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Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme

ACN/ARSN

Evolution Energy Minerals Limited

648 703 548

1. Details of substantial holder (1)

Name

ARCH Sustainable Resources GPCo Limited in its capacity as general partner for and on behalf of ARCH
Sustainable Resources Fund LP (GPCo), ARCH EM (GSY) PCC Limited (Cell SRF), ARCH Emerging Markets
Partners Limited, AEMP Limited, African Rainbow Capital Pty Ltd, Ubuntu-Botho Investments (Pty) Ltd, Sizanani-
Thusanang Helpmekaar Investments Pty Ltd, Ubuntu-Ubuntu Commercial Enterprises Pty Ltd, JCH & Partners

LLP, Johan Hattingh and Dr Patrice Tlhopane Motsepe.

ACN/ARSN (if applicable) N/A

The holder became a substantial holder on

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a

8 November 2021

relevant interest (3) in on the date of this notice are as follows:

Class of securities (4)

Number of securities

Person’s votes (5)

Voting power (6)

Fully Paid Ordinary Shares
(Shares)

40,000,000

40,000,000

24.71%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date of this notice are as follows:

Holder of relevant interest

Nature of relevant interest (7) |

Class and number of securities

See Annexure A

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Holder of relevant
interest

Registered holder of
securities

Person entitled to be
registered as holder (8)

Class and number
of securities

GPCo, ARCH EM (GSY)
PCC Limited (Cell SRF),
ARCH Emerging Markets
Partners Limited, AEMP
Limited, African Rainbow
Capital Pty Ltd, Ubuntu-
Botho Investments (Pty)
Ltd, Sizanani-Thusanang
Helpmekaar Investments
Pty Ltd, Ubuntu-Ubuntu
Commercial Enterprises
Pty Ltd, JCH & Partners
LLP, Johan Hattingh and
Dr Patrice Tlhopane
Motsepe.

GPCo

GPCo

40,000,000 Shares
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5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder

became a substantial holder is as follows:

6. Associates

Holder of relevant
interest

Date of acquisition

Class and number

Consideration (9) of securities

Cash | Non-cash

GPCo, ARCH EM (GSY) PCC
Limited (Cell SRF), ARCH
Emerging Markets Partners
Limited, AEMP Limited,
African Rainbow Capital Pty
Ltd, Ubuntu-Botho
Investments (Pty) Ltd,
Sizanani-Thusanang
Helpmekaar Investments Pty
Ltd, Ubuntu-Ubuntu
Commercial Enterprises Pty
Ltd, JCH & Partners LLP,
Johan Hattingh and Dr
Patrice Tlhopane Motsepe.

8 November 2021

A$8,000,000 Nil 40,000,000 Shares

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable)

Nature of association

GPCo

ARCH EM (GSY) PCC Limited (Cell
SRF)

ARCH Emerging Markets Partners
Limited

AEMP Limited

Associates under section 12(2)(al)(i). (ii) and (iii) of the Corporations Act
as each of GPCo, ARCH EM (GSY) PCC Limited (Cell SRF) and ARCH
Emerging Markets Partners Limited is controlled by AEMP Limited.

GPCo

ARCH EM (GSY) PCC Limited (Cell
SRF)

ARCH Emerging Markets Partners
Limited

AEMP Limited

JCH & Partners LLP

Associates under section 12(2)(a)(i), (i) and (iii) of the Corporations Act
as each of GPCo, ARCH EM (GSY) PCC Limited (Cell SRF), ARCH
Emerging Markets Partners Limited and AEMP Limited is controlled by JCH
& Partners LLP and each of the above entities is controlled by Johan
Hattingh.

African Rainbow Capital Pty Ltd
Ubuntu-Botho Investments (Pty)
Ltd

Associates under section 12(2)(a)(i) and (i) of the Corporations Act as
African Rainbow Capital Pty Ltd is controlled by Ubuntu-Botho
Investments (Pty) Ltd.

Ubuntu-Botho Investments (Pty)
Ltd

Sizanani-Thusanang Helpmekaar
Investments Pty Ltd

Associates under section 12(2)(a)(i) and (ii) of the Corporations Act as
Ubuntu-Botho Investments (Pty) Ltd is controlled by Sizanani-Thusanang
Helpmekaar Investments Pty Ltd.

Sizanani-Thusanang Helpmekaar
Investments Pty Ltd
Ubuntu-Ubuntu Commercial
Enterprises Pty Ltd

Associates under section 12(2)(a)(i) and (ii) of the Corporations Act as
Sizanani-Thusanang Helpmekaar Investments Pty Ltd is controlled by
Ubuntu-Ubuntu Commercial Enterprises Pty Ltd.

African Rainbow Capital Pty Ltd
Ubuntu-Botho Investments (Pty)
Ltd

Sizanani-Thusanang Helpmekaar
Investments Pty Ltd

Associates under section 12(2)(al)(i). (i) and (iii) of the Corporations Act
as each of African Rainbow Capital Pty Ltd and Ubuntu-Botho
Investments (Pty) Ltd is controlled by Sizanani-Thusanang Helpmekaar
Investments Pty Ltd.

African Rainbow Capital Pty Ltd
Ubuntu-Botho Investments (Pty)
Ltd

Sizanani-Thusanang Helpmekaar
Investments Pty Ltd
Ubuntu-Ubuntu Commercial
Enterprises Pty Ltd

Associates under section 12(2)(a)(i), (i) and (iii) of the Corporations Act
as each of African Rainbow Capital Pty Ltd, Ubuntu-Botho Investments
(Pty) Ltd and Sizanani-Thusanang Helpmekaar Investments Pty Ltd is
controlled by Ubuntu-Ubuntu Commercial Enterprises Pty Ltd and each
of the above entities is controlled by Dr Patrice Tlhopane Motsepe.
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7. Addresses
The addresses of persons named in this form are as follows:

Name

Address

GPCo

First Floor, Albert House, South Esplanade, St. Peter Port, Guernsey, Channel
Islands GY1 1AJ

ARCH EM (GSY) PCC Limited (Cell
SRF)

First Floor, Albert House, South Esplanade, St. Peter Port, Guernsey, Channel
Islands GY1 1AJ

ARCH Emerging Markets Partners
Limited

100 New Bridge Street, London, United Kingdom, EC4V 6JA

AEMP Limited

First Floor, Albert House, South Esplanade, St. Peter Port, Guernsey, Channel
Islands GY1 1AJ

African Rainbow Capital Pty Ltd

6th Floor Bowmans Building, 11 Alice Lane, Sandton, Gauteng, 2196, South
Africa

Ubuntu-Botho Investments (Pty)
Ltd

6th Floor Bowmans Building, 11 Alice Lane, Sandton, Gauteng, 2196, South
Africa

Sizanani-Thusanang Helpmekaar
Investments Pty Ltd

ARM House, 29 Impala Road, Chislehurston, Sandton, 2196, South Africa

Ubuntu-Ubuntu Commercial
Enterprises Pty Ltd

32 IDA Street, Menlo Park, Pretoria, 0081, South Africa

JCH & Partners LLP

100 New Bridge Street, London, United Kingdom, EC4V 6JA

Johan Hattingh

100 New Bridge Street, London, United Kingdom, EC4V 6JA

Dr Patrice Tlhopane Motsepe

ARM HOUSE, 29 Impala Road, Chislehurston, Sandton 2196

]
Signature

print name: Thomas Amy

capacity director of GPCo

i 15 November
sign here W date 2021

print name: Thomas Amy

director of ARCH
capacity EM (GSY) PCC
Limited (Cell SRF)

sign here //(7 date 15 November

2021
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DIRECTIONS
(1) If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons
are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 7 of the form.
(2) See the definition of "associate" in section 9 of the Corporations Act 2001.
(3) See the definition of "relevant interest" in sections 608 and 671B(7) of the Corporations Act 2001.

(4) The voting shares of a company constitute one class unless divided into separate classes.

(5) The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an
associate has a relevant interest in.

(6) The person's votes divided by the total votes in the body corporate or scheme multiplied by 100.

(7) Include details of:

(a) any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of
any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any
contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or
arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or
disposal of the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification
applies).

See the definition of "relevant agreement" in section 9 of the Corporations Act 2001.

(8) If the substantial holder is unable to determine the identity of the person ( eg. if the relevant interest arises because of an option) write
"unknown".

(9) Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired
has, or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening
or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the
acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.
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ANNEXURE A

Evolution Energy Minerals Limited (ACN 648 703 548)

This is Annexure A of two (2) pages referred to in the Form 603 (Notice of Initial Substantial Holder) dated 15 November 2021

3. Details of relevant interests

Holder of

Nature of relevant interest

Class and number of

relevant interest securities
Relevant interest in 40,000,000 Shares under:
1. section 608(1)(a) of the Corporations Act as the holder of those Shares pursuant to an Investment
GPCo Deed (see Annexure B for further details); and 40,000,000 Shares
2. section 608(3)(a) of the Corporations Act by having voting power of 100% in ARCH EM (GSY) PCC
Limited (Cell SRF).
Relevant interest in 40,000,000 Shares held by GPCo, under:
ARCH EM (GSY) ) . ) . .
PCC Limited (Cell 1. section 608(1.)(b) and (c) of the Corporations Act, having the power to control voting and disposal 40,000,000 Shares
SRF) of the Shares; and
2. section 608(3)(a) of the Corporations Act by having voting power of 100% in GPCo.
ARCH Emerging . . . .
Markets Pariners Relevant interest in 40,000,000 Shares held by GPCo, under section 608(3)(a) of the Corporations Act by 40,000,000 Shares
Limited having voting power of 100% in GPCo and ARCH EM (GSY) PCC Limited (Cell SRF). B
Relevant interest in 40,000,000 Shares held by GPCo, under:
1. section 608(3)(b) of the Corporations Act by having control, as the sole shareholder, of GPCo and
AEMP Limited ARCH EM (GSY) PCC Limited (Cell SRF); and 40,000,000 Shares
2. section 608(3)(a) of the Corporations Act by having voting power of 100% in GPCo and ARCH EM
(GSY) PCC Limited (Cell SRF).
Afri Rainbow Relevant interest in 40,000,000 Shares held by GPCo, under section 608(3)(a) and (b) of the Corporations
Cc:lci?c?l P(T]mLfg Act by having voting power of above 20% in AEMP Limited, which in furn confrols GPCo and ARCH EM 40,000,000 Shares
prarFly (GSY) PCC Limited (Cell SRF).
Ubuntu-Botho Relevant interest in 40,000,000 Shares held by GPCo, under section 608(3)(a) and (b) of the Corporations
Investments Act by controlling African Rainbow Capital Pty Ltd, which has voting power of above 20% in AEMP 40,000,000 Shares
(Pty) Ltd Limited, which in turn controls GPCo and ARCH EM (GSY) PCC Limited (Cell SRF).
?;}zgsr;onr;] Relevant interest in 40,000,000 Shares held by GPCo, under section 608(3)(a) and (b) of the Corporations
Hel mekc?or Act by controlling Ubuntu-Botho Investments (Pty) Ltd, which in turn controls African Rainbow Capital Pty 40.000.000 Shares
P Ltd, which has voting power of above 20% in AEMP Limited, which in turn controls GPCo and ARCH EM e
Investments S
Ply Lid (GSY) PCC Limited (Cell SRF).
Ubuntu- Relevant interest in 40,000,000 Shares held by GPCo, under section 608(3)(a) and (b) of the Corporations
Ubuntu Act by controlling Sizanani-Thusanang Helpmekaar Investments Pty Ltd, which in turn controls Ubuntu-
Commercial Botho Investments (Pty) Ltd, which in furn controls African Rainbow Capital Pty Ltd, which has voting 40,000,000 Shares
Enterprises Pty power of above 20% in AEMP Limited, which in turn controls GPCo and ARCH EM (GSY) PCC Limited (Cell
Lid SRF).
Relevant interest in 40,000,000 Shares held by GPCo, under:
JCH & Partners 1. section 608(3)(b) of the Corporations Act by having control of AEMP Limited, which in turn has
LLP control of GPCo and ARCH EM (GSY) PCC Limited (Cell SRF); and 40,000,000 Shares
2. section 608(3)(a) of the Corporations Act by having voting power of 100% in GPCo and ARCH EM
(GSY) PCC Limited (Cell SRF).
Relevant interest in 40,000,000 Shares held by GPCo, under:
1. section 608(3) (b) of the Corporations Act by having control of JCH & Partners LLP, which in turn
Johan has control of AEMP Limited, which in turn has control of GPCo and ARCH EM (GSY) PCC
Hattingh Limited (Cell SRF); and 40,000,000 Shares
2. section 608(3)(a) of the Corporations Act by having voting power of 100% in GPCo and ARCH EM
(GSY) PCC Limited (Cell SRF).
Relevant interest in 40,000,000 Shares held by GPCo, under section 608(3)(a) and (b) of the
Dr Patrice Corporations Act by having control of Ubuntu-Ubuntu Commercial Enterprises Pty Ltd, which in turn
Tlhopane controls Sizanani-Thusanang Helpmekaar Investments Pty Ltd, which in turn controls Ubuntu-Botho 40,000,000 Shares
Motsepe Investments (Pty) Ltd, which in turn controls African Rainbow Capital Pty Ltd, which has voting power of

above 20% in AEMP Limited, which in turn controls GPCo and ARCH EM (GSY) PCC Limited (Cell SRF).
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SIGNATURES

Thomas Amy

Director of ARCH Sustainable Resources GPCo Limited

Print name Capacity
15 November 2021
Sign here Date

Thomas Amy

Director of ARCH EM (GSY) PCC Limited (Cell SRF)

Print name Capacity
15 November 2021
Sign here Date
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ANNEXURE B

Evolution Energy Minerals Limited (ACN 648 703 548)

This is Annexure B of sixty nine (69) pages referred to in the Form 603 (Notice of Initial Substantial Holder) dated 15 November 2021

SIGNATURES
Thomas Amy Director of ARCH Sustainable Resources GPCo Limited
Print name Capacity
15 November 2021
Sign here Date
Thomas Amy Director of ARCH EM (GSY) PCC Limited (Cell SRF)
Print name Capacity
15 November 2021
Sign here Date
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This deed is made on 28 September 2021
between Evolution Energy Minerals Limited ACN 648 703 548 of Level 1, Emerald House,
1202 Hay Street, West Perth WA 6005 (Company or Evolution)
and Marvel Gold Limited ACN 610 319 769 of Level 1, Emerald House, 1202 Hay
Street, West Perth WA 6005 (Marvel)
and ARCH Sustainable Resources GPCo Limited (1-68349) in its capacity as general

partner for and on behalf of ARCH Sustainable Resources Fund LP, a Guernsey
limited partnership with registered number 3805, both of First Floor Albert House
South Esplanade St Peter Port GUERNSEY GY1 1AJ (Subscriber or ARCH)

Recitals

A The Company owns the Chilalo Project and is proposing to apply for admission to the Official
List.

B The Company has agreed to offer and issue the Subscription Securities to the Subscriber

pursuant to the Prospectus, in accordance with the terms and conditions of this deed.

C The parties (and others) have entered into the Royalty Deed and the Voluntary Escrow Deed
on or about the date of this deed.

D The parties further agree to various other matters pursuant to this deed.

Now it is agreed as follows:

1 Definitions and interpretation

1.1 Definitions

Acquisition means Evolution's acquisition of a 100% interest in the Chilalo Project pursuant
to the Share Exchange Agreement dated 17 September 2021 between Marvel and the
Company.

Affiliate in relation to a party, means:

(a) a Related Corporation of the party;

(b) an entity the party controls;

(c) an entity that controls the party; and

(d) an entity that is controlled by an entity that controls the party,

(where ‘control’ has the meaning given in section 50AA of the Corporations Act).

Anti-Corruption and Anti-Bribery Certificates means the signed Anti-Corruption and Anti-
Bribery Certificates provided to the Subscriber by the Company on or prior to the date of this
deed.

ARCH Director has the meaning given in clause 6.1.
ARCH Offer means the Company's offers, pursuant to the Prospectus, to issue the

Subscription Securities to the Subscriber, in accordance with the terms and conditions of this
deed.

Investment Deed
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14 MNotices
14.1  How and where Notices may be sent

A notice or other communication under this deed (Notice) must be in writing and delivered by

hand, sent by courier or sent by email to a party at the address or email address for that parly

in clause 14.3 or as otherwise specified by a party by Motice,
14.2  When Notices are taken to have been given and received

(a) A Motice sent by courier is regarded as given and received once signed for on receipt
by the receiver.

(b An email is regarded as given and received 4 hours after the time the email is sent (as
recorded on the device from which the sender sent the email) unless the sender
receives, within that 4 hour period, an automated message thal the email has not
been delivered.

(c) A Notice delivered or received other than on a Business Day or after 5.00pm
(recipient’s ime) is regarded as received at 9.00am on the following Business Day
and a Motice delivered or received before 9.00am (recipient’s time) is regarded as
received at 9.00am.

14.3  Parties’ details
Party Address Attention Email address
Company Level 1, Emerald House
1202 Hay Street
West Perth WA 6005
Subscriber
Marvel Level 1, Emerald House
1202 Hay Street
West Perth \Wa 6005
15 General
15.1  Governing law and jurisdiction

(a) This deed is governed by the law in force in Western Australia.

{b) Each party irrevocably submits to the non-exclusive jurisdiction of courts exercising
jurisdiction in Western Australia and courts of appeal from them in respect of any
proceedings arising out of or in connection with this deed.

Invesimen] Deed
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Executed as a deed

Executed as a deed by Evolution Energy
Minerals Limited ACN 648 703 548 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

ACN 610 319 769 in accordance with section
127 of the CorporglionsjAct 2001 (Cth):

Executed as a deed by:

Executed as a deed by Marvel Gold Limited

for and on behalf of ARCH SUSTAINABLE
RESOURCES GPCO LIMITED in its capacity
as general partner for and on behalf of ARCH
SUSTAINABLE RESOURCES FUND LP

Page 51
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