayments. These variable 

repayments could result in the Project Debt Facility being repaid earlier than March 2022, but no 

earlier than June 2021. A voluntary early repayment of the principal debt amount will 

proportionally reduce each quarter’s variable repayment amount over the period September 2020 

to June 2021, though the fixed repayment schedule is unaffected. 

Following successful completion of the Offer, the Company intends to continue engagement with 

is financiers to refinance the Project Debt Facility into a corporate style facility with greater term 

and repayment flexibility, and assess opportunities to re-sculpt the remaining hedging obligations. 

On 6 January 2020 new hedging was undertaken to protect 117,396 ounces of production.  The 

hedging comprised; 

 Gold forward sale contracts covering 49,788 ounces at an average delivery price of 
A$2,266/oz over the period September 2020 to June 2021.  

 Gold put options (deferred premium basis) covering 67,608 ounces at a strike price of 
$2,100/oz (A$2,050/oz net of premium costs) over the period of April 2020 to June 2021.   

Since 31 December 2019, the Company continues to progress its stated plans which include, 

 transition from waste stripping to ore dominant production activities in the Heffernans open 
pit; 

 gradual suspension of mining activities at the Westralia underground mine together with 
ongoing assessment and optimisation work;   

 preparations for the commencement of mining at the Doublejay open pit in the June 2020 
quarter; 

 preparations for the commencement of mining at the Mt Marven open pit in the September 
2020 quarter; and  

 ongoing near mine exploration planning activities and drilling.  

The Company’s mining operation in the two months to 29 February 2020 mined a total of 401kt 

tonnes of ore at 1.6 g/t for 20,173 ounces.   The Jupiter open pit contribution was 280kt of ore 

mined at 1.0 g/t for 9,236 ounces with Westralia underground achieving 121kt of ore mined at 2.8 

g/t for 10,936 ounces.  Open pit mining activities in this period were dominated by waste stripping 

in the Heffernans stage.   

Processing has recovered 19,423 ounces of gold from the treatment of 458kt tonnes of ore at a 

grade of 1.4 g/t.  The physical and financial results for the period to 29 February 2020 are in line 

with the Company’s plans and guidance for the March 2020 quarter as announced to the ASX on 

27 February 2020.  
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9 Rights and liabilities attaching to Shares 

New Shares issued under the Offer will be issued on a fully paid basis and will rank equally in all 

respects with all existing Shares on issue.  

The following is a summary of the more significant rights and liabilities attaching to Shares 

(including the New Shares being offered pursuant to this Prospectus).  The rights and liabilities 

attaching to ownership of Shares arise from a combination of the Constitution, the Corporations 

Act, the Listing Rules, the ASX Settlement Operating Rules and general law.  

This summary is not exhaustive and does not constitute a definitive statement of the rights and 

liabilities of Shareholders. 

Full details of the rights and liabilities attaching to Shares are set out in the Constitution, a copy 

of which is available for inspection at the Company’s registered office during normal business 

hours. 

(a) Voting rights 

At a general meeting of the Company, every Shareholder who is entitled to vote and who 

is present in person or by proxy or representative has one vote on a show of hands and 

one vote on a poll for each Share held by that Shareholder.  In the first instance, voting at 

meetings will be on a show of hands, unless a poll is demanded either before the vote or 

the declaration of the result of the vote on a show of hands, or immediately after the voting 

results on a show of hands is declared.  A poll may be demanded by at least five 

Shareholders, who are present in person or by proxy or representative and entitled to vote, 

by any one or more Shareholders who are present holding Shares constituting at least 5% 

of the total votes that may be cast on the resolution to be passed, or by the Chairman. The 

Chairman does not have a casting vote in addition to any votes to which the Chairman may 

be entitled as a Shareholder, proxy or representative. 

(b) Dividend rights 

The Directors may determine that a dividend is payable and to declare dividends in 

accordance with the Corporations Act.  The amount and timing for payment and the method 

of payment of any dividend will be determined by the Directors in accordance with the 

Constitution. Subject to the Corporations Act, the Constitution and any rights or restrictions 

attached to a class of Shares, dividends are to be apportioned and paid among 

Shareholders in proportion to the amounts paid up on the Shares held by each 

Shareholder.  

(c) Issue of further Shares and other securities  

Subject to any restrictions imposed by the Corporations Act or the Listing Rules, the 

Directors may issue Shares with any preferential, deferred or special rights, privileges or 

conditions or with any restrictions (whether in regard to dividend, voting, return of share 

capital or otherwise) as the Directors determine. 

(d) Variation of class rights 

Subject to the Corporations Act, the Listing Rules and their terms of issue, the rights 

attaching to any class of Shares may be varied with the written consent of holders of at 

least 75% of the Shares issued in that class or with the approval of a special resolution 

passed at a meeting of the holders of the Shares of that class. 
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(e) Transfer of Shares 

Subject to the Corporations Act, Listing Rules and ASX Settlement Operating Rules, 

Shareholders may transfer all or any Shares by a written transfer form in the usual form or 

in any form approved by the Directors.  In certain circumstances, the Directors may refuse 

to register a transfer of Shares, including where the transfer is not registrable or where the 

refusal is permitted or required by the Listing Rules. 

(f) General meetings and notices  

Subject to the rights of the holders of Shares issued on special terms and conditions, 

Shareholders are entitled to receive: 

(a)  notice of every annual general meeting, or general meeting or meeting of any class of 

Shareholders to which that Shareholder belongs; and 

(b)  all notices, accounts and other documents required to be sent under the Constitution 

or the Corporations Act. 

(g) Directors – Term of office, appointment and removal  

Subject to the Corporations Act, Listing Rules and the Constitution, a Director, other than 

the Managing Director, must retire from office or seek re-election by no later than the third 

annual general meeting following his or her appointment or election, or 3 years, whichever 

is longer.  The Directors may also appoint a Director to fill a casual vacancy on the Board 

or in addition to the existing Directors, who will then hold office until the next annual general 

meeting, at which time he will be eligible for re-election. 

(h) Winding up 

In a winding up, any assets available for distribution to Shareholders will, subject to the 

rights of the holders of Shares issued on special terms and conditions, the Constitution, the 

Corporations Act and the Listing Rules, be distributed among Shareholders in proportion 

to the number of Shares held by them, irrespective of the amounts paid or credited as paid 

on the Shares, provided that a Shareholder who is in arrears in the payment of a call on a 

Share, but whose Share has not been forfeited, is not entitled to participate in the 

distribution on the basis of holding that Share until the amount owing in respect of the call 

has been fully paid and satisfied. 

(i) Amendment  

The Constitution may only be amended by a special resolution passed by at least 75% of 

the votes cast by Shareholders entitled to vote on the resolution.  At least 28 days’ written 

notice specifying the intention to propose the resolution must be given by Shareholders. 

(j) Removal of a Director  

The Company may, by resolution of the members in a general meeting, remove a Director 

from office and appoint another person as a Director in that Director’s place. 

(k) Access to minutes  

The Directors must ensure that the minute books for general meetings are open for 

inspection by members free of charge.  If requested by a member in writing, the Directors 

must ensure the Company sends a copy of any minutes or extract of minutes requested 

within 14 days after the request or, if the Directors determine payment should be made, 

within 14 days of receiving the payment. 
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(l) Inspection  

Subject to the Corporations Act, a majority of the Directors or the members by special 

resolution may decide whether and to what extent and at what times and places and under 

what conditions a member may inspect financial records and other books of the Company 

if a member delivers a request to inspect the financial records in writing to the Company at 

its registered office.  
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10 Risk Factors 

10.1 Introduction 

This section 10 includes details of the key risks attaching to an investment in New Shares in the 

Company.  This Prospectus does not take into account your investment objectives, financial 

situation and particular needs.  The Directors strongly recommend potential investors consider 

whether an investment in New Shares is suitable for you in conjunction with the risk factors 

described below, together with publicly available information (including information contained 

elsewhere in this Prospectus) and consult their professional advisers before deciding whether to 

apply for New Shares pursuant to this Prospectus. 

Due to the nature of the Company’s business activities, increasing your investment in the 

Company carries with it risks reasonably expected of an investment in a business of this type. 

Accordingly, an investment in New Shares offered pursuant to this Prospectus should be 

considered speculative.  

By their nature, the current and future activities of the Company, including production as well as 

exploration, appraisal and development activities, may be affected by a range of factors, 

including, but not limited to, those discussed in this Prospectus.  There are a range of specific 

risks associated with the Company’s involvement in the gold production and exploration industry.   

Gold production and exploration is a high risk endeavour and prospective investors should read 

the whole of this Prospectus and consider the risk factors described within it as well as consult 

their stockbroker, accountant, solicitor or other professional adviser in order to fully appreciate 

the manner in which the Company operates before deciding whether to apply for any New 

Shares. 

A reference to the Company in this key risks section should be taken to include, where relevant, 

a reference to the Company’s interests in its projects and assets. 

In addition, there are other general risks, many of which are largely beyond the control of the 

Company and the Directors.   This includes risks of investing in any form of business and investing 

in the share market generally.  Some of these risks can be mitigated by the use of safeguards 

and appropriate controls however but some are outside the control of the Company and cannot 

be mitigated.  

The risks identified in this section, or other risk factors, may have a material impact on the 

financial performance of the Company and the market price of the New Shares.   

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

exposed, but identifies the areas regarded as the key risks specific to an investment in New 

Shares. 

10.2 Company Specific  

(a) COVID-19 and associated market risk 

The global economic outlook is facing uncertainty due to the current COVID-19 pandemic, which 

has been having, and will likely continue to have, a significant impact on global capital markets, 

the gold price and foreign exchange rates (including the USD / AUD exchange rate).  

To date, the COVID-19 pandemic has not had any material impact on the Company’s operations, 

however, any infections on site at the MMGO could result in the Company’s operations being 

suspended or otherwise disrupted for an unknown period of time, which may have an adverse 

impact on the Company’s operations (including its ability to meet its Three Year Production 

Outlook) as well as adverse implications on the Company’s future cash flows, profitability and 
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financial condition.  

Supply chain disruptions resulting from the COVID-19 pandemic and measures implemented by 

governmental authorities around the world to limit the transmission of the virus (such as travel 

bans and quarantining) may, in addition to the general level of economic uncertainty caused by 

the COVID-19 pandemic, also adversely impact the Company’s operations, financial position and 

prospects (including its ability to meet its Three Year Production Outlook).  

The Company has implemented a COVID-19 management plan across its business at all 

locations in order to minimise the risk of infection for individuals.  The plan details the measures 

required from staff, contractors and people attending the Company’s worksites and includes 

procedures, work practices and restrictions covering the health of individuals, fitness for work, 

travel, flights (business / private), site accommodation, food preparation and cleaning.  The plan 

includes non-essential site-based personnel working remotely and for roster adjustments to be 

made to those essential to continued operations so as to reduce the frequency of travel. A number 

of contractor personnel who normally reside interstate and commute to the site have temporarily 

relocated to Western Australia.  

Further and as a contingency, a number of site-based personnel within the exploration and mine 

geology teams are being trained in entry-level processing plant operator roles to enable the plant 

to continue to operate should members of the processing team fall ill or need to self-isolate.  The 

stock holding of various consumables and spares on site is currently at acceptable levels and 

suppliers of business-critical items have been contacted to confirm continuity of supply. As part 

of its business interruption planning, the Company has procedures and locations prepared should 

an individual believe they have been infected by COVID-19 whilst attending a Company 

worksite. It is also noted that the Company currently has approximately 4.4Mt @ 0.6 g/t for 

79,000oz of historical stockpiles, which is expected to equate to approximately 19 months of 

processing feed.   

There is a risk that gold refining capacity at Perth Mint is disrupted. This could impact the 

Company’s ability to refine the doré produced, and therefore derive timely and complete revenue. 

The Company’s COVID-19 management plan is reviewed and updated based on the latest 

guidance from health professionals and the government as the situation develops. 

(b) Production and cost estimates 

The ability of the Company to achieve its production expectations and/or meet operating and 

capital expenditure estimates on a timely basis cannot be assured.   

In particular, there are risks associated with the estimates detailed in the 2019 Mineral Resource 

and Reserve Update and the Three Year Production Outlook, which could impact the Company’s 

operational and/or financial performance.  The Company has relied on the 2019 Mineral 

Resource and Reserve Update, and historical costs, in respect of the production and AISC 

estimates for MMGO (as detailed in the Three Year Production Outlook – see section 6.5).  

Further, there can be no guarantee that the Three Year Production Outlook will not need to be 

revised should operations at the MMGO be suspended or otherwise disrupted as a result of the 

COVID-19 pandemic. 

The operations and assets of the Company, as with any other mining operations, are subject to 

a number of uncertainties, including in relation to ore tonnes, grade, metallurgical recovery, actual 

realised values and grades of stockpiles (which are also estimated), ground conditions, 

operational environment, funding for development, regulatory changes, weather (including 

flooding in the event of heavy rainfall), accidents, difficulties in operating plan and equipment and 

other unforeseen circumstances such as unplanned mechanical failure of plant or equipment.  
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Costs of production for the Company may be affected by a variety of factors, including changing 

waste-to-ore ratios, geotechnical issues, unforeseen difficulties associated with power supply, 

water supply and infrastructure, ore grade, metallurgy, labour costs, changes to applicable laws 

and regulations, general inflationary pressures and currency exchange rates.  Unforeseen 

production cost increases could result in the Company not realising its operational or 

development plans or in such plans costing more than expected or taking longer to realise than 

expected.  Any of these outcomes could have an adverse effect on the Company’s operational 

or financial performance. Failure of the Company to achieve production or cost estimates could 

have an adverse impact on the Company’s future cash flows, profitability, results of operations 

and financial condition. 

(c) Mining Risk and Ore Reserve and Mineral Resource Estimates 

When compared with many industrial and commercial operations, mining and mineral processing 

projects are relatively high risk.  This is particularly so where new technologies are employed. 

Each orebody is unique.  The nature of mineralisation, the occurrence and grade of the ore, as 

well as its behaviour during mining and processing can never be wholly predicted.  

Estimations of the tonnes, grade and overall mineral content of a deposit are not precise 

calculations but are based on interpretation of samples from drilling, which even at close drill hole 

spacing, represent a very small sample of the entire orebody.   Ore Reserve and Mineral 

Resource estimates are therefore expressions of judgement based on knowledge, experience 

and industry practice.  Though the estimates may be accurate global approximations of gold 

content, localised grade variability may exist, which could result in short term deviations from 

production expectations. 

By their very nature, Ore Reserve and Mineral Resource estimates are imprecise and depend to 

some extent on interpretations, which may prove to be inaccurate.  Reported estimates, which 

were valid when originally estimated, may alter significantly when new information or techniques 

become available.  As the Company obtains new information through additional drilling and 

analysis, Ore Reserve and Mineral Resource estimates are likely to change.  This may result in 

alterations to the Company’s exploration, development and production plans which may, in turn, 

positively or negatively affect the Company’s operations and financial position. For example, the 

Company announced a significant reduction and restatement of the Company’s Mineral 

Resources and Ore Reserves on 27 February 2020 which led to a revised mine plan reflected in 

the Three Year Production Outlook released on the same date. 

(d) Commodity Prices and exchange rates 

The value of the Company's assets and the economic viability of its operations may be affected 

by fluctuations in commodity prices and exchange rates, specifically the USD denominated gold 

price and the AUD / USD exchange rate.   

These prices can fluctuate rapidly and widely, and are affected by numerous factors beyond the 

control of the Company.  These factors include world demand for precious and other metals, 

forward selling by producers, and production cost levels in major metal-producing regions.  Other 

factors include expectations regarding inflation, the financial impact of movements in interest 

rates, gold price forward curves, global economic trends, confidence and conditions, and 

domestic and international fiscal, monetary and regulatory policy settings. 

These factors can affect the value of the Company's assets and the supply and demand 

characteristics of gold, and may have an adverse effect on the viability of the Company's 

exploration, development and production activities, its ability to fund those activities and the value 

of its assets. 
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Production from the Company’s mineral properties is dependent upon the Australian gold price 

being sufficient to make these properties economic. 

Risks associated with gold price volatility can be reduced by hedging.  The Company currently 

has a hedging strategy in place – see section 6.6 for further information.  The Company’s current 

hedging arrangements are below the current spot AUD gold price as at the date of this 

Prospectus.  This means that the Company is not currently receiving the full upside of the AUD 

gold price.  

The Company’s existing gold price hedges begin to roll off in FY21, and the Company does not 

currently have any gold price hedges in place for FY22 and beyond.  Any adverse movements in 

the AUD / USD exchange rate while the Company is not fully hedged could impact the Company’s 

financial performance (including its ability to repay its debt obligations – see below) as it would 

impact the AUD gold price received by the Company. 

(e) Compliance with debt finance terms and default risk 

At 31 December 2019, the Group had drawn debt under its Project Debt Facility totalling approximately 

$94.7 million.  The Project Debt Facility is secured over the Group’ assets.  

The Company has recently agreed with its financiers to amend certain terms of its Project Debt Facility 

which, amongst other things, has resulted in changes to the agreed debt repayment schedule (see 

section 8.7), including flexibility to move the 31 March 2020 debt repayment totalling $24.7 million to 

a date on or before 30 April 2020.    

Funds raised under the Offers will, in part, be allocated towards paying down amounts 

outstanding under the Project Debt Facility.  Any failure to pay amounts owing under the Project 

Debt Facility when due (or otherwise fail to comply with the terms of the Project Debt Facility) 

could lead to a default and result in all amounts outstanding under the Project Debt Facility 

becoming immediately repayable. In such circumstances, a failure to repay amounts owing could 

result in the Group’s financiers enforcing their security. 

(f) Operational Risk 

The Company's mining, exploration and development activities will be subject to numerous 

operational risks, many of which are beyond the Company’s control.  The Company’s operations 

and maintaining mining productivity rates may be curtailed, delayed or cancelled as a result of 

factors such as adverse weather conditions, mechanical difficulties, shortages in or increases in 

the costs of consumables, spare parts, plant and equipment, external services failure (such 

including energy and water supply), industrial disputes and action, difficulties in commissioning 

and operating plant and equipment, IT system  failures, mechanical failure or plant breakdown, 

and compliance with governmental requirements.   

Hazards incidental to the mining, exploration and development of mineral properties such as 

unusual or unexpected geological formations may be encountered by the Company.  Industrial 

and environmental accidents could lead to substantial claims against the Company for injury or 

loss of life, and damage or destruction to property, as well as regulatory investigations, clean up 

responsibilities, penalties and the suspension of operations.   

The Company will endeavour to take appropriate action to mitigate these operational risks 

(including by ensuring legislative compliance, properly documenting arrangements with 

counterparties, and adopting industry best practice policies and procedures) or to insure against 

them, but the occurrence of any one or a combination of these events may have a material 

adverse effect on the Company's performance and the value of its assets. 
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(g) Going concern 

The Company’s Interim Financial Report for the half year ended 31 December 2019 has been 

prepared on a going concern basis, which contemplates continuity of normal business activities 

and realisation of assets and discharge of liabilities in the normal course of business. 

However, the Company’s auditors drew attention to the “Going Concern Basis of Preparation of 

Financial Statements” note in that Interim Financial Report noting that a material uncertainty 

exists that may cast significant doubt on the Group’s ability to continue as a going concern and, 

therefore, whether it will realise its assets and discharge its liabilities in the normal course of 

business, and at the amounts stated in the Interim Financial Report.  

The “Going Concern Basis of Preparation of Financial Statements” note in the Interim Financial 

Report also states that: 

- The Group requires additional funding support by 30 April 2020 to meet its expected cash 

flow requirements, including the scheduled repayment of debt totalling $24.7 million on or 

before 30 April 2020.  The Company intends to raise a sufficient amount of capital through 

the Offer to underpin the Group’s funding position taking into account the scheduled debt 

repayment of $24.7 million due on or before 30 April 2020 and further working capital 

requirements. 

- The Group’s ability to continue as a going concern is further dependent upon the Group 

achieving its targets for gold revenue, mining operations and processing activities that are in 

accordance with management’s plans and gold price and foreign exchange assumptions.  

Critical to meeting the Group’s short term cash flow requirements is the Group’s ability to 

deliver on its Three Year Production Outlook (including FY20 guidance).  

- If the Company is unable to continue as a going concern, it may be required to realise its 

assets and/or settle its liabilities other than in the ordinary course of business and at amounts 

different from those stated in the financial report.  

(h) Future capital requirements 

The Company may require further financing to continue to operate in the future if, for example, it 

fails to meet its mining schedule or there is otherwise a material departure from the Company’s 

stated production or cost guidance outlined in its Three Year Production Outlook.  Any additional 

equity financing that the Company may undertake in the future may dilute existing shareholdings.  

Debt financing, if available, may involve restrictions on financing and operation activities. 

There can be no assurance that the Company will be able to obtain additional financing when 

required in the future, or that the terms and the time in which any such financing can be obtained 

will be acceptable to the Company.  This may have an adverse effect on the Company’s financial 

position and prospects. 

(i) Underwriting 

The Company has entered into the Underwriting Agreement under which the Joint Lead 

Managers have agreed to underwrite the Entitlement Offer and Placement, subject to the terms 

and conditions of the Underwriting Agreement (see the summary of the key terms and conditions 

set out in section 12.4 of this document).  

If certain conditions are not satisfied or certain events occur, the Joint Lead Managers may 

terminate the Underwriting Agreement.  Termination of the Underwriting Agreement (whether by 

Joint Lead Manager termination if a termination event occurred, or if a Joint Lead Manager were 

to otherwise default in respect of any of its obligations, noting that Joint Lead Manager obligations 

under the Underwriting Agreement are several) would have an adverse impact on the proceeds 

capable of being raised under the Entitlement Offer and Placement and the Company's sources 
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of funding.  If the Underwriting Agreement is terminated, the Company would need to find urgent, 

alternative funding to meet its financial obligations to its financiers and to fund its ongoing 

operations.  

(j) Tenements 

Interests in tenements in Western Australia are governed by legislation and are evidenced by the 

granting of leases and licences by the State.  The Company is subject to the Mining Act 1978 

(WA) and the Company has an obligation to meet conditions that apply to the Tenements, 

including the payment of rent and prescribed annual expenditure commitments.  The Tenements 

held by the Company are subject to annual review and periodic renewal.   

There are no guarantees that the Tenements that are subject to renewal will be renewed or that 

any applications for exemption from minimum expenditure conditions will be granted, each of 

which would adversely affect the standing of a Tenement.  A number of the Tenements may be 

subject to additional conditions, penalties, objections or forfeiture applications in the future.  

Alternatively, applications, transfers, conversions or renewals may be refused or may not be 

approved with favourable terms.  Any of these events could have a materially adverse effect on 

the Company's prospects and the value of its assets. 

(k) Grant of future authorisations to explore and mine 

The Company currently holds all material authorisations required to undertake its exploration 

programs.  However, many of the mineral rights and interests held by the Company are subject 

to the need for ongoing or new Government approvals, licences and permits as the scope of the 

Company's operations change.  The granting and renewal of such approvals, licences and 

permits are, as a practical matter, subject to the discretion of applicable Government agencies or 

officials.  

If the Company pursues development of an economically viable mineral deposit, it will, among 

other things, require various approvals, permit and licences before it will be able to mine the 

deposit, and need to satisfy certain environmental approval processes.  There is no guarantee 

that that Company will be able to obtain, or obtain in a timely fashion, all required approvals, 

licences or permits or satisfy all environmental approval processes.  To the extent that required 

authorisations are not obtained or are delayed, the Company's operations may be significantly 

impacted in the future.  

(l) Exploration and development  

Consistent operational performance is critical to the success of the business in terms of meeting 

its financial and investor commitments.  To maintain production levels over the long term, the 

Company must replace Ore Reserves depleted by production.  

The Company intends to allocate part of the proceeds of the Entitlement Offer and Placement to 

a renewed effort towards near mine, near production exploration across its land package that has 

the potential to extend its Mineral Resource and Ore Reserves, and thereby mine life.  The 

Company intends to continue with an exploration program at the MMGO.   In the event that the 

planned drilling programs produce poorer than expected results, the value of the Company's 

assets and the viability of the Company’s future operations, particularly beyond the mine plan 

included in the Three Year Production Outlook (to the extent any value is attributed to this), may 

be significantly diminished.  

The tenements at the MMGO remain at various stages of exploration, and potential investors 

should understand that mineral exploration and development are high risk enterprises that only 

occasionally provide high rewards.  Even a combination of experience, knowledge and careful 

evaluation may not be able to overcome the inherent risk associated with exploring prospective 

tenements.  
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There can be no assurance that exploration of the tenements at MMGO (or any other tenements 

that may be acquired in the future), will result in the development of an economically viable 

deposit of gold or other minerals.   

In addition to the high average costs of discovery of an economic deposit, factors such as demand 

for commodities, fluctuating gold prices and exchange rates, limitations on activities due to 

weather, difficulties encountered with geological structures and technical issues, labour 

disruptions, problems obtaining project finance, share price movements that affect access to new 

capital, counterparty risks on contacts, proximity to infrastructure (given the size of the area 

covered by the Tenements), changing government regulation (including with regard to taxes, 

royalties, the export of minerals, employment and environmental protection), native title issues 

and equipment shortages can all affect the ability of a company to profit from any development 

opportunity.   

If viable mineral deposits are to be developed, the Company will need to apply for a range of 

environmental and development authorisations which may or may not be granted on satisfactory 

terms.  Even if an apparently viable mineral deposit is identified, there is no guarantee that it can 

be profitably mined.   

The discovery of mineral deposits is dependent on a number of factors, including the technical 

skill of the exploration personnel involved and the success of the adopted exploration plan.  In 

addition, there can be a time lag between the commencement of drilling and, if a viable mineral 

deposit(s) is discovered, the commencement of commercial operations.  Reasons for this include 

the need to build and finance significant infrastructure.  

The exploration costs of the Company described in the “Purposes of the Offer” are based on 

certain assumptions with respect to the method and timing of exploration.  By their nature, these 

estimates and assumptions are subject to significant uncertainties and, accordingly, the actual 

costs may materially differ from these estimates and assumptions.  Accordingly, no assurance 

can be given that the cost estimates and the underlying assumptions will be realised in practice, 

which may materially and adversely affect the Company’s viability.   

Although the “Purposes of the Offer” detailed in the Prospectus sets out the Company’s current 

intentions, the actual expenditure and exploration work undertaken will depend on the results 

generated.  As such, actual expenditure may differ from the budgeted expenditure presented. 

(m)  Native Title and Cultural Heritage 

The effect of the present laws in respect of Native Title that apply in Australia is that the 

Tenements may be affected by Native Title claims or procedures.  This may preclude or delay 

granting of exploration and mining tenements or the ability of the Company to explore, develop 

and/or commercialise the resources on the Tenements.  Considerable expenses may be incurred 

negotiating and resolving issues, including any compensation arrangements reached in settling 

Native title claims lodged over any of the Tenements held or acquired by the Company. 

The presence of Aboriginal sacred sites and cultural heritage artefacts on the Tenements is 

protected by State and Commonwealth laws.  Any destruction or harming of such sites and 

artefacts may result in the Company incurring significant fines and Court injunctions, which may 

adversely impact on exploration and mining activities.  The Company will conduct surveys before 

conducting exploration work which could disturb the surface of the land.  The Tenements currently 

contain, and may contain additional, sites of cultural significance which will need to be avoided 

during field programs and any resulting mining operations.  The existence of such sites may limit 

or preclude exploration or mining activities on those sites and delays and expenses may be 

experienced in obtaining clearances.  
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(n) Geotechnical Risk 

Geotechnical risk arises from the movement of the ground during and following mining activity. 

This may result in temporary or permanent access to a mine being restricted or cut off.  The loss 

of access may have a significant impact on the economics of the ore body or delay the delivery 

of ore to the processing plant.  Additionally, significant additional costs may result from designing 

and constructing alternative access to open pits or mining locations, or by requiring remediation 

of mining locations, which will also impact the economics of the mining operation, potentially 

making the mine uneconomic.  Assessment of the extent and magnitude of ground movements 

that could take place or that have taken place within the mine and surrounding areas will be 

evaluated by the Company. 

(o) Royalties 

Each gold mining project operated by the Company will be subject to Western Australian 

royalties.  If State royalties rise, the profitability and commercial viability of the Company's projects 

may be negatively impacted.  

(p) Environment 

The operations and proposed activities of the Company are subject to State and Commonwealth 

laws and regulations concerning the environment.  If such laws are breached, the Company could 

be required to cease its operations and/or incur significant liabilities including penalties, due to 

past or future activities. 

As with most exploration projects and mining operations, the Company’s activities are expected 

to have an impact on the environment, particularly if advanced exploration or additional mine 

development proceeds.  The Company’s aims to conduct its activities to the highest standard of 

environmental obligation, including in compliance in all material respects with relevant 

environmental laws.  Nevertheless, there are certain risks inherent in the Company’s activities 

which could subject the Company to extensive liability.  

Further, the Company may require approval from relevant authorities before it can undertake 

activities that are likely to impact the environment.  Failure to obtain such approvals could prevent 

the Company from undertaking its desired activities.  

The cost and complexity in complying with the applicable environmental laws and regulations 

may affect the viability of potential developments of the Company's projects, and consequently 

the value of those projects, and the value of the Company's assets.  

(q) Changes in law, government policy and accounting standards 

Adverse changes in government policies or legislation may affect ownership of mineral interests, 

taxation, royalties, land access, labour relations, and mining and exploration activities of the 

Company.  It is possible that the current system of exploration and mine permitting in Australia 

may change, adversely affecting the Company’ operations and financial performance. 

Mining development and operations can be subject to public and political opposition. Opposition 

may include legal challenges to exploration and development permits, political and public 

advocacy, electoral strategies, ballot initiatives, media and public outreach campaigns and 

protest activity, all which may delay or halt development or expansion.  For example, native title 

claimants (or determined native title holders) may oppose the validity or grant of existing or future 

tenements held by the Company in Australia, which may potentially impact the Company’s future 

operations and plans.  For tenements in Australia (that may still be subject to registered native 

title claims or determinations) to be validly granted (or renewed), there are established statutory 

regimes that will need to be followed in connection with those grants (or renewals).  In the ordinary 

course of business, mining companies are required to seek governmental permits for exploration, 
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expansion of existing operations or for the commencement of new operations.  The duration and 

success for permitting efforts are contingent upon many variables not within the control of the 

Company.  There can be no assurance that all necessary permits will be obtained, and, if 

obtained, that the costs involved will not exceed those estimated by the Company.  Amendments 

to current laws, regulations and permits governing operations and activities of mining companies 

in the jurisdictions within which the Company operates or may in the future operate, or a more 

stringent implementation thereof, could have a material adverse impact on the Company and 

cause increases in the cost of production, capital expenditure or exploration costs and reduction 

in levels of production for the Company's operations. 

In the ordinary course of business, mining companies are required to seek governmental permits 

for exploration, expansion of existing operations or for the commencement of new operations. 

The duration and success for permitting efforts are contingent upon many variables not within the 

control of the Company.  There can be no assurance that all necessary permits will be obtained, 

and, if obtained, that the costs involved will not exceed those estimated by the Company.       

Amendments to current laws, regulations and permits governing operations and activities of 

mining companies in the jurisdictions within which the Company operates or may in the future 

operate, or a more stringent implementation thereof, could have a material adverse impact on 

the Company and cause increases in the cost of production, capital expenditure or exploration 

costs and reduction in levels of production for the Company's operations. 

(r) Dependence on key personnel 

The Company is dependent on the experience of its Directors and Executive Chairman.  Whilst 

the Board has sought to and will continue to ensure that Executive Directors and any key 

employees are appropriately incentivised, their services cannot be guaranteed.  Although the 

Managing Director and Chief Executive Officer, Mr Leigh Junk, is retained under an Executive 

Services Agreement (there can be no assurance that his services will continue to be available to 

the Company on an indefinite basis).  The loss of Mr Junk or the other Directors' services to the 

Company may have an adverse effect on the performance of the Company pending replacements 

being identified and retained by or appointed to the Board of the Company.   

The Company needs to employ and retain appropriately motivated, skilled and experienced staff 

in connection with its existing production and exploration activities.  Difficulties in attracting and 

retaining such staff may have an adverse effect on the performance of the Company. 

(s) Dependence on external contractors 

The Company has outsourced substantial parts of its mining and exploration activities pursuant 

to services contracts with third party contractors. Such contractors may not be available to 

perform services for the Company, when required, or may only be willing to do so on terms that 

are not acceptable to the Company.  Once in contract, performance may be constrained or 

hampered by labour disputes, plant, equipment and staff shortages, and default.  Contractors 

may not comply with provisions in respect of quality, safety, environmental compliance and 

timeliness, which may be difficult to control.  In the event that a contractor underperforms or is 

terminated, the Company may not be able to find a suitable replacement on satisfactory terms 

within time or at all.  These circumstances could have a material adverse effect on the Company’s 

operations and give rise to claims against the Company.  

(t) Potential for significant dilution 

Upon implementation of the Entitlement Offer, the Company will issue Shares as set out in this 

Prospectus. The issue of Shares will dilute the interests of existing Shareholders to differing 

extents depending on individual Shareholders take up of their Entitlements. The Placement will 

also dilute existing Shareholders unless they have participated in the Placement to the extent 
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required to maintain their percentage interest in the Company.  An indication of the extent of this 

potential dilution is set out in the table in section 7.6. 

There is also a risk that Shareholders will be further diluted as a result of future capital raisings 

required in order to fund the Company’s activities.  It is not possible to predict what the value of 

the Company’s Shares will be following completion of the Entitlement Offer and the Directors do 

not make any representation as to such matters.  The last trading price of Shares on the ASX 

prior to the date of this Prospectus is not a reliable indicator as to the potential trading price of 

Shares after implementation of the Entitlement Offer.  

(u) Potential mergers and acquisitions 

As part of its business strategy, the Company may make acquisitions or divestments of, or 

significant investments in, companies, products, technologies or resource projects.  Any such 

future transactions would be accompanied by the risks commonly encountered in making 

acquisitions or divestments of companies, products, technologies or resource projects.  Whilst 

some discussions remain open, no proposals have been received that the Company considers 

would be attractive to, or in the best interests of, Shareholders.  The Company remains open to 

further discussions and will review any proposals that are received.  There is no guarantee that 

any proposals will be received that the Company considers will provide acceptable shareholder 

value. 

(v) Exposure to natural events – Climate Change  

The Company’s operations could be impacted by natural events such as significant rain events 

and flooding or prolonged periods of adverse weather conditions including floods, drought, water 

scarcity and temperature extremes.  Such natural events could result in impacts including 

reduced mining efficiencies, restrictions to or loss of access to open pits, mining locations or 

necessary infrastructure, or restrictions to or delays in access to the site for deliveries of key 

consumables required for the Company’s operations.  This could result in increased costs and or 

reduced revenues which could impact the Company’s financial performance and position.  

Changes in policy, technological innovation and consumer or investor preferences could 

adversely impact the Company’s business strategy or the value of its assets particularly in the 

event of a transition, which may occur in unpredictable ways to a lower carbon economy. 

Whilst the Company is able to transfer some of the above risks to third parties through insurance, 

many of the associated risks are not able to be insured or in the Company’s opinion the cost of 

transfer is not warranted by the likelihood of occurrence of the risk event. 

10.3 General risk factors 

The business activities of the Company are subject to various general economic and investment 

risks that may impact on the future performance of the Company.  These risk factors include, but 

are not limited to, those summarised in the section below.   

Economic 

General economic conditions, movements in interest and inflation rates and currency exchange 

rates may have an adverse effect on the Company’s exploration, development and production 

activities, as well as on its ability to fund those activities. 

Market conditions 

Share market conditions may affect the value of the Company’s quoted securities regardless of 

the Company’s operating performance.  Share market conditions are affected by many factors 

such as: 

(a) general economic outlook; 
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(b) introduction of tax reform or other new legislation; 

(c) interest rates and inflation rates; 

(d) changes in investor sentiment toward particular market sectors; 

(e) the demand for, and supply of, capital; and 

(f) terrorism or other hostilities. 

The market price of Shares can fall as well as rise and may be subject to varied and unpredictable 

influences on the market for equities in general and resource exploration stocks in particular.  

Neither the Company nor the Directors warrant the future performance of the Company or any 

return on an investment in the Company. 

Investors should be aware that there is a risk that the market price of the Shares may change 

between the date of this Prospectus and the date when Shares are issued.  This means that the 

price paid per New Share may be either higher or lower than the market price of Shares on the 

date the New Shares are issued and allotted under the Offer. 

Insurance 

The Company insures its operations in accordance with industry practice. However, in certain 

circumstances, the Company’s insurance may not be of a nature or level to provide adequate 

insurance cover.  The occurrence of an event that is not covered or fully covered by insurance 

could have a material adverse effect on the business, financial condition and results of the 

Company. 

Insurance against all risks associated with mining exploration and production is not always 

available and, where available, the costs can be prohibitive. 

Liquidity and realisation risk 

There can be no guarantee that an active market in the Shares will develop or continue, or that 

the market price of the Shares will increase.  If a market does not develop or is not sustained, it 

may be difficult for investors to sell their Shares, as there may be relative few, if any, potential 

buyers or sellers of the Shares on ASX at any time.  Volatility in the market price for Shares may 

result in Shareholders receiving a price for their Shares that is less or more than the Offer Price. 

Other general risks 

(a) The operating and financial performance of the Company is influenced by a variety of 

general economic and business conditions, including levels of consumer spending, 

inflation, interest rates and exchange rates, supply and demand, industrial disruption, 

access to debt and capital markets and government fiscal, monetary and regulatory 

policies. Changes in general economic conditions may result from many factors including 

government policy, international economic conditions, significant acts of terrorism, 

hostilities or war or natural disasters. A prolonged deterioration in general economic 

conditions including an increase in interest rates or a decrease in consumer and business 

demand, could be expected to have an adverse impact on the Company’s operating and 

financial performance and financial position. 

(b) The Company’s future possible revenues and Share prices may be affected by these 

factors, which are beyond the control of the Company. 

(c) Default by a party to any contract to which the Company is, or may become, a party. 

(d) Insolvency or other managerial failure by any of the contractors used by the Company in 

its activities. 

(e) Industrial disputation by the Company's workforce or that of its contractors. 
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(f) Acts of war and terrorism or the outbreak or escalation of international hostilities and 

tensions. 
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11 Investigating Accountants Report 
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Investigating Accountant’s Report 

Introduction 

KPMG Financial Advisory Services (Australia) Pty Ltd (of which KPMG Transaction 
Services is a division) (“KPMG Transaction Services”) has been engaged by Dacian 
Gold Limited (“Dacian””) to prepare this report for inclusion in the prospectus to be 
dated 8 April 2020 (“Prospectus”), and to be issued by Dacian, in connection with the 
proposed placement of new fully paid ordinary shares in Dacian ("New Shares") to 
sophisticated and institutional investors and an accelerated non-renounceable pro-rata 
entitlement offer of New Shares to eligible institutional and retail investors  (the 
“Offers”). 

Expressions defined in the Prospectus have the same meaning in this report. 

This Investigating Accountant’s Report should be read in conjunction with the KPMG 
Transaction Services Financial Services Guide included in the Prospectus. 

Scope 

You have requested KPMG Transaction Services to perform a limited assurance 
engagement in relation to the pro forma consolidated historical Statement of Financial 
Position as at 31 December 2019 (the “Pro Forma Historical Statement of Financial 
Position”) described below and disclosed in the Prospectus. 

The Pro Forma Historical Statement of Financial Position is presented in the 
Prospectus in an abbreviated form, insofar as it does not include all of the presentation 
and disclosures required by Australian Accounting Standards and other mandatory 
professional reporting requirements applicable to general purpose financial reports 
prepared in accordance with the Corporations Act 2001. 

Our ref 40069044_1  
The Directors 
Dacian Gold Limited 
Level 2, 1 Preston Street 
Como WA 6152 

8 April 2020 

Dear Sir 

Limited Assurance Investigating Accountant’s Report and Financial 
Services Guide 
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Our limited assurance engagement has not been carried out in accordance with 
auditing or other standards and practices generally accepted in Bermuda, Canada, 
Hong Kong, Luxembourg, Malaysia, Netherlands, New Zealand, Norway, Singapore, 
Switzerland, United Kingdom and the US and accordingly should not be relied upon as 
if it had been carried out in accordance with those standards and practices. 

Pro Forma Historical Statement of Financial Position 

You have requested KPMG Transaction Services to perform limited assurance 
procedures in relation to the Pro Forma Historical Statement of Financial Position of 
Dacian (the responsible party) included in the Prospectus. 

The Pro Forma Historical Statement of Financial Position has been derived from the 
historical financial information of Dacian, after adjusting for the effects of pro forma 
adjustments described in section 8.3 of the Prospectus.  The Pro Forma Historical 
Statement of Financial Position is set out in section 8.4 of the Prospectus issued by 
Dacian.  The stated basis of preparation is the recognition and measurement principles 
contained in Australian Accounting Standards applied to the historical financial 
information and the event(s) or transaction(s) to which the pro forma adjustments 
relate, as described in section 8.3 of the Prospectus.   Due to its nature, the Pro Forma 
Historical Statement of Financial Position does not represent the company’s actual or 
prospective financial position. 

The Pro Forma Historical Statement of Financial Position has been compiled by Dacian 
to illustrate the impact of the event(s) or transaction(s) described in section 8.3 of the 
Prospectus on Dacian’s financial position as at 31 December 2019. As part of this 
process, information about Dacian’s statement of financial position at 31 December 
2019 (the “Historical Financial Information”) has been extracted by Dacian from 
Dacian’s reviewed financial report for the six month period ended 31 December 2019. 

The financial report of Dacian for the six month period ended 31 December 2019 was 
reviewed by KPMG in accordance with Australian Auditing Standards.  The review 
opinion issued to the members of Dacian relating to those financial report was 
unqualified.  However included within KPMG’s report was an emphasis of matter 
drawing attention to the “Going Concern Basis of Preparation of Financial Statements” 
Note in the Interim Financial Report. KPMG noted that conditions disclosed in the 
Going Concern Basis of Preparation of Financial Statements Note, indicate a material 
uncertainty exists that may cast significant doubt on the Group’s ability to continue as a 
going concern and, therefore, whether it will realise its assets and discharge its 
liabilities in the normal course of business, and at the amounts stated in the Interim 
Financial Report. KPMG’s conclusion was not modified in respect of this matter. 

For the purposes of preparing this report we have performed limited assurance 
procedures in relation to Pro Forma Historical Statement of Financial Position in order 
to state whether, on the basis of the procedures described, anything comes to our 
attention that would cause us to believe that the Pro Forma Historical Statement of 
Financial Position is not prepared or presented fairly, in all material respects, by the 
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directors in accordance with the stated basis of preparation as set out in section 8.2 
and 8.3 of the Prospectus. 

We have conducted our engagement in accordance with the Standard on Assurance 
Engagements ASAE 3450 Assurance Engagements involving Corporate Fundraisings 
and/or Prospective Financial Information.  

The procedures performed in a limited assurance engagement vary in nature from, and 
are less in extent than for, an audit. As a result, the level of assurance obtained in a 
limited assurance engagement is substantially lower than the assurance that would 
have been obtained had we performed an audit. Accordingly, we do not express an 
audit opinion about whether the Pro Forma Historical Statement of Financial Position is 
prepared, in all material respects, by the directors in accordance with the stated basis 
of preparation. 

Directors’ responsibilities 

The directors of Dacian are responsible for the preparation of: 

 the Historical Financial Information; and 

 the Pro Forma Historical Statement of Financial Position, including the selection 
and determination of the pro forma transactions and/or adjustments made to the 
Historical Financial Information and included in the Pro Forma Historical Statement 
of Financial Position. 

The directors’ responsibility includes establishing and maintaining such internal 
controls as the directors determine are necessary to enable the preparation of financial 
information that is free from material misstatement, whether due to fraud or error. 

Conclusions 

Review statement on the Pro Forma Historical Statement of Financial Position 

Based on our procedures, which are not an audit, nothing has come to our attention 
that causes us to believe that the Pro Forma Historical Statement of Financial Position, 
as set out in section 8.4 of the Prospectus, is not prepared or presented fairly, in all 
material respects, on the basis of the pro forma transactions and/or adjustments 
described in section 8.3 of the Prospectus, and in accordance with the recognition and 
measurement principles prescribed in Australian Accounting Standards, and Dacian’s 
accounting policies. 

Independence 

KPMG Transaction Services does not have any interest in the outcome of the proposed 
capital raising, other than in connection with the preparation of this report and 
participation in due diligence procedures for which normal professional fees will be 
received.  KPMG is the auditor of Dacian and from time to time, KPMG also provides 
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Dacian with certain other professional services for which normal professional fees are 
received. 

General advice warning 

This report has been prepared, and included in the Prospectus, to provide investors 
with general information only and does not take into account the objectives, financial 
situation or needs of any specific investor.  It is not intended to take the place of 
professional advice and investors should not make specific investment decisions in 
reliance on the information contained in this report.  Before acting or relying on any 
information, an investor should consider whether it is appropriate for their 
circumstances having regard to their objectives, financial situation or needs. 

Restriction on use 

Without modifying our conclusions, we draw attention to section (the “Historical 
Financial Information”) of the Prospectus, which describes the purpose of the financial 
information, being for inclusion in the Prospectus.  As a result, the financial information 
may not be suitable for use for another purpose.  We disclaim any assumption of 
responsibility for any reliance on this report, or on the financial information to which it 
relates, for any purpose other than that for which it was prepared. 

KPMG Transaction Services has consented to the inclusion of this Investigating 
Accountant’s Report in the Prospectus in the form and context in which it is so 
included, but has not authorised the issue of the Prospectus.  Accordingly, KPMG 
Transaction Services makes no representation regarding, and takes no responsibility 
for, any other statements, or material in, or omissions from, the Prospectus. 

Yours faithfully  

 

 

Matthew Kelly 
Authorised Representative 
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Financial Services Guide 
Dated 8 April 2020 

 
What is a Financial Services Guide (FSG)? 

This FSG is designed to help you to decide whether to use any of the general financial product advice provided by KPMG 
Financial Advisory Services (Australia) Pty Ltd ABN 43 007 363 215, Australian Financial Services Licence Number 
246901 (of which KPMG Transaction Services is a division) (‘KPMG Transaction Services’), and Matthew Kelly as an 
authorised representative of KPMG Transaction Services, authorised representative number 000404260 (Authorised 
Representative).   

This FSG includes information about: 

 KPMG Transaction Services and its Authorised Representative and how they can be contacted; 

 The services KPMG Transaction Services and its Authorised Representative are authorised to provide;  

 How KPMG Transaction Services and its Authorised Representative are paid; 

 Any relevant associations or relationships of KPMG Transaction Services and its Authorised Representative;  

 How complaints are dealt with as well as information about internal and external dispute resolution systems and how 
you can access them; and 

 The compensation arrangements that KPMG Transaction Services have in place.  

The distribution of this FSG by the Authorised Representative has been authorised by KPMG Transaction Services. 

This FSG forms part of an Investigating Accountant’s Report (Report) which has been prepared for inclusion in a 
disclosure document or, if you are offered a financial product for issue or sale, a Product Disclosure Statement (PDS).  
The purpose of the disclosure document or PDS is to help you make an informed decision in relation to a financial 
product. The contents of the disclosure document or PDS, as relevant, will include details such as the risks, benefits and 
costs of acquiring the particular financial product. 

Financial services that KPMG Transaction Services and the Authorised Representative are authorised 
to provide 

KPMG Transaction Services holds an Australian Financial Services Licence, which authorises it to provide, amongst other 
services, financial product advice for the following classes of financial products:  

 Deposit and non-cash payment products; 

 Derivatives; 

 Foreign exchange contracts; 

 Government debentures, stocks or bonds; 

 Interests in managed investments schemes including investor directed portfolio services; 

 Securities; 

 Superannuation; 

 Carbon units; 

 Australian carbon credit units; and 

 Eligible international emissions units, 

to retail and wholesale clients.  
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We provide financial product advice when engaged to prepare a report in relation to a transaction relating to one of these 
types of financial products. The Authorised Representative is authorised by KPMG Transaction Services to provide 
financial product advice on KPMG Transaction Services' behalf. 

KPMG Transaction Services and the Authorised Representative’s responsibility to you 

KPMG Transaction Services has been engaged by Dacian Gold Limited (Client) to provide general financial product advice 
in the form of a Report to be included in [Prospectus] (Document) prepared by Dacian in relation to Dacian’s capital raising 
(Transaction). 

You have not engaged KPMG Transaction Services or the Authorised Representative directly but have received a copy of 
the Report because you have been provided with a copy of the Document. Neither KPMG Transaction Services nor the 
Authorised Representative are acting for any person other than the Client. 

KPMG Transaction Services and the Authorised Representative are responsible and accountable to you for ensuring that 
there is a reasonable basis for the conclusions in the Report.  

General advice 

As KPMG Transaction Services has been engaged by the Client, the Report only contains general advice as it has been 
prepared without taking into account your personal objectives, financial situation or needs. 

You should consider the appropriateness of the general advice in the Report having regard to your circumstances before 
you act on the general advice contained in the Report.  

You should also consider the other parts of the Document before making any decision in relation to the Transaction. 

Fees KPMG Transaction Services may receive and remuneration or other benefits received by our 
representatives 

KPMG Transaction Services charges fees for preparing reports. These fees will usually be agreed with, and paid by, the 
Client.  Fees are agreed on either a fixed fee or a time cost basis.  In this instance, the Client has agreed to pay KPMG 
Transaction Services in the range of $50,000 to $100,000 for preparing the Report. KPMG Transaction Services and its 
officers, representatives, related entities and associates will not receive any other fee or benefit in connection with the 
provision of the Report. 

KPMG Transaction Services officers and representatives (including the Authorised Representative) receive a salary or a 
partnership distribution from KPMG’s Australian professional advisory and accounting practice (the KPMG Partnership). 
KPMG Transaction Services’ representatives (including the Authorised Representative) are eligible for bonuses based on 
overall productivity. Bonuses and other remuneration and benefits are not provided directly in connection with any 
engagement for the provision of general financial product advice in the Report. 

Further details may be provided on request. 

Referrals 

Neither KPMG Transaction Services nor the Authorised Representative pay commissions or provide any other benefits to 
any person for referring customers to them in connection with a Report. 

Associations and relationships 

Through a variety of corporate and trust structures KPMG Transaction Services is controlled by and operates as part of the 
KPMG Partnership. KPMG Transaction Services’ directors and Authorised Representatives may be partners in the KPMG 
Partnership. The Authorised Representative is a partner in the KPMG Partnership. The financial product advice in the 
Report is provided by KPMG Transaction Services and the Authorised Representative and not by the KPMG Partnership. 

From time to time KPMG Transaction Services, the KPMG Partnership and related entities (KPMG entities) may provide 
professional services, including audit, tax and financial advisory services, to companies and issuers of financial products in 
the ordinary course of their businesses. 
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KPMG Financial Advisory Services (Australia) Pty Ltd ABN 43 007 363 215, Australian Financial Services Licence N.246901 is an affiliate of KPMG. 

KPMG is an Australian partnership and a member firm of the KPMG Network of independent member firms affiliated with KPMG International 

Cooperative (“KPMG International”).  

 

Liability limited by a scheme approved under Professional Standards Legislation.  3 

 

No individual involved in the preparation of this Report holds a substantial interest in, or is a substantial creditor of, the 
Client or has other material financial interests in the transaction. 

Complaints resolution 

Internal complaints resolution process 

If you have a complaint, please let either KPMG Transaction Services or the Authorised Representative know.  Formal 
complaints should be sent in writing to The AFSL Complaints Officer, KPMG, PO Box H67, Australia Square, Sydney NSW 
1213. If you have difficulty in putting your complaint in writing, please telephone the Complaints Officer on 02 9335 7000 
and they will assist you in documenting your complaint.  

Written complaints are recorded, acknowledged within 5 days and investigated. As soon as practical, and not more than 
45 days after receiving the written complaint, the response to your complaint will be advised in writing. 

External complaints resolution process 

If KPMG Transaction Services or the Authorised Representative cannot resolve your complaint to your satisfaction within 
45 days, you can refer the matter to the Australian Financial Complaints Authority (AFCA).  AFCA is an independent 
company that has been established to provide free advice and assistance to consumers to help in resolving complaints 
relating to the financial services industry.  

Further details about AFCA are available at the AFCA website www.afca.org.au or by contacting them directly at:  

Address: Australian Financial Complaints Authority Limited, GPO Box 3, Melbourne Victoria 3001  

Telephone:  1300 56 55 62 

Facsimile:  (03) 9613 6399  

Email:   info@afca.org.au. 

The Australian Securities and Investments Commission also has a freecall infoline on 1800 931 678 which you may use to 
obtain information about your rights. 

Compensation arrangements 

KPMG Transaction Services has professional indemnity insurance cover in accordance with section 912B of the 
Corporations Act 2001(Cth). 

Contact details 

You may contact KPMG Transaction Services or the Authorised Representative using the contact details: 

KPMG Transaction Services  
A division of KPMG Financial Advisory Services 
(Australia) Pty Ltd                                                          
Level 38, Tower Three  
300 Barangaroo Avenue  
Sydney NSW 2000 
PO Box H67 
Australia Square  
NSW 1213 
Telephone:  (02) 9335 7000 
Facsimile: (02) 9335 7200 

Matthew Kelly 

C/O KPMG 
PO Box H67 
Australia Square  
NSW 1213 

Telephone:  (02) 9335 7000 
Facsimile: (02) 9335 7200 
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12 Additional information 

12.1 Transaction specific prospectus 

This Prospectus is a transaction specific prospectus under s 713 of the Corporations Act which 

allows the issue of a transaction specific prospectus in relation to offers of securities (or options 

to acquire such securities) where those securities are of a class which have been quoted for 12 

months before the date of that prospectus.  

12.2 Continuous disclosure obligations / market announcements 

The Company is a ‘disclosing entity’ under the Corporations Act and is subject to regular reporting 

and disclosure obligations under the Corporations Act and the ASX Listing Rules.   Broadly, these 

obligations require: 

(a) the preparation of yearly and half-yearly financial statements and a report on the 

Company’s operations during the relevant accounting period together with an audit or 

review report on those operations by the Company’s auditor; and  

(b) the Company to notify ASX immediately of any information concerning it that a reasonable 

person would expect to have a material effect on the price of value of the Company’s  

securities (subject to certain exceptions) of which it is or becomes aware which a 

reasonable person would expect to have a material effect on the price or value of the 

Company’s securities.  That information is available to the public from the ASX. 

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

inspected at, an ASIC office. 

The information included in this Prospectus provides information about the Company’s activities 

current as at Wednesday, 8 April 2020.  It is information in a summary form and does not purport 

to be complete.  It should be read in conjunction with the Company’s other periodic and 

continuous disclosure announcements including the Company’s annual report for the financial 

year ended 30 June 2019 (lodged with ASX on 29 October 2019), the Company’s half-yearly 

report for the period ended 31 December 2019 (lodged with the ASX on 16 March 2020) and its 

other announcements to the ASX available at the Company’s website  

https://www.daciangold.com.au or on www.asx.com.au.  

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

believes that is has complied with the regular reporting and continuous disclosure requirements 

as applicable from time to time throughout the three months before the issue of this Prospectus 

which requires the Company to notify ASX of information about specified events or matters as 

they arise for the purpose of ASX making that information available to the stock market conducted 

by ASX. 

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

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

The Company will provide, free of charge, a copy of each of the following continuous disclosure 

documents to any person who makes a written request for it during the Offer Period within a 

reasonable timeframe of receiving the request: 

(a) the Company’s annual report for the period ending 30 June 2019 (being the Company’s 

most recent annual financial report lodged with ASIC before the date of this Prospectus);  
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(b) the Company’s audited financial statements for the financial year ended 30 June 2019; 

(c) the Company’s half-year results for the period ending 31 December 2019; and 

(d) any of the other continuous disclosure documents released to ASX by the Company after 

lodgement of the Company’s annual report for the period ending 30 June 2019 (lodged with 

ASX on 29 October 2019) and before the lodgement of this Prospectus with ASIC which 

are set out in the table below. 

Title  Date 

Continued Voluntary Suspension 7 April 2020 

Preliminary March Quarter Operating Results 6 April 2020 

Half Year Financial Statements 16 March 2020 

Investor Presentation 12 March 2020 

Three Year Production Outlook 27 February 2020 

2019 Mineral Resource and Ore Reserve Update 27 February 2020 

Change in substantial holding 5 February 2020 

Suspension from Official Quotation 3 February 2020 

Quarterly Cash flow Report 3 February 2020 

Quarterly Activities Review 3 February 2020 

Appendix 3B and 708A Notice 13 January 2020 

Initial and Final Director's Interest Notices 7 January 2020 

Becoming a substantial holder 27 December 2019 

Board and Management Succession 20 December 2019 

Results of Annual General Meeting 27 November 2019 

2019 AGM Presentation 27 November 2019 

Chairman's AGM Address 27 November 2019 

Outstanding In-fill Drilling Results at Phoenix Ridge 25 November 2019 

Corporate Governance Statement and Appendix 4G 29 October 2019 

The above documents may also be obtained from the Company’s website 

(www.daciangold.com.au) or ASX’s website (www.asx.com.au).  The Company’s ASX code is 

‘DCN’.  

All written requests for copies of the above documents should be addressed to: 
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Company Secretary 
Dacian Gold Limited 
Level 2, 1 Preston Street 
Como WA 6152. 

12.3 Market price of Shares 

The highest and lowest closing sale price of Shares on the ASX during the 3 months immediately 

preceding the date of this Prospectus, and the last sale price on the last Trading Day of Shares 

on ASX before this Prospectus was lodged with ASIC, are set out below.  

Highest $1.72 

Lowest $1.40 

Last price* $1.40 

* Closing price of Shares on the Trading Day immediately prior to voluntary suspension from trading on 3 February 2020. 

12.4 Underwriting Agreement  

On 8 April 2020, the Company entered into an Underwriting Agreement with Macquarie Capital 

(Australia) Limited and Canaccord Genuity (Australia) Limited (acting as Joint Lead Managers 

and joint bookrunners) to underwrite the Offer on a several basis in respect of their respective 

proportion (being 50% each).  Under the Underwriting Agreement, the Joint Lead Managers have 

agreed to: 

(a) fully underwrite the Placement and Institutional Entitlement Offer (being an amount of $29.8 

million in respect of the Placement and a minimum of $34.3 million in respect of the 

Institutional Entitlement Offer, subject to the condition precedent to underwriting the Offer 

that the Institutional Entitlement Offer represents at least 50% of the Entitlement Offer); 

(b) act as Administration Agents either themselves, or through their US broker-deal Affiliates, 

for the US Private Placement; and  

(c) underwrite the Retail Entitlement Offer for a minimum amount of $16.5 million plus the 

amount the subject of additional sub-underwriting commitments entered into by the Joint 

Lead Managers prior to 9.00am (Sydney time) on the Institutional Settlement Date (the 

Retail Underwriting Limit). Details of any additional sub-underwriting commitments will 

be announced to ASX in connection with the settlement of the Institutional Entitlement 

Offer. 

Additionally, Euroz Securities Limited is to be appointed to co-lead manage the Offer on terms 

agreed between the Company and the Joint Lead Managers.  

The Joint Lead Manager’s obligations to underwrite the Offers is conditional on certain customary 

matters, including (but not limited to) the Company delivering certain confirmation certificates, 

provision of due diligence documentation and shortfall certificates.  

The following is a summary of the principal provisions of the Underwriting Agreement.  

Fees, costs and expenses 

Each of the Joint Lead Managers will receive 50% of the following aggregate fees payable under 

the Underwriting Agreement:  

(a) under the Institutional Entitlement Offer and Placement, a management selling fee of 

2% and an underwriting fee of 2% of the gross proceeds received from the Institutional 

Entitlement Offer and Placement; and  
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(b) under the Retail Entitlement Offer, a management selling fee of 2% of the gross 

proceeds received from the Retail Entitlement Offer as well as an underwriting fee of: 

(i) 2% of the amount equal to the Joint Lead Managers’ final underwriting commitment 

in respect of the Retail Entitlement Offer; and 

(ii) 1% of the difference between the gross proceeds received from the Retail 

Entitlement Offer and the Joint Lead Managers’ final underwriting commitment in 

respect to the Retail Entitlement Offer.  

Macquarie Capital (Australia) Limited will also be paid a management fee of 1% of the gross 

proceeds received from the Offer. The Company must also pay to the Joint Lead Managers other 

costs and expenses (including legal and out-of-pocket expenses) incurred by the Joint Lead 

Managers in relation to the Offer. 

Indemnities and warranties  

Customary and usual representations and warranties are given in relation to matters such as 

power to enter into the Underwriting Agreement, corporate authority and the binding obligations 

attached to the Underwriting Agreement. In addition, the Company has given certain customary 

representations, warranties and undertakings in connection with (amongst other things) the Offer, 

including that the Company does not engage in conduct that is misleading or deceptive, together 

with warranties regarding financial and resources reporting, continuous disclosure, government 

authorisations, due diligence, no event of insolvency, litigation and other matters concerning the 

Offers and affairs of the Company.  

The Company has agreed, subject to certain carve outs, to indemnify the Joint Lead Manager, 

its affiliates and related bodies corporate, and their respective directors, officers and employees 

(including the respective directors, officers and employees of their affiliates and related bodies 

corporate) in respect of certain losses that may be suffered in connection with the Offers. 

Termination  

If certain events occur, some of which are beyond the Company’s control, the Joint Lead 

Managers may terminate the Underwriting Agreement and be released from their obligation to 

underwrite the Offer (in certain circumstances, having regard to the materiality of the relevant 

event).    

These termination events include (but are not limited to) where:    

(i) (listing) the ASX announces that the Company is delisted, removed from quotation or its 

Shares are suspended from trading or quotation; 

(ii) (insolvency) the Company or a material subsidiary of the Company is or becomes 

insolvent; 

(iii) (market fall) the S&P/ASX 200 Index falls to a level that is 90 per cent or less of its level 

as at market close on the business day immediately prior to the date of the Underwriting 

Agreement and is below that level: 

(A) at any time from that date until close of the Institutional Bookbuild; 

(B) at market close for two consecutive business days during the period between the 

close of the Institutional Bookbuild and the Institutional Settlement Date;  

(C) at market close on the business day immediately prior to the Institutional Settlement 

Date; 

(D) at market close for two consecutive business days during the period between the 

Institutional Settlement Date and the Retail Settlement Date; or  
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(E) at market close on the business day immediately prior to the Retail Settlement Date; 

(iv) (gold fall) the A$ sales price of a troy ounce of gold collectively fixed by the London Bullion 

Market Association Market Makers (or such other members as the parties agree from time 

to time) at or about 3.00 pm (London time) (such time being the “Market Fix”) falls to a level 

that is 90 per cent or less of its level at the Market Fix on the business day immediately 

prior to the date of this agreement and is below that level: 

(A) at any time from the date of this agreement until close of the Institutional Bookbuild;  

(B) at the Market Fix for two consecutive business days during the period between the 

close of the Institutional Bookbuild and the Institutional Settlement Date; 

(C) as quoted on Bloomberg under reference “XAUAUD Curncy” at 10.00 am on the 

Institutional Settlement Date; 

(D) at the Market Fix for two consecutive business days between the Institutional 

Settlement Date and the Retail Settlement Date; and 

(E) as quoted on Bloomberg under reference “XAUAUD Curncy” at 10.00 am on the Retail 

Settlement Date; 

(v) (financier confirmations) the letter of support between the Company and its financiers 

(extending the repayment date for instalments under the Project Debt Facility from 21 

March 2020 to 30 April 2020) is terminated or amended without the prior written consent of 

the Joint Lead Managers; 

(vi) (timetable) the Company fails to perform or observe any of its obligations under the 

Underwriting Agreement including any failure to lodge documents or meet the agreed 

timetable by one business day; 

(vii) (change in director) there is a change in the directors of the Company except as 

announced to ASX prior to the date of the Underwriting Agreement; 

(viii) (prosecution) the Company’s directors commit certain offences or any governmental 

agency commences proceedings against the Company; 

(ix) (regulatory approvals) ASX withdraws or revokes the ASX Class Waiver, or a regulatory 

body withdraws or revokes any regulatory approval required for the Offer. 

(x) (supplementary prospectus) the Company issues a supplementary prospectus that has 

not been approved by the Joint Lead Managers in circumstances required by the 

Underwriting Agreement, or a supplementary prospectus is required to be lodged with ASIC 

to comply with section 719 of the Corporations Act;  

(xi) (Offer documents) a statement contained in this Prospectus and other key documents 

issued in connection with the Offer becomes false or misleading, or fails to comply with the 

Corporations Act, ASX Listing Rules, relevant ASX waivers or any other applicable laws or 

regulations;  

(xii) (notifications) ASIC seeks an order under section 739 of the Corporations Act, or 

commences a hearing under the Australian Securities and Investments Commission Act 

2001 (Cth), in relation to the Offer or key documents issued in connection with the Offer; 

(xiii) (wall crossing notices) any part of a wall crossing notice or wall cross instruction is false, 

incomplete or inaccurate or does not reflect the intention of the relevant shareholder 

providing those notices (whether by omission or otherwise);  

(xiv) (withdrawal) the Company indicates that it does not intend to proceed with all or any part 

of the Entitlement Offer or Placement.  
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In some cases, the Joint Lead Managers’ ability to terminate the Underwriting Agreement will 

depend on whether the event has or is likely to have a materially adverse effect on the marketing, 

success or settlement of the Offer.  These include (but are not limited to):   

(xv) (disclosure and information) the Joint Lead Managers believe that a statement contained 

in this Prospectus and other key documents issued in connection with the Offer, or due 

diligence material provided to the Joint Lead Managers in respect of the Offers, is 

misleading or deceptive, or in the case or due diligence materials, likely to be misleading 

or deceptive; 

(xvi) (compliance with regulatory requirements) a contravention by the Company or any 

entity in the Group of the Corporations Act, the Constitution or any of the Listing Rules; 

(xvii) (adverse change) any adverse change, or any event occurs in the assets, liabilities, 

financial position or performance, profits, losses or prospects of the Group; 

(xviii) (disruption of financial markets) any adverse change to the political, economic or 

financial conditions of certain markets the Institutional Entitlement Offer is being extended 

into and certain specified other major financial markets; 

(xix) (COVID-19) the Joint Lead Managers believe (acting reasonably) that an adverse change 

in the Company’s operations, assets, liabilities, financial position or performance, profits 

losses or prospects of the Company or the Group has occurred as a direct or indirect result 

of the outbreak of COVID-19 or SARS-CoV-2, including an adverse change as a direct or 

indirect result of COVID-19 or the transmission of SARS-CoV-2 at any of the Group's mine 

sites, or the temporary closure of or disruption to any of those mine sites due to an outbreak 

of COVID-19 or SARS-CoV-2, a direction of a Governmental Agency, or otherwise; 

(xx) (hostilities) hostilities not presently existing commence or a major escalation in existing 

hostilities commences involving any certain jurisdictions the Offer is being extended to or 

specified other countries, a declaration is made of a national emergency (other than as a 

direct or indirect result of COVID-19 or the transmission of SARS-Cov-2) or there is a 

declaration of war, or a major terrorist act is perpetrated in any of those countries; and 

(xxi) (other) other matters which may impact the Offer including certain change in law, a change 

in the Company’s Constitution without consent, a default by the Company, any breach of 

representations or warranties by the Company, a default by the Company, or if a statement 

in regards to a future matter that is contained in in this Prospectus or any other key 

documents issued in connection with the Offer becomes incapable of being met.  

Termination of the Underwriting Agreement by one Joint Lead Manager does not automatically 

terminate the obligations of the other Joint Lead Manager, who may elect within two business 

days to also terminate its obligations under the Underwriting Agreement, or assume the 

obligations of the terminating Joint Lead Manager.    

Regulatory event 

The Underwriting Agreement provides that a Joint Lead Manager will not be issued any New 

Shares that would cause it to breach the 20% takeover threshold contained in Chapter 6 of the 

Corporations Act, the Foreign Acquisitions and Takeovers Act 1975 (Cth) or published Foreign 

Investment Review Board policy. The issue size is approximately 328 million New Shares or 

approximately 144% of the Shares on issue as at the date of this Prospectus. If a Joint Lead 

Manager was required to take up New Shares which would otherwise cause it to breach or notify 

under these provisions, then for the purposes of ASIC Report 612 ‘Regulation of Corporate 

Finance: July to December 2018’ (released March 2019): 

(a) the relevant Joint Lead Manager will still fund its respective proportion of the relevant 
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underwritten proceeds in accordance with and subject to the terms of the Underwriting 

Agreement; 

(b) the number of excess shortfall shares would be up to the number of New Shares offered 

under the Offer less the number of New Shares that have been pre-committed or sub-

underwritten and the number of New Shares that the relevant Joint Lead Manager is able 

to take up without causing it to breach or notify under these provisions when aggregated 

with any additional interests the relevant Joint Lead Manager and its associates hold at the 

relevant settlement date other than through its underwriting commitment; and 

(c) the relevant Joint Lead Manager would enter into an arrangement for any excess shortfall 

shares to be issued to it, or to third party investors, after the close of the Offer at the same 

price as the Offer Price. 

No material impact on control is expected to arise as a consequence of these arrangements or 

from any Shareholder taking up their Entitlement where there is an excess shortfall. 

12.5 Sub-underwriting 

As at the date of this Prospectus, the Joint Lead Managers have advised the Company that they 

have entered into sub-underwriting agreements in respect of the Retail Entitlement Offer with 

Mr Barry Patterson and Mr Leigh Junk, both Directors of the Company (together, the Related 

Party Sub-underwriters).  

The sub-underwriting agreements with the Related Party Sub-underwriters contain the following 

material terms:  

(a) Mr Patterson has agreed to subscribe for his full entitlement under the Entitlement Offer, 

being 8,954,987 Shares ($2,686,496); 

(b) Mr Junk has agreed to procure that his nominee entity Jolee Corporation Pty Ltd ATF Jolee 

Investment Trust subscribes for its full entitlement under the Entitlement Offer, being 

191,856 Shares ($57,557);  

(c) The number of Shares to be sub-underwritten by the Related Party Sub-underwriters is as 

follows:  

Related Party Sub-underwriter Number of sub-underwritten Shares 

Mr Barry Patterson 7,711,680 Shares ($2,313,504) 

Mr Leigh Junk 1,474,811 Shares ($442,443) 

(d) in the event that there is a Shortfall after the allocation of Additional Shares to Eligible Retail 

Shareholders participating in the Shortfall Offer in accordance with section 5.7, the amount 

of the Shortfall the subject of the Underwriting Agreements will be allocated to the Related 

Party Sub-underwriters on a pro-rata basis with other sub-underwriters engaged by the 

Underwriter;  

(e) no fee will be paid to either Mr Junk or Mr Patterson in connection with their sub-

underwriting commitment; and 

(f) even if the Joint Lead Managers were to terminate their underwriting commitment after the 

Institutional Settlement Date but before the Retail Settlement Date, each of Mr Junk and 

Mr Patterson have agreed not to terminate their commitment to subscribe for any shortfall 

to the Retail Entitlement Offer (up to the amount of their sub-underwriting commitment). 

The Related Party Sub-underwriters’ current shareholding and potential interest in the Company 
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following the Offer is set out in section 12.7.] 

12.6 ASX waivers 

On 31 March 2020, ASX announced the temporary capital raising relief (in the form of class 

waivers) which lifts the 15% limit on the number of New Shares the Company can issue without 

obtaining the prior approval of its Shareholders pursuant to Listing Rule 7.1 to 25%.  The class 

waiver also permits the Company to include in its calculation for the purposes of Listing Rule 7.1 

the number of Shares that may be issued under the underwritten component of the Entitlement 

Offer (the ASX Class Waiver). 

As required by the ASX Class Waiver, the Company has notified ASX in writing of its intention to 

rely on the ASX Class Waiver and has provided ASX of the details of the Offer. The ASX Class 

Waiver allow the Company to issue a total of 99.4 million New Shares under the Placement.  

12.7 Directors’ interests 

Other than as set out below or elsewhere in this Prospectus no Director or proposed Director of 

the Company, person 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, or 

promoter of the Company, holds at the date of this Prospectus or held at any time during the last 

two years, any interest in:  

(a) the formation or promotion of the Company; 

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

formation or promotion, or the offer of New Shares under the Entitlement Offer; or  

(c) the offer of New Shares under the Entitlement Offer. 

Directors’ Relevant Interests in securities and indication in respect of Entitlements 

As at the date of this Prospectus, the Directors had the following Relevant Interests in the 

securities:  

Director Number of Shares Number of Options Number of 
Performance Rights 

Mr Ian Cochrane 265,295 300,000(1) - 

Mr Leigh Junk (2) 191,856 - - 

Mr Barry Patterson 8,954,987 - - 

Mr Robert Reynolds 2,730,555 - - 

Note 1   Options are fully vested and exercisable by payment of $1.99 on or before 28 February 2021. 

Note 2   Pursuant to the terms of Mr Junk’s executive services agreement a further 191,856 Shares to be issued, subject to 
continuing employment six months from his commencement date. The Company intends to seek the approval of 
Shareholders pursuant to the ASX Listing Rules to the issue of a total of 8,333,334 Performance Rights, which will 
be issued in three equal tranches of 2,777,778 Performance Rights, with each tranche subject to measurement of 
KPIs to be assessed by the Board at 30 June 2023 (in respect of tranche 1), 30 June 2024 (in respect of tranche 2) 
and 30 June 2025 (in respect of tranche 3). If Shareholders do not approve the issue of these Performance Rights, 
Mr Junk will be paid an equivalent value in cash for any Performance Rights that vest in accordance with their terms. 
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The Directors intend to take up the New Shares under the Entitlement Offer, in the case of Mr 

Patterson and Mr Junk, to apply for Additional Shares under the Shortfall Offer (being $5.7 million 

in total) as follows: 

Director Existing Shareholding 
New Shares to be applied 

for pursuant to 
Entitlements 

New Shares the subject of 
sub-underwriting 
commitments 

Ian Cochrane 265,295 265,295 - 

Leigh Junk 191,856 191,856 1,474,811 

Barry Patterson 8,954,987 8,954,987 7,711,680 

Robert Reynolds 2,730,555 333,333 - 

Remuneration  

Directors are entitled to be remunerated by salary or other employment related benefits in 

accordance with their employment agreements.  

Please refer to the Remuneration Report which is contained on pages 11 - 18 of the Company’s 

Annual Report for the financial year ended 30 June 2019, for full details of the remuneration of 

the Company’s executive and non-executive Directors, and the Company’s subsequent 

announcement in relation to the board and management changes on 20 December 2019 (noting 

that Mr Cochrane’s remuneration is now $150,000 per annum (inclusive of superannuation) as a 

result of assuming the role of Non-Executive Chairman with effect from 6 January 2020).  

The Annual Report was lodged with ASX on 29 October 2019 and is available at 

www.daciangold.com.au. A hard copy of the Annual Report is also available free of charge by 

contacting the Company at its registered address using the details in section 15 of this 

Prospectus. 

Conflicts of interest 

No Directors are subject to any conflicts of interest. 

12.8 Other advisers / experts’ interests  

Other than as set out below, no:  

(a) person named in this Prospectus as performing a function in a professional, advisory or 

other capacity in connection with the preparation of distribution of this Prospectus; 

(b) promoter of the Company; or 

(c) Joint Lead Manager to the issue or a financial services licensee named in this Prospectus 

as a financial services licensee involved in the issue, 

holds, or has held within the 2 years preceding lodgement of this Prospectus with ASIC, any 

interest in: 

(d) the formation or promotion of the Company; 

(e) property acquired or proposed to be acquired by the Company in connection with its 

formation or promotion, or the offer of New Shares under the Entitlement Offer or 

Placement; or 
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(f) the offer of New Shares under the Entitlement Offer or Placement, 

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

to be given to any of these persons for services provided in connection with: 

(g) the formation or promotion of the Company; or 

(h) the offer of New Shares under the Entitlement Offer or Placement. 

Macquarie Capital (Australia) Limited has agreed to act as Joint Lead Manager of the Placement 

and underwriter of the Entitlement Offer and, based on the minimum underwriting commitment in 

respect to the Placement and Entitlement Offer of $80 million and the Company successfully 

raising $98 million under the Offer, will receive $2,900,000 of the fees as described in section 

12.10. If the level of retail underwriting is ultimately higher than this amount, the fees payable to 

Macquarie are as summarised in section 12.4. Macquarie has not been paid fees by the 

Company in the two years preceding the date of this Prospectus. Macquarie Capital (Australia) 

Limited is acting solely in a capacity as administration agent in connection with the conduct of the 

U.S. Private Placement.  

Canaccord Genuity (Australia) Limited has agreed to act as Joint Lead Manager of the Placement 

and underwriter of the Entitlement Offer and, based on the minimum underwriting commitment in 

respect to the Placement and Entitlement Offer of $80 million and the Company successfully 

raising $98 million under the Offer, will receive $1,920,000 of the fees as described in section 

12.10.  If the level of retail underwriting is ultimately higher than this amount, the fees payable to 

Canaccord are as summarised in section 12.4. Canaccord has not been paid fees by the 

Company in the two years preceding the date of this Prospectus. Canaccord Genuity (Australia) 

Limited is acting solely in a capacity as administration agent in connection with the conduct of the 

U.S. Private Placement.  

KPMG Transaction Services has prepared the Investigating Accountants Report in section 11.   

KPMG Transaction Services will receive the fees described in section 12.10 for such services.  

KPMG Transaction Services has not been paid any fees in connection with the offer of Shares in 

the Company during the two years preceding the date of this Prospectus.  

Corrs Chambers Westgarth has acted as the Company’s legal advisors in relation to the Offer 

(excluding in relation to tax and stamp duty matters) and is estimated to receive approximately 

$450,000 (excluding GST and disbursements) for the provision of these services.  Corrs 

Chambers Westgarth been paid fees of $35,970.50 (excluding GST and disbursements and 

incurred in connection the offer of Shares under the placement and share purchase plan in 2018) 

in relation to the offer of Shares by the Company in the two years preceding the date of this 

Prospectus.   

12.9 Consents 

Each of the parties set out in the table below (Consenting Parties):  

(a) does not make or offer the Offer; 

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

(c) has not made any statement in this Prospectus or any statement on which a statement 

made in this Prospectus is based other than in the case of the Joint Lead Manager and the 

Directors who have consented to the inclusion of statements in this Prospectus noted to 

have been made by them or to be based on statements made by them; 

(d) to the maximum extent permitted by law, expressly disclaims all liabilities in respect of, 

makes no representations regarding, and takes no responsibility for any statements in or 

omissions from this Prospectus, other than the reference to its name in the form and context 
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in which it is named and a statement or report (if any) included in this Prospectus with its 

consent; and 

(e) has given and has not, before the lodgement of this Prospectus with ASIC, withdrawn its 

written consent to be named in this Prospectus in the form and context in which it is named. 

Role Consenting Parties 

Share Registry Computershare  

Joint Lead Managers  Macquarie Capital (Australia) Limited  

Canaccord Genuity (Australia) Limited  

Legal adviser to the Company Corrs Chambers Westgarth 

Investigating Accountant  KPMG Transaction Services 

Auditor KPMG 

12.10 Expenses 

If all Entitlements are accepted and the maximum amount of $98 million is raised pursuant to the 

Offer, the total expenses of the Entitlement Offer and Placement (based on a minimum 

underwritten amount of $80 million) are estimated to be approximately $6,483,000 (excluding 

GST and disbursements) and are expected to be applied towards the items set out in the table 

below: 

Expenses  $ 

Joint Lead Manager fees $4,820,000 

Co Lead Managers fees  $490,000 

Legal fees $528,000 
(excluding GST and disbursements) 

Investigating Accountant’s fees $40,000 

ASIC / Other $605,000 

Total $6,483,000 

12.11 CHESS 

The Company participates in the Clearing House Electronic Subregister System (CHESS). ASX 

Settlement Pty Ltd (ASX Settlement), a wholly-owned subsidiary of ASX, operates CHESS in 

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

Under CHESS, Applicants will not receive a certificate but will receive a statement of their holding 

of New Shares. 

If you are broker sponsored, ASX Settlement will send you a CHESS statement.  The CHESS 

statement will set out the number of New Shares issued to you under this Prospectus, and provide 

details of your holder identification number and the participant identification number of the 
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sponsor.   A CHESS allotment advice is expected to be dispatched from the Share Registry at 

the end of the month in which you acquired New Shares.    

If you are registered on the issuer sponsored sub-register, your monthly statement will be 

dispatched by the Share Registry at the end of the relevant calendar month in which your New 

Shares are issued, and will contain the number of New Shares issued to you under this 

Prospectus and your security holder reference number in relation to those New Shares. 

A CHESS statement or issuer sponsored statement will routinely be sent to Shareholders at the 

end of any calendar month during which the balance of their Shareholding changes.  

Shareholders may request a statement at any other time.  However, a charge may be incurred 

for additional statements. 

12.12 Privacy Act  

If you complete an application for New Shares, you will be providing personal information to the 

Company (directly or by the Share Registry).  The Company collects, holds and will use that 

information to assess your application, service your needs as a holder of equity securities in the 

Company, facilitate distribution payments and corporate communications to you as a Shareholder 

and carry out administration. 

The information may also be used from time to time and disclosed to persons inspecting the 

register, bidders for your securities in the context of takeovers, regulatory bodies (including the 

Australian Taxation Office), authorised securities brokers, print service providers, mail houses 

and the Share Registry. 

You can assess, correct and update the personal information that we hold about you. Please 

contact the Company or the Share Registry if you wish to do so at the relevant contact numbers 

set out in this Prospectus. 

Collection, maintenance and disclosure of certain personal information is governed by legislation, 

including the Privacy Act 1988 (Cth) (as amended), the Corporations Act and certain rules such 

as the ASX Settlement Operating Rules.  You should note that if you do not provide the 

information required on the application for New Shares, the Company may not be able to accept 

or process your application. 

12.13 Consent to lodgement  

Each Director of the Company has authorised and consented to the lodgement of this Prospectus 

with ASIC under the Corporations Act and has not withdrawn that consent prior to its lodgement 

with ASIC. 
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13 Glossary  

Term Meaning 

$ or AUD Australian dollars, being the lawful currency of the Commonwealth of 
Australia. 

2019 Mineral Resource and 
Reserve Update  

The Company’s ASX announcement dated 27 February 2020 titled 
‘Mineral Resource and Reserve Update’. 

Additional Shares New Shares applied for by Eligible Retail Shareholders under the 
Shortfall Offer.  

Applicants An Eligible Shareholder who submits an Application together with 
Application Monies. 

Application An application for New Shares under the Entitlement Offer.  

Application Monies Monies received from persons applying for New Shares under the 
terms of the Entitlement Offer. 

Allotment Date The day the Retail Entitlement Offer closes, expected to be Friday, 8 
May 2020. 

ASIC Australian Securities & Investments Commission. 

Associates The meaning given in the Corporations Act. 

AISC Average all in sustaining cost. 

ASX ASX Limited ACN 008 624 691, or the market operated by it, as the 
context requires. 

ASX Class Waiver The ASX’s Class Waiver decision titled ‘Class Waiver Decision – 
Temporary Extra Placement Capacity’ dated 31 March 2020.  

ASX Listing Rules or Listing 
Rules 

The official listing rules of ASX, as amended or waived by ASX from 
time to time. 

ASX Settlement ASX Settlement Pty Limited ACN 008 504 532. 

ASX Settlement Operating 
Rules 

The settlement and operating rules of ASX Settlement. 

Board The board of Directors of the Company. 

Canaccord  Canaccord Genuity (Australia) Limited  

CHESS The Clearing House Electronic Subregister System operated by ASX 
Settlement. 

Closing Date The day the Retail Entitlement Offer closes, expected to be 5:00pm 
(Perth time) on Friday, 1 May 2020. Note that Applications made via 
BPAY® must be received by the Closing Date. See section 5.8 for 
further details. 
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Term Meaning 

Consenting Parties The Parties listed in section 12.9. 

Company or Dacian Dacian Gold Limited ACN 154 262 978 and where the context requires, 
includes its wholly owned subsidiaries.  

Constitution The constitution of the Company. 

Corporations Act Corporations Act 2001 (Cth). 

Dacian Offer Information Line 

The information line set up for Shareholders to contact, being 1300 140 
315 (within Australia) or +61 3 9415 4295 (outside Australia) at any 
time from 9.00am to 5.30pm (Sydney time) Monday to Friday during 
the Offer Period. 

Director A Director of the Company. 

Eligible Retail Shareholder 
A shareholder who is eligible to participate in the Retail Entitlement 
Offer as set out in section 5.1.  

Eligible Institutional 
Shareholder 

A shareholder who is eligible to participate in the Institutional 
Entitlement Offer as set out in section 5.1. 

Eligible Shareholder A person who is an Eligible Institutional Shareholder or an Eligible 
Retail Shareholder.  

Entitlement The entitlement to 1 (one) New Share for every 1 (one) Share held at 
7.00pm (Sydney time) on the Record Date 

Entitlement and Acceptance 
Form 

A personalised acceptance form in the form accompanying this 
Prospectus pursuant to which Applicants may apply for New Shares. 

Entitlement Offer  The non-renounceable entitlement offer of New Shares the subject of 
this Prospectus.  

Group The Company and its subsidiaries.  

Ineligible Institutional 
Shareholders 

Institutional Investors who are the registered holders of Shares but to 
whom the Entitlement Offer is not being made as set out in section 
5.1. 

Ineligible Retail Shareholders Shareholders who are registered as holders of Shares but to whom the 
Entitlement Offer is not being made as set out in section 5.3.  

Institutional Bookbuild The bookbuild process to be conducted on behalf of the Company by 
the Joint Lead Managers from the opening to the closing of the 
Institutional Entitlement Offer.  

Institutional Entitlement Offer The institutional component of the Entitlement Offer.  

Institutional Investors  A person who the Joint Lead Managers reasonably believe to be a 
person: if in Australia, who is an "exempt investor" as defined in ASIC 
Corporations (Non-Traditional Rights Issues) Instrument 2016/84; in 
any other case, to whom offers for issue of New Shares may lawfully 
be made in a Permitted Jurisdiction without any other lodgement, 
registration or approval with or by a Governmental Agency (other than 

F
or

 p
er

so
na

l u
se

 o
nl

y



 

page 85 

Term Meaning 

one with which the Company is willing to comply), provided that such 
a person is not in the United States. 

Institutional Settlement Date The date of settlement of the issue of New Shares under the 
Institutional Entitlement Offer.  

Joint Lead Managers Macquarie and Canaccord. 

JORC Code Joint Ore Reserves Committee’s Australasian Code for Reporting of 
Mineral Resources and Ore Reserves 2012 Edition. 

KPMG Transaction Services A division of KPMG Financial Advisory Services 
(Australia) Pty Ltd. 

Macquarie  Macquarie Capital (Australia) Limited. 

Mineral Resource Has the meaning provided in the JORC Code. 

MMGO The Company’s Mt Morgans Gold operations.  

New Share Any Share offered pursuant to the Placement, the Entitlement Offer or 
the Shortfall Offer under this Prospectus, the rights and liabilities of 
which are summarised in section 9. 

Offer The offer of New Shares pursuant to this Prospectus under the 
Entitlement Offer, the Placement and the Shortfall Offer.  

Offer Period The period from the date of this Prospectus until the Closing Date 
(inclusive of those dates). 

Offer Price $0.30 per New Share.  

Ore Reserve Has the meaning given in the JORC Code. 

Permitted Jurisdiction Each of Australia, New Zealand, the United States of America, 
Bermuda, Canada (Ontario, British Columbia and Quebec only), Hong 
Kong, Luxembourg, Malaysia, Netherlands, Norway, Singapore, 
Switzerland, the United Kingdom, and any other jurisdictions as agreed 
between the Company and the Joint Lead Managers. 

Perth time The local time in Perth, Australia, representing Australian Western 
Standard Time  

Placement The issue of 99,410,227 New Shares at $0.30 per Share (being the 
same issue price as New Shares issued under the Entitlement Offer) 
to sophisticated and professional investors.  

Project Debt Facility  The debt facility entered into between a wholly-owned subsidiary of the 
Company and a syndicate of financiers (comprising Westpac Banking 
Corporation, Australia and New Zealand Banking Group Limited and 
BNP Paribas) in respect of the Company’s MMGO operations. 

Prospectus This prospectus.  

F
or

 p
er

so
na

l u
se

 o
nl

y



 

page 86 

Term Meaning 

Pro Forma Historical Statement 
of Financial Position 

The consolidated pro forma historical statement of financial position of 
Dacian as at 31 December 2019. 

Record Date The date for determining the Entitlement of Shareholders under the 
Entitlement Offer, being 7.00pm (Sydney time) on Tuesday, 14 April 
2020. 

Related Party Sub-underwriters Mr Barry Patterson and Mr Leigh Junk or their respective nominees. 

Relevant Interest Has the same meaning as in section 9 of the Corporations Act. 

Retail Entitlement Offer The retail component of the Entitlement Offer. 

Retail Settlement Date The date of settlement of the issue of New Shares under the Retail 
Entitlement Offer.  

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

Share Registry Computershare Investor Services Pty Limited ABN 48 078 279 277. 

Shareholder The registered holder of a Share. 

Shareholding The Shares held by a Shareholder of the Company. 

Shortfall or Shortfall Shares Those New Shares not validly applied for by Shareholders under their 
Entitlement together with any New Shares that would have been 
offered to Ineligible Retail Shareholders under the Entitlement Offer if 
they had been entitled to participate in the Entitlement Offer. 

Shortfall Offer The Offer of the Shortfall. 

Sydney time The local time in Sydney, Australia, which may represent Australian 
Eastern Daylight Time or Australian Eastern Standard Time depending 
on the time of year and whether daylight savings is in place 

Three Year Production Outlook The Company’s ASX announcement titled ‘Three Year Production 
Outlook’ dated 27 February 2020.  

Trading Day Has the meaning given in the ASX Listing Rules. 

Underwriting Agreement The agreement dated 8 April 2020 between the Company and the Joint 
Lead Managers, the terms of which are summarised in section 12.4.  

US$ or USD United States dollars, being the lawful currency of the United States of 
America. 

U.S. Private Placement The U.S. private placement being conducted by the Company 
concurrently with the Institutional Entitlement Offer and the Placement, 
as described in Section 5.1.   

U.S. Private Placement 
Memorandum 

The prospectus “wrap”, including any amendments or supplements 
thereto, and the Prospectus used for the purposes of the U.S. Private 
Placement, as may be amended or supplemented. 
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Term Meaning 

U.S. Securities Act The U.S. Securities Act of 1933. 
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14 Authorisation 

This Prospectus is authorised by each Director of the Company under section 720 of the Corporations Act and 

signed by Mr Leigh Stanley Junk on 8 April 2020 under section 351 of the Corporations Act.  

 

Signed for and on behalf of  

Dacian Gold 

by 

 

 

___________________________ 

Leigh Stanley Junk 

Managing Director and Chief Executive Officer 
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15 Corporate Directory 

 

Company  

Dacian Gold Limited  

Board of Directors 

Mr Ian Howard Cochrane  
Non-Executive Director and Non-Executive 
Chairman 
 
Mr Leigh Stanley Junk  
Managing Director and Chief Executive Officer 
 
Mr Barry Sydney Patterson  
Non-Executive Director 
 
Mr Robert Gordon Reynolds  
Non-Executive Director 
 

Company Secretary 

Mr Kevin Hart 

Registered Office  

Level 2, 1 Preston Street  
Como WA 6152 
Telephone: +61 8 6323 9000 
Website: www.daciangold.com.au  

Joint Lead Managers 

Macquarie Capital (Australia) Limited  

Level 23, 240 St Georges Terrace 
PERTH WA 6000 
Telephone: +61 8 9224 0888 
Website: www.macquarie.com 
 
 
Canaccord Genuity (Australia) Limited  

Level 23, 2 The Esplanade 
PERTH WA 6000 
Telephone: +61 8 9263 1111 
Website: www.psl.com.au  
 

 

Investigating accountant 

KPMG Transaction Services 

A division of KPMG Financial Advisory Services 
(Australia) Pty Ltd 
Australian Financial Services Licence No. 
246901 
235 St Georges Terrace 
PERTH WA 6000 
Telephone: +61 8 9263 7171  
Website: www.home.kpmg/au/en/home.html 
 

Auditor 

KPMG 

235 St Georges Terrace 
PERTH WA 6000 
Telephone: +61 8 9263 7171  

Website: www.home.kpmg/au/en/home.html 

 

Share Registry 

Computershare Investor Services 

Level 11,  172 St Georges Terrace 
Perth WA 6000 
Telephone: +61 8 9323 2000 
Website: www.computershare.com 
 

Legal adviser to the Company 

Corrs Chambers Westgarth 
Level 6, 123b St Georges Terrace 
PERTH WA 6000 
Telephone: +61 8 9460 1666 
Website: www.corrs.com.au 
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