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ENERGIA MINERALS LIMITED
ABN 63 078 510 988

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Annual General Meeting (AGM) of the Shareholders of Energia Minerals
Limited (Company) will be held at Quest West Perth, 54 Kings Park Road, West Perth 6005, Western
Australia, on Thursday, 23 November 2017 at 3.00 pm WST.

An Explanatory Memorandum containing information in relation to each of the following Resolutions
accompanies this Notice of Annual General Meeting.

Please note that capitalised terms used in the Resolutions contained in this Notice of Annual General
Meeting have the meaning given to them in the glossary contained in the Explanatory Memorandum.
ORDINARY BUSINESS

Consideration of reports

To receive and consider the Financial Report, Directors’ Report (including the Remuneration Report) and
Auditor’s Report for the Company and its Controlled Entities for the year ended 30 June 2017.

Note: There is no requirement for Shareholders to approve these reports.

Resolution 1 — Non-binding Resolution to adopt Remuneration Report
To consider and, if thought fit, to pass the following resolution as a non-binding resolution:

"That for the purpose of section 250R(2) of the Corporations Act and for all other purposes, the
Remuneration Report for the year ended 30 June 2017 be adopted."

Note: This resolution is advisory only and does not bind the Directors or the Company. Shareholders are
encouraged to read the Explanatory Memorandum for further details on the consequences of voting on
this resolution.

Resolution 2 — Re-election of Mr Marcello Cardaci as a Director

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That Mr Marcello Cardaci, who retires as a Director in accordance with article 78 of the Company’s
constitution and, being eligible, offers himself for re-election, be and is hereby re-elected as a Director."

Resolution 3 — Election of Mr Stephen Hills as a Director

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

"That, Mr Stephen Hills, a Director who was appointed since the last annual general meeting of the
Company, ceases to hold office in accordance with Clause 81.2 of the Company’s constitution and, being
eligible, offers himself for re-election, be and is hereby elected as a Director of the Company.”

SPECIAL BUSINESS

Resolution 4 — Change of Company Name and Constitution

To consider and, if thought fit, to pass the following resolution as a special resolution:

"That, for the purpose of sections 157(1)(a) and 136(2) of the Corporations Act and for all other purposes,
the name of the Company be changed from Energia Minerals Limited to Alta Zinc Limited with effect from
the day on which ASIC alters the details of the Company’s registration and that all references to the
Company’s name within the Constitution be amended to reflect the Company’s new name."
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Resolution 5 — Approval of additional 10% Share Issue Capacity
To consider and, if thought fit, to pass the following resolution as a special resolution:

"That, for the purpose of Listing Rule 7.1A and for all other purposes, Shareholders approve the Company
having the additional capacity to issue Equity Securities up to 10% of the issued capital of the Company
(at the time of the issue), calculated in accordance with the formula set out in Listing Rule 7.1A.2 and on
the terms and conditions set out in the Explanatory Memorandum."

VOTING PROHIBITION AND VOTING EXCLUSION STATEMENTS

Voting prohibitions

Resolution Persons prohibited from voting
Resolution 1 - The Company will disregard any votes cast on Resolution 1 by or on behalf
Adoption of of either of the following persons:

Remuneration Report (a) a member of the Key Management Personnel, details of whose

remuneration are included in the Remuneration Report; or

(b) a Closely Related Party of such a member,

(a Restricted Voter).

However, the Company need not disregard a vote on Resolution 1 if it is cast
by a person as a proxy if it is not cast on behalf of a person described above
and either the person:

(a) is appointed as proxy by writing that specifies the way the proxy is to
vote on Resolution 1; or

(b) is the Chairman and the appointment of the Chairman as proxy:

(i) does not specify the way the proxy is to vote on Resolution 1;
and

(ii) expressly authorises the Chairman to exercise the proxy even
though Resolution 1 is connected directly or indirectly with the
remuneration of a member of the Key Management Personnel for
the Company;

Further, a Restricted Voter who is appointed as a proxy must not vote on
Resolution 1 unless:

(a) the appointment specifies the way the proxy is to vote on
Resolution 1; or

(b) the proxy is the Chair of the Meeting and the appointment
expressly authorises the Chair to exercise the proxy even though
the Resolution is connected directly or indirectly with the
remuneration of a member of the Key Management Personnel.

If you purport to cast a vote other than as permitted above, that vote will
be disregarded by the Company (as indicated above) and you may be liable
for breaching the voting restrictions that apply to you under the
Corporations Act.
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Voting exclusions
Resolution
Resolution 5 — Approval

of additional 10% Share
Issue Capacity

Persons excluded from voting

The Company will disregard any votes cast on Resolution 5 by:

(a) a person who may participate in the proposed issue and any person
who might obtain a benefit, except a benefit solely in the capacity of a
holder of ordinary securities, if Resolution 5 is passed; and

(b) an Associate of that person.

However, the Company need not disregard a vote if:

(a) itis cast by a person as proxy for a person who is entitled to vote, in
accordance with the directions on the proxy form; or

(b) itis cast by the Chairman as proxy for a person who is entitled to vote,
in accordance with a direction on the proxy form to vote as the proxy
decides.

Important note: As at the date of this Notice, the participants in the
proposed issue of securities are not as yet known or identified. For a
person’s vote to be excluded, it must be known that that person will
participate in the proposed issue. Where it is not known who will participate
in the proposed issue, Shareholders must consider the proposal on the basis
that they may or may not get a benefit and that it is possible that their
holding will be diluted and there is no reason to exclude their votes.
Accordingly, no Shareholders are currently excluded from voting on
Resolution 5.

As at the date of this Notice, the Company has not approached any
particular existing Shareholders or class of security holders in relation to the
proposed 10% Share Issue Capacity. Accordingly, no existing Shareholder
will be excluded from voting on Resolution 5 under the voting exclusion
statement in this Notice.

By Order of the Board

Jamie Armes
Company Secretary
17 October 2017
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PROXIES

1.

10.

11.

Each Shareholder that is entitled to attend and vote at the Meeting is entitled to appoint a proxy. A
proxy form is enclosed with this Notice of Annual General Meeting.

A proxy need not be a Shareholder.

If a Shareholder is entitled to cast two or more votes, the Shareholder may appoint not more than
two proxies.

Where a Shareholder appoints two proxies and does not specify the proportion or number of the
Shareholder’s votes, each proxy may exercise half of the Shareholder’s rights.

An instrument appointing a proxy may not be treated as valid unless the instrument, and the power
of attorney or other authority (if any) under which the instrument is signed or proof of the power or
authority to the satisfaction of the Directors is or are received by the Company not less than 48 hours
before the time for the holding of the Meeting or adjourned Meeting as the case may be at which
the person named in the instrument proposes to vote.

A body corporate Shareholder may elect to appoint a representative, rather than appoint a proxy, in
accordance with section 250D of the Corporations Act. Where a body corporate appoints a
representative, the Company requires written proof of the representative’s appointment to be
lodged with or presented to the Company before the Meeting.

Proxy forms (and the power of attorney, if any, under which the proxy form is signed) must be
received by the Company no later than 48 hours before the time fixed for holding the Meeting (being
3.00 pm WST, Tuesday 21 November 2017). Proxy forms can be delivered:

a) in person to the Company’s registered office Level 2, 20 Kings Park Road, West Perth, Western
Australia 6005;

b) in person to Security Transfer Australia Pty Ltd, Alexandrea House, Suite 1, 770 Canning
Highway, Applecross, Western Australia 6153;

c) by post to Security Transfer Australia Pty Ltd, PO Box 52, Collins Street West, Victoria 8007;
d) by email to registrars@securitytransfer.com.au;

e) by facsimile to Security Transfer Australia Pty Ltd on facsimile number (08) 9315 2233; or
f)  online at www.securitytransfer.com.au.

An instrument appointing a proxy must be in writing under the hand of the appointor or of the
appointor’s attorney duly authorised in writing or, if the appointer is a body corporate, by a director
jointly with either another director or company secretary or if the company has only a sole director
by the sole director, or by the company’s duly authorised attorney.

A proxy must cast all directed proxies as directed.

Any directed proxies which are not voted will automatically default to the Chairman who must vote
the proxies as directed.

The Chairman will vote undirected proxies in favour of Resolutions 2, 3, 4 and 5. In respect of
Resolution 1, Shareholders should refer to the important information below under the heading
“Important information concerning proxy votes on Resolution 1”.

Please consult your professional adviser for further details.
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IMPORTANT INFORMATION CONCERNING PROXY VOTES ON RESOLUTION 1

The Corporations Act places certain restrictions on the ability of Key Management Personnel and their
Closely Related Parties to vote on the advisory resolution to adopt the Company’s Remuneration Report.
At this year’s Annual General Meeting, these laws will only impact Resolution 1.

If the Chairman is appointed, or taken to be appointed, as your proxy, you can direct the Chairman to
vote ‘for’ or ‘against’, or ‘abstain’ from voting on, Resolution 1 on the proxy form.

If the Chairman is your proxy or is appointed as your proxy by default, the Chairman intends to vote all
available undirected proxies in favour of Resolution 1. If the Chairman is appointed, or taken to be
appointed, as your proxy and you do not direct the Chairman how to vote on Resolution 1, the proxy form
provides that you acknowledge you are expressly authorising the Chairman to vote in favour of Resolution
1 even though Resolution 1 is connected directly or indirectly with the remuneration of Key Management
Personnel.

If you appoint a member of Key Management Personnel of the Company (other than the Chairman) or
their Closely Related Parties as your proxy, you must direct them how to vote on Resolution 1. If you do
not do so, you risk your vote not being cast.

For these reasons, Shareholders are encouraged to closely review the instructions on the proxy form and
are encouraged to direct their proxy as to how to vote on all Resolutions.

VOTING ENTITLEMENTS

For the purposes of section 1074E(2) of the Corporations Act and regulation 7.11.37 of the Corporations
Regulations 2001 (Cth), the Company has determined that the shareholding of each person for the
purposes of determining entitlements to attend and vote at the Meeting will be the entitlement of that
person set out in the Company’s register as at 4.00 pm WST on Tuesday, 21 November 2017. Accordingly,
transactions registered after this time will be disregarded in determining entitlements to attend and vote
at the Meeting.
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ENERGIA MINERALS LIMITED
ABN 63 078 510 988

EXPLANATORY MEMORANDUM

This Explanatory Memorandum has been prepared for the information of Shareholders in connection
with the business to be conducted at the Annual General Meeting of the Company to be held at Quest
West Perth, 54 Kings Park Road, West Perth 6005, Western Australia, on Thursday, 23 November 2017 at
3.00 pm WST.

The Directors recommend Shareholders read this Explanatory Memorandum and the Notice of Annual
General Meeting in full before making any decision in relation to the Resolutions. Capitalised terms used
in this Explanatory Memorandum will, unless the context otherwise requires, have the meaning given to
them in the glossary contained in this Explanatory Memorandum.

1.

CONSIDERATION OF REPORTS

Section 317 of the Corporations Act requires the Directors of the Company to lay before the Meeting
the Financial Report, Directors’ Report (including the Remuneration Report) and the Auditor’s Report
for the last financial year that ended before the AGM.

In accordance with section 250S of the Corporations Act, Shareholders will be provided with a
reasonable opportunity to ask questions or make statements in relation to those reports but no
formal resolution to adopt the reports will be put to Shareholders at the AGM (save for Resolution 1
for the adoption of the Remuneration Report).

Shareholders will be given an opportunity to ask the Company’s auditor questions about the conduct
of the audit and the preparation and content of the Auditor’s Report. In addition to taking questions
at the Meeting, written questions to the Chairman about the management of the Company, or to
the Company’s auditor about the finances of the Company, may be submitted no later than five
business days before the Meeting to the registered office of the Company.

A copy of the Company’s 2017 Annual Report is available on the ASX website or at
www.energiaminerals.com within the ASX Announcements located in the Investor Centre section
of the website.

RESOLUTION 1 — NON-BINDING RESOLUTION TO ADOPT REMUNERATION REPORT

Section 298 of the Corporations Act requires that the Directors’ Report contain a Remuneration
Report prepared in accordance with section 300A of the Corporations Act.

By way of summary, the Remuneration Report:

(a) discusses the Company’s policy and the process for determining the remuneration of its
Directors and employees;

(b) addresses the relationship between the remuneration of the Company’s executive officers and
the performance of the Company; and

(c) sets out remuneration details for each Director and each of the Key Management Personnel of
the Company named in the Remuneration Report for the financial year ended 30 June 2017.

Shareholders are entitled to vote on the question as to whether the Remuneration Report for the
year ended 30 June 2017 is to be adopted. Section 250R(2) of the Corporations Act requires
companies to put a resolution to their members that the Remuneration Report be adopted.
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Pursuant to section 250R(3) of the Corporations Act, Shareholders should note that Resolution 1 is
of an advisory nature only and does not bind the Directors or the Company.

In accordance with section 250SA of the Corporations Act, Shareholders will be provided with a
reasonable opportunity to ask questions about, or make comments on, the Remuneration Report at
the Meeting.

The Corporations Act provides that if 25% or more of votes that are cast are voted against the
adoption of the Remuneration Report at two consecutive annual general meetings, Shareholders will
be required to vote at the second of those annual general meetings on a resolution (a “spill
resolution”) that another meeting be held within 90 days at which all of the Company’s Directors
(other than the Managing Director) who were in office at the date of the approval of the applicable
Directors’ report must stand for re-election.

At the Company’s 2016 annual general meeting, less than 25% of votes cast on the adoption of the
remuneration report voted against its adoption. As such, regardless of the outcome on Resolution
1, a spill resolution will not be required to be considered at the AGM.

If you intend to appoint a member of the Company’s Key Management Personnel (including any
Director or the Chairman) or their Closely Related Parties as your proxy, please refer to the important
information contained in the Notice of Meeting under the heading “Important information
concerning proxy votes on Resolution 1”.

RESOLUTION 2 — RE-ELECTION OF MR MARCELLO CARDACI AS A DIRECTOR

Article 78 of the Company’s constitution provides that a Director (other than the Managing Director)
may not hold office for a continuous period in excess of three years or past the third annual general
meeting following the Director’s appointment, whichever is the longer, without submitting for re-
election. If no Director is required to submit for re-election, the Director or Directors to retire at the
annual general meeting are those who have been longest in office since their election (other than
the Executive Chairman/Chief Executive Officer, Mr Alexander Burns, who is not required to stand
for re-election as he is currently performing the duties of the Managing Director).

Mr Cardaci retires from office in accordance with this requirement, and being eligible, offers himself
for re-election as a Director of the Company. Mr Cardaci currently holds the position of non-
executive Director.

A brief profile of Mr Cardaci is set out below.
Mr Marcello D Cardaci Bluris, LLB, B.Com

Mr Cardaci is a partner of Gilbert + Tobin’s Corporate Advisory Group. Mr Cardaci advises on a range
of corporate and commercial matters including public and private equity fund raisings and public and
private mergers, acquisitions and divestment. Mr Cardaci also regularly advises on issues relating to
the Corporations Act and Australian Securities Exchange Listing Rules. He has cross-border
experience, having advised on numerous overseas transactions including capital raisings, takeovers,
schemes of arrangements and the structuring of acquisitions and joint ventures in numerous
countries. Mr Cardaci has also lectured in the securities law course conducted by the Securities
Institute of Australia and is a past committee member of the State Branch of the Australian Mining
and Petroleum Law Association Limited.

Mr Cardaci was appointed as a non-executive Director on 7 October 2014, and was re-elected by
Shareholders on 24 November 2016. Mr Cardaci is the Chairman of the Remuneration Committee,
Nomination Committee and Audit & Risk Committee.

The Directors (excluding Mr Cardaci) do not consider Mr Cardaci to be an independent Director.

Page 7



During the past three years, Mr Cardaci has also served as a director of the following listed
companies:

(a) Manhattan Corporation Limited — appointed December 2006; and
(b) Style Limited — appointed May 2013 and resigned 10 August 2015;

The Directors (with Mr Cardaci abstaining in respect of his own re-election) unanimously support the
re-election of Mr Cardaci and recommend that Shareholders vote in favour of Resolution 2.

RESOLUTION 3 — ELECTION OF MR STEPHEN HILLS AS A DIRECTOR

Clause 81.2 of the Company’s constitution provides that any Director (other than the Managing
Director) appointed by the Board since the last annual general meeting, either to fill a casual vacancy
or as an addition to the Board, holds office only until the termination of the next annual general
meeting of the Company following their appointment, and is then eligible for re-election at that next
annual general meeting.

Mr Hills was appointed as Finance Director on 26 June 2017 following the resignation of Mr Kim
Robinson as Managing Director of the Company.

Mr Hills ceases to hold office at the termination of the Annual General Meeting in accordance with
the Company’s constitutional requirements and offers himself for re-election as Directors of the
Company.

The Directors (excluding Mr Hills) do not consider Mr Hills to be an independent Director given Mr
Hills’ current and former executive positions with the Company.

A brief profile of Mr Hills is set out below:
Mr Stephen Hills B.Com B. Compt (Hons) CA

Mr Hills was appointed Finance Director after having initially joined the Company on 1 March 2017
as Chief Financial Officer. He has extensive experience in senior finance roles in public companies
listed on the ASX and TSX, the past fourteen years of which have been with mining companies with
gold, nickel and copper producing assets.

Before joining the Company he was with the Democratic Republic of Congo based copper producer
Tiger Resources Limited from 2010, where he was involved with the financing, commissioning and
operations of the Kipoi copper project in Katanga province. Prior to this, he was Chief Financial
Officer and Company Secretary of Mirabela Nickel Limited from 2006, where he was involved in the
company’s listing on the TSX and subsequent capital raisings and the initial syndicated project
financing completed in 2009 for the Santa Rita nickel mine in Brazil. From 2003 he was the Chief
Financial Officer of Botswana-based gold producer Gallery Gold Limited, and since the early 1990’s
was Chief Financial Officer of Scientific Services Limited which provided laboratory services to the
resources sector.

Mr Hills is a Chartered Accountant and has a B.Com from the University of Natal and a B.Compt
(Hons) from the University of South Africa.

During the past three years Mr Hills has served as a director of Tiger Resources Limited (appointed
21 February 2013 and resigned 25 May 2016).

The Directors (with Mr Hills abstaining) unanimously support the election of Mr Hills and recommend
that Shareholders vote in favour of Resolution 3.
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RESOLUTION 4 — CHANGE OF COMPANY NAME AND CONSTITUTION

The Company’s current name, Energia Minerals Limited, originated from the Company’s original
listing on the ASX in 2009 when the focus of the Company was on uranium exploration. Since then
the Company has divested its main uranium assets and the Directors consider that it is an appropriate
time to change the name of the Company to reflect its current activities and future strategic
direction.

Section 157 of the Corporations Act provides that a company may change its name if the company
passes a special resolution adopting a new name and that the change of name takes effect when
ASIC alters the details of a company’s registration.

Section 136(2) of the Corporations Act provides that a company may modify its constitution by
special resolution.

Resolution 4 seeks the approval of Shareholders to change its name to Alta Zinc Limited and modify
its Constitution to reflect the change of name. Approval is sought by special resolution, which
requires at least 75% of the votes that are cast on Resolution 4 to be in favour of the Resolution. If
this Resolution is passed the change of name will take effect when ASIC alters the details of the
Company’s registration.

Subject to receipt of the requisite Shareholder approval, there will be a change to the Company’s
ASX listing code from EMX to AZI which will be announced on the ASX’s announcement platform
when the change of name takes effect. A copy of the Company’s updated Constitution will also be
attached to this announcement.

This change of name will not, in itself, affect the legal status of the Company or any of its assets or
liabilities.
The Directors recommend that Shareholders vote in favour of Resolution 4.

RESOLUTION 5 — APPROVAL OF ADDITIONAL 10% SHARE ISSUE CAPACITY

6.1 Background to Resolution 5

Listing Rule 7.1 provides that without Shareholder approval, the Company must not issue or
agree to issue new Equity Securities constituting more than 15% of its total issued capital
within a 12 month period (excluding any issue of Equity Securities approved by Shareholders
and other various exceptions which are not relevant for current purposes).

In accordance with Listing Rule 7.1A, eligible entities may seek shareholder approval at their
annual general meeting to issue Equity Securities up to a further 10% of their issued share
capital (10% Share Issue Capacity) in addition to the 15% placement capacity set out in
Listing Rule 7.1.

The 10% Share Issue Capacity must be approved by a special resolution, requiring approval
of 75% or more of the votes cast by Shareholders present and eligible to vote (in person, by
proxy, by attorney or, in the case of a corporate Shareholder, by a corporate representative)
in order to be passed.

An eligible entity for the purpose of Listing Rule 7.1A is an entity that is not included in the
S&P/ASX 300 Index and has a market capitalisation of $300 million or less. As at the date of
this Notice, the Company is an eligible entity.
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6.2

Any issue of Equity Securities under Listing Rule 7.1A:

(a)  must be in an existing quoted class of the Company’s Equity Securities; and

(b)  must be calculated in accordance with the formula prescribed by Listing Rule 7.1A.2.

As at the date of this Notice the Company has quoted Shares and unquoted Options on issue.

Resolution 5 seeks Shareholder approval for the Company to have the ability to issue Equity
Securities under the 10% Share Issue Capacity. The approval of Resolution 5 will provide the
Company with the flexibility to issue Equity Securities under the 10% Share Issue Capacity in
addition to the 15% placement capacity set out in Listing Rule 7.1 without the requirement
to obtain prior Shareholder approval.

Technical information required by Listing Rule 7.3A

In accordance with Listing Rule 7.3A, the following information is provided for the purpose
of obtaining Shareholder approval for Resolution 5:

Minimum price

Potential risk of
economic and
voting dilution

The minimum price at which Equity Securities may be issued under
the 10% Share Issue Capacity is no less than 75% of the volume
weighted average market price for securities in the same class
calculated over the 15 Trading Days on which trades in that class
were recorded immediately before:

(a) the date on which the price at which the Equity Securities are
to be issued is agreed; or

(b) if the Equity Securities are not issued within five Trading Days
of the date in paragraph (a), the date on which the Equity
Securities are issued.

If Resolution 5 is approved by Shareholders and Equity Securities
are issued under the 10% Share Issue Capacity, there is a risk of
economic and voting dilution to the ordinary security holders of the
Company. There is a specific risk that:

(a) the market price for Equity Securities in that class may be
significantly lower on the date of the issue than on the date of
the AGM; and

(b) the Equity Securities may be issued:

(i) at a price that is at a discount to the market price for those
Equity Securities on the issue date; or

(ii) as consideration (or part thereof) for the acquisition of a
new asset, both of which may have an effect on the amount
of funds raised by the issue of Equity Securities under the
10% Share Issue Capacity.

The table below shows the dilution of existing Shareholders upon
the issue of the maximum number of Equity Securities under the
10% Share Issue Capacity, using different variables for the number
of ordinary securities for variable ‘A’ (as defined in Listing Rule 7.1A)
and the market price of Shares. It is noted that the variable ‘A’ is
based on the number of ordinary securities the Company has on
issue at the time of the proposed issue of Equity Securities.
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Potential risk of The table shows:
economic and
voting dilution
(Cont’d)

(a) examples of where variable ‘A’ is at its current level, and where
variable ‘A’ has increased by 50% and by 100%;

(b) examples of where the issue price of ordinary securities is the
current market price as at close of trade on 16 October 2017,
being $0.017, (the current market price as at the Trading Day
immediately prior to the date of this Notice), where the issue
price is halved, and where it is doubled; and

(c) the dilutionary effect will always be 10% if the maximum
number of Equity Securities that may be issued under the 10%
Share Issue Capacity are issued.

The table below has been prepared on the following assumptions:

1. The market price is $0.017 based on the closing price of the
Company’s Shares on the ASX on 16 October 2017.

2. The current issued share capital has been calculated in
accordance with the formula in Listing Rule 7.1A(2).

3. The Company issues the maximum number of securities
available under the 10% Share Issue Capacity.

4, No Options are exercised prior to the date of issue of any
Shares under the 10% Share Issue Capacity.

5. The table shows the effect of issues of the Company’s Shares
under the 10% Share Issue Capacity, not under the
Company’s 15% placement capacity.

6. The table does not show an example of dilution that may be
caused to any particular Shareholder (taking into account
that Shareholder’s holding at the date of the AGM).

7. The issue of Equity Securities under the 10% Share Issue
Capacity consists only of Shares. If the issue of Equity
Securities includes quoted Options, for the purposes of the
above table, it is assumed that those quoted Options are
exercised into Shares for the purposes of calculating the
voting dilution effect on existing Shareholders.

8. The issue price of the 10% Share Issue Capacity used in the
table does not take into account discount to market price (if

any).

Page 11



Dilution
. 0.017 .
Number of Shares 30.0085 ? $0.034
Variable ‘A’ in issued and funds | Issue price at half Issue price at Issue price at
Listing Rule 7.1A.2 raised under the the current current market double the
10% Share Issue market price (as price (as at close current market
Capacity and at close of trade of trade on 16 price (as at close
dilution effect on 16 October October 2017) of trade on 16
2017) October 2017)
. ., | Shares issued 109,623,843 109,623,843 109,623,843
Current Variable ‘A
1,096,238,436
Shares Funds raised $931,802 $1,863,605 $3,727,210
50% increase in
current Variable ‘A’ Shares issued 164,435,765 164,435,765 164,435,765
1,644,357,654
Shares Funds raised $1,397,704 $2,795,408 $5,590,816
100% increase in .
current variable ‘A’ Shares issued 219,247,687 219,247,687 219,247,687
2,192,476,872
Shares Funds raised $1,863,605 $3,727,210 $7,454,421

Timing of potential

issues

Purpose of
potential issues

If Shareholder

approval of Resolution 5 is obtained, Equity

Securities may be issued under the 10% Share Issue Capacity during
the period commencing on the date of the Meeting and ending on
the first to occur of the following:

(a)
(b)

the date that is 12 months after the date of the Meeting; and

the date of Shareholder approval for any transaction under
Listing Rules 11.1.2 (significant change to the nature or scale of
the Company’s activities) or 11.2 (disposal of the Company’s
main undertaking).

Equity Securities may be issued under the 10% Share Issue Capacity
for the following purposes:

(a)

(b)

if Equity Securities are issued for non-cash consideration, for
the acquisition of new assets or other investments. If this
occurs, the Company will comply with the minimum issue price
limitation under Listing Rule 7.1A.3 in relation to such issue and
will provide a valuation to the market of the non-cash
consideration; and

if Equity Securities are issued for cash consideration, the
Company intends to use funds raised to further progress its
exploration projects and for working capital purposes.

The Company will comply with its disclosure obligations under
Listing Rules 7.1A.4 and 3.10.5A upon any issue of Equity Securities
under the 10% Share Issue Capacity.
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Allocation policy

Previous approvals
under Listing Rule
7.1A

The Company’s allocation policy will depend on the prevailing
market conditions at the time of any proposed issue under the 10%
Share Issue Capacity.

The identity of allottees of Equity Securities under the 10% Share
Issue Capacity will be determined on a case-by-case basis having
regard to factors which may include, but are not limited to:

(a) the methods of raising funds which are available to the
Company, including the time and market exposure associated
with the various methods of raising capital applicable at the
time of the raising;

(b) the effect of any such issue on the control of the Company;
(c) the financial situation of the Company; and
(d) advice from corporate, financial and broking advisers.

As at the date of this Notice, the allottees under the 10% Share Issue
Capacity have not been determined. They may, however, include
substantial Shareholders and/or new Shareholders. They will not
include related parties (or their associates) of the Company.

The persons to whom Shares will be issued under the 10% Share
Issue Capacity have not been determined as at the date of this
Notice, but will not include related parties (or their Associates) of
the Company.

The Company previously obtained Shareholder approval under
Listing Rule 7.1A at its 2013, 2014, 2015 and 2016 annual general
meetings. The approval given at the 2016 annual general meeting
will expire on 24 November 2017.

As at the date of this Notice, the Company has issued the following
Equity Securities in the 12 month period preceding the date of the
Annual General Meeting, set out in Annexure A.

Reason Number ‘ Equity Security

Issue of unlisted Options

pursuant to the Plan 6,000,000 Options

Issue of fully paid
ordinary shares
pursuanttoa 2 for5 313,210,982
non-renounceable rights
issue

Fully paid
ordinary shares

Total 319,210,982
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6.3

Previous approvals
under Listing Rule
7.1A (Cont’d)

Voting exclusion
statement

All Options issued in the previous 12 months were issued for nil
consideration as incentives under the Plan.

All Shares issued in the previous 12 months were issued on the basis
of 2 Shares for every 5 Shares under a non-renounceable rights
issue at an issue price of $0.01 per Share.

On 24 November 2016, the Equity Securities of the Company
constituted, or were convertible into 822,777,454 Shares.

On this measure, the Equity Securities issued in the preceding 12
months amount to approximately 38.8% of the Equity Securities on
issue at 24 November 2016.

A voting exclusion statement is included in the Notice. At the date
of the Notice, the Company has not determined its allocation policy
for the issue of Equity Securities under the 10% Share Issue
Capacity, other than noting the persons to whom Shares will be
issued will be determined on a case by case basis having regard to
the factors outlined in the ‘Allocation policy’ section above. The
Company has not approached, and has not yet determined to
approach, any particular existing security holders or an identifiable
class of existing security holders to participate in an offer under the
10% Share Issue Capacity, therefore no existing security holders’
votes would be excluded under the voting exclusion statement
included in this Notice.

Directors’ recommendation

The Directors unanimously recommend Shareholders vote in favour of Resolution 5.
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GLOSSARY

"10% Share Issue Capacity" has the meaning given to that term in section 6.1 of the Explanatory
Memorandum;

"AGM", "Annual General Meeting" or "Meeting" means the annual general meeting the subject of this Notice;
"ASIC" means the Australian Securities and Investments Commission;

"Associate" has the meaning given to that term in the Listing Rules;

"Auditor’s Report" means the auditor’s report on the Financial Report;

"ASX" means ASX Limited ABN 98 008 624 691 and, where the context permits, the Australian Securities
Exchange operated by ASX Limited;

"Board" means the board of Directors;
"Chairman" means the chairman of the Annual General Meeting;
"Closely Related Party" of a member of the key management personnel means:

(a) aspouse or child of the member; or
(b) a child of the member’s spouse; or
(c) adependent of the member or the member’s spouse; or

(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 dealings with the Company; or

(e) acompanythe member controls; or
(f) a person prescribed by the Corporations Regulations 2001 (Cth);

"Company" or "Energia" means Energia Minerals Limited ABN 63 078 510 988;

"Controlled Entities" means an entity that is subject to the control of another entity in terms of section 50AA
of the Corporations Act,;

“Constitution” means the Company’s constitution, as amended from time to time;
"Corporations Act" means the Corporations Act 2001 (Cth);
"Director" means a director of the Company;

"Directors’ Report" means the directors’ report prepared under chapter 2M of the Corporations Act for the
Company and its Controlled Entities for the year ended 30 June 2017;

"Equity Securities" has the meaning given to that term in the Listing Rules;
"Explanatory Memorandum" means this explanatory memorandum attached to the Notice;

"Financial Report" means the financial report prepared under Chapter 2M of the Corporations Act for the
Company and its Controlled Entities for the year ended 30 June 2017;

"Group" means Energia and its subsidiaries.
"Incentive" means an Option or Performance Right issued under the Plan;

"Key Management Personnel" has the same meaning as in the accounting standards. Broadly speaking this
includes those persons with the authority and responsibility for planning, directing and controlling the
activities of the Company (whether directly or indirectly), and includes any directors of the Company;

"Listing Rules" means the Listing Rules of ASX;

"Notice", "Notice of Meeting" and "Notice of Annual General Meeting" means the notice of meeting which
accompanies this Explanatory Memorandum;

"Option" means an option to acquire a Share;
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"Plan" means the employee incentive plan approved by Shareholders at the 2015 annual general meeting;

"Remuneration Report" means the remuneration report prepared in accordance with section 300A of the
Corporations Act for the financial year ended 30 June 2017;

"Resolution" means a resolution referred to in the Notice;

"Share" means a fully paid ordinary share in the Company;
"Shareholder" means a shareholder of the Company;

"Trading Day" has the meaning given to that term in the Listing Rules;

"WST" means Australian Western Standard Time.
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ANNEXURE A — EQUITY SECURITIES ISSUED IN PRIOR 12 MONTHS

Number of
Equity
Securities

Class of Equity
Security

Summary of terms

Investor /
Recipient

Cash /non-cash
consideration

Current value of
non-cash
consideration

Issue of Options 1 Mar 17 2,000,000 Unlisted Options Vested unlisted Stephen Hills Nil Non-cash. Issued as At the date of this
pursuant to the Options exercisable at | (Finance Director) . employee incentives under | Notice of Meeting
(The closing .
Plan $0.10 per Share, . the Plan. these Options have a
L market price .
expiring 28 February of the nil current value as
20221 Company’s the exercise price of
SharF:es c:/n the Options exceeds
the date of the underlying
issue was market value of the
$0.045.) Company’s Shares.
Issue of Options 1 Mar 17 2,000,000 Unlisted Options Unlisted Options Stephen Hills Nil Non-cash. Issued as At the date of this
pursuant to the vesting 1 March 2018, | (Finance Director) (The closin employee incentives under | Notice of Meeting
Plan exercisable at $0.15 . & | the Plan. these Options have a
per Share, expiring market price nil current value as
28 February 20221 of the , the exercise price of
Company’s .
Shares on the Options exceeds
the date of the underlying
issue was market value of the
$0.045.) Company’s Shares.
Issue of Options 1 Mar 17 2,000,000 Unlisted Options Unlisted Options Stephen Hills Nil Non-cash. Issued as At the date of this
pursuant to the vesting 1 March 2019, | (Finance Director) (The closin employee incentives under | Notice of Meeting
Plan exercisable at $0.20 . g the Plan. these Options have a
per Share, expiring market price nil current value as
28 February 2022 of the X the exercise price of
Company’s .
Shares on the Options exceeds
the date of the underlying
issue was market value of the
$0.045.) Company’s Shares.

1 These Options were issued under the terms of the Plan, as detailed in the Company’s 2015 notice of annual general meeting and disclosed to ASX on 16 October 2015.
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ANNEXURE A — EQUITY SECURITIES ISSUED IN PRIOR 12 MONTHS (Cont’d)

Number of
Equity
Securities

Date of
issue

Details Class of Equity

Security

Summary of terms

Issue of Shares 4 Aug 17 313,210,982 | Fully paid ordinary | Same as existing
pursuant to 2 for shares Shares?

5 non-

renounceable

rights issue

Investor /
Recipient

Eligible
Shareholders and
the sub-
underwriters
appointed by the
underwriters

$0.01

(a discount
of 23.08% to
the closing
market price
on the date
of issue)

Cash /non-cash
consideration

$3,132,110

At the date of this Notice,
the Company has spent
approximately $600,000 of
this amount. The Company
intends to use the money
for the purposes set out in
the offer document in
relation to the rights issue
dated 26 June 2017, which
includes project evaluation,
exploration, and for
working capital purposes.

Current value of
non-cash
consideration

N/A

2 The terms of fully paid ordinary shares are set out in the Company’s constitution. This includes the right to share in the surplus assets of the Company on a winding up, the

right to participate in dividends (if any) and the right to attend and vote at general meetings.
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+ REGISTERED OFFICE: +
ENERGIA MINERALS LIMITED LEVEL 2
20 KINGS PARK ROAD
ACN: 078 510 988 WEST PERTH WA 6005
SHARE REGISTRY:
Security Transfer Australia Pty Ltd
All Correspondence to:
PO BOX 52
Collins Street West VIC 8007
770 Canning Highway,

| I I I I I I I I APPLECROSS WA 6153 AUSTRALIA

II' "' II' II' " | ! II'"I"I ! «Post zoner T:1300 992 916 F: +61 8 9315 2233
«Company_code» «Sequence_number» E: registrar@securitytransfer.com.au

«Holder_name» W: www.securitytransfer.com.au

«Address_line_1»
«Address_line_2»
«Address_line_3»

«EFT_REFERENCE_NUMBER»

«Address_line_4» Code: EMX
«Address_line_5»

Holder Number: «HOLDER NUM

PROXY FORM
THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN DOUBT AS TO HOW TO DEAL WITH IT, PLEASE CONTACT YOUR STOCK BROKER OR LICENSED PROFE SSIONAL ADVISOR.

Lodge your proxy vote securely at www.securitytransfer.com.au
1. Log into the Investor Centre using your holding details. «ONLINE
2. Click on "Proxy Voting" and provide your Online Proxy ID to access the voting area.

SECTION A: Appointment of Proxy
I/We, the above named, being registered holders of the Company and entitled to attend and vote hereby appoint:

The meeting chairperson OR

or failing the person named, or if no person is named, the Chairperson of the meeting, as my/our Proxy to act generally at the meeting on my/our behalf and to vote in accordance with the
following directions (or if no directions have been given, as the Proxy sees fit) at the Annual General Meeting of the Company to be held at 3:00pm WST on Thursday, 23 November 2017 at
Quest West Perth, 54 Kings Park Road, West Perth, Western Australia 6005 and at any adjournment of that meeting.

If the Chairman is your proxy or is appointed as your proxy by default, the Chairman intends to vote all available undirected proxies in favour of Resolution 1. If the Chairman is appointed, or
taken to be appointed, as your proxy and you do not direct the Chairman how to vote on Resolution 1, the proxy form provides that you acknowledge you are expressly authorising the
Chairman to vote in favour of Resolution 1 even though Resolution 1 is connected directly or indirectly with the remuneration of Key Management Personnel.

SECTION B: Voting Directions

Please mark "X" in the box to indicate your voting directions to your Proxy. The Chairperson of the Meeting intends to vote undirected proxies in FAVOUR of all the resolutions.
In exceptional circumstances, the Chairperson of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

RESOLUTION For Against Abstain*

1. Non-binding Resolution to adopt Remuneration Report
2. Re-election of Mr Marcello Cardaci as a Director
3. Election of Mr Stephen Hills as a Director

4. Change of Company Name and Constitution

OO OO
OO OO
OO oo

5. Approval of additional 10% Share Issue Capacity

If no directions are given my proxy may vote as the proxy thinks fit or may abstain. * If you mark the Abstain box for a particular item, you are directing your Proxy not to vote on your
behalf on a show of hands or on a poll and your votes will not be counted in computing the required majority on a poll.

SECTION C: Signature of Security Holder(s)

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.
Individual or Security Holder Security Holder 2 Security Holder 3

Sole Director & Sole Company Secretary Director Director/Company Secretary

Proxies must be received by Security Transfer Australia Pty Ltd no later than 3:00pm WST on Tuesday 21 November 2017.
4+ EMXPX1231117 1 1 EMX EMXPX1231117 +



My/Our contact details in case of enquiries are:
Name:

1. NAME AND ADDRESS

This is the name and address on the Share Register of the Company. If this
information is incorrect, please make corrections on this form. Shareholders
sponsored by a broker should advise their broker of any changes. Please note that
you cannot change ownership of your shares using this form.

2. APPOINTMENT OF A PROXY

If the person you wish to appoint as your Proxy is someone other than the
Chairperson of the Meeting please write the name of that person in Section A.

If you leave this section blank, or your named Proxy does not attend the meeting,
the Chairperson of the Meeting will be your Proxy. A Proxy need not be a
shareholder of the Company.

3. DIRECTING YOUR PROXY HOW TO VOTE

To direct the Proxy how to vote place an "X" in the appropriate box against each
item in Section B. Where more than one Proxy is to be appointed and the proxies
are to vote differently, then two separate forms must be used to indicate voting
intentions.

4, APPOINTMENT OF A SECOND PROXY

You are entitled to appoint up to two (2) persons as proxies to attend the meeting

and vote on a poll. If you wish to appoint a second Proxy, an additional Proxy form

may be obtained by contacting the Company's share registry or you may photocopy
this form.

To appoint a second Proxy you must:

a)  On each of the Proxy forms, state the percentage of your voting rights or
number of securities applicable to that form. If the appointments do not
specify the percentage or number of votes that each Proxy may exercise,
each Proxy may exercise half of your votes; and

b)  Return both forms in the same envelope.

PRIVACY STATEMENT

Number:

( )

5. SIGNING INSTRUCTIONS

Individual: where the holding is in one name, the Shareholder must sign.

Joint Holding: where the holding is in more than one name, all of the
Shareholders must sign.

Power of Attorney: to sign under Power of Attorney you must have already lodged
this document with the Company's share registry. If you have not previously lodged
this document for notation, please attach a certified photocopy of the Power of
Attorney to this form when you return it.

Companies: where the Company has a Sole Director who is also the Sole
Company Secretary, this form must be signed by that person. If the Company
(pursuant to section 204A of the Corporations Act 2001) does not have a Company
Secretary, a Sole Director may sign alone. Otherwise this form must be signed by a
Director jointly with either another Director or Company Secretary. Please indicate
the office held in the appropriate place.

If a representative of the corporation is to attend the meeting the appropriate
"Certificate of Appointment of Corporate Representative" should be lodged with the
Company before the meeting or at the registration desk on the day of the meeting.
A form of the certificate may be obtained from the Company's share registry.

6. LODGEMENT OF PROXY

Proxy forms (and any Power of Attorney under which it is signed) must be received
by Energia Minerals Limited or Security Transfer Australia Pty Ltd no later than the
date and time stated on the form overleaf. Any Proxy form received after that time
will not be valid for the scheduled meeting.

The proxy form does not need to be returned to the share registry if the votes have
been lodged online.

Security Transfer Australia Pty Ltd
Online www.securitytransfer.com.au

Postal Address PO BOX 52

Collins Street West VIC 8007

Street Address Alexandrea House
Suite 1, 770 Canning Highway
Applecross WA 6153 AUSTRALIA
Telephone 1300 992 916
Facsimile +618 9315 2233
Email registrar@securitytransfer.com.au

Energia Minerals Limited

Registered Office Level 2
20 Kings Park Road
West Perth WA 6005 AUSTRALIA

Personal information is collected on this form by Security Transfer Australia Pty Ltd as the registrar for securities issuers for the purpose of maintaining registers of security
holders, facilitating distribution payments and other corporate actions and communications. Your personal details may be disclosed to related bodies corporate, to external
service providers such as mail and print providers, or as otherwise required or permitted by law. If you would like details of your personal information held by Security
Transfer Australia Pty Ltd or you would like to correct information that is inaccurate please contact them on the address on this form.



