
 

 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form prospectus 
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27,559,100 Common Shares 

 This short form prospectus (the “Prospectus”) qualifies the distribution (the “Offering”) of an aggregate of 

27,559,100 common shares (the “Securities” or “Offered Shares”) in the capital of Adventus Mining Corporation 

(“Adventus” or the “Company”) at a price of $1.27 per Offered Share (the “Offering Price”) for gross proceeds of 

$35,000,057. 

 The Offering is being conducted pursuant to an underwriting agreement (the “Underwriting Agreement”) dated as 

of July 31, 2020 among the Company, Raymond James Ltd., Haywood Securities Inc. and National Bank Financial Inc. 

(together, the “Co-Lead Underwriters”) and Cormark Securities Inc., BMO Nesbitt Burns Inc., Eight Capital and 

Laurentian Bank Securities Inc. (collectively with the Co-Lead Underwriters, the “Underwriters”).  The Offering Price was 

determined by arm’s length negotiation between the Company and the Co-Lead Underwriters, on behalf of the Underwriters 

with reference to the prevailing market price of the Company’s common shares (the “Common Shares” or the “Shares”).  

See “Plan of Distribution”. 

$1.27 per Offered Share 

 
 

  

Price to 

Public 

 Underwriting 

Commission(1)  

Net Proceeds to 

the Company(3) 

Per Offered Share $1.27  $0.07(2)  $1.20 

Total(4) $35,000,057  $1,925,003.14(2)  $33,075,053.86 

(1) Pursuant to the Underwriting Agreement, the Company has agreed to pay to the Underwriters a fee (the “Underwriting Commission”) 
representing 5.5% of the aggregate gross proceeds of the Offering, including proceeds realized from the sale of any Offered Shares issued 

pursuant to any exercise of the Over-Allotment Option (as hereinafter defined). The Underwriting Commission will be reduced to 2.75% of the 

aggregate gross proceeds raised from certain purchasers, if any, agreed between the Underwriters and the Company (the “President’s List”) and 

http://www.sedar.com/
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reduced to 1.0% of the aggregate gross proceeds raised from such sales in respect of proceeds raised from Wheaton Precious Metals Corp. or its 
subsidiaries (collectively, the “President’s List Fee Arrangement”). The President’s List Fee Arrangement will apply to a maximum of $5 

million of investments and all orders in excess of that amount will have the full Underwriting Commission payable to the Underwriters. See “Plan 

of Distribution”. 

(2) Assuming no reduced Underwriting Commissions in connection with the President’s List Fee Arrangement. 

(3) After deducting the Underwriting Commission, but before deducting expenses related to the Offering (estimated at C$400,000), which will be 

paid from the net proceeds of the Offering. 

(4) The Company will grant to the Underwriters an over-allotment option (the “Over-Allotment Option”) to purchase up to an additional 15% of the 

Offered Shares sold pursuant to the Offering, being 4,133,865 Common Shares (the “Additional Shares”), which is exercisable in whole or in 

part for a period of 30 days from (and including) the Closing Date (as hereinafter defined) of the Offering to cover over-allotments, if any, and for 
market stabilization purposes. If the Over-Allotment Option is exercised in full, the Price to the Public, Underwriting Commission and Net 

Proceeds to the Company will be $40,250,065.55, $2,213,753.61 and $38,036,311.94, respectively. This short form prospectus also qualifies the 
grant of the Over-Allotment Option and the distribution of the Additional Shares issuable on exercise of the Over-Allotment Option. A purchaser 

who acquires the Additional Shares forming part of the Underwriters’ over-allocation position acquires those shares under this Prospectus, 

regardless of whether the over-allocation position is ultimately filled through exercise of the Over-Allotment Option or secondary market 

purchases. See “Plan of Distribution”.    

Underwriters’ Position 

Number 

of Offered Shares Available Exercise Period Exercise Price 

Over-Allotment Option 4,133,865 Common Shares For a period of 30 days 

from 

(and including) the 

Closing 

Date 

$1.27 per Additional 

Share 

 The Underwriters, as principals, conditionally offer the Offered Shares, subject to prior sale, if, as and when issued 

by the Company and accepted by the Underwriters in accordance with the conditions contained in the Underwriting 

Agreement referred to under “Plan of Distribution”, subject to the approval of certain legal matters on behalf of the 

Company by DLA Piper (Canada) LLP and on behalf of the Underwriters by Blake, Cassels & Graydon LLP. 

 Subscriptions for the Offered Shares will be received subject to rejection or allotment in whole or in part and the 

Underwriters reserve the right to close the subscription books at any time without notice.  It is expected that the closing of 

the Offering will take place on or about August 14, 2020 or such other date as may be agreed upon by the Company and the 

Co-Lead Underwriters (the “Closing Date”), but in any event no later than 42 days after the date of the final receipt for this 

Prospectus.  It is expected that, except in limited circumstances, the Company will arrange for the instant deposit of the 

Offered Shares distributed under this Prospectus under the book-based system of registration, to be registered to CDS 

Clearing and Depository Services Inc. (“CDS”) and deposited with CDS on the Closing Date. No certificates evidencing 

the Offered Shares will be issued to purchasers of the Offered Shares, except in limited circumstances. Except in limited 

circumstances, purchasers of Offered Shares will receive only a customer confirmation from the Underwriters or other 

registered dealer who is a CDS participant (a “CDS Participant”) and from or through whom a beneficial interest in the 

Offered Shares is purchased. 

 Subject to applicable laws, the Underwriters may effect transactions intended to stabilize or maintain the market 

price of the Common Shares at levels other than those which might otherwise prevail on the open market. Such 

transactions, if commenced, may be discontinued at any time. After the Underwriters have made reasonable efforts to 

sell all of the Offered Shares at the Offering Price, such price may be decreased, and further changed from time to 

time, to an amount not greater than the Offering Price. Any such reduction will not affect the proceeds received by 

the Company. See “Plan of Distribution”. 

 The outstanding Common Shares are listed and posted for trading on the TSX Venture Exchange (the “TSXV”) 

under the symbol “ADZN” and traded on the OTCQX® Best Market (the “OTCQX”) under the symbol “ADVZF”.  

The closing price of the Common Shares on the TSXV and the OTCQX on July 27, 2020, the day prior to the public 

announcement of the Offering, was $1.37 and US$1.0216, respectively. On August 7, 2020, being the last day on which 

the Common Shares traded prior to the filing of this Prospectus, the closing price of the Common Shares on the TSXV 

and the OTCQX was $1.33 and US$0.9619, respectively. The TSXV has conditionally approved the listing of the 

Offered Shares being distributed under the Offering (including the Additional Shares pursuant to the Over-Allotment 

Option), subject to the Company fulfilling all the listing requirements of the TSXV on or before November 5, 2020. 
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 Unless otherwise indicated, all references to “$”, “C$” or “dollars” in this Prospectus refer to Canadian dollars and 

all references to “US$” in this Prospectus refer to United States dollars. See “Currency Presentation and Exchange Rate 

Information”. On August 7, 2020, the closing exchange rate for Canadian dollars, as quoted by the Bank of Canada was 

US$1.00 = C$1.34, or C$1.00 = US$0.75.  

 Prospective investors should be aware that the acquisition of the Securities may have tax consequences that 

may not be fully described in this Prospectus, and should carefully review the tax discussion, if any, contained in 

this Prospectus and consult their own tax advisors with respect to their own particular circumstances. 

 Investing in the Securities involves significant risks. Prospective investors should carefully consider the risk 

factors described under the heading “Risk Factors” in this Prospectus and in the documents incorporated by 

reference herein and therein. 

 The Company’s head office is located at 220 Bay Street, Suite 550, Toronto, Ontario, Canada, M5J 2W4. The 

Company’s registered and records office is also located at 220 Bay Street, Suite 550, Toronto, Ontario, Canada, M5J 2W4. 

 Michael Haworth and Roberto Dunn are each directors of the Company and reside outside of Canada. Michael 

Haworth and Roberto Dunn have appointed Adventus Mining Corporation at 220 Bay Street, Suite 550, Toronto, Ontario, 

Canada, M5J 2W4 as their agent for service of process in Canada. Hugo M. Miranda, an author of the Technical Report (as 

defined herein), also resides outside of Canada. Investors are advised that it may not be possible for investors to enforce 

judgments obtained in Canada against any person or company that is incorporated, continued or otherwise organized under 

the laws of a foreign jurisdiction or resides outside of Canada, even if the party has appointed an agent for service of 

process. 
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ABOUT THIS PROSPECTUS 

In this Prospectus, unless the context otherwise requires, the terms “we”, “our”, “us” and the “Company” 

refer to Adventus Mining Corporation and our direct and indirect subsidiaries.  

You should rely only on the information contained in or incorporated by reference in this Prospectus 

in connection with an investment in the Securities. We have not authorized anyone to provide you with 

different information. We are not making an offer of the Securities in any jurisdiction where such offer is not 

permitted. You should assume that the information appearing in this Prospectus is accurate only as of the 

date on the front of those documents and that information contained in any document incorporated by 

reference herein or therein is accurate only as of the date of that document unless specified otherwise. Our 

business, financial condition, financial performance and prospects may have changed since those dates. 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION 

This prospectus, including the documents incorporated by reference herein, contains “forward-looking 

statements” or “forward-looking information” (collectively, “forward-looking statements”) within the meaning of 

applicable securities laws. Forward-looking information is provided as of the date of this Prospectus and the 

Company does not intend and does not assume any obligation to update this forward-looking information, except as 

required by applicable law. 

All statements included and incorporated by reference herein that address events or developments that we 

expect to occur in the future are forward-looking statements. Generally, forward-looking statements can be 

identified by the use of forward-looking terminology such as “plans”, “expects” or “does not expect”, “is expected”, 

“budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates” or “does not anticipate”, or “believes”, or 

variations of such words and phrases or statements that certain actions, events or results “may”, “could”, “would”, 

“might” or “will be taken”, “occur” or “be achieved”.  

Forward-looking information is based on reasonable assumptions that have been made by the Company as at the 

date of such information and is subject to known and unknown risks, uncertainties and other factors that may cause 

the actual results, level of activity, performance or achievements of the Company to be materially different from 

those expressed or implied by such forward-looking information, including but not limited to: 

 risks related to the Company’s limited operating history and losses; 

 volatility in the market price of the Company’s Shares; 

 risks related to the Company’s discretion in the use of net proceeds from the Offering; 

 risks related to the Company’s potential need for additional financing; 

 resource exploration and development risks; 

 risks and hazards inherent in mining and processing; 

 risks associated with general economic conditions; 

 risks related to political and economic instability in Ecuador, including unexpected changes to the mining 

code, royalties and taxes; 

 risks related to the COVID-19 pandemic and other natural disasters, terrorist acts, health crises and other 

disruptions; 

 the receipt of regulatory approvals, permits and licenses; 
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 risks related to the Company’s financing requirements and ability to continue as a going concern; 

 volatility in the price of minerals; 

 risks related to the limited financial performance history of the Company; 

 the Company’s reliance on one material project;  

 shortages of critical resources, such as skilled labour and supplies, consumables and equipment; 

 risks related to the Company’s compliance with environmental laws and liability for environmental 

contamination;  

 risks associated with the Company’s community relationships, anti-development or anti-mining non-

governmental organizations; 

 risks associated with labour disputes and unions; 

 negative publicity with respect to the Company or the mining industry in general; 

 inherent safety hazards and risk to the health and safety of the Company’s employees and contractors; 

 lack of availability of infrastructure; 

 risks related to the early exploration and development stage of the Company; 

 the imprecision of mineral resource estimates; 

 risks associated with engineering designs and specifications, and the capital and operating cost estimates 

based on them; 

 dependence on key management personnel; 

 risks associated with the financial health, performance, and good standing of the Company’s partners; 

 risks associated with the performance of the Company’s contractors and equipment suppliers; 

 the potential influence of the Company’s largest shareholders and shareholder activism; 

 risks related to the tax and royalty regime in Ecuador; 

 measures required to protect endangered species and natural habitats; 

 the cost of compliance or failure to comply with applicable laws; 

 risks related to physical security at the Company’s projects and operations; 

 risks related to artisanal and illegal mining; 

 risks associated with the outbreaks of viruses or other contagions or epidemic diseases; 



 

3 

 

 the reliance of the Company on its information systems and the risk of cyber-attacks on those systems; 

 the ability to obtain adequate insurance; 

 uncertainty as to reclamation and decommissioning; 

 the ability of the Company to ensure compliance with anti-bribery and anti-corruption laws; 

 the uncertainty regarding risks posed by extreme weather events and climate change; 

 the potential of seismic activities and their impacts on infrastructure, logistics, equipment, and personnel; 

 the potential for litigation; 

 limits of disclosure and internal controls; 

 risks related to the competitive nature of the business of the Company; and 

 risks in the section entitled “Risk Factors” in our Annual Information Form and incorporated by reference 

herein. 

 Forward looking statements included or incorporated by reference in this Prospectus include statements 

regarding:  

 the Offering; 

 the intended use of proceeds from the Offering; 

 expectations for 2020 and 2021, including the Company’s plans for discovery or acquisition of additional 

mineral projects; 

 expected working capital requirements; 

 proposed exploration and evaluation activities; 

 expectations relating to the receipt of regulatory approvals, permits and licenses under governmental and 

regulatory regimes; 

 future sources of liquidity and access to financing; 

 the political environment in Ecuador; 

 corporate social responsibility and relationships with communities; 

 general exploration plans, exploration and development expenditures; 

 reclamation costs; 

 future royalty and tax payments and rates; 

 exploration and development of the Curipamba Project (as such term is defined below); 



 

4 

 

 exploration and development of the Pijilí and Santiago projects; 

 exploration and development of the Company’s properties in Ireland; 

 performance of the Company’s equity ownership stakes in Canstar Resources Inc. and BMEx Limited, and 

the exploration and development plans of those companies; 

 cash flows and their uses; 

 the Company’s drill results, geology and mineral resource estimates and metallurgical recoveries. 

Estimates of mineral resources and mineral reserves are also forward-looking statements because they 

involve estimates of mineralization that will be encountered in the future, and projections regarding other matters 

that are uncertain, such as future costs and commodity prices. 

Forward-looking information is based on assumptions management believes to be reasonable, including but 

not limited to favourable equity markets; present and future business strategies and the environment in which the 

Company will operate in the future, including the continued operation of the project exploration and development in 

Ecuador, no material adverse change in the market price of commodities occurs, that the exploration and 

development operations will operate in accordance with public statements and achieve their stated outcomes, and 

such other assumptions and factors as set out therein; assumptions underlying Mineral Resource and Mineral 

Reserve estimates, assumptions made in determining the Mineral Resource and Mineral Reserve estimates, 

including, but not limited to, geological interpretation, grades, metal price assumptions, metallurgical and mining 

recovery rates, geotechnical and hydrogeological assumptions, capital and operating cost estimates, and general 

marketing, political, business and economic conditions, as applicable; ability to develop infrastructure; assumptions 

made in the interpretation of drill results, geology, grade and continuity of mineral deposits; expectations regarding 

access and demand for equipment, skilled labour and services needed for exploration and development of mineral 

properties; and that activities will not be adversely disrupted or impeded by exploration, development, operating, 

regulatory, political, community, economic and/or environmental risks. Although Adventus has attempted to 

identify important factors that could cause actual actions, events or results to differ materially from those contained 

in forward-looking information, there may be other factors that cause actions, events or results not to be as 

anticipated, estimated or intended. There can be no assurance that such information will prove to be accurate, as 

actual results and future events could differ materially from those anticipated in such information. Accordingly, 

readers should not place undue reliance on forward looking information. Investors and readers of this Prospectus 

should also review the risk factors set out in this Prospectus under the heading “Risk Factors” and in the section 

entitled “Risk Factors” in our Annual Information Form. 

Prospective purchasers of Securities should carefully consider the risk factors described in a document 

incorporated by reference in this Prospectus (including the AIF (as such term is defined below) and subsequently 

filed documents incorporated by reference). Discussions of certain risks affecting the Company in connection with 

its business are provided in the Company’s disclosure documents filed with the various securities regulatory 

authorities which are incorporated by reference in this Prospectus. 

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION 

Unless stated otherwise or the context otherwise requires, all references to dollar amounts in this 

Prospectus are references to Canadian dollars. All references to “$”, “C$” or “dollars” are to Canadian dollars and 

references to “US$” are to United States dollars. 

The audited consolidated financial statements of the Company as at and for the financial years ended 

December 31, 2019 and 2018, together with the notes thereto and the auditor’s reports thereon (the “Annual 

Financial Statements”) are presented in Canadian dollars. Effective January 1, 2020, the Company changed its 

presentation currency from the Canadian dollar to the United States dollar. Accordingly, the Company’s unaudited 

interim condensed consolidated financial statements for the three months ended March 31, 2020 and March 31, 2019 

(the “Interim Financial Statements”) are presented in United States dollars. Both the Annual Financial Statements 
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and the Interim Financial Statements (together the “Financial Statements”) are incorporated by reference in this 

Prospectus. The change in presentation currency is to better reflect the Company’s business activities and to improve 

investors’ ability to compare the Company’s financial results with other publicly traded businesses in the mining 

industry.  

For further information regarding the Company’s change in its presentation currency and functional 

currency to the United States dollar, including the translation of information from Canadian dollars to United States 

dollars, see the Interim Financial Statements and the management’s discussion and analysis of the Company related 

thereto, incorporated by reference in this Prospectus. 

The following table sets forth the rate of exchange for the United States dollar expressed in Canadian 

dollars in effect at the end of each of the periods indicated, the average of the exchange rates in effect on the last day 

of each month during each of the periods indicated, and the high and low exchange rates during each of the periods 

indicated in each case based on the noon rate of exchange as reported by the Bank of Canada for the conversion of 

United States dollars into Canadian dollars. 

 Twelve Months Ended  

December 31, 

 2019 2018 

Average rate for period ........................................................................................................................  C$1.3269 C$1.2957 

Rate at end of period ............................................................................................................................  C$1.2988 C$1.3642 

High for period ....................................................................................................................................  C$1.3600 C$1.3642 

Low for period .....................................................................................................................................  C$1.2988 C$1.2288 

 

 Three Months Ended  

March 31, 

 2020 2019 

Average rate for period ........................................................................................................................  C$1.3449 C$1.3295 

Rate at end of period ............................................................................................................................  C$1.4187 C$1.3363 

High for period ....................................................................................................................................  C$1.4496 C$1.3600 

Low for period .....................................................................................................................................  C$1.2970 C$1.3095 

   

The rate of exchange on August 7, 2020 as reported by the Bank of Canada for the conversion of United 

States dollars into Canadian dollars was US$1.00 equals C$1.34. 

RESERVE AND RESOURCE DISCLOSURE 

Mineral resources that are not mineral reserves do not have demonstrated economic viability. Confidence in 

an inferred mineral resource estimate is insufficient to allow meaningful application of the technical and economic 

parameters to enable an evaluation of economic viability sufficient for public disclosure, except in certain limited 

circumstances set out in National Instrument 43-101 – Standards of Disclosure for Mineral Projects (“NI 43-101”). 

The mineral resource figures referred to in this Prospectus and the documents incorporated herein by reference are 

estimates and no assurances can be given that the indicated levels of metals will be produced. Such estimates are 

expressions of judgment based on knowledge, mining experience, analysis of drilling results and industry practices. 

Valid estimates made at a given time may significantly change when new information becomes available. By their 

nature, mineral resource estimates are imprecise and depend, to a certain extent, upon statistical inferences which 

may ultimately prove unreliable. Any inaccuracy or future reduction in such estimates could have a material adverse 

impact on the Company. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of DLA Piper (Canada) LLP, counsel to the Company, and Blake, Cassels & Graydon LLP, 

counsel to the Underwriters, based on the current provisions of the Income Tax Act (Canada) (the “Tax Act”) and 



 

6 

 

the regulations thereunder (the “Regulations”), the Offered Shares, if issued on the date hereof, would be “qualified 

investments” under the Tax Act and the Regulations for trusts governed by a “registered retirement savings plan”, 

“registered retirement income fund”, “tax-free savings account”, “registered education savings plan”, registered 

disability savings plan (collectively referred to as “Registered Plans”) and a “deferred profit sharing plan”, 

provided that the Offered Shares are listed on a designated stock exchange for the purposes of the Tax Act (which 

currently includes the TSXV). 

Notwithstanding that an Offered Share may be a qualified investment for a Registered Plan, if the Offered 

Share is a “prohibited investment” within the meaning of the Tax Act for the Registered Plan, the holder, annuitant 

or subscriber of the Registered Plan, as the case may be, will be subject to penalty taxes as set out in the Tax Act. 

The Offered Shares will not generally be a “prohibited investment” for a Registered Plan if the holder, annuitant or 

subscriber, as the case may be, (i) deals at arm’s length with the Company for the purposes of the Tax Act and (ii) 

does not have a “significant interest” (as defined in the Tax Act) in the Company. In addition, the Offered Shares 

will not be a “prohibited investment” if the Offered Shares are “excluded property” within the meaning of the Tax 

Act, for the Registered Plan. 

Holders, annuitants and subscribers of Registered Plans should consult their own tax advisors with respect 

to whether Offered Shares would be a prohibited investment having regard to their particular circumstances. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with 

securities commissions or similar authorities in British Columbia, Alberta, Ontario, New Brunswick and 

Newfoundland and Labrador (collectively, the “Commissions”). Copies of the documents incorporated herein by 

reference may be obtained on request without charge from the Corporate Secretary of the Company at 220 Bay 

Street, Suite 550, Toronto, Ontario, Canada, M5J 2W4, telephone (416) 306-8201. These documents are also 

available through the internet on SEDAR, which can be accessed online at www.sedar.com. 

The following documents of the Company, filed by the Company under the Commissions, are specifically 

incorporated by reference into, and form an integral part of, this Prospectus: 

(a) the annual information form of the Company dated July 13, 2020 for the financial year ended 

December 31, 2019 (the “Annual Information Form” or “AIF”); 

(b) the Annual Financial Statements; 

(c) the management’s discussion and analysis of the Company for the financial year ended 

December 31, 2019; 

(d) the Interim Financial Statements; 

(e) the management’s discussion and analysis of the Company for the period ended March 31, 2020; 

(f) the management information circular of the Company dated June 12, 2020 prepared for the 

purposes of the annual general meeting of the Company held on July 23, 2020; 

(g) the material change report dated and filed on July 29, 2020 with respect to the announcement of 

the Offering; and 

(h) the term sheet dated and filed on July 28, 2020 in respect of the Offering.   

Any document of the types referred to in the preceding paragraph (excluding press releases and confidential 

material change reports) or of any other type required to be incorporated by reference into a short form prospectus 

pursuant to National Instrument 44-101 – Short Form Prospectus Distributions that are filed by us with a 

http://www.sedar.com/
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Commission after the date of this Prospectus and prior to the termination of the Offering under this Prospectus shall 

be deemed to be incorporated by reference in this Prospectus.  

Any statement contained in this Prospectus or in a document incorporated or deemed to be 

incorporated by reference herein shall be deemed to be modified or superseded for the purposes of this 

Prospectus to the extent that a statement contained herein or in any other subsequently filed document which 

also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. The 

modifying or superseding statement need not state that it has modified or superseded a prior statement or 

include any other information set forth in the document it modifies or supersedes. The making of a modifying 

or superseding statement shall not be deemed an admission for any purposes that the modified or superseded 

statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission 

to state a material fact that is required to be stated or that is necessary to make a statement not misleading in 

light of the circumstances in which it was made. Any statement so modified or superseded shall not constitute 

a part of this Prospectus, except as so modified or superseded. 

Reference to the Company’s website in any documents that are incorporated by reference into this 

Prospectus do not incorporate by reference the information on such website into this Prospectus, and the Company 

disclaims any such incorporation by reference. 

MARKETING MATERIALS 

Any “template version” of any “marketing materials” (as defined in National Instrument 41-101 – General 

Prospectus Requirements) that are utilized by the Underwriters in connection with the Offering are not part of this 

Prospectus to the extent that the contents of the template version of the marketing materials have been modified or 

superseded by a statement contained in this short form prospectus. Any template version of any other marketing 

materials filed on SEDAR at www.sedar.com after the date of this Prospectus but before the termination of the 

distribution under the Offering (including any amendments to, or an amended version of, the marketing materials) is 

deemed to be incorporated by reference in this Prospectus. 

BUSINESS OF THE COMPANY 

The Company is a mineral exploration company engaged in the acquisition, exploration and development 

of mineral properties. The Company’s material project and area of focus is the Curipamba property in Ecuador (the 

“Curipamba Project”), where it has an earn-in option agreement with Salazar Resources Ltd. (“Salazar”). The 

Company has also formed an exploration alliance (the “Exploration Alliance”) with Salazar and executed an 

exploration alliance agreement with Salazar to explore for additional mineral projects in Ecuador. To date, two 

projects have been established in the Exploration Alliance; the Pijilí project and the Santiago project, with Adventus 

owning an 80% interest in the Exploration Alliance projects and Salazar owning the remaining 20% interest. Further 

information regarding the business of the Company or its operations and its mineral properties can be found in the 

Company’s AIF and the materials incorporated by reference into this Prospectus. See “Documents Incorporated by 

Reference”. 

In respect of the Company’s material project, the following is a breakdown of the Curipamba Project option 

cost (US$000) as of the periods indicated below: 

(US$000) Quarter ended Year ended 

 Mar 31, 2020 Dec 31, 2019 Dec 31, 2018 

Balance, beginning of period 19,261 10,075 2,484 

Concession related costs and land acquisition 1,354 2,148 432 

Drilling and geological interpretation 565 1,647 3,690 

Engineering studies 125 354 150 

Camp, environment and community relations 653 3,878 2,304 

General and administrative 238 1,159 1,015 

Balance, end of period 22,196 19,261 10,075 

http://www.sedar.com/
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RISK FACTORS 

Investing in the Offered Shares involves a high degree of risk. In addition to the other information included 

or incorporated by reference in this Prospectus, you should carefully consider the risks described below before 

purchasing our securities.  If any of the following risks actually occur, our business, financial condition, financial 

performance and prospects could materially suffer. As a result, the trading price of the Company’s securities, 

including the Common Shares, could decline, and you might lose all or part of your investment. The risks set out 

below are not the only risks we face; risks and uncertainties not currently known to us or that we currently deem to 

be immaterial may also materially and adversely affect our business, financial condition, financial performance and 

prospects. Before making an investment decision, you should carefully consider the risks and uncertainties described 

below and in the “Risk Factors” section of our AIF, as well as the other information contained in or incorporated by 

reference in this Prospectus, including our consolidated financial statements and related notes and our AIF. 

The Company is subject to a number of risks due to the nature of its business and the present stage of 

development of business. The following factors should be considered: 

Risks Related to the Offering 

Limited Operating History: Losses 

The Company has a history of losses and has no revenues from operations. None of the Company’s 

properties is currently in production, and there is no certainty that the Company will succeed in placing any of its 

properties into production in the near future, if at all. The Company has no proven history of performance, revenues, 

earnings or success. The Company anticipates continued losses for the foreseeable future until it can successfully 

place one or more of its properties into commercial production on a profitable basis. It could be years before the 

Company receives any revenues from any production of metals, if ever. If the Company is unable to generate 

revenues with respect to its properties, the Company will not be able to earn profits which would adversely affect its 

business and prospects. 

Market Price of the Company’s Shares 

Securities of mineral companies have experienced substantial volatility in the past, often based on factors 

unrelated to the financial performance or prospects of the companies involved. These factors include 

macroeconomic conditions in North America and globally, and market perceptions of the attractiveness of particular 

industries or sectors. The price of the Shares is also likely to be significantly affected by short-term changes in gold 

and copper price, other mineral prices, currency exchange fluctuations, or its financial condition or results of 

exploration activities on its projects. Other factors unrelated to the performance of the Company that may have an 

effect on the price of the Shares include: the extent of analyst coverage available to investors concerning the 

business of the Company may be limited if investment banks with research capabilities do not follow the Company; 

lessening in trading volume and general market interest in the Shares may affect an investor’s ability to trade 

significant numbers of Shares of the Company; the size of the Company’s public float and whether it is included in 

market indices may limit the ability of some institutions to invest in the Shares; and, a substantial decline in the price 

of the Shares of the Company that persists for a significant period of time could cause the Shares to be delisted from 

an exchange, further reducing market liquidity. If an active market for the Shares does not continue, the liquidity of 

an investor’s investment may be limited, and the price of the Shares may decline. If an active market does not exist, 

investors may lose their entire investment in the Company. As a result of any of these factors, the market price of the 

Shares at any given point in time may not accurately reflect the long-term value of the Company. Securities class-

action litigation often has been brought against companies following periods of volatility in the market price of their 

securities. The Company may in the future be the target of similar litigation. Securities litigation could result in 

substantial costs and damages and divert management’s attention and resources. 

Discretion in the Use of Net Proceeds from the Offering 

The Company currently intends to apply the net proceeds received from the Offering as described below 

under the heading “Use of Proceeds”. However, management of the Company will have discretion concerning the 



 

9 

 

use of the net proceeds of the Offering as well as the timing of their expenditures. As a result, an investor will be 

relying on the judgment of management for the application of the net proceeds of the Offering. Management may 

use the net proceeds of the Offering in ways that an investor may not consider desirable. The results and the 

effectiveness of the application of proceeds are uncertain. If the proceeds are not applied effectively, the Company’s 

results may suffer. 

Potential Need for Additional Financing 

The Company has no operating revenues, has significant operational expenses and there is no assurance 

that the Company will be successful in obtaining additional financing through equity, debt or other means, if 

required, or that such additional funding will be available on terms acceptable to the Company.  The ability of the 

Company to arrange additional financing in the future will depend, in part, on the prevailing debt and equity market 

conditions, the price of copper, gold, and other base metals, the business performance of the Company and other 

factors outlined herein and in the AIF.  

If the Company raises additional funds through the sale of equity securities or securities convertible into 

equity securities, shareholders may have their equity interest in the Company diluted. 

USE OF PROCEEDS 

The estimated net proceeds received by the Company from the Offering (assuming no exercise of the Over-

Allotment Option) will be C$33,075,053.86 (determined after deducting the full Underwriting Commission of 

C$1,925,003.14 (assuming no reduced Underwriting Commissions in connection with the President’s List Fee 

Arrangement) but before deducting expenses related to the Offering estimated at C$400,000). If the Over-Allotment 

Option is exercised in full, the estimated net proceeds received by the Company from the Offering will be 

C$38,036,311.94 (determined after deducting the full Underwriting Commission of C$2,213,753.61 (assuming no 

reduced Underwriting Commissions in connection with the President’s List Fee Arrangement) but before deducting 

estimated expenses of the Offering of C$400,000). 

The net proceeds of the Offering are expected to be applied to the business objectives and items, and 

associated costs, as follows: 

 Approximate use of net proceeds 

 US$M(1) C$M 

Complete earn-in option agreement for the Curipamba Project by delivering 

the El Domo Feasibility Study 

  

- Feasibility Study Report 1.9 2.6 

- Drilling and Engineering Studies 6.3 8.3 

Complete and submit draft environment impact assessment (“EIA”) 2.1 2.8 

Curipamba Regional Exploration Drilling and Prospecting                 2.9 3.9 

Corporate including Salaries and G&A in Canada and Ecuador 4.1 5.5 

Annual Patent Fees, Management Fee and Advanced Royalties 1.5 2.0 

Camp and Community Costs, Social Programs, Environmental and COVID 

Related Costs      

1.3 1.7 

Pijilí Exploration Drilling and Prospecting                               2.5 3.3 

Santiago Exploration Drilling and Prospecting                       1.9 2.5 

TOTAL 24.5 32.6 

(1) Based on the exchange rate of C$1.00 to US$0.75 on August 7, 2020. See “Currency Presentation and Exchange Rate Information”. 

The Technical Report outlined in 2019, a proposed recommended work program of US$5.95 million, 

without the completion of a clear milestone. As a result of completing several of these recommended programs, with 

approximately US$2.8 million of work remaining at the end of June 2020, and the requirement of the Company to 

complete a feasibility study on El Domo (as defined below) in order to earn-in a 75% interest in the Curipamba 

Project, the Company initiated the feasibility study in late June 2020, which is being led by DRA Americas Inc. This 
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feasibility study also includes a portion of the activities recommended in the Technical Report not completed to 

date. The current use of proceeds is expected to result in a submittal of the EIA in mid-2021 and completion of the 

feasibility study at El Domo by the end of 2021, which was never contemplated in the Technical Report 

recommended work program. 

In the event that the Over-Allotment Option is exercised in full, the additional estimated net proceeds of 

C$4,961,258.08 (determined after deducting the Underwriting Commission, but by assuming no reduced 

Underwriting Commissions in connection with the President’s List Fee Arrangement), will be spent on strategic 

surface right acquisitions, detailed engineering and results-driven follow-on exploration drilling. The Company 

intends to spend the proceeds of the Offering available to it as stated in this Prospectus for a period of a minimum 18 

months, based on current knowledge and planning by management of the Company. However, there may be 

circumstances where, for sound business reasons, a reallocation of funds may be deemed prudent or necessary.  

See also the “General Development of the Business” section in the AIF for a description of the impact of 

the COVID-19 pandemic on timing considerations for the Company’s business objectives. Although the Company 

intends to use the net proceeds from the Offering as set forth above, the actual allocation of the net proceeds may 

vary from those allocations set out above, depending on the current COVID-19 pandemic as well as future 

developments in relation to the Company’s mineral properties or unforeseen events, including those listed under the 

“Risk Factors” section of this Prospectus and the AIF. Certain of the net proceeds, including general working 

capital, are currently unallocated and as such may be expended at the discretion of management of the Company. 

Pending the use of the net proceeds, the funds will be invested in guaranteed investment certificates and other 

quality short term investments at the discretion of management. 

As at March 31, 2020, the Company had cash of US$5.8 million and working capital of US$5.5 million. 

The Company’s cash balance as of June 30, 2020 was approximately US$4.3 million, and working capital as of June 

30, 2020, being the most recent month end for which such data is available, was approximately US$3.5 million. 

The Company generates no operating revenue from the exploration activities on its property interests and 

has negative cash flow from operating activities. The Company anticipates that it will continue to have negative cash 

flow until such time that commercial production is achieved at a particular project. To the extent that the Company 

has negative operating cash flows in future periods in excess of amounts disclosed above in the Use of Proceeds 

table, it may need to deploy a portion of its existing working capital to fund such negative cash flow. 

Business Objectives and Milestones 

The Company’s focus is in its three copper-gold projects in Ecuador. At Curipamba, the main objectives 

are advancing El Domo to a potential construction decision in 2022 subject to completion of a successful feasibility 

study and full-earn in to 75% ownership and final EIA government approval, and regional exploration to make new 

discoveries (fully funded). At its early-stage Exploration Alliance projects, the main objective is making a new 

discovery. It intends to apply the funds from the Offering towards: 

 Curipamba Copper-Gold Project, which includes the El Domo Deposit 

o completing the feasibility study at the El Domo volcanogenic massive sulphide deposit (“El 

Domo”) to fully earn a 75% ownership interest in the Curipamba Project, which is expected by 

year-end 2021. This includes an extensive geo-technical and hydro-geological drilling program, 

diamond drill infill program (3,000-4,000 metres), metallurgical program and geo-metallurgical 

modelling, and the completion and submission of an Environmental Impact Assessment study to 

the government of Ecuador by mid-2021; and 

o exploring 15 potential new targets in the Curipamba district for discovery through regional 

prospecting including trenching and ground IP, as well as diamond drilling in Curipamba (target 

of 10,000 metres) 

 Pijilí and Santiago Copper-Gold Projects 
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o exploring new targets within the Pijilí and Santiago districts through regional prospecting, 

including trenching, geochemistry and mapping; and 

o exploration through diamond drilling on both projects (drilling target of 10,000 metres combined) 

to be completed by year-end 2021 

 continuing to build independent teams around the three projects for continued development, including 

infrastructure improvements, and continuing to strengthen community relationships through various 

ongoing and new social programs; 

 sustaining ongoing patents and expenditures necessary to maintain the concessions in good standing, as 

well as earn-in and joint-venture related costs with its partner Salazar Resources Ltd.; and  

 for general working capital (general and administrative, and operating expenses, including salaries, in 

Canada and Ecuador). 

The proposed use of proceeds discussed above with respect to the Curipamba Project, and in particular the 

El Domo feasibility study and EIA, has been reviewed and approved by Dustin Small, P.Eng., Director of Projects 

for the Company, a qualified person within the meaning of NI 43-101.  

CONSOLIDATED CAPITALIZATION 

There have been no material changes in the consolidated capitalization of the Company since the Interim 

Financial Statements. The following table shows the consolidated capitalization of the Company as at the date of the 

Company’s Interim Financial Statements and as at such date after giving effect to the Offering. The following table 

should be read in conjunction with the Interim Financial Statements and the management’s discussion and analysis 

of the Company related thereto, each of which are incorporated by reference into this Prospectus: 

Designation of  

         Shares  

Number of 

Common Shares 

       Authorized  

Outstanding on 

March 31, 2020 

Outstanding on 

March 

 31, 2020 after 

giving effect to 

the Offering(1)(2) 

Outstanding on 

August 10, 2020(3) 

Outstanding on 

August 10, 2020 

after giving effect  

   to the Offering(4)  

Common Unlimited 100,594,371 128,153,471 101,194,371 128,753,471 

(1) As of March 31, 2020, there are 6,050,000 stock options and 802,500 restricted share units outstanding pursuant to the Company’s share 

compensation plan (the “Compensation Plan”). Based on the Company having 100,594,371 Common Shares outstanding on March 31, 

2020, an aggregate of 3,206,937 stock options and/or restricted share units are available for issuance under the Compensation Plan, 

subject to the restriction on the total number of restricted share units that may be issued under the Compensation Plan. 

(2) If the Over-Allotment Option granted to the Underwriters is exercised in full, this figure will be increased by an additional 4,133,865 

Common Shares for a total of 132,287,336 Common Shares. 

(3) As at the close of business on August 7, 2020, there are 5,450,000 stock options and 802,500 restricted share units outstanding pursuant 

to the Compensation Plan.  Based on the Company having 101,194,371 Common Shares outstanding as of the date hereof, an aggregate 

of 3,866,937 stock options and/or restricted share units are available for issuance under the Compensation Plan, subject to the restriction 

on the total number of restricted share units that may be issued under the Compensation Plan. 

(4) If the Over-Allotment Option granted to the Underwriters is exercised in full, this figure will be increased by an additional 4,133,865 

Common Shares for a total of 132,887,336 Common Shares. 

PLAN OF DISTRIBUTION 

Under the Underwriting Agreement, the Company has agreed to sell, and the Underwriters have agreed to 

purchase, on the Closing Date, the Offered Shares at the Offering Price, payable in cash (net of commission and 

costs and expenses of the Underwriters) to the Company, against delivery of the Offered Shares, subject to 

compliance with all necessary legal requirements and to the conditions contained in the Underwriting Agreement. 

The obligations of the Underwriters under the Underwriting Agreement may be terminated at their 

discretion upon the occurrence of certain stated events as set out in the Underwriting Agreement. The Underwriters 

are, however, obligated to take up and pay for all of the Offered Shares (other than the Additional Shares) if any of 
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the Offered Shares are purchased under the Underwriting Agreement. Each Underwriter may terminate its 

obligations under the Underwriting Agreement at its discretion on the basis of a “material change out”, “disaster 

out”, “regulatory out”, “breach out” and upon the occurrence of certain other stated events.  

The Offering Price was determined by arm’s length negotiations between the Company and the Co-Lead 

Underwriters, on behalf of the Underwriters. 

Subscriptions for the Offered Shares will be received subject to rejection or allotment in whole or in part 

and the right is reserved to close the subscription books at any time without notice. 

Offered Shares sold by the Underwriters to the public will initially be offered at the Offering Price. After 

the Underwriters have made a reasonable effort to sell all of the Offered Shares at the Offering Price, the 

Underwriters may change the Offering Price and the other selling terms to an amount not greater than the Offering 

Price. Pursuant to the Underwriting Agreement, the Underwriters are obligated to purchase the Offered Shares at the 

prices and upon the terms stated therein and, as a result, bear any risk associated with changing the Offering Price or 

other selling terms. 

It is expected that the Offering will be conducted under the book-based system and the Company will 

arrange for the instant deposit of the Offered Shares to be registered to CDS. Accordingly, except in limited 

circumstances, a subscriber who purchases Offered Shares will receive a customer confirmation from the 

Underwriters or a CDS Participant from or through whom Offered Shares are purchased. No beneficial holder of the 

Offered Shares will receive definitive certificates representing their Offered Shares, except in limited circumstances. 

CDS will record the CDS Participants who hold the Offered Shares on behalf of owners who have purchased or 

transferred the Offered Shares in accordance with the book-based system. 

Certain of the Underwriters and their affiliates have performed investment banking, commercial banking 

and advisory services for the Company from time to time for which they have received customary fees and 

expenses. The Underwriters and their affiliates may, from time to time, engage in transactions with and perform 

services for the Company in the ordinary course of their business. 

The Offering is being made concurrently in each of British Columbia, Alberta, Ontario, New Brunswick 

and Newfoundland and Labrador. The Offered Shares will be offered in Canada through the Underwriters either 

directly or through their agents, as applicable. Offers and sales of Offered Shares outside of Canada will be made in 

accordance with applicable laws in such jurisdictions. 

The Offered Shares offered hereby have not been and will not be registered under the U.S. Securities Act or 

any securities laws of any state of the United States and, subject to registration under the U.S. Securities Act and 

applicable securities laws of any state of the United States or certain exemptions therefrom, may not be offered, 

sold, transferred, delivered or otherwise disposed of, directly or indirectly, within the United States or to, or for the 

account or benefit of, any person in the United States. The Underwriters have agreed that, except as permitted under 

the Underwriting Agreement, it will not offer, sell or deliver, directly or indirectly, the Offered Shares at any time 

within the United States or to, or for the account or benefit of, any person in the United States, except pursuant to an 

exemption from registration under the U.S. Securities Act and applicable state securities laws. 

The Underwriting Agreement permits the Underwriters, acting through one or more of their registered 

United States broker dealer affiliates, (i) to offer and resell Offered Shares in the United States to persons that are 

“qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act), provided such offers and 

sales are made in accordance with Rule 144A under the U.S. Securities Act, and (ii) to offer Offered Shares for sale 

by the Company in the United States to persons that are “accredited investors” (as defined in Rule 501(a) of 

Regulation D under the U.S. Securities Act), provided that such offers and sales are made in accordance with Rule 

506(b) of Regulation D under the U.S. Securities Act, and in each case in compliance with similar exemptions under 

applicable securities laws of any state of the United States. Moreover, the Underwriting Agreement provides that the 

Underwriters will offer and sell the Offered Shares outside the United States only in accordance with Rule 903 of 

Regulation S under the U.S. Securities Act. The Common Shares that are sold in the United States will be restricted 

securities within the meaning of Rule 144(a)(3) under the U.S. Securities Act and may only be offered, sold or 
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otherwise transferred pursuant to certain exemptions or exclusions from the registration requirements of the U.S. 

Securities Act and applicable state securities laws. 

This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the Offered 

Shares in the United States. In addition, until 40 days after the commencement of the Offering, an offer or sale of the 

Offered Shares within the United States by any dealer (whether or not participating in the Offering) may violate the 

registration requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with 

an exemption from registration under the U.S. Securities Act and similar exemptions under applicable state 

securities laws.  

The outstanding Common Shares are listed and posted for trading on the TSXV under the symbol “ADZN” 

and on the OTCQX under the symbol “ADVZF”. The TSXV has conditionally approved the listing of the Offered 

Shares being distributed under the Offering (including the Additional Shares pursuant to the Over-Allotment 

Option), subject to the Company fulfilling all the listing requirements of the TSXV on or before November 5, 2020. 

The Company has granted to the Underwriters the Over-Allotment Option, exercisable in whole or in part, 

at the sole discretion of the Underwriters, for a period of 30 days after and including the Closing Date, to purchase 

up to an additional 4,133,865 Offered Shares at the Offering Price, to cover over allotments, if any, and for market 

stabilization purposes. 

This short form prospectus will also qualify the grant of the Over-Allotment Option and the distribution of 

the Additional Shares. 

Pursuant to the Underwriting Agreement, the Company has agreed to pay to the Underwriters the 

Underwriting Commission representing 5.5% of the aggregate gross proceeds of the Offering, including proceeds 

realized from the sale of any Additional Shares pursuant to the exercise of the Over-Allotment Option. 

Pursuant to existing agreements with certain shareholders, such shareholders hold participation rights that 

will permit them, at their election, to participate in the Offering in order to maintain each of their respective current 

ownership thresholds in the Company. As of the date of this Prospectus, Wheaton Precious Metals Corp. has 

indicated its intention to participate in the Offering. Pursuant to the Underwriting Agreement, the Underwriting 

Commission will be reduced to 2.75% of the aggregate gross proceeds raised from certain purchasers, if any, whose 

names appear on the President’s List and reduced to 1.0% of the aggregate gross proceeds raised from Wheaton 

Precious Metals Corp. or its subsidiaries. The President’s List Fee Arrangement will apply to a maximum of $5 

million of investments and all orders in excess of that amount will have the full Underwriting Commission payable 

to the Underwriters.  

The Company has agreed in the Underwriting Agreement that the Company shall not, directly or indirectly, 

issue, sell, offer, grant an option or right in respect of, or otherwise dispose of, or agree to or announce any intention 

to, issue, sell, offer, grant an option or right in respect of, or otherwise dispose of, any additional Shares or any 

securities convertible or exchangeable into Shares, for a period of 90 days from the Closing Date, without the prior 

written consent of the Co-Lead Underwriters on behalf of the Underwriters, such consent not to be unreasonably 

withheld, other than pursuant to (i) the Underwriting Agreement; (ii) the grant or exercise of options in the normal 

course pursuant to the Company’s employee stock option plan or the issuance of securities pursuant to the exercise 

or conversion, as the case may be, of options or securities of the Company outstanding prior to July 28, 2020; (iii) an 

issuance of options or securities in connection with a bona fide acquisition by the Company (other than a direct or 

indirect acquisition, whether by way of one or more transactions, of an entity all or substantially all of the assets of 

which are cash, marketable securities or financial in nature or an acquisition that is structured primarily to defeat the 

intent of this provision); (iv) a private placement of Common Shares or securities convertible into Common Shares 

to Queen’s Road Capital Investment Ltd.; or (v) a private placement of Common Shares to Resource Capital Fund 

VI L.P., Altius Minerals Corporation, Greenstone Resources II L.P. and Consorcio Nobis should they exercise their 

existing rights to participate in the Offering on a pro rata basis. 

The Company also agreed to cause the directors and officers of the Company to execute and deliver lock-

up agreements, in favour of the Underwriters, in a form satisfactory to the Company and the Co-Lead Underwriters, 

acting reasonably, pursuant to which such directors and officers agree not to (other than in certain circumstances) 



 

14 

 

directly or indirectly, offer, sell, lend, swap or enter into any other agreement to transfer the economic consequences 

of, or otherwise dispose of or deal with (or publicly announce any intention to do any of the foregoing), through the 

facilities of any stock exchange, by private placement or otherwise, any Shares or other securities of the Company 

held by them, for a period of 90 days from the Closing Date, unless they first obtain the prior written consent of 

Raymond James Ltd. (on its own behalf and on behalf of the other Underwriters), which consent shall not be 

unreasonably withheld or delayed. 

The Company has agreed in the Underwriting Agreement to indemnify the Underwriters against certain 

liabilities, including liabilities under Canadian securities laws, and, where such indemnification is unavailable, to 

contribute to payments that the Underwriters may be required to make in respect of such liabilities. 

In order to facilitate the Offering, the Underwriters may engage in transactions that stabilize, maintain or 

otherwise affect the market price of the Shares in accordance with applicable securities laws. Specifically, the 

Underwriters may sell more Common Shares than they are obligated to purchase under the Underwriting 

Agreement, creating a short position. A short sale is covered if the short position is no greater than the number of 

Common Shares available for purchase by the Underwriters under the Over-Allotment Option. The Underwriters 

can close out a covered short sale by exercising the Over-Allotment Option or purchasing Common Shares in the 

open market. In determining the source of the Common Shares to close out a covered short sale, the Underwriters 

will consider, among other things, the open market price of the Common Shares compared to the price available 

under the Over-Allotment Option. The Underwriters may also sell the Common Shares in excess of the Over-

Allotment Option, creating a naked short position. The Underwriters must close out any naked short position by 

purchasing Common Shares in the open market. Any naked short position would form part of the Underwriters’ 

over-allocation position. A naked short position is more likely to be created if the Underwriters are concerned that 

there may be downward pressure on the price of the Common Shares in the open market after pricing that could 

adversely affect investors who purchase in the Offering. As an additional means of facilitating the Offering, the 

Underwriters may bid for, and purchase, the Common Shares in the open market to stabilize the price of the 

Common Shares. These activities may raise or maintain the market price of the Shares above independent market 

levels or prevent or retard a decline in the market price of the Common Shares. The Underwriters are not required to 

engage in these activities and may end any of these activities at any time. 

Pursuant to the policies of certain Canadian securities regulators, the Underwriters may not, throughout the 

period of distribution under this Prospectus, bid for or purchase the Common Shares. The foregoing restriction is 

subject to certain exceptions, including: (a) a bid or purchase permitted under the bylaws and rules of applicable 

regulatory authorities and stock exchanges, including the Universal Market Integrity Rules for Canadian 

Marketplaces administered by the Investment Industry Regulatory Organization of Canada, relating to market 

stabilization and passive market making activities; (b) a bid or purchase made for and on behalf of a customer where 

the order was not solicited during the period of distribution; (c) a bid or purchase to cover a short position entered 

into prior to the distribution; and (d) transactions in compliance with U.S. federal securities laws. Any such trades 

are permitted only on the condition that the bid or purchase is not engaged in for the purpose of creating actual or 

apparent active trading in or raising the price of the Common Shares. 

DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

Common Shares 

The Company is authorized to issue an unlimited number of Common Shares. As of the close of business 

on August 7, 2020, there were 101,194,371 Common Shares issued and outstanding.   

All of the issued and outstanding Common Shares have been fully paid for and none are subject to any 

future call or assessment. Holders of Common Shares are entitled to receive notice of, and to attend and vote at, all 

meetings of the shareholders of the Company and to receive all notices and other documents required to be sent to 

shareholders in accordance with the Company’s articles, corporate law and the rules of any applicable stock 

exchange. On a poll, every shareholder has one vote for each Common Share. The holders of Common Shares are 

entitled to dividends if, as and when declared by the board of directors of the Company and, upon the liquidation, 

dissolution or winding-up of its affairs or other distribution of its assets for the purpose of winding-up its affairs, to 

receive, on a pro rata basis, all of the remaining assets of the Company. The Common Shares do not carry any pre-
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emptive, subscription, redemption or conversion rights, nor do they contain any sinking fund or purchase fund 

provisions. 

The Company has not declared any dividends or distributions on the Common Shares since our 

incorporation. Any future determination to pay dividends or make distributions will be at the discretion of the board 

of directors and will depend on our capital requirements, financial performance and such other factors as the board 

of directors considers relevant. 

PRIOR SALES 

Common Shares 

The following table summarizes details of the Common Shares issued by the Company during the 12-

month period prior to the date of this Prospectus.  

Date of Issuance Number of Common Shares Reason for Issuance Issue Price ($) 

August 7, 2019 11,500,000 Private placement 1.00 

August 9, 2019 2,761,300 Private placement 1.00 

October 22, 2019 22,265 Warrant exercise 0.88 

November 29, 2019 39,270 Warrant exercise 0.88 

December 2, 2019 10,472 Warrant exercise 0.88 

December 4, 2019 32,725 Warrant exercise 0.88 

December 13, 2019 15,708 Warrant exercise 0.88 

July 7, 2020 50,000 Option exercise 0.25 

July 9, 2020 550,000 Option exercise 0.25 

TOTAL: 14,981,740   

Warrants 

 No warrants were issued by the Company during the 12-month period prior to the date of this Prospectus.  

Stock Options 

The following table summarizes details of the stock options issued by the Company during the 12-month 

period prior to the date of this Prospectus. 

Date of Issuance Number of Stock Options  Issue Price ($) 

February 4, 2020 500,000  0.86 

November 1, 2019 100,000  0.97 

October 23, 2019 1,150,000  0.97 

July 12, 2019 900,000  1.06 

TOTAL: 2,650,000   
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Restricted Share Units 

The following table summarizes details of the restricted share units issued by the Company during the 12-

month period prior to the date of this Prospectus. 

Date of Issuance Number of Restricted Share Units  Issue Price ($) 

February 4, 2020 147,500  0.86 

October 23, 2019 200,000  0.97 

July 12, 2019 455,000  1.06 

TOTAL: 802,500   

PRICE RANGE AND TRADING VOLUME 

Common Shares 

The outstanding Common Shares are traded on the TSXV under the trading symbol “ADZN”. The table 

below sets forth, for the periods indicated over the 12 months prior to the date of this short form prospectus, intraday 

high and low prices and monthly trading volumes of the Common Shares traded or quoted on the TSXV (as reported 

by TMX Datalinx): 

Month High ($) Low ($) Trading Volume 

August 1 - 7, 2020 $1.420 $1.230 1,403,120 

July 2020 $1.600 $1.230 3,280,850 

June 2020 $1.400 $0.830 3,876,527 

May 2020 $0.900 $0.800 1,326,104 

April 2020 $0.780 $0.550 185,890 

March 2020 $0.840 $0.520 216,544 

February 2020 $0.930 $0.730 304,160 

January 2020 $0.970 $0.860 861.150 

December 2019 $0.950 $0.830 253,594 

November 2019 $1.010 $0.860 131,715 

October 2019 $1.080 $0.920 281,808 

September 2019 $1.100 $0.980 212,444 

August 2019 $1.100 $0.960 171,403 

At the close of business on August 7, 2020, being the last trading day prior to the date of this Prospectus, 

the price of the Common Shares as quoted by the TSXV was $1.33.  

DIVIDEND POLICY 

We have not declared any dividends or distributions on the Common Shares since our incorporation. Any 

future determination to pay dividends or make distributions will be at the discretion of the board of directors and 

will depend on our capital requirements, financial performance and such other factors as the board of directors 

considers relevant. 
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CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of DLA Piper (Canada) LLP, counsel to the Company, and Blake, Cassels & Graydon LLP, 

counsel to the Underwriters, the following is, as of the date hereof, a general summary of the principal Canadian 

federal income tax considerations under the Tax Act and the Regulations generally applicable to a holder who 

acquires the Offered Shares as beneficial owner pursuant to the Offering and who, at all relevant times, for the 

purposes of the Tax Act, deals at arm’s length with the Company and the Underwriters, is not affiliated with the 

Company or the Underwriters, and will acquire and hold such Offered Shares as capital property (each, a “Holder”), 

all within the meaning of the Tax Act. Offered Shares will generally be considered to be capital property to a Holder 

unless the Holder holds or uses the Offered Shares or is deemed to hold or use the Offered Shares in the course of 

carrying on a business of trading or dealing in securities or has acquired them or deemed to have acquired them in a 

transaction or transactions considered to be an adventure in the nature of trade. 

This summary does not apply to a Holder (a) that is a “financial institution” for purposes of the “mark-to-

market property” rules in the Tax Act; (b) an interest in which is or would constitute a “tax shelter investment” (as 

defined in the Tax Act); (c) that is a “specified financial institution” (as defined in the Tax Act); (d) that reports its 

“Canadian tax results” for purposes of the Tax Act, in a currency other than Canadian currency; (e) that is exempt 

from tax under the Tax Act; (f) that has entered into, or will enter into, a “synthetic disposition arrangement” or a 

“derivative forward agreement” (as those terms are defined in the Tax Act) with respect to the Offered Shares; or (g) 

that is a corporation resident in Canada that is, or becomes, controlled by a non-resident corporation (or pursuant to 

the Proposed Amendments, a non-resident person or a group of persons comprised of any combination of non-

resident corporations, non-resident individuals or non-resident trusts that do not deal with each other at arm’s 

length), for the purposes of the “foreign affiliate dumping” rules in Section 212.3 of the Tax Act. Any such Holders 

should consult their own tax advisors to determine the particular Canadian federal income tax consequences to them 

of acquiring Offered Shares pursuant to the Offering. 

This summary is based upon the current provisions of the Tax Act and the Regulations in force as of the 

date hereof, specific proposals to amend the Tax Act and the Regulations (the “Tax Proposals”) which have been 

announced by or on behalf the Minister of Finance (Canada) prior to the date hereof, the current provisions of the 

Canada-United States Tax Convention (1980) (the “Canada-U.S. Tax Convention”), and counsel’s understanding 

of the current published administrative policies and assessing practices of the Canada Revenue Agency (the 

“CRA”). This summary assumes that the Tax Proposals will be enacted in the form proposed and does not take into 

account or anticipate any other changes in law, whether by way of judicial, legislative or governmental decision or 

action, nor does it take into account provincial, territorial or foreign income tax legislation or considerations, which 

may differ from the Canadian federal income tax considerations discussed herein. No assurances can be given that 

the Tax Proposals will be enacted as proposed or at all, or that legislative, judicial or administrative changes will not 

modify or change the statements expressed herein. 

This summary is not exhaustive of all possible Canadian federal income tax considerations applicable 

to an investment in Offered Shares. This summary is of a general nature only and is not intended to be, nor 

should it be construed to be, legal or income tax advice to any particular Holder. Holders should consult their 

own income tax advisors with respect to the tax consequences applicable to them based on their own 

particular circumstances. 

Residents of Canada 

This portion of the summary is generally applicable to a Holder who, for the purposes of the Tax Act, is 

resident or deemed to be resident in Canada at all relevant times (a “Resident Holder”). Certain Resident Holders 

whose Offered Shares might not otherwise qualify as capital property may be entitled to make an irrevocable 

election pursuant to subsection 39(4) of the Tax Act to have the Offered Shares, and every other “Canadian security” 

(as defined by the Tax Act) owned by such Resident Holder in the taxation year of the election and in all subsequent 

taxation years, deemed to be capital property. Resident Holders should consult their own tax advisors for advice as 

to whether an election under subsection 39(4) of the Tax Act is available or advisable in their particular 

circumstances. 
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Taxation of Dividends 

Dividends received or deemed to be received on the Offered Shares will be included in computing a 

Resident Holder’s income. In the case of a Resident Holder who is an individual (including certain trusts), dividends 

(including deemed dividends) received on the Offered Shares will be included in the Resident Holder’s income and 

be subject to the gross-up and dividend tax credit rules applicable to taxable dividends received by an individual 

from taxable Canadian corporations, including the enhanced gross-up and dividend tax credit for “eligible 

dividends” properly designated by the Company. There may be limitations on the Company’s ability to designate 

dividends as “eligible dividends”. 

In the case of a Resident Holder that is a corporation, such dividends (including deemed dividends) 

received on the Offered Shares will be included in the Resident Holder’s income and will normally be deductible in 

computing such Resident Holder’s taxable income. In certain circumstances, subsection 55(2) of the Tax Act will 

treat a taxable dividend received by a Resident Holder that is in a corporation as proceeds of disposition or a capital 

gain. Resident Holders that are corporations should consult their own tax advisors having regard to their own 

circumstances. 

A Resident Holder that is a “private corporation” or “subject corporation” (as such terms are defined in the 

Tax Act) may be liable to pay a refundable tax under Part IV of the Tax Act on dividends received or deemed to be 

received on the Offered Shares to the extent that such dividends are deductible in computing the Resident Holder’s 

taxable income for the year. 

Dividends received by a Resident Holder who is an individual (including certain trusts) may result in such 

Resident Holder being liable for minimum tax under the Tax Act. Resident Holders who are individuals should 

consult their own tax advisors in this regard. 

Disposition of Offered Shares 

A Resident Holder who disposes of, or is deemed to have disposed of, an Offered Share (other than to the 

Company, unless purchased by the Company in the open market in the manner in which shares are normally 

purchased by any member of the public in the open market) will realize a capital gain (or incur a capital loss) equal 

to the amount by which the proceeds of disposition in respect of the Offered Share exceed (or are exceeded by) the 

aggregate of the adjusted cost base to the Resident Holder of such Offered Share immediately before the disposition 

or deemed disposition and any reasonable expenses incurred for the purpose of making the disposition. The adjusted 

cost base to a Resident Holder of an Offered Share will be determined by averaging the cost of that Offered Share 

with the adjusted cost base (determined immediately before the acquisition of the Offered Share) of all other 

Common Shares held as capital property at that time by the Resident Holder. The tax treatment of capital gains and 

capital losses is discussed in greater detail below under the subheading “Residents of Canada - Taxation of Capital 

Gains and Capital Losses”. 

Taxation of Capital Gains and Capital Losses 

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder must be 

included in the Resident Holder’s income for the taxation year in which the disposition occurs. Subject to and in 

accordance with the provisions of the Tax Act, one-half of any capital loss incurred by a Resident Holder (an 

“allowable capital loss”) must be deducted from taxable capital gains realized by the Resident Holder in the 

taxation year in which the disposition occurs. Allowable capital losses in excess of taxable capital gains for the 

taxation year of disposition generally may be carried back and deducted in the three preceding taxation years or 

carried forward and deducted in any subsequent year against net taxable capital gains realized in such years, in the 

circumstances and to the extent provided in the Tax Act. 

A capital loss realized on the disposition of an Offered Share by a Resident Holder that is a corporation 

may in certain circumstances be reduced by the amount of dividends which have been previously received or 

deemed to have been received by the Resident Holder on the Offered Share. Similar rules may apply where a 

corporation is, directly or indirectly through a trust or partnership, a member of a partnership or a beneficiary of a 
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trust that owns Offered Shares. Resident Holders to whom these rules may be relevant are urged to consult their own 

tax advisors. 

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” 

(as defined in the Tax Act) may be liable to pay an additional refundable tax on its “aggregate investment income” 

(as defined in the Tax Act) for the year, which is defined to include an amount in respect of taxable capital gains. 

Capital gains realized by a Resident Holder who is an individual (including certain trusts) may result in 

such Resident Holder being liable for minimum tax under the Tax Act. Resident Holders who are individuals should 

consult their own tax advisors in this regard. 

Non-Residents of Canada 

The following portion of this summary is generally applicable to a Holder who, for purposes of the Tax Act 

and at all relevant times, is neither resident nor deemed to be resident in Canada and does not use or hold, and will 

not be deemed to use or hold, Offered Shares in a business carried on in Canada (each, a “Non-Resident Holder”). 

The term “U.S. Holder,” for the purposes of this summary, means a Non-Resident Holder who, for purposes of the 

Canada-U.S. Tax Convention, is at all relevant times a resident of the United States and is a “qualifying person” 

within the meaning of the Canada-U.S. Tax Convention. In some circumstances, persons deriving amounts through 

fiscally transparent entities (including limited liability companies) may be entitled to benefits under the Canada-U.S. 

Tax Convention. U.S. Holders are urged to consult their own tax advisors to determine their entitlement to benefits 

under the Canada-U.S. Tax Convention based on their particular circumstances. 

Special considerations, which are not discussed in this summary, may apply to a Non-Resident Holder that 

is an insurer that carries on an insurance business in Canada and elsewhere or an authorized foreign bank (as defined 

in the Tax Act). Such Non-Resident Holders should consult their own advisors. 

Taxation of Dividends 

Subject to an applicable tax treaty or convention, dividends paid or credited, or deemed to be paid or 

credited, to a Non-Resident Holder on the Offered Shares will be subject to Canadian withholding tax under the Tax 

Act at the rate of 25% of the gross amount of the dividend. Such rate is generally reduced under the Canada-U.S. 

Tax Convention to 15% of the gross amount of the dividend if the beneficial owner of such dividend is a U.S. 

Holder. The rate of withholding tax is further reduced to 5% if the beneficial owner of such dividend is a U.S. 

Holder that is a company that owns, directly or indirectly, at least 10% of the voting stock of the Company. 

Disposition of Offered Shares 

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized 

by such Non-Resident Holder on a disposition of Offered Shares, unless the Offered Shares constitute “taxable 

Canadian property” (as defined in the Tax Act) of the Non-Resident Holder at the time of the disposition and are not 

“treaty-protected property” (as defined in the Tax Act) of the Non-Resident Holder at the time of the disposition. 

Provided the Offered Shares are listed on a “designated stock exchange” (as defined in the Tax Act) (which 

currently includes the TSXV) at the time of disposition, the Offered Shares will not constitute taxable Canadian 

property of a Non-Resident Holder at that time, unless at any time during the 60-month period immediately 

preceding the disposition the following two conditions are met concurrently: (a) the Non-Resident Holder, persons 

with whom the Non-Resident Holder does not deal at arm’s length, partnerships whose members include, either 

directly or indirectly through one or more partnerships, the Non-Resident Holder or persons who do not deal at 

arm’s length with the Non-Resident Holder, or any combination of them, owned 25% or more of the issued shares of 

any class or series of shares of the capital stock of the Company, and (b) more than 50% of the fair market value of 

the Offered Shares was derived directly or indirectly, from one or any combination of real or immovable property 

situated in Canada, “Canadian resource properties”, “timber resource properties” (each as defined in the Tax Act), 

and options in respect of or interests in, or for civil law rights in, any such property (whether or not such property 

exists). 
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Notwithstanding the foregoing, an Offered Share may otherwise be deemed to be taxable Canadian 

property to a Non-Resident Holder for purposes of the Tax Act in particular circumstances. 

The Offered Shares of a U.S. Holder will generally constitute “treaty-protected property” for purposes of 

the Tax Act unless the value of the Offered Shares is derived principally from real property situated in Canada. For 

this purpose, “real property” has the meaning that term has under the laws of Canada and includes any option or 

similar right in respect thereof and usufruct of real property, rights to explore for or to exploit mineral deposits, 

sources and other natural resources and rights to amounts computed by reference to the amount or value of 

production from such resources. 

If Offered Shares are taxable Canadian property (or deemed to be taxable Canadian property) of a Non-

Resident Holder and are not treaty-protected property of the Non-Resident Holder at the time of their disposition, 

the consequences above under “Residents of Canada — Disposition of Offered Shares” and “Residents of Canada — 

Taxation of Capital Gains and Capital Losses” will generally apply. 

Non-Resident Holders whose Offered Shares are taxable Canadian property should consult their 

own advisors. 

TRANSFER AGENT AND REGISTRAR 

The transfer agent and registrar for the Common Shares is TSX Trust Company at its principal office in the 

City of Toronto, Ontario. 

INTEREST OF EXPERTS 

The matters referred to under “Eligibility for Investment” and “Certain Canadian Federal Income Tax 

Considerations” and certain Canadian legal matters relating to this Offering will be passed upon by DLA Piper 

(Canada) LLP on behalf of the Company and Blake, Cassels & Graydon LLP on behalf of the Underwriters. As of 

the date hereof, the designated professionals (within the meaning of Form 51-102F2 - Annual Information Form) as 

a group, partners and associates of DLA Piper (Canada) LLP and Blake, Cassels & Graydon LLP each as a group, 

own, directly or indirectly, in the aggregate, less than 1% or no securities of the Company. 

The technical and scientific information relating to the Curipamba Project and the Company’s other 

properties included or incorporated by reference in this Prospectus has been included or incorporated by reference in 

reliance on the report, valuation, statement or opinion of the persons described below. The following persons, firms 

and companies are named as having prepared or certified a report, valuation, statement or opinion in this Prospectus, 

either directly or in a document incorporated by reference. 

Name Description 

Dorota El-Rassi, M.Sc., P.Eng., Hugo M. 
Miranda, ChMC(RM), Torben Jensen, 

P.Eng., Avakash Patel, P.Eng. and Ken 

Embree, P.Eng. 
 

Authors of technical report on the Curipamba Project titled “Technical Report on the Preliminary 
Economic Assessment for the Curipamba Project – El Domo Deposit, Central Ecuador” dated 

June 14, 2019 (the “Technical Report”). 

Dustin Small, P.Eng. 

 

Director of Projects at the Company. The non-independent qualified person for all the 

information included under “Use of Proceeds”. 
  

Jason Dunning, B.Sc., M.Sc., P.Geo., FGAC, 

FSEG 
 

Vice-President, Exploration at the Company. The non-independent qualified person for all 

scientific and technical information included or incorporated by reference herein that is not 
attributed to one of the above-named persons. 

  

None of the experts named in the foregoing section held, at the time they prepared or certified such 

statement, report, opinion or valuation, received after such time or will receive any registered or beneficial interest, 

direct or indirect, in any securities or other property of the Company or one of the Company’s associates.  

None of the aforementioned persons, and the directors, officers, employees and partners, as applicable, of 

each of the aforementioned persons received or will receive a direct or indirect interest in any property of the 

Company or any associate or affiliate of the Company. 
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None of the aforementioned persons, nor any director, officer, employee, consultant or partner, as 

applicable, of the aforementioned persons is currently expected to be elected, appointed or employed as a director, 

officer or employee of the Company or of any associate or affiliate of the Company. 

Deloitte LLP, the external auditor of the Company, provided an independent auditors’ report on the 

consolidated financial statements of the Company for the years ended December 31, 2019 and 2018. Deloitte LLP is 

independent with respect to the Company within the meaning of the Rules of Professional Conduct of the Chartered 

Professional Accountants of Ontario. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces and territories of Canada provides purchasers with the right 

to withdraw from an agreement to purchase securities. This right may be exercised within two business days after 

receipt or deemed receipt of a prospectus and any amendment thereto. In several of the provinces and territories of 

Canada, the securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, 

damages if the prospectus and any amendment thereto contains a misrepresentation or is not delivered to the 

purchaser, provided that the remedies for rescission or damages are exercised by the purchaser within the time limit 

prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer to any 

applicable provisions of the securities legislation of the purchaser’s province or territory for the particulars of these 

rights or consult with a legal advisor. 
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CERTIFICATE OF ADVENTUS MINING CORPORATION 

August 10, 2020 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain 

disclosure of all material facts relating to the securities offered by this short form prospectus as required by the securities 

legislation of each of British Columbia, Alberta, Ontario, New Brunswick and Newfoundland and Labrador. 

 

(Signed) Christian Kargl-Simard (Signed) Frances Kwong 

CHRISTIAN KARGL-SIMARD 

President and Chief Executive Officer 

FRANCES KWONG 

Chief Financial Officer 

 

ON BEHALF OF THE BOARD OF DIRECTORS 

(Signed) Paul Sweeney (Signed) Mark Wellings 

PAUL SWEENEY 

Director 

MARK WELLINGS 

Director 
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CERTIFICATE OF THE UNDERWRITERS 

August 10, 2020 

 To the best of our knowledge, information and belief, this short form prospectus, together with the documents 

incorporated by reference, constitutes full, true and plain disclosure of all material facts relating to the securities offered by 

this short form prospectus as required by the securities legislation of each of British Columbia, Alberta, Ontario, New 

Brunswick and Newfoundland and Labrador. 

RAYMOND JAMES LTD. HAYWOOD SECURITIES INC. NATIONAL BANK FINANCIAL INC. 

By: (Signed) John Willett 

Managing Director, Investment 

By: (Signed) Kevin Campbell 

Managing Director, Investment 

By: (Signed) Jason Ellefson 

Managing Director & Head, 

Banking Banking Global Mining & Metals 

 

CORMARK SECURITIES INC. 

By: (Signed) Kevin Carter 

Managing Director, Investment 

Banking 

BMO NESBITT BURNS INC.  

By: (Signed) Gregory Jones 

Director, Investment & Corporate 

Banking, Global Metals and Mining 

 

EIGHT CAPITAL  LAURENTIAN BANK SECURITIES INC.  

By: (Signed) John Sutherland 

Principal, Managing Director, 

By: (Signed) Joseph Gallucci 

Managing Director, Head of Mining, 

Investment Banking Investment Banking 

 


