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ASX Announcement 12 September 2023

DESPATCH OF ENTITLEMENT ISSUE PROSPECTUS

Nexus Minerals Ltd (NXM or the Company) advises that the Company has despatched the prospectus
and entitlement and acceptance form and opened the renounceable Entitlement Issue of 1 new share
for every 5 shares held by those eligible shareholders registered at the Record Date (7 September
2023) at 5 cents per share to raise up to approximately $3.25 million. For every 2 new shares
subscribed, eligible shareholders will receive 1 free attaching new option with an exercise price of 13
cents and expiring on 26 March 2025.

The prospectus setting out the terms and conditions of the Offer is attached. Shareholders are
reminded that the Offer closes on 26 September 2023 (unless otherwise extended).

This announcement is authorised for release by Mr Andy Tudor, Managing Director.
-END-

Enquiries Mr Andy Tudor, Managing Director
Mr Paul Boyatzis, Non-Executive Chairman
Contact Phone: 08 9481 1749
Website Www.nexus-minerals.com
ASX Code NXM

About Nexus

Nexus principal activity is exploring for gold deposits on its highly prospective 204km? Wallbrook tenement
package in the Eastern Goldfields of Western Australia. In addition to this, the company has expanded its
existing project portfolio with the addition of the Bethanga Porphyry Copper-Gold project in Victoria, and its
extensive Critical Mineral tenement exploration package of 15,000km? in north-eastern Victoria and NSW.

Nexus Minerals’ tenement package at the Wallbrook Gold Project commences immediately to the north of
Northern Star’s multi-million ounce Carosue Dam mining operations, and current operating Karari and Whirling
Dervish underground gold mines. Nexus holds a significant land package of highly prospective geological terrane
within a major regional structural corridor and is exploring for gold deposits.

Nexus is actively investing in new exploration techniques to refine the targeting approach for their current and
future tenements.

Nexus Minerals Limited (ASX: NXM)
ABN: 96 122 074 006
41-47 Colin Street, West Perth, Western Australia 6005
PO Box 2803, West Perth WA 6872
T:461 89481 1749 F: +61 8 9481 1756 W: www.nexus-minerals.com
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NEXUS MINERALS LIMITED
ACN 122 074 006

ENTITLEMENT ISSUE PROSPECTUS

For the offer of:

(a)

(o)

a pro-rata renounceable entitlement issue of one (1) Share for every five (5)
Shares held by those Shareholders registered at the Record Date at an issue
price of $0.05 per Share, together with one (1) free New Option for every two (2)
Shares applied for and issued to raise up to $3,254,533 (before costs) (based on
the number of Shares on issue as at the date of this Prospectus)
(Entitlement Offer); and

up to 3,254,533 New Options to the Lead Manager (or its nominee/s)
(Lead Manager Options Offer) as part of the consideration for lead manager
services provided by the Lead Manager to the Company in relation to the
Entitlement Offer,

(together, the Offers).

This Entitlement Offer is partially underwritten by Mahe Capital Pty Ltd (AFSL 517246).
Mahe Capital Pty Ltd is also acting as the Lead Manager to the Entitlement Offer. Refer
to Section 7.4.1 for details regarding the terms of the underwriting.

IMPORTANT NOTICE

This document is important and should be read in its entirety. If, after reading this
Prospectus you have any questions about the Securities being offered under this
Prospectus or any other matter, then you should consult your professional advisers
without delay.

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

@ Mahe Capital STEINEPREIS PAGANIN 6§
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IMPORTANT NOTICE

This  Prospectus is dated 4
September 2023 and was lodged
with the ASIC on that date. The
ASIC, ASX and their respective
officers take no responsibility for the
contents of this Prospectus or the
merits of the investment to which
this Prospectus relates.

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

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

It is important that investors read this
Prospectus in its entirety and seek
professional advice where
necessary. The Securities offered by
this Prospectus should be
considered as highly speculative.

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

This Prospectus is a fransaction
specific prospectus for an offer of
confinuously quoted securities (as
defined in the Corporations Act)
and has been prepared in
accordance with section 713 of the
Corporations  Act. It does not
contain the same level of disclosure
as an initial  public  offering
prospectus and is only required to
contain information in relation to the
effect of the issue of securities on a
company and the rights attaching
to the securities. It is not necessary
to include general information in
relation to all of the assets and
liabilities, financial position, profits
and losses or prospects of the issuing
company.

Representations contained in this
Prospectus are made tfaking info
account that the Company is a
disclosing entity for the purposes of
the Corporations Act and certain
matters are publicly available
information or may reasonably be
expected to be known to investors
and professional advisers whom
prospective investors may consult.

No Investment Advice

The information contained in this
Prospectus is not financial product
advice or investment advice and
does not take into account your

financial or investment objectives,
financial situafion or particular
needs (including financial or
taxation issues). You should seek
professional advice from  your
accountant, financial adviser,
stockbroker, lawyer or  other
professional adviser before deciding
to subscribe for Securities under this
Prospectus to determine whether it
meets your objectives, financial
sifuation and needs.

Forward-looking statements

This Prospectus contains forward-

looking statements which are
identified by words such as ‘may’,
‘could’,  ‘believes’,  ‘estimates’,

‘targets’, ‘expects’, or ‘'intends’ and
other similar words that involve risks
and uncertainties.

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

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

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

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

These forward-looking statements
are subject to various risk factors
that could cause the Company’s
actual results to differ materially
from the results expressed or
anticipated in these statements.
These risk factors are set out in
Section 6.

Overseas shareholders

This Entitlement Offer does not, and
is not intfended to, constfitute an
offer in any place or jurisdiction in

which, or to any person to whom, it
would not be lawful fo make such
an offer or o issue this Prospectus.

It is not practicable for the
Company to comply with the
securities laws of overseas
jurisdictions having regard to the
number of overseas Shareholders,
the number and value of Shares
these  Shareholders would be
offered and the cost of complying
with  regulatory requirements in
each relevant jurisdiction.
Accordingly, the Entitlement Offer is
not being extended and Securities
will not be issued to Shareholders
with a registered address which is
outside  Australia, New Zealand,
Hong Kong or Singapore.

For further information on overseas
Shareholders  please refer fo
Section 3.10.

Continuous disclosure obligations

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

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

Having taken such precautions and
having made such enquires as are
reasonable, the Company believes
that it has complied with the
general and specific requirements
of ASX as applicable from time fo
fime throughout the three months
before the issue of this Prospectus
which required the Company to
notify ASX of information about
specified events or matters as they
arise for the purpose of ASX making
that information available to the
stock market conducted by ASX.

Please refer to Section 7.2 for further
details.
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Target Market Determination

In accordance with the design and
distribution obligations under the
Corporations Act, the Company has
determined the target market for
the offer of Options issued under this
Prospectus. The Company and the
Lead Manager will only distribute
this Prospectus to those investors
who fall within the target market
determination (TMD) as set out on
the Company'’s website
(https://www.nexus-minerals.com/).
By making an application under the
Entitlement Offer, you warrant that
you have read and understood the
TMD and that you fall within the
target market set out in the TMD.

Electronic Prospectus

A copy of this Prospectus can be
downloaded from the website of
the Company at
https://www.nexus-minerals.com/. If
you are accessing the electronic
version of this Prospectus for the
purpose of making an investment in
the Company, you must be an
Australian, New Zealand, Hong
Kong or Singapore resident and
must only access this Prospectus
from within Australia, New Zealand
Hong Kong or Singapore.

The Corporations Act prohibits any
person passing onto another person
an Application Form wunless it is
attached to a hard copy of this
Prospectus or it accompanies the
complete and unaltered version of
this Prospectus. You may obfain a
hard copy of this Prospectus free of
charge by contacting the
Company by phone on +61 8 9481
1749 during office hours or by
emailing the Company at
info@nexus-minerals.com.

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

Company Website

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

Financial forecasts

The Directors have considered the
matters set out in ASIC Regulatory
Guide 170 and believe that they do
not have a reasonable basis to
forecast future earnings on the basis
that the operations of the Company
are inherently uncertain.
Accordingly, any forecast or

projection information would
contain such a broad range of
potential outcomes and possibilities
that it is not possible to prepare a
reliable best estimate forecast or
projection.

Clearing House Electronic Sub-
Register System (CHESS) and Issuer
Sponsorship

The Company wil apply to
participate in  CHESS, for those
investors who have, or wish to have,
a sponsoring stockbroker. Investors
who do not wish to participate
through CHESS will be issuer
sponsored by the Company.

Electronic sub-registers mean that
the Company will not be issuing
certificates to investors. Instead,
investors  will be provided with
statements  (similar fo a bank
account statement) that set out the
number of Securities issued to them
under this Prospectus. The notice will
also advise holders of their Holder
Identification Number or Security
Holder Reference Number and
explain, for future reference, the
sale and purchase procedures
under CHESS and issuer sponsorship.

Electronic sub-registers also mean
ownership of securities can be
fransferred without having fo rely
upon paper documentation. Further
monthly statements will be provided
to holders if there have been any
changes in their security holding in
the Company during the preceding
month.

Photographs and Diagrams

Photographs used in this Prospectus
which do not have descriptions are
for illustration only and should not
be interpreted to mean that any
person shown endorses the
Prospectus or its contents or that the
assets shown in them are owned by
the Company. Diagrams used in this
Prospectus are illustrative only and
may not be drawn fo scale.

Definitions and Time

Unless the contrary intention
appears or the context otherwise
requires, words and  phrases
contained in this Prospectus have
the same meaning and
inferpretation as given in the
Corporations Act and capitalised
terms have the meaning given in
the Glossary in Section 9.

All references to time in this
Prospectus are references to
Australian Eastern Standard Time.

Privacy statement

If you complete an Application
Form, you will be providing personal
information to the Company. The
Company collects, holds and will

use that information to assess your
application, service your needs as a
Shareholder and to facilitate
distribution payments and
corporate communications fo you
as a Shareholder.

The information may also be used
from time to time and disclosed to
persons inspecting the register,
including bidders for your securities

in  the context of takeovers,
regulatory bodies including the
Australian Taxation Office,

authorised securities brokers, print
service providers, mail houses and
the share registry.

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

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

Collection,

Enquiries

If you are in any doubt as to how to
deal with any of the matters raised
in this Prospectus, you should consult
with your broker or legal, financial or
other professional adviser without

delay. Should vyou have any
questions about the Entitlement
Offer or how to accept the

Entittement Offer please contact
the Company by email on
info@nexus-minerals.com or by
phone on +61 8 9481 1749.
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1. CHAIR’S LETTER
Dear Shareholders,

On behalf of Nexus Minerals Limited, | am pleased to invite you to participate in
a renounceable pro rata offer available to all Eligible Shareholders on the basis

of:

o One (1) new Share for every five (5) Shares held at an issue price of $0.05
per new Share to raise approximately $3,254,533.

o For every two (2) new Shares subscribed, investors will receive one (1) free

New Option exercisable at $0.13 each on or before 26 March 2025.

The issue price represents a discount of 24.58% to the 10-day volume weighted
average price of $0.0663 prior to announcement to the ASX on 4 September
2023.

The Company intends to list the New Options on the ASX. The Entitlement Offer is
partially underwritten to $2,000,000 by the Lead Manager and Underwriter,
Mahe Capital Pty Ltd. The Directors intend to participate in the Entitlement Offer.

Shareholders have the opportunity to apply for additional shares, in excess of
their entitlement. The rights are expected fo start frading from Wednesday, 6
September 2023.

This fundraising is a step in the development of the Company and we look
forward to continued shareholder support as we advance existing projects and
deliver value for shareholders.

The Company is actively exploring for gold deposits at its highly prospective
Wallbrook Gold Project in the Eastern Goldfields of Western Australia. In addifion
to this, the Company has expanded its existing project portfolio with the addition
of the Bethanga Porphyry Copper-Gold project in Victoria, and has recently
been granted over 15,000km2 of LCT (Lithium-Caesium-Tantalum) Pegmatite
prospective tenure in New South Wales.

The funds sought in this Entitlement Offer will be used to progress exploration
activities at the Wallbrook Gold Project, the Bethanga Porphyry Cu-Au Project,
the NSW LCT Pegmatite Project and working capital.

While the Company is at an exciting stage of its development, risks remain,
including exploration risk, tenure access, economic value and external
economic conditions. Section 6 sets out further details of the risk factors.

On behalf of your Directors, | invite you to consider this opportunity and thank
you for your continued support.

Yours sincerely

Paul Boyatzis
Chairman

6566-01/3276748_10 1



2.1

2.2

KEY OFFER INFORMATION

Timetable

Lodgement of Prospectus with the ASIC (prior
to the commencement of trading)

Lodgement of Prospectus and Appendix 3B
with ASX (prior to the commencement of
frading)

Ex date
Rights start trading
Record Date for determining Enfitlements

Offers opening date, Prospectus sent out to
Shareholders and Company announces this
has been completed

Rights stop trading at close of trading

Securities quoted on a deferred settlement
basis

Last day to extend the Closing Date
Closing Date as at 5:00pm*

ASX and Underwriter/Sub-Underwriter noftified
of under subscriptions

Issue date and lodgement of Appendix 2A
with ASX applying for quotation of the
Securities

Quotation of Securitfies issued under the Offers*

Monday, 4 September 2023
Monday, 4 September 2023
Wednesday, 6 September 2023
Wednesday, 6 September 2023

Thursday, 7 September 2023
Tuesday, 12 September 2023

Tuesday, 19 September 2023

Wednesday, 20 September 2023

Thursday, 21 September 2023
Tuesday, 26 September 2023
Thursday, 29 September 2023

Tuesday, 3 October 2023

Tuesday, 3 October 2023

*The Directors may extend the Closing Date by giving at least 3 Business Days’
notice to ASX prior to the Closing Date. Accordingly, the date the Securities are
expected to commence trading on ASX may vary.

Key statistics of the Offers

Shares

Entitlement Offer Price per Share

Enfitlement Ratio (based on existing
Shares)

Shares currently on issue

Shares to be issued under the
Entitlement Offer2

Gross proceeds of the issue of Shares

Shares on issue Post-Offers

Notes:

Maximum
Subscription

Minimum
Subscription

($2,000,000)" ($3,254,533)2

1:5 1:5
325,453,309 325,453,309
40,000,000 65,090,661
$2,000,000 $3,254,533
365,453,309 390,543,970

1. Assuming the Minimum Subscription of $2,000,000 is achieved under the Entitlement Offer.

6566-01/3276748_10
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2.

Offer.
3. Referto Section 5.1 for the terms of the Shares.
Options

Assuming the Maximum Subscription of $3,254,533 is achieved under the Entitlement

Entitlement Offer Price per New Option

Option Entitlement Ratio (based on
Shares subscribed for)

Options currently on issue

New Options fo be issued under the
Entitlement Offer?

New Options to be issued to Lead
Managerd

Gross proceeds of the issue of New
Options

Options on issue Post-Offers

Minimum
Subscription

($2,000,000)"
Nil

1:2

16,500,000

20,000,000

2,000,000

Nil

38,500,000

Maximum
Subscription

($3,254,533)?
Nil

1:2

16,500,000

32,545,331

3,254,533

Nil

52,299,864

23

24

Notes:
1. Assuming the Minimum Subscription of $2,000,000 is achieved under the Entitlement Offer.

2. Assuming the Maximum Subscription of $3,254,533 is achieved under the Entitlement
Offer.

3. Referto Section 5.2 for the terms of the New Options.
Key Risk Factors

Prospective investors should be aware that subscribing for Securities involves a
number of risks and an investment in the Company should be considered as
highly speculative. The future performance of the Company and the value of
the Securities may be influenced by a range of factors, many of which are
largely beyond the control of the Company and the Directors. The key risks
associated with the Company’s business, the industry in which it operates and
general risks applicable to all investments in listed securities and financial
markets generally are set out in Section 6.

Directors' Interests in Securities

The relevant interest of each of the Directors in the Securities of the Company as
at the date of this Prospectus, together with their respective Entitlement, is set
out in the table below:

Share N
Director . Option
Entitlement .
Entitlement
Paul Boyatzis 9,448,566 4,000,000 1,889,713 944,856 94,486
Andrew Tudor 4,300,000 4,000,000 860,000 430,000 43,000
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25

2.6

2.7

2.8

Share =

Director Option

Entilement | £ i ment

Bruce Maluish 2,540,000 2,000,000 508,000 254,000 25,400

The Board recommends all Shareholders take up their Entittements. The Board
advises that the Directors infend to participate in the Enfittement Offer.

Details of Substantial Holders

Based on publicly available information as at the date of this prospectus, there
are no persons which have a relevant interest in 5% or more of the Shares on
issue.

In the event all Entitlements are accepted there will be no substantial holders on
completion of the Entitlement Offer.

Lead Manager

Mahe Capital Pty Ltd (AFSL 517246) (Lead Manager) has been appointed as the
lead manager of the Entitlement Offer. Terms of the lead manager mandate
and total fees payable are set out in Section 7.4.1 below.

Underwriting and sub-underwriting

The Enfitlement Offer is partially underwritten by Mahe Capital Pty Ltd
(AFSL 517246) (Underwriter). Refer to Section 7.4.1 for details of the terms of the
underwriting and total fees payable.

The Underwriter has also been appointed as the lead manager of the
Entitlement Offer. The terms of the lead manager appointment and total fees
payable are set out in Section 7.4.1.

The Underwriter has entered into a number of sub-underwriting agreements in
respect of the Shortfall Securities.

No sub-underwriter will increase their shareholding to above 19.99% as a direct
result of the issue of Securities under the Enfitlement Offer. Where Shares are
issued pursuant to the exercise of New Options, the voting power of the sub-
underwriters who exercise their New Options will increase. The likelihood of New
Options being exercised is dependent on the price of Shares from time to time
until the New Options expire.

The Underwriter nor any of the sub-underwriters will increase their shareholding to
above 19.99% as a direct result of the issue of Shares under the Entittement Offer.

Effect on Control

The Underwriter is presently not a Shareholder and is not a related party of the
Company for the purposes of the Corporations Act. The issue of Shares under this
Prospectus fo the Underwriter may increase its interest in the Company and
dilute the Shareholding of other Shareholders to the extent they elect not fo
participate in the Entitlement Offer or are ineligible to participate in the
Entitlement Offer.

In accordance with the terms of the Underwriting Agreement, the Underwriter
will allocate the Shortfall to its sub-underwriters and/or clients and people who
have otherwise agreed to assist with the completion of the Entitlement Offer

6566-01/3276748_10 4



2.9

such that neither the Underwriter, the sub-underwriters nor any of the
Underwriter’s clients, individually, will have a voting power in the Company in
excess of 19.9% after the issue of the Shortfall.

The Company, in consultation with the Underwriter, will ensure that the
Entitlement Offer (including the equitable dispersion of any Shortfall Securities)
complies with the provisions of Chapter 6 of the Corporations Act 2001 (Cth) and
is otherwise consistent with the policy guidelines contained in ASIC Regulatory
Guide 6 and Takeovers Panel Guidance Note 17.

Potential dilution on non-participating Shareholders

In addition to potential control impacts set out in Section 2.8, Shareholders
should note that if they do not participate in the Entitlement Offer, their holdings
are likely to be diluted by approximately 16.67% (as compared to their holdings
and number of Shares on issue as at the date of this Prospectus).

No immediate dilution will occur as a result of the issue of New Options under this
Prospectus. However subsequent exercise of any or all of the New Opftions will
result in dilution. Assuming all New Options offered pursuant to this Prospectus
are issued and exercised into Shares, Shareholders who do not participate in the
Entitlement Offer, are likely to be diluted by an aggregate of approximately
23.66% (as compared to their holdings and number of Shares on issue as at the
date of the Prospectus).

For illustrative purposes, the table below shows how the dilution may impact the
holdings of Shareholders:

Entitements Holdings if

el CE % at Record under the Entitlement % pest
at Record R Entitlement
date Date Entitlement Offer not Offer
Offer taken Up
Shareholder 1 10,000,000 3.07% 2,500,000 10,000,000 2.56%
Shareholder 2 5,000,000 1.54% 1,000,000 5,000,000 1.28%
Shareholder 3 1,500,000 0.46% 300,000 1,500,000 0.38%
Shareholder 4 400,000 0.12% 80,000 400,000 0.10%
Shareholder 5 50,000 0.02% 10,000 50,000 0.01%
Notes:

1. This is based on a share capital of 325,453,309 Shares as at the date of the Prospectus
and assumes no Opftions currently on issue or other Shares are issued including New
Options are exercised.

2. The dilutionary effect shown in the table is the maximum percentage on the assumption
that those Entitlements not accepted by Eligible Shareholders are placed under the
Underwriting and Shortfall Offer. In the event all Entitlements are not accepted and some
or all of the resulting Shortfall was not subsequently placed, the dilution effect for each
Shareholder not accepting their Entitlement would be a lesser percentage.
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3.1

3.2

DETAILS OF THE OFFERS
The Entitlement Offer

The Entitlement Offer is being made as a pro-rata renounceable entitlement
issue of one (1) Share for every five (5) Shares held by Shareholders registered at
the Record Date at an issue price of $0.05 per Share, together with one (1) New
Option for every two (2) Shares subscribed for and issued. Fractional entitlements
will be rounded up to the nearest whole number.

Based on the capital structure of the Company as at the date of this Prospectus
(and assuming no Shares are issued prior to the Record Date including on
exercise or conversion of securities on issue), approximately 65,090,661 Shares
and 32,545,331 New Options may be issued under the Entitlement Offer to raise
up to $3,254,533. No funds will be raised from the issue of the New Options.

As at the date of this Prospectus the Company has 16,500,000 Options on issue
all of which may be exercised prior to the Record Date in order to participate in
the Entitlement Offer. Please refer to Section 5.2 for information on the exercise
price and expiry date of the Options on issue.

All of the Shares offered under this Prospectus will rank equally with the Shares on
issue at the date of this Prospectus. Please refer to Section 5.1 for further
information regarding the rights and liabilities aftaching to the Shares. The New
Options will be exercisable at $0.13 on or before 26 March 2025 and otherwise
on the terms set out in Section 5.2.

The purpose of the Enfitlement Offer and the infended use of funds raised are set
out in Section 4.

The Lead Manager Options Offer

By the Lead Manager Options Offer under this Prospectus, the Company offers
up to 3,254,533 New Options, exercisable at $0.13 each, on or before 26 March
2025, to the Lead Manager (or its nominee/s).

No funds will be raised from the issue of New Options to be issued to the Lead
Manager (or its nominee/s) pursuant to the Lead Manager Options Offer as the
New Options are being issued for nil cash consideration in part consideration for
services provided by the Lead Manager to the Company.

The New Options will be issued on the terms and conditions set out in Section 5.2.
All of the Shares issued upon exercise of the New Options will rank equally with
the Shares on issue at the date of this Prospectus.

The Lead Manager Options Offer is being made such that the relief provided
under ASIC Corporations (Sale Offers That Do Not Need Disclosure) Instrument
2016/80 with respect to the on-sale provisions of section 707 of the Corporations
Actis available.

Specifically, if the New Options are issued with disclosure under this Prospectus,
then the Shares issued upon the exercise of any of the New Options can be on-
sold within 12 months of their issue, without a disclosure document for the on-sale
offer.
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3.3 What Eligible Shareholders may do

The number of Securities to which Eligible Shareholders are entitled is shown on
the personalised Entitlement and Acceptance Form which accompanies this
Prospectus. Eligible Shareholders may choose any of the options set out in the

table below.

Key Considerations F or more
information

Take up all of .
your Entitlement

Take up all of °
your Entitlement

and also apply

for Shorifall
Securities

Should you wish to accept all of your
Entitlement, then your application for
Secuirities under this Prospectus must be
made by following the instructions on
the personalised Entitlement and
Acceptance Form which
accompanies this Prospectus. Please
read the instructions carefully.

Payment can be made by the
methods set out in Section 3.4. As set
out in Section 3.4, if you pay by BPAY
or EFT, you do not need to return the
Entitlement and Acceptance Form.

Should you wish to accept all of your
Enfittement and apply for Shortfall
Securities, then your application for
your Entitlement and additional
Shortfall Secuirities under  this
Prospectus must be made by
following the instructions on your
personalised Enfitlement and
Acceptance Form which
accompanies this Prospectus. Please
read the instructions carefully.

Payment can be made by the
methods set out in Section 3.4.
Payment should be made for your
Entfitlement and the amount of the
Shortfall for which you are applying.

If you apply for Shortfall Securities
beyond your Entitlement you are
deemed to have accepted your
Entitlement in full. You should note
that the allocation of Shortfall
Securities is at the Company’'s
absolute discrefion as per the
allocation policy set out in Section
3.7. Accordingly, your application for
additional Shortfall Securities may be
scaled-back.

The Company's decision on the
number of Shortfall Securities to be
allocated to you will be final.

Section 3.4
and Section
3.5.

Sections 3.4,
3.5and 3.7.

6566-01/3276748_10



Key Considerations F or more
information

Sell all of your e The Entitlements under the Entitlement N/A
Entitlement on Offer are renounceable which means
ASX that all or part of an Eligble

Shareholder’s rights to subscribe for
Securities under the Offer may be
fraded on ASX.

e If you wish to sell all of your Entitlement
on ASX, provide insfructions to your
stockbroker regarding the Entitlement
you wish to sell on ASX. Trading of
Enfitlements will commence on ASX on
Wednesday, 6 September 2023 and
will cease on Tuesday, 19 September
2023.

e There is no guarantee that an Eligible
Shareholder will be able to sell all or
any part of their Entitlement on ASX or
that any particular price will be paid
for the Entitlements sold on ASX.

Take up a e If you wish to take up only part of Section 3.4
proportion of your Entitlement and allow the and Section
your Entitlement balance to lapse, your application 3.5
and allow the must be made by completing the
balance to lapse personalised Entitlement and

Acceptance Form which

accompanies this Prospectus for the
number of Securities you wish to take
up and making payment using the
methods set out in Section 3.4 below.
As set out in Section 3.4, if you pay by
BPAY or EFT, you do not need fto
return the Entitlement and
Acceptance Form.

Sell all or a e You may elect to transfer all or a N/A
proportion of proportion of your Entitlement to
your Entitlement another person other than on ASX. If
other than on the purchaser of your Entitlement is an
ASX Ineligible Shareholder or a person that

would be an Ineligible Shareholder if
they were a registered holder of
Shares, that purchaser will not be able
to take up the Entitlement they have
purchased.

e If you are a Shareholder on the issuer
sponsored subregister and you wish to
tfransfer all or a proportion of your
Entitlement to another person other
than on ASX, forward a completed
standard renunciation and fransfer
form (obtainable from the Share
Registry) and the applicable
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Key Considerations F or more
information

fransferee's cheque for the Shares
they wish to subscribe for payable fo
“Nexus Minerals Limited” and crossed
“Not Negotiable” to the Share Registry
by post at any time after the issue of
this Prospectus and on or before the
Closing Date at the following address:

By Post

C/- Advanced Share Registry
110 Stirling Highway
NEDLANDS WA 6009

e If you wish to fransfer all or a
proportion of your Entitlement to or
from another person on the CHESS
subregister you must engage your
CHESS controlling participant (usually
your stockbroker). If the transferee
wants fo exercise some or all of the
Enfittement, you should follow your
stockbroker's instructions as to the
most appropriate way to take up the
Entitlemment on their behalf. The
Application Monies for Shares the
fransferee of the Entitlement wanfts to
acquire must be received by Share

Registry.
Allow all or part e If you do not wish to accept any part N/A
of your of your Entitlement, you are nof
Entitlement to obliged to do anything. If you do not
lapse take up your Entitlement by the
Closing Date, the offer to you will
lapse.
3.4 Payment options
(a) By BPAY®

For payment by BPAY®, please follow the instructions on the Entitlement
and Acceptance Form. You can only make a payment via BPAY® if you
are the holder of an account with an Australian financial institution that
supports BPAY® transactions. Please note that should you choose to pay
by BPAY®:

(i) you do not need to submit the Entitlement and Acceptance
Form but are taken to have made the declarations on that
Entitlement and Acceptance Form;

(ii) if you do not pay for your Entittement in full, you are deemed to
have taken up your Entitlement in respect of such whole
number of Shares which is covered in full by your Application
monies; and
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3.5

(o)

(c)

(iii) if you pay more than is required to subscribe for your
Entittement, you will be taken to have applied for Shortfall
Securities (if any) under the Shortfall Offer, to the extent of the
EeXCess.

You should be aware that your own financial institution may implement
earlier cut-off times with regard to electronic payment, and you should
therefore take this info consideration when making payment. It is your
responsibility to ensure that funds submitted through BPAY® are received
by 5pm (AWST) on the Closing Date. The Company shall not be
responsible for any delay in the receipt of the BPAY® payment.

Guidance where you have more than one CRN (Shareholding of Shares)

If you have more than one shareholding of Shares and consequently
receive more than one Entitlement and Acceptance Form, when taking
up your Entitlement in respect of one of those Shareholdings only use
the CRN specific to that Shareholding as set out in the applicable
Entittement and Acceptance Form. Do not use the same CRN for more
than one of your Shareholdings. This can result in your Application
monies being applied to your Entitlement in respect of only one of your
Shareholdings (with the result that any Application in respect of your
remaining Shareholdings will not be valid).

By Electronic Funds Transfer (overseas applicants)

For payment by Electronic Funds Transfer (EFT) for overseas Eligible
Shareholders, please follow the instructions on the Entitlement and
Acceptance Form. You can only make a payment via EFT if you are the
holder of an account that supports EFT fransactions to an Australian
bank account. Please note that should you choose to pay by EFT:

(i) you do not need to submit the Enfitlement and Acceptance
Form but are taken to have made the declarations on that
Entitlement and Acceptance Form;

(ii) if you do not pay for your Entitlement in full, you are deemed to
have taken up your Entitlement in respect of such whole
number of Shares which is covered in full by your Application
monies; and

(iii) if you pay more than is required to subscribe for your
Enfittement, you will be taken to have applied for Shortfall
Securities (if any) under the Shortfall Offer, to the extent of the
EXCESS.

By Cheque

Payment by cheque or cash will not be accepted.

Implications of an acceptance

Refurning a completed Entitlement and Acceptance Form or paying any
Application monies by BPAY® or EFT will be taken to constitute a representation
by you that:

()

you have received a copy of this Prospectus and the accompanying
Entittement and Acceptance Form, and read them both in their entirety;
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3.6

3.7

3.8

(b) you acknowledge that once the Entitlement and Acceptance Form is
returned, or a BPAY® or EFT payment instruction is given in relation to
any Application monies, the application may not be varied or
withdrawn except as required by law.

Minimum subscription

There minimum subscription in respect of the Entitlement Offer is $2,000,000 being
the partially underwritten amount of the Entitlement Offer.

No Securities will be issued until the minimum subscription has been received. If
the minimum subscription is not achieved within 4 months after the date of issue
of this Prospectus, the Company will either repay the Application monies to the
Applicants or issue a supplementary prospectus or replacement prospectus and
allow Applicants one month to withdraw their Application and be repaid their
Application monies.

Shortfall Offer

Any Entitlement not taken up pursuant to the Entitlement Offer will form the
Shortfall Offer (Shortfall Securities). The Shortfall Offer is a separate offer made
pursuant to this Prospectus and will remain open for up to three months following
the Closing Date. The issue price for each Share to be issued under the Shortfall
Offer shall be $0.05 being the price at which Shares have been offered under
the Entitlement Offer.

If you do not wish to take up any part of your Entitlement you are not required to
take any action. That part of your Entitlement not taken up will form part of the
Shortfall Offer and potentially be allocated to other Eligible Shareholders or other
third parties as part of the Shortfall Offer. The Shortfall Offer will only be available
where there is a Shortfall between applications received from Eligible
Shareholders and the number of Shares proposed to be issued under the
Entitlement Offer.

Eligible Shareholders who wish to subscribe for Securities above their Entitlement
are invited to apply for Shortfall Securities under the Shortfall Offer by completing
the appropriate section on their Entitlement and Acceptance Form or by
making payment for such Shortfall Securities in accordance with Section 3.4

Allocation of the Shortfall Shares will be at the discretion of the Board in
conjunction with the Underwriter and will otherwise be subject to the terms of
the Underwriting Agreement, details of which are set out in Section 7.4.1. If the
Entitlement Offer is oversubscribed (by take up of Entitlements and applications
for Shortfall Securities by Eligible Shareholders), scale back will be applied to
applications under the Shortfall Offer on a pro-rata basis 1o the respective
shareholdings of Eligible Shareholders. There is no guarantee that Eligible
Shareholders will receive Securities applied for under the Shortfall Offer.

The Underwriter notes that no Securities will be issued to an applicant under this
Prospectus or via the Shortfall Offer if the issue of Securities would confravene
the takeover prohibition in section 606 of the Corporations Act. Similarly, no
Securities will be issued via the Shortfall Offer to any related parties of the
Company.

ASX listing

Application for Official Quotation of the Securities offered pursuant to this
Prospectus will be made within 7 days after the date of this Prospectus. If ASX
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3.9

3.10

does not grant Official Quotation of the Securities offered pursuant to this
Prospectus before the expiration of three months after the date of issue of the
Prospectus, (or such period as varied by the ASIC), the Company will not issue
any Securities and will repay all Application monies for the Securities within the
time prescribed under the Corporations Act, without interest.

The fact that ASX may grant Official Quotation to the Securities is not to be
taken in any way as an indication of the merits of the Company or the Securities
now offered for subscription.

Issue of Securities

Securities issued pursuant to the Entitlement Offer will be issued in accordance
with the ASX Listing Rules and timetable set out at Section 2.1.

Securities issued pursuant to the Shortfall Offer will be issued on a progressive
basis. Where the number of Securities issued is less than the number applied for,
or where no issue is made surplus Application monies will be refunded without
any interest to the Applicant as soon as practicable after the closing date of the
Shortfall Offer.

Pending the issue of the Securities or payment of refunds pursuant to this
Prospectus, all Application monies will be held by the Company in trust for the
Applicants in a separate bank account as required by the Corporations Act. The
Company, however, will be entitled to retain all interest that accrues on the
bank account and each Applicant waives the right to claim interest.

Holding statements for Securities issued under the Entitlement Offer will be
mailed as soon as practicable after the issue of Securities and for Shortfall
Securities issued under the Shortfall Offer as soon as practicable after their issue.

Overseas shareholders

This Entitlement Offer does not, and is not intended to, constitute an offer in any
place or jurisdiction in which, or to any person to whom, it would not be lawful to
make such an offer or to issue this Prospectus.

It is not practicable for the Company to comply with the securities laws of
overseas jurisdictions having regard to the number of overseas Shareholders, the
number and value of Securities these Shareholders would be offered and the
cost of complying with regulatory requirements in each relevant jurisdiction.
Accordingly, the Entitlement Offer is not being extended and Shares will not be
issued to Shareholders with a registered address which is outside Australia,
New Zealand, Hong Kong or Singapore.

New Zealand

The Securities are not being offered to the public within New Zealand other than
fo existing shareholders of the Company with registered addresses in New
Zealand to whom the offer of these securities is being made in reliance on the
transitional provisions of the Financial Markets Conduct Act 2013 (New Zealand)
and the Financial Markets Conduct (Incidental Offers) Exemption Nofice 2021
(New Zealand).

This Prospectus has been prepared in compliance with Australian law and has
not been registered, filed with or approved by any New Zealand regulatory
authority. This document is not a product disclosure statement under New
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Zealand law and is not required to, and may not, contain all the information that
a product disclosure statement under New Zealand law is required to contain.

Hong Kong

WARNING: This document may be distributed in Hong Kong only to existing
shareholders of the Company. This document may not be distributed, published,
reproduced or disclosed (in whole or in part) to any other person in Hong Kong
or used for any purpose in Hong Kong other than in connection with the
recipient’s consideration of the Entitlement Offer.

You are advised to exercise caution in relation to the Entitlement Offer. If you are
in doubt about any contents of this document, you should obtain independent
professional advice.

This document has not been reviewed by any Hong Kong regulatory authority. In
particular, this document has not been, and will not be, registered as a
prospectus under the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of the Laws of Hong Kong, nor has it been authorised by
the Securities and Futures Commission in Hong Kong under Securities and Futures
Ordinance (Cap. 571) of the Laws of Hong Kong.

Singapore

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

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

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

Nominees and custodians

Nominees and custodians may not submit an Entittement and Acceptance Form
on behalf of any Shareholder resident outside Australia, New Zealand, Hong
Kong or Singapore without the prior consent of the Company, taking into
account relevant securities law restrictions. Refurn of a duly completed
Entitlement and Acceptance Form will be taken by the Company to constitute a
representation that there has been no breach of those regulations.
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4.1

4.2

PURPOSE AND EFFECT OF THE OFFER
Purpose of the Offer

The purpose of the Entitlement Offer is to raise up to $3,254,533 before costs.

The funds raised from the Enfitlement Offer are intended to be applied in
accordance with the table set out below:

Proceeds of the M|n|rr.\ur.n Maxu:nu'm % (Maximum
Entitlement Offer peecnibn ST Subscription)
($2,000,000) ($3,254,533)
Wallbrook Resource
1. area mine studies $400,000 $400,000 12%
2. nielloios snsgene] $400,000 $1,000,000 31%
Exploration programs
Bethanga Porphyry Cu-
3. Au diamond drill $400,000 $700,000 22%
program
4 NSWLCT Pegmatite $400,000 $700,000 22%
Exploration programs
5. Working Capital $100,428 $71.310 2%
6. Cash costs of the Offer $299,572 $383,223 12%
Total $2,000,000 $3,254,533 100%

On completion of the Enfitlement Offer, the Board believes the Company will
have sufficient working capital to achieve its stated objectives. In the event the
Entitlement Offer is not fully subscribed, operational objectives are likely to be
modified, which may result in delay or substantial changes to the Company’s
future plans. In this event (and after accounting for associated Entitlement Offer
costs) it is likely that the Company will appropriate scale back funds available for
the Company’s exploration activities.

In addition, it should be noted that the Company’s budgets and forecasts will be
subject to modification on an ongoing basis depending on the results achieved
from ifs business activities and operations.

The above table is a statement of current intentions as of the date of this
Prospectus. As with any budget, infervening events (including exploration
success or failure) and new circumstances have the potential to affect the
manner in which the funds are ultimately applied. The Board reserves the right to
alter the way funds are applied on this basis.

Effect of the Offers

The principal effect of the Offers, assuming all Enfitlements are accepted and no
Shares are issued including on exercise or conversion of other Securities on issue
prior to the Record Date, will be to:

(a) increase the cash reserves by $2,871,310 (after deducting the estimated
expenses of the Offers) immediately after completion of the Offers;

(b) increase the number of Shares on issue from 325,456,309 as at the date
of this Prospectus to 390,543,970 Shares; and
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4.3

4.4

(c) increase the number of Options on issue from 16,500,000 as at the date
of this Prospectus to 52,299,864 Options.

Effect on capital structure
The effect of the Offers on the capital structure of the Company, assuming all

Entitlements are accepted and no Shares are issued including on exercise or
conversion of other Securities on issue prior to the Record Date, is set out below.

Shares
Shares currently on issue 325,453,309
Shares offered pursuant to the Enfitlement Offer 65,090,661
Total Shares on issue after completion of the Offers 390,543,970
Options

Options currently on issue

Unlisted options exercisable at $0.68 on or before 9 November 2024 6,500,000
Unlisted options exercisable at $0.68 on or before 9 November 2023 4,000,000
Unlisted options exercisable at $0.50 on or before 28 September 2024 1,000,000
Unlisted options exercisable at $0.27 on or before 22 November 2025 5.000.000
Total Options on issue as at the date of this Prospectus 16,500,000
New Options to be issued pursuant to the Enfitlement Offer 32,545,331
New Options to be issued pursuant to the Lead Manager Options 3,254,533
Offer

Total Options on issue after completion of the Offers 52,299,864

The capital structure on a fully diluted basis as at the date of this Prospectus
would be 341,953,309 Shares and on completion of the Offers (assuming all
Entitlements are accepted and no Shares are issued including on exercise or
conversion of other Securities on issue prior to the Record Date) would be
442,843,834 Shares.

No Securities on issue are subject to escrow restrictions, either voluntary or ASX
imposed.

Pro-forma balance sheet

The unaudited balance sheet as at 30 June 2023 and the unaudited pro-forma
balance sheet as at 30 June 2023 shown below have been prepared on the
basis of the accounting policies normally adopted by the Company and reflect
the changes to its financial position.

The pro-forma balance sheet has been prepared assuming all Entitlements are
accepted, no Options or convertible securities are exercised prior to the Record
Date and including expenses of the Entfitlement Offer.
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The pro-forma balance sheet has been prepared to provide investors with
information on the assets and liabilities of the Company and pro-forma assets
and liabilities of the Company as noted below. The historical and pro-forma
financial information is presented in an abbreviated form, insofar as it does not
include all of the disclosures required by Australian Accounting Standards
applicable to annual financial statements.

Unaudited Proforma Maximum | Proforma Minimum
Consolidated Subscription Subscription

30 June 2023 30 June 2023 30 June 2023
$ $ S

Current assets

Cash and cash equivalents 4,424,190 7,295,500 6,142,945
Trade and other receivables 144,323 144,323 144,323
Ofther financial assets 134,196 134,196 134,196
Other assets 203,864 203,864 203,864
Total current assets 4,906,573 7,777,883 6,625,328

Non-current assets

Financial assets 219,041 219,041 219,041
Exploration and evaluation

assefs 1,125,160 1,125,160 1,125,160
Right-of-use asset 91,344 91,344 91,344
Plant and equipment 306,619 306,619 306,619
Total non-current assets 1,742,164 1,742,164 1,742,164
Total assets 6,648,737 9,520,047 8,367,492

Current liabilities

Trade and other payables 298,839 298,839 298,839
Lease liabilities 46,119 46,119 46,119
Provisions 125,478 125,478 125,478
Total current liabilities 470,436 470,436 470,436

Non-current liabilities

Lease liabilities 77,670 77,670 77,670
Provisions 2,635 2,635 2,635
Total non-current liabilities 80,305 80,305 80,305
Total liabilities 550,741 550,741 550,741
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Unaudited Proforma Maximum | Proforma Minimum

Consolidated Subscription Subscription
30 June 2023 30 June 2023 30 June 2023
$ $ $
Net assets 6,097,996 8,969,306 7,816,751
Equity
Issued capital 55,232,173 58,073,660 56,932,601
Reserves 2,087,761 2,117,584 2,106,088
Accumulated losses (51,221,938) (51,221,938) (51,221,938)
Total equity 6,097,996 8,969,306 7,816,751

Other than as outlined in the table, these pro-forma financial statements do not
include any change since 30 June 2023. Shareholders and investors should
consider announcements released to the market since 30 June 2023 when
evaluating the Company’s movements in financial position and the effect of the
Offers.

Notes:

1. The proforma Minimum Subscription balances are the 30 June 2023 balances adjusted for
the following assumptions:

(a) the issue of 40,000,000 Shares and 20,000,000 New Opftions under the Enfitlement
Offer to raise $2,000,000;

(b) the issue of 2,000,000 New Options to the Lead Manager; and

(c) cash costs of the Offers of $299,572.

2. The proforma Maximum Subscription balances are the 30 June 2023 balances adjusted
for the following assumptions:

(a) the issue of 65,090,661 Shares and 32,545,331 New Options under the Entitlement
Offer to raise $3,254,533;

(b) the issue of 3,254 533 New Options to the Lead Manager; and

(c) cash costs of the Offers of $383,223.
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5. RIGHTS AND LIABILITIES ATTACHING TO SECURITIES

5.1 Rights and liabilities attaching to Shares

The following is a summary of the more significant rights and liabilities attaching
to the Shares being offered pursuant to this Prospectus. This summary is not
exhaustive and does not constitute a definitive statement of the rights and
liabilities of Shareholders. To obtain such a statement, persons should seek
independent legal advice.

Full details of the rights and liabilities attaching to Shares are set out in the
Constitution, a copy of which is available for inspection at the Company’s
registered office during normal business hours.

(a)

(b)

(c)

(d)

General meetings and notices

Each Shareholder is entitled to receive notice of, and to attend and
vote at, general meetings of the Company and to receive all notices,
accounts and other documents required to be sent to Shareholders
under the Constitution, the Corporations Act or the ASX Listing Rules.

Voting rights

Subject to any rights or restrictions for the time being afttached to any
class or classes of shares, at a general meeting of the Company every
holder of fully paid ordinary shares present in person or by an attorney,
representative or proxy has one vote on a show of hands (unless a
Shareholder has appointed 2 proxies) and one vote per share on a poll.

A person who holds a share which is not fully paid is entitled, on a poll,
to a fraction of a vote equal to the proportion which the amount paid
bears to the total issue price of the share.

Where there are two or more joint holders of a share and more than one
of them is present at a meeting and tenders a vote in respect of the
share, the Company will count only the vote cast by the Shareholder
whose name appears first in the Company's register of Shareholders.

Dividends

The Directors may from time to fime determine dividends to be
distributed to Shareholders according to their rights and interests. The
Directors may fix the time for distribution and the methods of distribution.
Subject to the terms of issue of shares, the Company may pay a
dividend on one class of shares to the exclusion of another class.

Each share carries the right to participate in the dividend in the same
proportion that the amount for the time being paid on the share
(excluding any amount paid in advance of calls) bears to the total issue
price of the share.

Transfer of shares

Subject to the Constitution, the Corporations Act and the ASX Listing
Rules, ordinary shares are freely fransferable.

The shares may be ftransferred by a proper transfer effected in
accordance with the ASTC operating rules, by any other method of
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(e)

()

(9)

(h)

(1)

fransferring or dealing with shares infroduced by ASX and as otherwise
permitted by the Corporations Act or by a written instrument of transfer
in any usual form or in any other form approved by either the Directors
or ASX that is permitted by the Corporations Act.

The Directors may decline to register a transfer of shares (other than a
proper transfer in accordance with the ASTC operating rules) where
permitted to do so under the ASX Listing Rules. If the Directors decline to
register a transfer, the Company must, within five Business Days after the
transfer is delivered to the Company, give the party lodging the transfer
written nofice of the refusal and the reason for refusal. The Directors
must decline to register a transfer of shares when required by law, by the
ASX Listing Rules or by the ASTC operating rules.

Issue of further shares

The Directors may, on behalf of the Company, issue, grant Options over
or otherwise dispose of unissued shares to any person on the terms, with
the rights, and at the times that the Directors decide. However, the
Directors must act in accordance with the restrictions imposed by the
Constitution, the ASX Listing Rules, the Corporations Act and any rights
for the fime being aftached to the shares in any special class of those
shares.

Variation of rights

At present, the Company has on issue ordinary shares. Unless otherwise
provided by the Constitution or by the terms of issue of a class of shares,
the rights attached to the shares in any class may be varied or
cancelled only with the written consent of the holders of at least three-
quarters of the issued shares of the affected class, or by special
resolution passed at a separate meeting of the holders of the issued
shares of the affected class.

Partly paid shares

The Directors may, subject to compliance with the Constitution, the
Corporations Act and the ASX Listing Rules, issue partly paid shares upon
which there are outstanding amounts payable. These shares will have
limited rights to vote and to receive dividends.

Winding up

Subject to the rights of holders of shares with special rights in a winding-
up, if the Company is wound up, Shareholders will be entitled to
participate in any surplus assets of the Company in proportion to the
percentage of the capital paid up on their shares when the winding up
begins.

Dividend reinvestment and share plans

The Shareholders of the Company, in general meeting, may authorise
the Directors to implement and maintain dividend reinvestment plans
(under which any Shareholder may elect that dividends payable by the
Company be reinvested by way of subscription for fully paid shares in
the Company) and any other share plans (under which any Shareholder
may elect to forego any dividends that may be payable on all or some
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(1)

(k)

(m)

(n)

(o)

(P)

(a)

of the shares held by that Shareholder and to receive instead some
other entitlement, including the issue of fully paid shares).

Directors
The Constitution states that the minimum number of Directors is three.
Powers of the Board

Except as otherwise required by the Corporations Act, any other law,
the ASX Listing Rules or the Constitution, the Directors have power to
manage the business of the Company and may exercise every right,
power or capacity of the Company to the exclusion of the Shareholders
(except to sell or dispose of the main undertaking of the Company).

Share buy backs

Subject to the provisions of the Corporations Act and the ASX Listing
Rules, the Company may buy back shares in itself on terms and at times
determined by the Directors.

Unmarketable parcels

The Constitution permits the Board fo sell the shares held by a
shareholder if they comprise less than a marketable parcel within the
meaning of the ASX Listing Rules. The procedure may only be invoked
once in any 12 month period and requires the Company to give the
shareholder notice of the intfended sale. If a shareholder does not want
his shares sold, he may notify the Company accordingly.

Capitalisation of profits

The Company may capitalise profits, reserves or other amounts
available for distribution to Shareholders. Subject to the Constitution and
the terms of issue of shares, Shareholders are entitled to participate in a
capital distribution in the same proportions in which they are entitled to
participate in dividends.

Capital reduction

Subject to the Corporations Act and the ASX Listing Rules, the Company
may reduce ifs share capital.

Preference shares

The Company may issue preference shares including preference shares
that are liable to be redeemed. The rights attaching to preference
shares are those set out in the Constitution unless other rights have been
approved by special resolution of the Company.

Alteration of constitution

In accordance with the Corporations Act, the Constitution can only be
amended by a special resolution passed by at least three quarters of
Shareholders present and voting at the general meeting. In addition, at
least 28 days written nofice specifying the infention to propose the
resolution as a special resolution must be given.
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5.2 Terms of New Options

(a)

(b)

(c)

(d)

(e)

()

(9)

Entitlement

Each Option entitles the holder to subscribe for one Share upon exercise
of the Option.

Exercise Price

Subject to paragraph (i), the amount payable upon exercise of each
Option will be $0.13 (Exercise Price)

Expiry Date

Each Option will expire at 5 pm (AWST) on 26 March 2025 (Expiry Date).
An Opftion not exercised before the Expiry Date will automatically lapse
on the Expiry Dafte.

Exercise Period

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

Notice of Exercise

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

Exercise Date

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

Timing of issue of Shares on exercise
Within 10 Business Days after the Exercise Date, the Company will:

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

(ii) if required, give ASX a notice that complies with section
708A(5)(e) of the Corporations Act, or, if the Company is unable
to issue such a notice, lodge with ASIC a prospectus prepared
in accordance with the Corporations Act and do all such things
necessary to satisfy section 708A(11) of the Corporations Act to
ensure that an offer for sale of the Shares does not require
disclosure to investors; and

(iii) if admitted to the official list of ASX at the time, apply for official
qguotation on ASX of Shares issued pursuant to the exercise of
the Opfions.
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(h)

(1)

(1)

(k)

(1)

If a notfice delivered under paragraph (g)(ii) for any reason is not
effective to ensure that an offer for sale of the Shares does not require
disclosure to investors, the Company must, no later than 20 Business
Days after becoming aware of such notice being ineffective, lodge with
ASIC a prospectus prepared in accordance with the Corporations Act
and do all such things necessary to satisfy section 708A(11) of the
Corporations Act to ensure that an offer for sale of the Shares does not
require disclosure to investors.

Shares issued on exercise

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

Reconstruction of capital

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

Participation in new issues

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

Change in exercise price

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

Transferability

The Options are ftransferable subject to any restriction or escrow
arrangements imposed by ASX or under applicable Australian securities
laws.
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6.1

6.2

RISK FACTORS
Introduction

The Securities offered under this Prospectus should be considered as highly
speculative and an investment in the Company is not risk free.

The Directors strongly recommend that prospective investors consider the risk
factors set out in this Section 6, together with all other information contained in
this Prospectus.

The future performance of the Company and the value of the Securities may be
influenced by a range of factors, many of which are largely beyond the control
of the Company and the Directors. The key risks associated with the Company’s
business, the industry in which it operates and general risks applicable to all
investments in listed securities and financial markets generally are described
below.

The risks factors set out in this Section 6, or other risk factors not specifically
referred to, may have a materially adverse impact on the performance of the
Company and the value of the Securities. This Section 6 is not intended to
provide an exhaustive list of the risk factors to which the Company is exposed.

Before determining whether to invest in the Company you should ensure that
you have a sufficient understanding of the risks described in this Section 6 and all
of the other information set out in this Prospectus and consider whether an
investment in the Company is suitable for you, taking into account your
objectives, financial situation and needs.

If you do not understand any matters contained in this Prospectus or have any
queries about whether to invest in the Company, you should consult your
accountant, financial adviser, stockbroker, lawyer or other professional adviser.

Company specific

Potential for dilution In addition to potential control impacts set out in Section 2.8,
Shareholders should note that if they do not participate in
the Entitlement Offer, their holdings are likely to be diluted
by approximately 16.67% (as compared to their holdings
and number of Shares on issue as at the date of this
Prospectus).

No immediate dilution will occur as a result of the issue of
New Options under this Prospectus. However subsequent
exercise of any or all of the New Options will result in dilution.
Assuming all New Options offered pursuant to this Prospectus
are issued and exercised into Shares, Shareholders who do
not parficipate in the Entitlement Offer, are likely to be
diluted by an aggregate of approximately 23.66% (as
compared to their holdings and number of Shares on issue
as af the date of the Prospectus).

It is not possible to predict what the value of the Company,
a Share or an Option will be following the completion of the
Enfitlement Offer being implemented and the Directors do
not make any representation as to such matters.
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The last trading price of Shares on ASX prior to the
Prospectus being lodged of $0.067 is not a reliable indicator
as to the potential trading price of Shares after
implementation of the Entitlement Offer.

Licences currently Some of the Company’s tenements are at various stages of

in application stage application. There can be no assurance that the tenement
applications that are currently pending will be granted or
that they will be granted in a timely manner. There can be
no assurance that when a tenement is granted, it will be
granted in its entirety. Additionally, some of the tenement
areas applied for may be excluded. The Company is
unaware of any circumstances that would prevent the
tenement application from being granted, however the
consequence of being denied the application for reasons
beyond the control of the Company could be significant,
specifically for the Projects described above.

Heritage The Company is generally required to obtain land
Agreements and access/herifage agreements prior fo commencing
Land Access exploration activities within tenement areas. If there are

delays in finalising land access and heritage agreements
and/or meeting regulatory requirements for granting of
licences under application, these may impact the fiming of
exploration activities.

The Directors will closely monitor the potential effect of
native title claims or Aboriginal heritage matters involving
tenements in which the Company has or may have an

interest.
Additional The Company’'s capital requirements depend on numerous
requirements for factors. Depending on the Company’s ability to generate
capital income from its oper