28 August 2024

Dear Shareholder
DMC MINING LIMITED - PERFORMANCE SHARES

On 23 August 2024, DMC Mining Limited (ACN 648 372 516 (Company) announced that, at the General Meeting of
the Shareholders held that day (Meeting), the shareholders of the Company resolved to, amongst other things,
create a new class of securities in the Company, being Performance Shares (as defined in the Notice of Meeting
dated 23 July 2024 in relation to the Meeting (Notice)) (Performance Shares).

Accordingly, the Company will instruct its share registry, to issue 130,000,000 Performance Shares on the terms and
conditions set out in the Explanatory Statement of the Notice, including without limitation the terms set out in the
Schedule 1 to this letter, subject to the completion of the Veridis SSA (as defined in the Notice).

As stated in section 3.1 of the Explanatory Statement of the Notice, the issue of the Performance Shares will be

taken to vary the rights attached to ordinary shares in the capital of the Company already issued.

For the purposes of section 246B(3) of the Corporations Act 2001 (Cth) and for all other purposes, the Company
hereby gives written notice of the above variation to the holders of ordinary shares in the capital of the Company

already issued.

You do not need to do anything, nor is there any change to your existing holding or rights, as this is simply a notice
in accordance with the Corporations Act informing you of the issue of the approved Performance Shares, which are

a new class of unlisted shares.

In practical terms, each ordinary share in the capital of the Company already issued confers on the holder the same
rights as were conferred prior to the date of the issue of the Performance Shares. In broad terms, a Performance

Share will simply convert into an ordinary share upon achievement of the Milestones set out in Schedule 1.

Yours faithfully

Bruce Franzen
Company Secretary

DMC Mining Limited

DMC Mining Limited
Phone: +61 (08) 6316 4674 Email: info@dmcmining.com.au
Address: 27/44 St Georges Tce, Perth WA 6000. Web: www.dmcmining.com.au



mailto:info@dmcmining.com.au
http://www.dmcmining.com.au/

SCHEDULE 1 — TERMS AND CONDITIONS OF PERFORMANCE SHARES

1. Performance Shares

Each Performance Share is a share in the capital of the Company.

(a)

(o)

(c)

(d)

(e)

(f)

(9)

General Meetings

Performance Shares shall confer on the holder (Holder) the right to
receive notices of general meetings and financial reports and accounts
of the Company that are circulated to the Company’s shareholders.
Holders have the right to attend general meetings of the Company’s
shareholders.

No Voting Rights

Performance Shares do not entitle the Holder to vote on any resolutions
proposed at a general meeting of the Company’s shareholders, subject
to any voting rights under the Corporations Act or the ASX Listing Rules
where such rights cannot be excluded by these terms.

No Dividend Rights
Performance Shares do not entitle the Holder to any dividends.
No Return of Capital Rights

Performance Shares do not entitle the Holder to any right to a return of
capital, whether on a winding up, upon a capital reduction or otherwise.

No Rights on Winding Up

Upon winding up of the Company, Performance Shares may not
participate in the surplus profits or assets of the Company.

Transfer of Perfformance Shares
Performance Shares are not transferable.
Reorganisation of Capital

In the event that the issued capital of the Company is reconstructed, all
rights of a Holder will be changed to the extent necessary to comply with
the ASX Listing Rules at the time of reorganisation provided that, subject
to compliance with the ASX Listing Rules, following such reorganisation
the economic and other rights of the Holder are not diminished or
terminated.

Application to ASX

Performance Shares will not be quoted on ASX. Upon conversion of
Performance Shares into the Shares in accordance with these terms, the
Company must within seven days after the conversion, apply for and use
its best endeavours to obtain the official quotation on ASX of the Shares
arising from the conversion.




(i)

(1)

(k)

Participation in Entitlements and Bonus Issues

Subject always to the rights under item (g) (Reorganisation of Capital),
Holders of Performance Shares will not be entitled to parficipate in new
issues of capital offered to holders of the Shares such as bonus issues and
entitlement issues.

Amendments required by ASX

The terms of Performance Shares may be amended as necessary by the
board of directors of the Company in order to comply with the ASX Listing
Rules, or any directions of ASX regarding the terms provided that, subject
to compliance with the ASX Listing Rules, following such amendment, the
economic and other rights of the Holder are not diminished or terminated
and commercial intent remains.

No Other Rights

Performance Shares give the Holders no rights other than those expressly
provided by these terms and those provided at law where such rights at
law cannot be excluded by these term:s.

Conversion of Perfformance Shares

(a)

(o)

Issue of Performance Shares
Performance Shares will be issued at Settlement.
Milestones

Performance Shares will convert into the Shares on a one for one basis
subject to the Company achieving the milestones set out in the table
below (Milestones) prior fo milestone deadlines set out in the table below
(Milestone Deadlines):

Tranche Milestone
Deadline

45,000,000 The satisfaction of each of the following: 4 years
after date

(a) a drill intercept on the Firawa Project .
of issue

which includes an average UsOg
grade of 400ppm (or greater) over 10
meters, and

(b) on the day of or after satisfaction of
the milestone set out in paragraph ()
above, the Shares achieving a
volume weighted average price per
Share (VWAP) of $0.075, calculated
over 20 consecutive trading days on
which the Shares have actually
fraded.

2 45,000,000 The satisfaction of each of the following: 4 years
after date

the C i JORC
(a) e Company announcing a of issue

inferred resource (or higher) on the
Firawa Project of no less than 10
milion tonnes at a grade greater
than 4,000ppm (0.4%) total rare earth
oxides (TREO); and




(c)

(d)

(e)

Tranche Milestone
Deadline

on the day of or after satisfaction of
the milestone set out in paragraph (a)
above, the Shares achieving a VWAP
of $0.10, calculated over 20
consecutive trading days on which
the Shares have actually fraded.

3 40,000,000 The satisfaction of each of the following: 4 years

(a) the Company announcing a JORC affer date
inferred resource (or higher) on the ©Ofissue
Firawa Project of either:

(i) no less than 20 million
tonnes at a grade greater
than 4,000ppm (0.4%) TREO;
or

(i) no less than 45 million Ibs
contained UsOs, using a
100ppm cutoff; and

(b) on the day of or after satisfaction of
the milestone set out in paragraph ()
above, the Shares achieving a VWAP
of $0.15, calculated over 20
consecutive trading days on which
the Shares have actually fraded.

Conversion of Performance Shares

Subject to paragraph (f), each the Company Performance Share, that
has not lapsed in accordance with paragraph (d), will convert upon the
relevant Milestone being achieved and on conversion the Company will
make an announcement to ASX.

Lapse if Milestone not achieved

If the applicable Milestones are not achieved within the Milestone
Deadlines the relevant Performance Shares held by a Holder will
automatically lapse.

Change in Control

Upon:

(i) a takeover bid under Chapter 6 of the Corporations Act having
been made in respect of the Company and:

(A) having received acceptances for not less than 50.1% of
the Company’s shares on issue; and

(B) having been declared unconditional by the bidder; or

(ii) a Court granting orders approving a compromise or
arrangement for the purposes of or in connection with a scheme
of arrangement for the reconstruction of the Company or its
amalgamation with any other company or companies,

then, to the extent Performance Shares have not converted into Shares
due to satisfaction of a Milestone, Performance Shares automatically




(f)

(9)

(h)

convert info the Shares and on conversion the Company will make an
announcement to ASX.

Deferral of conversion if resulting in a prohibited acquisition of Shares

If the conversion of a Performance Share under paragraph (c) or (e)
would result in any person being in contravention of section 606(1) of the
Corporations Act (General Prohibition) then the conversion of that
Performance Share shall be deferred until such later time or fimes that the
conversion would noft result in a contravention of the General Prohibition.
In assessing whether a conversion of a Performance Share would result in
a confravention of the General Prohibition:

(i) the Recipient may give written nofification to the Company if
they consider that the conversion of a Performance Share may
result in the confravention of the General Prohibition. The
absence of such written notification from the Recipient will entitle
the Company to assume the conversion of a Performance Share
will not result in any person being in contravention of the General
Prohibition;

(ii) the Company may (but is not obliged to) by written notice to the
Recipient request the Recipient to provide the written nofice
referred to in paragraph (f)(i) within seven days if the Company
considers that the conversion of a Performance Share may result
in a contravention of the General Prohibition. The absence of
such written notificafion from the Recipient will enfitle the
Company to assume the conversion of a Performance Share wiill
not result in any person being in contravention of the General
Prohibition.

After Conversion

The Shares issued on conversion of Performance Shares will, upon and
from their issue, rank equally with and confer rights identical with all other
the Shares then on issue and application will be made by the Company
to ASX for official quotation of the Shares issued upon conversion (subject
to complying with any restriction periods required by the ASX).

Conversion Procedure
The Company will issue the Holder with a new holding statement for

Shares as soon as practicable following the conversion of Performance
Shares into Shares.
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	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (30%+) holder in the company;
	a person who is, or was at any time in the 6 months before the issue or agreement, a substantial (10%+) holder in the company and who has nominated a director to the board of the company pursuant to a relevant agreement which gives them a right or expectation to do so;
	an associate of a person referred to in Listing Rules 10.11.1 to 10.11.3; or
	a person whose relationship with the company or a person referred to in Listing Rules 10.11.1 to 10.11.4 is such that, in ASX’s opinion, the issue or agreement should be approved by its shareholders,
	(a) either party by providing three months’ written notice; 
	(b) the Company giving three months’ written notice to the consultant; 
	(c) the Company giving notice with immediate effect on a material breach of the consultancy agreement, and amongst other things, the consultant or Mr Sumich is guilty of fraud, dishonesty or any other serious misconduct which, in the reasonable opinion of the Company is likely to adversely affect the reputation or profitability of the Company; or
	(d) within one month of a material change, being material a reduction in the fee or a material diminution in the responsibilities or powers assigned to the consultant, whether or not accompanied by a reduction in the fee, excluding any such reduction or diminution arising with the consultant’s consent, the consultant may give written notice to the Company to terminate the consultancy agreement effective immediately. The Company must pay to the consultant the equivalent of the fee that would otherwise be payable to the consultant over a three month period if the consultancy agreement had not been terminated.
	Subject to satisfaction or waiver of the conditions precedent, the Company agrees to acquire, and the Veridis Vendors agree to sell 100% of the issued capital of Veridis, for the consideration described below.
	(a) (Due diligence): the Company completing financial, legal and technical due diligence on Veridis and the Firawa Project, to the absolute satisfaction of the Company; 
	(b) (Exploration Licences): the grant of exploration licences in respect of the exploration licence applications over the Firawa Project;
	(c) (Prospectus and Capital Raising): the Company lodging the Prospectus and undertaking the Capital Raising;
	(d) (Shareholder approval): the Company’s Shareholders approving the transactions contemplated by the Veridis SSA in accordance with the Listing Rules and the Corporations Act;
	(e) (Independent Expert’s Report): the Company obtaining an independent expert’s report, in accordance with the Listing Rules and the Corporations Act, acceptable to the Company which declares the issue of Securities to the Shareholders in connection with the re-compliance to be either ‘fair and reasonable’ or ‘not fair but reasonable’ to the non-associated Shareholders;
	(f) (Regulatory approvals): the parties obtaining all necessary regulatory approvals or waivers to allow the parties to lawfully complete Veridis Acquisition; 
	(g) (Government consents & approvals): the obtaining of any consent or approval by any governmental authorities, on terms reasonably acceptable to the Company, that is required in connection with the Veridis Acquisition;
	(h) (Third party approvals): the parties obtaining all third party approvals and consents necessary to lawfully complete the Veridis Acquisition; and
	(i) (Re-compliance with Chapters 1 and 2): conditional approval being obtained from the ASX to admit the securities of DMC to trading on ASX (after DMC re-complies with Chapters 1 and 2 of the ASX Listing Rules) and DMC being satisfied, acting reasonably, that it will be able to meet all of the those requirements to permit the Company’s Shares to be reinstated to trading on ASX soon after completing the Veridis Acquisition.
	(a) (Due diligence): the Company completing financial, legal and technical due diligence on Mining Development and the Labé Project, to the absolute satisfaction of the Company; 
	(b) (Exploration Licences): the grant of an exploration licence in respect of the exploration licence application over the Labé Project;
	(c) (Prospectus and Capital Raising): the Company lodging the Prospectus and undertaking the Capital Raising;
	(d) (Shareholder approval): the Company’s Shareholders approving the transactions contemplated by the Mining Development SSA in accordance with the Listing Rules and the Corporations Act;
	(e) (Regulatory approvals): the parties obtaining all necessary regulatory approvals or waivers to allow the parties to lawfully complete the Mining Development Acquisition; 
	(f) (Government consents & approvals): the obtaining of any consent or approval by any governmental authorities, on terms reasonably acceptable to the Company, that is required in connection with the Mining Development Acquisition;
	(g) (Third party approvals): the parties obtaining all third party approvals and consents necessary to lawfully complete the Mining Development Acquisition; 
	(h) (Re-compliance with Chapters 1 and 2): conditional approval being obtained from the ASX to admit the securities of DMC to trading on ASX (after DMC re-complies with Chapters 1 and 2 of the ASX Listing Rules) and DMC being satisfied, acting reasonably, that it will be able to meet all of the those requirements to permit the Company’s Shares to be reinstated to trading on ASX soon after completing the Mining Development Acquisition; and
	(i) (Veridis Agreement): all conditions precedent to the Veridis SSA being waived or satisfied.
	(i) no less than 20 million tonnes at a grade greater than 4,000ppm (0.4%) TREO; or
	(ii) no less than 45 million lbs contained U3O8, using a 100ppm cutoff; and
	(a) a management fee of 3% of funds raised under the Capital Raising for managing the Capital Raising;
	(b) a placement fee of 3% of funds raised under the Capital Raising; and
	(c) subject to Shareholder approval, issue CPS Capital (or its nominee) 8,100,000 Facilitation Shares (being the subject of Resolution 10).
	(i) if the Company commits or allows to be committed a material breach of any of the terms or conditions of the Lead Manager Mandate; or
	(ii) if any warranty or representation given or made by the Company is not complied with or proves to be untrue in any respect; or
	(i) if the Company becomes insolvent, has a receiver, administrative receiver or manager or administrator appointed over the whole of or any of their assets, enters into anycomposition with creditors generally or has an order made or resolution passed for it to be wound up; or 
	(ii) if a court makes an administration order with respect to the Company or any composition in satisfaction of its debts of or a scheme of arrangement of the affairs of the Company.
	(i) no less than 20 million tonnes at a grade greater than 4,000ppm (0.4%) TREO; or
	(ii) no less than 45 million lbs contained U3O8, using a 100ppm cutoff; and

	a related party;
	1. RESOLUTION 1 – CHANGE TO NATURE AND SCALE OF ACTIVITIES – PROPOSED ACQUISITIONS
	“That, subject to and conditional upon the passing of all Essential Resolutions, for the purpose of Listing Rule 11.1.2 and for all other purposes, approval is given for the Company to make a significant change to the nature and scale of its activitie...
	Short Explanation: The Company has entered into the Acquisition Agreements in respect of the Proposed Acquisitions. If successful, the Proposed Acquisitions will result in the Company changing the nature and scale of its activities. Listing Rule 11.1....

	2. Resolution 2 - Creation of New Class of Securities – Performance Shares
	3. Resolution 3 – Approval to Issue shares and performance shares To Veridis Vendors
	Independent Expert’s Report: Shareholders should carefully consider the Independent Expert’s Report prepared by BDO Corporate Finance (WA) Pty Ltd for the purposes of Shareholder approval in relation to Resolution 3. The Independent Expert’s report co...
	A voting exclusion statement applies to this Resolution. Please see below.

	4. Resolution 4 – Approval to Issue Shares To Mining Development Vendors
	A voting exclusion statement applies to this Resolution. Please see below.

	5. Resolution 5 – Approval to ISSUE shares pursuant to the CAPital raising
	“That, subject to and conditional upon the passing of all Essential Resolutions, for the purposes of Listing Rule 7.1 and for all other purposes, approval is given for the Company to issue up to 110,000,000 Shares at an issue price of $0.05 per Share ...

	6. resolution 6 – director participation in the Capital raising – David Sumich
	“That, for the purpose of, ASX Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue up to 5,000,000 Shares to Mr David Sumich (or his nominee/s) on the terms and conditions set out in the Explanatory Statement.”

	7. Resolution 7 – Appointment of director – Michael Minosora
	“That, subject to completion of the Proposed Acquisitions and conditional upon the passing of all Essential Resolutions, pursuant to and in accordance with the Constitution and for all other purposes, Mr Michael Minosora, having consented to act as a ...

	8. Resolution 8 – Appointment of director – Sam Randazzo
	“That, subject to completion of the Proposed Acquisitions and conditional upon the passing of all Essential Resolutions, pursuant to and in accordance with the Constitution and for all other purposes, Mr Sebastiano (Sam) Randazzo, having consented to ...

	9. Resolution 9 – Appointment of director – DR Andrew Wilde
	“That, subject to completion of the Proposed Acquisitions and conditional upon the passing of all Essential Resolutions, pursuant to and in accordance with the Constitution and for all other purposes, Dr Andrew Wilde, having consented to act as a dire...

	10. Resolution 10 – Approval to Issue Facilitation Shares to CPS Capital Group Pty Ltd
	“That, subject to completion of the Proposed Acquisitions and conditional upon the passing of all Essential Resolutions, for the purposes of Listing Rule 7.1 and for all other purposes, approval is given for the Company to issue 8,100,000 Shares to CP...
	A voting exclusion statement applies to this Resolution. Please see below.

	11. Resolution 11 – Approval to Issue Securities to Director – David Sumich
	“That, for the purposes of Listing Rule 10.11 and for all other purposes, approval is given for the Company to issue 2,000,000 Shares and 6,000,000 Performance Rights to Mr David Sumich (or his nominee/s) on the terms and conditions set out in the Exp...
	Independent Expert’s Report: Shareholders should carefully consider the Independent Expert’s Report prepared by BDO Corporate Finance (WA) Pty Ltd for the purposes of Shareholder approval in relation to Resolution 11. The Independent Expert’s report c...
	A voting exclusion statement and voting prohibition statement applies to this Resolution. Please see below.

	12. Resolution 12 – replacement of constitution
	“That, subject to completion of the Proposed Acquisitions and conditional upon the passing of all Essential Resolutions, for the purposes of section 136(2) and section 648G of the Corporations Act and for all other purposes, approval is given for the ...
	(a) a person as a proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with the directions given to the proxy or attorney to vote on the Resolution in that way; or
	(b) the Chair as proxy or attorney for a person who is entitled to vote on the Resolution, in accordance with a direction given to the Chair to vote on the Resolution as the Chair decides; or
	(c) a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on behalf of a beneficiary provided the following conditions are met:
	(i) the beneficiary provides written confirmation to the holder that the beneficiary is not excluded from voting, and is not an associate of a person excluded from voting, on the resolution; and
	(ii) the holder votes on the resolution in accordance with directions given by the beneficiary to the holder to vote in that way
	Submit your Proxy Vote
	(a) Online
	(b) By Paper


	(a) the proxy is either:
	(i) a member of the Key Management Personnel; or
	(ii) a Closely Related Party of such a member; and

	(b) the appointment does not specify the way the proxy is to vote on this Resolution.
	(a) the proxy is the Chair; and
	(b) the appointment expressly authorises the Chair to exercise the proxy even though this Resolution is connected directly or indirectly with remuneration of a member of the Key Management Personnel.
	(a) 35,000,000 Shares and 130,000,000 Performance Shares to the Veridis Vendors;
	(b) 15,000,000 Shares to and the Mining Development Vendors;
	(c) 100,000,000 Shares under the Capital Raising;
	(d) 8,100,000 Facilitation Shares to the Lead Manager; and
	(e) 2,000,000 Shares and 6,000,000 Performance Rights to proposed Managing Director, Mr David Sumich.
	(a) Mr Jason Peterson & his associates will hold 12.29% of the Company’s issued share capital (assuming these parties subscribe for 10,000,000 Shares under the Capital Raising);
	(b) Mr David Sumich will hold 4.84% of the Company’s issued share capital;
	(c) Mr Michael Minosora and Mr Sam Randazzo will each hold 7.14% of the Company’s issued share capital;
	(d) the Mining Development Vendors (excluding the parties noted above) will hold 3.76% of the Company’s issued share capital; 
	(e) the Veridis Vendors (excluding the parties noted above) will hold 4.62% of the Company’s issued share capital; 
	(f) existing Shareholders (excluding the parties noted above) will retain 19.02% of the Company’s issued share capital (assuming existing Shareholders do not acquire Shares under the Capital Raising); and
	(g) investors under the Capital Raising (excluding the parties noted above) will hold 41.17% of the Company’s issued share capital.
	If the Company accepts oversubscriptions, the percentage of the issued capital held by investors under the Capital Raising will increase, and the interests of all other parties (assuming that they do not participate in the Capital Raising) will decrease.
	(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 the judiciary, government officials or agencies;
	(c) 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; and
	(e) relative inexperience of the judiciary and courts in matters affecting the Company.
	(a) general economic outlook;
	(b) introduction of tax reform or other new legislation;
	(c) interest rates and inflation rates;
	(d) changes in investor sentiment toward particular market sectors;
	(e) the demand for, and supply of, capital; and
	(f) terrorism or other hostilities.
	(a) 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. These examples sit amongst an array of possible 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, there can be no guarantee that the Company will not be impacted by these occurrences; and 
	(b) climate change may cause 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.

	1. BACKGROUND TO THE Proposed Acquisitions
	1.1 General Background
	1.2 Proposed Acquisitions
	(a) a share sale agreement (Veridis SSA) to acquire 100% of the issued capital of Veridis Energie SARL (a company incorporated in the Republic of Guinea) (Veridis) which is the holder of two reconnaissance permits and two exploration licence applicati...
	(b) a share sale agreement (Mining Development SSA) to acquire 100% of the issued capital of Mining Development Resources SARLU (a company incorporated in the Republic of Guinea) (Mining Development) which is the holder of one reconnaissance permit ap...
	(together, the Proposed Acquisitions).
	The consideration payable under the Proposed Acquisitions comprises:
	(a) the issue of 35,000,000 Shares and 130,000,000 Performance Shares (which vest on satisfaction of various milestones) to the shareholders of Veridis (or their nominees) (Veridis Vendors) pursuant to the Veridis SSA; and
	(b) the issue of 15,000,000 Shares to the shareholders of Mining Development (or their nominees) (Mining Development Vendors) pursuant to the Mining Development SSA.

	1.3 Proposed Acquisition Entities
	1.3.1 Veridis Energie SARL
	1.3.2 Mining Development Resources SARLU

	1.4 Details of the New Projects
	1.4.1 Firawa Project
	Firawa Project contains a JORC (2012) inferred Mineral Resource Estimate (MRE) of:
	(a) 27.1 MT @ 295ppm U3O8 (for 17.6 mill lbs U3O8), cutoff grade 100 ppm U3O8
	Mineral Resource Estimate

	(a) results so far have shown a positive correlation between the uranium and the REE content. (refer to Figures 3-5);
	(b) mineralisation starts at surface and open to depth (refer to Figures 3-5);
	(c) true widths of the mineralisation range from 20m to 80m; and
	(d) the deposit is open to east and west along mineralisation trend.
	Mineralogy
	NdPr : TREO
	Niobium

	(a) High-grade, focused zones:
	(i) 5.0m @ 5,859 ppm Nb2O5 from 48.0m (FRW204);

	(b) Low-grade, broad zones:
	(i) 48.0m @ 1,698 ppm Nb2O5 from 50.0m (FRW146);
	(ii) 42.8m @ 1,683 ppm Nb2O5 from 48.7m (FRW147); and
	(iii) 70.0m @ 1,275 ppm Nb2O5 from 32.0m (FRW154).
	1.4.2 Labé Project
	1.4.3 Competent Persons’ Statements


	(a) Exploration Results
	(i) it is not aware of any new information or data that materially affects the information included in the Original Announcement;
	(ii) all material assumptions and technical parameters underpinning the estimates in the Original Announcement continue to apply and have not materially changed; and
	(iii) the form and context in which the relevant Competent Person’s findings are presented in the Notice have not been materially changed from the Original Announcement.

	(b) Mineral Resource Estimates
	(i) it is not aware of any new information or data that materially affects the information included in the Original Announcement;
	(ii) all material assumptions and technical parameters underpinning the estimates in the Original Announcement continue to apply and have not materially changed; and
	(iii) the form and context in which the relevant Competent Persons’ findings are presented in the Notice have not been materially changed from the Original Announcement.


	1.5 ASX compliance matters
	1.6 Summary of Resolutions
	(a) the Proposed Acquisitions, if successfully completed, will represent a significant change in the nature and scale of the Company’s operations, for which Shareholder approval is required under Listing Rule 11.1.2 (Resolution 1);
	(b) the creation of new class of Shares, being Performance Shares, which comprise consideration payable to the Veridis Vendors (Resolution 2);
	(c) the issue of 35,000,000 Shares and 130,000,000 Performance Shares to the Veridis Vendors in consideration for the Veridis Acquisition (Resolution 3);
	(d) the issue of 15,000,000 Shares to the Mining Development Vendors in consideration for the Mining Development Acquisition (Resolution 4);
	(e) the Company will need to re-comply with Chapters 1 and 2 of the Listing Rules and, to achieve this, must successfully undertake a capital raising by issuing up to 110,000,000 Shares, at $0.05 per Share, to raise a minimum $5,000,000 with a provisi...
	(f) the appointments of Mr Michael Minosora (proposed Non-Executive Chairman), Mr Sebastiano (Sam) Randazzo (proposed Non-Executive Director) and Dr Andrew Wilde (proposed Non-Executive Director) as incoming Directors on completion of the Proposed Acq...
	(g) the issue of 8,100,000 Shares to CPS Capital Group Pty Ltd as a transaction introduction and facilitation fee (Resolution 10); and
	(h) the replacement of the Company’s constitution (Resolution 12).
	(a) Resolution 6 seeks Shareholder approval under and for the purposes of Listing Rule 10.11 for Director, Mr David Sumich, to participate in the Capital Raising; and
	(b) Resolution 11 seeks Shareholder approval under and for the purposes of Listing Rule 10.11 for the issue of 2,000,000 Shares and 6,000,000 Performance Rights to Mr Sumich as part of his remuneration package.

	1.7 Regulatory Matters
	(a) the current standing of the New Projects in terms of rental payments and expenditure commitments; and
	(b) historical exploration results conducted on the New Projects,
	(a) the Prospectus contains all the information the law requires it to contain;
	(b) the information disclosed is accurate;
	(c) the Prospectus is not deceptive or misleading;
	(d) there is no material omission from the Prospectus;
	(e) the information in the Prospectus is worded and presented in a clear, concise and effective manner;
	(f) all inquiries that were reasonable in the circumstances are made; and
	(g) the due diligence defence under the Corporations Act is available to the Directors and all other parties involved in the preparation of the Prospectus.
	(a) completion of due diligence checklists and questionnaires by the Vendors, the Directors and management of the Company;
	(b) a verification process in relation to the Prospectus; and
	(c) preparation of reports by advisers to the Company.

	1.8 Previous Security Issues
	1.9 Business Model
	(a) conducting systematic exploration activities on the Projects, with the aim of discovering at least one significant deposit;
	(b) following discovery, delineating a mineral resource estimate on the deposit;
	(c) undertaking economic and technical assessments of the priority Projects in line with standard industry practice (for example, completion of a scoping study, then a prefeasibility study followed by a definitive feasibility study);
	(d) undertaking project development and construction;
	(e) ultimately exploiting the Projects through mining operations;
	(f) assess new strategic acquisitions and investment opportunities that may present;
	(g) implement a growth opportunities strategy and actively canvas other mineral exploration and resource opportunities which have the potential to maximise Shareholder value; and
	(h) provide working capital to implement the objectives set out above.
	The Company believes that achievement of each of the above steps will progressively increase the value of each shareholders’ ownership in the Company, being management’s ultimate goal as a listed junior exploration company.

	1.10 Key Dependencies of the Business Model
	(a) the Company’s capacity to re-comply with Chapters 1 and 2 of the Listing Rules to allow for the Company to complete the Proposed Acquisitions and for Company’s securities to recommence trading on ASX following the General Meeting;
	(b) the Company completing the Capital Raising to raise sufficient funds to undertake and continue effective exploration and development activities on its Projects;
	(c) exploration success;
	(d) commodity price volatility and exchange rate fluctuations;
	(e) the Company maintaining title to its exploration projects;
	(f) the delineation of mineral resources from the conduct of exploration;
	(g) favourable results on the Company’s proposed economic assessments to support the technical and economic feasibility of mineral extraction at a commercial scale;
	(h) receiving the funding required to carry out the Company’s proposed business model;
	(i) sufficient worldwide demand for relevant minerals; and
	(j) the market price of relevant minerals remaining higher than the Company’s costs of any future production.

	1.11 Group Structure
	1.12 Re-compliance with Chapters 1 and 2 of the Listing Rules
	1.13 Indicative timetable
	1.14 ASX waivers and confirmations obtained
	The Company has received the following confirmation and waivers from ASX:
	1.14.1 Listing Rule 2.1 (Condition 2)

	(a) the issue price of the ordinary securities issued by the Company in connection with the Capital Raising is not less than $0.02 per Share;
	(b) the terms of the waivers and terms and conditions of the Shares are clearly disclosed in this Notice of Meeting and in the Prospectus; and
	(c) Shareholders approve the issue price of the Shares as part of the approvals obtained under Listing Rule 11.1.2 for the Capital Raising.
	1.14.2 Listing Rule 1.1 (Condition 12)
	1.14.3 Listing Rule 6.1
	1.14.4 Listing Rule 10.11

	(a) the Related Party Securities are issued by no later than the date that Shares are issued under the Capital Raising which must be no later than three months after the date of the Meeting;
	(b) the Related Party Securities are issued pursuant to the relevant terms and conditions set out in the Notice pursuant to which the Company will seek the approval required under Listing Rule 11.1.2 for the Proposed Acquisitions;
	(c) the circumstances of the Company, as determined by the ASX, have not materially changed since the Shareholders approved the issue of the Related Party Securities; and
	(d) the terms of the waiver are clearly disclosed in the Notice and in the Prospectus.

	1.15 Independent Expert’s Report
	(a) fair, because the value of a Share following achievement of the milestones attaching to the performance securities is higher than the value of a Share before the issue of the performance securities; and
	(b) reasonable, because:
	(i) the issue of the performance securities to the recipients is fair; and
	(ii) the advantages of issuing the performance securities and the achievement of meeting the attaching milestones are greater to Shareholders than the disadvantages.


	1.16 Use of Funds
	1.17 Pro forma statement of financial position and financial effect of the Proposed Acquisitions
	1.18 Capital Raising
	1.19 Lead Manager
	(a) a management fee of 3% of funds raised under the Capital Raising for managing the Capital Raising;
	(b) a placement fee of 3% of funds raised via the Capital Raising; and
	(c) a transaction introduction and facilitation fee of 8,100,000 Shares (Facilitation Shares) (being the subject of Resolution 10).

	1.20 Pro forma capital structure
	1.21 Interests of Substantial Shareholders
	1.22 Composition of the Board of Directors
	(a) Mr Michael Minosora – Non-Executive Chair
	(b) Mr David Sumich – Managing Director
	(c) Mr Sebastiano (Sam) Randazzo – Non-Executive Director
	(d) Dr Andrew Wilde – Non-Executive Director

	1.23 Director and Proposed Directors’ Interests in Securities
	1.24 Remuneration arrangements with Directors and Proposed Directors post Completion
	1.25 Advantages of the Proposed Acquisitions
	(a) the Firawa Project and Labé Project are considered highly prospective for uranium, REE and niobium and will provide the Company with a more diverse range of assets and risk exposure;
	(b) the Firawa Project is at an advanced stage of exploration given the previous drilling results and an identified uranium deposit, including:
	(i) an Inferred MRE of 27.1 MT @ 295ppm U3O8 (for 17.6 mill lbs U3O8), cutoff grade 100 ppm U3O8;
	(ii) an average grade of 198 reported REE intersections is 0.85% (8,500 ppm) total rare earth oxides (TREO), with the best intersection of 45 m at 3.29% (32,900ppm) in hole FRW-121;
	(iii) battery REE (Nd, Pr, Dy & Tb) comprising 30% of the total REE, better than most REE deposits; and
	(iv) 154 RC and diamond drillholes informed a 2004 inferred mineral resource estimate,

	and therefore has significantly lower exploration risk than the Company’s Existing Project;
	(c) demand for REE, especially battery and magnet REE (Nd, Pr, Dy & Tb), continues to grow for electric vehicle and wind energy markets. By oxide, NdPr consumption is projected to substantially increase;
	(d) the Proposed Directors and management have considerable experience in delivering shareholder value from West African exploration projects, which experience can be utilised and leveraged via the Proposed Acquisitions;
	(e) the Company anticipates it will be extremely difficult to raise additional capital based solely on its Existing Project given the current economic climate and the early, geologically unproven stage of the Existing Project. Conversely, the Company ...
	(f) Guinea is a “pro mining” jurisdiction, as evidenced by:
	(i) Guinea currently being the one of the largest exporters of bauxite in the world (according to HARBOUR Aluminium);
	(ii) currently 36 mining projects under development in Guinea (according to the International Trade Administration); and
	(iii) Rio Tinto having committed to spend approximately US$6billion on its Simandou Iron Ore Project by 20254F ;

	(g) the Capital Raising of up to $5,500,000 will provide the Company with sufficient funds to support its strategy following completion of the Proposed Acquisitions;
	(h) the consideration for the Proposed Acquisitions is non-cash (excluding exclusivity and consultancy fees cash payments), thereby conserving the Company’s cash reserves, and allowing more funds raised from the Capital Raising to be used directly on ...
	(i) the potential increase in market capitalisation of the Company following completion of the Proposed Acquisitions and the associated Capital Raising may lead to access to improved equity capital market opportunities.

	1.26 Disadvantages of the Proposed Acquisitions
	(a) the Company will be changing the scale of its activities which may not be consistent with the objectives of all Shareholders;
	(b) the Proposed Acquisitions, Capital Raising and associated transactions the subject of this Notice will result in the issue of a significant number of Shares and new investors which will have a dilutionary effect on the holdings of Shareholders;
	(c) there are inherent risks associated with the change in nature of the Company’s activities.  Some of these risks are summarised in Section 1.28 below; and
	(d) future outlays of funds from the Company may be required for its proposed business and exploration operations.

	1.27 Restricted Securities and free float
	1.28 Risk Factors
	1.28.1 Risks relating to Change in Nature and Scale of Activities
	1.28.2 Company specific risks
	1.28.3 Industry Specific Risks
	1.28.4 General Risks

	1.29 Plans for the Company if completion of the Proposed Acquisitions does not occur
	1.30 Directors’ and Proposed Directors’ interests in the Proposed Acquisitions
	1.31 Vendors’ interests in the Company
	1.32 Related Parties
	1.33 Forward looking statements

	2. resolution 1 – change to nature and scale of activities
	2.1 General
	2.2 Listing Rules 11.1 and 11.1.2
	(a) provide to ASX information regarding the change and its effect on future potential earnings, and any information that ASX asks for;
	(b) if ASX requires, obtain the approval of holders of its shares and comply with any requirements of ASX in relation to the notice of meeting; and
	(c) if ASX requires, meet the requirements of Chapters 1 and 2 of the Listing Rules as if the entity were applying for admission to the Official List.

	2.3 Technical information required by Listing Rule 14.1A
	2.4 Suspension until re-compliance with Chapters 1 and 2 of the Listing Rules

	3. Resolution 2 – Creation of New Class of Securities – Performance Shares
	3.1 General
	(a) a special resolution passed at a meeting of the holders of shares in that class; or
	(b) the written consent of members who are entitled to at least 75% of the votes that may be cast in respect of shares in that class.


	4. RESOLUTION 3 – ISSUE OF shares and performance shares to veridis vendors
	4.1 General
	4.2 Listing Rule 7.1
	4.3 Technical Information required by Listing Rule 14.1A
	4.4 Technical information required by Listing Rule 7.1
	(a) the Veridis Consideration Securities will be issued to the Veridis Vendors (or their nominee/s). The Veridis Vendors include Proposed Directors, Michael Minosora and Sam Randazzo and Cityscape Asset Pty Ltd <Cityscape Family A/C> (an entity contro...
	(b) the maximum number of Veridis Consideration Securities to be issued is 35,000,000 Shares and 130,000,000 Performance Shares;
	(c) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(d) the Performance Shares issued will be on the terms and conditions set out in Schedule 4;
	(e) the Veridis Consideration Securities will be issued no later than three months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that issue of the V...
	(f) the Veridis Consideration Securities will be issued for nil cash consideration, as part consideration for the Veridis Acquisition;
	(g) no funds will be raised from the issue as the Veridis Consideration Securities are being issued as part consideration for the Veridis Acquisition; and
	(h) the material terms of the Veridis SSA are summarised in Schedule 1.

	4.5 Independent Expert’s Report

	5. RESOLUTION 4 – approval to ISSUE SHARES to Mining Development Vendors
	5.1 General
	5.2 Listing Rule 7.1
	5.3 Technical information required by Listing Rule 14.1A
	5.4 Technical information required by Listing Rule 7.1
	(a) the Mining Development Shares will be issued to the Mining Development Vendors (or their nominee/s). The Mining Development Vendors include Proposed Directors, Michael Minosora and Sam Randazzo who will receive the allocations set out in Schedule 3;
	(b) the maximum number of Mining Development Shares to be issued is 15,000,000;
	(c) the Mining Development Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(d) the Mining Development Shares will be issued no later than three months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that issue of the Mining D...
	(e) the Mining Development Shares will be issued for nil consideration, as consideration for the Mining Development Acquisition;
	(f) no funds will be raised from the issue as the Mining Development Shares are being issued as consideration for the Mining Development Acquisition; and
	(g) the material terms of the Mining Development SSA are summarised in Schedule 2.


	6. Resolution 5 – Issue of Shares pursuant to the capital raising
	6.1 General
	(a) the Minimum Subscription is raised;
	(b) the Company has received conditional approval from ASX for the Company to be reinstated to official quotation on ASX following the Company’s compliance with Listing Rule 11.1.3 and Chapters 1 and 2 of the Listing Rules; and
	(c) the issue occurs contemporaneously with settlement of the Proposed Acquisitions, which requires, amongst other things, the passing of all Essential Resolutions.

	6.2 Listing Rule 7.1
	6.3 Technical information required by Listing Rule 14.1A
	6.4 Technical information required by Listing Rule 7.1
	(a) the Shares will be issued to subscribers under the Capital Raising.  The Directors will determine to whom the Shares will be issued, on a basis to ensure the Company’s re-compliance requirements are met, but these persons will not be related parti...
	(b) the maximum number of Shares to be issued is 110,000,000. The Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) the Shares will be issued no later than three months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that issue of the Shares will occur on the sa...
	(d) the issue price will be $0.05 per Share; The Company will not receive any other consideration for the issue of the Shares;
	(e) the purpose of the Capital Raising is to raise a minimum of $5,000,000 (before costs) which the Company intends to apply as set out in Section 1.16; and
	(f) the Shares are not being issued under an agreement.


	7. Resolution 6 – DIRECTOR PARTICIPATION IN the Capital Raising – David sumich
	7.1 General
	7.2 Chapter 2E of the Corporations Act
	(a) obtain the approval of the public company’s members in the manner set out in sections 217 to 227 of the Corporations Act; and
	(b) give the benefit within 15 months following such approval,

	7.3 Listing Rule 10.11
	7.4 Technical Information required by Listing Rule 14.1A
	7.5 Technical Information required by Listing Rule 10.13
	(a) the Director Participation Shares will be issued to Mr Sumich (or his nominee/s) ), who falls within the category set out in Listing Rule 10.11.1 as Mr Sumich is a related party of the Company by virtue of being a Director;
	(b) the maximum number of Shares to be issued is 5,000,000;
	(c) the Director Participation Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(d) the Shares will be issued no later than three months after the date of the Meeting in accordance with the terms of the Related Party Waiver (or such later date to the extent permitted by any further ASX waiver or modification of the Listing Rules)...
	(e) the issue price will be $0.05 per Director Participation Share, being the same as all other Shares issued to other participants under the Capital Raising. The Company will not receive any other consideration for the issue of the Shares;
	(f) the purpose of the issue of Shares under the Participation is to raise capital, which the Company intends to use in the manner set out in Section 1.16;
	(g) the Shares to be issued under the Participation are not intended to remunerate or incentivise the Director; and
	(h) the Shares are not being issued under an agreement.


	8. Resolutions 7 to 9 – Appointment of proposed directors
	8.1 General
	8.2 Qualifications and other material directorships
	8.3 Independence
	(a) Mr Minosora and Mr Sam Randazzo will not be independent directors due to their position as Veridis Vendors and Mining Development Vendors and the quantum of Securities they will hold in the Company following reinstatement to Official Quotation; and
	(b) Dr Wilde will be an independent director as Dr Wilde has no interests, position, association or relationship that might influence, or reasonably be perceived to influence, in a material respect his capacity to bring an independent judgement to bea...


	9. Resolution 10 – APPROVAL TO ISSUE FACILITATION SHARES TO CPS CAPITAL
	9.1 General
	9.2 Listing Rule 7.1
	9.3 Technical information required by Listing Rule 14.1A
	9.4 Technical information required by Listing Rule 7.1
	(a) the Facilitation Shares will be issued to CPS Capital (or its nominee/s);
	(b) the maximum number of Facilitation Shares to be issued is 8,100,000. The Facilitation Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(c) the Shares will be issued no later than three months after the date of the Meeting (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) and it is intended that issue of the Facilitation Shares will oc...
	(d) the Facilitation Shares will be issued at a nil issue price, in consideration for transaction introduction and facilitation services provided by CPS Capital;
	(e)  the purpose of the issue of the Facilitation Shares is to satisfy the Company’s obligation under the Lead Manager Mandate; and
	(f) the Facilitation Shares are being issued to CPS Capital under the Lead Manager Mandate. A summary of the material terms of the Lead Manager Mandate is set out in Schedule 5.


	10. Resolution 11 – Approval to Issue Securities to Director – David Sumich
	10.1 General
	10.2 Chapter 2E of the Corporations Act
	10.3 Listing Rule 10.11
	10.4 Technical information required by Listing Rule 14.1A
	10.5 Technical Information required by Listing Rule 10.13
	(a) the MD Securities will be issued to Mr Sumich (or their nominee), who falls within the category set out in Listing Rule 10.11.1 as Mr Sumich is a related party of the Company by virtue of being a Director;
	(b) the maximum number of MD Securities to be issued to Mr Sumich is 2,000,000 Shares and 6,000,000 Performance Rights,
	(c) the Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same terms and conditions as the Company’s existing Shares;
	(d) the Performance Rights will be issued on the terms and conditions set out in Schedule 6;
	(e) the MD Securities will be issued no later than three months after the date of the Meeting in accordance with the terms of the Related Party Waiver (or such later date to the extent permitted by any ASX waiver or modification of the Listing Rules) ...
	(f) the MD Securities will be issued at a nil issue price and to provide a performance linked incentive component in the remuneration package for Mr Sumich to motivate and reward his performance as Managing Director and to provide cost effective remun...
	(i) the proposed remuneration package for Mr Sumich following the Transition is $240,000 (excluding superannuation) comprising of directors’ fees. If the MD Securities are issued, the total proposed remuneration package of Mr Sumich will increase by $...
	(g) the MD Securities are being issued to Mr Sumich in connection with his consultancy agreement, the material terms of which are as follows:

	10.6 Independent Expert’s Report

	11. resolution 12 –replacement of constitution
	11.1 General
	11.2 Summary of material proposed changes
	Minimum Securityholding (clause 3)
	Joint Holders (clause 9.8)
	Capital Reductions (clause 10.2)
	Direct Voting (clause 13, specifically clauses 13.35 – 13.40)
	Use of technology (clause 14)
	Partial (proportional) takeover provisions (clause 37)
	(a) the right to decide by majority vote whether an offer under a proportional takeover bid should proceed;
	(b) assisting in preventing Shareholders from being locked in as a minority;
	(c) increasing the bargaining power of Shareholders which may assist in ensuring that any proportional takeover bid is adequately priced; and
	(d) each individual Shareholder may better assess the likely outcome of the proportional takeover bid by knowing the view of the majority of Shareholders which may assist in deciding whether to accept or reject an offer under the takeover bid.
	(a) proportional takeover bids may be discouraged;
	(b) lost opportunity to sell a portion of their Shares at a premium; and
	(c) the likelihood of a proportional takeover bid succeeding may be reduced.
	(a) a spouse or child of the member;
	(b) a child of the member’s spouse;
	(c) a dependent of the member or the member’s spouse;
	(d) anyone else who is one of the member’s family and may be expected to influence the member, or be influenced by the member, in the member’s dealing with the entity;
	(e) a company the member controls; or
	(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of ‘closely related party’ in the Corporations Act.


	Schedule 1 – material terms of the Veridis SSA
	Schedule 2 – material terms of the Mining Development SSA
	Schedule 3 – Allocation of consideration securities to vendors
	1. Jason Peterson is the controller of Cityscape Asset Pty Ltd. Further details of the Shares in which Mr Peterson will hold a relevant interest at Completion are set out in Section 1.21.

	Schedule 4 – terms and conditions of performance SHARES
	1. Performance Shares
	(a) General Meetings
	(b) No Voting Rights
	(c) No Dividend Rights
	(d) No Return of Capital Rights
	(e) No Rights on Winding Up
	(f) Transfer of Performance Shares
	(g) Reorganisation of Capital
	(h) Application to ASX
	(i) Participation in Entitlements and Bonus Issues
	(j) Amendments required by ASX
	(k) No Other Rights

	2. Conversion of Performance Shares
	(a)  Issue of Performance Shares
	(b) Milestones
	(c) Conversion of Performance Shares
	(d) Lapse if Milestone not achieved
	(e) Change in Control
	(i) a takeover bid under Chapter 6 of the Corporations Act having been made in respect of the Company and:
	(A) having received acceptances for not less than 50.1% of the Company’s shares on issue; and
	(B) having been declared unconditional by the bidder; or

	(ii) a Court granting orders approving a compromise or arrangement for the purposes of or in connection with a scheme of arrangement for the reconstruction of the Company or its amalgamation with any other company or companies,

	(f) Deferral of conversion if resulting in a prohibited acquisition of Shares
	(i) the Recipient may give written notification to the Company if they consider that the conversion of a Performance Share may result in the contravention of the General Prohibition. The absence of such written notification from the Recipient will ent...
	(ii) the Company may (but is not obliged to) by written notice to the Recipient request the Recipient to provide the written notice referred to in paragraph (f)(i) within seven days if the Company considers that the conversion of a Performance Share m...

	(g) After Conversion
	(h) Conversion Procedure


	schedule 5 – Lead Manager Mandate summary
	schedule 6 – terms and conditions of performance RIGHTS
	1. Grant price
	2. Rights
	3. Conversion
	(a) The Performance Rights vest on satisfaction of the relevant vesting condition and become exercisable by the holder into Shares (Conversion Shares) on a one for one basis upon and subject to the Company providing written notice (Vesting Notice) to ...

	4. General
	(a) In order to exercise the Performance Rights into Conversion Shares following receipt of a Vesting Notice, the holder must provide written notice (Exercise Notice) to the Company of its election to exercise the Class into the Conversion Shares. The...
	(b) Despite any other provision, the exercise of any Performance Rights is subject to the Company obtaining any required shareholder or regulatory approval for the purpose of issuing the Conversion Shares. If exercise of all or part of the Performance...
	(c) Each Conversion Share will rank equally with a fully paid ordinary share in the capital of the Company.
	(d) The Performance Rights will not be quoted on any securities exchange and the Company will not make an application for quotation in respect of them. However, if the Company is listed on the ASX at the relevant time, the Company must apply for quota...

	5. Expiry
	6. Transferability
	(a) The Performance Rights are not transferable except in accordance with clause 5(b).
	(b) Performance Rights may be transferred to the attorney or personal representative of the holder or the executor of the estate of the holder, in the event of mental incapacity, permanent disablement or death of the holder.

	7. Compliance with the law
	(a) Despite anything else contained in these terms, if the Corporations Act, Listing Rules or Constitution prohibits an act being done, that act must not be done.
	(b) Nothing contained in these terms prevents an act being done that the Corporations Act, Listing Rules or Constitution require to be done.
	(c) If the Corporations Act, Listing Rules or Constitution conflict with these terms, or these terms do not comply with the Corporations Act, Listing Rules or the Constitution, the holder authorises the Company to do anything necessary to rectify such...
	(d) The terms of the Performance Rights may be amended as necessary by the directors of the Company in order to comply with the Listing Rules, or any directions of ASX regarding the terms in order to comply with the Listing Rules.
	(e) Any reference to the Listing Rules in these terms and conditions is to be complied with only where the Company is admitted to the official list of ASX at the relevant time.

	8. Control Event
	(a) a takeover bid under Chapter 6 of the Corporations Act having been made in respect of the Company and:
	(i) having received acceptances for not less than 50.1% of the Company’s shares on issue; and
	(ii) having been declared unconditional by the bidder; or

	(b) a Court granting orders approving a compromise or arrangement for the purposes of or in connection with a scheme of arrangement for the reconstruction of the Company or its amalgamation with any other company or companies,


	Schedule 7 – pro forma STATEMENT OF FINANCIAL POSITION
	Description of pro forma adjustments:
	(a) Cash at bank as at 22 April 2024 is $382,400, Creditors $134,000;
	(b) the issue of 100,000,000 Shares at $0.05 per Share to raise a minimum of $5,000,000 before costs, cash payment of $300,000 to CPS Capital Group Pty Ltd (CPS) being the expenses (6%) of the Capital Raising based on the Minimum Subscription being ra...
	(c) Company entering into share sale agreements to acquire 100% of the issued capital of Veridis and Mining Development by the Company resulting in the consolidation of the companies;
	(d) completion of the acquisition of Veridis, resulting in consideration payable to the shareholders of Veridis being an exclusivity fee of US$90,000 cash (paid on 9 February 2024), and 35,000,000 Shares a deemed issue price of $0.05 per Share and 130...
	(e) completion of the acquisition of the Labé Project, resulting in consideration payable to the Vendors of 15,000,000 Shares @ a deemed issue price of $0.05 per Share;
	(f) estimated costs of the issue is $499,000 plus CPS Cap Raising fee;
	(g) the proposed Managing Director, David Sumich to receive 2,000,000 Shares at a deemed issue price of $0.05 per Share and 6,000,000 Performance Rights as part of his employment agreement;
	(h) Veridis is recently incorporated and we understand that it has a statement of financial position with no material balances;
	(i) it is assumed if applicable that the release and forgiveness of the loans payable by Veridis to its shareholders and any associated liabilities will be agreed;
	(j) Mining Development is recently incorporated and we understand that it has a balance sheet with no material balances;
	(k) Aries Finance Pty Ltd (an entity which Jason Peterson is a director and 50% shareholder of) has advanced the Company an unsecured loan of $200,000, which is repayable on 30 September 2024, with a default rate of $10,000 per month and an interest a...
	(l) it is assumed if applicable that the release and forgiveness of the loans payable by Mining Development to its shareholders and any associated liabilities will be agreed; and
	(m) Performance Shares and Performance Rights valuation is shown below.
	(i) Value of Performance Shares to the shareholders of Veridis, $4,378,371; and
	(ii) Value of Performance Rights to MD – David Sumich, $201,159.
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