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Where You Can Find Additional Information.





The following questions and answers are intended to address briefly some commonly asked questions regarding 
the Transactions. These questions and answers may not address all questions that may be important to you. To 
better understand these matters, and for a description of the legal terms governing the Transactions, you should 
carefully read this entire joint proxy statement/prospectus, including the attached annexes, as well as the documents 
that have been incorporated by reference into this joint proxy statement/prospectus. See the section entitled “Where 
You Can Find Additional Information” of this joint proxy statement/prospectus. 
 







“The Transactions—NioCorp’s Reasons for the Transactions and 
Recommendation of the NioCorp Board



Yorkville Financings

Material U.S. Federal Income Tax 
Considerations—Material U.S. Federal Income Tax Considerations With Respect to the Redemption and the 
Transactions Material Canadian Federal Income Tax Considerations—Material Canadian Federal 
Income Tax Considerations for Existing Holders of GX Securities.

Risk Factors



Risk Factors—Risks 
Related to GX and the Transactions—If NioCorp fails to consummate the Yorkville Financings, it is possible 
that the Transactions may not be completed.

Yorkville Financings—Yorkville Convertible 
Debt Financing

Yorkville Financings—Yorkville Convertible Debt Financing

Yorkville Financings—Yorkville Convertible Debt 
Financing



(1) No Dilution – Without Earnout:

(2) No Dilution – With Earnout:

(3) Fully Diluted – Without Earnout:

(4) Fully Diluted – With Earnout:



The Business Combination Agreement — Conditions to the 
Transactions

Risk Factors 
— Risks Relating to GX and the Transactions — GX may not be able to complete an initial business 
combination within the prescribed time frame, in which case it would cease all operations except for the 
purpose of winding up and it would redeem the GX Class A Shares and liquidate, in which case the GX Public 
Stockholders may only receive $10.00 per share plus accrued interest in trust, or less than such amount in 
certain circumstances, and the GX Public Warrants will expire worthless — GX stockholders may be 



held liable for claims by third parties against GX to the extent of distributions received by them upon 
redemption of their shares.



GX Proposal No. 3 Through No. 9 — The Charter Proposal



If you are a registered shareholder

 

 

 
10 a

 
10 a

 



If you are a beneficial shareholder



NioCorp Proposal No. 1 — To approve the issuance of NioCorp Common Shares to GX Stockholders in 
connection with the Transactions and the possible creation of Sponsor as a control person (the “Share Issuance 
Proposal”).

NioCorp Proposal No. 2 — To approve the issuance of all of the NioCorp Common Shares that may be issuable 
upon a sale at the Purchase Price, and all of the Commitment Shares to be issued, in each case, in connection 
with the transactions contemplated by the Yorkville Equity Facility Financing Agreement (the “Yorkville Equity 
Facility Financing Proposal”).

NioCorp Proposal No. 3 — To approve the issuance of all of the NioCorp Convertible Debentures that may be 
issuable, all of the NioCorp Financing Warrants that may be issuable, and all of the NioCorp Common Shares 
that may be issuable upon conversion of the principal amount of, and any and all accrued interest on, the 
NioCorp Convertible Debentures at the Conversion Price and upon exercise of the NioCorp Financing 
Warrants, in each case, in connection with the transactions contemplated by the Yorkville Convertible Debt 
Financing Agreement (the “Yorkville Convertible Debt Financing Proposal”). 



NioCorp Proposal No. 4 — To approve, with or without amendment, an amendment to the NioCorp Articles in 
connection with the Transactions (the “Quorum Amendment Proposal”), the form of which amendment is 
attached as Annex B to this joint proxy statement/prospectus.

NioCorp Proposal No. 5— To approve, a proposal to adjourn the NioCorp Shareholder Meeting to a later date 
or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the 
time of the NioCorp Shareholder Meeting, there are not sufficient votes to approve one or more proposals 
presented to stockholders for vote (the “Adjournment Proposal”).



The Transactions — GX’s Reasons for the Transactions and 
Recommendation of the GX Board — Opinion of NioCorp’s Financial Advisor



What 
happens to the funds held in the Trust Account upon consummation of the Business Combination?



Risk Factors — GX may not be able to complete an initial business combination with certain potential target 
companies if a proposed transaction with the target company may be subject to review or approval by 
regulatory authorities pursuant to certain U.S. or foreign laws or regulations.



Ancillary Agreements — NioCorp Support Agreement.



Who can help answer my questions?

Who can help answer my questions?

Material U.S. Federal Income Tax Considerations—Material U.S. Federal 
Income Tax Considerations With Respect to the Redemption and the Transactions—Treatment of U.S. Holders 
With Respect to the Redemption and the Transactions—Treatment of U.S. Holders Exercising Redemption 
Rights With Respect to GX Class A Shares Material U.S. Federal Income Tax Considerations With 
Respect to the Redemption and the Transactions—Treatment of Non-U.S. Holders with Respect to the 
Redemption and the Transactions—Treatment of Non-U.S. Holders Exercising Redemption Rights With Respect 



to GX Class A Shares

Risk Factors
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pro rata



What will GX 
stockholders receive if the Transactions are completed?



Where You Can Find Additional Information



This summary highlights information contained elsewhere in this joint proxy statement/prospectus. NioCorp 
and GX urge you to read carefully the remainder of this joint proxy statement/prospectus, including the attached 
annexes, the documents incorporated by reference into this joint proxy statement/prospectus and the other 
documents to which NioCorp and GX have referred you because this section does not provide all of the information 
that might be important to you with respect to the Transactions and the related matters being considered and voted 
on by the GX Stockholders at the GX Stockholder Meeting and by the NioCorp Shareholders at the NioCorp 
Shareholder Meeting. See also the section entitled “Where You Can Find Additional Information” on page 305. 
NioCorp and GX have included page references to direct you to a more complete description of the topics presented 
in this summary. 

NioCorp Developments Ltd. 

7000 South Yosemite Street 
Suite 115 
Centennial, Colorado 80112 
(720) 639-4647 

Information About NioCorp

Big Red Merger Sub Ltd 

7000 South Yosemite Street 
Suite 115 
Centennial, Colorado 80112 
(720) 639-4647 

GX Acquisition Corp. II 

1325 Avenue of the Americas 
28th Floor 
New York, NY 10019 
(212) 616-3700 



Information About GX

The Business Combination Agreement

Consideration (page 155) 



Conditions to the Transactions (page 201) 

The Transactions—NioCorp’s 
Reasons for the Transactions and Recommendation of the NioCorp Board

Representations, Warranties and Covenants (page 199) 

Closing and Effective Time of the Transactions (page 195) 

Termination; Termination Fee (page 201) 



GX’s Reasons for the Transactions and Recommendation of the GX Board (page 173) 

Important Product.

Feasibility Study.

Rare Earth Elements.

Growth Prospects.

Experienced and Proven Management Team

ESG Mission.

Supply Chain Security.



Competitive Advantage

The 
Transactions — GX’s Reasons for the Transactions and Recommendation of the GX Board

NioCorp’s Reasons for the Transactions and Recommendation of the NioCorp Board (page 170) 

Valuation

Anticipated Acceleration of Financing Efforts

Definitive Yorkville Financing Agreements. 

Anticipated Benefits of Nasdaq Listing

Minimum Cash Condition



Alignment of Interests with Sponsor

Fairness Opinion.

The Transactions — Opinion of NioCorp’s Financial Advisor

Employment Agreements

Terms of the Business Combination Agreement.

The Transactions — NioCorp’s Reasons for the Transactions and 
Recommendation of the NioCorp Board

Opinion of GX’s Financial Advisor (page 183) 

The Transactions — Opinion of 
GX’s Financial Advisor

Opinion of NioCorp’s Financial Advisor (page 177) 



The Transactions — 
Opinion of NioCorp’s Financial Advisor

Accounting Treatment of the Transactions (page 191) 

Treatment of NioCorp Group Equity Awards (page 195) 

Organizational Structure



GX Proposal No. 1 — The Business 
Combination Proposal — Ownership of the Combined Company After the Closing

Ownership of the Combined Company After the Closing (page 144) 

Yorkville Financings



Yorkville Financings



(1) No Dilution – Without Earnout:

(2) No Dilution – With Earnout:

(3) Fully Diluted – Without Earnout:

(4) Fully Diluted – With Earnout:



Listing (page 191) 

NioCorp Support Agreement (page 204) 

Ancillary Agreements — NioCorp Support Agreement.

GX Support Agreement (page 204) 



Ancillary Agreements — GX Support Agreement.

Exchange Agreement (page 204) 

Ancillary Agreements — Exchange Agreement.

Registration Rights and Lock-Up Agreement (page 205) 

Ancillary Agreements—Registration Rights and Lock-Up Agreement.

Key Employee Agreements (page 205) 

Ancillary Agreements—Key Employee Agreements.

Management and Board of Directors of NioCorp After the Transactions (page 260) 

Yorkville Financings (page 207) 

Yorkville Financings.



Date, Time and Place of the GX Stockholder Meeting (page 134) 

https://www.cstproxy.com/gx2/2023

Record Date and Voting for the GX Stockholder Meeting (page 137) 



Quorum and Vote Required for the GX Proposals (page 137) 

GX Special Meeting of Stockholders — Quorum and Vote Required for the GX Proposals.

Recommendation to GX Stockholders (page 146) 



Interests of GX Directors and Officers in the Transactions (page 141) 



No Appraisal or Dissenter’s Rights (page 144) 

Redemption Rights of GX Stockholders (page 139) 



GX Special Meeting of Stockholders — Redemption Rights

The Sponsor (page 145) 

Risk 
Factors — GX may not be able to complete an initial business combination with certain potential target companies 
if a proposed transaction with the target company may be subject to review or approval by regulatory authorities 
pursuant to certain U.S. or foreign laws or regulations.

Date, Time and Place of the NioCorp Shareholder Meeting 

Record Date and Voting for the NioCorp Shareholder Meeting (page 114) 



Quorum and Votes Required for the NioCorp Proposals (page 119) 

NioCorp Proposal No. 1 — Share Issuance Proposal 

NioCorp Proposal No. 2 — Yorkville Equity Facility Financing Proposal 

NioCorp Proposal No. 3 — Yorkville Convertible Debt Financing Proposal 

NioCorp Proposal No. 4 — Quorum Amendment Proposal 



NioCorp Proposal No. 5 — Adjournment Proposal 

Recommendation to NioCorp Shareholders (page 111) 

Interests of NioCorp Directors and Officers in the Transactions (page115) 

No Appraisal or Dissenter’s Rights (page 116) 

Material U.S. Federal Income Tax Considerations—
Material U.S. Federal Income Tax Considerations With Respect to the Redemption and the Transactions



Material U.S. Federal Income Tax Considerations—Material U.S. Federal Income Tax 
Considerations With Respect to the Redemption and the Transactions

Material Canadian Federal Income Tax Considerations — 
Material Canadian Federal Income Tax Considerations With Respect to the Redemption and the Transactions

Comparison of Shareholders’ 
Rights

Risk Factors

Risks Relating to GX and the Transactions 

 



Additional Risks Relating to Ownership of NioCorp Common Shares Following the Transactions 

 



Risks Relating to Redemption 

 



Statement of Operations and Comprehensive Loss 

(in thousands, except per share amounts)

Statements of Financial Position 

(in thousands)

GX’s Management’s Discussion and Analysis of Financial Condition and Results 
of Operations













You should consider carefully the following risk factors, as well as the other information set forth in and 
incorporated by reference into this joint proxy statement/prospectus, before making a decision on NioCorp 
Proposals or the GX Proposals. As a shareholder of NioCorp following the consummation of the Transactions, you 
will be subject to all risks inherent in the business of NioCorp in addition to the risks relating to GX and the 
Transactions. The market value of your shares will reflect the performance of the business relative to, among other 
things, that of the competitors of NioCorp and general economic, market and industry conditions. The value of your 
investment may increase or may decline and could result in a loss. You should carefully consider the following 
factors as well as the other information contained in and incorporated by reference into this joint proxy 
statement/prospectus. For information regarding the documents incorporated into this joint proxy 
statement/prospectus by reference, see the section entitled “Where You Can Find Additional Information” 
beginning on page 305 of this joint proxy statement/prospectus. 

Unless the context otherwise requires, all references in this “— Risks Relating to GX and the Transactions” 
section to “we,” “us,” or “our” refer to GX. 

There can be no assurance that the NioCorp Common Shares or NioCorp Assumed Warrants will be approved 
for listing on Nasdaq or that the Combined Company will be able to comply with the continued listing standards 
of Nasdaq. 

The Exchange Ratio is fixed and will not be adjusted to compensate for changes in the price of NioCorp 
Common Shares or in the price of GX Class A Shares prior to the completion of the Transactions. Because the 
market price of NioCorp Common Shares and GX Class A Shares may fluctuate, the value of the transaction 
consideration is uncertain. 



Current NioCorp Shareholders and GX Stockholders will generally have a reduced ownership and voting interest 
in the Combined Company after the Transactions. 

Yorkville Financings — Yorkville Equity Facility Financing

The fairness opinions obtained by the NioCorp Board and the GX Board from their respective financial advisors 
will not reflect changes, circumstances, developments or events that may have occurred or may occur after the 
date of the opinions. 



Failure to complete the Transactions could negatively impact NioCorp’s or GX’s stock price and have a material 
adverse effect on either or both of their results of operations, cash flows and financial position. 



The Business Combination Agreement limits NioCorp’s ability to pursue alternatives to the Transactions or to 
terminate the Business Combination Agreement. 

If NioCorp fails to consummate the Yorkville Financings, it is possible that the Transactions may not be 
completed. 

The scope of due diligence GX has conducted in conjunction with the Transactions may be different than 
would typically be conducted in the event NioCorp pursued an underwritten public offering, and you may be less 
protected as an investor from any material issues with respect to NioCorp’s business, including any material 
omissions or misstatements contained in the registration statement or this joint proxy statement/prospectus, than 
an investor in a public offering.



The Combined Company may not realize all or any of the anticipated benefits expected as a result of the 
Transactions. 

The 
Transactions NioCorp’s Reasons for the Transactions and Recommendation of the NioCorp Board The 
Transactions GX’s Reasons for the Transactions and Recommendation of the GX Board

If the Transactions’ benefits do not meet the expectations of investors or securities analysts, the market price of 
GX’s securities or, following the Closing, the Combined Company’s securities, may decline. A market for GX 
securities may not continue, which would adversely affect the liquidity and price of its securities. 



The unaudited pro forma financial information included herein may not be indicative of what the Combined 
Company’s actual financial position or results of operations would have been. 

Past performance by Trimaran Capital Partners (“Trimaran”), including GX’s management team, may not be 
indicative of future performance of an investment in GX or the Combined Company. 



Changes in laws, regulations or rules, or a failure to comply with any laws, regulations or rules, may adversely 
affect GX’s business, including its ability to negotiate and complete its initial business combination, investments 
and results of operations. 

, ,

A new 1% U.S. federal excise tax could be imposed on GX in connection with redemptions by GX of its shares in 
connection with a business combination or other stockholder vote pursuant to which stockholders would have a 
right to submit their shares for redemption (a “Redemption Event”). 



If GX were deemed to be an investment company for purposes of the Investment Company Act, GX may be forced 
to abandon its efforts to consummate an initial business combination and instead be required to liquidate. To 
mitigate the risk that GX might be deemed to be an investment company for purposes of the Investment Company 
Act, as of the date of this joint proxy statement/prospectus, GX has instructed the trustee with respect to the Trust 
Account to hold all funds in the Trust Account in cash until the earlier of the consummation of an initial 
business combination or the liquidation of GX. As a result, following the liquidation of securities in the Trust 
Account, GX would likely receive minimal interest, if any, on the funds held in the Trust Account, which would 
reduce the dollar amount GX Public Stockholders would receive upon any redemption or liquidation of GX.



GX may not be able to complete an initial business combination with certain potential target companies if a 
proposed transaction with the target company may be subject to review or approval by regulatory authorities 
pursuant to certain U.S. or foreign laws or regulations. 



Given the cross-border nature of the Transactions, the Combined Company will become subject to a variety of 
additional risks that may negatively impact the Combined Company’s operations. 

Additional Risks Relating to Ownership of NioCorp Common Shares Following Transaction Risk Factors 
Related to NioCorp.

Subsequent to the consummation of the Transactions, the Combined Company may be required to take write-
downs or write-offs, or may be subject to restructuring, impairment or other charges that could have a significant 
negative effect on the Combined Company’s financial condition, results of operations and the price of NioCorp 
Common Shares, which could cause you to lose some or all of your investment. 



The Transactions are subject to the receipt of certain approvals, including, among others, approvals from 
NioCorp Shareholders as to the Share Issuance Proposal and GX Stockholders as to the Business Combination 
Proposal. Failure to obtain these approvals would prevent completion of the Transactions. 

The obligations of both NioCorp and GX to complete the Transactions are subject to a number of conditions, 
which, if not fulfilled, or not fulfilled in a timely manner, may result in termination of the Business Combination 
Agreement. 

The Transactions—NioCorp’s 
Reasons for the Transactions and Recommendation of the NioCorp Board

GX and NioCorp may waive one or more of the conditions to the Transactions. 



GX’s Sponsor, officers and directors have potential conflicts of interest in recommending that GX Stockholders 
vote in favor of approval of the Transactions and the GX Proposals. 



The exercise of discretion by GX’s directors and officers in agreeing to changes to the terms of or waivers of 
closing conditions in the Business Combination Agreement may result in a conflict of interest when determining 
whether such changes to the terms of the Business Combination Agreement or waivers of conditions are 
appropriate and in the best interests of GX Stockholders. 



The Sponsor may have interests in the Transactions different from the interests of GX Public Stockholders and 
may be incentivized to complete the Transactions, or an alternative business combination, with a less favorable 
company or on terms less favorable to GX Public Stockholders, rather than to liquidate. 

Material U.S. Federal 
Income Tax Considerations.

GX’s Sponsor, and GX’s officers and directors have, for no additional consideration, agreed to vote in favor of 
the Transactions, regardless of how the GX Public Stockholders vote. 

GX’s Sponsor, directors, officers, advisors and their affiliates may elect to purchase shares or warrants from the 
GX Public Stockholders, which may reduce the public “float” of GX Class A Shares. 



GX Stockholders will experience immediate dilution due to the Transactions and may experience additional 
dilution as a consequence of certain other transactions. Depending on the extent of redemptions by GX Public 
Stockholders, GX Stockholders may have a minority share position following the Transactions, which may 
reduce the influence that current GX Stockholders have on the management of the Combined Company. 

Yorkville Financings — Yorkville Equity 
Facility Financing



Yorkville Financings—
Yorkville Convertible Debt Financing

Yorkville Financings—Yorkville Convertible Debt Financing



Yorkville Financings—Yorkville Equity Facility Financing

Neither GX nor its stockholders will have the protection of any indemnification, escrow, price adjustment or 
other provisions that allow for a post-closing adjustment to be made to the total Transactions consideration in the 
event that any of the representations and warranties made by NioCorp in the Business Combination Agreement 
ultimately proves to be inaccurate or incorrect. 

GX and NioCorp will incur significant transaction and transition costs in connection with the Transactions. 

GX’s ability to successfully effect the Transactions and the Combined Company’s ability to successfully operate 
the business thereafter will be largely dependent upon the efforts of certain key personnel of NioCorp, all of 
whom are expected to stay with the Combined Company following the Closing. The loss of such key personnel 
could negatively impact the operations and financial results of the combined business. 



GX Public Stockholders will not have any rights or interests in funds from the Trust Account, except under 
certain limited circumstances. To liquidate their investment, therefore, GX Public Stockholders may be forced to 
sell their GX Class A Shares or GX Public Warrants, potentially at a loss. 

GX’s directors may decide not to enforce the indemnification obligations of the Sponsor, resulting in a reduction 
in the amount of funds in the Trust Account available for distribution to the GX Public Stockholders. 

GX may not have sufficient funds to satisfy indemnification claims of its directors and executive officers. 



GX may not be able to complete an initial business combination within the prescribed time frame, in which case it 
would cease all operations except for the purpose of winding up and it would redeem the GX Class A Shares and 
liquidate, in which case the GX Public Stockholders may only receive $10.00 per share plus accrued interest in 
trust, or less than such amount in certain circumstances, and the GX Public Warrants will expire worthless. 

If, after GX distributes the proceeds in the Trust Account to the GX Public Stockholders, it files a bankruptcy 
petition or an involuntary bankruptcy petition is filed against GX that is not dismissed, a bankruptcy court may 
seek to recover such proceeds, and GX and its board may be exposed to claims of punitive damages. 

If, before distributing the proceeds in the Trust Account to the GX Public Stockholders, GX files a bankruptcy 
petition or an involuntary bankruptcy petition is filed against GX that is not dismissed, the claims of creditors in 
such proceeding may have priority over the claims of GX Stockholders and the per-share amount that would 
otherwise be received by GX Stockholders in connection with GX’s liquidation may be reduced. 

GX Stockholders may be held liable for claims by third parties against GX to the extent of distributions received 
by them upon redemption of their shares. 



GX or, following the Transactions, the Combined Company, may amend the terms of the GX Public Warrants in 
a manner that may be adverse to holders of GX Public Warrants with the approval by the holders of at least a 
majority of the then outstanding GX Public Warrants. As a result, the exercise price of the GX Warrants could be 
increased, the exercise period could be shortened and the number of GX Class A Shares purchasable upon 
exercise of an GX Warrant could be decreased, all without your approval. 

GX or, following the Transactions, the Combined Company, may redeem your unexpired GX Warrants prior to 
their exercise at a time that is disadvantageous to you, thereby making your GX Warrants worthless. 



Because each GX Public Unit contains one-third of one redeemable warrant and only a whole warrant may be 
exercised, the GX Public Units may be worth less than units of other blank check companies. 

GX and its directors are, or may in the future be, subject to demands, claims, suits and other legal proceedings, 
including challenging the Transactions, that may result in adverse outcomes, including preventing the 
consummation of the Transactions or from becoming effective within the expected time frame.

The GX Existing Charter requires, to the fullest extent permitted by law, that derivative actions brought in GX’s 
name, actions against its directors, officers, other employees or stockholders for breach of fiduciary duty and 
other similar actions may be brought only in the Court of Chancery in the State of Delaware and, if brought 
outside of Delaware, the stockholder bringing the suit will be deemed to have consented to service of process on 
such stockholder’s counsel, which may have the effect of discouraging lawsuits against its directors, officers, 
other employees or stockholders. 



If GX’s Adjournment Proposal is not approved and an insufficient number of votes have been obtained to 
approve the GX Proposals, or if NioCorp’s Adjournment Proposal is not approved and an insufficient number of 
votes have been obtained to approve the NioCorp Proposals, the GX Board and the NioCorp Board may not have 
the ability to adjourn the GX Stockholder Meeting or the NioCorp Shareholder Meeting, respectively, to a later 
date in order to solicit further votes, and, therefore, the necessary approvals may not be obtained, and, therefore, 
the Transactions may not be consummated. 

The NioCorp Common Shares do not currently trade on a national securities exchange in the United States and 
there is no guarantee that a market for the NioCorp Common Shares will develop to provide the NioCorp 
Shareholders with adequate liquidity. 



Future sales, or the perception of future sales, of NioCorp Common Shares by existing shareholders or by 
NioCorp, or future dilutive issuances of NioCorp Common Shares by NioCorp, could adversely affect prevailing 
market prices for the NioCorp Common Shares. 

Ancillary Agreements – Registration Rights and Lock-Up Agreement

The NioCorp Amended Articles will permit NioCorp to issue an unlimited number of NioCorp Common Shares 
without seeking shareholder approval. 

Upon consummation of the Transactions, the rights of holders of NioCorp Common Shares arising under the 
BCBCA as well as the NioCorp Amended Articles will differ from and may be less favorable to the rights of 
holders of GX Common Stock arising under Delaware law as well as the GX Existing Charter and the GX 
Bylaws. 



Canadian law and the NioCorp Amended Articles contain certain provisions, including anti-takeover provisions, 
that limit the ability of shareholders to take certain actions and could delay or discourage takeover attempts that 
shareholders may consider favorable. 

Description of Securities – NioCorp Common Shares – Exchange Controls.

The Equity Facility is subject to satisfaction or waiver of several conditions. 

The NioCorp Common Shares to be issued under the Yorkville Equity Facility Financing Agreement may dilute 
NioCorp Shareholders. 



The issuance and future sale of NioCorp Common Shares could adversely affect the market price. 

The Investors may engage in resales or other hedging strategies. 

If the Standby Equity Purchase Agreement is terminated or the Equity Facility is not consummated, there could 
be a potential material adverse effect on NioCorp. 

There is a potential for Yorkville to exercise significant influence on the operations of NioCorp because of the 
potential increase in voting power if the Equity Facility is approved. 

NioCorp’s Chief Executive Officer, President and Executive Chairman, Mark Smith, also holds certain 
management positions and directorships of other companies and may allocate his time to such other businesses, 
thereby causing conflicts of interest in their determination as to how much time to devote to NioCorp’s affairs. 
This could have a negative impact on NioCorp’s operations. 

NioCorp may be a “passive foreign investment company” for the current taxable year and for one or more future 
taxable years, which may result in materially adverse U.S. federal income tax consequences for U.S. investors. 



Material U.S. Federal Income Tax Considerations With 
Respect to the Redemption and the Transactions — Tax Considerations for U.S. Holders in Respect of Ownership of 
NioCorp Common Shares and NioCorp Assumed Warrants.”

The Transactions could result in NioCorp becoming subject to materially adverse U.S. federal income tax 
consequences. 

Material U.S. Federal Income Tax Considerations Material U.S. Federal Income Tax 
Considerations With Respect to the Redemption and the Transactions—Inversion Considerations and Tax Residence 
of NioCorp for U.S. Federal Income Tax Purposes

Where You Can Find Additional Information

GX does not have a specified maximum redemption threshold. The absence of such a redemption threshold may 
make it possible for GX to complete the Transactions even if a substantial majority of GX Stockholders redeem 
their shares. 



If GX Stockholders fail to receive notice of GX’s offer to redeem the GX Class A Shares in connection with the 
Transactions, or fail to comply with the procedures for tendering their shares, such shares may not be redeemed. 

If a stockholder or a “group” of stockholders are deemed to hold in excess of 15% of the issued and outstanding 
GX Class A Shares, such stockholder or group will lose the ability to redeem all such shares in excess of 15% of 
the issued and outstanding GX Class A Shares. 

There is no guarantee that a GX Stockholder’s decision to invest in NioCorp through the Transactions or, 
alternatively, to redeem its GX Common Stock for a pro rata portion of the Trust Account will put the stockholder 
in a better future economic position. 



If GX Stockholders fail to comply with the redemption requirements specified herein, they will not be entitled to 
redeem their GX Common Stock for a pro rata portion of the funds held in the GX Trust Account. 

How do I exercise my redemption rights?”

If third parties bring claims against GX, the proceeds held in the Trust Account could be reduced and the per-
share redemption amount received by stockholders may be less than $10.00 per share. 



The securities in which GX invests the funds held in the Trust Account could bear a negative rate of interest, 
which could reduce the value of the assets held in trust such that the per-share redemption amount received by 
GX Public Stockholders may be less than $10.00 per share. 

The U.S. federal income tax treatment of the redemption of GX Common Stock as a sale of such GX Common 
Stock depends on a shareholder’s specific facts. 

Material U.S. Federal Income Tax Considerations—Material U.S. Federal Income Tax Considerations 
With Respect to the Redemption and the Transactions—Treatment of U.S. Holders Exercising Redemption Rights 
With Respect to GX Class A Shares

The Excise Tax included in the Inflation Reduction Act of 2022 may impose a significant tax liability on GX after 
the Business Combination. 
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The following unaudited pro forma condensed combined financial information is provided to aid you in your 
analysis of the financial aspects of the Transactions. This information should be read together with NioCorp’s and 
GX’s financial statements and related notes, the sections entitled “Selected Historical Consolidated Financial and 
Other Data,” “GX’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
and the other financial information, in each case, contained elsewhere in or incorporated by reference into this joint 
proxy statement/prospectus. 



Notes to the Unaudited Pro Forma Condensed 
Combined Financial Information.

Cautionary Statement 
Regarding Forward-Looking Statements.











See accompanying Notes to the Unaudited Pro Forma Condensed Combined Financial Information 



  
See accompanying Notes to the Unaudited Pro Forma Condensed Combined Financial Information 



See accompanying Notes to the Unaudited Pro Forma Condensed Combined Financial Information 





Adjustments to Unaudited Pro Forma Condensed Combined Balance Sheet 





Adjustments to Unaudited Pro Forma Condensed Combined Statement of Operations 















Voting by Beneficial 
Shareholders





Appointment of Proxyholder and Return of Proxy 













GX Proposal No. 1 — The Business Combination Proposal Questions 
and Answers About the Transactions—What is the Sponsor's ownership interest in the Combined Company 
immediately after the consummation of the Transactions?



Earn-Out Terms
“Ancillary Documents — GX Support Agreements” 



Yorkville Financings.



Purchase Price Option #1:

Purchase Price Option #2:



excluding, in the 
denominator,

including, in the 
denominator,







Yorkville Financings.







excluding, in the 
denominator,

including, in the 
denominator,













https://www.cstproxy.com/gx2/2023















The Business Combination Agreement Ancillary Agreements The 
Transactions.

The Transactions — GX’s Reasons for the Transactions and 
Recommendation of the GX Board

The Transactions — Opinion of GX’s Financial Advisor







The Transactions



Yorkville Financing — Yorkville Equity Facility Financing

“Material U.S. Federal Income Tax Considerations—Material U.S. Federal Income Tax Considerations With 
Respect to the Redemption and the Transactions” and “Material Canadian Federal Income Tax Considerations.”



Risk 
Factors — GX may not be able to complete an initial business combination with certain potential target companies 
if a proposed transaction with the target company may be subject to review or approval by regulatory authorities 
pursuant to certain U.S. or foreign laws or regulations.









Common Stock (Proposal No. 3) 



Preferred Stock (Proposal No. 4) 

GX Board Declassification (Proposal No. 5) 

Director Election and Removal (Proposal No. 6) 

Consent Right for Holders of GX Founder Shares (Proposal No. 7) 



Provisions Specific to a Blank Check Company (Proposal No. 8) 

Amendment and Restatement of the GX Existing Charter (Proposal No. 9) 







The following is a description of material aspects of the Transactions. While NioCorp and GX believe that the 
following description covers the material terms of the Transactions, the description may not contain all of the 
information that is important to you. You are encouraged to read carefully this entire joint proxy 
statement/prospectus, including the text of the Business Combination Agreement attached as Annex A hereto, for a 
more complete understanding of the Transactions. In addition, important business and financial information about 
each of NioCorp and GX is contained or incorporated by reference in this joint proxy statement/prospectus. See the 
section entitled “Where You Can Find Additional Information.” 

The Business Combination Agreement.









The Transactions — GX’s Reasons for the Transactions and Recommendation 
of the GX Board.











Material U.S. Federal Income Tax 
Considerations.













Yorkville Financings.

Cautionary Statement Regarding Forward-Looking Statements

Valuation

Anticipated Acceleration of Financing Efforts

Non-Binding Yorkville Term Sheets.

Anticipated Benefits of Nasdaq Listing

Minimum Cash Condition



Alignment of Interests with Sponsor

Fairness Opinion.

— Opinion of NioCorp’s Financial Advisor

Employment Agreements

Terms of the Business Combination Agreement.

The Business Combination Agreement — Non-
Solicitation



Risks of Failure to Complete the Transactions

Risks Relating to the Benefits of the Transactions

Transaction Consideration

Dilution

Shareholder Approval

Risks Related to Termination Fees.

Risks Related to Expense Reimbursement



Costs of the Transaction

Restrictions on the Conduct of Business

Fairness Opinion

Other Risks and Uncertainties
Risk Factors Cautionary Statement Regarding 

Forward-Looking Statements

Cautionary Statement Regarding Forward-Looking Statements

Important Product.



Feasibility Study.

Rare Earth Elements.

Growth Prospects.

Experienced and Proven Management Team

ESG Mission.

Supply Chain Security.

Competitive Advantage

Valuation Support by Financial Analysis and Due Diligence. 



Benefits of Public Company Status

Due Diligence

Fairness Opinion

Potential for Increase in Stockholder Value

Lock-Up.

Other Alternatives

Negotiated Transaction



Financing

Implied Merger Consideration

Macroeconomic

COVID-19

Redemption

Stockholder Vote

Closing Conditions

Litigation

Benefits May Not Be Achieved

Liquidation of GX

Growth Initiatives May Not be Achieved

Fees and Expenses

Other Risks
Risk Factors

Risk Factors GX Proposal No. 1 — Interests of GX Directors and Officers in the Transactions.





Summary of Financial Analyses 



Approach to Fairness 

Implied NioCorp Equity Valuation Analysis 



Share Exchange Ratio Analysis 

Discounted Cash Flow & Market Multiples Analysis 





Other Analysis 



General 





Determination of Pro-Forma Capitalization and Transactions Consideration and Consideration of Dilution to 
GX Class A Common Stock Shareholders 



Discounted Cash Flow Analysis 









Discounted Cash Flow Results Discussion 



GX’s Reasons for the Transactions and Recommendation 
of the GX Board





This section describes the material terms of the Business Combination Agreement. The description in this 
section and elsewhere in this joint proxy statement/prospectus is qualified in its entirety by reference to the complete 
text of the Business Combination Agreement, a copy of which is attached as Annex A to this joint proxy 
statement/prospectus. This summary does not purport to be complete and may not contain all of the information 
about the Business Combination Agreement that is important to you. You are encouraged to read the Business 
Combination Agreement carefully and in its entirety. This section is not intended to provide you with any factual 
information about NioCorp or GX. Such information can be found elsewhere in this joint proxy 
statement/prospectus. 





GX Proposal No. 1 — The Business 
Combination Proposal — Ownership of the Combined Company After the Closing













The Transactions—NioCorp’s 
Reasons for the Transactions and Recommendation of the NioCorp Board







This section describes the material terms of the Ancillary Agreements. The descriptions in this section and 
elsewhere in this joint proxy statement/prospectus are qualified in their entirety by reference to the complete text of 
the respective agreements, copies of which are attached as annexes to this joint proxy statement/prospectus. These 
summaries do not purport to be complete and may not contain all of the information about the Ancillary Agreements 
that is important to you. You are encouraged to read the Ancillary Agreements carefully and in their entirety. 







The following is a description of material aspects of the Yorkville Financings. While NioCorp believes that the 
following descriptions cover the material terms of the Yorkville Financings, the descriptions may not contain all of 
the information that is important to you. You are encouraged to read carefully this entire joint proxy 
statement/prospectus, including the text of the Yorkville Financing Agreements, copies of which are filed as exhibits 
to the registration statement of which this joint proxy statement/prospectus forms a part. 

Convertible Debentures 







Warrants 



Registration Rights; Resale Restrictions



Conditions to NioCorp’s Obligation to Sell the NioCorp Convertible Debentures 

Conditions to the Investors’ Obligation to Purchase the Convertible Debentures
 

Other Covenants of NioCorp



Covenants of Yorkville

Other Provisions

Termination





Purchase Price Option #1:
 

Purchase Price Option #2:



Registration; Resale Restrictions

Conditions to NioCorp’s Right to Deliver an Advance Notice



Other Covenants of NioCorp



Covenants of Yorkville

Other Provisions

Termination



excluding, in the 
denominator,

including, in the 
denominator,



excluding, in the 
denominator

including, in the 
denominator







i.e.



i.e.

Tax Characterization of the Exchange of GX Securities for NioCorp Securities Pursuant to the Transactions 



Treatment of U.S. Holders Exchanging GX Securities for NioCorp Securities 

Treatment of U.S. Holders Exercising Redemption Rights With Respect to GX Class A Shares 



—Sale, Exchange, Redemption or Other Taxable Disposition of NioCorp Common Shares and NioCorp Assumed 
Warrants

Treatment of U.S. Holders With Respect to the Reverse Stock Split 

Tax Considerations for U.S. Holders in Respect of Ownership of NioCorp Common Shares and NioCorp 
Assumed Warrants 

Distributions on NioCorp Common Shares 



Passive Foreign Investment Company Rules

Passive Foreign Investment Company Rules

Sale, Exchange, Redemption or Other Taxable Disposition of NioCorp Common Shares and NioCorp Assumed 
Warrants. 

Passive Foreign Investment Company Rules

Exercise or Lapse of a NioCorp Assumed Warrant 



Sale, Exchange, 
Redemption or Other Taxable Disposition of NioCorp Common Shares and NioCorp Assumed Warrants

Possible Constructive Distributions 

Description of Securities — NioCorp Assumed Warrants

Distributions on 
NioCorp Common Shares

Passive Foreign Investment Company Rules 







Treatment of Non-U.S. Holders With Respect to the Redemption and the Transactions 

Treatment of Non-U.S. Exchanging GX Securities for NioCorp Securities 

Treatment of Non-U.S. Holders Exercising Redemption Rights With Respect to GX Class A Shares 

—U.S. Holders Exercising Redemption Rights with Respect 
to GX Class A Shares.

—Treatment of Non-U.S. Holders Exchanging GX Securities for NioCorp 
Securities

Treatment of Non-U.S. Holders With Respect to the Reverse Stock Split 

Treatment of U.S. Holders 
With Respect to the Reverse Stock Split

Tax Considerations for Non-U.S. Holders in Respect of Ownership of NioCorp Common Shares and NioCorp 
Assumed Warrants 



Treatment of Non-U.S. Holders Exchanging GX Securities for NioCorp Securities

Tax 
Considerations for U.S. Holders in Respect of Ownership of NioCorp Common Shares and NioCorp Assumed 
Warrants — Exercise or Lapse of a NioCorp Assumed Warrant

Information Reporting and Backup Withholding 



Currency Conversion 

Taxation of Resident Holders 



Dividends on NioCorp Common Shares 

Disposition of NioCorp Common Shares 

Taxation of Capital Gains and Capital Losses 



Taxation of Non-Resident Holders 

Dividends on NioCorp Common Shares 

Disposition of NioCorp Common Shares 



Holders Resident in the United States 



Treatment of U.S. Resident Holders With Respect to the Redemption and the Transactions 

Treatment of Canadian Resident Holders With Respect to the Redemption and the Transactions 

Dividends on NioCorp Common Shares 



Disposition of NioCorp Common Shares and NioCorp Assumed Warrants 

Holders Resident in Canada 



Expiry of Warrants 

Dividends on NioCorp Common Shares 



Disposition of NioCorp Common Shares and NioCorp Assumed Warrants 





Where You Can Find Additional Information.
Where You Can Find Additional Information.
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Prior Sales 

The following table sets forth the prior sales for the 12-month period prior to the date of this joint proxy 
statement/prospectus, for the NioCorp Common Shares and the options, share units and warrants convertible into 
NioCorp Common Shares, the price at which such securities have been issued, the number of securities issued and 
the date of which such securities were issued: 

Date Issued 
Number of 

Securities Issued 
Type of 

Securities Issued Type of Transaction 

Issuance Price 
Per Security 

($) 

Exercise Price
(if applicable) 

($) 
2/1/2022 6,310 Common Shares Option Exercise $0.54
2/24/2022 2,279,155 Common Shares Lind Note 

Conversion1

    

3/1/2022 523,892 Common Shares Option Exercise $0.76
3/1/2022 116,814 Common Shares Option Exercise $0.47
3/7/2022 105,330 Common Shares Option Exercise $0.76
3/8/2022 128,571 Common Shares Option Exercise $0.76
3/25/2022 26,000 Common Shares Option Exercise $0.47

4/19/2022 832,548 Common Shares 
Lind Note 

Conversion1     

4/29/2022 125,000 Common Shares Option Exercise $0.54

5/13/2022 1,073,614 Common Shares 
Lind Note 

Conversion1     

5/24/2022 485,885 Common Shares 
Lind Note 

Conversion1     

5/30/2022 500,000 Options Option Grant   $1.10

6/22/2022 1,088,808 Common Shares 
Lind Note 

Conversion1     

6/30/2022 4,981,035 Common Shares Private Placement2 $0.96
6/30/2022 5,046,135 Warrants Warrant Issuance2   $1.10

7/27/2022 1,025,796 Common Shares 
Lind Note 

Conversion1     

8/8/2022 431,286 Common Shares 
Lind Note 

Conversion1     

9/7/2022 958,193 Common Shares 
Lind Note 

Conversion1     

9/26/2022 307,346 Common Shares 
Lind Note 

Conversion1     

11/7/2022 57,567 Common Shares Option Exercise $0.47  

11/22/2022 421,605 Common Shares 
Lind Note 

Conversion1

  
  

11/23/2022 182,500 Common Shares Option Exercise $0.47 
11/28/2022 1,450,279 Common Shares Option Exercise $0.47 
11/28/2022 915,383 Common Shares Option Exercise $0.54 
2/1/2023 45,550 Common Shares Option Exercise $0.75 

 
Notes: 

(l)  Issued under the terms of a Convertible Security Funding Agreement, dated February 16, 2021, between 
NioCorp Developments Ltd. and Lind Global Asset Management III, LLC. 

(2)  Issued pursuant to the non-brokered private placement which closed on June 30, 2022. 
 
 
 
 
 
 
 
 
 
 







GX Special Meeting of Stockholders — GX Proposal 
No. 1 — The Business Combination Proposal — Satisfaction of 80% Test.

GX Special Meeting of Stockholders — GX Proposal No. 
1—The Business Combination Proposal — Redemption Rights













The statements in the discussion and analysis included certain statements that are the forward-looking 
statements, including statements regarding industry outlook, GX’s financial position, business strategy, the plans 
and objectives of management for future operations, and our expectations regarding the performance of our 
business, which are subject to numerous risks and uncertainties, including, but not limited to, the risks and 
uncertainties described in “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements”. 
Such forward-looking statements are based on the beliefs of management, as well as assumptions made by, and 
information currently available to, GX’s management. Our actual results may differ materially from those contained 
in or implied by any forward-looking statements. You should read the following discussion together with the 
sections entitled “Risk Factors”, “Information About GX” and GX’s consolidated financial statements, including 
the related notes, appearing elsewhere in this joint proxy statement/prospectus. All references to years, unless 
otherwise noted, refer to our fiscal years, which end on December 31. As used in this section, unless the context 
suggests otherwise, “we”, “us”, “our” or “GX” refer to GX Acquisition Corp. II. 

The Business Combination Agreement

Ancillary Agreements



The Transaction 







Warrant Liabilities 

GX Common Stock Subject to Possible Redemption 

Net (Loss) Income Per Common Share 

Recent Accounting Standards 





Ancillary Agreements — Registration Rights and Lock-Up Agreement





Mark A. Smith – Executive Chairman, Director, President and Chief Executive Officer 

Neal Shah – Chief Financial Officer 



Scott Honan – Chief Operating Officer 

Jim Sims – Chief Communications Officer 



Mark Smith – Executive Chairman, Director, President and Chief Executive Officer 

— Management After the Transactions

Michael J. Morris – Director 

David C. Beling – Director 

Anna Castner Wightman – Director 

Nilsa Guerrero-Mahon – Director 



Dean C. Kehler – Director 

Fernanda Reda Fenga Viana Klamas – Director 



Michael G. Maselli – Director 

Peter Oliver – Director 



Audit Committee 



Compensation and Organization Committee 



Nominating and Corporate Governance Committee 

Safety and Sustainability Committee 





Exchange Controls 

Material Canadian Federal Income Tax Considerations—Certain Canadian Federal Income Tax Considerations 
for U.S. Residents

Competition Act 

Investment Canada Act 







Where You Can Find Additional Information



Ancillary 
Agreements — Registration Rights and Lock-Up Agreement





NioCorp — Authorized 
Capital Stock



NioCorp — Number and 
Qualification of Directors”.



NioCorp — Election of 
Directors



NioCorp — Removal of 
Directors”.

NioCorp — Voting



NioCorp — Vacancies on the 
Board of Directors

Special Meeting 
of the Board of Directors



NioCorp — Shareholder 
Action by Written Consent

NioCorp — Amendment to 
Charter



Business 
Combination Requirements; 
Existence

NioCorp Amendment to 
Charter NioCorp – Amendment to 

Charter



NioCorp — Quorum

NioCorp — Special 
Shareholder Meetings



NioCorp — Notice of 
Shareholder Meetings



NioCorp — Shareholder 
Proposals (Other than Nomination 
of Persons for Election as 
Directors)



NioCorp — Shareholder 
Nominations of Persons for 
Election as Directors



NioCorp — Limitation of 
Liability of Directors and 
Officers



NioCorp — Indemnification 
of Directors, Officers, Employees 
and Agents



NioCorp — Dividends, 
Distributions and Stock 
Repurchases



NioCorp — Liquidation



Shareholder Nominations of 
Persons for Election as Directors

Shareholder 
Proposals (Other than

Nomination of Persons for Election 
as Directors)” 

NioCorp — Dividends, 
Distributions and Stock 
Repurchases



NioCorp — Duties of 
Directors



Inspection.

Shareholder List.

NioCorp — Inspection of 
Books and Records; Shareholder 
Lists



NioCorp — Choice of 
Forum





Risk Factors — Risks Relating to GX and the Transactions — GX’s Sponsor, 
directors, officers, advisors and their affiliates may elect to purchase shares or warrants from the GX Public 
Stockholders, which may reduce the public “float” of GX Class A Shares.”



Directors and Executive Officers 
of GX:

Greater than 5% Beneficial 
Owners:





(1) No Dilution – Without Earnout:

(2) No Dilution – With Earnout:

(3) Fully Diluted – Without Earnout:

(4) Fully Diluted – With Earnout:







 

Security Ownership of Certain Beneficial Owners 



Where You Can Find Additional Information.
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The accompanying notes are an integral part of the financial statements.



The accompanying notes are an integral part of the financial statements.



The accompanying notes are an integral part of the financial statements.



The accompanying notes are an integral part of the financial statements.







Risks and Uncertainties

Liquidity and Going Concern

Basis of Presentation



Use of Estimates

Cash and Cash Equivalents

Marketable Securities Held in Trust Account



Class A Common Stock Subject to Possible Redemption

Warrant Liabilities

Income Taxes



Net Income (Loss) per Common Share

Basic and diluted net income (loss) per common share

Concentration of Credit Risk



Fair Value of Financial Instruments

Recent Accounting Standards

Founder Shares



Administrative Services Agreement

Promissory Note - Related Party

Related Party Loans

Registration Rights

Underwriting Agreement



Consulting Agreement

Class A Common Stock

Preferred Stock

Class B Common Stock































Business Combination Agreement



Risks and Uncertainties

Inflation Reduction Act of 2022 



Liquidity and Going Concern



Basis of Presentation

Emerging Growth Company

Use of Estimates



Cash and Cash Equivalents

Marketable Securities Held in Trust Account

Class A Common Stock Subject to Possible Redemption





Warrant Liabilities

Income Taxes

Net (Loss) Income per Common Share





Basic and diluted net (loss) income per common share

Basic and diluted net income per common share

Concentration of Credit Risk

Fair Value of Financial Instruments

Recent Accounting Standards





Founder Shares

Administrative Services Agreement

Promissory Note - Related Party



Related Party Loans

Registration Rights

Business Combination Agreement

Structure





Consideration

Closing



Termination and Termination Fees

Closing Conditions

Registration Rights Agreement and Lock-Up





Exchange Agreement

GXII Support Agreement

NioCorp Support Agreement



Underwriting Agreement

Advisory Agreement

Class A Common Stock



Preferred Stock

Class B Common Stock



































multiplied 

divided 





















Income Tax Act

Income Tax Act

Income Tax Act









































,













de minimis 
de minimis 

de minimis 

de minimis 
de minimis 

de minimis















de minimis

de 
minimis





















Signature Page to Business Combination Agreement



Corruption of Foreign Public Officials Act 

























See attached



See attached



See attached



See attached



See attached





Initial 
Conversion Ratio

Offering

Sponsor







Corporation , 

GX Acquisition Corp II

Original Certificate

Amended and Restated 
Certificate

Second Amended and Restated Certificate

Third Amended and Restated Certificate

DGCL

Corporation



Common Stock
Class A Common Stock

Class B Common Stock Preferred Stock

Preferred Stock Designation

Board

NioCorp
Sponsor Support Agreement



Winding Up 
Event

Exchange Agreement



Bylaws



proceeding

indemnitee





, 



Foreign Action

FSC Enforcement Action







Securities Act 





















Agreement

Company
GX Sponsor

Common Shares
NioCorp Holders

Investor Holders

Holders Holder

Original RRA

Merger Sub

Merger Agreement Merger

Third-Party 
Investor Holders



Adverse Disclosure

Agreement

Block Trade

Board

Canadian Securities Authorities

Canadian Securities Laws

Canadian Shelf Prospectus

Closing

Closing Date

Commission

Common Shares

Company

Competing Registration Rights

Demanding Holder

Exchange Act

Exchange Agreement

Exchange Ratio

Form S-1 Shelf

Form S-3 Shelf

GX Support Agreement

Holder Information

Holders



Insider Letter

Investor Shares

Investor Holders

Lock-up

Lock-up Parties

Lock-up Period

Lock-up Shares

Maximum Number of Securities

Merger

Merger Agreement

Merger Sub

Minimum Takedown Threshold

Misstatement

NioCorp Holders

Original RRA

Other Coordinated Offering

Permitted Transferees



Piggyback Registration

Private Placement Warrants

Prospectus

Registrable Security

Registration

Registration Expenses



Registration Statement

Requesting Holders

Reverse Stock Split

Securities Act

Shelf

Shelf Registration

Shelf Takedown

Sponsor

Sponsor Member

Sponsor Manager

Subsequent Shelf Registration Statement

Third-Party Investor Holders

Transfer

Underwriter

Underwritten Offering

Underwritten Shelf Takedown

VWAP



Withdrawal Notice

Form S-1 Shelf
Form S-3 Shelf

Subsequent Shelf Registration Statement



Demanding Holder

Underwritten Shelf Takedown

Minimum Takedown Threshold

Canadian Shelf 
Prospectus

mutatis mutandis

Requesting Holders

Maximum Number of Securities



Withdrawal Notice

Third-Party Investor Registration Rights Agreement

NioCorp Warrants Registration Obligations

GX Fee Arrangements

Lind Agreement



Piggyback Registration

mutatis mutandis



Block Trade
Other Coordinated Offering





EDGAR







Holder Information



Lock-up



















































































Take-Over Bids and 
Issuer Bids
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