EVOLUTION ENERGY MINERALS LIMITED
ACN 648 703 548

RENOUNCEABLE ENTITLEMENT OFFER
PROSPECTUS

This Prospectus is being issued for a Renounceable pro-rata offer to Eligible Shareholders of up to
268,855,338 New Shares on the basis of one New Share for every two Shares held on the Record
Date (with attaching free New Options on the basis of one New Option for every two New Shares
issued under the Offers) at an issue price of $0.015 each to raise up to approximately $4,032,830
(before costs) (the Entitlement Offer).

The Entitlement Offer is underwritten to $1,500,000 by Mahe Capital Pty Ltd ACN 634 087 684.

This Prospectus incorporates an offer to Eligible Shareholders to subscribe for Shares (in excess of
their Entitlements) not subscribed for by other Eligible Shareholders pursuant to the Entitlement Offer
(Top Up Offer).

The Entitlement Offer and the Top Up Offer close at 5:00pm (AWST) on Thursday, 5 March 2026
(Closing Date).*

Any Shares which are not taken up in accordance with the Entitlement Offer or the Top Up Offer
(Shortfall Shares) may be placed by the Company in consultation with the Lead Manager within three
months of the Closing Date.

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION. IT
SHOULD BE READ IN ITS ENTIRETY.

IF YOU ARE IN DOUBT ABOUT WHAT TO DO, YOU SHOULD CONSULT YOUR PROFESSIONAL
ADVISER WITHOUT DELAY.

THE SHARES OFFERED IN CONNECTION WITH THIS PROSPECTUS ARE OF A SPECULATIVE
NATURE.

*The Company reserves the right, subject to the Corporations Act and Listing Rules to extend or shorten
the Closing Date for the Entitlement Offer and the Top Up Offer.
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Important information

General

This Prospectus is dated Tuesday, 10 February 2026
and was lodged with the ASIC on that date. ASIC,
ASX and their respective officers take no
responsibility for the contents of this Prospectus or the
merits of the investment to which this Prospectus
relates.

No Securities may be issued on the basis of this
Prospectus later than 13 months after the date of this
Prospectus.

An application will be made to ASX within 7 days after
the date of this Prospectus for the quotation of the
New Shares and New Options the subject of this
Prospectus.

No person is authorised to give information or to make
any representation in connection with this Prospectus,
which is not contained in this Prospectus. Any
information or representation not so contained may
not be relied on as having been authorised by the
Company in connection with this Prospectus.

It is important that investors read this Prospectus in its
entirety and seek professional advice where
necessary.

The Securities offered by this Prospectus should
be considered as highly speculative.

Applications for Securities offered pursuant to this
Prospectus can only be made by an original
Entitlement and Acceptance Form.

Transaction specific Prospectus

This Prospectus is a transaction specific prospectus
for an offer of continuously quoted securities (as
defined in the Corporations Act) and has been
prepared in accordance with section 713 of the
Corporations Act.

Continuous disclosure obligations

The Company is a “disclosing entity” (as defined in
section 111AC of the Corporations Act) for the
purposes of section 713 of the Corporations Act and,
as such, is subject to regular reporting and disclosure
obligations. Specifically, like all listed companies, the
Company is required to continuously disclose any
information it has to the market which a reasonable
person would expect to have a material effect on the
price or the value of its Securities.

This Prospectus is intended to be read in conjunction
with the publicly available information in relation to the
Company which has been notified to ASX and does
not include all of the information that would be
included in a prospectus for an initial public offering of
securities in an entity that is not already listed on a
stock exchange. Investors should therefore have
regard to the other publicly available information in
relation to the Company before making a decision
whether or not to invest.

Not Investment Advice

The information contained in this Prospectus is not
financial product advice or investment advice and
does not take into account your financial or
investment objectives, financial situation or particular
needs (including financial or taxation issues). You
should seek professional advice from your
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accountant, financial adviser, stockbroker, lawyer or
other professional adviser before deciding to
subscribe for Securities under this Prospectus to
determine whether it meets your objectives, financial
situation and needs.

Forward-looking statements

This Prospectus contains forward-looking statements
which are identified by words such as ‘may’, ‘could’,
‘believes’, ‘estimates’, ‘targets’, ‘expects’, or ‘intends’
and other similar words that involve risks and
uncertainties.

These statements are based on an assessment of
present economic and operating conditions, and on a
number of assumptions regarding future events and
actions that, as at the date of this Prospectus, are
expected to take place.

Such forward-looking statements are not guarantees
of future performance and involve known and
unknown risks, uncertainties, assumptions and other
important factors, many of which are beyond the
control of the Company, the Directors and the
Company’s management.

The Company cannot and does not give any
assurance that the results, performance or
achievements expressed or implied by the forward-
looking statements contained in this Prospectus will
actually occur and investors are cautioned not to
place undue reliance on these forward-looking
statements.

The Company has no intention to update or revise
forward-looking statements, or to publish prospective
financial information in the future, regardless of
whether new information, future events or any other
factors affect the information contained in this
Prospectus, except where required by law.

These forward-looking statements are subject to
various risk factors that could cause the Company’s
actual results to differ materially from the results
expressed or anticipated in these statements. These
risk factors are set out in section 5.

Overseas shareholders

These Offers do not, and are not intended to,
constitute an offer in any place or jurisdiction in which,
or to any person to whom, it would not be lawful to
make such an offer or to issue this Prospectus.

It is not practicable for the Company to comply with
the securities laws of overseas jurisdictions having
regard to the number of overseas Shareholders, the
number and value of Securities these Shareholders
would be offered and the cost of complying with
regulatory requirements in each relevant jurisdiction.
Accordingly, the Offers are not being extended and
Securities will not be issued to Shareholders with a
registered address which is outside the Offer
Jurisdictions.

For further information on overseas Shareholders
please refer to section 2.14.

Target Market Determination

In accordance with the design and distribution
obligations under the Corporations Act, the Company
has determined the target market for the offer of
Options issued under this Prospectus. The Company



and the Lead Manager/Underwriter will only distribute
this Prospectus to those investors who fall within the
target market determination (TMD) as set out on the
Company’s website (www.eviminerals.com.au). By
making an application under the Offers, you warrant
that you have read and understood the TMD and that
you fall within the target market set out in the TMD.

Electronic Prospectus

A copy of this Prospectus can be downloaded from
the website of the Company at
www.eviminerals.com.au.

If you are accessing the electronic version of this
Prospectus for the purpose of making an investment
in the Company, you must be a resident of an Offer
Jurisdiction and must only access this Prospectus
from within the Offer Jurisdictions. The Corporations
Act prohibits any person passing onto another person
an Entitlement Form unless it is attached to a hard
copy of this Prospectus or it accompanies the
complete and unaltered version of this Prospectus.

You may obtain a hard copy of this Prospectus free of
charge by contacting the Company by phone during
office hours or by emailing the Company at
cmoulton@ev1minerals.com.au.

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

Company Website

No documents or other information available on the
Company’s website are incorporated into this
Prospectus by reference.

Financial forecasts

The Directors have considered the matters set out in
ASIC Regulatory Guide 170 and believe that they do
not have a reasonable basis to forecast future
earnings on the basis that the operations of the
Company are inherently uncertain. Accordingly, any
forecast or projection information would contain such
a broad range of potential outcomes and possibilities
that it is not possible to prepare a reliable best
estimate forecast or projection.

Definitions and Time

Unless the contrary intention appears or the context
otherwise requires, words and phrases contained in
this Prospectus have the same meaning and
interpretation as given in the Corporations Act and
capitalised terms have the meaning given in the
Glossary in section 10.

All references to time in this Prospectus are
references to AWST.

Privacy statement

If you complete an Entitlement and Acceptance Form,
you will be providing personal information to the
Company. The Company collects, holds and will use
that information to assess your application, service
your needs as a Shareholder and to facilitate
distribution payments and corporate communications
to you as a Shareholder.

The information may also be used from time to time
and disclosed to persons inspecting the register,
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including bidders for your securities in the context of
takeovers, regulatory bodies including the Australian
Taxation Office, authorised securities brokers, print
service providers, mail houses and the Share
Registry.

You can access, correct and update the personal
information that we hold about you. If you wish to do
so, please contact the Share Registry at the relevant
contact number set out in this Prospectus.

Collection, maintenance and disclosure of certain
personal information is governed by legislation
including the Privacy Act 1988 (Cth), the Corporations
Act and certain rules such as the ASX Settlement
Operating Rules. You should note that if you do not
provide the information required on the application for
Securities, the Company may not be able to accept or
process your application.

Enquiries

If you are in any doubt as to how to deal with any of
the matters raised in this Prospectus, you should
consult with your broker or legal, financial or other
professional adviser without delay. Should you have
any questions about the Offers or how to accept the
Offers please email the Company.

THIS PROSPECTUS IS IMPORTANT AND
SHOULD BE READ IN ITS ENTIRETY.


http://www.ev1minerals.com.au/
http://www.ev1minerals.com.au/

Corporate Directory

Directors

Craig Moulton
Paul Atherley

Gemma Cryan
David Naoum

Address

Managing Director
Non-Executive Director,
Non-Executive Chair
Non-Executive Director
Non-Executive Director

C/- HWL Ebsworth Lawyers
Level 20, 240 St Georges Terrace

Perth, WA 6000

Phone: 0406 932 187
Email: cmoulton@eviminerals.com.au

Website: www.eviminerals.com.au

ASX Code: EV1

Share Registry*

Automic Pty Ltd
Level 5, 126 Phillip Street
Sydney, NSW 2000

Phone: 1300 288 664
Email: hello@automic.com.au

Lawyers

HWL Ebsworth Lawyers
Level 20, 240 St Georges Terrace
Perth, WA 6000

Lead Manager and Underwriter

Mahe Capital Pty Ltd
Level 8, 99 St George’s Terrace
Perth, WA 6000

Auditors*

Hall Chadwick Audit (WA) Pty Ltd
Level 11, 77 St Georges Terrace
Perth WA 6000

* These entities are included for information purposes only. They have not been involved in the
preparation of this Prospectus.
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Timetable for the Offers

Event Date*

Announcement of Entitlement Offer on the ASX
Lodgement of Prospectus with ASIC and ASX

Lodgement of Appendix 3B on ASX

Tuesday, 10 February
2026

Ex Date

Rights trading commences on a deferred settlement basis

Friday, 13 February 2026

Record Date

Monday, 16 February
2026

Prospectus with Entitlement and Acceptance Form dispatched to Eligible
Shareholders

Opening Date

Thursday, 19 February
2026

Rights trading ends

Thursday, 26 February
2026

Shares quoted on a deferred settlement basis

Friday, 27 February 2026

Last day to extend the Closing Date (before 12:00pm AEST)

Monday, 2 March 2026

Closing Date (5:00pm AWST)

Thursday, 5 March 2026

Announcement of results of the Entitlement Offer

Tuesday, 10 March 2026

New Shares and New Options under the Entitlement Offer issued

Appendix 2A lodged with ASX applying for quotation of New Shares and
New Options (before 12:00pm AEST)

Holding statements sent

Thursday, 12 March 2026

Trading in New Shares commences™*

Friday, 13 March 2026

* All dates (other than the date of the Prospectus and the date of lodgement of the Prospectus with ASIC
and ASX) are indicative only. The Directors may extend the Closing Date in respect of the Entitlement
Offer and Top Up Offer by giving at least 3 Business Days' notice to ASX prior to the Closing Date. As
such the date the Shares issued under the Offers are expected to commence trading on ASX may vary.
** Quotation of the New Options is subject to confirmation that ASX's spread requirements are satisfied
and the exercise of ASX's discretion. If ASX refuses quotation, the New Options will be issued as

unlisted.
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Letter from the Chair

Dear Shareholders

On behalf of your Directors, | am pleased to invite you to participate in this Renounceable pro-rata one-
for-two entitlement offer at an issue price of $0.015 per New Share to raise up to $4,032,830 (before
costs) (Entitlement Offer), with one free attaching New Option for every two New Shares issued under
the Offers.

Each of Craig Moulton and Paul Atherley intend to participate in the Entitlement Offer, and the Company's
major shareholder, Metals One PLC, has agreed to invest $1,000,000.

The Entitlement Offer is partially underwritten to $1,500,000 by the Lead Manager and Underwriter, Mahe
Capital Pty Ltd, with a sub-underwriting commitment of $318,363 from Metals One PLC.

The Board continues to see significant strategic value in the Company's Chikundo Copper Project in
Tanzania. Copper is a cornerstone commodity for the global energy transition, driven by electrification,
infrastructure investment and decarbonisation initiatives worldwide. The Chikundo Copper Project
provides the Company with leveraged exposure to this thematic through a large-scale, highly prospective
copper system located within an established mineralised belt. As funding permits, the Company intends
to progressively advance the project in a disciplined and capital-efficient manner, while maintaining a
strong focus on balance sheet strength and long-term shareholder value.

The proceeds from the Offers will be applied to exploration of the Chikundo Copper Project, resource
development activities at the Chilalo Graphite Project, costs associated with the Offers, repayment of the
short-term loan and for general working capital.

To the extent that the Company does not raise the maximum of $4,032,830 (before costs) pursuant to the
Offers, the Company will adjust the use of funds to reflect the amount actually raised.

Entitlement Offer
Under the Entitlement Offer, Eligible Shareholders are entitled to subscribe for:

(a) one New Share for every two Existing Shares in the Company held on the Record Date, being
5:00pm (AWST) on Monday, 16 February 2026 (Record Date); and

(b) one free attaching New Option for every two New Shares issued under the Offers.
Shares issued under the Entitlement Offer will rank equally with Existing Shares.

The Entitlement Offer is Renounceable and therefore your Entitlements may be traded on the ASX or
otherwise transferred. In this regard, refer to sections 2.5 and 3.

Further details in respect of how Eligible Shareholders can participate in the Entitlement Offer are set out
in sections 3.2 to 3.7.

Top Up Offer

Eligible Shareholders may also apply (in excess of their Entitlement) for New Shares not subscribed for
by other Eligible Shareholders pursuant to the Entitlement Offer at the same issue price as the
Entitlement Offer (subject to the allocation policy set out in section 2.2) (Top Up Offer).

Further details in respect of how Shareholders can participate in the Top Up Offer are set out in section
3.4.
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Shortfall placement

Any Shares which are not taken up in accordance with the Entitlement Offer or the Top Up Offer
(Shortfall Shares) may (subject to the allocation policy set out in section 2.2) be placed by the Lead
Manager in consultation with the Company within three months of the Closing Date.

Applications

The Entitlement Offer and the Top Up Offer are scheduled to close at 5:00pm (AWST) on Thursday, 5
March 2026.

Eligible Shareholders wishing to participate in the Offers must ensure that they have completed their
Application before this time in accordance with the instructions set out at in their Entitlement and
Acceptance Form and section 3 of this Prospectus.

The Prospectus includes further details of the Offers and the effect of the Offers on the Company, and a
statement of the risks associated with investing in the Company in connection with the Entitlement Offer.
This is an important document and should be read in its entirety. If you have any doubts or questions in
relation to the Prospectus you should consult your stockbroker, accountant, solicitor or other independent
professional adviser to evaluate whether or not to participate in the Offers.

On behalf of the Board, | look forward to your continued support and on updating you on the Company’s
progress.

Yours faithfully

Ao oo N

Mr Paul Atherley
Non-Executive Chair

2
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1. Investment Overview

This section is intended to highlight key information for potential investors. It is an overview only and is
not intended to replace the Prospectus. Potential investors should read the Prospectus in full before
deciding to invest in Securities.

Key Information Further

Information

What is the Entitlement Offer? Sections 2.1

The Entitlement Offer is a pro-rata renounceable entitlement offer of: and 3

(a) one New Share for every two Shares held by Eligible Shareholders on the
Record Date, at an issue price of $0.015 per new Share to raise up to
$4,032,830 (before costs); and

(b) one free attaching New Option, expiring on 17 September 2028 and
exercisable at $0.02, for every two New Shares issued under the Offers.

Eligible Shareholders may apply for Shares under the Entitlement Offer subject to such
applications being received by the Closing Date as described in section 3.

What is the Top Up Offer Section 2.2

The Top Up Offer is an offer to Eligible Shareholders to subscribe for Shares (in
excess of their Entitlements) not subscribed for by other Eligible Shareholders pursuant
to the Entitlement Offer.

Eligible Shareholders who have applied for their full Entittement may apply for further
Shares under the Top Up Offer subject to such applications being received by the
Closing Date.

The issue price for each New Share to be issued under the Top Up Offer is $0.015,
being the price at which New Shares are being offered under the Entitiement Offer.

Any Shares to be issued pursuant to the Top Up Offer will be allocated at the discretion
of the Directors in consultation with Mahe Capital, pursuant to the allocation policy
outlined in section 2.2. Accordingly, there is no guarantee that Eligible Shareholders
who apply for Top Up Shares in excess of the Entitlement pursuant to the Top Up Offer
will receive such Shares.

Shortfall Section 2.3

Any Shares which are not taken up in accordance with the Entitlement Offer or the Top
Up Offer (Shortfall Shares) may be placed by the Company (in consultation with the
Lead Manager) within three months of the Closing Date at the price at which New
Shares were offered under the Entitlement Offer. The Company intends to apply the
allocation policy outlined in section 2.3.

Offer price Section 2.1

The Offer price for New Shares under the Entitlement Offer and Top Up Offer is $0.015
per New Share. The New Options have a nil issue price, are exercisable at $0.02,
expire on 17 September 2028 and, subject to ASX's discretion, will be quoted on the
ASX or if quotation is refused, they will be issued as unlisted.

Is the Entitlement Offer underwritten? Sections 2.4

The Entitlement Offer is partially underwritten to $1,500,000 by Mahe Capital Pty Ltd, and 4.3

3
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Key Information

Further
Information

with a dispersion to Metals One PLC as sub-underwriter for $318,363.

The potential effect of the underwriting on control of the Company and the maximum
Voting Power that the Underwriter and Metals One PLC as sub-underwriter may obtain
in the Company is set out in sections 4.3 and 4.4.

Eligible Shareholders

The Entitlement Offer and the Top Up Offer are made to Eligible Shareholders only.
Eligible Shareholders are those Shareholders who:

(a) are the registered holder of Shares on the Record Date; and
(b) have a registered address in the Offer Jurisdictions.

If you are an Eligible Shareholder and you wish to take up all or part of your
Entitlement, you must pay the full Application Monies (where indicated as available on
the Entitlement and Acceptance Form) by no later than 5:00pm (AWST) on the Closing
Date.

You can also apply for Shortfall Shares in addition to your Entitlement.

Sections 2.13
and 2.14

Ineligible Shareholders

Shareholders with a registered address outside the Offer Jurisdictions on the Record
Date are unable to participate in the Offers.

Sections 2.13
and 2.14

How much will be raised from the Entitlement Offer?

The Company is seeking to raise approximately $4,032,830 (before costs) pursuant to
the Offers.

Sections 2.1
and 4.1

What is my Entitlement?

Each Eligible Shareholder is entitled to subscribe for one New Share for every two
Shares held at 5:00pm (AWST) on the Record Date, with one free attaching New
Option for every two New Shares issued.

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

Section 2.1

Can | trade my Entitlement?

Yes, the Entitlement Offer is renounceable and can be traded on ASX or otherwise.

Sections 3.5
and 3.6

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

The proceeds of the Offers will be applied to exploration of the Chikundo Copper
Project, resource development activities at the Chilalo Graphite Project, costs
associated with the Offers, repayment of the short-term loan and for general working
capital.

To the extent that the Company does not raise the maximum of $4,032,830 (before
costs) pursuant to the Offers, the Company will adjust the use of funds pro-rata to
reflect the amount actually raised.

Further details of the use of funds are set out in section 4.1.

Section 4.1

What will be the effect of the Offers on the control of the Company?

Shareholders should note that if they do not participate in the Offers, their holdings will

Sections 4.3
and 4.4

4
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Key Information

Further
Information

be diluted. Examples of how the dilution may impact Shareholders are set out in
section 4.4. The maximum Voting Power that the Underwriter and Metals One PLC as
sub-underwriter may obtain in the Company is set out in section 4.3.

As at the date of this Prospectus, the Company has two Substantial Holders holding
more than 5% of the Shares on issue in the Company.

In relation to the application of Corporations Act controls on Shareholders exceeding
20% Voting Power in the Company as a result of participation in the Offers and
reliance on the Rights Issue Exception and Underwriter Exception from takeover rules,
refer to sections 4.3(b) and 4.3(c). For information on potential increases in the Voting
Power of Substantial Holders, refer to section 4.3(d).

Indicative capital structure

The indicative capital structure upon completion of the Offers (assuming the
Entitlement Offer is fully subscribed) is set out below:

Securities Number

Current capital structure

Existing Shares' 537,710,676
Existing Options? 112,462,207
Securities under the Offers
Maximum New Shares to be issued pursuant to the Offers? 268,855,338
Maximum New Options to be issued pursuant to the Offers* 134,427,669
E)A;:Lr:5um Lead Manager Options to be issued pursuant to the 6,049,245
Maximum Securities on issue after the Offers
Shares 806,566,014
Options® 252,939,121
Notes:

1. The rights attaching to Shares (including Existing Shares and New Shares) are set out in
section 6.1. Assumes that no Existing Options are exercised before the Record Date.

2. Comprised of 1,430,887 unquoted EV1AF Options, expiring on 10 October 2027, 20,000,000
unquoted EV1AH Options with an exercise price of $0.02, expiring on 9 December 2027,
and 91,031,320 quoted EV10 Options with an exercise price of $0.02, expiring 17
September 2028.

3. Subject to rounding (up). The terms of issue of New Shares (ranking equally with all Existing
Shares) are set out in section 6.1.

4. Subject to rounding (up). The terms of issue of New Options are set out in section 6.2.

5. The material terms of the Lead Manager Mandate and Underwriting Agreement are
summarised in section 7.1. The terms of issue of the Lead Manager Options are set out in
section 6.3.

6. Comprised of Existing Options, New Options and Lead Manager Options in the numbers and
proportions set out in the table above.

Further details in respect of the Company's capital structure are set out in section 4.

The indicative pro-forma balance sheet showing the effect of the Offers is in section 9.

Sections 4.1,
4.3,4.4,and 9
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Key Information

Further
Information

Directors' interests in Shares and Entitlements

Sections 2.13,

such as 'may', 'could’, 'believes', 'estimates’, 'targets’, 'expects’, or 'intends' and other
similar words that involve risks and uncertainties.

These statements are based on an assessment of present economic and operating
conditions, and on a number of assumptions regarding future events and actions that,
as at the date of this Prospectus, are considered reasonable.

Such forward-looking statements are not guarantees of future performance and involve
known and unknown risks, uncertainties, assumptions and other important factors,
many of which are beyond the control of the Company, the Directors and the
management.

The Directors cannot and do not give any assurance that the results, performance or
achievements expressed or implied by the forward-looking statements contained in this
Prospectus will actually occur and investors are cautioned not to place undue reliance
on these forward-looking statements.

The Directors have no intention to update or revise forward-looking statements, or to
publish prospective financial information in the future, regardless of whether new
information, future events or any other factors affect the information contained in this
Prospectus, except where required by law.

These forward looking statements are subject to various risk factors that could cause
the Company's actual results to differ materially from the results expressed or
anticipated in these statements. These risk factors are set out in section 5.

The relevant interest of each of the Directors in Securities as at the date of this 2.14 and
Prospectus, together with their respective Entitlement, is set out in the table below: 7.12(b)
Director Shares Voting Existing Entitlement  Entitlement
power (%) Options to New to New
Options
Craig Moulton | 6,927,214 1.29% | 10,250,000 | 3,463,607 1,731,804
Paul Atherley | 8,500,000 1.58% | 10,750,000 | 4,250,000 2,125,000
Gemma Cryan 0 0% 2,500,000 0 0
David Naoum 0 0% 2,500,000 0 0
Notes:
1. In relation to director remuneration, refer to section 0.
Forward looking statements
Important
This Prospectus contains forward-looking statements which are identified by words Information

and section 5

Risk factors

Potential investors should be aware that subscribing for Securities in the Company
involves a number of risks. The key risk factors of which investors should be aware are
set out in section 5, including (but not limited to) risks in respect of:

(a) Default notice risk

The Company's subsidiary and holder of ML 716/2023, Kudu Graphite Limited,
has received a default notice from the Mining Commission of Tanzania. The
default notice stated that the Company's subsidiary had, amongst other things,
not commenced mining operations on the Mining Licence within 18 months of
the date of grant of the Mining Licence. Both of the Company's Projects are

Section 5
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Key Information Further

Information

situated on this tenement. The Company has also engaged Clyde & Co
Tanzania to assist in responding to the notice and advising on its regulatory
obligations.

It has been reported that 95 similar notices have been issued to large and
medium-scale mining companies in Tanzania for alleged breaches of licence
conditions.

Under Section 62(a) of the Tanzanian Mining Act, 2019, Mining Licence
holders are required to commence mining activities within 18 months, although
the Mining Commission of Tanzania has a discretion to allow a default to be
remedied over a stipulated period. The Company's Mining Licence 716/2023
was granted on 28 August 2023.

Upon receipt of the default notice, the Company submitted responses, along
with supporting documentation, to the Mining Commission of Tanzania to
address the various grounds of default detailed in the default notice, including
advising of steps that the Company has already taken to develop the project.
As part of its response, the Company also submitted a list of its next
development milestones for the project.

Whilst the Mining Commission of Tanzania has acknowledged receipt of the
Company's update, it has not formally endorsed the revised development
schedule. Until such time as the Company commences mining activities to the
satisfaction of the Mining Commission of Tanzania, there remains a risk that
the Mining Licence could be suspended or cancelled.

In light of the Company's ongoing dialogue with the Mining Commission of
Tanzania, the discretion provided under the Tanzanian Mining Act, 2019,
recent public instances of default notices similar to that received by the
Company being lifted, the Company's submission of an amended development
plan and revised commitment to an earlier production date, the Company
considers it unlikely that the Mining Commission of Tanzania will suspend or
revoke the Mining Licence.

However, as the matter is not formally resolved, if the Mining Commission of
Tanzania were to conclude that material breaches have occurred, the
Company could face regulatory sanctions, including fines or, in the unlikely
event, licence suspension or revocation. Any such outcome may disrupt
operations, harm the Company's financial performance and lead to a decrease
in the trading price of Shares. The Directors will update the market on any
material developments.

(b) Additional requirements for capital

The Company’s capital requirements depend on numerous factors. Depending
on the Company’s ability to generate income from its operations, the Company
may require further financing in addition to amounts raised under the Offers to
execute plans to scale up its operations. Any additional equity financing will
dilute shareholdings, and debt financing, if available, may involve restrictions
on financing and operating activities. If the Company is unable to obtain
additional financing as needed, it may be required to reduce the scope of its
operations. There is no guarantee that the Company will be able to secure any
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additional funding or be able to secure funding on terms favourable to the
Company.

(c) Going Concern risks

The Company’s Annual Financial Report for the year ending 30 June 2025
included a note on the financial condition of the Company and the possible
existence of a material uncertainty about the Company’s ability to continue as
a going concern.

Notwithstanding the ‘going concern’ qualification included in the Company’s
Annual Financial Report for the year ending 30 June 2025, the Directors
believe that upon the successful completion of the Offers, the Company will
have sufficient funds to adequately meet the Company’s current commitments
(as set out in the use of funds table in section 4.1) and short-term working
capital requirements. However, further funding may be required to meet the
medium to long-term working capital costs of the Company.

(d) Control risk

ARCH Sustainable Resources GPCo Limited is currently the largest
Shareholder of the Company and has a relevant interest in approximately
23.76% of the Shares on issue. Should no other Shareholders (other than the
Underwriter) take up their Entitlements, ARCH Sustainable Resources GPCo
Limited's Voting Power may increase to 27.31% as a result of the Offers.

Metals One PLC is also a significant Shareholder and has a relevant interest in
approximately 16.90% of the Shares on issue. Should no Shareholders (other
than the Underwriter) take up their Entitlements, Metals One PLC's Voting
Power may increase to 23.06% as a result of the Offers, including through the
issue of Shares under its sub-underwriting commitment. Craig Moulton,
Managing Director of the Company, is also the Executive Chair of Metals One
PLC.

The significant holdings of ARCH Sustainable Resources GPCo Limited and
Metals One PLC mean that each has the ability to influence the financial
decisions of the Company, and its interests may not align with those of all other
Shareholders. The Company is not aware of any association between ARCH
Sustainable Resources GPCo Limited and Metals One PLC for the purposes of
the Corporations Act.

(e) Potential for dilution

In addition to potential control impacts set out in section 4.4, Shareholders
should note that if they do not participate in the Offers, their holdings are likely
to be diluted by approximately 33.33% (as compared to their holdings and
number of Shares on issue as at the date of this Prospectus).

No immediate dilution will occur as a result of the issue of New Options under
this Prospectus. However subsequent exercise of any or all of the New Options
will result in dilution. Assuming all New Options offered pursuant to this
Prospectus (including Lead Manager Options) are issued and exercised into
Shares, Shareholders who do not participate in the Offers are likely to be
diluted by an aggregate of approximately 43.22% (as compared to their
holdings and number of Shares on issue as at the date of the Prospectus).

(f) Sovereign risk — Tanzania

The Projects are located in Tanzania and are subject to the risks associated
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with operating in foreign countries. There are risks attached to exploration and
mining operations in a developing country like Tanzania which are not
necessarily present in a developed country like Australia. These risks vary and
may include economic, social or political instability or change, hyperinflation,
currency non-convertibility or instability and changes of (or the interpretation of)
law affecting foreign ownership, government participation, taxation, working
conditions, rates of exchange, exchange control, exploration licensing, export
duties, repatriation of income or return of capital, environmental protection,
labour relations as well as government control over natural resources or
government regulations that require the employment of local staff or
contractors or require other benefits to be provided to local residents. The
Company may also be hindered or prevented from enforcing its rights with
respect to a governmental instrumentality.

Any future material adverse changes in government policies or legislation in
Tanzania that affect foreign ownership, exploration, development or activities
of companies involved in mining exploration and production, may affect the
viability and profitability of the Company. Operations may be affected in varying
degrees by government regulations with respect to, but not limited to,
restrictions on exploration, development, mining production, price controls,
export controls, currency remittance, income taxes, foreign investment,
maintenance of claims, environmental legislation, land use, land claims of local
people, water use, local economic empowerment or similar policies,
employment, contractor selection and mine safety. Operations may also be
affected by failure to comply strictly with applicable laws, regulations and local
practices relating to mineral right applications and tenure, could result in loss,
reduction or expropriation of entitlements. The occurrence of these various
factors creates uncertainties that cannot be accurately predicted and could
have an adverse effect on the Company's operations or profitability.

In Tanzania, the State retains ownership of the minerals and consequently
retains control of the exploration and production of mineral resources.
Accordingly, these operations may be materially affected by the government
through royalty payments, export taxes and regulations, surcharges, value
added taxes, production bonuses and other charges.

(9) Emerging Market

The Company's main assets are located in Tanzania. When conducting
operations on foreign assets in emerging markets such as Tanzania, ASX
listed entities may face a number of additional risks that companies with
operations wholly within Australia may not face. For example, the ability to
implement effective internal control and risk management systems and good
corporate governance principles, having regard to the separation of executive
management and the Board from the location of the Projects and the need to
rely on consultants and professional advisors in those jurisdictions.

(h) Uninsurable risks

The Company's business is subject to a number of risks and hazards
generally, including without limitation, adverse environmental conditions,
industrial accidents, labour disputes, civil unrest and political instability,
unusual or unexpected geological conditions, changes in the regulatory
environment and natural phenomena such as inclement weather conditions,
floods and earthquakes.
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The Company will maintain insurance coverage that is substantially consistent
with mining industry practice. However, there is no guarantee that such
insurance or any future necessary coverage will be available to the Company
at economically viable premiums (if at all) or that, in the event of a claim, the
level of insurance carried by the Company now or in the future will be
adequate, or that a liability or other claim would not materially and adversely
affect the Company's business.

0] Tenure, access and grant of applications

Title and rights to mining and exploration tenements in Tanzania are governed
by Tanzanian legislation and are subject to the holder complying with the terms
and conditions applicable to those tenements. There is a risk that if the holder
does not comply with the terms and conditions applicable to a particular
tenement, it may lose its rights to that tenement. In particular, all the mining
and exploration tenements in Tanzania which the Company, through its
subsidiaries, has or may, upon grant, have an interest in, will be subject to
expenditure and work commitments. If sufficient exploration activities have not
been carried out on a tenement the Company may suffer damage through loss
of opportunity to develop any mineral resources on that tenement.

Further, all of the tenements in which the Company has, or will have, an
interest may be subject to applications for renewal or extension from time to
time. The renewal or extension of the term of each tenement is subject to the
applicable legislation. Renewal conditions may be imposed and such
conditions may include increased expenditure and work commitments. The
imposition of new conditions or the inability to meet those conditions may
adversely affect the operations, financial position and/or performance of the
Company.

There is no guarantee that current or future tenements and/or applications for
new tenements and/or applications for renewal of existing tenements will be
approved. If a tenement is not renewed for any reason, the Company may
suffer damage through loss of the opportunity to develop and discover any
mineral resources on that tenement.

)] Occupier's consent

The title to tenements held by the Company may also be affected by the
provisions of law which provide for the protection of lawful occupiers of the
area. According to section 95(1)(b) of the Tanzanian Mining Act, 2019, no
holder of a mineral right shall exercise any of its rights conferred by its licence
over an area of land which is the site of, or which is within 200 metres of any
inhabited, occupied or temporarily unoccupied house or building without prior
consultation with the relevant local government authority, including the village
council and thereafter the written consent of the lawful occupier.

Therefore, where a mineral right granted to an applicant is over an area of land
inhabited by lawful occupiers then the Company as holder of such a mineral
right is required to obtain the lawful occupier's written consent, following
necessary consultation, prior to exercising any of the rights conferred under its
mineral right. Failure to obtain the lawful occupier's prior written consent would
not invalidate the licence holder's mineral right but the lawful occupier may
make a claim against the licence holder.
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Environmental and other regulatory risks

Environmental laws in Tanzania are strict. Every activity from exploration
through to development and mining require compliance with the regulations for
environmental protections by virtue of section 81 of the Environmental
Management Act, 2004. Under section 81, an Environmental Impact
Assessment Report is a mandatory requirement and the outcome of the
assessment may be negative. It is expected that the Company's activities will
have an impact on the environment, particularly at the time of advanced
exploration and any mine development.

There are certain risks inherent to the Company's activities, such as accidental
spills, leakages or other unforeseen circumstances, which could subject the
Company to environmental liability. The Company and/or its subsidiaries will
require other various governmental approvals and permits in Tanzania from
time to time in connection with various aspects of its activities. To the extent
such approvals or permits are required and not obtained, or are delayed, the
Company may experience delays affecting its scheduled project development.

There can be no assurance that future changes in environmental regulation in
Tanzania, if any, will not materially and adversely affect the Company's
business, prospects, financial condition and results of operations.

Operations

The operations of the Company may be affected by various operational risks
and hazards, including:

(A) inability to develop the Company's assets into an economic business;
(B) failure to locate or identify mineral deposits, over estimation of reserves;
(C) failure to achieve predicted grades in exploration and mining;

(D) failure to completely test the deposit, with the result that the Company
does not completely understand the metallurgy of a deposit, which may
affect extraction costs;

(E) technical difficulties encountered in exploration and mining;

(F) inappropriate design of mining plant, difficulties in commissioning and
operating plant and equipment;

(G) mechanical failure or plant breakdown;
(H) adverse weather conditions;
(I) industrial and environmental accidents and industrial disputes; and

(J) unexpected shortages or increases in the costs of consumables, spare
parts, plant and equipment and failure to obtain necessary consents and
approvals.

These risks and hazards could also result in damage to, or destruction of,
production facilities, personal injury, environmental damage, business
interruption, monetary losses and potential legal liability. While the Company
intends to maintain insurance with coverage consistent with industry practice,
no assurance can be given that the Company will be able to obtain such
insurance coverage at reasonable rates (or at all), or that any coverage it
obtains will be adequate and available to cover such claims.

Exploration

Any future exploration activities of the Company may be affected by a range of
factors including geological conditions, limitations on activities due to seasonal
weather patterns or adverse weather conditions, unanticipated operational and
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technical difficulties, difficulties in commissioning and operating plant and
equipment, mechanical failure or plant breakdown, unanticipated metallurgical
problems which may affect extraction costs, industrial and environmental
accidents, industrial disputes, unexpected shortages and increases in the costs
of consumables, spare parts, plant, equipment and staff, changing government
regulations and many other factors beyond the control of the Company.

The success of the Company will also depend upon the Company, being able
to maintain title to the mining licence and the mineral exploration licences
comprising the Projects and obtaining all required approvals for their
contemplated activities. In the event that exploration programmes prove to be
unsuccessful this could lead to a diminution in the value of the Projects, a
reduction in the cash reserves of the Company and possible relinquishment of
one or more of the mineral exploration licences comprising the Projects.

(n) Logistics and infrastructure

The Projects in Tanzania are subject to logistical risk of a long supply line
should there be a requirement to import materials and equipment from outside
the continent of Africa. The Projects are located in a remote area of south-
eastern Tanzania where there are some infrastructure deficiencies.

While the Company has access to the Mtwara port, which is 220km by road
from the Chilalo Project, and the nearby Nachingwea airport is suitable for the
transport of people and consumables, the Company will need to establish
reliable road transport and sources of power and water in order for mining
operations to be viable, none of which can be assured.

The Company will need to establish the facilities and material necessary to
support operations in the remote location in which it is situated. The lack of
availability of such resources may adversely affect mining feasibility and may,
in any event, require the Company to arrange significant financing, locate
adequate supplies and obtain necessary approvals from national regional
governments, none of which can be assured.

(0) Reputational risk

The Company's operations are dependent on positive relationships with a
small number of organisations (including the government of Tanzania).
Damage to the Company’s reputation within Tanzania due to the actual or
perceived occurrence of any number of events could negatively impact the
Company.

Reputation loss may lead to increased challenges in developing and
maintaining community relations, decreased investor confidence, and the
impediment of the Company's overall ability to advance the Projects, thereby
having a material adverse impact on financial performance, cash flows and
growth prospects.

(p) Tax risk

The Company has not obtained specific tax advice in relation to the Offers.
While the Directors are not aware of any material adverse taxation
consequences arising as a result of the Offers, there is a risk that relevant
taxation authorities, including in foreign jurisdictions, may take a different view
and seek to impose taxes on the Company or its controlled entities. Any such
tax liabilities may have a material adverse effect on the Company's financial
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position.
() Future indirect disposal tax risk

The Tanzanian Income Tax Act 2004 contains indirect disposal tax provisions
which apply where there is a change of more than 50% in the underlying
ownership of a Tanzanian entity compared to the ownership in that entity over
the past 3 years. This indirect disposal tax is calculated at a rate of 30% on the
deemed gain realised by the Tanzanian entity (if any). Generally, Tanzanian
tax authorities have not historically sought to impose change of control taxes
as a consequence of the trading of holding company shares listed on a stock
exchange. Nevertheless, this prospect, together with the prospect that any
potential takeover bidder for the Company in the future may potentially offer a
discounted offer price by reason of the potential application of this tax, could
result in a discount to the trading price of Shares on ASX, and if this change of
control tax were imposed on Ngwena Tanzania Limited or Kudu Graphite
Limited at any time, the Company would bear the financial burden.

(r) Other risks

Other risks described in section 5 include commaodity prices and exchange rate
risks, exploration costs, resource and reserves and exploration targets, mine
development, equipment and availability, risks associated with changes in
legislation and climate change regulation.

In addition, investment in New Shares and attaching New Options is also
subject to general risks, including economic risks, market conditions, litigation
risks, dividends, force majeure, taxation, conflict and other risks, unforeseen
risk and counterparty risk.

Transaction specific prospectus Important

This Prospectus is a transaction specific prospectus for offers of continuously quoted Information

securities (as defined in the Corporations Act) and has been prepared in accordance
with section 713 of the Corporations Act. It does not contain the same level of
disclosure as an initial public offering prospectus. In making representations in this
Prospectus, regard has been had to the fact that the Company is a disclosing entity for
the purposes of the Corporations Act and certain matters may reasonably be expected
to be known to investors and professional advisers whom potential investors may
consult.
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Entitlement Offer

The Company is making an offer to all Eligible Shareholders to participate in a renounceable
entitlement offer to raise up to $4,032,830 (before costs) by the issue of up to 268,855,338 New
Shares. The Entitlement Offer will be determined on the basis of one New Share for every two
Shares held by Eligible Shareholders at the Record Date and New Shares will have an issue
price of $0.015 each. The Entitlement Offer is otherwise on the terms and conditions contained in
this Prospectus.

As at the date of this Prospectus, the Company has 537,710,676 Shares on issue. Assuming no
Existing Options are exercised prior to the Record Date (and subject to entitlement rounding up)
the Entitlement Offer is for a maximum of 268,855,338 New Shares to raise up to $4,032,830
(before costs), with one free attaching New Option (expiring on 17 September 2028 and
exercisable at $0.02) for every two New Shares issued.

The purpose of the Entitlement Offer is to provide the Company with additional funds to be
utilised in accordance with the use of funds set out in section 4.1.

Where the determination of the Entitlement of any Eligible Shareholder results in a fraction of a
Share, such fraction will be rounded up to the nearest whole Share.

New Shares issued under the Entitlement Offer will be issued as fully paid ordinary shares and
will rank equally in all respects with existing Shares on issue.

Summaries of the rights and liabilities attaching to New Shares and New Options are set out in
sections 6.1 and 6.2 respectively.

Top Up Offer
Terms

This Prospectus includes a separate offer to Eligible Shareholders who subscribe for their full
Entitlement to apply for additional New Shares and one free attaching New Option for every two
New Shares subscribed for that are not subscribed for by other Shareholders pursuant to the
Entitlement Offer at the same issue price as the Entitlement Offer (Top Up Offer).

New Shares issued under the Top Up Offer will be issued on the same basis as New Shares
issued under the Entitlement Offer, as fully paid ordinary shares and will rank equally in all
respects with existing Shares on issue. Summaries of the rights and liabilities attaching to New
Shares and New Options are set out in sections 6.1 and 6.2 respectively, being the same rights
and liabilities that apply to New Shares and New Options under the Entitlement Offer.

New Shares will only be issued pursuant to the Top Up Offer if the Entitlement Offer is
undersubscribed and will only be issued to the extent necessary to make up any shortfall in
subscriptions under the Entitlement Offer.

Eligible Shareholders can subscribe for New Shares (and attaching New Options) pursuant to the
Top Up Offer by following the instructions set out in section 3.4.
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Allocation policy

The Directors reserve the right to allocate Shares pursuant to the Top Up Offer in their absolute
discretion in consultation with the Lead Manager. Accordingly, there is no guarantee that any
applications under the Top Up Offer will be successful. In exercising this discretion, the Board will
take into consideration a number of factors, including the Company's best interests, minimising
any potential unacceptable control effect on the Company, maximising the total funds raised from
the Offers, an Applicant's existing shareholdings, the extent to which an Applicant has sold or
bought shares in the Company before and after both the announcement of the Entitlement Offer
and the Record Date, the financial needs of the Company, and the optimal composition of the
Company's register following the Offers.

It is a term of the Top Up Offer that should the Company scale back applications for New Shares
thereunder, the Applicant will be bound to accept such lesser number allocated to it. There is no
guarantee that Applicants will receive New Shares applied for under the Top Up Offer. The
Directors reserve the right to issue to an Applicant a lesser number of New Shares pursuant to
the Top Up Offer than the number for which the Applicant applies, or to reject an Application, or to
not proceed with the Top Up Offer. In that event, Application Monies for New Shares pursuant to
the Top Up Offer will be refunded by the Company (without interest) in accordance with the
provisions of the Corporations Act.

In relation to the application of Corporations Act controls on Shareholders exceeding 20% Voting
Power in the Company as a result of participation in the Offers and reliance on the Rights Issue
Exception from takeover rules, refer to sections 4.3(b) and 4.3(c).

Directors and related parties of the Company will not be issued any New Shares pursuant to the
Top Up Offer or the Shortfall without the prior approval of Shareholders.

Shortfall Placement

The Directors reserve the right to make offers of Shortfall Shares to new investors who are invited
to apply for Shortfall Shares, being the balance of any New Shares which are not taken up
pursuant to the Entitlement Offer and the Top Up Offer, as contemplated in ASX Listing Rule 7.2
Exception 3, applying the allocation policy described in section 2.2.

Shortfall Shares (and attaching New Options) will be placed within three months of the Closing
Date of the Entitlement Offer and the Top Up Offer.

Are the Offers underwritten?

The Entitlement Offer is lead managed and partially underwritten by Mahe Capital up to
$1,500,000. The Entitlement Offer is also sub-underwritten by Metals One PLC, a major
shareholder of the Company, for $318,363. The terms of the Underwriting Agreement and the
sub-underwriting agreement are set out in section 7, while the effect of underwriting and sub-
underwriting on control of the Company is set out in section 4.3.

Rights trading

The Entitlements under the Entitlement Offer are Renounceable. Accordingly, you may trade your
Entitlements to subscribe for Shares on the ASX or otherwise. If you do not take up your
Entitlement by the Closing Date, your Entitlement will lapse.

Trading of Entitlements on ASX is expected to occur in accordance with the Timetable.

For more information concerning the action you may take in relation to the Entitlements, refer to
section 3.
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Opening and Closing Dates

The Company will accept Applications from the date it dispatches the Prospectus until 5:00pm
(AWST) on the Closing Date or such other date as the Directors in their absolute discretion may
determine, subject to the requirements of the Listing Rules, the Corporations Act and the Lead
Manager Mandate and the Underwriting Agreement.

Costs of the Offers

The Company estimates the cash costs of the Offers to be approximately $215,737 (based on full
subscription, comprised as follows:

Minimum Subscription oy
(Underwritten Amount) Full Subscription

Legal costs $35,000 $35,000
ASIC fees $3,206 $3,206
ASX fees $8,229 $15,203
Mahe Capital fees' $120,000 $145,328
Miscellaneous costs $17,000 $17,000
TOTAL $183,435 $215,737
Notes:

1.  Refer to section 7.1 for further information on the Company's agreements with Mahe Capital as Lead
Manager and part Underwriter.

Fees and Commissions

The Offers are lead managed by Mahe Capital. The Company has assumed contractual
obligations to Mahe Capital as Lead Manager to issue up to 6,049,245 Lead Manager Options
(refer to section 6.3) and to pay fees in respect of funds raised under the Offers. The Company
has also assumed contractual obligations to Mahe Capital as Underwriter, in connection with its
partial underwriting of the Offers, as set out in section 7.1.

Is there a minimum subscription?

There is no minimum subscription to the Offers. Refer to section 4.1 regarding proposed use of
the funds raised under the Offers in the event that the Offers are only partially subscribed.

Issue Date and dispatch

All Shares under the Offers are expected to be issued on or before the date specified in the
Timetable in this Prospectus.

Security holder statements will be dispatched at the end of the calendar month following the issue
of the New Shares (and New Options) under the Offers.

It is the responsibility of Applicants to determine their allocation prior to trading in the New Shares
and/or New Options. Applicants who sell New Shares and/or New Options before they receive
their holding statements do so at their own risk.

Application Monies held on trust

All Application Monies received for New Shares under the Offers will be held on trust in a bank
account maintained solely for the purpose of depositing Application Monies received pursuant to
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this Prospectus until the New Shares and New Options are issued. All Application Monies will be
returned (without interest) if the New Shares and attaching New Options are not issued.

Withdrawal and Cooling-Off Rights

Cooling off rights do not apply to an investment in New Shares (and attaching New Options)
under the Offers. You cannot withdraw your payment once it has been accepted unless permitted
to do so in accordance with the Corporations Act.

The Directors may at any time decide to withdraw this Prospectus and the Offers, in which case,
the Company will return all Application Monies (without interest) in accordance with the
Corporations Act.

Eligibility of Shareholders

The Offers are made to Eligible Shareholders only. Eligible Shareholders are Shareholders on the
Record Date who have a registered address in the Offer Jurisdictions who are Shareholders that
the Company has otherwise determined are eligible to participate.

Residents outside Australia
(a) General

This Prospectus, and any accompanying Entitlement and Acceptance Form do not, and
are not intended to, constitute an offer of Securities in any place or jurisdiction in which,
or to any person to whom, it would not be lawful to make such an offer or to issue this
Prospectus or the Securities under the Offers.

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by
law and persons who come into possession of this Prospectus should seek advice on and
observe any such restrictions. Any failure to comply with such restrictions may constitute
a violation of applicable securities laws.

Shareholders (Ineligible Shareholders) and potential investors with a registered address
outside the Offer Jurisdictions should consult their professional advisers as to whether
any governmental or other consents are required, or other formalities need to be
observed to enable them to accept or deal with their Entitlement. The return of a
completed Entitlement and Acceptance Form from a Shareholder or potential investor
with a registered address outside the Offer Jurisdictions will be taken by the Company to
constitute a representation and warranty by that Shareholder or potential investor that all
relevant approvals have been obtained and that the Company may legally issue the New
Shares and attaching New Options to that Shareholder or potential investor.

(b) New Zealand offer restrictions

The New Shares and attaching New Options are not being offered or sold to the public
within New Zealand other than to existing Shareholders of the Company with registered
addresses in New Zealand at the Record Date to whom the offer of New Shares (and
attaching New Options) is being made in reliance on the transitional provisions of the
Financial Markets Conduct Act 2013 (New Zealand) and the Securities Act (Overseas
Companies) Exemption Notice 2021 (New Zealand).

This Prospectus has not been registered, filed with or approved by any New Zealand
regulatory authority. This Prospectus is not an investment statement or prospectus under
New Zealand law and is not required to, and may not, contain all the information that an
investment statement or prospectus under New Zealand law is required to contain.
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Germany offer restrictions

This communication does not constitute a prospectus (Wertpapierprospekt) for the
purpose of the German Securities Prospectus Act (Wertpapierprospektgesetz - “WpPG”)
and has not been filed with, reviewed or approved by the German Federal Financial
Services Supervisory Authority (Bundesanstalt fir Finanzdienstleistungsaufsicht). This
communication is not being distributed to, and must not be passed on to the general
public in the Federal Republic of Germany (Germany). It does not constitute an offer to
the public of any securities in Germany, and the New Shares and New Options are not
being offered or sold and will not be offered or sold to the public in Germany save in
circumstances where it is lawful to do so without an approved prospectus. This
Prospectus is made to and is directed only at legal entities and persons in Germany who
are “qualified investors” within the meaning of Article 2(1)(e) of the European Prospectus
Directive (Directive 2003/71/EC), as amended (the Prospectus Directive), and Section 2
no. 6 of the WpPG (Qualified Investors). This communication and the securities referred
to herein are, and will be made, available only to, and any invitation, offer or agreement to
subscribe, purchase or otherwise acquire such securities will be engaged in only with,
such Qualified Investors. No other person should rely or act upon it. This communication
is not intended for distribution to and must not be passed on to any retail investors in
Germany. Each recipient of this communication in Germany will be deemed to have
represented, warranted and agreed to and with the Company that it is a “qualified
investor” within the meaning of Article 2(1)(e) of the Prospectus Directive and Section 2
no. 6 of the German Securities Prospectus Act.

Singapore offer restrictions

This Prospectus and any other materials relating to the New Shares and the New Options
have not been, and will not be, lodged or registered as a prospectus in Singapore with
the Monetary Authority of Singapore. Accordingly, this Prospectus and any other
document relating to the New Shares and the New Options may not be issued, circulated
or distributed, nor may such securities be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in
Singapore except pursuant to and in accordance with exemptions in Subdivision (4)
Division 1, Part 13 of the Securities and Futures Act 2001 of Singapore (SFA) or another
exemption under the SFA.

This Prospectus has been given to you on the basis that you are an existing holder of the
Company’s shares. If you are not such a shareholder, please return this document
immediately. You may not forward or circulate this document to any other person in
Singapore.

Any offer is not made to you with a view to the New Shares or the New Options being
subsequently offered for sale to any other party in Singapore. On-sale restrictions in
Singapore may be applicable to investors who acquire such securities. As such, investors
are advised to acquaint themselves with the SFA provisions relating to resale restrictions
in Singapore and comply accordingly.

Guernsey offer restrictions

The New Shares and New Options may only be offered or sold in or from within the
Bailiwick of Guernsey either (i) by persons licensed to do so under the Protection of
Investors (Bailiwick of Guernsey) Law, 1987 (as amended) (POI Law); or (ii) to existing
shareholders of the Company or persons licensed under the POI Law, the Insurance
Business (Bailiwick of Guernsey) Law, 2002, the Banking Supervision (Bailiwick of
Guernsey), 1994, or the Regulation of Fiduciaries, Administration Businesses and
Company Directors, etc., (Bailiwick of Guernsey) Law, 2000.



No offer to subscribe for New Shares or New Options will be made to the public in
Bailiwick of Guernsey.

(f) United Kingdom offer restrictions

Neither this Prospectus nor any other document relating to the Offers has been delivered
for approval to the Financial Conduct Authority in the United Kingdom and no prospectus
(within the meaning of section 85 of the Financial Services and Markets Act 2000, as
amended (FSMA)) has been published or is intended to be published in respect of the
New Shares and New Options.

The New Shares and New Options may not be offered or sold in the United Kingdom by
means of this Prospectus or any other document, except in circumstances that do not
require the publication of a prospectus under section 86(1) of the FSMA. This Prospectus
is issued on a confidential basis in the United Kingdom to 'qualified investors' within the
meaning of Article 2(e) of the UK Prospectus Regulation. This Prospectus may not be
distributed or reproduced, in whole or in part, nor may its contents be disclosed by
recipients, to any other person in the United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of
section 21 of the FSMA) received in connection with the issue or sale of the New Shares
and New Options has only been communicated or caused to be communicated and will
only be communicated or caused to be communicated in the United Kingdom in
circumstances in which section 21(1) of the FSMA does not apply to the Company.

In the United Kingdom, this Prospectus is being distributed only to, and is directed
at, persons:

(i) who have professional experience in matters relating to investments falling within
Article 19(5) (investment professionals) of the Financial Services and Markets Act
2000 (Financial Promotions) Order 2005 (FPO);

(ii) who fall within the categories of persons referred to in Article 49(2)(a) to (d) (high
net worth companies, unincorporated associations, etc.) of the FPO; or

(iii) to whom it may otherwise be lawfully communicated,
(together, Relevant Persons).

The investment to which this Prospectus relates is available only to Relevant Persons.
Any person who is not a Relevant Person should not act or rely on this Prospectus.

2.15 Ineligible Shareholders
Based on the Company's share register as at the date immediately preceding this Prospectus, the
Company has 8 Ineligible Shareholders (being 0.45% of all Shareholders) holding approximately
1.25% of all Shares on issue, are Ineligible Shareholders.

The Company believes that it is unreasonable to extend the Offers to Ineligible Shareholders. The
Company has formed this view having considered:

(a) the number and value of the Securities that would be offered to those Shareholders; and

(b) the cost of complying with the legal requirements and the requirements of regulatory
authorities in the overseas jurisdictions where the Ineligible Shareholders are situated.
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Appointment of Nominee under ASX Listing Rule 7.7

Pursuant to ASX Listing Rule 7.7, the Company has appointed Mahe Capital as nominee to sell
the Entitlements to which Ineligible Shareholders are entitled.

Any interest earned on the proceeds of sale of these Entitlements will, firstly, be applied against
expenses of such sale, including brokerage and any balance will accrue to the relevant Ineligible
Shareholders as described below.

Refer to sections 2.13, 2.14 and 2.15 for additional information.

Appointment of Nominee under Corporations Act

Pursuant to section 615 of the Corporations Act, the Company has also appointed Mahe Capital
as nominee to sell the Entitlements to which Ineligible Shareholders are entitled. The nominee will
have the absolute and sole discretion to determine the timing and price at which the Entitlements
may be sold and the manner of any such sale. The Company is seeking ASIC approval for the
appointment of Mahe Capital as nominee under section 615 of the Corporations Act, and Mahe
Capital's appointment will remain subject to obtaining this approval.

The proceeds of the sale of these Entitlements will firstly be applied against expenses of such
sale, including brokerage, and any balance will accrue to the relevant Ineligible Shareholders as
described below.

The net proceeds of the sale of these Entitlements will then be forwarded by the Company as
soon as practicable to the Ineligible Shareholders, in proportion to their share of such
Entitlements (after deducting brokerage commission and other expenses). If any such net
proceeds of sale are less than the reasonable costs that would be incurred by the Company for
distributing those proceeds, such proceeds may be retained by the Company.

Notwithstanding that the nominee must sell Entitlements, Ineligible Shareholders may
nevertheless receive no net proceeds if the costs of the sale are greater than the sale proceeds.
In this regard, the nominee will not be required to sell Ineligible Shareholders’ Entitlements at a
particular price.

Notice to nominees and custodians

Nominees and custodians that hold Shares should note that the Offers are available only to
Eligible Shareholders. The Company is not required to determine whether or not any registered
holder is acting as a nominee or the identity or residence of any beneficial owners of Shares. If
any nominee or custodian is acting on behalf of a foreign person, that holder, in dealing with its
beneficiary, will need to assess whether indirect participation by the beneficiary in the Offers are
compatible with applicable foreign laws.

Market price of Shares

The highest and lowest closing market sale prices of the Shares on ASX during the three months
immediately preceding the date of lodgement of this Prospectus with ASIC and the respective
dates of those sales were:

Highest: $0.025 on 29 January 2026.
Lowest: $0.0100n 1, 2,9, 10, 11 and 18 December 2025, and 2, 5, 8, 9 and
12 January 2026.
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The latest closing market sale price of the Shares on ASX prior to the date of lodgement of this
Prospectus with ASIC was $0.018 per Share at close of the market on Tuesday, 10 February
2026.

Risk factors

An investment in Shares should be regarded as speculative. In addition to the general risks
applicable to all investments in listed securities, there are certain specific risks associated with an
investment in the Company which are detailed in section 5.

ASX quotation

Application has been or will be made for the official quotation of the New Shares and New
Options offered by this Prospectus.

If permission is not granted by ASX for the official quotation of the New Shares offered by this
Prospectus within three months after the date of this Prospectus (or such period as the ASX
allows), the Company will repay, as soon as practicable, without interest, all Application Monies
received pursuant to this Prospectus.

If permission is not granted for official quotation of the New Options offered by this Prospectus
within three months after the date of this Prospectus (or such period as the ASX allows), the
Company will issue the New Options as unquoted.

CHESS

The Company participates in the Clearing House Electronic Sub-register System, known as
CHESS. ASX Settlement Pty Limited, a wholly owned subsidiary of ASX, operates CHESS in
accordance with the Listing Rules and the ASX Settlement Operating Rules.

Under CHESS, Applicants will not receive a certificate but will receive a statement of their holding
of Shares.

If you are broker sponsored, ASX Settlement Pty Limited will send you a CHESS statement.

The CHESS statement will specify the number of New Shares and New Options issued under this
Prospectus, provide details of your holder identification number, the participant identification
number of the sponsor and the terms and conditions applicable to the Shares, including a notice
to exercise the Options.

If you are registered on the Issuer Sponsored sub-register, your statement will be despatched by
the Share Registry and will contain the number of New Shares and New Options issued to you
under this Prospectus and your security holder reference number.

A CHESS statement or Issuer Sponsored statement will routinely be sent to Shareholders at the
end of any calendar month during which the balance of their Shareholding changes.
Shareholders may request a statement at any other time, however, a charge may be made for
additional statements.

Taxation implications

The Directors do not consider it appropriate to give Applicants advice regarding the taxation
consequences of subscribing for Shares under this Prospectus.
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The Company, its advisers and its officers do not accept any responsibility or liability for any such
taxation consequences to Applicants. As a result, Applicants should consult their professional tax
adviser in connection with subscribing for Shares under this Prospectus.

Major activities and financial information

A summary of the major activities and financial information relating to the Company, for the year
ended 30 June 2025, can be found in the Company's Annual Report released on the ASX on 30
September 2025.

The Company's continuous disclosure notices (i.e. ASX announcements) since 1 July 2025 are
listed in section 7.9. Copies of these documents are available free of charge from the Company.
The Directors strongly recommend that Applicants review these and all other announcements
prior to deciding whether or not to participate in the Offers.

Privacy

The Company collects information about each Applicant for the purposes of processing the
Acceptance and, if the Acceptance is successful, to administer the Applicant's Shareholding in
the Company.

By making an Application, each Applicant agrees that the Company may use the information
provided by an Applicant for the purposes set out in this privacy disclosure statement and may
disclose it for those purposes to the share registry, the Company's related bodies corporate,
agents, contractors and third party service providers, including mailing houses and professional
advisers, and to ASX and regulatory authorities.

If you do not provide the information required, the Company may not be able to accept or process
your Acceptance or Application (as applicable).

An Applicant has an entitlement to gain access to the information that the Company holds about

that person subject to certain exemptions under law. A fee may be charged for access. Access
requests must be made in writing to the Company's registered office.

Enquiries concerning the Entitlement Offer or this Prospectus

Enquiries relating to the Offers or this Prospectus should be directed to the Company by phone
during office hours on 0406 932 187 or via email at cmoulton@ev1minerals.com.au.
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3.  Action required by Shareholders

3.1 Action in relation to the Offers

Eligible Shareholders may

(a) accept all of their Entitlement (refer to section 3.2);
(b) accept part of their Entitlement (refer to section 3.3);
(c) if they have applied for their full Entitlement, also apply for New Shares in excess of their

Entitlement pursuant to the Top Up Offer (refer section 3.4);
(d) sell part or all of their Entitlement on the ASX (refer to section 3.5);
(e) deal with part or all of their Entitlement other than on ASX (refer to section 3.6); or

(f) allow all or part of their Entitlement to lapse (refer to section 3.7).

3.2 Eligible Shareholders wishing to Accept Entitlement in full
Your Entitlement to participate in the Offers will be determined on the Record Date.

The number of New Shares to which you are entitled is shown on the accompanying Entitlement
and Acceptance Form.

For instructions on how to pay by BPAY® or EFT (where indicated as available on the Entitlement
and Acceptance Form), refer to section 3.8 below.

Applications will be deemed not to have been received until the Company is in receipt of cleared
funds.

3.3 Eligible Shareholders wishing to take up only part of their Entitlement
Should you wish to only take up part of your Entitlement under the Entitlement Offer and you are
paying by BPAY® or EFT, you are not required to submit the personalised Entitlement Form but
are taken to make the statements on that form.

For instructions on how to pay by BPAY® and EFT, refer to section 3.8 below.

Applications will be deemed not to have been received until the Company is in receipt of cleared
funds.

3.4 Eligible Shareholders wishing to participate in the Top Up Offer

If you wish to apply for Shares in excess of your Entitlement under the Entitlement Offer by
applying for additional New Shares under the Top Up Offer, you may do so by applying for them
by BPAY® or EFT and you are not required to submit the personalised Entitlement Form but are
taken to make the statements on that form.

For instructions on how to pay by BPAY® or EFT refer to section 3.8 below.
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Eligible Shareholders wishing to sell all or part of their Entitlement on the ASX

Eligible Shareholders wishing to sell all or part of their Entitlement on the ASX must provide
instructions to their stockbrokers regarding the Entitlement they wish to sell on the ASX.

Trading of Entitlements will commence on the ASX on Friday, 13 February 2026 and will cease
on Thursday, 26 February 2026.

The Company does not guarantee that an Eligible Shareholder will be able to sell all or any part
of their Entitlement on the ASX or that any particular price will be paid for the Entitlements sold on
the ASX.

If you wish to sell all or part of your Entitlement under the Entitlement Offer other
than on the ASX

Eligible Shareholders wishing to sell all or part of their Entitlement other than on the ASX, who
hold Shares on the Issuer Sponsored Register:

(a) who wish to transfer all or a proportion of their Entitlement to another person other than
on the ASX, must complete the standard renunciation and transfer form (obtainable from
the Company's share registry) by filling in the details in the spaces provided and return it
together with an EFT payment receipt in accordance with the instructions on the form;
and

(b) must ensure that the purchaser would be an Eligible Shareholder if they held Shares on
the Record Date.

Eligible Shareholders wishing to transfer all or a portion of their Entitlement to or from another
person on the CHESS sub-register must engage their CHESS controlling participant (usually their
stockbroker). If a transferee wants to exercise some or all of the Entitlement, they should follow
their stockbroker's instructions as to the most appropriate way to take up the Entitlement on their
behalf.

The Application Monies for Shares the transferee of the Entitlement wants to acquire must be
received by the Share Registry in accordance with sections 3.2, 3.3 or 3.4.

Entitlements not taken up

If you do not wish to accept any of your Entitlement, you are not obliged to do anything. The
number of Shares you hold and the rights attached to those New Shares (and attaching New
Options) will not be affected should you choose not to accept any of your Entitlement. However,
refer to sections 4.2, 4.3 and 4.4 in relation to potential dilution and the effect of underwriting and
sub-underwriting on control of the Company.

How to Pay Via BPAY® or EFT
The price of $0.015 per New Share is payable on acceptance of your Application.
If you wish to participate in the Offers you must make payment by BPAY® or EFT.

The Company will treat Eligible Shareholders as applying for as many New Shares as their
payment will pay for in full. If an Eligible Shareholder's payment will pay for more than their full
Entitlement, the Company will treat the Eligible Shareholder as applying for their full Entitlement
and the excess will be taken to be an application for additional New Shares pursuant to the Top
Up Offer on the terms set out in this Prospectus. Any Application Monies received from Eligible
Shareholders for more than their final allocation of New Shares, including New Shares issued
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under the Top Up Offer, will be refunded. No interest will be paid on any Application Monies
received or refunded.

Application Monies received from Eligible Shareholders will be held on trust until such time as the
relevant New Shares and attaching New Options are issued or the Application Monies are
refunded.

To the fullest extent permitted by law, each Eligible Shareholder agrees that any Application
Monies paid by them to the Company will not entitle them to any interest against the Company
and that any interest earned in respect of Application Monies will belong to the Company. This
will be the case, whether or not all or none (if any Offer is withdrawn) of the Shares applied for by
a person are issued to that person.

For payment by BPAY® or EFT, please follow the instructions set out in section 3 or on your
personalised Entitlement Form. You can only make a payment via BPAY® if you are the holder of
an account with an Australian financial institution that supports BPAY® transactions. If paying
using BPAY®, please make sure to use the specific Biller Code and unique Reference Number
which can be obtained by providing your details when prompted in your Entitlement and
Acceptance Form.

If paying using EFT, please make sure to use the unique reference number which can be
obtained by providing your details when prompted in your Entitlement and Acceptance Form.

If Eligible Shareholders pay by BPAY® and do not pay for their full Entitlement, their remaining
Entitlements will lapse.

If Eligible Shareholders have more than one holding, they will receive separate forms for each
holding. If Eligible Shareholders do not use the correct Reference Number specific to that holding,
or inadvertently use the same Reference Number for more than one of their holdings, their
application will be recorded against the holding associated with Reference Number they use.

Please note that when paying by BPAY® or EFT:

(a) you do not need to submit the personalised Entitlement Form but are taken to have made
the statements on that personalised Entitlement Form; and

(b) if you do not pay for your full Entitlement, you are deemed to have taken up your
Entitlement in respect of such whole number of New Shares which is covered in full by
your Application Monies received.

You should be aware that your Australian financial institution branch may implement earlier cut-
off times with regard to electronic payment and you should therefore take this into consideration
when making payment. It is your responsibility to ensure that your BPAY® or EFT payment is
received by the Share Registry by no later than the relevant date by which funds are required to
have been received.

Your BPAY® or EFT acceptance cannot be withdrawn once received. No cooling off period
applies.

Warranties made on acceptance of an Offer

By making payment to acquire New Shares, you will be deemed to have represented to the
Company that you are an Eligible Shareholder and:

(a) acknowledge that you have received a copy of this Prospectus and an accompanying
Entitlement and Acceptance Form, and read them both in their entirety;
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agree to be bound by the terms of the Offers, the provisions of this Prospectus and the
Constitution;

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

declare that all details and statements in the personalised Entitlement and Acceptance
Form are complete and accurate;

declare you are over 18 years of age and have full legal capacity and power to perform all
of your rights and obligations under the personalised Entitlement and Acceptance Form;

acknowledge that once any payment of Application Monies via BPAY® or EFT is made,
you may not withdraw your Application or funds provided except as allowed by law;

agree to apply for and be issued up to the number of New Shares specified in the
personalised Entitlement and Acceptance Form, or for which you have submitted
payment of any Application Monies via BPAY® or EFT, at the Offer price of $0.015 per
New Share, plus attaching New Options;

authorise the Company, the Share Registry and their respective officers or agents to do
anything on your behalf necessary for New Shares and attaching New Options to be
issued to you, including to act on instructions of the Share Registry upon using the
contact details set out in your personalised Entitlement and Acceptance Form,;

declare that you were the registered holder(s) at 5:00pm (AWST) on the Record Date of
the Shares indicated on the personalised Entitlement and Acceptance Form as being
held by you at 5:00pm (AWST) on the Record Date;

acknowledge that the information contained in this Prospectus and your personalised
Entitlement and Acceptance Form is not investment advice nor a recommendation that
New Shares or New Options are suitable for you given your investment objectives,
financial situation or particular needs;

acknowledge that this Prospectus does not contain all of the information that you may
require in order to assess an investment in the Company and is given in the context of
the Company's past and ongoing continuous disclosure announcements to ASX;

acknowledge the statement of risks in section 5 and that investments in the Company are
subject to risk;

acknowledge that none of the Company, nor its related bodies corporate and affiliates
and their respective Directors, officers, partners, employees, representatives, agents,
consultants or advisers, guarantees the performance of the Company, nor do they
guarantee the repayment of capital;

agree to provide (and direct your nominee or custodian to provide) any requested
substantiation of your eligibility to participate in the Offers and of your holding of Shares
at 5:00pm (AWST) on the Record Date;

you and each person on whose account you are acting understand and acknowledge that
the New Shares and New Options have not been, and will not be, registered under the
US Securities Act or the securities laws of any state or other jurisdiction in the United
States and accordingly that the New Shares and New Options may not be offered or, sold
to, persons in the United States or to persons who are acting for the account or benefit of
a person in the United States except in accordance with an available exemption from, or



in a transaction not subject to, the registration requirements of the US Securities Act and
any other applicable securities laws;

(p) represent and warrant:

3.10 Brokerage

that the law of any place does not prohibit you from being given this Prospectus
and the personalised Entitlement and Acceptance Form and that you are
otherwise eligible to participate in the Offers;

that you and each person on whose account you are acting are not in the United
States;

that you have not and will not send this Prospectus, the Entitlement and
Acceptance Form or any other materials relating to the Offers to any person in
the United States or any other country outside the Offer Jurisdictions; and

that if you are acting as a nominee or custodian, each beneficial holder on whose
behalf you are applying for New Shares and New Options is resident in the Offer
Jurisdictions and is not acting for the account or benefit of a person in the United
States or any other jurisdiction, and you have not sent this Prospectus, the
Entitlement and Acceptance Form or any information relating to the Offers to any
such person.

No brokerage or stamp duty is payable by Eligible Shareholders who accept their Entitlement.
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4. Purpose and Effect of the Offers

4.1 Purpose of the Offers and Use of funds

The Offers are being conducted to raise capital for use in accordance with the table below:

Minimum (Underwritten) amount
raised
s | % |

Use of funds

Maximum (100% Entitlement take-

up) amount raised

4.2

Exploration of the
Chikundo Copper
Project!

$840,000

56.0%

$2,508,420

s %

62.2%

Resource
development of
the Chilalo
Graphite Project?

$90,000

6.0%

$403,283

10.0%

Estimated
expenses of the
Offers?

$183,435

12.2%

$215,737

5.3%

Repayment of
short-term loan*

$262,500

17.5%

$262,500

6.5%

Working capital®

$124,065

8.3%

$642,890

16.0%

Total Funds
allocated

$1,500,000

100%

$4,032,830

100%

Notes:

1. Includes the interpretation of historical drilling and sampling data, processing of geophysical data, and
collection and analysis of further grided surface sample data.

2. Includes village land preparation, geotechnical investigations, site establishment, construction of a fly
camp, hydrogeological studies and production bores.
3. Aggregate expenses paid or payable by the Company in relation to the Offers are estimated in

section 2.7.

4. See section 7.3 for additional information.
5

Working capital includes the general costs associated with the management and operation of the

business including administration expenses, rent and other associated costs. Working capital may also

include surplus funds.

The above is a statement of current intentions at the date of this Prospectus. Intervening events
and new circumstances have the potential to affect the manner in which the funds are ultimately
applied. The Board reserves the right to alter the way the funds are applied on this basis.

Effect of the Offers on the capital structure of the Company

The table below sets out the Company's current capital structure and the maximum number of

Securities that may be issued under the Offers.

Securities Subscription

Current capital structure

Offers®

Existing Shares' 537,710,676

Existing Options? 112,462,207
Securities under the Offers

Maximum New Shares to be issued pursuant to the Offers? 268,855,338

Maximum New Options to be issued pursuant to the Offers* 134,427,669

Maximum Lead Manager Options to be issued pursuant to the 6,049 245

Maximum Securities on issue after t

he Offers
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Shares 806,566,014

Options® 252,939,121

Notes:

1.

2.

ook~

The rights attaching to Shares (including Existing Shares and New Shares) are set out in section 6.1.
Assumes that no Existing Options are exercised before the Record Date.

Comprised of 1,430,887 unquoted EV1AF Options, expiring on 10 October 2027, 20,000,000 unquoted
EV1AH Options with an exercise price of $0.02, expiring on 9 December 2027, and 91,031,320 quoted
EV10 Options with an exercise price of $0.02, expiring 17 September 2028.

Subject to rounding (up). The terms of issue of New Shares (ranking equally with all Existing Shares)
are set out in section 6.1.

Subject to rounding (up). The terms of issue of New Options are set out in section 6.2.

The terms of issue of the Lead Manager Options are set out in section 6.3.

Comprised of Existing Options, New Options and Lead Manager Options in the numbers and
proportions set out in the table above.

4.3 Effect of the Offers on control of the Company

(@)
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The Rule in section 606(1)

Section 606(1) of the Corporations Act prohibits a person, unless an exception applies,
from increasing their Voting Power in the Company:

(i) from 20% or below to above 20%; or

(i) from a starting point of above 20% and below 90%.

Exceptions to the rule in section 606(1)

There are certain exceptions to the above prohibition in section 611 of the Corporations
Act. Item 13 of section 611 of the Corporations Act (Underwriting Exception) provides an
exception for an acquisition pursuant to a disclosure documentwhere:

(i) the issue is to a person as an underwriter or sub-underwriter to the issue;and

(i) the disclosure document discloses the effect that the acquisition would have on
the person's Voting Power in the company.

Item 10 of section 611 of the Corporations Act (Rights Issue Exception) provides an
exception for an acquisition pursuant to a rights issue if the following conditions are

satisfied:

(i) the Company offers to issue securities to every person who holds securities on a
pro-rata basis;

(i) all of those persons have a reasonable opportunity to accept the offers made to
them;

(iii) agreements to issue are not entered into until the closing date of the offer; and
(iv) the terms of the offer are all the same.

Application to the Offers of the Rights Issue Exception and the Underwriting
Exception

Entitlement Offer

The Offers, combined with the appointment of Mahe Capital under section 615 of the
Corporations Act (assuming ASIC approves the appointment, for which the Company
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has applied to ASIC), complies with both the Rights Issue Exception and the Underwriter
Exception.

Accordingly, when an Eligible Shareholder applies for some or all of their Entitlement ,
they are permitted to increase their Voting Power:

(i) from 20% or below 20% to above 20%; and
(i) from a starting point of above 20% and below 90%,

as a result of participating in the Entitlement Offer without breaching section 606(1) of the
Corporations Act.

Top Up Offer - Limitation

However, participation in the Top Up Offer in excess of an Eligible Shareholder's
Entitlement is limited by the prohibition in section 606(1) of the Corporations Act

summarised in section (a) above, as the Rights Issue Exception does not include
acquisitions under shortfall facilities.

The Underwriter will rely on the Underwriter Exception to the extent necessary. Following
the Offers, the Underwriter may increase their Voting Power in the Company in
accordance with this Prospectus to the extent set out in section (e) below.

Substantial Holders

The Company currently has two Substantial Holders, being Shareholders holding at least
5% of the Company's issued share capital. These are set out below:

Substantial Holder Shares held' Shareholding
(%)
A_R(_)H Sustainable Resources GPCo 127,739,331 23.76%
Limited
Metals One PLC 90,885,000 16.90%
Notes:

1. As at the date of this Prospectus.
2. Craig Moulton, Managing Director of the Company, is also the Executive Chair of Metals One
PLC.

If all Entitlements are accepted, there will be no change to the Voting Power of the
Substantial Holders on completion of the Offers.

Otherwise, assuming in each case, that:
(i) the substantial holder takes up only its full Entitlement;

(i) no other Shareholders (including other substantial holders) take up their
Entitlements and hence, no New Shares are issued under the Top Up Offer; and

(iii) the Underwriter underwrites the Entitlement Offer up to the Underwritten Amount
and does not sub-underwrite or otherwise disperse Shares it is obliged to acquire,

each substantial holder respectively will increase its holding of Shares and Voting Power
in the Company, and the Underwriter will acquire Shares, as follows:

(iv) ARCH Sustainable Resources GPCo Limited would be issued 63,869,666 New
Shares, equating to a maximum aggregate holding of 191,608,997 Shares and a
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maximum shareholding percentage of 27.31% (with the Underwriter holding a
maximum of 14.25%) on completion of the Offers; and

(v) Metals One PLC would be issued 45,442,500 New Shares, equating to a
maximum aggregate holding of 136,327,500 Shares and a maximum
shareholding percentage of 19.96% (with the Underwriter holding a maximum of
14.64%) on completion of the Offers. This calculation does not include any
Shares that may be issued to Metals One PLC under its sub-underwriting
commitment.

(e) Underwriting and sub-underwriting

Mahe Capital

Mahe Capital has agreed to underwrite the Entitlement Offer up to $1,500,000,
representing 100,000,000 Shares, being 18.60% of current Shares on issue as at the
date of this Prospectus. However, that amount and resulting New Shares that may be
taken up by Mahe is reduced by the dispersion to the sub-underwriter described below.

As at the date of this Prospectus, Mahe Capital does not hold any Shares in the
Company, and its Associate holds 1,300,000 Options in the Company.

The table below illustrates the maximum potential Voting Power that the Underwriter may
acquire as a result of the Offers:

Current Current Entitlement Maximum Maximum Maximum
Underwriter Shares Voting to New Shares Total Voting
Power Shares Underwritten Shares Power
Mahe Capital 0 0% 0 100,000,000 100,000,000 15.68%
Notes:

1. Based on the underwriting commitment of $1,500,000. Assumes no Entitlement uptake other
than by the Underwriter, resulting in there being 637,710,676 Shares on issue at close of the
Offers, assuming that no Existing Options are exercised during the Offer Period. Assumes that
the Underwriter does not place New Shares forming part of the shortfall to third parties.

To the extent that Eligible Shareholders take up their Entitlements, the maximum Voting
Power of the Underwriter and sub-underwriter will correspondingly decrease.

Sub-Underwriter:

Sub- Current Current Sub- Sub- Entitlement Maximum Maximum
. Voting Underwritten Underwritten to New 1 Voting
Underwriter Shares 2 Shares /
Power Amount Shares Shares Power
Met;'l_scone 90,885,000 | 16.90% | $318,363 21,224,167 | 45442500 | 157,551,667 | 23.06%
Notes:

1. Assumes no Entitlement uptake other than by the Underwriter and the sub-underwriter,
including their Entitlement to New Shares under the Entitiement Offer, resulting in there being
683,153,176 Shares on issue at close of the Offers, assuming that no Existing Options are
exercised during the Offer Period.

2. One New Option will be issued for every two New Shares issued to the sub-underwriter.

3. Craig Moulton, Managing Director of the Company, is also the Executive Chair of Metals One
PLC.

The table above illustrates that the maximum Voting Power that the Underwriter and the
sub-underwriter may acquire should no Shareholders (other than those who are
underwriting and sub-underwriting) take up any Entitlements.

The Underwriter and sub-underwriter may rely on the Underwriter Exception. The
Underwriter will not exceed 19.9% Voting Power as a result of the underwriting
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arrangements. However, as set out above, the sub-underwriter's maximum Voting Power
may exceed 19.9% as a result of its sub-underwriting commitment. Accordingly, the
Underwriter Exception may be applicable to any acquisition of relevant interests arising
under the sub-underwriting arrangement.

Where Shares are issued pursuant to the exercise of New Options, the Voting Power of
the sub-underwriter will increase, but the issue of Shares on exercise of those New
Options will be subject to section 606 of the Corporations Act (summarised in section
4.3(a) above). The likelihood of New Options being exercised is dependent on the price
of Shares from time to time until the New Options expire.

The Company, in consultation with the Underwriter, will ensure that the Offers comply
with the provisions of Chapter 6 of the Corporations Act and are consistent with the policy
guidelines contained in ASIC Regulatory Guide 6 and Takeovers Panel Guidance Note
17.

(f) General limitation

No securities will be issued to an applicant under the Offers if the issue would contravene
the takeover provisions in section 606 of the Corporations Act. To that end, in exercising
any discretion under the Top Up Offer, the Company will not do so in a manner that is
likely to lead to an unacceptable control effect on the Company (having regard to
paragraph 22 of Takeovers Panel Guidance Note 17).

4.4 Effect of the Offers on Shareholder Voting Power

If all Eligible Shareholders take up their Entitlements, the issue of Securities under the Offers will
have no effect on control of the Company and all Shareholders will hold the same percentage
interests in the Company, subject only to changes from Ineligible Shareholders who are unable to
participate in the Offers.

However, Shareholders should note that if they do not participate in the Offers, their holdings are
likely to be diluted (as compared to their holdings and number of Shares on issue as at the date
of the Prospectus). The maximum dilution that would occur if no Entitlements were taken up by
existing Shareholders is approximately 33.33%.

Examples of how the dilution may impact Shareholders are set out in the table below:

Holding if
Entitlement
Offer not
taken up

% holding if
Entitlement
Offer not
taken up

% at
Record
Date

Holding as at

Holder Record Date

Entitlement

32

Shareholder 1 134,427,669 25% 67,213,835 | 134,427,669 16.67%
Shareholder 2 53,771,068 10% 26,885,534 53,771,068 6.67%
Shareholder 3 26,885,534 5% 13,442,767 26,885,534 3.33%
Shareholder 4 13,442,767 2.5% 6,721,384 13,442,767 1.67%
Shareholder 5 5,377,107 1% 2,688,554 5,377,107 0.67%
Shareholder 6 537,711 0.1% 268,856 537,711 0.07%

The dilution effect shown in the table above is the maximum percentage on the assumption that
those Entitlements not accepted are subscribed for under the Top Up Offer. In the event all
Entitlements are not accepted and some or all of the resulting shortfall is not subsequently taken
up, the dilution effect for each Shareholder not accepting their Entitlement will be a lesser
percentage.
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4.5

4.6

33

Assuming all New Options offered pursuant to this Prospectus (including Lead Manager Options)
are issued and exercised into Shares, Shareholders who do not participate in the Offers are likely
to be diluted by an aggregate of approximately 43.22% (as compared to their holdings and
number of Shares on issue as at the date of the Prospectus).

The above table also assumes that no other Shares are issued or equity securities converted into
Shares prior to the Record Date.

Foreign Ineligible Shareholders

As the Entitlement Offer is renounceable, the Company will, in accordance with ASX Listing Rule
7.7, appoint Mahe Capital to arrange for the sale of Entitlements that would have been given to
Ineligible Shareholders and to account to them for the net proceeds of the sale. In this regard,
refer to sections 2.13, 2.14 and 2.15.

Effect of the Offers on the Company’s financial position

To illustrate the effect of the Offers on the financial position of the Company, section 9 sets out:
(a) the audited statement of financial position of the Company; and

(b) the unaudited pro forma statement of financial position of the Company,

both as at 30 June 2025.

The unaudited pro forma statement of financial position has been prepared on a going concern
basis, which contemplates the continuity of normal business activity and the realisation of assets
and settlement of liabilities in the normal course of business.

The unaudited pro forma statement of financial position has been prepared on the basis that the
assets and liabilities of the Company have not been subject to any material change between 30
June 2025 and the completion of the Offers except for movements in working capital resulting
from transactions and expenditures incurred in the normal course of business.

The unaudited pro forma statement of financial position is presented on the following bases:
(a) the underwritten amount the Entitlement Offer ($1,500,000) is taken up; and
(b) full subscription of all Entitlements.

The unaudited pro forma statement of financial position is presented in abbreviated form and
does not include all disclosures required by the Australian Accounting Standards applicable to
annual financial statements.

The key assumptions on which the unaudited pro forma statement of financial position is based
are:

(a) the pro forma statement of financial position has not been audited or reviewed and does
not include any other expenditure of the proceeds other than the costs of the Offers of
approximately $215,737 (on a full subscription basis). Refer to section 2.7; and

(b) the unaudited effects of the Offers assume full subscription to the Entitlement Offer, being
the issue of approximately 268,855,338 New Shares at $0.015 each and 134,427,669
New Options, subject to rounding and assuming that no Existing Options are exercised
before 5:00pm (AWST) on the Record Date.
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5. Risk Factors

Activities in the Company and its controlled entities, as in any business, are subject to risks,
which may impact on the Company's future performance. The Company and its controlled entities
have implemented appropriate strategies, actions, systems and safeguards for known risks,
however, some are outside its control.

The Directors consider that the following summary, which is not exhaustive, represents some of
the major risk factors which Shareholders need to be aware of in evaluating the Company's
business and risks of increasing investment in the Company. Shareholders should carefully
consider the following factors in addition to the other information presented in this Prospectus.

The principal risks include, but are not limited to, the following:

5.1 Risks specific to the Company

(@)
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Default notice risk

The Company's subsidiary and holder of ML 716/2023, Kudu Graphite Limited, has
received a default notice from the Mining Commission of Tanzania. The default notice
stated that the Company's subsidiary had, amongst other things, not commenced mining
operations on the Mining Licence within 18 months of the date of grant of the Mining
Licence. Both of the Company's Projects are situated on this tenement. The Company
has also engaged Clyde & Co Tanzania to assist in responding to the notice and advising
on its regulatory obligations.

It has been reported that 95 similar notices have been issued to large and medium-scale
mining companies in Tanzania for alleged breaches of licence conditions.

Under Section 62(a) of the Tanzanian Mining Act, 2019, Mining Licence holders are
required to commence mining activities within 18 months, although the Mining
Commission of Tanzania has a discretion to allow a default to be remedied over a
stipulated period. The Company's Mining Licence 716/2023 was granted on 28 August
2023.

Upon receipt of the default notice, the Company submitted responses, along with
supporting documentation, to the Mining Commission of Tanzania to address the various
grounds of default detailed in the default notice, including advising of steps that the
Company has already taken to develop the project. As part of its response, the Company
also submitted a list of its next development milestones for the project.

Whilst the Mining Commission of Tanzania has acknowledged receipt of the Company's
update, it has not formally endorsed the revised development schedule. Until such time
as the Company commences mining activities to the satisfaction of the Mining
Commission of Tanzania, there remains a risk that the Mining Licence could be
suspended or cancelled.

In light of the Company's ongoing dialogue with the Mining Commission of Tanzania, the
discretion provided under the Tanzanian Mining Act, 2019, recent public instances of
default notices similar to that received by the Company being lifted, the Company's
submission of an amended development plan and revised commitment to an earlier
production date, the Company considers it unlikely that the Mining Commission of
Tanzania will suspend or revoke the Mining Licence.

However, as the matter is not formally resolved, if the Mining Commission of Tanzania
were to conclude that material breaches have occurred, the Company could face
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regulatory sanctions, including fines or, in the unlikely event, licence suspension or
revocation. Any such outcome may disrupt operations, harm the Company's financial
performance and lead to a decrease in the trading price of Shares. The Directors will
update the market on any material developments.

Additional requirements for capital

The Company’s capital requirements depend on numerous factors. Depending on the
Company’s ability to generate income from its operations, the Company may require
further financing in addition to amounts raised under the Offers. Any additional equity
financing will dilute shareholdings, and debt financing, if available, may involve
restrictions on financing and operating activities. If the Company is unable to obtain
additional financing as needed, it may be required to reduce the scope of its operations.
There is no guarantee that the Company will be able to secure any additional funding or
be able to secure funding on terms favourable to the Company.

Going concern risks

The Company’s Annual Financial Report for the year ending 30 June 2025 included a
note on the financial condition of the Company and the possible existence of a material
uncertainty about the Company’s ability to continue as a going concern.

Notwithstanding the ‘going concern’ qualification included in the Company's Annual
Financial Report for the year ending 30 June 2025, the Directors believe that upon the
successful completion of the Offers, the Company will have sufficient funds to adequately
meet the Company’s current commitments (as set out in the use of funds table at section
4.1) and short-term working capital requirements. However, further funding may be
required to meet the medium to long-term working capital costs of the Company.

Control risk

ARCH Sustainable Resources GPCo Limited is currently the largest Shareholder of the
Company and has a relevant interest in approximately 23.76% of the Shares on issue.
Should no other Shareholders (other than the Underwriter) take up their Entitlements,
ARCH Sustainable Resources GPCo Limited's Voting Power may increase to 27.31% as
a result of the Offers.

Metals One PLC is also a significant Shareholder and has a relevant interest in
approximately 16.90% of the Shares on issue. Should no Shareholders (other than the
Underwriter) take up their Entitlements, Metals One PLC's Voting Power may increase to
23.06% as a result of the Offers, including through the issue of Shares under its sub-
underwriting commitment. Craig Moulton, Managing Director of the Company, is also the
Executive Chair of Metals One PLC.

The significant holdings of ARCH Sustainable Resources GPCo Limited and Metals One
PLC mean that each has the ability to influence the financial decisions of the Company,
and its interests may not align with those of all other Shareholders. The Company is not
aware of any association between ARCH Sustainable Resources GPCo Limited and
Metals One PLC for the purposes of the Corporations Act.

As a result of the Offers, ARCH Sustainable Resources GPCo Limited may acquire more
than 25% Voting Power in the Company, in which case it would have the ability to prevent
a special resolution from being passed by the Company (such resolution requiring at least
75% of the votes cast by members entitled to vote on the resolution). Special resolutions
are required to approve certain Company matters including seeking the delisting of the
Company, amending the Constitution, approving the voluntary winding up of the
Company and, if at any time the share capital of the Company is divided into different
classes of Shares, approving the variation of the rights attached to any such class.
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Potential for dilution

In addition to potential control impacts set out in section 4.4, Shareholders should note
that if they do not participate in the Offers, their holdings are likely to be diluted by
approximately 33.33% (as compared to their holdings and number of Shares on issue as
at the date of this Prospectus).

No immediate dilution will occur as a result of the issue of New Options under this
Prospectus. However subsequent exercise of any or all of the New Options will result in
dilution. Assuming all New Options offered pursuant to this Prospectus (including Lead
Manager Options) are issued and exercised into Shares, Shareholders who do not
participate in the Offers are likely to be diluted by an aggregate of approximately 43.22%
(as compared to their holdings and number of Shares on issue as at the date of the
Prospectus).

It is not possible to predict what the value of the Company, a Share or an Option will be
following the completion of the Offers being implemented and the Directors do not make
any representation as to such matters.

The last trading price of Shares on ASX prior to the Prospectus being lodged of $0.018 is
not a reliable indicator as to the potential trading price of Shares after implementation of
the Offers.

Sovereign risk — Tanzania

The Projects are located in Tanzania and are subject to the risks associated with
operating in foreign countries. There are risks attached to exploration and mining
operations in a developing country like Tanzania which are not necessarily present in a
developed country like Australia. These risks vary may include economic, social or
political instability or change, hyperinflation, currency non-convertibility or instability and
changes of (or the interpretation of) law affecting foreign ownership, government
participation, taxation, working conditions, rates of exchange, exchange control,
exploration licensing, export duties, repatriation of income or return of capital,
environmental protection, labour relations as well as government control over natural
resources or government regulations that require the employment of local staff or
contractors or require other benefits to be provided to local residents. The Company may
also be hindered or prevented from enforcing its rights with respect to a governmental
instrumentality.

Any future material adverse changes in government policies or legislation in Tanzania
that affect foreign ownership, exploration, development or activities of companies
involved in mining exploration and production, may affect the viability and profitability of
the Company. Operations may be affected in varying degrees by government regulations
with respect to, but not limited to, restrictions on exploration, development, mining
production, price controls, export controls, currency remittance, income taxes, foreign
investment, maintenance of claims, environmental legislation, land use, land claims of
local people, water use, local economic empowerment or similar policies, employment,
contractor selection and mine safety. Operations may also be affected by failure to
comply strictly with applicable laws, regulations and local practices relating to mineral
right applications and tenure, could result in loss, reduction or expropriation of
entitlements. The occurrence of these various factors creates uncertainties that cannot be
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accurately predicted and could have an adverse effect on the Company's operations or
profitability.

Tanzania’s legal system is less developed than more established countries and this could
result in the following risks:

(A) political difficulties in obtaining effective legal redress in the courts whether in
respect of a breach of law or regulation or in an ownership dispute;

(B) a higher degree of discretion held by various government officials or agencies;

(®)) the lack of political or administrative guidance on implementing applicable rules
and regulations, particularly in relation to taxation and property rights;

(D) inconsistencies or conflicts between and within various laws, regulations,
decrees, orders and resolutions; or

(E) relative inexperience of the judiciary and court in matters affecting the Company.

The commitment from local business people, government officials and the judicial system
to abide by legal requirements and negotiated agreements may be more uncertain,
creating particular concerns with respect to licences and agreements for business. These
may be susceptible to revision or cancellation and legal redress may be uncertain or
delayed. There can be no assurance that legal arrangements with the Company will not
be adversely affected by the actions of the government authorities or others. As such, the
effectiveness and enforcement of any such arrangements cannot be assured.

In Tanzania, the State retains ownership of the minerals and consequently retains control
of the exploration and production of mineral resources. Accordingly, these operations
may be materially affected by the government through royalty payments, export taxes
and regulations, surcharges, value added taxes, production bonuses and other charges.

There can be no guarantee that the Company will be able to generate a positive return for
its Shareholders if an event occurs in Tanzania which materially adversely affects the
value of the Projects.

Emerging Market

The Company's main assets are located in Tanzania. When conducting operations on
foreign assets in emerging markets such as Tanzania, ASX listed entities may face a
number of additional risks that companies with operations wholly within Australia may not
face. For example, the ability to implement effective internal control and risk management
systems and good corporate governance principles, having regard to the separation of
executive management and the Board from the location of the Projects and the need to
rely on consultants and professional advisors in those jurisdictions.

Uninsurable risks

The Company's business is subject to a number of risks and hazards generally, including
without limitation, adverse environmental conditions, industrial accidents, labour disputes,
civil unrest and political instability, unusual or unexpected geological conditions, changes
in the regulatory environment and natural phenomena such as inclement weather
conditions, floods and earthquakes. Such occurrences could result in damage to mineral
properties or facilities, personal injury or death, environmental damage to the Company's
properties or the properties of others, delays in development, monetary losses and
possible legal liability.
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The Company will maintain insurance coverage that is substantially consistent with
mining industry practice. However, there is no guarantee that such insurance or any
future necessary coverage will be available to the Company at economically viable
premiums (if at all) or that, in the event of a claim, the level of insurance carried by the
Company now or in the future will be adequate, or that a liability or other claim would not
materially and adversely affect the Company's business.

Tenure, access and grant of applications

Title and rights to mining and exploration tenements in Tanzania are governed by
Tanzanian legislation and are subject to the holder complying with the terms and
conditions applicable to those tenements. There is a risk that if the holder does not
comply with the terms and conditions applicable to a particular tenement, it may lose its
rights to that tenement. In particular, all the mining and exploration tenements in
Tanzania which the Company, through its subsidiaries, has or may, upon grant, have an
interest in, will be subject to expenditure and work commitments. If sufficient exploration
activities have not been carried out on a tenement to Company may suffer damage
through loss of opportunity to develop any mineral resources on that tenement.

Further, all of the tenements in which the Company has, or will have, an interest may be
subject to applications for renewal or extension from time to time. The renewal or
extension of the term of each tenement is subject to the applicable legislation. Renewal
conditions may be imposed and such conditions may include increased expenditure and
work commitments. The imposition of new conditions or the inability to meet those
conditions may adversely affect the operations, financial position and/or performance of
the Company.

There is no guarantee that current or future tenements and/or applications for new
tenements and/or applications for renewal of existing tenements will be approved. If a
tenement is not renewed for any reason, the Company may suffer damage through loss
of the opportunity to develop and discover any mineral resources on that tenement.

It is the Company's intention to satisfy the conditions that apply to the tenements.
However, there are no guarantees that, in the future, the minimum expenditure and other
conditions that apply to the tenements will be satisfied. If the conditions that apply to a
tenement are not satisfied, the Company may be subject to penalties or forfeiture
applications. Any of these events could have a materially adverse effect on the
Company's prospects and the value of its assets.

Occupier's consent

The title to tenements held by the Company may also be affected by the provisions of law
which provide for the protection of lawful occupiers of the area. According to section
95(1)(b) of the Tanzanian Mining Act, 2019, no holder of a mineral right shall exercise
any of its rights conferred by its licence over an area of land which is the site of, or which
is within 200 metres of any inhabited, occupied or temporarily unoccupied house or
building without prior consultation with the relevant local Government authority, including
the village council and thereafter the written consent of the lawful occupier.

Therefore, where a mineral right granted to an applicant is over an area of land inhabited
by lawful occupiers then the Company as holder of such a mineral right is required to
obtain the lawful occupier's written consent, following necessary consultation, prior to
exercising any of the rights conferred under its mineral right. Failure to obtain the lawful
occupier's prior written consent would not invalidate the licence holder's mineral right but
the lawful occupier may make a claim against the licence holder.
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Environmental and other regulatory risks

Environmental laws in Tanzania are strict. Every activity from exploration through to
development and mining require compliance with the regulations for environmental
protections by virtue of section 81 of the Tanzanian Environmental Management Act,
2004. Under section 81, an Environmental Impact Assessment Report is a mandatory
requirement and the outcome of the assessment may be negative. It is expected that the
Company's activities will have an impact on the environment, particularly at the time of
advanced exploration and any mine development.

Itis in the interest of the Company to conduct its activities to the highest standard of
environmental obligation, including compliance with all environmental laws, in order to
minimise damage to the environment and risk of liability which includes personal criminal
liability under section 98 of the Tanzanian Environmental Management Act, 2004. In a
normal situation it is expected that despite diligently observing in all material respects
applicable environmental laws and regulations, there are certain risks inherent to the
Company's activities, such as accidental spills, leakages or other unforeseen
circumstances, which could subject the Company to environmental liability. The Company
and/or its subsidiaries will require other various governmental approvals and permits in
Tanzania from time to time in connection with various aspects of its activities. To the
extent such approvals or permits are required and not obtained, or are delayed, the
Company may experience delays affecting its scheduled project development.

Environmental laws are dynamic and can change over time. The Company is unable to
predict the effect of additional environmental laws and regulations that may be adopted in
the future. Additional laws or regulations may materially increase the Company's cost of
doing business or affect its operations. The cost and complexity of complying with any
additional environmental laws and regulations may prevent the Company from being able
to develop potentially economically viable mineral deposits.

Further, environmental legislation is evolving in a manner which will likely require stricter
standards and enforcement, increased fines and penalties for non-compliance, more
stringent environmental assessments of proposed projects and a heightened degree of
responsibility for companies and their officers, directors and employees. There can be no
assurance that future changes in environmental regulation in Tanzania, if any, will not
materially and adversely affect the Company's business, prospects, financial condition
and results of operations.

Operations

The operations of the Company may be affected by various operational risks and
hazards, including:

(A) inability to develop the Company's assets into an economic business;
(B) failure to locate or identify mineral deposits, over estimation of reserves;
(C) failure to achieve predicted grades in exploration and mining;

(D) failure to completely test the deposit, with the result that the Company does not
completely understand the metallurgy of a deposit, which may affect extraction
costs;

(E) technical difficulties encountered in exploration and mining;

(F) inappropriate design of mining plant, difficulties in commissioning and operating
plant and equipment;
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(G) mechanical failure or plant breakdown;
(H) adverse weather conditions;
U] industrial and environmental accidents and industrial disputes; and

(J) unexpected shortages or increases in the costs of consumables, spare parts,
plant and equipment and failure to obtain necessary consents and approvals.

These risks and hazards could also result in damage to, or destruction of, production
facilities, personal injury, environmental damage, business interruption, monetary losses
and potential legal liability. While the Company intends to maintain insurance with
coverage consistent with industry practice, no assurance can be given that the Company
will be able to obtain such insurance coverage at reasonable rates (or at all), or that any
coverage it obtains will be adequate and available to cover such claims.

The exploration and operational costs of the Company will be based on certain
assumptions with respect to the method and timing of exploration and the nature of the
operating activity. By their nature, these estimates and assumptions are subject to
significant uncertainties and, accordingly, the actual costs may materially differ from
these estimates and assumptions. Accordingly, no assurance can be given that any cost
estimates and the underlying assumptions will be realised in practice, which may
materially and adversely affect the Company's viability.

There can be no assurance that any exploration tenement, or any other mining
tenements acquired in the future, will result in the discovery of an economic ore deposit.
Even if an apparently viable deposit is identified, there is no guarantee that it can be
economically exploited. The development timeframe for a project is dependent in part on
obtaining various approvals and permits. The time it requires to obtain such approvals is
in many cases not certain. To the extent that these approvals, permits and licences are
issued at the discretion of the relevant regulatory authorities, there is no certainty that the
Company will be able to obtain the grant of these approvals within any proposed
timeframe, or at all.

Exploration

Any future exploration activities of the Company may be affected by a range of factors
including geological conditions, limitations on activities due to seasonal weather patterns
or adverse weather conditions, unanticipated operational and technical difficulties,
difficulties in commissioning and operating plant and equipment, mechanical failure or
plant breakdown, unanticipated metallurgical problems which may affect extraction costs,
industrial and environmental accidents, industrial disputes, unexpected shortages and
increases in the costs of consumables, spare parts, plant, equipment and staff, changing
government regulations and many other factors beyond the control of the Company.

The success of the Company will also depend upon the Company, being able to maintain
title to the mining licence and the mineral exploration licences comprising the Projects
and obtaining all required approvals for their contemplated activities. In the event that
exploration programmes prove to be unsuccessful this could lead to a diminution in the
value of the Projects, a reduction in the cash reserves of the Company and possible
relinquishment of one or more of the mineral exploration licences comprising the Projects.

Logistics and infrastructure

The Projects in Tanzania are subject to logistical risk of a long supply line should there be
a requirement to import materials and equipment from outside the continent of Africa. The
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Projects are located in a remote area of south-eastern Tanzania where there are some
infrastructure deficiencies.

While the Company has access to the Mtwara port, which is 220km by road from the
Chilalo Project, and the nearby Nachingwea airport is suitable for the transport of people
and consumables, the Company will need to establish reliable road transport and sources
of power and water in order for mining operations to be viable, none of which can be
assured.

The Company may engage expatriate workers to perform certain functions in Tanzania.
In order to develop the Projects, the Company will need to establish the facilities and
material necessary to support operations in the remote location in which it is situated.

The lack of availability of such resources may adversely affect mining feasibility and may,
in any event, require the Company to arrange significant financing, locate adequate
supplies and obtain necessary approvals from national regional governments, none of
which can be assured.

Reputational risk

The Company's operations are dependent on positive relationships with a small number
of organisations (including the government of Tanzania). Damage to the Company’s
reputation within Tanzania due to the actual or perceived occurrence of any number of
events could negatively impact the Company.

Reputation loss may lead to increased challenges in developing and maintaining
community relations, decreased investor confidence, and the impediment of the
Company's overall ability to advance the Projects, thereby having a material adverse
impact on financial performance, cash flows and growth prospects.

Tax risk

The Company has not obtained specific tax advice in relation to the Offers. While the
Directors are not aware of any material adverse taxation consequences arising as a
result of the Offers, there is a risk that relevant taxation authorities, including in foreign
jurisdictions, may take a different view and seek to impose taxes on the Company or its
controlled entities. Any such tax liabilities may have a material adverse effect on the
Company's financial position.

Future indirect disposal tax risk

The Tanzanian Income Tax Act, 2004 contains indirect disposal tax provisions which
apply where there is a change of more than 50% in the underlying ownership of a
Tanzanian entity compared to the ownership in that entity over the past 3 years. This
indirect disposal tax is calculated at a rate of 30% on the deemed gain realised by the
Tanzanian entity (if any). Generally, Tanzanian tax authorities have not historically sought
to impose change of control taxes as a consequence of the trading of holding company
shares listed on a stock exchange. Nevertheless, this prospect, together with the
prospect that any potential takeover bidder for the Company in the future may potentially
offer a discounted offer price by reason of the potential application of this tax, could result
in a discount to the trading price of Shares on ASX, and if this change of control tax were
imposed on Ngwena Tanzania Limited or Kudu Graphite Limited at any time, the
Company would bear the financial burden.
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Commodity prices and exchange rate risks

If the Company achieves success leading to mineral production, the revenue it will derive
through the sale of graphite and copper products exposes the potential income of the
Company to commodity price and exchange rate risks.

Changes in the market price of mineral commodities have historically fluctuated widely,
and will affect the profitability of the Company's operations and its financial condition in
the future, if and when the Company enters production. The Company's revenues, long
term profitability and viability will depend on the price of the graphite produced from the
Chilalo Project and the copper produced from the Chikundo Project. The market prices of
graphite and copper are set in the world market and are affected by numerous industry
factors beyond the Company's control, including demand, expectations with respect to
the rate of inflation, interest rates, currency exchange rates, industrial demand for metals,
global graphite and copper production levels, inventories, cost of substitutes, changes in
global or regional investment or consumption patterns, sales by producers and other
holders, and global and regional political and economic factors.

Unlike the majority of base and precious metals, there is no designated exchange or
index for graphite pricing. As a result, there is a lack of market transparency associated
with the price of graphite. However, copper is traded on established global exchanges
and its price is subject to volatility driven by macroeconomic conditions, supply
disruptions and industrial demand.

A decline in the market price of flake graphite or copper below the Company's production
costs for any sustained period would have a material adverse impact on the profit, cash
flow and results of the operations of the Projects, and may adversely affect anticipated
future operations. Such a decline could also have a material adverse impact on the ability
of the Company to finance the exploration and development of its existing and future
mineral projects.

Furthermore, international prices of various commodities are denominated in United
States dollars, whereas the income and expenditure of the Company will be taken into
account in Australian currency, exposing the Company to the fluctuations and volatility of
the rate of exchange between the United States dollar and the Australian dollar as
determined in international markets.

Exploration costs

The exploration costs estimates of the Company are based on certain assumptions with
respect to the method and timing of exploration. By their nature, these estimates and
assumptions are subject to significant uncertainty, and accordingly, the actual costs may
materially differ from the estimates and assumptions. Accordingly, no assurance can be
given that the cost estimates and the underlying assumptions will be realised in practice,
which may materially and adversely impact the Company's viability.

Resource and reserves and exploration targets

The Company has identified a number of exploration targets based on geological
interpretations and geophysical data, geochemical sampling and limited historical drilling.
However, there is insufficient data to provide certainty over the extent of the
mineralisation. Whilst the Company intends to undertake additional exploratory work with
the aim of defining a resource, no assurances can be given that additional exploration will
result in the determination of a resource on any of the exploration targets identified. Even
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if a resource is identified no assurance can be provided that this can be economically
extracted.

Reserve and resource estimates are expressions of judgement based on knowledge,
experience and industry practice. Estimates which were valid when initially calculated
may alter significantly when new information or techniques become available. In addition,
by their very nature resource and reserve estimates are imprecise and depend to some
extent on interpretations which may prove to be inaccurate.

Mine development

Possible future development of mining operations at the Projects is dependent on a
number of factors including, but not limited to, the acquisition and/or delineation of
economically recoverable mineralisation, favourable geological conditions, receiving the
necessary approvals from all relevant authorities and parties, seasonal weather patterns,
unanticipated technical and operational difficulties encountered in extraction and
production activities, mechanical failure of operating plant and equipment, shortages or
increases in the price of consumables, spare parts and plant and equipment, cost
overruns, access to the required level of funding and contracting risk from third parties
providing essential services.

If the Company commences production on any of the Projects, its operations may be
disrupted by a variety of risks and hazards which are beyond the control of the Company.
No assurance can be given that the Company will achieve commercial viability through
the development of the Projects.

The risks associated with the development of a mine will be considered in full should the
Projects reach that stage and will be managed with ongoing consideration of stakeholder
interests.

Equipment and availability

The Company’s ability to undertake mining and exploration activities is dependent upon
its ability to source and acquire appropriate mining equipment. Equipment is not always
available and the market for mining equipment experiences fluctuations in supply and
demand. If the Company is unable to source appropriate equipment economically or at all
then this would have a material adverse effect on the Company’s financial or trading
position.

Risks associated with changes in legislation

Changes to mineral exploration or investment policies and legislation or a shift in political
attitude within the jurisdiction in which the Company operates may adversely affect the
Company’s proposed operations and profitability. Government action or policy change in
relation to access to lands and infrastructure, compliance with environmental regulations,
export restrictions, taxation, royalties and subsidies may adversely affect the Company’s
operations and financial performance. The Company is governed by a series of national
laws and regulations. Breaches or non-compliance with these laws and regulations can
result in penalties and other liabilities.

These may have a material adverse impact on the financial position, financial
performance, cash flows, growth prospects and share price of the Company.

These laws and regulations may be amended from time to time, which may also have a
material adverse impact on the financial position, financial performance, cash flows,
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growth prospects and share price for the Company. The legal and political conditions in
Tanzania and any changes thereto are outside the control of the Company.

The introduction of new legislation or amendments to existing legislation by the national
government, developments in existing common law, or the interpretation of the legal
requirements which govern the Company’s operations or contractual obligations, could
adversely affect the assets, operations and, ultimately, the financial performance of the
Company and the value of its securities. In addition, there is a commercial risk that legal
action may be taken against or by the Company in relation to commercial matters.

In addition, the evolution and interpretation of Tanzanian legislation is uncertain and may
impose restrictions on the Company.

The Company’s business is subject to various levels of government controls and
regulations which are revised from time to time. The Company is unable to predict what
legislation may be proposed that might affect its business or when any such proposals, if
enacted, might become effective. Such changes could require increased capital and
operating expenditures and could prevent or delay certain operations by the Company.
To the extent the Company is unable to comply with any such legislation, whether in the
future or past, the Company may be unable to continue to successfully operate.

Climate change regulation

The extraction and processing of resources is relatively energy intensive and is currently
dependent on the consumption of fossil fuels. Increased regulation and government
policy designed to mitigate climate change may adversely affect the Company’s cost of
operations and adversely impact the financial performance of the Company.

There are a number of climate-related factors that may affect the operations and
proposed activities of the Company. The climate change risks particularly relevant to the
Company include:

(i) the emergence of new or expanded regulations associated with the transitioning
to a lower-carbon economy and market changes related to climate change
mitigation. The Company may be impacted by changes to local or international
compliance regulations related to climate change mitigation efforts, or by specific
taxation or penalties for carbon emissions or environmental damage;

(i) certain physical and environmental risks that cannot be predicted by the
Company, including events such as increased severity of weather patterns and
incidence of extreme weather events and longer-term physical risks such as
shifting climate patterns; all these risks associated with climate change may
significantly change the industry in which the Company operates; and

(iii) adverse weather events which may disrupt field work and operational activities.

These examples sit amongst an array of possible climate-related restraints on industry
that may further impact the Company and its profitability. While the Company will
endeavour to manage these risks and limit any consequential impacts, should these risks
materialise, the Company may be adversely impacted.
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Economic risk

General economic conditions, movements in interest and inflation rates and currency
exchange rates, introduction of tax reform and new legislation may have an adverse
effect on the Company, as well as on its ability to fund its operations.

Market conditions

Share market conditions may affect the value of the Company’s quoted securities
regardless of the Company’s operating performance. Share market conditions are
affected by many factors such as:

0] general economic outlook;
(i) introduction of tax reform or other new legislation;
(iii) interest rates and inflation rates;

(iv) changes in investor sentiment toward particular market sectors;
(v) the demand for, and supply of, capital; and
(vi) terrorism or other hostilities.

The market price of securities can fall as well as rise and may be subject to varied and
unpredictable influences on the market for equities in general. Neither the Company nor
the Directors warrant the future performance of the Company or any return on an
investment in the Company.

Litigation risks

The Company is exposed to possible litigation risks including intellectual property claims,
contractual disputes, occupational health and safety claims and employee claims.
Further, the Company may be involved in disputes with other parties in the future which
may result in litigation. Any such claim or dispute if proven, may impact adversely on the
Company’s operations, financial performance and financial position. The Company is not
currently engaged in any litigation.

Dividends

Any future determination as to the payment of dividends by the Company will be at the
discretion of the Directors and will depend on the financial condition of the Company,
future capital requirements and general business and other factors considered relevant
by the Directors. No assurance in relation to the payment of dividends or franking credits
attaching to dividends can be given by the Company.

Force majeure

Force majeure is a term used to refer to an event beyond the control of a party claiming
that the event has occurred. Significant catastrophic events — such as war, acts of
terrorism, pandemics, loss of power, cyber security breaches or global threats — or natural
disasters - such as earthquakes, fire or floods or the outbreak of epidemic disease —
could disrupt the Company's operations and interrupt critical functions, or otherwise harm
the business. To the extent that such disruptions or uncertainties result in delays or



cancellations of the deployment of the Company's products and solutions, its business,
results of operations and financial condition could be harmed.

(f) Taxation

The acquisition and disposal of Shares will have tax consequences, which will differ
depending on the individual financial affairs of each investor. All prospective investors in
the Company are urged to obtain independent financial advice about the consequences
of acquiring Shares from a taxation viewpoint and generally.

To the maximum extent permitted by law, the Company, its officers and each of their
respective advisors accept no liability and responsibility with respect to the taxation
consequences of subscribing for Shares under this Prospectus.

(9) Conflict and other risks

General economic conditions, laws relating to taxation, new legislation, trade barriers,
movements in interest and inflation rates, currency exchange controls and rates, national
and international political circumstances (including outbreaks of international hostilities,
armed conflict, terrorism, sabotage, civil unrest, labour disputes, security operations and
states of emergency), natural disasters (including fires, earthquakes and floods), and
quarantine restrictions, epidemics and pandemics may have an adverse effect on the
Company’s operations and financial performance, including the Company’s exploration,
development and production activities, as well as on its ability to fund those activities.

General economic conditions may also affect the value of the Company and its market
valuation regardless of its actual performance.

Ongoing or emerging geopolitical tensions and conflicts in various regions of the world
have the potential to disrupt global supply chains, commodity markets, capital markets
and economic conditions generally. The nature, extent and duration of any such
disruptions are uncertain and may adversely affect the Company’s operations, financial
performance and the trading price of the Shares. As geopolitical situations evolve, their
outcomes and consequences remain inherently unpredictable.

(h) Unforeseen risk

There may be other risks which the Directors are unaware of at the time of issuing this
Prospectus which may impact on the Company, its operations and/or the valuation and
performance of its Shares.

(i) Counterparty risk

The Company has entered into, and will likely continue to enter into, a number of
commercial agreements with third parties. There is a risk that the counterparties may not
meet their obligations under those agreements.

The ability of the Company to achieve its stated objectives will depend on the
performance by the counterparties, with whom the Company has contracted, or will
contract with, of their obligations under the relevant agreements. If any party defaults in
the performance of its obligations, it may be necessary for the Company to approach a
court to seek a legal remedy, which can be costly.

54 Investment speculative

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the
Company or by investors in the Company. The above factors, and others not specifically referred
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to above, may in the future materially affect the financial performance of the Company and the
value of the Shares offered under this Prospectus.

Therefore, the Securities to be issued pursuant to this Prospectus carry no guarantee with
respect to the payment of dividends, returns of capital or the market value of those Securities.

Potential investors should consider that the investment in the Company is highly speculative and
should consult their professional advisers before deciding whether to apply for Shares pursuant to
this Prospectus.
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6. Rights attaching to Securities

6.1 Rights and liabilities attaching to Shares

A summary of the rights attaching to Shares (with which New Shares rank equally) in the
Company is below. This summary is qualified by the full terms of the Constitution (a full copy of
the Constitution is available from the Company on request free of charge) and does not purport to
be exhaustive or to constitute a definitive statement of the rights and liabilities of Shareholders.
These rights and liabilities can involve complex questions of law arising from an interaction of the
Constitution with statutory and common law requirements. For a Shareholder to obtain a definitive
assessment of the rights and liabilities which attach to Shares in any specific circumstances, the
Shareholder should seek legal advice.

(a)
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General meeting

Subject to the Constitution and to the rights or restrictions attached to any shares or class
of shares, each member is entitled to receive notice of and, except in certain
circumstances, Shareholders are entitled to be present in person, or by proxy, attorney or
representative to attend and vote at general meetings of the Company.

Shareholders may requisition meetings in accordance with section 249D of the
Corporations Act.

Ranking of Shares

At the date of this Prospectus, all Shares are of the same class and rank equally in all
respects. Specifically, the New Shares issued pursuant to this Prospectus will rank
equally with existing Shares.

Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes of
Shares, at general meetings of Shareholders or classes of Shareholders:

(i) each Shareholder entitled to vote may vote in person or by proxy, attorney or
representative;
(i) on a show of hands, every person present who is a Shareholder or a proxy,

attorney or representative of a Shareholder has one vote; and

(iii) on a poll, every person present who is a Shareholder or a proxy, attorney or
representative of a Shareholder shall, in respect of each fully paid Share held by
him, or in respect of which he is appointed a proxy, attorney or representative,
have one vote for the Share, but in respect of partly paid Shares shall have such
number of votes as bears the same proportion to the total of such Shares
registered in the Shareholder’'s name as the amount paid (not credited) bears to
the total amounts paid and payable (excluding amounts credited).

Direct voting

The Directors may determine that Shareholders may cast votes to which they are entitled
on any or all of the resolutions (including any special resolution) proposed to be
considered at, and specified in the notice convening, a meeting of Shareholders, by direct
vote.
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Direct voting is a mechanism by which Shareholders can vote directly on resolutions
which are to be determined by poll. Votes cast by direct vote by a Shareholder are taken
to have been cast on the poll as if the Shareholder had cast the votes on the poll at the
meeting. In order for direct voting to be available, Directors must elect that votes can be
cast via direct vote for all or any resolutions and determine the manner appropriate for the
casting of direct votes. If such a determination is made by the Directors, the notice of
meeting will include information on the application of direct voting.

Dividend rights

Subject to the Corporations Act, the Constitution, the rights of any preference
Shareholders and to the rights of the holders of any shares created or raised under any
special arrangement as to dividend, the Directors may from time to time declare a
dividend to be paid to the Shareholders entitled to the dividend which shall be payable on
all Shares according to the proportion that the amount paid (not credited) is of the total
amounts paid and payable (excluding amounts credited) in respect of such Shares.

No dividend shall carry interest as against the Company.

Subject to the ASX Listing Rules and the Corporations Act, the Company may, by
resolution of the Directors, implement a dividend reinvestment plan on such terms and
conditions as the Directors think fit.

Winding-up

If the Company is wound up, the liquidator may, with the authority of a special resolution
of the Company, divide among the Shareholders in kind the whole or any part of the
property of the Company, and may for that purpose set such value as he considers fair
upon any property to be so divided, and may determine how the division is to be carried
out as between the Shareholders or different classes of Shareholders.

The liquidator may, with the authority of a special resolution of the Company, vest the
whole or any part of any such property in trustees upon such trusts for the benefit of the
contributories as the liquidator thinks fit, but so that no Shareholder is compelled to
accept any Shares or other securities in respect of which there is any liability.

Shareholder liability

As the New Shares issued under the Offers are fully paid Shares, they are not subject to
any calls for money by the Directors and will therefore not become liable for forfeiture.

Transfer of Shares

Generally, Shares are freely transferable, subject to formal requirements, the registration
of the transfer not resulting in a contravention of or failure to observe the provisions of a
law of Australia and the transfer not being in breach of the Corporations Act or the Listing
Rules.

The Directors may ask ASX Settlement Pty Limited to apply a holding lock, or decline to
register a transfer of Shares for reasons including where the transfer is not in registrable
form or where the refusal to register the transfer is permitted under the Listing Rules. If
the Directors request a holding lock or, decline to register a transfer, the Company must
give the holder of the shares (in circumstances of a holding lock request), or the party
lodging the transfer (in circumstances of a refusal to register), written notice of the refusal
and the reason for refusal. The Directors decision to decline to register the transfer or to
apply for a holding lock is not invalidated if that notice is not given.
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Restricted Securities

In the event of a breach of the Listing Rules or a breach of a restriction agreement
entered into by the Company under the Listing Rules relating to Restricted Securities (as
defined in the Listing Rules), the Shareholder holding the Restricted Securities in
question shall cease to be entitled to any dividends, distribution or any voting rights in
respect of those Restricted Securities during the period of such breach.

Small holdings

The Directors may sell the Shares of a Shareholder if that Shareholder holds less than a
marketable parcel of Shares, provided that the procedures set out in the Constitution are
followed. A non-marketable parcel of Shares is defined in the Listing Rules and is,
generally, a holding of shares with a market value of less than $500.

Variation of rights

Under section 246B of the Corporations Act, the Company may, with the sanction of a
special resolution passed at a meeting of Shareholders vary or abrogate the rights
attaching to Shares.

If at any time the share capital is divided into different classes of shares, the rights
attaching to the Shares may only be varied by the consent in writing of the holders of
three-quarters of the issued shares of that class, or with the sanction of a special
resolution passed at a separate general meeting of the holders of the shares in that class.

Alteration of Constitution

The Constitution can only be amended by a special resolution passed by at least three
quarters of Shareholders present and voting at the general meeting. In addition, at least
28 days written notice specifying the intention to propose the resolution as a special
resolution must be given.

Receipt of notices

All notices, certificates, statements, demands, appointments, directions and other
documents provided to Shareholders must be in writing and may be given personally, by
post or electronically.

Preference shares

The Company may issue preference shares including preference shares which have
certain redemption and conversion rights. The rights attaching to preference shares are
those set out in the Constitution.

Listing Rules

The Constitution provides that notwithstanding anything in the Constitution, if the Listing
Rules prohibit an act being done, the act must not be done. Nothing in the Constitution
prevents an act being done that the Listing Rules require to be done. If the Listing Rules
require an act to be done or not to be done, authority is given for that act to be done or
not to be done (as the case may be). If the Listing Rules require the Constitution to
contain a provision or not to contain a provision the Constitution is deemed to contain that
provision or not to contain that provision (as the case may be). If a provision of the
Constitution is or becomes inconsistent with the Listing Rules, the Constitution is deemed
not to contain that provision to the extent of the inconsistency.
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Class

The New Options will form part of the Company's existing class of Options, being the
quoted EV10 Options, and will not form a new class of Options. An application for
quotation of the New Options will be made to ASX.

Entitlement

Each New Option entitles the holder to subscribe for one (1) Share upon exercise of the
New Option.

Exercise Price
The amount payable upon exercise of each New Option will be $0.02 (Exercise Price).
Expiry Date

Each New Option will expire on 17 September 2028 at 5:00pm (AWST) (Expiry Date). A
New Option not exercised before the Expiry Date will automatically lapse on the Expiry
Date.

Exercise Period

The New Options are exercisable at any time on or prior to the Expiry Date (Exercise
Period).

Notice of Exercise

The New Options may be exercised during the Exercise Period by notice in writing to the
Company in the manner specified on the New Option certificate (Notice of Exercise) and
payment of the Exercise Price for each New Option being exercised in Australian
currency by electronic funds transfer or other means of payment acceptable to the
Company.

Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt of the
Notice of Exercise and the date of receipt of the payment of the Exercise Price for each
New Option being exercised in cleared funds (Exercise Date).

Timing of issue of Shares on exercise
Within 5 Business Days after the Exercise Date, the Company will:

(i) issue the number of Shares required under these terms and conditions in respect
of the number of New Options specified in the Notice of Exercise and for which
cleared funds have been received by the Company;

(i) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge with
ASIC a prospectus prepared in accordance with the Corporations Act and do all
such things necessary to satisfy section 708A(11) of the Corporations Act to
ensure that an offer for sale of the Shares does not require disclosure to
investors; and
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(iii) if admitted to the official list of ASX at the time, apply for official quotation on ASX
of Shares issued pursuant to the exercise of the New Options. If a notice
delivered under (h)(ii) for any reason is not effective to ensure that an offer for
sale of the Shares does not require disclosure to investors, the Company must,
no later than 20 Business Days after becoming aware of such notice being
ineffective, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section 708A(11) of
the Corporations Act to ensure that an offer for sale of the Shares does not
require disclosure to investors.

Shares issued on exercise

Shares issued on exercise of the New Options rank equally with the then issued shares
of the Company.

Reconstruction of capital

If at any time the issued capital of the Company is reconstructed, all rights of an Option
holder are to be changed in a manner consistent with the Corporations Act and the
Listing Rules at the time of the reconstruction.

Participation in new issues

There are no participation rights or entitlements inherent in the New Options and holders
will not be entitled to participate in new issues of capital offered to Shareholders during
the currency of the New Options without first exercising the New Options.

Change in exercise price

A New Option does not confer the right to a change in Exercise Price or a change in the
number of underlying securities over which the New Option can be exercised.

Transferability

The New Options are proposed to be listed on the ASX (subject to exercise by ASX of its
discretion whether or not to grant quotation) transferable subject to any restriction or
escrow arrangements imposed by ASX or under applicable Australian securities laws.
Quotation

The Company will seek quotation of the New Options, but ASX retains a discretion

regarding whether or not to grant quotation. These terms of issue may be amended to the
extent required to satisfy any requirement imposed by ASX.

6.3 Rights and liabilities attaching to Lead Manager Options

The Lead Manager Options fall into the same class and are issued on the same terms as the
New Options. In this regard, refer to section 6.2.
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7. Additional Information

71 Lead Manager Agreement and Underwriting Agreement

(@)
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Offer management

The Company and Mahe Capital have entered into a Lead Manager Mandate dated 27
January 2026 (Lead Manager Mandate), under which the Lead Manager has agreed to
lead manage the Offers.

The Company and Mahe Capital have also entered into an Underwriting Agreement
dated 10 February 2026 (Underwriting Agreement) pursuant to which the Lead
Manager has agreed to partially underwrite the Offers up to $1,500,000 (Underwritten
Amount) representing a maximum of 100,000,000 New Shares.

In consideration of these services, the Company has, amongst other matters, agreed to
issue the Lead Manager Options and granted the Lead Manager the right to place the
Shortfall Shares in consultation with the Company.

Fees and consideration

Under the Lead Manager Mandate and Underwriting Agreement, the Company has also
agreed to pay the Lead Manager:

(i) a Lead Manager Fee of $30,000, with Mahe Capital (or its nominees) entitled to
subscribe for this fee under the Offers;

(i) a Management Fee of 1% of the total amount raised under the Offers, with Mahe
Capital (or its nominees) entitled to subscribe for this fee under the Offers;

(iii) a Placement Fee of 5% of the amount represented by the Shortfall Shares
placement;
(iv) 5% of the Underwritten Amount; and

(v) the issue of up to 6,049,245 Lead Manager Options, on the basis of 1.5 Lead
Manager Options for every dollar raised under the Offers.

This Prospectus includes a discrete offer (Lead Manager Offer) to the Lead Manager of
the Lead Manager Options. Only Mahe Capital can accept this offer.

The Lead Manager Mandate and the Underwriting Agreement also contains a number of
indemnities, representations and warranties from the Company to the Lead Manager that
are considered common for an agreement of this type.

Termination rights

The Lead Manager may terminate the Underwriting Agreement upon the occurrence of
any of the events below by giving notice in writing to the Company on or at any time
before the issue of all the securities to be underwritten, without cost or liability to itself:

(i) (Indices fall): the S&P ASX 200 Index is at any time after the date of the
Underwriting Agreement 7% or more below its respective level as at the close of
business on the business day prior to the date of the Underwriting Agreement;



(i) (Commodities): the price of COMEX gold or NYMEX WTI crude is at any time
after the date of the Underwriting Agreement 7% or more below its respective
level as at the close of business on the business day prior to the date of the
Underwriting Agreement;

(iii) (Prospectus): the Company does not lodge the Prospectus on the lodgement
date or the Prospectus or the Offers are withdrawn by the Company;

(iv) (No Listing Approval): the Company fails to lodge an Appendix 3B and an
Appendix 2A in relation to the underwritten securities with ASX by the times
required by the Listing Rules, the Corporations Act or any other regulations;

(v) (No Official Quotation): ASX has advised the Company that it will not or may not
grant official quotation to the underwritten Shares or admit the Company to
trading on the ASX following completion of the Offers (including issue of the
Shortfall Securities) on or prior to the date for notification of the shortfall;

(vi) (Price): the Offer price is greater than the volume weighted average price of the
Company's Shares calculated over three days after the date of the Underwriting
Agreement;

(vii) (Supplementary prospectus):

(A) the Underwriter forms the view on reasonable grounds that a
Supplementary Prospectus should be lodged with ASIC for any of the
reasons referred to in section 719 of the Corporations Act and the
Company fails to lodge a Supplementary Prospectus in such form and
content and within such time as the Underwriter may reasonably require;
or

(B) the Company lodges a Supplementary Prospectus without the prior
written agreement of the Underwriter;

(vii)  (Non-compliance with disclosure requirements): it transpires that this
Prospectus does not contain all the information that investors and their
professional advisers would reasonably require to make an informed assessment
of:

(A) the assets and liabilities, financial position and performance, profits and
losses and prospects of the Company; and

(B) the rights and liabilities attaching to the underwritten securities,

to the extent required for a prospectus issued pursuant to section 713 of the
Corporations Act;

(ix) (Misleading Prospectus): it transpires that there is a statement in the
Prospectus that is misleading or deceptive or likely to mislead or deceive, or that
there is an omission from the Prospectus (having regard to the provisions of
Sections 711, 713 and 716 of the Corporations Act) or if any statement in the
Prospectus becomes misleading or deceptive or likely to mislead or deceive or if
the issue of the Prospectus is or becomes misleading or deceptive or likely to
mislead or deceive;

(x) (Misleading Announcement): it transpires that the Company has made a
statement via the ASX that is misleading or deceptive or likely to mislead or
deceive or there is an omission or missing information that is price sensitive.
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(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xxi)

(xxii)

(Restriction on issue): the Company is prevented from issuing the underwritten
securities within the time required by this Agreement, the Corporations Act, the
Listing Rules, any statute, regulation or order of a court of competent jurisdiction
by ASIC, ASX or any court of competent jurisdiction or any governmental or semi-
governmental agency or authority;

(Withdrawal of consent to Prospectus): any person (other than the
Underwriter) who has previously consented to the inclusion of its, his or her name
in the Prospectus or to be named in the Prospectus, withdraws that consent;

(ASIC application): an application is made by ASIC for an order under section
1324B or any other provision of the Corporations Act in relation to the Prospectus
and by the date for notification by the Company of the shortfall, application has
not been dismissed or withdrawn;

(ASIC hearing): ASIC gives notice of its intention to hold a hearing under section
739 of the Corporations Act in relation to this Prospectus to determine if it should
make a stop order in relation to this Prospectus or ASIC makes an interim or final
stop order in relation to this Prospectus under section 739 of the Corporations
Act;

(Takeovers Panel): the Takeovers Panel makes a declaration that circumstances
in relation to the affairs of the Company are unacceptable circumstances under Pt
6.10 of the Corporations Act, or an application for such a declaration is made to
the Takeovers Panel,

(Hostilities): there is an outbreak of hostilities or a material escalation of
hostilities (whether or not war has been declared) after the Underwriting
Agreement has been signed involving one or more of Australia, New Zealand,
Indonesia, Japan, Russia, the United Kingdom, the United States of America,
India, Pakistan, or the Peoples Republic of China, Israel or any member of the
European Union, or a terrorist act is perpetrated on any of those countries or any
diplomatic, military, commercial or political establishment of any of those
countries anywhere in the world;

(Authorisation): any authorisation which is material to anything referred to in the
Prospectus is repealed, revoked or terminated or expires, or is modified or
amended in a manner unacceptable to the Underwriter acting reasonably;

(Event of Insolvency): an Event of Insolvency occurs in respect of a Relevant
Company;

(Indictable offence): a director or senior manager of a Relevant Company is
charged with an indictable offence;

(Default): default or breach by the Company under this Agreement of any terms,
condition, covenant or undertaking;

(Incorrect or untrue representation): any representation, warranty or
undertaking given by the Company is or becomes untrue or incorrect;

(Contravention of constitution or Act): a contravention by a Relevant
Company of any provision of its constitution, the Corporations Act, the Listing
Rules or any other applicable legislation or any policy or requirement of ASIC or
ASX;
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(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)

(xxviii)

(xxix)

(xxx)

(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

(Adverse change): an event occurs which gives rise to a material adverse effect
or any adverse change or any development including a likely material adverse
effect after the date of the Underwriting Agreement in the assets, liabilities,
financial position, trading results, profits, forecasts, losses, prospects, business or
operations of the Company and its related bodies corporate;

(Error in Due Diligence Results): it transpires that any of the Due Diligence
Results or any part of the Verification Material was false, misleading or deceptive
or that there was an omission from them;

(Significant change): a "new circumstance" as referred to in section 719(1) of
the Corporations Act arises that is materially adverse from the point of view of an
investor;

(Public statements): without the prior approval of the Underwriter a public
statement is made by the Company in relation to the Offers or the Prospectus
other than a statement the Company is required to make in order to comply with
its disclosure obligations under the Listing Rules and/or the Corporations Act;

(Misleading information): any information supplied at any time by the Company
or any person on its behalf to the Underwriter in respect of any aspect of the
Offers or the affairs of any Relevant Company is or becomes misleading or
deceptive or likely to mislead or deceive;

(Change in Act or policy): there is introduced, or there is a public
announcement of a proposal to introduce, into the Parliament of Australia or any
of its States or Territories any Act or prospective Act or budget or the Reserve
Bank of Australia or any Commonwealth or State authority adopts or announces
a proposal to adopt any new, or any major change in existing, monetary, taxation,
exchange or fiscal policy that has not been publicly disclosed or proposed as at
the date of the Underwriting Agreement;

(Prescribed Occurrence): a Prescribed Occurrence (as defined in the
Underwriting Agreement) occurs, other than as disclosed in the Prospectus;

(Judgment against a Relevant Company): a judgment in an amount exceeding
$100,000.00 is obtained against a Relevant Company and is not set aside or
satisfied within 7 days;

(Litigation): litigation, arbitration, administrative or industrial proceedings are
after the date of this Agreement commenced against any Relevant Company,
other than any claims foreshadowed in the Prospectus;

(Board and senior management composition): there is a change in the
composition of the Board or a change in the senior management of the Company
before the date of issue of the underwritten securities without the prior written
consent of the Underwriter, such consent not to be unreasonably withheld;

(Change in shareholdings): there is a material change in the major or
controlling shareholdings of a Relevant Company (other than as a result of the
Offers or a matter disclosed in the Prospectus) or a takeover offer or scheme of
arrangement pursuant to Chapter 5 or 6 of the Corporations Act is publicly
announced in relation to a Relevant Company;

(Force Majeure): a Force Majeure affecting the Company's business or any
obligation under the Agreement lasting in excess of 7 days occurs;



(xxxv) (Certain resolutions passed): a Relevant Company passes or takes any steps
to pass a resolution under sections 254N, 257A or 260B of the Corporations Act
or a resolution to amend its constitution without the prior written consent of the
Underwriter;

(xxxvi) (Capital Structure): any Relevant Company alters its capital structure in any
manner not contemplated by the Prospectus excluding the issue of any Shares
upon the exercise of Options issued in the Company, such Options having been
disclosed to the ASX as at the date of this Agreement;

(xxxvii) (Breach of Material Contracts): any of the Contracts (as defined in the
Underwriting Agreement) is terminated or substantially modified;

(xxxviii) (Investigation): any person is appointed under any legislation in respect of
companies to investigate the affairs of a related company; or

(xxxix) (Market Conditions): a suspension or material limitation in trading generally on
ASX occurs or any material adverse change or disruption occurs in the existing
financial markets, political or economic conditions of Australia, Japan, the United
Kingdom, the United States of America or other international financial markets.

This Prospectus is also an offer of Lead Manager Options to the Lead Manager that can only be
accepted by the Lead Manager.

7.2 Sub-underwriting

The Underwriter has entered into a sub-underwriting agreement with Metals One PLC in respect
of its sub-underwriting commitment. The effect and terms of the sub-underwriting agreement are
set out in section 4.3(e).

7.3 Mahe Investments Loan Agreement

The Company has entered into an unsecured short term loan agreement with Mahe Investments
Pty Ltd (Lender), an entity associated with the Underwriter, dated 10 February 2026 (Loan
Agreement), under which the Lender has advanced $250,000 to the Company for working capital
purposes. The loan was obtained to ensure the Company has sufficient funds to meet its working
capital requirements given its current low cash balance.

The loan bears interest at 0% per month and is repayable on the earlier of:

(a) six weeks after the date the loan is advanced; or

(b) completion by the Company of any equity or debt capital raising exceeding $100,000,
or such other date agreed in writing between the parties.

An arrangement fee of $12,500 is payable on the repayment date. Default interest accrues on
any overdue amounts at a rate of 4% per month, compounding monthly.

While the loan remains outstanding, the Company is subject to various undertakings, including
restrictions on creating encumbrances, disposing of non-current assets with an aggregate value
exceeding $100,000, and reducing its share capital without the Lender's consent, as well as
standard obligations to notify the Lender of litigation, insolvency-related events, and any
circumstances giving rise to an event of default.
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The Loan Agreement contains customary events of default, including non-payment, breach of
undertaking, misrepresentation, insolvency events, cross-default, and material adverse change
provisions.

ARCH Secured Note

The Company announced on 3 June 2025 that it had entered into a non-binding term sheet with
ARCH Sustainable Resources GPCo Limited for a proposed secured convertible loan note
facility. The Company and ARCH Sustainable Resources GPCo Limited have since agreed that
the non-binding term sheet has lapsed, and the Company does not presently intend to proceed
with the proposed facility. While the parties may consider revisiting a funding arrangement of this
nature in the future, there is no certainty that any such discussions will recommence or that any
facility will proceed.

Reconciliation of proceeds from the August 2025 entitlement offer

The Company completed a pro-rata entitlement offer under the prospectus dated 14 August
2025, which contemplated that the proceeds would be applied across the following categories:

(a) development of the Chilalo Graphite Project;

(b) exploration of the Chikundo Copper Prospect;

(c) payments to Tanzanian creditors;

(d) payments to Australian creditors;

(e) estimated expenses of the offers; and
(f) working capital.

The August 2025 entitlement offer raised $1,750,000 (before costs) and the Company received
$1,435,002.53 after costs. The net proceeds have been applied in a manner consistent with the
use of funds disclosed in the prospectus dated 14 August 2025.

Tanzania default notice

As noted in section 5.1(a), the Company's subsidiary and holder of ML 716/2023, Kudu Graphite
Limited, has received a default notice from the Mining Commission of Tanzania. The Company
has responded to the notice and with a view to resolving the matter, has engaged a legal firm in
Tanzania with recent experience in similar matters.

Company is a disclosing entity

The Company is a disclosing entity under the Corporations Act. It is subject to regular reporting
and disclosure obligations under both the Corporations Act and the Listing Rules. These
obligations require the Company to notify ASX of information about specific events and matters
as they arise for the purpose of ASX making the information available to the securities market
conducted by ASX. In particular, the Company has an obligation under the Listing Rules (subject
to certain limited exceptions), to notify ASX once it is, or becomes aware of information
concerning the Company which a reasonable person would expect to have a material effect on
the price or value of the Shares.

The Company is also required to prepare and lodge with ASIC yearly and half-yearly financial
statements accompanied by a Directors' statement and report, and an audit review or report.
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7.8

7.9

Copies of documents lodged with ASIC in relation to the Company may be obtained from, or
inspected at, an ASIC office (see section 7.9 below). Copies of all documents announced to the
ASX can be found at www.eviminerals.com.au or www.asx.com.au.

Dividend Policy

The Directors are not able to say when and if dividends will be paid in the future, as the payment
of any dividends will depend on the future profitability, financial position and cash requirements of
the Company.

Copies of documents

Copies of documents lodged by the Company in connection with its reporting and disclosure
obligations may be obtained from, or inspected at, an office of ASIC. The Company will provide
free of charge to any person who requests it during the period of the Offers a copy of:

(a) the Annual Report for the period ending 30 June 2025 lodged with ASX on 30 September
2025 (Annual Financial Report);

(b) the Half Yearly Report for the six month period ending 31 December 2024 lodged with
ASX on 19 March 2025; and

(c) the continuous disclosure notices given by the Company to notify ASX of information
relating to the Company during the period after the lodgement of the Annual Financial
Report with ASX on 30 September 2025, until the date of this Prospectus:
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Date lodged | Subject of Announcement

29/01/2026 December 2025 Quarter Activities and Cashflow Reports
27/01/2026 Chikundo Copper Project Soil Sampling Programme Completed
16/01/2026 Soil Sampling Recommenced at Chikundo (VMS) Copper Project
13/01/2026 MD Interview Highlights Copper and Graphite Growth Strategy
15/12/2025 Engagement of Satoshi Capital Advisors for Chilalo Graphite
9/12/2025 Change of Directors Interest Notice of Ms Cryan

9/12/2025 Change of Directors Interest Notice for Mr Naoum

9/12/2025 Change of Director Interest Notice for Mr Moulton

9/12/2025 Change of Director Interest Notice for Mr Atherley

9/12/2025 Notification regarding unquoted securities - EV1

8/12/2025 Chikundo (VMS) Copper Project - Soil Sampling Program Update
27/11/2025 Results of 2025 Annual General Meeting

25/11/2025 Resignation of Auditor

20/11/2025 Chikundo Copper Project Soil Program Commences 24 Nov 25
31/10/2025 September 2025 Quarter Activities and Cash Flow Reports
29/10/2025 Notice of 2025 Annual General Meeting

29/10/2025 Access Notice to the 2025 Annual General Meeting Documents
24/10/2025 Constitution

21/10/2025 Commitment to Accelerated First Production at Chilalo
13/10/2025 Notification of cessation of securities - EV1

6/10/2025 Date of 2025 AGM and Closing Date for Director Nominations



http://www.ev1minerals.com.au/
http://www.asx.com.au/

The following documents are available for inspection throughout the period of the Offers during
normal business hours at the registered office of the Company:

(a)
(b)
(c)

7.10

this Prospectus;
the Constitution; and

the consents referred to in section 7.15 and the consents provided by the Directors to the

issue of this Prospectus.

No information excluded from continuous disclosure notices

There is no information which has been excluded from a continuous disclosure notice in
accordance with the Listing Rules as contemplated in section 713 of the Corporations Act, other
than as is set out in this Prospectus.

7.11

No determination by ASIC

ASIC has not made a determination which would prevent the Company from relying on
section 713 of the Corporations Act in issuing the Securities under this Prospectus.

7.12

(@)
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Interests of Directors

Information disclosed in this Prospectus

Other than as set out in this Prospectus, no Director holds or has held within the 2 years
preceding lodgement of this Prospectus with ASIC, any interest in:

(i) the formation or promotion of the Company;

(i) any property acquired or proposed to be acquired by the Company in connection
with its formation or promotion, or the Offers; or

(iii) the Offers,

and no amounts have been paid or agreed to be paid and no benefits have been given or
agreed to be given to a Director:
(iv)

as an inducement to become, or to qualify as, a Director; or

(v) for services provided in connection with the formation or promotion of the
Company, or the Offers.

Security holding

The relevant interests of each of the Directors in Securities of the Company as at the date
of this Prospectus are set out below:

Director Voting power Existing Entitlement = Entitlement
(%) Options to New to New
Shares' Options
Craig Moulton 6,927,214 1.29% 10,250,000 | 3,463,607 1,731,804
Paul Atherley 8,500,000 1.58% 10,750,000 | 4,250,000 2,125,000
Gemma Cryan 0 0% 2,500,000 0 0
David Naoum 0 0% 2,500,000 0 0




Notes:
1. Craig Moutlon, Managing Director of the Company, is also the Executive Chair of Metals One
PLC.

(c) Remuneration

The Constitution of the Company provides that the non-executive directors are entitled to
be paid an amount of fees which does not in any year exceed in aggregate the amount
last fixed by ordinary resolution. The amount may also be provided in a manner the Board
decides, which may include provision of non-cash benefits, in which case, the Board must
also decide the manner in which the value of those benefits is to be calculated.

The Constitution also provides that:

(i) the Directors may be entitled to be paid reasonable travelling, hotel and other
expenses incurred by them respectively in or about the performance of their
duties as Directors; and

(i) if any of the Directors being willing are called upon to perform extra services or
make any special exertions on behalf of the Company or its business, the
Directors may remunerate this Director in accordance with such services or
exertions, and this remuneration may be either in addition to or in substitution for
his or her share in the fee-pool described above.

The remuneration of executive directors is to be fixed by the Board and will be reviewed
for the upcoming new financial year.

The table below sets out the remuneration provided to the Directors of the Company and
their associated entities during the last financial year. Amounts include directors' fees,
consultancy fees, superannuation benefits and share-based payments. Current Director
remuneration remains unchanged on an annualised basis as at 30 June 2025.

Director Annual Cash Remuneration

(excl. statutory super)

Craig Moulton $295,000 Nil

Paul Atherley $150,000" Nil

Gemma Cryan $75,0002 Nil

David Naoum $75,0008 Nil
Notes:

1. No superannuation is payable on this figure.

2. No superannuation is payable on this figure.

3.  No superannuation is payable on this figure. This amount is paid pursuant to David Naoum's
letter of appointment, entered into between D&S Howson Pty Ltd ATF the David Naoum
Family Trust and the Company.

7.13 Related party transactions

Except as disclosed in this Prospectus, there are no related party transactions involved in the
Offers.

The Company’s policy in respect of related party arrangements is:

(a) a Director with a material personal interest in a matter is required to give notice to the
other Directors before such a matter is considered by the Board; and
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(b) for the Board to consider such a matter, the Director who has a material personal interest
is not present while the matter is being considered at the meeting, unless it is resolved by
the Board of Directors that the Director can be present at the meeting but does not vote
on the matter.

Interests of other persons

Except as disclosed in this Prospectus, no expert, promoter or other person named in this
Prospectus as performing a function in a professional, advisory or other capacity:

(a) has any interest nor has had any interest in the last two years prior to the date of this
Prospectus in the formation or promotion of the Company, the Securities offered under
this Prospectus or property acquired or proposed to be acquired by the Company in
connection with its formation or promotion or the Securities offered under this Prospectus;

or
(b) has been paid or given or will be paid or given any amount or benefit in connection with
the formation or promotion of the Company or the Securities offered under this
Prospectus.
Consents

Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offeror of
Shares under this Prospectus), the Directors, any persons named in the Prospectus with their
consent having made a statement in the Prospectus and persons involved in a contravention in
relation to the Prospectus, with regard to misleading and deceptive statements made in the
Prospectus. Although the Company bears primary responsibility for the Prospectus, the other
parties involved in the preparation of the Prospectus can also be responsible for certain
statements made in it.

Each of the parties referred to in this section:

(a) does not make, or purport to make, any statement in this Prospectus other than those
referred to in this section; and

(b) in light of the above, only to the maximum extent permitted by law, expressly disclaim and
take no responsibility for any part of this Prospectus other than a reference to its name
and a statement included in this Prospectus with the consent of that party as specified in
this section.

HWL Ebsworth Lawyers has given its written consent to being named as the solicitors to the
Company in this Prospectus. HWL Ebsworth Lawyers has not withdrawn its consent prior to the
lodgment of this Prospectus with ASIC.

Automic Share Registry has given its written consent to being named as the share registry to the
Company in this Prospectus. Automic Share Registry has not withdrawn its consent prior to the
lodgment of this Prospectus with ASIC.

Mahe Capital Pty Ltd has given its written consent to being named as the Lead Manager and
Underwriter to the Company in this Prospectus. Mahe Capital has not withdrawn its consent prior
to the lodgment of this Prospectus with ASIC.

Metals One PLC has given its written consent to being named in relation to the statement set out
in section 4.3(d) this Prospectus. Metals One PLC has not withdrawn its consent prior to the
lodgment of this Prospectus with ASIC.
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7.16 Governing law

This Prospectus, the Entitlement Offer and the contracts formed on acceptance of Entitlements
and Applications are governed by the laws applicable in the State of Western Australia, the
Commonwealth of Australia. Each Applicant for New Shares submits to the non-exclusive
jurisdiction of the courts of Western Australia, Australia.

7.17 Electronic Prospectus

Pursuant to Regulatory Guide 107, ASIC has exempted compliance with certain provisions of the
Corporations Act to allow distribution of an electronic copy of this Prospectus on the basis of a
paper Prospectus lodged with ASIC and the issue of Securities in response to an electronic
Entitlement and Acceptance Form, subject to compliance with certain provisions.
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8. Directors' Statement and Consent

This Prospectus is authorised by each of the Directors of the Company.

This Prospectus is signed for and on behalf of Company by:

Craig Moulton
Managing Director

Dated: 10 February 2026
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The unaudited pro forma statement of financial position presented below assumes that full
subscription under the Entitlement Offer is taken up.

Offers' Pro-Forma
Adjustments Balance Sheet
Unaudited Unaudited
30 Jun 25 30 Jun 25
($) (%)

ASSETS
Current Assets
Cash and cash equivalents 81,894 4,054,593 4,136,487
Trade and other receivables 108,531 108,531
Total current assets 190,425 4,054,593 4,245,018

Non-current assets

Property, plant and equipment 151,745 151,745
Exploration and evaluation 5538168 5 538,168
assets

Total non-current assets 5,689,913 - 5,689,913
TOTAL ASSETS 5,880,338 4,054,593 9,934,931
LIABILITIES

Current liabilities

Trade and other payables 682,121 250,000 932,121
Provisions 105,593 105,593
Total current liabilities 787,714 250,000 1,037,714
TOTAL LIABILITIES 787,714 250,000 787,714
Net assets 5,092,624 3,804,593 8,897,217
EQUITY

Issued capital 49,240,939 3,817,093 53,058,032
Reserves (8,873) (8,873)
Accumulated losses (44,250,428) (12,500) (44,262,928)
Equity attributable to owners of

Evolution Energy 4,981,638 3,804,593 8,786,231
Minerals

Non-controlling interest 110,986 110,986
TOTAL EQUITY 5,092,624 3,804,593 8,897,217
Notes:

1. The free attaching New Options are being issued on the basis that one New Option is granted for every
two New Shares subscribed for under the Offers, to existing Shareholders in their capacity as
Shareholders. They are not being issued as consideration for any services provided.

2. The effect of the short-term loan described in section 7.3 has been incorporated as an adjustment to
the Offers.
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The unaudited pro forma statement of financial position presented below assumes that only the
Underwritten Amount of the Entitlement Offer ($1,500,000) is taken up.

Offers' Pro-Forma
Adjustments Balance Sheet
Unaudited Unaudited
30 Jun 25 30 Jun 25
($) (%)

ASSETS
Current Assets
Cash and cash equivalents 81,894 1,554,065 1,635,959
Trade and other receivables 108,531 108,531
Total current assets 190,425 1,554,065 1,744,490

Non-current assets

Property, plant and equipment 151,745 151,745
Exploration and evaluation 5538168 5 538,168
assets

Total non-current assets 5,689,913 - 5,689,913
TOTAL ASSETS 5,880,338 1,554,065 7,434,403
LIABILITIES

Current liabilities

Trade and other payables 682,121 250,000 932,121
Provisions 105,593 105,593
Total current liabilities 787,714 250,000 1,037,714
TOTAL LIABILITIES 787,714 250,000 1,037,714
Net assets 5,092,624 1,304,065 6,396,689
EQUITY

Issued capital 49,240,939 1,316,565 50,557,504
Reserves (8,873) (8,873)
Accumulated losses (44,250,428) (12,500) (44,262,928)
Equity attributable to owners of

Evolution Energy 4,981,638 1,304,065 6,285,703
Minerals

Non-controlling interest 110,986 110,986
TOTAL EQUITY 5,092,624 1,304,065 6,396,689
Notes:

1. The free attaching New Options are being issued on the basis that one New Option is granted for
every two New Shares subscribed for under the Offers, to existing Shareholders in their capacity as
Shareholders. They are not being issued as consideration for any services provided.

2. The effect of the short-term loan described in section 7.3 has been incorporated as an adjustment to
the Offers.
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10. Glossary of Terms

These definitions are provided to assist persons in understanding some of the expressions used
in this Prospectus.

67

$

Acceptance

Annual Financial Report

Applicant

Application Monies

means Australian dollars.

means a valid acceptance of Shares made pursuant to this
Prospectus on an Entitlement Form.

has the meaning given in section 7.9(a).

means a person who applies for securities pursuant to the
Offers.

means application monies for Shares received by the Company
(which must be paid via EFT or BPAY®).

Application means a properly completed Entitlement and Acceptance Form
returned to the Company before the Closing Date and
accompanied by correct Application Monies.

ASIC means the Australian Securities and Investments Commission.

Associate is defined in the Corporations Act.

ASX means ASX Limited (ACN 008 624 691) and where the context
permits the Australian Securities Exchange operated by ASX
Limited.

AWST means Australian Western Standard Time.

Board means the Directors meeting as a board.

Business Day

means Monday to Friday inclusive, other than a day that ASX
declares is not a business day.

CHESS means ASX Clearing House Electronic Subregistry System.
Closing Date has the meaning given to it in the Timetable.
Company means Evolution Energy Minerals Limited ACN 648 703 548

Constitution

Corporations Act

Directors
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(ASX:EV1).

means the constitution of the Company as at the date of this
Prospectus.

means Corporations Act 2001 (Cth).

mean the directors of the Company as at the date of this
Prospectus.



Eligible Shareholder

Entitlement

Entitlement and
Acceptance Form

Entitlement Offer

Exercise Date
Exercise Period
Exercise Price
Expiry Date
Existing Options
Existing Shares
FSMA

FPO

Germany

Ineligible Shareholder

Issue Date

Issuer Sponsored

Lead Manager Mandate

Lead Manager Offer
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means a person registered as the holder of Shares on the
Record Date whose registered address is in the Offer
Jurisdictions.

means the number of Shares for which an Eligible Shareholder
is entitled to subscribe under the Entitlement Offer, being one
New Share for every two Shares held on the Record Date (and
free attaching New Options on the basis of one New Option for
every two New Shares issued under the Offers).

means the personalised entitlement and acceptance form for
Eligible Shareholders in respect of the Entitlement Offer and
Top Up Offer.

means the offer under this Prospectus to Eligible Shareholders
of up to approximately 268,855,338 New Shares in the
proportion of one New Share for every two Shares held on the
Record Date to raise up to $4,032,830 (before costs) and free
attaching New Options on the basis of one New Option for every
two New Shares subscribed for under the Offers).

has the meaning given in section 6.2(g).

has the meaning given in section 6.2(e).

has the meaning given in section 6.2(c).

has the meaning given in section 6.2(d).

means Options on issue as at the date of this Prospectus.
means Shares on issue as at the date of this Prospectus.

has the meaning given in section 2.14(f).

has the meaning given in section 2.14(f).

has the meaning given in section 2.14(c).

means a person registered as the holder of Shares on the
Record Date whose registered address is not in the Offer

Jurisdictions and whom the Directors have not otherwise
determined is an Eligible Shareholder.

has the meaning given to it in section 2.10.

means Shares issued by an issuer that are held in uncertified
form without the holder entering into a sponsorship agreement
with a broker or without the holder being admitted as an
institutional participant in CHESS.

means the lead manager mandate between the Company and
Mahe Capital described in section 7.1.

means the offer of Lead Manager Options to Mahe Capital, as
set out in section 7.1(b).



Lead Manager Options

Lender

Listing Rules
Loan Agreement
Mahe Capital

New Option

New Share

Notice of Exercise

Offer Jurisdictions

Offers

Option
POI Law

Projects

Prospectus

Prospectus Directive

Qualified Investors

Record Date

Relevant Persons

Securities

SFA

Share

Shareholder

Shortfall Shares

Substantial Holder

Timetable
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means Options to be issued to Mahe Capital in consideration for
lead managing the Offers, on the terms set out in section 6.3.

has the meaning given in section 7.3.

means the listing rules of ASX.

has the meaning given in section 7.3.

means Mahe Capital Pty Ltd ACN 634 087 684.

means an Option issued on the terms set out in section 6.2.
means a Share offered and/or issued pursuant to the Offers.
has the meaning given in section 6.2(f).

means Australia, New Zealand, Germany, Singapore, Guernsey
and the United Kingdom.

means the Entitlement Offer, Top Up Offer and Lead Manager
Offer.

means an option to acquire a Share.
has the meaning given in section 2.14(e).

means the Chilalo Graphite Project and the Chikundo Copper
Project.

means this prospectus dated Tuesday, 10 February 2026.

has the meaning given in section 2.14(c).

has the meaning given in section 2.14(c).

means 5:00pm (AWST) on the date identified in the Timetable.
has the meaning given in section 2.14(f).

means Shares and/or Options.

has the meaning given in section 2.14(d).

means a fully paid ordinary share in the capital of the Company.
means a holder of Shares.

means the number of New Shares for which valid applications
under the Entitlement Offer and Top Up Offer have not been
received by 5:00pm (AWST) on the Closing Date.

is defined in the Corporations Act.

means the proposed timetable for the Offers set out on page iv
of this Prospectus.



Top Up Offer

Top Up Shares

Underwriter

Underwriting
Agreement

Voting Power
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means the offer to Eligible Shareholders to subscribe for New
Shares and attaching New Options (in excess of their
Entitlements) not subscribed for by other Eligible Shareholders
pursuant to the Entitlement Offer under this Prospectus.

means New Shares offered and issued pursuant to the Top Up
Offer.

means Mahe Capital.

means the underwriting agreement between the Company and
Mahe Capital described in section 7.1.

is defined in the Corporations Act.



