THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

THE MATTERS RAISED IN THIS DOCUMENT WILL AFFECT YOUR SHAREHOLDING IN THE
COMPANY. YOU ARE ADVISED TO READ THIS DOCUMENT IN ITS ENTIRETY BEFORE THE
GENERAL MEETING REFERRED TO BELOW IS CONVENED.
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PART A: ABOUT THESE DOCUMENTS

An Extraordinary General Meeting of Bastion Minerals Limited (ACN 147 948 883) (Bastion or the
Company) is to be held at 11:00am (AEDT) on Wednesday 6™ March, 2024 at Addisons Lawyers,
Level 12, 60 Carrington Street, Sydney NSW 2000 (EGM or Meeting).

Voting

Shareholders in the Company are requested to consider and vote upon each of the Resolutions set out

in the Notice.

You can vote by:

(@)

(b)

(©)

lodging your vote online prior to the EGM by logging onto the Share Registry website at
https://www.votingonline.com.au/bmoegm2024 and following the instructions on the

Proxy Form;

appointing someone as your proxy to attend and vote at the Meeting on your behalf, by:

(i)

(ii)

logging online onto the Share Registry website at:
https://www.votingonline.com.au/bmoegm2024 and following the instructions
on the Proxy Form; or

completing and returning the Proxy Form DIRECTLY to the Share Registry in the
manner set out on the Proxy Form. The Share Registry must receive your duly
completed Proxy Form by no later than 11:00am (AEDT) on Monday 4" March,
2024; or

attending and voting at the Meeting.

A glossary of capitalised terms used throughout this Document (including the Proxy Form) is contained
in Part D. Unless expressly provided otherwise in this Document, each capitalised term used in this
Document has the same meaning as is ascribed to it in Part D.

Please read the whole of this Document carefully before determining how you wish to vote and
then cast your vote accordingly.


https://www.votingonline.com.au/bmoegm2024
https://www.votingonline.com.au/bmoegm2024

PART B: NOTICE OF EXTRAORDINARY GENERAL MEETING

Bastion Minerals Limited
ACN 147 948 883

Section 1: Time and Place of Meeting
NOTICE is hereby given that an Extraordinary General Meeting of the members of Bastion Minerals

Limited (ACN 147 948 883) (Bastion or the Company) will be held at the following time and location,
and will conduct the business specified in Section 3 below:

Date: Wednesday 6™ March, 2024
Time: 11:00am (AEDT)
Location: Addisons Lawyers, Level 12, 60 Carrington Street, Sydney NSW 2000

Section 2: Directions Regarding Meeting

How to Vote

You may vote by attending the Meeting in person, by proxy or authorised representative.
€) Voting online

You may vote online prior to the EGM by logging onto the Share Registry website at
www.boardroomlimited.com.au and following the instructions on the Proxy Form.

(b) Voting by Proxy

To vote by proxy, please complete and sign the Proxy Form enclosed with this Document as
soon as possible and either send, deliver, courier or mail the duly completed Proxy Form:

0] online, by logging onto the Share Registry website at
www.boardroomlimited.com.au and following the instructions on the Proxy Form;

(i) by mail to Boardroom Pty Limited, GPO BOX 3993 Sydney NSW 2001,

(iii) in person to Boardroom Pty Limited at Level 8, 210 George Street, Sydney NSW
2000;

(iv) by email to proxy@boardroomlimited.com.au; or

(v) by facsimile to +61 2 9290 9655,

so that it is received no later than 11:00am (AEDT) on Monday 4" March, 2024.

Complete details on how to vote by proxy are set out on the back of your Proxy Form.
(c) Voting in Person

To vote in person, please attend the Meeting on the date, time and place set out above.

Please read this Document carefully and in its entirety, determine how you wish to vote in relation to
each of the Resolutions and then cast your vote accordingly, either online, in person or by proxy.

If you do not understand any part of this Document or are in any doubt as to the course of action you
should follow, you should contact your financial or other professional adviser immediately.


http://www.boardroomlimited.com.au/
http://www.boardroomlimited.com.au/
mailto:proxy@boardroomlimited.com.au

Determination of Membership and Voting Entitlement for the Purpose of the Meeting

For the purpose of determining a person’s entitlement to vote at the Meeting and in accordance with
regulation 7.11.37 of the Corporations Regulations 2001 (Cth), a person will be recognised as a member
and the holder of Shares if that person is registered as a holder of Shares at 7.00pm (AEDT) on Monday
4t March, 2024.

Proxies

A Shareholder entitled to attend and vote at the Meeting pursuant to the Constitution is entitled to
appoint no more than two proxies. Where more than one proxy is appointed, each proxy may be
appointed to represent a specific proportion of the member’s voting rights. A proxy need not be a
Shareholder.

The instrument appointing a proxy, as well as any power of attorney (or a certified copy thereof) under
which a proxy is appointed, must be received by the Share Registry by no later than 11:00am (AEDT)
on Monday 4% March, 2024, in accordance with the instructions provided on the back of the Proxy Form.

The instrument of appointment of a proxy must be executed by the appointor or its duly authorised
representative. The Proxy Form which accompanies this Notice may be used to appoint a proxy for the
purposes of the Meeting.

Corporate Representative

A Shareholder that is a company and that wishes to appoint a person to act as its representative at the
Meeting must provide that person with a letter executed in accordance with the Constitution and the
Corporations Act authorising him or her to act as the Shareholder’s representative.

Section 3: Agenda
RESOLUTIONS
1. Resolution 1 — Ratification of issue of First Tranche Placement Shares

To consider, and if thought fit, to pass, with or without amendment, the following resolution
as an Ordinary Resolution:

That the prior issue of 102,288,817 Shares to the First Tranche Placement Investors, on the
terms and conditions set out in the Explanatory Statement accompanying this Notice, is
approved under and for the purposes of ASX Listing Rule 7.4 and for all other purposes.

Voting Exclusion:

The Company will disregard any votes cast in favour of Resolution 1 by or on behalf of a
person who participated in the issue or is a counterparty to the agreement being approved or
an Associate of that person or those persons. However, this does not apply to a vote cast in
favour of this Resolution by:

€) a person, a proxy or attorney for a person who is entitled to vote on this Resolution,
in accordance with the directions given to the proxy or attorney to vote on this
Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
this Resolution, in accordance with a direction given to the chair to vote on this
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:



0] the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of the
persons excluded from voting, on this Resolution; and

(ii) the holder votes on this Resolution in accordance with the directions given
by the beneficiary to the holder to vote in that way.

Resolution 2 — Approval of issue of Second Tranche Placement Shares

To consider, and if thought fit, to pass, with or without amendment, the following resolution
as an Ordinary Resolution:

That the issue of up to 40,568,326 Shares, on the terms and conditions set out in the
Explanatory Statement accompanying this Notice, is approved under and for the purposes of
ASX Listing Rule 7.1 and for all other purposes.

Voting Exclusion:

The Company will disregard any votes cast in favour of Resolution 2 by or on behalf of a
person who is expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a holder of ordinary securities
in the Company) or an Associate of that person or those persons. However, this does not
apply to a vote cast in favour of this Resolution by:

€) a person, a proxy or attorney for a person who is entitled to vote on this Resolution,
in accordance with the directions given to the proxy or attorney to vote on this
Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
this Resolution, in accordance with a direction given to the chair to vote on this
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:

0] the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of the
persons excluded from voting, on this Resolution; and

(ii) the holder votes on this Resolution in accordance with the directions given
by the beneficiary to the holder to vote in that way.

Resolution 3 — Approval of issue of Consideration Shares

To consider, and if thought fit, to pass, with or without amendment, the following resolution as
an Ordinary Resolution:

That the issue of 71,428,571 Shares in consideration for the Transaction, on the terms and
conditions set out in the Explanatory Statement accompanying this Notice, is approved
under and for the purposes of ASX Listing Rule 7.1 and for all other purposes.

Voting Exclusion:

The Company will disregard any votes cast in favour of Resolution 3 by or on behalf of a
person who is expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a holder of ordinary securities
in the Company) or an Associate of that person or those persons. However, this does not
apply to a vote cast in favour of this Resolution by:



(a) a person, a proxy or attorney for a person who is entitled to vote on this Resolution,
in accordance with the directions given to the proxy or attorney to vote on this
Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
this Resolution, in accordance with a direction given to the chair to vote on this
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:

0] the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of the
persons excluded from voting, on this Resolution; and

(ii) the holder votes on this Resolution in accordance with the directions given
by the beneficiary to the holder to vote in that way.

Resolution 4 — Approval of grant of Options to GTT Ventures and CPS Capital

To consider, and if thought fit, to pass, with or without amendment, the following resolution
as an Ordinary Resolution:

That the grant of 70,000,000 Options in aggregate to GTT Ventures (or its nhominees) and
CPS Capital (or its nominees), on the terms and conditions set out in the Explanatory
Statement accompanying this Notice, is approved under and for the purposes of ASX Listing
Rule 7.1 and for all other purposes.

Voting Exclusion:

The Company will disregard any votes cast in favour of Resolution 4 by or on behalf of a
person who is expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a holder of ordinary securities
in the Company) or an Associate of that person or those persons. However, this does not
apply to a vote cast in favour of this Resolution by:

€)) a person, a proxy or attorney for a person who is entitled to vote on this Resolution,
in accordance with the directions given to the proxy or attorney to vote on this
Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
this Resolution, in accordance with a direction given to the chair to vote on this
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:

0] the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of the
persons excluded from voting, on this Resolution; and

(ii) the holder votes on this Resolution in accordance with the directions given
by the beneficiary to the holder to vote in that way.

Resolution 5 — Approval of issue of Introduction Shares to GTT Ventures

To consider, and if thought fit, to pass, with or without amendment, the following resolution
as an Ordinary Resolution:



That the issue of 7,142,857 Shares to GTT Ventures (or its nominees), on the terms and
conditions set out in the Explanatory Statement accompanying this Notice, is approved under
and for the purposes of ASX Listing Rule 7.1 and for all other purposes.

Voting Exclusion:

The Company will disregard any votes cast in favour of Resolution 5 by or on behalf of a
person who is expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a holder of ordinary securities
in the Company) or an Associate of that person or those persons. However, this does not
apply to a vote cast in favour of this Resolution by:

€)] a person, a proxy or attorney for a person who is entitled to vote on this Resolution,
in accordance with the directions given to the proxy or attorney to vote on this
Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
this Resolution, in accordance with a direction given to the chair to vote on this
Resolution as the chair decides; or

(© a holder acting solely in a nominee, trustee, custodial or other fiduciary capacity on
behalf of a beneficiary provided the following conditions are met:

® the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of the
persons excluded from voting, on this Resolution; and

(i) the holder votes on this Resolution in accordance with the directions given
by the beneficiary to the holder to vote in that way.

Resolution 6 — Approval of issue of Further Shares

To consider, and if thought fit, to pass, with or without amendment, the following resolution
as an Ordinary Resolution:

That the issue of up to 100,000,000 Shares, on the terms and conditions set out in the
Explanatory Statement accompanying this Notice, is approved under and for the purposes of
ASX Listing Rule 7.1 and for all other purposes.

Voting Exclusion:

The Company will disregard any votes cast in favour of Resolution 6 by or on behalf of a
person who is expected to participate in, or who will obtain a material benefit as a result of,
the proposed issue (except a benefit solely by reason of being a holder of ordinary securities
in the Company) or an Associate of that person or those persons. However, this does not
apply to a vote cast in favour of this Resolution by:

(@) a person, a proxy or attorney for a person who is entitled to vote on this Resolution,
in accordance with the directions given to the proxy or attorney to vote on this
Resolution in that way; or

(b) the Chair of the Meeting as proxy or attorney for a person who is entitled to vote on
this Resolution, in accordance with a direction given to the chair to vote on this
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:



0] the beneficiary provides written confirmation to the holder that the
beneficiary is not excluded from voting, and is not an associate of the
persons excluded from voting, on this Resolution; and

(ii) the holder votes on this Resolution in accordance with the directions given
by the beneficiary to the holder to vote in that way.

OTHER BUSINESS

To transact any other business as may be brought before the Meeting.
By order of the Board

Justin Clyne

Company Secretary
Dated: 2" February, 2024



PART C: EXPLANATORY STATEMENT

This Explanatory Statement is included in and forms part of the Notice of Meeting. It contains an
explanation of, and information about, the Resolutions to be considered at the Meeting. It is given to
Shareholders to help them determine how to vote on the Resolutions set out in the Notice of Meeting.

Shareholders should read this Explanatory Statement in full as the individual sections of this Document
may not necessarily give a comprehensive view of the Resolutions proposed in the Notice of Meeting.

If you are in doubt about what to do in relation to a Resolution, you should consult your financial or other
professional advisor.

RESOLUTION 1 — RATIFICATION OF ISSUE OF FIRST TRANCHE PLACEMENT SHARES
1. First Tranche Placement

On 20 December 2023, the Company announced that it had successfully completed a placement to
sophisticated and institutional investors (together, the First Tranche Placement Investors) of
102,288,817 Shares (First Tranche Placement Shares) to raise approximately $1.432m (before
costs) (First Tranche Placement).

2. Listing Rules Requirements

In broad terms, and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholder over any 12 month
period to 15% of the fully paid ordinary shares it had on issue at the start of that period. Under Listing
Rule 7.1A, an eligible entity can seek approval from its members, by way of a special resolution passed
at its annual general meeting, to increase this 15% limit by an extra 10% to 25%. The Company received
this approval from its members at its most recent annual general meeting, meaning that its limit is 25%.

The issue of the First Tranche Placement Shares does not fit within any of the exceptions to Listing
Rule 7.1 and, as it has not been approved by Shareholders, it effectively uses all of the 25% limit in
Listing Rules 7.1 and 7.1A, reducing the Company’s capacity to issue further Equity Securities without
Shareholder approval under Listing Rules 7.1 and 7.1A for the 12 month period following the date of
issue of the First Tranche Placement Shares to nil at the time of this Notice. The issue of the First
Tranche Placement Shares also included the issue of 50,000,000 Shares (as part of the 102,288,817
Shares) which had previously been approved by shareholders for the purposes of Listing Rule 7.1
pursuant to resolution 6 at the EGM held on 27 November 2023.

Listing Rule 7.4 provides that where a company in general meeting ratifies a previous issue of Equity
Securities made pursuant to Listing Rules 7.1 and/or 7.1A (and provided that the previous issue did not
breach Listing Rules 7.1 and/or 7.1A), those Equity Securities will be treated as having been made with
Shareholder approval for the purpose of Listing Rule 7.1 and so do not reduce the Company’s capacity
to issue further Equity Securities without Shareholder approval under Listing Rules 7.1 and/or 7.1A.

The Company wishes to retain as much flexibility as possible to issue additional Equity Securities in the
future without the requirement to obtain prior Shareholder approval for such issues under Listing Rule
7.1. To this end, Resolution 1 seeks Shareholder approval for the issue of the First Tranche Placement
Shares under and for the purposes of Listing Rule 7.4.

If Resolution 1 is passed, the issue of the First Tranche Placement Shares to the First Tranche
Placement Investors will be excluded in calculating the Company’s 25% limit under Listing Rules 7.1
and 7.1A, effectively increasing the number of Equity Securities it can issue without Shareholder
approval over the 12 month period following the date of issue of the First Tranche Placement Shares.

If Resolution 1 is not passed, the issue of the First Tranche Placement Shares to the First Tranche
Placement Investors will be included in calculating the Company’s 25% limit under Listing Rules 7.1
and 7.1A, effectively decreasing the number of Equity Securities it can issue without Shareholder
approval over the 12 month period following the date of issue of the First Tranche Placement Shares,
which is presently nil.
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3. Information required by the Listing Rules
For the purposes of ASX Listing Rule 7.5, the following information is provided:

€) the First Tranche Placement Shares were issued to the First Tranche Placement Investors.
Associates of GTT Ventures, being Patric Glovac, Charles Thomas and Rocco Tassone or
entities controlled by them, were Placement Investors. The First Tranche Placement Shares
issued to these First Tranche Placement Investors comprised no more than 4.95% of the
Company’s issued capital as at the date of the issue. Otherwise, none of the other Placement
Investors were related parties of the Company, a member of the Company’s Key Management
Personnel, a substantial holder in the Company, an adviser to the Company or an Associate
of any of them;

(b) the First Tranche Placement Shares comprise 102,288,817 Shares;
(c) the First Tranche Placement Shares were all fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company’s existing Shares, and

rank equally with all other existing Shares;

(d) the First Tranche Placement Shares were issued to the First Tranche Placement Investors on
27 December 2023;

(e) the First Tranche Placement Shares were issued to the First Tranche Placement Investors for
an issue price of $0.014 per Share;

) the proceeds of the issue of the First Tranche Placement Shares will be used for the
Transaction acquisition costs, due diligence, exploration and working capital; and

(9) a voting exclusion statement for Resolution 1 is set out in the Notice of Meeting.
4, Recommendation and undirected proxies
The Directors recommend that Shareholders vote in favour of Resolution 1.

The Chair intends to vote undirected proxies in favour of Resolution 1.

RESOLUTION 2 — APPROVAL OF ISSUE OF SECOND TRANCHE PLACEMENT SHARES
5. Second Tranche Placement

The Company proposes to issue up to 40,568,326 Shares (Second Tranche Placement Shares) to
existing Shareholders and new sophisticated and professional investors (together, the Second
Tranche Placement Investors) on or before the date that is three months after the date of this Meeting
(Second Tranche Placement).

6. Listing Rules Requirement

In broad terms and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary shares it had on issue at the start of that period.

The proposed issue of the Second Tranche Placement Shares does not fall within any of the exceptions
to Listing Rule 7.1 and exceeds the 15% limit in Listing Rule 7.1. It therefore requires the approval of
the Shareholders under Listing Rule 7.1.

Resolution 2 seeks the required Shareholder approval to the grant of the Second Tranche Placement
Shares under and for the purposes of Listing Rule 7.1.
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If Resolution 2 is passed, the Company will be able to proceed with the issue of the Second Tranche
Placement Shares to the Second Tranche Placement Investors. In addition, the grant of the Second
Tranche Placement Shares will be excluded from the calculation of the number of Equity Securities
that the Company can issue without Shareholder approval under Listing Rule 7.1.

If Resolution 2 is not passed, the Company will consider when it is able to do so and is in the best
interests of shareholders, whether to use its capacity under Listing Rule 7.1 to grant the Second
Tranche Placement Shares to the Second Tranche Placement Investors, which will result in the Second
Tranche Placement Shares being included in the calculation of the number of Equity Securities that
the Company can issue without Shareholder approval under Listing Rule 7.1.

7.

Information required by the Listing Rules

For the purposes of ASX Listing Rule 7.3, the following information is provided:

(@)

(@)

(b)

(@)

(b)

(€)

(d)
8.

the Second Tranche Placement Shares are to be granted to various Second Tranche
Placement Investors. None of the other Second Tranche Placement Investors will be related
parties of the Company, a member of the Company’s Key Management Personnel, a
substantial holder in the Company, an adviser to the Company or an Associate of any of them.
The Second Tranche Placement Investors will be selected from amongst existing
Shareholders and new sophisticated and professional investors by the Company’s advisers,
GTT Ventures and CPS Capital. Each of GTT Ventures and CPS Capital works with a number
of brokers across Australia in order to ensure a good spread of allocations to different brokers
with a focus on satisfying current investor demand and new institutional and high net worth
investors who understand the micro-cap sector with a focus on holding Shares longer term;

the Second Tranche Placement Shares comprise up to 40,568,326 Shares;
upon issuance, the Second Tranche Placement Shares will all be fully paid ordinary shares
in the capital of the Company issued on the same terms and conditions as the Company’s

existing Shares, and rank equally with all other existing Shares;

the Second Tranche Placement Shares will be issued no later than 3 months after the date of
this Meeting;

the Second Tranche Placement Shares are to be issued to the Second Tranche Placement
Investors for an issue price of $0.014;

the Second Tranche Placement Shares are to be issued to the various Second Tranche
Placement Investors, the purpose of which is to raise funds for the Transaction acquisition
costs, due diligence, exploration and working capital; and

a voting exclusion statement for Resolution 2 is set out in the Notice of Meeting.

Recommendation and undirected proxies

The Directors recommend that Shareholders vote in favour of Resolution 2.

The Chair intends to vote undirected proxies in favour of Resolution 2.

RESOLUTION 3 — APPROVAL OF ISSUE OF CONSIDERATION SHARES

1.

Consideration Shares

As announced on ASX on 20 December 2023, the Company has entered into two agreements to

acquire:
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(a) the entire issued share capital of Critical Minerals Morrissey Pty Ltd ACN 668 563 013, which
owns the Morrissey Lithium Project (Tenement EL 09/2482) in the Gascoyne region in
Western Australia, from the Vendors; and

(b) Tenement EL 16/607, comprising part of the Split Rock Dam project in Western Australia,
from Syndicate Minerals Pty Ltd ACN 635 864 587,

(together, the Transaction Agreements) (Transaction). The material terms of the Transaction are set
out in the Company’s announcement on ASX on 20 December 2023 (a copy of which is annexed to this
Notice as Annexure A).

The aggregate consideration for the Transaction is the issue of 71,428,571 Shares (Consideration
Shares) to the Vendors at a deemed issue price per Share of $0.014 and a net smelter royalty of 1.5%
payable by the Company to the Vendors.

2. Listing Rules Requirements

In broad terms and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary shares it had on issue at the start of that period.

The Company wishes to retain as much flexibility as possible to issue additional Equity Securities in
the future without the requirement to obtain prior Shareholder approval for such issues under Listing
Rule 7.1 To this end, Resolution 3 seeks Shareholder approval for the issue of the Consideration
Shares under and for the purposes of Listing Rule 7.1.

If Resolution 3 is passed, the Company will, upon completion of the Transaction, be able to proceed
with the issue of the Consideration Shares to the Vendors, provided that completion of the Transaction
occurs within the three month period after the date of this Meeting, and the issue of the Consideration
Shares will be excluded from the calculation of the number of Equity Securities that the Company can
issue without Shareholder approval under Listing Rule 7.1.

If Resolution 3 is not passed, the Company will not be able to proceed with the acquisition on the terms
as contained within the announcement of 20 December 2023 and will either need to renegotiate the
terms of the Transaction with the Vendors or abandon the Transaction. To the extent that such capacity
is available, the Company may also need to consider utilising a portion of its 15% capacity available
under Listing Rule 7.1 in partial satisfaction of the issue of the Consideration Shares.

3. Information required by the Listing Rules

For the purposes of ASX Listing Rule 7.3, the following information is provided:

€)) 16,428,571 shares are to be issued to Syndicate Minerals Pty Ltd and 55,000,000 shares are
to be issued to Critical Minerals Morrissey Pty Ltd. None of the other Vendors are related
parties of the Company, a member of the Company’s Key Management Personnel, a
substantial holder in the Company, an adviser to the Company or an Associate of any of them;

(b) the Consideration Shares comprise 71,428,571 Shares;

(c) the Consideration Shares are all fully paid ordinary shares in the capital of the Company
issued on the same terms and conditions as the Company’s existing Shares, and rank equally
with all other existing Shares;

(d) the Consideration Shares will be issued upon completion of the Transactions, provided that
the proposed date on which the Consideration Shares will be issued to the Vendors is no later

than three months after the date of the Meeting;

(e) the issue of the Consideration Shares comprises the consideration payable by the Company
to the Vendors for the Transactions;
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)] no funds will be raised from the issue of the Consideration Shares;

(9) the Consideration Shares will be issued under the Transaction Agreements. The material
terms of the Transaction Agreements are set out in the Company’s announcement on ASX
on 20 December 2023 (a copy of which is annexed to this Notice as Annexure A). There are
no other materials terms of the Transaction Agreements; and

(h) a voting exclusion statement for Resolution 3 is set out in the Notice of Meeting.
4, Recommendation and undirected proxies
The Directors recommend that Shareholders vote in favour of Resolution 3.

The Chair intends to vote undirected proxies in favour of Resolution 3.

RESOLUTION 4 — APPROVAL OF GRANT OF OPTIONS TO GTT VENTURES AND CPS CAPITAL
1. Placement Options

As noted above, on 20 December 2023, the Company announced that it had completed the First
Tranche Placement to the First Tranche Placement Investors. As also noted above, the Company also
intends to conduct the Second Tranche Placement within 3 months after the date of this Meeting. In
consideration for GTT Ventures and CPS Capital acting as joint lead managers in relation to the First
Tranche Placement and the Second Tranche Placement, the Company proposes to grant to GTT
Ventures (or its nominees) and CPS Capital (or its nominees) 70,000,000 Options in aggregate at a
price of $0.00001 per option with an exercise price of $0.09 per Share and an exercise period
commencing on the date of grant and ending on 20 January 2026 (Placement Options).

Subject to the Company satisfying the relevant quotation requirements, the Placement Options will be
quoted and will form part of the Company’s existing quoted class of Options (which are quoted under
code “BMOOA”).

2. Listing Rules Requirement

In broad terms and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary shares it had on issue at the start of that period.

The proposed grant of the Placement Options does not fall within any of the exceptions to Listing Rule
7.1 and exceeds the 15% limit in Listing Rule 7.1. It therefore requires the approval of the Shareholders
under Listing Rule 7.1.

Resolution 4 seeks the required Shareholder approval to the grant of the Placement Options under and
for the purposes of Listing Rule 7.1.

If Resolution 4 is passed, the Company will be able to proceed with the grant of the Placement Options
to GTT Ventures (or its nominees) and CPS Capital (or its nominees) in part satisfaction of the
compensation payable to GTT Ventures and CPS Capital for services provided by GTT Ventures and
CPS Capital as the Company’s joint lead managers in relation to the First Tranche Placement and the
Second Tranche Placement. In addition, the grant of the Placement Options will be excluded from the
calculation of the number of Equity Securities that the Company can issue without Shareholder
approval under Listing Rule 7.1.

If Resolution 4 is not passed, the Company will, when it is able to do so, use its capacity under Listing
Rule 7.1 to grant the Placement Options to GTT Ventures (or its nominees) and CPS Capital (or its
nominees), which will result in the Placement Options being included in the calculation of the number
of Equity Securities that the Company can issue without Shareholder approval under Listing Rule 7.1.
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3.

Information required by the Listing Rules

For the purposes of ASX Listing Rule 7.3, the following information is provided:

(@)

(b)
(©)

(d)

(e)
()

(9)

(h)

(i)

4,

the Placement Options are to be granted to GTT Ventures and CPS Capital, the Company’s
joint lead managers in relation to the First Tranche Placement and the Second Tranche
Placement, or their respective nominees;

the Placement Options comprise 70,000,000 Options;

each Placement Option may be exercised for one new Share on payment of $0.09 per Share
during the period commencing on the date of grant and ending on 20 January 2026, following
which any unexercised Placement Options will lapse. There are no other material terms of the
Placement Options;

the Placement Options will be granted to GTT Ventures and CPS Capital (or their respective
nominees) as soon as possible, and in any event no later than 3 months, after the date of this
Meeting;

the Placement Options will be granted at a price of $0.00001 per Placement Option;

the Placement Options are to be granted to GTT Ventures and CPS Capital (or their respective
nominees) in part satisfaction of the compensation payable to GTT Ventures and CPS Capital
for services provided by GTT Ventures and CPS Capital as the Company’s joint lead
managers in relation to the First Tranche Placement and the Second Tranche Placement;

$700 will be raised from the grant of the Placement Options. Any subscription funds received
by the Company on grant of the Placement Options or the exercise of the Placement Options
will be used for general working capital purposes, exploration activities and as part of the
Company’s overall corporate strategy;

the Placement Options will be granted under a joint placement mandate between the
Company, GTT Ventures and CPS Capital (Joint Placement Mandate). Under the Joint
Placement Mandate, the Company agreed, in consideration for GTT Ventures and CPS
Capital acting as joint lead managers in relation to the First Tranche Placement and the
Second Tranche Placement, to:

0] pay GTT Ventures and CPS Capital a capital raising fee of 6% plus GST in
aggregate for all monies raised under the First Tranche Placement and the Second
Tranche Placement; and

(i) grant the Placement Options to GTT Ventures and CPS Capital (or their respective
nominees).

There are no other material terms of the Joint Placement Mandate; and
a voting exclusion statement for Resolution 4 is set out in the Notice of Meeting.

Recommendation and undirected proxies

The Directors recommend that Shareholders vote in favour of Resolution 4.

The Chair intends to vote undirected proxies in favour of Resolution 4.
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RESOLUTION 5 — APPROVAL OF ISSUE OF INTRODUCTION SHARES TO GTT VENTURES
1. Introduction Shares

As noted above, on 20 December 2023, the Company announced that it had entered into the
Transaction Agreements. In consideration for GTT Ventures introducing the Transaction to the
Company, the Company proposes to issue to GTT Ventures (or its nominees) 7,142,857 Shares
(Introduction Shares).

2. Listing Rules Requirement

In broad terms and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary shares it had on issue at the start of that period.

The proposed grant of the Introduction Shares does not fall within any of the exceptions to Listing Rule
7.1 and exceeds the 15% limit in Listing Rule 7.1. It therefore requires the approval of the Shareholders
under Listing Rule 7.1.

Resolution 5 seeks the required Shareholder approval to the grant of the Introduction Shares under
and for the purposes of Listing Rule 7.1.

If Resolution 5 is passed, the Company will be able to proceed with the issue of the Introduction Shares
in satisfaction of the compensation payable to GTT Ventures for introducing the Transaction to the
Company. In addition, the grant of the Introduction Shares will be excluded from the calculation of the
number of Equity Securities that the Company can issue without Shareholder approval under Listing
Rule 7.1.

If Resolution 5 is not passed, the Company will, when it is able to do so, use its capacity under Listing
Rule 7.1 to issue the Introduction Shares to GTT Ventures (or its nominees), which will result in the
Introduction Shares being included in the calculation of the number of Equity Securities that the
Company can issue without Shareholder approval under Listing Rule 7.1.

3. Information required by the Listing Rules

For the purposes of ASX Listing Rule 7.3, the following information is provided:

€) the Introduction Shares are to be issued to GTT Ventures (or its nominees);
(b) the Introduction Shares comprise 7,142,857 Shares;
(c) upon issuance, the Introduction Shares will all be fully paid ordinary shares in the capital of

the Company issued on the same terms and conditions as the Company’s existing Shares,
and rank equally with all other existing Shares;

(d) the Introduction Shares will be issued to GTT Ventures (or its nominees) as soon as possible,
and in any event no later than 3 months, after the date of this Meeting;

(e) the Introduction Shares will be granted for nil cash consideration, but will be issued in
satisfaction of the compensation payable to GTT Ventures for introducing the Transaction to
the Company;

) the Introduction Shares are to be issued to GTT Ventures (or its nominees) in satisfaction of
the compensation payable to GTT Ventures for introducing the Transaction to the Company;

(9) no funds will be raised from the issue of the Introduction Shares;

(h) the Introduction Shares will be issued under a placement mandate between the Company and
GTT Ventures (Placement Mandate). Under the Placement Mandate, the Company must
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issue the Introduction Shares to GTT Ventures (or its nominees) in consideration for GTT
Ventures introducing the Transaction to the Company. There are no other material terms of
the Placement Mandate; and

0] a voting exclusion statement for Resolution 5 is set out in the Notice of Meeting.
4, Recommendation and undirected proxies

The Directors recommend that Shareholders vote in favour of Resolution 5.

The Chair intends to vote undirected proxies in favour of Resolution 5.

RESOLUTION 6 — APPROVAL OF ISSUE OF FURTHER SHARES

1. Issue of Shares

The Company proposes to issue up to 100,000,000 Shares (Further Shares) to existing Shareholders
and new sophisticated and professional investors (together, the Further Share Investors) on or before
the date that is three months after the date of this Meeting.

2. Listing Rules Requirement

In broad terms and subject to a number of exceptions, Listing Rule 7.1 limits the amount of Equity
Securities that a listed company can issue without the approval of its shareholders over any 12 month
period to 15% of the fully paid ordinary shares it had on issue at the start of that period.

The proposed issue of the Further Shares does not fall within any of the exceptions to Listing Rule 7.1
and exceeds the 15% limit in Listing Rule 7.1. It therefore requires the approval of the Shareholders
under Listing Rule 7.1.

Resolution 6 seeks the required Shareholder approval to the grant of the Further Shares under and for
the purposes of Listing Rule 7.1.

If Resolution 6 is passed, the Company will be able to proceed with the issue of the Further Shares to
the Further Share Investors. In addition, the grant of the Further Shares will be excluded from the
calculation of the number of Equity Securities that the Company can issue without Shareholder
approval under Listing Rule 7.1.

If Resolution 6 is not passed, the Company will consider when it is able to do so and is in the best
interests of shareholders, whether to use its capacity under Listing Rule 7.1 to grant the Further Shares
to the Further Share Investors, which will result in the Further Shares being included in the calculation
of the number of Equity Securities that the Company can issue without Shareholder approval under
Listing Rule 7.1.

3. Information required by the Listing Rules
For the purposes of ASX Listing Rule 7.3, the following information is provided:

€)) the Further Shares are to be granted to various Further Share Investors. None of the other
Further Share Investors will be related parties of the Company, a member of the Company’s
Key Management Personnel, a substantial holder in the Company, an adviser to the Company
or an Associate of any of them. The Further Share Investors will be selected from amongst
existing Shareholders and new sophisticated and professional investors by the Company’s
adviser, GTT Ventures and CPS Capital. Each of GTT Ventures and CPS Capital works with
a number of brokers across Australia in order to ensure a good spread of allocations to
different brokers with a focus on satisfying current investor demand and new institutional and
high net worth investors who understand the micro-cap sector with a focus on holding Shares
longer term;
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(b)
()

(d)
()

(f)

(9)

4,

the Further Shares comprise up to 100,000,000 Shares;

upon issuance, the Further Shares will all be fully paid ordinary shares in the capital of the
Company issued on the same terms and conditions as the Company’s existing Shares, and
rank equally with all other existing Shares;

the Further Shares will be issued no later than 3 months after the date of this Meeting;

the Further Shares are to be issued to the Further Share Investors for an issue price of no
greater than an amount representing a 25% discount to the 5 Day VWAP;

the Further Shares are to be issued to the various Further Share Investors, the purpose of
which is to raise funds for working capital and to advance exploration on the Company’s
projects in Canada, Sweden and Western Australia and, in the event a suitable opportunity
arises, for an acquisition; and

a voting exclusion statement for Resolution 6 is set out in the Notice of Meeting.

Recommendation and undirected proxies

The Directors recommend that Shareholders vote in favour of Resolution 6.

The Chair intends to vote undirected proxies in favour of Resolution 6.
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PART D: GLOSSARY

For the purposes of this Document, the following terms have the meanings prescribed below:

$

5 Day VWAP

AEDT

Associate

ASX

Board
Chair

Closely Related Party

Company or Bastion
Consideration Shares
Constitution
Corporations Act
CPS Capital

Director

Document

Equity Securities

Explanatory Statement

Australian Dollars.

The volume weighted average price of the Shares, determined
for the five consecutive days ending on the last day immediately
preceding the applicable date.

Australian Eastern Daylight Time.

The meaning given in Division 2 of Part 1.2 of the Corporations
Act.

ASX Limited ACN 008 624 691 or the securities exchange which
it operates, as the context requires.

The board of Directors.
The person chairing the Meeting.
In respect of a member of Key Management Personnel:

e aspouse or child of the member;

e achild of the member’s spouse;

e adependent of the member or the member’s spouse;

e 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 acompany the member controls; or

e a person prescribed by the Corporations Regulations
2001 (Cth) for the purposes of ‘closely related party’ in
the Corporations Act.

Bastion Minerals Limited ACN 147 948 883.

Has the meaning given to that term on page 13.
The constitution of the Company from time to time.
Corporations Act 2001 (Cth).

CPS Capital Pty Ltd ACN 130 948 579

A director of the Company from time to time.

This document entitled “Notice of Extraordinary General
Meeting” and any annexures or schedules to or of the foregoing.

The meaning given in the Listing Rules.

Part C of this Document, forming part of the Notice.
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First Tranche Placement

First Tranche Placement
Investors

First Tranche Placement
Shares

Further Shares

Further Share Investors
Group

GTT Ventures
Introduction Shares
Joint Placement Mandate

Key Management Personnel

Listing Rules or ASX Listing
Rules

Meeting or Extraordinary
General Meeting or EGM

Notice or Notice of Meeting

Option

Ordinary Resolution

Placement Mandate
Placement Options

Proxy Form

Resolution

Second Tranche Placement

Second Tranche Placement
Investors

Second Tranche Placement
Shares

Share

Has the meaning given to that term on page 10.

Has the meaning given to that term on page 10.

Has the meaning given to that term on page 10.

The meaning given on page 17.

The meaning given on page 17.

The Company and its subsidiaries.

GTT Ventures Pty Ltd ACN 601 029 636.

Has the meaning given to that term on page 16.

The meaning given on page 15.

Those persons having authority and responsibility for planning,
directing and controlling the activities of the Company, directly
or indirectly, including any Director (whether executive or

otherwise) of the Company.

The ASX Listing Rules.

The Extraordinary General Meeting referred to in the Notice.

The notice convening this Meeting, being this Document.

An option to subscribe for a Share.

A resolution of Shareholders that is approved by Shareholders
who are entitled to vote on that resolution and who hold more
than 50% (in number) of the Shares held by the Shareholders
voting on the resolution.

Has the meaning given to that term on page 16.

Has the meaning given to that term on page 14.

The proxy form attached to this Document.

A resolution set out in the Notice.

Has the meaning given to that term on page 11.

Has the meaning given to that term on page 11.

Has the meaning given to that term on page 11.

A fully paid ordinary share in the Company.
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Share Registry
Shareholder

Transaction

Transaction Agreements

Vendors

Boardroom Pty Limited.

A registered holder of Shares.

Has the meaning given to that term on page 13.

Has the meaning given to that term on page 13.

Syndicate Minerals Pty Ltd ACN 635 864 587, Oxley Property
Nominees Pty Ltd ACN 108 778 918, DC & PC Holdings Pty Ltd

ABN 96 147 691 287 and Richsham Nominees Pty Ltd ABN 60
123 132 525.
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Attached.

Annexure A — ASX Announcement
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‘ASX ANNOUNCEMENT BASTION

. MINERALS

20 December 2023

ACQUISITION OF GASCOYNE & GOLDFIELDS (MT IDA)
LITHIUM & REE PROJECTS & $2M CAPITAL RAISING

Bastion Minerals Limited (ASX: BMO) (Bastion or the Company), a multi-commodity company
focused on building a broad portfolio of battery metals projects, is pleased to announce the execution
of two agreements to acquire two highly prospective lithium, REE and gold projects in Western Australia,
which expand the Company’s portfolio of tenements.

Highlights
Gascoyne Region — Lithium and REE

e The purchase of 100% of the issued capital in Critical Minerals Morrissey Pty Ltd (CMM) which
owns the Morrissey Lithium Project (tenement EO 09/2482, Figure 1), comprising 15.58km?
in the Gascoyne region in Western Australia, is prospective for lithium and possibly other
elements associated with pegmatites including Rare Earth Elements (REE).

e The project is strategically located in the Gascoyne Region, within the “Volta Corridor” (an 80km
long WNW trend hosting favourable parent granitoids, prospective for LCT lithium-bearing
pegmatites along the Ti Tree Shear Zone). Extensive exploration is underway by third parties for
lithium LCT pegmatites in this trend.

e Government WAROX datasite observation notes (reference PBGYIN0O00156, Appendix 1) state
“pegmatite of at least 50m width, with tourmaline and muscovite and possible spodumene” on
the NW tenement boundary (Figure 2). Note, the mineralogy has not yet been confirmed by the
Company, with results of samples awaiting laboratory analysis.

e Numerous other outcropping pegmatite showings are mapped on the NW tenement boundary
(Figure 2) as well as Reference PBGYINO0O0161, which is noted as a 100m x 100m flat
outcropping pegmatite.

o No prior_systematic_exploration for Lithium or REE has taken place_within pegmatite
occurrences recorded over an area of 1.2km x 272m on the eastern side of the tenure, as
outlined by DMP Critical Minerals Systems Atlas 2022 (Figure 2, Appendix 1).

Mt Ida — Lithium and Gold

e The acquisition of tenement EL 16/607 (SM Tenement) from Syndicate Minerals Pty Ltd
(Syndicate) is part of the Split Rock Dam project comprising 38.54km?, prospective for lithium
and gold, located 100km northwest of Coolgardie and approximately 17km southwest of the
Davyhurst mining centre.

e The project abuts and is immediately adjacent to tenure involved in the most recent major
transaction in the area, a subsidiary of Wesfarmers Ltd (ASX:WES) executing a $26 million
transaction on Lithium and gold rights held by Ora Banda Mining Ltd (ASX:OBM) announced on
30" October 2023.

Known LCT pegmatites (Figure 3) occur only a few kilometres further north of the
tenement at the Gila project and Federal Flag project (Significant gold soil sampling has
occurred (Figure 4), however no historic soil or other sampling included lithium and
indicator elements.

ABN: 19 147 948 883 _ - ASX:BMO
Level 6, 22 Pitt Street Sydney NSW 2000 www.bastionminerals.com
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e The total cost of both acquisitions is AUD$1,000,000, to be satisfied by Bastion via the issue of
71,428,571 fully paid ordinary shares (Shares) in the Company to Syndicate and the
shareholders of CMM at a deemed issue price of AUD$0.014 per share (subject to shareholder
approval), in addition to a net smelter royalty of 1.5% payable to the Vendors.

e To fund the acquisition costs, due diligence, exploration and working capital, the Company is
conducting a two-tranche capital raise of AUD$2,000,000 via the issue of 142,857,143 Shares
which is being undertaken by joint leader managers, GTT Ventures and CPS Capital.

Commenting on the acquisitions, Bastion Minerals Executive Chairman, Mr Ross Landles, said:

“The Bastion Board is delighted to have the opportunity to add to its portfolio of critical minerals projects
with the acquisition of two highly prospective, lithium and gold projects in the Gascoyne and Mt Ida
areas of Western Australia.”

“Both projects have had no systemic exploration for lithium conducted, however they are in highly
prospective areas.

“To have exposure to such important commodities in such a Tier 1 mining jurisdiction only adds to the
Company’s critical minerals credentials, as we continue to concentrate on our lithium and REE assets,
with projects also based in Canada and Sweden respectively.”

Morrissey Lithium & REE Project, Gascoyne Western Australia

Bastion has signed definitive agreements to purchase 100% of the issued capital in Critical Minerals
Morrissey Pty Ltd (CMM) (Sale Shares) which owns tenement EL 09/2482 and comprises approximately
15.58km? in the Gascoyne region of Western Australia prospective for lithium and other pegmatite
associated elements, possibly including REE, in an area of intensive ongoing critical minerals
exploration (See Appendix 1).

The Morrissey Lithium Project is strategically located in the “Volta Corridor” (80 km prospective LCT
target zone) (see Figure 1) around the Ti Tree Shear Zone. This corridor has been defined by third
parties working in the area, who have defined LCT pegmatite mineralisation associated around the
Thirty-Three Supersuite (TTS) of granites. There has been no prior systematic exploration for lithium on
the tenement, which is easily accessible by road.

Government data (WAROX Site Observations) shows pegmatite of at least 50m width with
“tourmaline and muscovite and possible spodumene” on the NW tenement boundary (Refer Figure
2 and Appendix 1). Note, the mineralogy has not yet been confirmed by the Company, with results of
samples awaited from the laboratory.

No prior systematic _exploration for Lithium has taken place__within the recorded
1.2km long x 272m wide area of pegmatite outcrops, which lies on the eastern side of the tenure
as outlined by DMP Critical Minerals Systems Atlas 2022 (Figure 2, Appendix 1).

Numerous other outcropping pegmatite showings are mapped in the NW tenement boundary (Figure
2), as well as Reference PBGYINO00161, which is noted as a 100m x 100m flat outcropping

pegmatite.

The Gascoyne region of WA is undergoing a significant period of exploration activity for critical minerals
systems with known lithium pegmatites and confirmed Lithium-Caesium-Tantalum (LCT) pegmatites
confirmed by third parties on project nearby.

Both Projects have partially completed Heritage Agreements with the Marlinyu Ghoorlie Native Title
Group on 7" September 2023 and Yamatji Marlpa Aboriginal Corporation on 17" July 2021 respectively.

ABN: 19 147 948 883 _ _ ASX:BMO
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Split Rock Dam Lithium & Gold Project —=Mt Ida, WA Goldfields

The acquisition of EL 16/607 (SM Tenement) from private company, Syndicate Minerals Pty Ltd
(Syndicate), is part of the Split Rock Dam project, prospective for lithium and gold and located 100km
northwest of Coolgardie and approximately 17km southwest of the processing infrastructure of the
Davyhurst mining centre. The tenement was granted on 21 September 2023 and covers 38.54km?.

The abutting tenements to Split Rock Dam owned by Ora Banda Mining Ltd (ASX:OBM) were included
in the recently signed binding farm-in agreement with Brenahan Exploration Pty Ltd (“BEPL”) (a wholly-
owned company in the Wesfarmers Chemicals, Energy & Fertilisers (“WesCEF”) division).

The extensive lithium bearing pegmatites discovered in the Davyhurst region indicates that the Split
Rock Dam project has high prospectivity for pegmatites. The known pegmatite occurrences in the
Davyhurst region are shown in Figure 3, at Federal Flag and Gila, only a few kilometres from the
tenement.

It is also worth noting that at the third party Federal Flag prospect (to the north of the property) pegmatite
dykes strike NW, are 800m long, and 10m thick and are not known to have outcropped significantly. At
Split Rock Dam, pale white dyke or vein-like features, which strike NW, will be evaluated as to whether
they are pegmatites. These are high priority targets for field verification.

ABN: 19 147 948 883 _ - ASX:BMO
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Figure 3: Split Rock Dam and surrounding immediate known pegmatite and lithium occurrences (stars), held
within the Lithium joint venture or Ora Banda Mining Ltd and Wesfarmers Chemicals, Energy & Fertilisers
(“WesCEF”) division
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The local geology is interpreted as a series of apophyses of Tuckanarra Suite granites within the basalt
and dolerite stratigraphy. It is also clear that stratigraphy is folded around and strikes NW-SE through
the tenement, with a NW striking fault separating this domain from a package of stratigraphy which
strikes toward the NNE to the north.
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Figure 4: Tenement map showing Split Rocks Dam (E 16/607) location and regional lithium occurrences of Ora
Banda Mining Ltd (ASX:OBM) and Wesfarmers Chemicals, Energy and Fertilisers Lithium
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The lithium potential of the tenement has not been adequately explored, with no reliable multi-element
soil sampling for LCT pathfinder elements completed, no mapping or prospecting for lithium undertaken,
and no rock chip sampling. The project is dominantly basalt (Ab), with intervals of Aod (dolerite) and
Aog (ultramafics) within the tenement. The ultramafic units are highly prospective targets for pegmatite
mineralisation, particularly considering the location of the Gila pegmatite immediately to the north of the
property, in proximity to mapped Aog and Aod mafic units.

The regional prospectivity and recent lithium exploration by third parties on adjacent tenure indicates
that Bastion Minerals should explore E16/607 for LCT pegmatites and investigate the gold potential as
indicated by the soils in Figure 6, completed by previous property holder, Liaoning Hedi Solis.
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Next Steps

With some high priority targets already identified, the Company will complete further target generation
over the projects, including fieldwork, analysis of satellite imagery, geophysical data, and historical
exploration results, before undertaking field work and sampling.

Material Terms of the Transaction
The aggregate purchase price for both the SM Tenement and CMM is:

e AUD$1,000,000, which will be satisfied by Bastion issuing 71,428,571 Shares (Consideration
Shares) to Syndicate and the shareholders of CMM (together, the Vendors) at the deemed issue
price per share of AU$0.014; and

e a net smelter royalty of 1.5% payable to the Vendors.

Subject to the satisfaction of the conditions, completion of the Transaction must occur within 4 months
of the date of the Agreements (or such later date agreed by the parties).

To fund the acquisition costs, due diligence, exploration and working capital, the Company is pleased
to announce the successful undertaking of a capital raise of AUD$2 million (before costs) in two tranches
(Capital Raising):

e The first tranche will be the issue of 102,288,817 Shares at a price of AUD$0.014 (being a
modest 2.5% discount to the 5 day VWAP of $0.0136364) to raise $1.432M (before costs) under
BMO’s existing capacity under Listing Rules 7.1 and 7.1A,;

e The second tranche issue of 40,568,326 Shares at AUD$0.014 to raise $0.568 million (before
costs) is subject to shareholder approval; and

e BMO intends to call an Extraordinary General Meeting (EGM) as soon as possible to seek
approval for the second tranche of the raise and refresh its capacity under LR 7.1 in respect of
the first tranche of the Capital Raising.

Shareholder approval is not required for the First tranche of the Placement which is being conducted
withinthe Company’s existing capacity pursuant to ASX Listing Rules (‘LR’) 7.1 and 7.1A as noted
above, however shareholder approval will be required with respect to the second tranche of the
Placement. Under the First tranche Bastion will be issuinga total of 81,373,290 new shares pursuant to
LR 7.1 and 20,915,527 shares pursuant to LR 7.1A. All new shares issued under the Placement will
rank pari passu with the existing ordinary shares on issue in the capital of the Company.

CPS Capital Pty Ltd (CPS) and GTT Ventures Pty Ltd (GTT) acted as joint lead managers to the
Placement (Joint Lead Managers or JLMs) and will receive 70,000,000 options (in the Company’s ASX
quoted class of options, BMOOA) which is also subject to shareholder approval at the EGM.

The JLM’s will also receive a management fee of 2%, plus GST where applicable, for managing the
placement which will split 50/50, with 1% to CPS and 1% to GTT. The JLM’s will also receive a placing
fee of 4%, plus GST where applicable, for funds raised via the placement. In addition to the JLM fees,
GTT will also receive an introductory fee of 7,142,857 shares subject to shareholder approval.

ABN: 19 147 948 883 _ - ASX:BMO
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An indicative timetable for the Capital Raising is as follows:

Event Date
Trading halt 18 December 2023
Tranche 1 Placement conducted 18-19 December 2023
Announcement of results of First Tranche of Placement & Trading Halt 20 December 2023
Lifted
Settlement of the Placement 21 December 2023
Allotment and commencement of trading of New Shares issued under 22 December 2023
the first tranche of the Placement
Expected date on which shareholder approval will be sought for the Mid-February 2024
second tranche placement, consideration shares and broker options

Note: Dates are indicative only and subject to change without notice. Bastion reserves the right to alter the dates in this
announcement at its discretion and without notice, subject to the ASX Listing Rules and the Corporations Act 2001 (Cth).
All dates refer to Sydney localtime, Australia.

Cautionary Statement: Investors are reminded that further exploration work is required in _order to
confirm the prospectivity of the assets being acquired pursuant to the transactions referred to in this
announcement, as there is currently insufficient information available given the early stage of
exploration. Any references to properties owned by third parties in this announcement are included to
demonstrate the rationale of the Board for entering into the transactions in this region of Western
Australian and are not included to suggest in any way that the Company will have the same level of
exploration success as those third parties.

This announcement was approved for release by the Board of Bastion Minerals.

For more information contact:

Ross Landles
Executive Chairman, Bastion Minerals
ross.landles@bastionminerals.com
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About Bastion Minerals

Bastion Minerals (ASX:BMOQO) is an Australian-listed early stage exploration company focused on
Copper, Lithium & Green metals.

The company owns an earn in agreement to acquire three highly prospective lithium properties located
in Ontario Canada, a rapidly growing lithium province. The three properties are located close to known
pegmatites, where adjacent companies have intersected pegmatites in drilling and have defined and
reported resources. The property groups are referred to as Pakwan East Lithium, Raleigh Lake Lithium,
and McCombe North Lithium projects.

Bastion also owns a district scale high grade Rare-Earth, Copper, Gallium and Germanium exploration
project in Sweden, called Gyttorp nr 100.

Bastion has a strategy of exploration, discovery & acquisition, leveraged to decarbonisation. Bastion will
continue to identify new assets with a focus on the Company’s decarbonisation strategy, targeting
Lithium, Copper, REE, Graphite and Nickel.

For further information please visit the Bastion Minerals website at www.bastionminerals.com

ABN: 19 147 948 883 _ - ASX:BMO
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APPENDIX 1 — GOVERNMENT REFERENCES TO MINERALISATION IN THE PROPERTIES

Department of Mines and Petroleum Critical Minerals Systems Atlas 2022

https://www.dmp.wa.gov.au/Mineral-Systems-Atlas-24813.aspx

o1 LTHSTRINO leooe e [swastarus [aanx oescurny.
1591 18P Mot [TityThrasSopersite  [imfeemal | Foemation Muscontetoumaling segmatite somerare dement bearing
PARENTCODE [PrapTHANE [Rocemps:  [Umkmaned QWA QAR MDA
PTTg Immmms«mm |imeuuswiu’: pegmatite musconitz  [fourmalne
ROCTPEY LTHNANE2 [Mxecualt Moz WASTRUNT [ SUPERSUITE SUlTE
Tty These Supersite

SLPERGHOLD GAOP_ SUBGROUP  |FORMATION lwes [ STATE

| Western Australia
WATECTUNIT SSATE TEC GATETEC  [cRaToN SUMRTERRA  [CRATON TER DOMAN_
West Rustrdian Cratoe | Thity Three Supersaite
GREEASTONE SLPGAGH [ SLBBASIN SUBIINE | 0ROGEN PAONNCE

l Capritoen Orogee

PROV TIONE TECT SUBD! (ROG FOR  |(ROG FORSU [ omes  [oes AGEOM

[ Edmandian Orogeny (1026354 M) Neoroteroucic

) [hesx 4% A [IMAXUNCETY Mo AGE M4 MINUNCERTY | MAX AGE DA MN AGE DA

Neopreteromnic | 954 1 53 S sotepic botosic

SOLRCEATE SIMECL ORGE [ [omacr o4 |
West Cageicom - GIS 2018 [P Tt Thity Three Supersue [Geology 100k [Pegmatitedominast | 261172020

WG JrtiONORES | 1 |

PROVIVICORE T beademim s st of (g #obl 110 we| b ot sty emputane hn 100w Lo ity 1 1

NI IR twan of pegewiie ki (T5egkutel rmniinile. gadrll, goseet Ineauben [yje: pithoe Sainry it o) buts ot psipruce (7]

PRGTINCEAA)  Mmpvry vk weit Of pegradite Laipety rtaieeu e 16 Gh - Jewrrw bae st (0 rike ¢ BES) oUW perts wawThend (0 rape Sed gl soeniary pesdan

AL [t LA G4ge Veitin o7 0w vukie ba gt g Jeprvat Uy KEnabag beo um‘-qmluupom'« M »"ﬁnh*‘ [[aband Sursiibamte Weadon e MIus wih g awiipu K ledire aTvil N 1 Ptnd b £ 1 Nk and 1hes rew Bo
S10M5S et L0 O 4g Vwiiin §-1 00t ¥k be beat 0w it W0 G e g1 areis i, shist ™ aband §0MT L aaiin e STV Wt g Rl ait K Teetiae STuit Wi 1 b by £ ik and (1as rew B0 |
SIAMSS P hmecct Lt WAEP Tebcon ta1ow vk e best o o ahea greiw graces w, et iy rade Shand U3 DAL AaAsn B0 STiel wth ranlAan € Ledine a7yt Na S dnd by 3 ik aud 11ee rew B0
PRCYINOOE SR e te (5 Latge LOGWII0T Mot 3unaTE I8 APech eeciwis ST C g JIaite So0er | Ded TR (1 30C Meliiw T TRXH

PRGOS b, 18 PR TLIE ITEEAITE 10 el Frecedenas 03 [TAIAN vi eg FOLINS pha Bbroet IeTesl prerest wih 3aeeTabse snd macovte| | |

b ) lack of sopy Rl e Y Thrty Mwee rver. tas 1 reles Puscovile and rposcsl 1w ral nds s3oohy 1O vialie courtry facks be irerecialy vos

FRCYINCC0 342 3¢ medem d sguagransar leacocrati bhts A1 N Jreiss: BUBE Jusscovits (o patches - Soubly Acoedary) TO folazad aTth meace 3t tearTaalve rich TeasETIL: ores Jasagating PO pegrutites Gk e b
PRCAWDO03A2 rady medem grased e3agrasaiar lesccratic bhats Sate WEn pussh: b Jruscovits o ptches - Soubly e Toserwiety flated ATth e 3tk toarrad e rich TetassTRtic 3ores rasagating ko peg rutiie cak Wicene bros
=) Trermeiite rock - paeches of :atie radating ] 1remchie tarsund $a¢ grerestremol tectiorite]!] mises an » after trarube Agetert it tasraise ssaTulits srysesl of svex racks wrdar 2o 1400 bea bactite mumovite g o
PESNINCO2SS  Pegrmanity of st eust YT welh wih tsarrubre are macovite 3 poo n

St LTHOLOGY | ] 1 | |

PITNINDOOS Y Foriruied (Feoccl e | s verrioder guarts snd b frur ek e ane massow be the St ruct anardeet: ywy be a1 irveguter 45 sbe gt fration

Wisired

PRCYINDOCAY 2 | ] | | |

LIWMSS E’v-rﬂ& Saerl) Dt he wusun e grantod rececew o gress KTy svric areme ot gravedliote dotrysl ebibatur: soew furiites erw werp rich bever SN b Betie sggeviing teilile phaie

R Jrese e L rubve beal v pepeani ey

SIS T e L T e T e e )

PRCYINCOUAL

O

[Pinccesss

PR KL A PUL T W Lt

PR LA . et AOETE - PR 1 e )

(=TT i

PRCTIMOE LS |

ABN: 19 147 948 883 _ - ASX:BMO
Level 6, 22 Pitt Street Sydney NSW 2000 www.bastionminerals.com



http://www.bastionminerals.com/
https://www.dmp.wa.gov.au/Mineral-Systems-Atlas-24813.aspx

BASTION

MINERALS

YOUR VOTE IS IMPORTANT

All Correspondence to:

D} ByMail Boardroom Pty Limited

GPO Box 3993

Sydney NSW 2001 Australia
ByFax:  +6129290 9655
B Online:  www.boardroomlimited.com.au
2 By Phone: (within Australia) 1300 737 760

(outside Australia) +61 2 9290 9600

For your vote to be effective it must be recorded before 11:00am (AEDT) on Monday, 4 March 2024.

TO APPOINT A PROXY ONLINE

@ BY SMARTPHONE

STEP 1: VISIT https://www.votingonline.com.au/bmoegm2024

STEP 2: Enter your Postcode OR Country of Residence (if outside Australia)

STEP 3: Enter your Voting Access Code (VAC):

[=]

Scan QR Code using smartphone
QR Reader App

TO VOTE BY COMPLETING THE PROXY FORM

STEP 1 APPOINTMENT OF PROXY

Indicate who you want to appoint as your Proxy.

If you wish to appoint the Chair of the Meeting as your proxy, mark the box. If you wish to
appoint someone other than the Chair of the Meeting as your proxy please write the full
name of that individual or body corporate. If you leave this section blank, or your named
proxy does not attend the meeting, the Chair of the Meeting will be your proxy. A proxy need
not be a securityholder of the company. Do not write the name of the issuer company or the
registered securityholder in the space.

Appointment of a Second Proxy

You are entitled to appoint up to two proxies to attend the meeting and vote. If you wish to
appoint a second proxy, an additional Proxy Form may be obtained by contacting the
company'’s securities registry or you may copy this form.

To appoint a second proxy you must:

(a) complete two Proxy Forms. On each Proxy Form state the percentage of your voting
rights or the 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 your votes. Fractions of votes will be disregarded.

(b) return both forms together in the same envelope.

STEP 2 VOTING DIRECTIONS TO YOUR PROXY

To direct your proxy how to vote, mark one of the boxes opposite each item of business. All
your securities will be voted in accordance with such a direction unless you indicate only a
portion of securities are to be voted on any item by inserting the percentage or number that
you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a
given item, your proxy may vote as he or she chooses. If you mark more than one box on
an item for all your securities your vote on that item will be invalid.

Proxy which is a Body Corporate

Where a body corporate is appointed as your proxy, the representative of that body
corporate attending the meeting must have provided an “Appointment of Corporate
Representative” prior to admission. An Appointment of Corporate Representative form can
be obtained from the company’s securities registry.

STEP 3 SIGN THE FORM

The form must be signed as follows:

Individual: This form is to be signed by the securityholder.

Joint Holding: where the holding is in more than one name, all the securityholders should
sign.

Power of Attorney: to sign under a Power of Attorney, you must have already lodged it with
the registry. Alternatively, attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: this form must be signed by a Director jointly with either another Director or a
Company Secretary. Where the company has a Sole Director who is also the Sole Company
Secretary, this form should be signed by that person. Please indicate the office held by
signing in the appropriate place.

STEP 4 LODGEMENT

Proxy forms (and any Power of Attorney under which it is signed) must be received no later
than 48 hours before the commencement of the meeting, therefore by 11:00am (AEDT) on
Monday, 4 March 2024. Any Proxy Form received after that time will not be valid for the
scheduled meeting.

Proxy forms may be lodged using the enclosed Reply Paid Envelope or:

Online https://www.votingonline.com.au/bmoegm2024

By Fax + 6129290 9655

DX By Mail Boardroom Pty Limited
GPO Box 3993,
Sydney NSW 2001 Australia

' InPerson  Boardroom Pty Limited
Level 8, 210 George Street
Sydney NSW 2000 Australia
Attending the Meeting

If you wish to attend the meeting please bring this form with you to assist registration.




Bastion Minerals Limited
ACN 147 948 883

Your Address

This is your address as it appears on the company’s share register.
If this is incorrect, please mark the box with an “X” and make the
correction in the space to the left. Securityholders sponsored by a
broker should advise their broker of any changes.

Please note, you cannot change ownership of your securities
using this form.

PROXY FORM

| STEP 1

APPOINT A PROXY

I/We being a member/s of Bastion Minerals Limited (Company) and entitled to attend and vote hereby appoint:

the Chair of the Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your proxy, please write the name of the person or body corporate (excluding the registered securityholder) you are
appointing as your proxy below

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chair of the Meeting as my/our proxy at the Extraordinary General Meeting of
the Company to be held at Addisons Lawyers, Level 12, 60 Carrington Street, Sydney, NSW 2000 on Wednesday, 6 March 2024 at 11:00am (AEDT) and at any adjournment
of that meeting, to act 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.

The Chair of the Meeting will vote all undirected proxies in favour of all ltems of business. If you wish to appoint the Chair of the Meeting as your proxy with a direction to vote
against, or to abstain from voting on an item, you must provide a direction by marking the ‘Against’ or ‘Abstain’ box opposite that resolution.

STEP2  VOTING DIRECTIONS
* 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 vote will not
be counted in calculating the required majority if a poll is called.
For Against  Abstain*
Resolution 1 Ratification of issue of First Tranche Placement Shares
Resolution 2 Approval of issue of Second Tranche Placement Shares
Resolution 3 Approval of issue of Consideration Shares
Resolution4  Approval of grant of Options to GTT Ventures and CPS Capital
Resolution 5 Approval of issue of Introduction Shares to GTT Ventures
Resolution 6 Approval of issue of Further Shares
STEP 3 SIGNATURE OF SECURITYHOLDERS
This form must be signed to enable your directions to be implemented.
Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director / Company Secretary
Contact Name. ........ooiuviviiiiiieiic s Contact Daytime Telephone............cooviiiiiiinecsees Date / /2024



