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Pathfinder Minerals Plc

("Pathfinder" or the "Company")

 

Update re Bilateral Investment Treaty Claim:

SPA Signed for the Sale of IM Minerals

 

Further to the Company's  announcements  on 1 February and 22 February 2023, Pathfinder announces  that i t has  entered

into a  conditional  binding sale and purchase agreement (the "SPA") with Acumen Advisory Group LLC ("AAG") with respect to

the disposal  (the "Disposal") of I M Minerals  Limited ("I M M"), a  whol ly owned subs idiary of Pathfinder, and, with i t, the

rights  to bring a  cla im against the Government of Mozambique (the "Claim") under the Mozambique-United K ingdom

Bi lateral  Investment Treaty (2004), for the expropriation of Mining Concess ion 4623C (the "Licence").

 

As  previous ly announced, completion of the SPA ("Completion") i s  conditional  upon shareholder approval  being received at

a general  mee6ng of the Company (the "General  Mee6ng"), in l ine with AI M Rule 15, for the disposal  of I M M, to be held on

or before 26 Apri l  2023. A further announcement wi l l  be made by the Company upon publ ica6on of the necessary ci rcular

and notice of General  Meeting.

 

Highlights

 

Completion of the SPA, and therefore the Disposal , wi l l  result in:
·    a  cash payment by AAG to Pathfinder of £2 mi l l ion;

·    a  binding commitment by AAG to commence legal  proceedings  against the Government of Mozambique in respect of
the C la im within three months  of Comple6on, with AAG confirming that i t has  secured at least US$15 mi l l ion to
fund the Cla im and wi l l  use i ts  best endeavours  to settle and/or final ise the Cla im within five years ; and

·    a  con6ngent payment by AAG to Pathfinder of the greater sum of US$24 mi l l ion or 20% of net recoveries  from any
settlement or determination of the Cla im.

Further information on the Disposal

 

The Company and AAG have entered into the S PA, pursuant to which the Company has  agreed to sel l  the en6re issued share

capital  in I M M to AAG. Comple6on of the Disposal  i s  condi6onal  upon the approval  by shareholders  of the resolu6on

rela6ng to the Disposal  (the "Resolu6on") at the General  Mee6ng, with Comple6on due on the date fa l l ing two bus iness

days  from the pass ing of the Resolution (or on such other date as  is  agreed in writing by the Company and AAG).

 

The cons idera6on payable by AAG to the Company is  £2 mi l l ion on Comple6on and the greater of US$24 mi l l ion or 20% of

the aggregate amount (including al l  deferred or condi6onal  payments) payable on se?lement or determina6on of the C la im

less  a l l  reasonable costs  and expenses  properly incurred in respect of the Cla im.

 

Under the S PA, AAG confirms that i t has  secured funding for at least US$15 mi l l ion to fund the C la im and undertakes  to the

Company that i t wi l l :

a)    instruct lawyers  to commence legal  proceedings  and issue a cla im in respect of the C la im within three months  of

Completion;

b)    use i ts  best endeavours  to settle and/or final ise the Cla im within five years  of Completion; and

c)    keep the Company informed of materia l  developments  in respect of the Cla im.

 

Under the S PA, the Company agrees  that, i f requested by AAG, i t wi l l  use reasonable endeavours  insofar as  i t i s  reasonably

able, to ass ist AAG with a  divestment to a  third party of any l icences  which are returned or awarded to i t in respect of the

Claim.

 

The Company has  provided AAG with certain warran6es under the S PA with i ts  aggregate l iabi l i ty capped at £2 mi l l ion. Any

individual  cla im for breach of these warran6es must exceed £20,000 and al l  such cla ims together must exceed £200,000

before a  cla im for breach of warranty can be brought (when the whole amount can be cla imed) and any such cla im for



before a  cla im for breach of warranty can be brought (when the whole amount can be cla imed) and any such cla im for

breach of warranty must be noti fied by AAG to the Company within 12 months  of Completion.

 

O n Comple6on, the Company wi l l  cease to own, control , or conduct a l l  or substan6al ly a l l  of i ts  exis6ng trading bus iness ,

ac6vi6es  or assets  and wi l l  become an AI M Rule 15 cash shel l . As  such, the Company wi l l  be required to make an

acquis i6on or acquis i6ons which cons6tute a  reverse takeover under AI M Rule 14 (including seeking a  re-admiss ion as  an

inves6ng company (as  defined under the AI M Rules)) on or before the date fa l l ing s ix months  from Comple6on and be re-

admi?ed to trading on AI M as  an inves6ng company under the AI M Rules  (which requires  the rais ing of at least £6 mi l l ion),

fa i l ing which the Company's  ordinary shares  would then be suspended from trading on AIM pursuant to AIM Rule 40.

 

Accordingly, should the Disposal  complete, the Company wi l l  become an AI M Rule 15 cash shel l  and wi l l  evaluate

opportunities  in the sectors  the directors  cons ider appropriate, seeking to identi fy one or more projects  or assets  which the

Company can acquire, which would cons6tute a  reverse takeover under AI M Rule 14. The directors  are confident that the

ini6al  cons idera6on payable in respect of the Disposal  of £2 mi l l ion wi l l  be sufficient to cover the costs  of a  reverse

takeover under AIM Rule 14 and provide ini tia l  working capital  for the then enlarged group.

 

Any reverse takeover transac6on wi l l  require the publ ica6on of an AI M Rules  compl iant admiss ion document and wi l l  be

subject to shareholder approval  at a  further general  meeting of the Company to be convened at the appropriate time.

 

Schedule Four disclosure

 

I n l ine with the requirements  of Schedule Four of the AI M Rules , I M M has  no trading profits  or losses , and i ts  assets  have

been ful ly impaired. As  at 31 December 2022 (and at the date hereof), the profits  a?ributable to I M M are £ni l  (2021: £ni l )

and the gross  assets  of I M M were £ni l  (2021: £ni l ). The Disposal  wi l l  therefore have no impact on the Company's

consol idated financial  pos ition, save that the Company wi l l  reflect a  gain on the disposal  of IMM.

 

Enquiries:

Pathfinder Minerals  Plc

Peter Taylor, Chief Executive Officer

Tel . +44 (0)20 3143 6748

 

Strand Hanson Limited (Nominated & Financial  Adviser and Broker)

James Spinney / Ri tchie Balmer / Abigai l  Wennington

Tel . +44 (0)20 7409 3494

 

Vigo Communications  (Publ ic Relations)

Ben Simons / Kate Ki lgal len

Tel . +44 (0)20 7390 0234

Emai l . pathfinderminerals@vigocomms.com

 

The informa�on contained within this announcement is deemed by the Company to cons�tute inside informa�on as s�pulated

under the Market Abuse Regulations (EU) No. 596/2014 ("MAR").
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