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Annual General Meeting — Notice and Proxy Form

Notice is given that the Annual General Meeting (Meeting) of Shareholders of Energy Transition
Minerals Ltd (ACN 118 463 004) (Company) will be held as follows:

Time and date: 9.00am (AEST) on Thursday, 29 May 2025

Location Hotel Grand Chancellor Melbourne, 131 Lonsdale Street,
Melbourne VIC 3000

Notice of Meeting

As permitted by the Corporations Act 2007 (Cth), the Company will not be dispatching physical copies
of the Notice of Meeting unless the shareholder has made a valid election to receive documents in hard
copy. Instead, the Notice of Meeting and accompanying explanatory statement (Meeting Materials)
are being made available to shareholders electronically and can be viewed and downloaded from:

e the Company's website at https://investorhub.etransmin.com/announcements; and

e the ASX market announcements page under the Company's code "ETM".

If you have nominated an email address and have elected to receive electronic communications from
the Company, you will also receive an email to your nominated email address with a link to an electronic
copy of the Notice of Meeting.

Voting at the Meeting or by proxy

Shareholders can vote by attending the Meeting in person, by proxy or, by appointing an authorised
representative. Shareholders are encouraged to vote by lodging a proxy form.

Proxy forms can be lodged:

Online: www.investorvote.com.au (control number 184729 or use your mobile device to
scan the personalised QR code

By mail: Computershare Investor Services Pty Limited
GPO Box 242, Melbourne VIC, 3001, Australia

By fax: 1800 783 447 within Australia or +61 3 9473 2555 outside Australia

For Intermediary Online subscribers only (custodians) please visit www.intermediaryonline.com to
submit your voting intentions.

Your proxy voting instruction must be received by 9am (AEST) on Tuesday, 27 May 2025, being not less
than 48 hours before the commencement of the Meeting. Any proxy voting instructions received after
that time will not be valid for the Meeting.

If you have questions about your Proxy Form or have difficulties accessing the Notice of Meeting, please
contact Computershare Investor Services on 1300 850 505 (within Australia) or +61 3 9415 4000 (outside
Australia).

The Meeting Materials should be read in their entirety. If shareholders are in doubt as to how they
should vote, they should seek advice from their professional advisers prior to voting.

Authorised for release by:
Ryan Sebbes

Joint Company Secretary
Energy Transition Minerals Ltd

MELBOURNE
Level 6,111 Collins Street
Melbourne VIC 3000

ABN: 85 118 463 004
T:+61 8 9382 2322

E: info@etransmin.com
www.etransmin.com
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Energy Transition Minerals Ltd
ACN 118 463 004

Notice of Annual General Meeting
The Annual General Meeting of the Company will be held as follows:
Time and date: 9.00am (AEST) on Thursday, 29 May 2025

Location: Hotel Grand Chancellor Melbourne, 131 Lonsdale Street,
Melbourne VIC 3000

The Notice of Annual General Meeting should be read in its entirety.

If Shareholders are in doubt as to how to vote, they should seek advice from their suitably
qualified professional advisor prior to voting.

Should you wish to discuss any matter, please do not hesitate to contact the
Company on (08) 9382 2322.

Shareholders are urged to vote by lodging the Proxy Form
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Energy Transition Minerals Ltd
ACN 118 463 004
(Company)

Notice of Annual General Meeting
Notice is hereby given that the annual general meeting of Shareholders of Energy Transition Minerals
Ltd (Company) will be held at the Hotel Grand Chancellor Melbourne, 131 Lonsdale Street, Melbourne,
VIC 3000, on Thursday, 29 May 2025 at 9.00am (AEST) (Meeting).
The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at 7pm

(AEST) on Tuesday, 27 May 2025.

The Explanatory Memorandum provides additional information on matters to be considered at the
Meeting. The Explanatory Memorandum and the Proxy Form, form part of the Notice.

Terms and abbreviations used in the Notice are defined in the Schedule.
Agenda

1 Annual Report
To consider the Annual Report of the Company and its controlled entities for the financial year
ended 31 December 2024, which includes the Financial Report, the Directors’ Report and the
Auditor’s Report.

Note: there is no requirement for Shareholders to approve the Annual Report.
2 Resolutions

Resolution 1 — Remuneration Report

To consider and, if thought fit, to pass with or without amendment, the following as a non-
binding resolution:

‘That, the Remuneration Report be adopted by Shareholders, on the terms and conditions in
the Explanatory Memorandum.’

Note: a vote on this Resolution is advisory only and does not bind the Directors or the Company.

Resolution 2 — Election of Director — Simon Kidston

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

‘That, for the purposes of Listing Rule 14.4, clause 15.4(a) of the Constitution, and for all other
purposes, Simon Kidston, who was appointed as a Director on 24 June 2024, retires, and being
eligible, is re-elected as a Director, on the terms and conditions in the Explanatory
Memorandum.’
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Resolution 3 — Appointment of Auditor

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

‘That, for the purposes of sections 327B(1) and 327C(2) of the Corporations Act, and for all
other purposes, the appointment of BDO Audit Pty Ltd as auditor of the Company, having been
appointed by the Directors with effect from 17 July 2024, be approved.’

Resolution 4 — Approval of Additional Issuance Capacity under Listing
Rule 7.1A

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

‘That, for the purposes of Listing Rule 7.1A and for all other purposes, approval is given for the
Company to issue Equity Securities totalling up to 10% of the issued capital of the Company at
the time of issue, calculated in accordance with the formula prescribed in ASX Listing Rule
7.1A.2 and otherwise on the terms and conditions set out in the Explanatory Memorandum.’

Resolution 5 — Renewal of Proportional Takeover Provisions in the
Constitution

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

‘That for the purposes of section 648G of the Corporations Act and for all other purposes, the
proportional takeover provisions in the form of clause 37 of the Constitution (as last approved
by Shareholders on 30 May 2022) be renewed for a further period of three (3) years with effect
from the date of the Meeting.’

Voting prohibitions

Resolution 1: In accordance with sections 250BD and 250R of the Corporations Act, a vote on this
Resolution must not be cast (in any capacity) by or on behalf of a member of the Key Management
Personnel, details of whose remuneration are included in the Remuneration Report, or a Closely Related
Party of such a member.

A vote may be cast by such person if the vote is not cast on behalf of a person who is excluded from
voting on this Resolution, and:

(@)

(b)

the person is appointed as a proxy by writing that specifies the way the proxy is to vote on this
Resolution; or

the voter is the Chair and the appointment of the Chair as proxy does not specify the way the
proxy is to vote on this Resolution but expressly authorises the Chair to exercise the proxy even
if this Resolution is connected with the remuneration of a member of the Key Management
Personnel.

BY ORDER OF THE BOARD

r )?
Ryan Seées
Joint Company Secretary

Energy Transition Minerals Ltd
Dated: 15 April 2025
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2.2

Energy Transition Minerals Ltd
ACN 118 463 004
(Company)

Explanatory Memorandum

Introduction

The Explanatory Memorandum has been prepared for the information of Shareholders in
connection with the business to be conducted at the Meeting to be held at the Hotel Grand
Chancellor Melbourne, 131 Lonsdale Street, Melbourne, VIC 3000, on Thursday, 29 May 2025
at 9.00am (AEST) (Meeting).

The Explanatory Memorandum forms part of the Notice which should be read in its entirety. The
Explanatory Memorandum contains the terms and conditions on which the Resolutions will be
voted.

The Explanatory Memorandum includes the following information to assist Shareholders in
deciding how to vote on the Resolutions:

Section 2 Voting and attendance information

Section 3 Annual Report

Section 4 Resolution 1 — Remuneration Report

Section 5 Resolution 2 — Election of Director — Simon Kidston

Section 6 Resolution 3 — Appointment of Auditor

Section 7 Resolution 4 — Approval of Additional Issuance Capacity under Listing Rule
7.1A

Section 8 Resolution 5 — Renewal of Proportional Takeover Provisions of the Constitution

Schedule 1 | Definitions

A Proxy Form is located at the end of the Explanatory Memorandum.

Voting and attendance information

Shareholders should read this Notice including the Explanatory Memorandum carefully before
deciding how to vote on the Resolutions.

Voting on all proposed Resolutions at the Meeting will be conducted by poll. On a poll, each
Shareholder has one vote for every fully paid ordinary Share held in the Company.

Voting in person
To vote in person, attend the Meeting on the date and at the place set out above.
Voting by a corporation

A Shareholder that is a corporation may appoint an individual to act as its representative and
vote in person at the Meeting. The appointment must comply with the requirements of section
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250D of the Corporations Act. The representative should bring to the Meeting evidence of his
or her appointment, including any authority under which it is signed.

Voting by proxy

A Proxy Form is attached to the Notice. This is to be used by Shareholders if they wish to appoint
a representative (a ‘proxy’) to vote in their place. All Shareholders are encouraged to vote by
completing and returning the Proxy Form to the Company in accordance with the instructions
thereon. Lodgement of a Proxy Form will not preclude a Shareholder from attending and voting
at the Meeting in person.

Please note that:

(i) a member of the Company entitled to attend and vote at the Meeting is entitled to
appoint a proxy;

(ii) a proxy need not be a member of the Company; and
(iii) a member of the Company entitled to cast two or more votes may appoint two proxies
and may specify the proportion or number of votes each proxy is appointed to exercise,

but where the proportion or number is not specified, each proxy may exercise half of
the votes.

The Proxy Form provides further details on appointing proxies and lodging Proxy Forms.

Section 250BB(1) of the Corporations Act provides that an appointment of a proxy may specify
the way the proxy is to vote on a particular resolution and, if it does:

(i) the proxy need not vote on a show of hands, but if the proxy does so, the proxy must
vote that way (i.e. as directed);

(ii) if the proxy has 2 or more appointments that specify different ways to vote on the
resolution — the proxy must not vote on a show of hands;

(iii) if the proxy is the Chair of the meeting at which the resolution is voted on — the proxy
must vote on a poll, and must vote that way (i.e. as directed); and

(iv) if the proxy is not the Chair — the proxy need not vote on the poll, but if the proxy does
so, the proxy must vote that way (i.e. as directed).

Section 250BC of the Corporations Act provides that, if:

(i) an appointment of a proxy specifies the way the proxy is to vote on a particular resolution
at a meeting of the Company’s members;

(ii) the appointed proxy is not the chair of the meeting;
(iii) at the meeting, a poll is duly demanded on the resolution; and

(iv) either the proxy is not recorded as attending the meeting or the proxy does not vote on
the resolution,

the Chair of the meeting is taken, before voting on the resolution closes, to have been appointed
as the proxy for the purposes of voting on the resolution at the meeting.

Your proxy voting instruction must be received by 9.00am am (AEST) on Tuesday, 27 May
2025, being not later than 48 hours before the commencement of the Meeting.
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Chair’s voting intentions

Except as specified below, if the Chair is your proxy, either by appointment or by default, and
you have not indicated your voting intention, you expressly authorise the Chair to exercise the
proxy in respect of Resolution 1, even though these Resolutions are connected directly or
indirectly with the remuneration of the Company’s Key Management Personnel.

The Chair intends to exercise all available proxies in favour of all Resolutions, unless the
Shareholder has expressly indicated a different voting intention.

Submitting questions

Shareholders may submit questions in advance of the Meeting to the Company. Questions must
be submitted by emailing the Company Secretary at info@etransmin.com by 9.00am (AEST)
on Thursday, 22 May 2025.

Shareholders will also have the opportunity to submit questions during the Meeting in respect
to the formal items of business. In order to ask a question during the Meeting, please follow the
instructions from the Chair.

The Chair will attempt to respond to the questions during the Meeting. The Chair will request

prior to a Shareholder asking a question that they identify themselves (including the entity name
of their shareholding and the number of Shares they hold).

Annual Report

In accordance with section 317 of the Corporations Act, Shareholders will be offered the
opportunity to discuss the Annual Report, including the Financial Report, the Directors' Report
and the Auditor's Report for the financial year ended 31 December 2024.

There is no requirement for Shareholders to approve the Annual Report.

At the Meeting, Shareholders will be offered the opportunity to:

(a) discuss the Annual Report which is available online at: https://etransmin.com/asx-

announcements/;
(b) ask questions about, or comment on, the management of the Company; and
(c) ask the auditor questions about the conduct of the audit and the preparation and

content of the Auditor's Report.

In addition to taking questions at the Meeting, written questions to the Chair about the
management of the Company, or to the Company's auditor about:

(a) the preparation and content of the Auditor's Report;
(b) the conduct of the audit;

(c) accounting policies adopted by the Company in relation to the preparation of the
financial statements; and

(d) the independence of the auditor in relation to the conduct of the audit,
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4.2

5.1

may be submitted no later than five business days before the day of the Meeting, to the
Company Secretary at the Company's registered office.

The Company will not provide a hard copy of the Company’s Annual Report to Shareholders
unless specifically requested to do so.

Resolution 1 — Remuneration Report
General

In accordance with section 250R(2) of the Corporations Act, the Company must put the
Remuneration Report to the vote of Shareholders. The Directors' Report for the year ended 31
December 2024 in the Annual Report contains the Remuneration Report which sets out the
remuneration policy for the Company and the remuneration arrangements in place for the
executive Directors, specified executives and non-executive Directors.

In accordance with section 250R(3) of the Corporations Act, Resolution 1 is advisory only and
does not bind the Directors.

If Resolution 1 is not passed, the Directors will not be required to alter any of the arrangements
in the Remuneration Report.

If the Company's Remuneration Report receives a 'no' vote of 25% or more (Strike) at two
consecutive annual general meetings, Shareholders will have the opportunity to remove the
whole Board, except the managing director (if any).

Where a resolution on the Remuneration Report receives a Strike at two consecutive annual
general meetings, the Company will be required to put to Shareholders at the second annual
general meeting a resolution on whether another meeting should be held (within 90 days) at
which all Directors (other than the managing director, if any) who were in office at the date of
approval of the applicable Directors' Report must stand for re-election.

The Company's Remuneration Report did not receive a Strike at the 2024 annual general
meeting. If the Remuneration Report receives a Strike at this Meeting, and a second Strike is
received at the 2026 annual general meeting, this may result in the re-election of the Board.

The Chair will allow a reasonable opportunity for Shareholders as a whole to ask about, or make
comments on, the Remuneration Report.

Additional information
Resolution 1 is an ordinary resolution.

Given the personal interests of all Directors in the outcome of this Resolution, the Board declines
to make a recommendation to Shareholders regarding this Resolution.

Resolution 2 — Election of Director — Simon Kidston
General

Clause 15.4(a) of the Constitution provides that the Directors may at any time appoint any
person to be a Director, either to fill a casual vacancy or as an addition to the existing Directors.
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5.3

5.4

Clause 15.4(a) of the Constitution and Listing Rule 14.4 also provides that any Director
appointed must not hold office without re-election past the next annual general meeting of the
Company following the Director’s appointment. A Director who retires in accordance with Clause
15.4(a) holds office until the conclusion of the Meeting but is eligible for election at the Meeting.

Simon Kidston was appointed as a Director on 23 June 2024. Accordingly, pursuant to
Resolution 2, Simon Kidston resigns as a Director at this Meeting and, being eligible, and
offering himself for election, seeks approval to be elected as a Director.

If Resolution 2 is passed, Mr Kidston will be re-elected as a Director of the Company with effect
from the conclusion of the Meeting. If Resolution 2 is not passed, Mr Kidston will not be re-
elected as a Director of the Company.

Simon Kidston

Mr Kidston is a highly experienced company director and former investment banker with more
than 30 years of experience in the corporate and resources sectors. Mr Kidston was the founder
and former director of Genex Power (ASX: GNX), one of the leading renewable energy
companies listed on ASX, until it was acquired by J Power for an EV of A$1.2 billion in July
2024. He continues to serve on a number of other boards, including Lithium Plus Minerals (ASX:
LPM), XXIX Metals Inc (formerly QC Copper & Gold Inc) (TSX-V: XXIX), Sparc Technologies
Ltd (ASX:SPN), Atlantic Tin Limited and Permagen Limited, a premium private carbon credit
developer.

Mr Kidston has an investment banking background, including many years of experience with
groups such as Macquarie Bank, HSBC and Helmsec Global Capital Limited. During this period
he assisted companies to grow by accessing capital, negotiating strategic relationships and
acquisitions. Mr Kidston holds a Bachelor of Commerce degree from Griffith University, a
Graduate Diploma in Applied Finance and Investment from the Securities Institute of Australia,
and is Member of the Australian Institute of Company Directors.

If elected, Mr Kidston is considered by the Board (with Mr Kidston abstaining) to be an
independent Director.

Mr Kidston has acknowledged to the Company that he will have sufficient time to fulfil his
responsibilities as a Director.

Board recommendation

The Board (other than Mr Kidston) recommends that Shareholders vote in favour of Resolution
2 for the following reasons:

(a) Mr Kidston’s corporate governance and investment banking experience will assist the
Company in achieving its strategic objectives in the short and medium term; and

(b) Mr Kidston’s contributions to the Board's activities to date have been invaluable and her
skills, qualifications and experience will continue to enhance the Board's ability to
perform its role.

Additional information

Resolution 2 is an ordinary resolution.
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Resolution 3 — Appointment of Auditor
General

Resolution 3 seeks Shareholder approval for the appointment of BDO Audit Pty Ltd (BDO) as
the Company’s auditor.

On 17 July 2024 the Board appointed BDO as auditor of the Company, Deloitte Touche
Tohmatsu who resigned from that position in accordance with section 329(5) of the Corporations
Act.

The appointment of BDO continues until the Annual General Meeting, at which time a resolution
confirming the appointment must be put to Shareholders.

The Company acknowledges that BDO has consented in writing to being appointed as the
Company'’s auditor.

In accordance with section 328B(1) of the Corporations Act, the Company has sought and
obtained a nomination from a Shareholder for BDO to be appointed as the Company’s auditor.
A copy of this nomination is attached to this Explanatory Memorandum as Annexure A.

Board recommendation

None of the Directors have a material personal interest in the subject matter of this Resolution.
The Board recommends that Shareholders vote in favour of this Resolution.

Additional information

Resolution 3 is an ordinary resolution.

Resolution 4 — Approval of Additional Issuance Capacity under Listing
Rule 7.1A

General

Broadly speaking, 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 securities it had on issue at the start of
that period.

Under Listing Rule 7.1A, however, 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%.

An "eligible entity" means an entity which is not included in the S&P/ASX300 Index and which
has a market capitalisation of $300 million or less at the date of the Meeting. The Company is
an eligible entity for these purposes as at the Disclosure Date (1,550,208,678 Shares at a Share
price of $0.065 being a market capitalisation of approximately $100 million).

Resolution 4 seeks Shareholder approval by way of special resolution for the Company to have

the additional 10% capacity provided for in Listing Rule 7.1A to issue equity securities without
Shareholder approval (Additional Issuance Capacity).
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If Resolution 4 is not passed, the Company will not be able to access the Additional Issuance
Capacity and will remain subject to the 15% limit on issuing equity securities without
Shareholder approval set out in Listing Rule 7.1.

The Board considers it is in the Company’s best interests to have the opportunity to take
advantage of the flexibility to issue additional securities provided under ASX Listing Rule 7.1A.
As at the date of this Notice, no decision has been made by the Board to undertake any issue
of securities under the Additional Issuance Capacity if Shareholders approve Resolution 4. The
Board unanimously recommend that Shareholders vote in favour of Resolution 4.

The information below provides more background on ASX Listing Rule 7.1A and the disclosure
required by ASX Listing Rule 7.3A.

Description of ASX Listing Rule 7.1A

(a) Securities which may be issued under the Additional Issuance Capacity

Under the Additional Issuance Capacity, the Company must issue Equity Securities
belonging to an existing quoted class of the Company's Equity Securities. As at the
date of this Notice, the Company has on two classes of quoted Equity Securities, being
fully paid ordinary shares (ASX Code: ETM) and quoted options exercisable at $0.12
each on or before 4 August 2026 (ASX Code: ETMO).

(b) Minimum issue price

The issue price of each Equity Security issued under the Additional Issuance Capacity
must be no less than 75% of the volume weighted average price for the securities in
that class, calculated over the 15 ASX trading days on which trades of securities in
that class were recorded immediately before:

(i) the date on which the price at which the securities are to be issued is agreed
by the Company and the recipient of the securities; or

(ii) if the securities are not issued within 10 ASX trading days of the date in
paragraph (i) above, the date on which the securities are issued.

The Company will disclose this information when Equity Securities are issued under
the Additional Issuance Capacity.

(c) Period for which approval will be valid

Shareholder approval of the Additional Issuance Capacity will be valid for the period
commencing on the date of the Meeting and expiring on the first to occur of the

following:

(i) the date that is 12 months after the date of this Meeting; or

(ii) the time and date of the Company’s next annual general meeting; or

(iii) if the Company receives Shareholder approval for a proposed transaction

under ASX Listing Rule 11.1.2 (significant change to the nature or scale of
activities) or ASX Listing Rule 11.2 (disposal of main undertaking), the time
and date of that approval.

(Additional Issuance Period).
(d) Dilution risks

If Equity Securities are issued under the Additional Issuance Capacity, there is a risk
of economic and voting dilution of existing Shareholders, including the following risks:
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(i) the market price for Equity Securities in the class of securities issued under
the Additional Issuance Capacity may be significantly lower on the issue
date than on the date of the approval under ASX Listing Rule 7.1A (that is,
the date of the Meeting, if Resolution 4 is approved); and

(ii) the Equity Securities may be issued under the Additional Issuance Capacity
at a discount to the market price for those Equity Securities on the issue
date,

which may have an effect on the amount of funds raised by the issue of the Equity
Securities.

The below table shows the dilution of existing Shareholders on the basis of the market
price of Shares and the number of ordinary securities for variable "A" calculated in
accordance with the formula in ASX Listing Rule 7.1A.2, as at the Disclosure Date.

The table also shows:

(iii) two examples where variable "A" has increased, by 50% and 100%. Variable
"A" is based on the number of ordinary securities the Company has on issue
as at the Disclosure Date. The number of ordinary securities on issue may
increase as a result of issues of ordinary securities that do not require
Shareholder approval (for example, a pro rata entitlement offer or securities
issued under a takeover offer) or future specific placements under Listing
Rule 7.1 that are approved at a future general meeting; and

(iv) two examples of where the issue price of ordinary securities has decreased
by 50% and increased by 50% as against the market price as at the
Disclosure Date.

Number of Shares Dilution
on Issue (Variable

For personal use only

‘A’ in ASX Listing Issue Price $0.033 $0.065 $0.130
Rule 7.1A2)* (per Share) (50% decrease) Issue Price (50% increase)
(Current Variable A) Shares issued 155,020,868 155,020,868 155,020,868
1,550,208,678 Funds Raised $5,038,178 $10,076,356 $20,152,713
(50% increase) Share issued 232,531,302 232,531,302 232,531,302
2,325,313,017 Funds Raised $7,557,267 $15,114,535 $30,229,069
(100% increase) Shares issued 310,041,736 310,041,736 310,041,736
3,100,417,356 Funds Raised $10,076,356 $20,152,713 $40,305,426

*The number of Shares on issue (Variable A in the formula) could increase as a result of the issue of
Shares that do not require Shareholder approval (such as under a pro-rata rights issue or scrip issued
under a takeover offer) or that are issued with Shareholder approval under Listing Rule 7.1.

The table above uses the following assumptions:

1.

As at the Disclosure Date there are 1,550,208,678 Shares on issue.

2. The issue price set out above is the closing price of the Shares on the ASX on the Disclosure
Date.

3. The Company issues the maximum possible number of Equity Securities under the 10%
Placement Capacity.

4. The Company has not issued any Equity Securities in the 12 months prior to the Meeting that
were not issued under an exception in ASX Listing Rule 7.2 or with approval under ASX Listing
Rule 7.1.

5. The issue of Equity Securities under the Additional Issuance Capacity consists only of Shares
and the consideration provided for those Shares is cash. It is assumed that no Options are
exercised into Shares before the date of issue of the Equity Securities.

6. The calculations above do not show the dilution that any one particular Shareholder will be subject
to. All Shareholders should consider the dilution caused to their own shareholding depending on
their specific circumstances.

7. This table does not set out any dilution pursuant to approvals under ASX Listing Rule 7.1.

8. The 10% voting dilution reflects the aggregate percentage dilution against the issued share capital

at the time of issue. This is why the voting dilution is shown in each example as 10%.
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7.4

Purpose of issue under Additional Issuance Capacity

The Company may issue Equity Securities under the Additional Issuance Capacity to
raise cash to fund the following:

(i) general working capital expenses;

(ii) activities associated with its current assets;

(iii) repayment of debt; or

(iv) the acquisition of new assets and investments (including any expenses

associated with such an acquisition).

The Company will comply with the disclosure required by ASX Listing Rule 7.1A.4 on
issue of any Equity Securities issued pursuant to the approval sought by Resolution 4.

Allocation policy under Additional Issuance Capacity

The Company's allocation policy and the identity of the recipients of Equity Securities
issued under the Additional Issuance Capacity will be determined on a case-by-case
basis at the time of issue and in the Company's discretion.

No decision has been made in relation to an issue of Equity Securities under the
Additional Issuance Capacity, including whether the Company will engage with new
investors or existing Shareholders, and if so the identities of any such persons.

However, when determining the allocation policy and the identity of the recipients, the
Company will have regard to the following considerations:

(i) prevailing market conditions;

(ii) the purpose for the issue of the Equity Securities;

(iii) the financial situation and solvency of the Company;

(iv) impacts of the placement on control;

(v) other methods of raising capital; and

(vi) advice from corporate, financial and broking advisers (if applicable).

Recipients may include existing Shareholders or new investors, but not persons who
are related parties or associates of related parties of the Company.

Previous approval under ASX Listing Rule 7.1A

The Company most recently obtained shareholder approval to have Additional
Issuance Capacity at the 2016 Annual General Meeting held on 26 May 2016
(Previous Approval). It has not sought shareholder approval for Additional Issuance
Capacity at any AGM since that date, and accordingly has not had Additional Issuance
Capacity since the date of the 2017 AGM.

Voting exclusion

At the time of dispatching this Notice, the Company is not proposing to make an issue of Equity
Securities under the Additional Issuance Capacity, and a voting exclusion statement is therefore
not included in this Notice.

Additional information

Resolution 4 is a special resolution.
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8.2

Resolution 5 — Approval of Proportional Takeover Provisions
General

The Company adopted a new Constitution at its 2022 AGM held on 30 May 2022. The
Constitution includes proportional takeover bid provisions (clause 37).

A proportional takeover bid is a takeover bid where the offer made to each shareholder is only
for a proportion of that shareholder’s shares.

Pursuant to section 648G of the Corporations Act, the Company has included in its Constitution
a provision whereby a proportional takeover bid for Shares may only proceed after the bid has
been approved by a meeting of Shareholders held in accordance with the terms set out in the
Corporations Act.

Clause 37 of the Constitution will cease to have effect on the third anniversary of the date of the
adoption of the Constitution (30 May 2025), unless it is renewed.

Resolution 5 seeks Shareholder approval for the continuation in effect of the proportional
takeover provisions in clause 37 for a further three years from the date of approval.

Information required by section 648G of the Corporations Act

(a) Effect of proposed proportional takeover provisions

Where offers have been made under a proportional off-market bid in respect of a class
of securities in a company, the registration of a transfer giving effect to a contract
resulting from the acceptance of an offer made under such a proportional off-market
bid is prohibited unless and until a resolution to approve the proportional off-market
bid is passed.

(b) Reasons for proportional takeover provisions

A proportional takeover bid may result in control of the Company changing without
Shareholders having the opportunity to dispose of all their Shares. By making a partial
bid, a bidder can obtain practical control of the Company by acquiring less than a
majority interest. Shareholders are exposed to the risk of being left as a minority in
the Company and the risk of the bidder being able to acquire control of the Company
without payment of an adequate control premium. These provisions allow
Shareholders to decide whether a proportional takeover bid is acceptable in principle,
and assist in ensuring that any partial bid is appropriately priced.

(c) Knowledge of any acquisition proposals

As at the date of this Notice, no Director is aware of any proposal by any person to
acquire, or to increase the extent of, a substantial interest in the Company.

(d) Potential advantages and disadvantages of proportional takeover provisions
The Directors consider that the proportional takeover provisions have no potential
advantages or disadvantages for them and that they remain free to make a
recommendation on whether an offer under a proportional takeover bid should be
accepted.

The potential advantages of the proportional takeover provisions for Shareholders
include:

(i) the right to decide by majority vote whether an offer under a proportional
takeover bid should proceed,;
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8.3

8.4

(ii) assisting in preventing Shareholders from being locked in as a minority;

(A) increasing the bargaining power of Shareholders which may assist
in ensuring that any proportional takeover bid is adequately priced,;
and

(B) each individual Shareholder may better assess the likely outcome

of the proportional takeover bid by knowing the view of the majority
of Shareholders which may assist in deciding whether to accept or
reject an offer under the takeover bid.

The potential disadvantages of the proportional takeover provisions for Shareholders

include:

(i) proportional takeover bids may be discouraged;

(ii) lost opportunity to sell a portion of their Shares at a premium; and

(iii) the likelihood of a proportional takeover bid succeeding may be reduced.

Board recommendation

The Directors do not believe the potential disadvantages outweigh the potential advantages of
adopting the proportional takeover provisions and as a result consider that the renewal of the
proportional takeover provisions in clause 37 of the Constitution is in the interests of
Shareholders and unanimously recommend that Shareholders vote in favour of Resolution 5.

Additional information

Resolution 5 is a special resolution.
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Schedule 1

Definitions

In the Notice, words importing the singular include the plural and vice versa.

$

Additional Issuance

Capacity

Annual Report

ASX

AEST
Board

Chair

Closely Related Party

Company
Constitution
Corporations Act
Director

Directors’ Report

Disclosure Date
Equity Security

Explanatory
Memorandum

Financial Report

Key Management
Personnel

means Australian Dollars.

has the meaning given in Section 7.1

means the Directors’ Report, the Financial Report, and Auditor's Report,
in respect to the year ended 31 December 2024.

means the ASX Limited (ACN 008 624 691) and, where the context
permits, the Australian Securities Exchange operated by ASX Limited.

means Eastern Standard Time, being the time in Melbourne, Victoria
means the board of Directors.

means the person appointed to chair the Meeting of the Company
convened by the Notice.

means:
(a) aspouse or child of the member; or

(b)  has the meaning given in section 9 of the Corporations Act.
means Energy Transition Minerals Ltd (ACN 118 463 004).
means the constitution of the Company.

means the Corporations Act 2001 (Cth) as amended.

means a director of the Company.

means the annual directors’ report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.

means 14 April 2025.

has the same meaning as in the Listing Rules.

means the explanatory memorandum which forms part of the Notice.
means the annual financial report prepared under Chapter 2M of the
Corporations Act for the Company and its controlled entities.

has the same meaning as in the accounting standards issued by the
Australian Accounting Standards Board and means those persons having
authority and responsibility for planning, directing and controlling the

activities of the Company, or if the Company is part of a consolidated
entity, of the consolidated entity, directly or indirectly, including any
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Listing Rules
Meeting
Notice

Option

Proxy Form

Remuneration Report

Resolution
Schedule
Section

Securities

Share

Director (whether executive or otherwise) of the Company, or if the
Company is part of a consolidated entity, of an entity within the
consolidated group.

means the listing rules of ASX.

has the meaning given in the introductory paragraph of the Notice.
means this notice of annual general meeting.

means an option, giving the holder the right, but not an obligation, to
acquire a Share at a predetermined price and at a specified time in the
future.

means the proxy form attached to the Notice.

means the remuneration report of the Company contained in the
Directors’ Report.

means a resolution referred to in the Notice.
means a schedule to the Notice.
means a section of the Explanatory Memorandum.

means any Equity Securities of the Company (including Shares, Options,
and/or Performance Rights).

means a fully paid ordinary share in the capital of the Company
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Annexure A — Nomination of Auditor

Docusign Envelope ID: F926944C-BD66-474A-8950-4C99E25B6046

19 February 2025

The Directors

Energy Transition Minerals Limited
Level 6, 111 Collins Street
Melbourne VIC 3000

I Jorge Luis Gil Mediavilla, being a member of Energy Transition Minerals Limited (ACN 118 463 004)
(Company), nominate BDO Audit Pty Ltd in accordance with section 328B(1) of the Corporations Act 2007 (Cth)
(Act) to fill the office of auditor of the Company.

Please distribute copies of this notice of this nomination as required by section 328B(3) of the Act.

Signed and dated:

Firmado por.
Jorm s &L
Jorﬁg ‘Luis Gil Mediavilla

FEBRUARY 19, 2025
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ENERGY TRANSITION MINERALS LTD
ABN 85 118 463 004

Need assistance?
Phone:
/ 1300 850 505 (within Australia)
+61 3 9415 4000 (outside Australia)

Online:
www.investorcentre.com/contact

v YOUR VOTE IS IMPORTANT

>\Proxy Form

For your proxy appointment to be effective it
must be received by 9:00am (AEST) on
Tuesday, 27 May 2025.

C_How to Vote on Items of Business

OAII your securities will be voted in accordance with your directions.

(1)APPOINTMENT OF PROXY

oting 100% of your holding: Direct your proxy how to vote by marking one of the boxes

pposite each item of business. If you do not mark a box your proxy may vote or abstain as
hey choose (to the extent permitted by law). If you mark more than one box on an item your
vote will be invalid on that item.

CGVoting a portion of your holding: Indicate a portion of your voting rights by inserting the
Cpercentage or number of securities you wish to vote in the For, Against or Abstain box or
boxes. The sum of the votes cast must not exceed your voting entitlement or 100%.

Appointing a second proxy: You are entitled to appoint up to two proxies to attend the

meeting and vote on a poll. If you appoint two proxies you must specify the percentage of
Sevotes or number of securities for each proxy, otherwise each proxy may exercise half of the
q)votes. When appointing a second proxy write both names and the percentage of votes or

number of securities for each in Step 1 overleaf.

A proxy need not be a securityholder of the Company.

L
(C)SIGNING INSTRUCTIONS FOR POSTAL FORMS

I I Individual: Where the holding is in one name, the securityholder must sign.

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

Power of Attorney: If you have not already lodged the Power of Attorney with the registry,
please attach a certified photocopy of the Power of Attorney to this form when you return it.

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

PARTICIPATING IN THE MEETING

Corporate Representative

If a representative of a corporate securityholder or proxy is to participate in the
meeting you will need to provide the appropriate “Appointment of Corporate
Representative”. A form may be obtained from Computershare or online at
www.investorcentre.com/au and select "Printable Forms".

Lodge your Proxy Form:

Online:

XX

Lodge your vote online at
www.investorvote.com.au using your
secure access information or use your
mobile device to scan the personalised
QR code.

Your secure access information is

Control Number: 184729
SRN/HIN:

For Intermediary Online
subscribers (custodians) go to
www.intermediaryonline.com

By Mail:

Computershare Investor Services Pty Limited
GPO Box 242

Melbourne VIC 3001

Australia

By Fax:

1800 783 447 within Australia or
+61 3 9473 2555 outside Australia

9 PLEASE NOTE: For security reasons it
is important that you keep your SRN/HIN
confidential.

You may elect to receive meeting-related
documents, or request a particular one, in
electronic or physical form and may elect
not to receive annual reports. To do so,
contact Computershare.

Samples/000001/000001



Change of address. If incorrect,
mark this box and make the

correction in the space to the left.
Securityholders sponsored by a
broker (reference number
commences with ‘X’) should advise
your broker of any changes.

- Proxy Fo rm Please mark to indicate your directions

m Appoint a Proxy to Vote on Your Behalf XX

only

I/We being a member/s of Energy Transition Minerals Ltd hereby appoint

the Chairman PLEASE NOTE: Leave this box blank if
MR you have selected the Chairman of the
Meeting. Do not insert your own name(s).

of the Meeting

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy to
act generally at the meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and to
the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Energy Transition Minerals Ltd to be held at Hotel Grand
Chancellor Melbourne, 131 Lonsdale Street, Melbourne VIC 3000 on Thursday, 29 May 2025 at 9:00am (AEST) and at any adjournment or
postponement of that meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of the
Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our proxy
on Resolution 1 (except where |/we have indicated a different voting intention in step 2) even though Resolution 1 is connected directly or
indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolution 1 by marking the appropriate box in step 2.

E

For personal us

PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your
behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

Items of Business

For  Against Abstain

Resolution 1 Remuneration Report

Resolution 2  Election of Director — Simon Kidston

Resolution 3 Appointment of Auditor

Resolution 4  Approval of Additional Issuance Capacity under Listing Rule 7.1A

Resolution 5  Renewal of Proportional Takeover Provisions in the Constitution

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman
of the Meeting may change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityho|der(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3

/ /
Sole Director & Sole Company Secretary  Director Director/Company Secretary Date
Update your communication details (Optional) By providing your email address, you consent to receive future Notice

Mobile Number Email Address of Meeting & Proxy communications electronically

Bl ETM Computershare
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