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Important Notice

This Prospectus is dated 13 April 2026 and was
lodged with ASIC on that date. Application will be
made to ASX for quotation of the New Shares
offered under this Prospectus within 7 days of this
date.

Neither ASIC, ASX nor any of their respective
officers take any responsibility for the contents of
this Prospectus or the merits of the investment to
which this Prospectus relates. No securities will be
allotted or issued on the basis of this Prospectus
later than 13 months after the date of this
Prospectus.

Nature of this Prospectus

The New Shares which will be issued pursuant to this
Prospectus are in the same class of Shares that have
been quoted on the official list of the ASX during
the 12 months prior to the issue of this Prospectus.
This Prospectus is a ‘transaction specific
prospectus’ to which the special content rules
under section 713 of the Corporations Act apply.
That provision allows the issue of a more concise
prospectus in relation to an offer of securities in a
class which has been continuously quoted by ASX in
the 3 months prior to the date of the prospectus. In
general terms ‘transaction specific prospectuses’
are only required to contain information in relation
to the effect of the issue of New Shares on the
Company and the rights attaching to the New
Shares. 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.

This Prospectus contains information only to the
extent to which it is reasonable for investors and
their professional advisers to expect to find the
information in it. It does not include all of the
information that would be included in a prospectus
for an initial public offer.

Prospectus availability

Eligible Shareholders can obtain a copy of this
Prospectus during the Offer period at
https://europeanresources.com.au/ or by
contacting the Company. If you access an
electronic copy of this Prospectus, you should
ensure that you download and read the entire
Prospectus.

The electronic copy of this Prospectus available
from the Company’s website will not include a
personalised Entitlement and Acceptance Form.
Eligible Shareholders will only be able to accept the
Offer by making payment using BPAY® (refer to
section 7.8 of this Prospectus for further
information).

00187873-006

Foreign jurisdictions

The distribution of this Prospectus in jurisdictions
outside Australia and New Zealand may be
restricted by law and persons who come into
possession of this Prospectus should seek advice on
and observe any of these restrictions. Failure to
comply with these restrictions may violate
securities laws. Applicants who are residents in
countries other than Australia should consult their
professional advisers as to whether any
governmental or other consents are required or
whether any other formalities need to be
considered and followed. This Prospectus does not
constitute an in any place in which, or to any person
to whom, it should not be lawful to make such an
offer.

Disclaimer of representations

No person is authorised to provide any information
or make any representation in connection with the
Offer which is not contained in this Prospectus.

Forward looking statements

This  Prospectus contains forward looking
statements that, despite being based on the
Company’s current expectations about future
events, are subject to known and unknown risks,
uncertainties and assumptions, many of which are
outside the control of the Company and the
Directors. These known and unknown risks,
uncertainties and assumptions, could cause actual
results, performance or achievements to materially
differ from future results, performance or
achievements expressed or implied by forward-
looking statements in this Prospectus. These risks,
uncertainties and assumptions include, but are not
limited to, the risks outlined in section 6 of this
Prospectus. Forward-looking statements include
those containing such words as ‘anticipate’,
‘estimate’, ‘believe’, ‘should’, ‘will’, ‘may’ and
similar expressions.

Privacy

Please read the privacy information located in
section 8.15 of this Prospectus. By submitting an
Entitlement and Acceptance Form, you consent to
the matters outlined in that section.

Definitions

Certain terms and abbreviations used in this
Prospectus have defined meanings which are
explained in the Glossary.

Enquiries
If you have any questions please call European
Resources Limited’s Company Secretary on +61 (02)
9300 3333 at any time between 8.30am and 5.00pm
(Sydney time) Monday to Friday until the Closing
Date. Alternatively, consult your broker,
accountant or other professional adviser.
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1 TIMETABLE TO THE OFFER

Ex date - Shares trade ex Entitlement (Ex Date)
Record date to determine Entitlement (Record Date)

Prospectus with Entitlement and Acceptance Form dispatched

Offer opens for receipt of Applications

Latest date to extend the Offer

Rights trading ends

Closing date for acceptances

Announce results of the Offer

Issue of New Shares

Normal trading of New Shares expected to commence
Dispatch of shareholding statements

Last date to issue Shortfall Shares (see section 8.6)

15 April 2026
7pm (Sydney time) 16 April 2026

21 April 2026

1 May 2026
29 April 2026

5pm (Sydney time) 6 May 2026

13 May 2026
13 May 2026
14 May 2026

14 May 2026

6 August 2026

Note: The Directors may extend the Closing Date by giving at least 3 Business Days’ notice to ASX prior to the
Closing Date, subject to such date being no later than 3 months after the date of this Prospectus. As such the
date the New Shares are expected to commence trading on ASX may vary.

2 KEY OFFER TERMS AND CAPITAL STRUCTURE

Underwritten Amount

Shares currently on issue

New Shares offered under the Offer, on a 3 for 7 basis’
Issue price per New Share

Amount raised under this Prospectus (before costs)'
Total Shares on issue following the Entitlement Offer
Options currently on issue (EREO)

Unlisted Options currently on issue

New Options to be issued under the Entitlement Offer
New Options to be issued to the Lead Manager

Total Options on issue following the Offers

' Assumes no further Shares are issued prior to the Record Date.

Prospectus - European Resources Limited

523,511,881

100,000,000
$0.015
$1,500,000
623,511,881
76,683,603
33,000,000

100,000,000

Full Subscription

523,511,881

224,362,235
$0.015
$3,365,434
747,874,116
76,683,603
33,000,000

224,362,235

3,000,000 6,730,868
212,683,603 340,776,706
4



3 CHAIRMAN’S LETTER
Dear Shareholder,

On 17 March 2026 the Company announced a renounceable rights issue to raise up to approximately
$4.3 million (March Rights Issue).

Following feedback from Shareholders and in light of the current market volatility, the Company and
Mahe Capital Pty Ltd (Lead Manager and Underwriter) have decided to withdraw the March Rights
Issue and in its place make a 3 for 7 renounceable rights issue at $0.015, with a 1 for 1 attaching New
Option (50.04 expiring 1 October 2028, in the same category as the existing EREO Options), to raise
approximately $3.4 million (April Rights Issue or the Offer). The April Rights Issue is underwritten
by Mahe Capital Pty Ltd for $1.5 million.

Persons who have accepted the March Rights Issue will be given the opportunity to withdraw their
acceptance or, subject to the Listing Rules, use those funds to apply for securities under the April
Rights Issue.

The issue price is a 28.6% discount to the Company’s 30-day VWAP of $0.021.
KEY RECENT ACHIEVEMENTS

The Korsnas rare earth elements (REE) project in Finland continues to be significantly advanced and
is now emerging as one of the more advanced REE development projects in the European Union (EU).

90% Increase in Resource and Exploration Target

In December 2024, we delivered a maiden Korsnas Inferred Mineral Resource Estimate (MRE),
followed on 22 April 2025 with a 90% increase in the MRE which now stands at 13.5 million tonnes
(Mt) at 1.02% TREO' (0.5% TREO cut-off).

On top of the MRE, the Company reported a hard rock Exploration Target of 9 Mt to 11 Mt at 0.9% to
1.1% TREO to guide further growth drilling.

For compliance purposes, it has to be noted that the potential quantity and grade of this Exploration
Target is conceptual in nature. There has been insufficient exploration and metallurgical test work
to estimate a Mineral Resource, and it is uncertain whether further exploration will result in the
estimation of a Mineral Resource.

The Company confirms that it is not aware of any new information or data that materially affects the
reported MRE.

The drilling results announced on 24 February 2026, including the standout KR-316 intersection in the
southern target zone, support the view that Korsnas has further near-term growth potential.
Importantly, KR-316 confirmed thick, strongly neodymium-praseodymium (NdPr)-enriched
apatite/monazite mineralisation associated with a coincident gravity and HVSR passive seismic
anomaly, validating the Company’s targeting approach and opening a new southern growth zone for
follow-up drilling.

" TREO (Total Rare Earth Oxides) is calculated as the sum of La203 + CeOz + PreO11 + Nd203 + Sm203
+ Eu203 + Gd203 + Tb4O7 + Dy203 + Lu203 + H0203 + Er203 + Tm,03 + Y203 + Yb20s.

Prospectus - European Resources Limited



Metallurgy
Metallurgical work continues to be advanced.

As announced on 7 April 2026, excellent beneficiation results have been achieved by GTK-Mintec
working within the EU funded REMHub program. Using Wet High Gradient Magnetic Separation
(WHGMS) as an upstream beneficiation process, the head grade of allanite dominant material was
upgraded by 85% whilst maintaining an 85% recovery and the head grade of apatite-monazite
dominant material was upgraded by 129% whilst maintaining a 74% recovery.

Flotation test work is now underway on WHGMS products whilst downstream hydrometallurgical test
work is underway at ANSTO Minerals (the Minerals business of the Australian Nuclear Science and
Technology Organisation a nationally recognised, government backed Australian research
organisation).

The combination of the GTK-Mintec beneficiation studies and ANSTO hydrometallurgical work will
lead to an integrated process pathway for Korsnas.

Funds raised under the Offer will progress this program.
Project Portfolio

We expanded the Jokikangas project tenement package in December 2025 where tenure now spans
10,617 hectares prospective for yttrium, niobium, hafnium and heavy rare earth elements and it
would be remiss of me not to mention that your Company also holds 100% of a suite of exploration
projects in Slovakia which remain highly prospective and, by any means, are very underexplored by
modern methods. It should be noted that the Hodrusa-Hamre, Nova Bana and Pukanec tenements in
Slovakia are currently undergoing a re-granting process which has been delayed.

JURISDICTION, LOCATION and INFRASTRUCTURE

Finland is currently rated by the Fraser Institute Annual Survey of Mining Companies as the #1
jurisdiction in the world for investment based on the Investment Attractiveness Index.

ERE benefits from strong national and local government settings. The Korsnas municipality has
formally supported our exploration activities to date.

Downstream optionality exists within Europe's supply chain. Within the EU, commercial rare earth
separation and refining facilities operate at Sillamae in Estonia, providing a potential processing
pathway accessible from Korsnas via existing road and sea routes.

NEXT STEPS

We encourage Eligible Shareholders to support your Company and participate in the Entitlement Issue
which has been structured in a way that is most equitable. The Offer to Eligible Shareholders is in a
ratio proportionate each Eligible Shareholder’s existing shareholding and is renounceable, meaning
that the Entitlement Issue rights can be traded on the ASX.

The underwritten amount of $1,500,000 will ensure that the Company has funds to advance the
important next steps, particularly metallurgical test work and extensional drilling designed to define
an increased resource estimate, and in doing so, hopefully enhance the market recognition and
valuation of the Company’s projects.

Any additional funds raised in excess of the underwritten amount of $1,500,000 will further
strengthen the Company’s balance sheet and improve the Company’s position to accelerate its
operational programs.

Directors will be participating in the Offer.

Prospectus - European Resources Limited



RISKS

While we ask Eligible Shareholders to consider this opportunity, please read this Prospectus carefully
and be aware of the risks of this investment. There are significant risks involved in investing in any
junior mining exploration company such as ERE. ERE’s projects are at an early stage of development
and there are no guarantees that exploration or metallurgical test work results will be positive.
Furthermore, as noted above, the Hodrusa-Hamre, Nova Bana and Pukanec tenements in Slovakia are
currently undergoing a re-granting process which has been delayed. There is a risk that these projects
may not be renewed.

| refer you to section 6 of this Prospectus for further details of the risks associated with an investment
in this Offer.

If you have any questions about how to participate, please contact ERE on +61 (02) 9300 3333 or
info@europeanresources.com.au.

On behalf of the Board, | thank you for your continued support.

Thomas J. Mann

Chairman
European Resources Limited

Prospectus - European Resources Limited
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This information
Prospectus in full before deciding to invest in New Shares.

INVESTMENT OVERVIEW AND KEY RISKS

is a selective overview only.

Prospective investors should read the

Question

Response

Where to find
more
information

What is the
Entitlement
Offer?

3 New Shares for every 7 Existing Shares held on the
Record Date at an issue price of $0.015 per New Share,
together with 1 attaching New Option, exercisable at
$0.04 each expiring 1 October 2028, for every New Share
issued.

The Offer seeks to issue up to approximately 224 million
New Shares to raise up to approximately $3.4 million
(before costs) if fully subscribed.

Eligible Shareholders can also, in addition to their
Entitlement, apply for Shortfall Shares.

The Offer is partially underwritten by Mahe Capital Pty
Ltd (Mahe Capital) for $1.5 million.

Section 8

What is the
Lead Manager
Options
Offer?

Up to 6,730,868 New Options, exercisable at $0.04 each
expiring 1 October 2028 to be issued to Mahe Capital (or
its nominee/s).

No funds will be raised from the issue of Lead Manager
Options as they are being issued in part consideration for
services provided by the Lead Manager to the Company,
pursuant to the Lead Manager Mandate. Further details
regarding the material terms of the Lead Manager
Mandate are set out in section 8.5.

Section 8.5

Am | an
Eligible
Shareholder?

The Offer is made to Eligible Shareholders, being
Shareholders who:

() are the registered holder of Shares as at 7.00pm
(Sydney time) on the Record Date; and

(b) have a registered address in Australia or New
Zealand.

Shareholders who are not eligible to participate in the
Offer may not participate in the Offer.

Section 8.4

How will the
proceeds of
the Offer be
used?

The Company intends to use funds raised under the Offer
as follows:

Use of funds Underwritten Full
Amount Subscription
(5’000) ($°000)

Section 5.2

Prospectus - European Resources Limited



Where to find

Question Response more
information
Metallurgical test 500 1,500
work programs
Exploration 490 1,000
activities on the
Company’s Finnish
projects
Exploration 150 200
activities on the
Company’s
Slovakian projects
Tenement 60 60
maintenance  and
renewal costs
Administration 100 280
Working Capital 10 13
Cash costs of the 190 312
Offer
Total* 1,500 3,365
*Funds raised will, in the event less than Full
Subscription is received, be allocated proportionately as
set out above.
What are the An investment in the Company has risks that you should Section 6

key risks of a consider before making a decision to invest. These risks
subscription include:
under the

Offer? e The Company’s projects are early stage exploration
er?

projects, which carry significant exploration risk.

e The metallurgical test work on the Company’s
Korsnas project is at an early stage and there is no
guarantee that the metallurgical test work results
will be positive.

e The Offer is underwritten for $1.5 million and there
is a risk that the Company may raise less than Full
Subscription, in which case it may, depending upon
the amount raised, amend or limit its proposed
exploration programs.

Prospectus - European Resources Limited



Question

Response

Where to find

more
information

e Future capital needs and additional funding - Based
on the Company’s 31 December 2025 Annual Report,
the Company recorded a net loss of $1,433,737 and
a net outflow from operating activities of
$1,284,067 in addition to $1,298,784 from investing
activities including exploration and evaluation
expenditure for the year ended 31 December 2025.
As at 31 December 2025, it had $1,084,625 cash on
hand.

e The Company’s ability to raise further capital
(equity or debt) within an acceptable time, for a
sufficient amount and on terms acceptable to the
Company will vary according to a number of factors,
including prospectively and commercialisation of
projects (existing and future).

Please carefully consider these risks and the information
contained in other sections of this Prospectus before
deciding whether or not to apply for New Shares.

Is the Offer
subject to a
minimum

subscription?

The Offer is partially underwritten for $1.5 million.

Section 8.2

What will be
the effect of
the Offer on
control of the
Company?

The effect of the Offer on control of the Company will
vary with the level of Entitlements taken up by Eligible
Shareholders and the number of Shortfall Shares placed
in the Shortfall Offer.

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.

No Shareholder may increase their voting power above
20% as a result of the Offer.

Section 5.5

How do | apply
for New
Shares and
Shortfall

Applications for New Shares and Shortfall Shares can be
made by Eligible Shareholders making payment by

Section 7.1(a)

Prospectus - European Resources Limited
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Where to find

Question Response more
information
Shares under BPAY®? in the amount of Entitlement and Shortfall
the Offer? Shares applied for.
Your personalised Entitlement and Acceptance Form
accompanies this Prospectus and can, following the
Offer opening, be accessed at
www.computersharecas.com.au/ERE2offer2026.
Can | sell my Yes, the Offer is renounceable and Entitlements can be
Entitlements transferred.
under the
Offer? Section 7.1
How will the Eligible Shareholders can apply for Shortfall Shares. Section 8.6
z:ortfall b The Directors reserve the right to place any Shortfall
ares e Shares at their discretion within 3 months of the Closing
allocated?
Date.
How can | Contact European Resources Limited’s Company
obtain further Secretary Richard Edwards on +61 (02) 9300 3333 at any
advice? time between 8.30am and 5.00pm (Sydney time) Monday

to Friday until the Closing Date. Alternatively, consult
your broker, accountant or other professional adviser.

2 Registered to BPAY Pty Ltd ABN 69 079 137 518

Prospectus - European Resources Limited
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5 PURPOSE AND EFFECT OF THE OFFERS

5.1 Introduction
Entitlement Offer

The Entitlement Offer is a pro-rata renounceable entitlement issue of 3 New Shares for every
7 Shares held by Eligible Shareholders registered at the Record Date at an issue price of
$0.015 per New Share, with 1 attaching New Option, exercisable at $0.04 each expiring 1
October 2028, for every New Share issued to raise up to $3,365,434 (before costs).

Shareholders may, in addition to their Entitlement apply for Shortfall Shares.

The Entitlement Offer is partially underwritten by Mahe Capital for $1,500,000.

5.2 Purpose of the Offer

The Directors intend to apply the proceeds from the Offer as follows:

Use of funds Underwritten Full
Amount Subscription
($°000) ($’000)

Metallurgical test work programs 500 1,500

Exploration activities on the Company’s 490 1,000

Finnish projects

Exploration activities on the Company’s 150 200
Slovakian projects

Tenement maintenance and renewal 60 60

costs

Administration 100 280

Working Capital 10 13

Costs of the Offer 190 312

Total use of funds 1,500 3,365
Notes:

1 This table is a statement of the proposed application of the funds raised as at the date
of this Prospectus. As with any budget, intervening events and new circumstances have
the potential to affect the Company’s decisions. The Company reserves the right to vary
the way funds are applied.

2 Funds raised will, in the event between the Underwritten and Full Subscription amounts
are received, be allocated proportionately as set out above.

3 General working capital is intended to accelerate and/or extend/continue the above
initiative as required, and corporate administration and operating costs (including
directors’ fees, ASX and share registry fees, legal, tax and audit fees, insurance and
travel costs).

12
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4 See

section 10.5 for further details relating to the estimated costs of the Offer.

5.3 Statement of financial position

Set out in section 13 is the Statement of Financial Position of the Company and, on the basis
of the following assumptions, the Pro Forma unaudited Statement of Financial Position as at

31 Dece

(e)

mber 2025:
The Offers were effective on 31 December 2025.
No further Shares or Options are issued other than under the Offers.

Completion of the Entitlement Offer, by way of subscription of the underwritten and
full subscription amounts, and issue of 100,000,000 New Shares and 100,000,000 New
Options and 224,362,235 New Shares and 224,362,235 New Options respectively at an
issue price of $0.015 per New Share to raise $1,500,000 and $3,365,434 respectively
(before costs).

Completion of the Lead Manager Options Offer and the issue of 3,000,000 New
Options and 6,730,868 New Options at nil cash consideration for services provided by
the Lead Manager to the Company pursuant to the Lead Manager Mandate for the
subscription of the underwritten and full subscription amounts respectively.

Cash costs of the Entitlement Offer are $190,435 and $312,486 for the subscription
of the underwritten and full subscription amounts respectively.

The unaudited Pro Forma Statement of Financial Position 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 set out in section 13. The 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.

5.4 Effect of the Offer on the Company’s securities

Assumin

g that no further Shares are issued prior to the Record Date, at the close of the Offer

the capital structure of the Company will be:

Underwritten Amount Full Subscription
Shares

Number % Number %
Existing Shares 523,511,881 83.96 523,511,881 70.00
New Shares offered under this 100,000,000 16.04 224,362,235 30.00
Prospectus
Total Shares 623,511,881 100.00 747,874,116 100.00

Underwritten Amount Full Subscription
Options

Number % Number %

13
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5.5

5.6

Existing listed Options (EREO) 76,683,603 36.06 76,683,603 22.50
Existing unlisted Options 33,000,000 15.51 33,000,000 9.68

New Options to be issued under the 100,000,000 47.02 224,362,235 65.84
Entitlement Offer

New Options to be issued to the Lead 3,000,000 1.41 6,730,868 1.98
Manager
Total Options 212,683,603 100.00 340,776,706 100.00

The New Options are exercisable at $0.04 each on or before 1 October 2028 and are issued
on the basis of 1 New Option for every New Share issued.

The New Options to be issued to the Lead Manager are on the same terms as the attaching
New Options under the Offer and are issued on the basis of 2 New Options for every $1 raised
under the Entitlement Offer.

Effect on control

The effect of the Offers on control of the Company will vary with the level of Entitlements
taken up by Eligible Shareholders and the number of Shortfall Shares placed in the Shortfall
Offer.

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.

No Shareholder may acquire a relevant interest in 20% or more of the Company’s Shares
following the Offers.
Dilution

Shareholders who do not participate in the Entitlement Offer will have their holdings diluted
by up to 30.0%, assuming full subscription under the Entitlement Offer.

RISK FACTORS

This section identifies the major risks the Board has identified regarding an investment in the
Company.

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

The Company’s business is subject to risk factors, both specific to its business activities, and
risks of a general nature. Individually, or in combination, these might affect the future
operating performance of the Company and the value of an investment in the Company.
There can be no guarantee that the Company will achieve its stated objectives or that any
forward looking statements will be achieved. An investment in the Company should be
considered in light of relevant risks, both general and specific. Each of the risks set out below

14
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6.2

could, if it eventuates, have a material adverse impact on the Company’s prospects, and the
market price of the Shares.

The following is not intended to be an exhaustive list of the risk factors to which the Company
is exposed.

Before deciding to invest in the Company, potential investors should:

(a) read the entire Prospectus;

(b) consider the assumptions underlying any forward looking statements;

(c) review these factors in light of their personal circumstances; and

(d) seek professional advice from their accountant, stockbroker, lawyer or other

professional adviser before deciding whether to invest.

Risk specific to the Offer
(a) Future funding

Funds raised from the Offer will be used for the purposes mentioned under section 5.2 of the
Prospectus. Whilst the Company believes that this amount will be sufficient to carry out
certain exploration and development activities, additional funding will be required to
continue both existing and proposed activities. Raising additional capital may be dilutive to
existing Shareholders.

(b) Ability to continue as a going concern

The Company’s 31 December 2025 Annual Report (Financial Report) includes a note on the
financial condition of the Company and the possible existence of a material uncertainty about
the Company’s ability to continue as a going concern which includes the following disclosures.

For the year ended 31 December 2025 the Group incurred a loss of $1,433,737 and has
accumulated losses of $9,596,723 as at 31 December 2025. The Group used $1,284,067 of
cash in operations, in addition to $1,298,784 of cash in investing activities which includes
exploration and evaluation expenditure. It had cash on hand of $1,084,625 at 31 December
2025.

Management have prepared cash flow projections for the period from 1 January 2026 to 31
March 2027 that indicate the Group is able to continue as a going concern. These cash flow
projections assume the Group continues exploration activities in the areas of interest and
that additional funding from shareholders or other parties will be obtained. Whilst the Group
has successfully raised additional funding in the current year and in prior years, the
availability of additional funds is inherently uncertain until secured.

These conditions give rise to a material uncertainty that may cast significant doubt upon the
Group’s ability to continue as a going concern. The ongoing operations of the Group are
dependent upon the Group raising additional funding from shareholders or other parties or
reducing discretionary expenditure in line with available funding.

In the event that the Group does not obtain additional funding, the achievement of which is
inherently uncertain, or reduce expenditure in line with available funding it may not be able
to continue its operations as a going concern and therefore may not be able to realise its
assets, including capitalised exploration and evaluation expenditure of $12,321,482, and
extinguish its liabilities in the ordinary course of operations and at the amounts stated in the
consolidated financial report.
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In the event that the Offer is not completed successfully, there is significant uncertainty as
to whether the Company can continue as a going concern which is likely to have a material
adverse effect on the Company’s activities. Funds raised from the Offer will be used for the
purposes mentioned under section 5.2 of this Prospectus. Whilst the Company believes that
the Underwritten Amount will be sufficient to carry out certain research and development
activities, additional funding will be required to continue both existing and proposed research
activities. Raising additional capital may be dilutive to existing Shareholders.

(c) Dilution

Shareholders who do not take up their Entitlement will have their holding in the Company
diluted. Details of dilution are set out in section 5.6 above.

6.3 Company and industry risks

The risks outlined below are specific to the Company’s operations and to the mining
exploration and development industry in which the Company operates.

(a) Licence renewal

The Company has through its wholly owned subsidiaries Slovenske Kovy s.r.o. and Prospech
Slovakia s.r.o., owns 100% of six exploration licences, covering 140 square kilometres in
Slovakia. Of these, 3 licences, Hodrusa Hamre, Nova Bana and Pukanec, are currently subject
to regranting. The Slovakian Ministry of Environment is, for reasons unknown to the
Company, not re-granting licences, including those in which the Company has an interest.
The Directors have been advised that this is common across Slovakia, however, there is a risk
that the licences may not be re-granted.

(b) Exploration risk

Mining exploration and development is a high-risk undertaking. The success of the Company
depends on the delineation of economically recoverable Ore Reserves, access to required
development capital, movement in the price of commodities, securing and maintaining title
to the Company's exploration and mining tenements and obtaining all consents and approvals
necessary for the conduct of its exploration activities.

Although the Company has announced an inferred resource at its Korsnas REE Project (see
the Company’s announcements dated 22 and 28 April 2025), an inferred resource has a low
level of confidence and have a high level of uncertainty regarding the deposit’s existence
and economic viability. Further exploration is required to substantiate the resource.

Exploration of the Company’s projects may be unsuccessful, resulting in a reduction of the
value of those projects and diminution in the cash reserves of the Company. The exploration
costs of the Company are based on certain assumptions with respect to the method and timing
of exploration. By their nature, these estimates and assumptions are subject to significant
uncertainties and, accordingly, the actual costs may materially differ from these estimates
and assumptions. Accordingly, no assurance can be given that cost estimates and underlying
assumptions will be realised in practice, which may materially and adversely affect the
Company'’s viability.

No assurance can be given that further exploration work will be successful or that a
commercial mining operation will eventuate.

(c) Development risk
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The Company has reported a Mineral Resource estimate, however, beyond a Mineral Resource
estimate, the ultimate success and financial viability of the Company depends on the
successful metallurgical test work results and the delineation of economically recoverable
Ore Reserves, design and construction of efficient mining and processing facilities and
competent operational and managerial performance.

There is no assurance that interests held by the Company, or any other projects that may be
acquired by the Company in the future, will result in the discovery and delineation of an
economic deposit. Even if an apparently viable deposit is identified, there is no guarantee
that it can be profitably exploited.

The development of a commercial mining operation is also dependent on the Company’s
ability to obtain necessary titles and governmental and other regulatory approvals.

(d) Risk of operating in other countries

The Company’s exploration licences are located in Finland and Slovakia. The Company’s
operations are therefore subject to the laws and regulations of Finland and Slovakia and any
change in legislation could have an adverse effect on the Company.

Exploration, development and mining activities may be affected by political stability and
changes to government regulations relating to the mining industry and foreign investment.
Adverse changes in these regulations may negatively affect the Company’s growth plans and
strategy and operations may also be affected by changes to mining laws, environmental laws,
income and other taxes and exchange controls.

(e) Environmental risks

The Company is subject to a number of laws and regulations regarding the protection of the
environment. These laws and regulations set various standards regulating certain aspects of
health and environmental quality and provide for penalties and other liabilities for the
violation of such standards and establish, in certain circumstances, obligations to remediate
current and former facilities and locations where operations are or were conducted.
Significant liability could be imposed on the Company for damages, clean-up costs, or
penalties and the Company’s social licence may be questioned in the event of certain
discharges into the environment, environmental damage caused by previous occupiers or non-
compliance with environmental laws or regulations. The Company proposes to minimise these
risks by conducting its activities in an environmentally responsible manner, in accordance
with applicable laws and regulations and where possible, by carrying appropriate insurance
coverage.

(f) Commodity prices

Commodity prices, including rare earth elements, gold, silver and other metals can fluctuate
rapidly and are affected by numerous factors beyond the control of the Company. These
factors include world demand for commodities, production cost levels, macroeconomic
factors such as expectations regarding inflation, interest rates and global and regional
demand for, and supply of, commodities as well as general global economic conditions.

These factors may have an adverse effect on the Company’s activities as well as the
Company’s ability to fund those activities.

(g) Future capital needs and additional funding
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6.4

The Company may have difficulty in obtaining future equity or debt funding to support
exploration programs, evaluation and development of its tenements.

The Company's ability to raise further equity or debt, or to divest all or part of its interest in
a tenement, and the terms of such transactions, will vary according to a number of factors,
including the success of exploration results and the future development of the tenements,
stock market conditions and prices for commodities.

Should it subsequently be established that a mining production operation is technically,
environmentally and economically viable, the Company will require additional financing to
establish mining operations and production facilities. The Company may not be able to raise
the additional finances that may be required for future activities. Commodity prices,
environmental regulations, environmental rehabilitation or restitution obligations, revenues,
taxes, transportation costs, capital expenditures, operating expenses and technical aspects
are all factors which will impact on the amount of additional capital that may be required.

Additional financing may also not be available on terms acceptable to the Company, or at
all. Significantly, any additional equity financing or the exercising of Options, may dilute your
existing shareholdings; and debt financing, if available, may restrict financing and future
activities. If the Company fails to obtain additional financing, as needed, it may have to
reduce the scope of its operations or anticipated expansion of its operations, forfeit its
interest in some or all of its tenements, incur financial penalties and/ or reduce or terminate
its operations.

(h) Reliance on key personnel and consultants

The Company’s success largely depends on the core competencies of its Directors,
management and third party consultants and their familiarisation with, and ability to operate
in, the mining exploration and development industry. The financial performance of the
Company and the value of an investment in the Company partly depend on the ability of the
Company to retain these key personnel and consultants.

(i) Speculative nature of investment

The risk factors described above, and other risks factors not specifically referred to, may
have a materially adverse impact on the performance of the Company and the value of the
Shares. There is no guarantee that the Shares offered under this Prospectus will provide a
return on capital, payment of dividends or increases in the market value of those Shares.

Prospective investors should consider that an investment in the Company is highly
speculative. Before deciding whether to subscribe for Shares under this Prospectus you should
read this Prospectus in its entirety and consider all factors, taking into account your
objectives, financial situation and needs.

General investment risks

The risks outlined below are some of the general risks that may affect an investment in the
Company.

(a) Securities investments and share market conditions

There are risks associated with any securities investment. The prices at which the securities
trade may fluctuate in response to a number of factors.

Furthermore, the stock market, and in particular the market for biotechnology companies
may experience extreme price and volume fluctuations that may be unrelated or
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disproportionate to the operating performance of such companies. These factors may
materially adversely affect the market price of the securities of the Company regardless of
the Company's operational performance. Neither the Company nor the Directors warrant the
future performance of the Company, or any return of an investment in the Company.

(b) Liquidity risk

The market for the Company’s Shares may be illiquid. As a consequence investors may be
unable to readily exit or realise their investment.

(c) Economic risk

Changes in both Australia and world economic conditions may adversely affect the financial
performance of the Company. Factors such as inflation, currency fluctuations, interest rates,
industrial disruption and economic growth may impact on future operations and earnings.
The Company’s possible revenues and price of its securities can be affected by these factors
which are beyond the control of the Company and its Directors.

(d) Future funding

Funds raised from the Offer will be used for the purposes mentioned under section 5.2 of the
Prospectus. Whilst the Company believes that this amount will be sufficient to continue
activities, additional funding will be required to continue both existing and proposed
activities. Raising additional capital may be dilutive to existing Shareholders.

Any potential investor should be aware that subscribing for Shares involves various risks. The
Shares to be issued pursuant to the Offer carry no guarantees with respect to the payment of
dividends, return of capital or market value. The success of the Company is dependent on
exploration success and the completion of technical studies that demonstrate the economic
viability of its exploration assets. An investment in the Company should therefore be
considered speculative in nature.

7.1

7.2

ACTIONS REQUIRED BY ELIGIBLE SHAREHOLDERS

What you may do
As an Eligible Shareholder, you may:

(a) subscribe for all or part of your Entitlement (see section 7.2);

(b) subscribe for all of your Entitlement and apply for Shortfall Shares (see section 7.3);
(c) sell all of your Entitlement (see section 7.4);

(d) take up part of your Entitlement and sell the balance (see section 7.5);

(e) take up part of your Entitlement and transfer the balance other than on ASX (see

section 7.6); or

(f) allow all or part of your Entitlement to lapse (see section 7.7).

Subscribe for all or part of your Entitlement

Applicants should read this Prospectus in its entirety in order to make an informed decision
on the prospects of the Company and the rights attaching to the New Shares offered by this
Prospectus before deciding to apply for New Shares. If you do not understand this Prospectus
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7.3

7.4

7.5

7.6

you should consult your stockbroker, accountant or other professional adviser in order to
satisfy yourself as to the contents of this Prospectus.

If you wish to subscribe for all or part of your Entitlement make payment by BPAY by following
the instructions set out in the Entitlement and Acceptance Form that accompanies this
Prospectus or which can be accessed at www.computersharecas.com.au/ERE20ffer2026. The
Entitlement and Acceptance Form sets out the number of New Shares you are entitled to
subscribe for.

Subscribe for all of your Entitlement and apply for Shortfall Shares

Eligible Shareholders who take up their Entitlement in full may, in addition to their
Entitlement, apply for Shortfall Shares regardless of the size of their present holding by
making payment by BPAY in accordance with the instructions set out in the accompanying
Entitlement and Acceptance Form. See section 8.6 for details of the manner in which
Shortfall Shares will be allocated.

Eligible Shareholders who wish to subscribe for Securities above their Entitlement are invited
to apply for Shortfall Securities under the Shortfall Offer by making payment for such
Shortfall Securities in accordance with section 7.8.

Any refund of application monies will be returned to Applicants as soon as practicable
following the issue of all Shortfall Shares.
Sell all of your Entitlement

If you wish to sell your full Entitlement on ASX, you need to instruct your stockbroker
personally and provide them with details they request as set out in your personalised
Entitlement and Application Form.

Rights trading will commence (on a deferred settlement basis) on ASX on 15 April 2026. Sale
of your Rights must be completed by 29 April 2026 when Rights trading is expected to cease.
Take up part of your Entitlement and sell the balance on ASX

Your personalised Entitlement and Acceptance Form accompanies this Prospectus or can,
once the Offer is Open, be accessed at www.computersharecas.com.au/ERE2offer2026.

If you wish for the balance of your Entitlement to be sold on ASX, you need to, in respect of
the part of your Entitlement to be sold on ASX, instruct your stockbroker personally and
provide them with details they request as set out in your personalised Entitlement and
Application Form.

Rights trading will commence on ASX on 15 April 2026. Sale of your Rights must be completed
by 29 April 2026 when Rights trading is expected to cease.

Take up part of your Entitlement and transfer the balance other than on ASX

If you are a Shareholder and hold Existing Shares on the issuer sponsored sub-register, forward
a completed renunciation form (obtainable from the registry) together with your personalised
Entitlement and Acceptance Form completed by the transferee to the Company’s share
registry (at the addresses shown on the Entitlement and Acceptance Form) by 29 April 2026
and pay the application monies through BPAY by 5pm (Sydney time) on 6 May 2026.
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7.7

7.8

If you are a Shareholder and hold Existing Shares registered on CHESS, you should contact
your sponsoring broker.

Allow all or part of your Entitlement to lapse

If you are an Eligible Shareholder and do not wish to accept all or part of your Entitlement,
you are not obliged to do anything.

If you take no action, your Entitlement will lapse. You will receive no benefit or New Shares
and your Entitlement will become Shortfall Shares.

The number of Existing Shares you hold as at the Record Date and the rights attached to
those Existing Shares will not be affected if you choose not to accept any of your Entitlement.

Payment methods
You may take up your Entitlement and apply for the Shortfall by:

() making payment by BPAY® (Australian residents only) corresponding to the
component (part or all) of your Entitlement (plus any Shortfall Shares, if you have
also accepted your Entitlement in full) you wish to accept in accordance with the
instructions on your Entitlement and Acceptance Form; or

(b) (New Zealand residents only) making payment by Electronic Funds Transfer (EFT),
corresponding to the component (part or all) of your Entitlement (plus any Shortfall
Shares, if you have also accepted your Entitlement in full) you wish to accept in
accordance with the instructions on your Entitlement and Acceptance Form, or

() by accessing the online Entitlement and Acceptance Form and making a payment (see
further details below),

by no later than 5:00pm (Sydney time) on the Closing Date. You do not need to return the
Entitlement and Acceptance Form but are taken to make each of the statements and
representations in the Entitlement and Acceptance Form and in this Prospectus. If you
subscribe for less than your Entitlement or do not pay for your full Entitlement, you are taken
to have accepted part of your Entitlement in respect of such whole number of New Shares
which is covered in full by your Application Monies. Payment is to be for an amount equal to
the Issue Price multiplied by the number of Shares that you are applying for.

You cannot accept the Entitlement Offer by any means other than by making payment in
accordance with applicable payment method described in sections (a), (b) and (c) below.

(a) If paying via Bpay® (Australian Residents only):

(i) Applicants should be aware that their own financial institution may
implement earlier cut off times with regards to electronic payment and it is
the responsibility of the Applicant to ensure that funds are submitted through
Bpay® by the date and time mentioned above; and

(ii) you must follow the instructions for Bpay® set out in the Entitlement and
Acceptance Form;

(b) If paying via EFT (New Zealand residents only):

(i) payment is to be in Australian currency (AUD) paid to the bank account
specified on the Entitlement and Acceptance Form and Offer Website
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7.9

www.computersharecas.com.au/ERE20ffer2026. Payment cannot be made in
New Zealand dollars; and

(ii) your payment maybe subject to fees and charges that your bank or any
intermediary banks may deduct for performing the funds transfer. Advise
your bank to elect remitter to bear all charges so that the correct amount
received by us, the beneficiary, is the same as the application amount you
wish to apply for and your application monies in Australian dollars (AUD).

Note: For New Zealand residents only - all references in this Prospectus to making
payment via BPAY® are to be read as including making payment via EFT, as described
in (a) above.

() If accessing the online Application Form:

(i) An electronic copy of your personalised Entitlement and Acceptance Form is
accessible (using your Securityholder Reference Number (SRN) or Holder
Identification Number (HIN) from your latest Holding Statement, and
postcode) at the Offer Website
www.computersharecas.com.au/ERE2offer2026.

(ii) Your Application under the Entitlement Offer must be made by making
payment in accordance with the payment instructions on your Entitlement
and Acceptance Form. Your acceptance of the Entitlement Offer should be
made using this electronic service.

(iii) To access your personalised Entitlement and Acceptance Form online visit
the Offer Website www.computersharecas.com.au/ERE20ffer2026.

(iv) If you are unable to access the Offer Website online you can obtain a copy of
your Entitlement and Acceptance Form by calling the Company and asking
them to mail a paper copy of the Prospectus and your Entitlement and
Acceptance Form to you free of charge. You will need your SRN or HIN and
postcode to complete this request.

(v) you do not need to return the Entitlement and Acceptance Form but are
taken to make each of the statements and representations on that form
referred to in this Prospectus.

The Company takes no responsibility for any delay in the receipt of the BPAY of EFT payment.

Payment by cheque or cash will not be accepted.

Entitlement and Acceptance payment is binding

Receipt of a payment in respect of an Application by BPAY constitutes a binding offer to
acquire New Shares on the terms and conditions set out in this Prospectus and, once lodged,
cannot be withdrawn.

By making a payment in respect of an Application by BPAY, you will be deemed to have
represented that you are an Eligible Shareholder. In addition, you will also be deemed to
have represented and warranted on behalf of yourself or each person on whose account you
are acting that the law in your place of residence and/or where you have been given the
Prospectus, does not prohibit you from being given the Prospectus and that you:

(a) agree to be bound by the terms of the Offer;

22

Prospectus - European Resources Limited


http://www.computersharecas.com.au/ERE2offer2026
http://www.computersharecas.com.au/ERE2offer2026
http://www.computersharecas.com.au/ERE2offer2026

(b) declare that all details and statements in the Entitlement and Acceptance Form are
complete and accurate;

(c) declare that you are over 18 years of age and have full legal capacity and power to
perform all your rights and obligations under the Entitlement and Acceptance Form;

(d) authorise the Company and its respective officers or agents, to do anything on your
behalf necessary for the New Shares to be issued to you, including to act on
instructions of the Company’s share registry upon using the contact details set out in
the Entitlement and Acceptance Form;

(e) declare that you are the current registered holder of Shares and are an Australian or
New Zealand resident, and you are not in the United States or a US Person, or acting
for the account or benefit of a US Person;

(f) acknowledge that the information contained in, or accompanying, the Prospectus is
not investment or financial product advice or a recommendation that New Shares are
suitable for you given your investment objectives, financial situation or particular
needs; and

(g) acknowledge that the New Shares have not, and will not be, registered under the
securities laws in any other jurisdictions outside Australia and New Zealand and
accordingly, the New Shares may not be offered, sold or otherwise transferred except
in accordance with an available exemption from, or in a transaction not subject to,
the registration requirements of applicable securities laws in particular the US
Securities Act.

The Entitlement and Acceptance Form does not need to be signed to be a valid application.
An Application will be deemed to have been accepted by the Company upon the issue of the
New Shares.

If payment of the application monies is for the wrong amount, it will still be treated as a
valid application for New Shares. The Directors’ decision whether to treat an acceptance as
valid and how to construe, amend or complete the Entitlement and Acceptance Form is final.
Any payment in excess of Entitlement will be treated as an application for Shortfall Shares.

8.1

DETAILS OF THE ENTITLEMENT OFFER

Shares offered for subscription

By this Prospectus the Company makes a renounceable pro rata offer to Eligible Shareholders
of 3 New Shares for every 7 Existing Shares held on the Record Date at an issue price of $0.015
per New Share, together with 1 attaching New Option, exercisable at $0.04 each before 1
October 2028, for every New Share issued.

The Offer seeks to issue up to approximately 224,362,235 New Shares to raise up to
approximately $3,365,434 (before costs) if fully subscribed.

Eligible Shareholders can also, in addition to their Entitlement, apply for Shortfall Shares.
The Offer is partially underwritten by Mahe Capital for $1.5 million.

Fractional entitlements will be rounded up to the nearest whole number.
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8.2

8.3

8.4

8.5

The Offer is only open to Eligible Shareholders. The Company reserves the right to reject
any application that it believes comes from a person who is not an Eligible Shareholder.

Details of how to apply for New Shares are set out at section 7.

All New Shares offered under this Prospectus will rank equally with Existing Shares. The
rights and liabilities of the New Shares offered under this Prospectus are summarised in
section 9.

Minimum subscription

The Offer is underwritten for $1.5 million and is not subject to a minimum subscription.

Acceptances

This Offer may be accepted in whole or in part prior to the Closing Date subject to the rights
of the Company to extend the Offer period.

Instructions for accepting your Entitlement are set out in section 7 and on the Entitlement
and Acceptance Form which accompanies this Prospectus.

Entitlement to Offer

The Offer is made to Eligible Shareholders, who are those Shareholders that:

() are the registered holder of Shares as at 7.00pm (Sydney time) on the Record Date;
and

(b) have a registered address in Australia or New Zealand.

Lead Manager mandate and underwriting

The Underwriter has agreed to underwrite $1.5 million of the Offer in accordance with an
underwriting agreement dated 10 April 2026 (Underwriting Agreement). The Underwriter
will be paid the following fees:

(a) A lead manager’s fee of $60,000 (to be subscribed for New Shares under the Offer)
and 1% of the total amount raised.

(b) An underwriting fee of 5% of the underwritten amount.
(c) Placement fee of 5% on Shortfall placed by the Underwriter.
(d) 2 New Options for every $1 raised.

The Underwriter will, in the event the Underwriting Agreement is terminated in certain
circumstances, be entitled to a termination fee of $30,000. The Company will also be
required to reimburse the Underwriter for all of the reasonable costs incurred by the
Underwriter in relation to the Offer.

The underwriting of the Offer is conditional upon the satisfaction or waiver by the
Underwriter of the certain conditions ordinarily found in an agreement of this type, including
that:

(a) the Underwriter being satisfied with the due diligence investigations by the Company
in relation to the Offer; and

(b) the Company’s solicitors providing the Underwriter with a legal sign off letter in
relation to the due diligence investigations.

24

Prospectus - European Resources Limited



The Underwriting Agreement provides that Shortfall Shares will be allocated at the
Underwriter’s discretion, in conjunction with the Company.

In accordance with the Underwriting Agreement and as is customary with these types of
arrangements:

(a) the Underwriter may determine allocation of Shortfall Shares, subject to the
allocation policy set out in this Prospectus (see section 8.6);

(b) the Company has (subject to certain limitations, including where the loss arises
through the Underwriter performing its underwriting obligation) agreed to indemnify
the Underwriter, its officers, employees, advisers and related bodies corporate, and
the officers, employees and advisers of any of its related bodies corporate against
losses suffered or incurred in connection with the Offer;

() the Company and the Underwriter have given representations, warranties and
undertakings in connection with (among other things) the conduct of the Offer;

(d) the Underwriter may (in certain circumstances, including having regard to the
materiality of the relevant event) terminate the Underwriting Agreement and be
released from their obligations under it on the occurrence of certain events, including
(but not limited to) where:

(i) (Indices fall): the S&P ASX 200 Index is at any time after the date of the
Underwriting Agreement 10% or more below its respective level as at the
close of business on the Business Day prior to the date of the Underwriting
Agreement;

(ii) (Commodities): the price of COMEX gold or NYMEX WTI crude is at any time
after the date of this Agreement 7% or more below its respective level as at
the close of business on the Business Day prior to the date of Underwriting
Agreement;

(iii) (Price): the Price is greater than the volume weighted average price of
Shares calculated over three consecutive trading days after the date of the
Underwriting Agreement;

(iv) (Misleading Announcement): it transpires that the Company has made a
statement via the ASX that is misleading or deceptive or likely to mislead or
deceive;

(v) (Adverse change): an event occurs which gives rise to a Material Adverse

Effect or any adverse change or any development including a likely Material
Adverse Effect after the date of the Underwriting Agreement in the assets,
liabilities, financial position, trading results, profits, forecasts, losses,
prospects, business or operations of any Relevant Company including,
without limitation, if any forecast in the Prospectus becomes incapable of
being met or in the Underwriter's reasonable opinion, unlikely to be met in
the projected time. Material Adverse Event means:

(A) a material adverse effect on the outcome of the Offer or on the
subsequent market for the underwritten Shares (including, without
limitation, matters likely to have a material adverse effect on a
decision of an investor to invest in underwritten Shares); or
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(B) a material adverse effect on the assets, condition, trading or
financial position and performance, profits and losses, results,
prospects, business or operations of the Company and its Subsidiaries
either individually or taken as a whole;

(vi) (Board and senior management composition): there is a change in the
composition of the Board or a change in the senior management of the
Company before the date of issue of the underwritten Shares without the
prior written consent of the Underwriter, such consent not to be
unreasonably withheld;

(vii) (Change in shareholdings): there is a material change in the major or
controlling shareholdings of the Company (other than as a result of the Offer
or a matter disclosed in the Prospectus) or a takeover offer or scheme of
arrangement pursuant to Chapter 5 or 6 of the Corporations Act is publicly
announced in relation to the Company; or

(viii)  (Market Conditions): a suspension or material limitation in trading generally
on ASX occurs or any material adverse change or disruption occurs in the
existing financial markets, political or economic conditions of Australia,
Japan, China, the United Kingdom, the United States of America or other
international financial markets.

The Underwriting Agreement replaced an underwriting agreement that the Company and
Mahe Capital entered into on or about 17 March 2026 (Previous Underwriting Agreement).
In entering to the Underwriting Agreement, the parties released each other from all claims
under the Previous Underwriting Agreement.

Under this Prospectus the Company offers up to 6,730,868 New Options to the Underwriter
(or its nominee/s), exercisable at $0.04 each and expiring on 1 October 2028 and otherwise
on the terms set out in section 9.2 (Lead Manager Options Offer).

No funds will be raised from the issue of Lead Manager Options as they are being issued in
part consideration for services provided by the Lead Manager to the Company, pursuant to
the Lead Manager Mandate.

The Lead Manager Options Offer is being made under this Prospectus so 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 Act is
available. Specifically, as the Lead Manager Options are issued with disclosure under this
Prospectus, then the Lead Manager Options can be offered for sale without disclose and
Shares issued upon the exercise of any of the Lead Manager Options can be offered for sale
within 12 months of their issue, without a disclosure document for the on-sale offer.

Shortfall

Any New Shares not applied for under the Offer will become Shortfall Shares. The Directors
reserve the right to issue any Shortfall Shares at an issue price of no less than the Price at,
in conjunction with the Underwriter, their discretion within 3 months after the Closing Date
(Shortfall Offer).

The Shortfall Offer is, to the extent it is made in Australia, made under this Prospectus. To
the extent the Shortfall Offer is made outside Australia, the Shortfall Offer is made without
disclosure, a prospectus, lodgement, filing or registration, or other requirements of any
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8.8

applicable securities law, and only in circumstances where it is lawful to do so (such as to
institutional or sophisticated investors).

Eligible Shareholders may apply for Shortfall Shares by making payment via BPAY in
accordance with the instructions set out in the accompanying Entitlement and Acceptance
Form. Other investors who are not Eligible Shareholders may apply for Shortfall Shares using
the Shortfall Application Form attached to this Prospectus. Persons outside Australia doing
so represent to the Company that they can apply for Shortfall Shares in circumstances which
do not require the offer for Shortfall Shares or this Prospectus to be registered.

It is possible that there may be no Shortfall Shares available for issue.

Subject to the above, the Directors reserve the right at their absolute discretion and subject
to the Corporations Act and Listing Rules, to:

() issue Shortfall Shares at their discretion by applying a policy of allocating Shortfall
Shares in a manner that is in the Company’s best interests; and

(b) to reject any application for Shortfall Shares or to issue a lesser number of Shortfall
Shares than that applied for.

It is an express term of the Shortfall Offer that applicants for Shortfall Shares will be bound
to accept a lesser number of Shortfall Shares allocated to them than applied for. If a lesser
number is allocated, excess application money will be refunded without interest as soon as
practicable after the Closing Date.

New Zealand Shareholders

The Offer contained in this Prospectus to Eligible Shareholders with registered addresses in
New Zealand is made in reliance on the Securities Act (Overseas Companies) Exemption
Notice 2013 (New Zealand). Members of the public in New Zealand who are not existing
Shareholders on the Record Date are not entitled to apply for any New Shares. This Prospectus
has not been registered, filed or approved by any New Zealand regulatory authority. This
Prospectus is not an investment statement or prospectus under New Zealand law and is not
required to, and may not, contain all the information that an investment statement or
prospectus under New Zealand law is required to contain.

Treatment of Ineligible Shareholders

Given the small number of Ineligible Shareholders and the cost of complying with applicable
regulations outside Australia and New Zealand, the Company has decided that it would be
unreasonable to extend the Offer to Ineligible Shareholders. The Prospectus will not be sent
to those Shareholders.

This Prospectus does not constitute an offer of securities in any jurisdiction where, or to any
person to whom, it would not be lawful to issue the Prospectus or make the Offer. No action
has been taken to register or qualify the New Shares or the Offer or otherwise to permit an
offering of the New Shares in any jurisdiction other than as set out in this section.

This document is not for publication or distribution, directly or indirectly, in or into the
United States of America (including its territories and possessions, any state of the US and
the District of Columbia). This document is not an offer of securities for sale into the United
States or to, or for the account or benefit of, US Persons. The securities referred to herein
have not been and will not be registered under the US Securities Act and may not be offered

27

Prospectus - European Resources Limited



8.9
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or sold in the United States or to, or for the account or benefit of, US Persons. No public
offering of securities is being made in the United States.

Recipients may not send or otherwise distribute this Prospectus or the Entitlement and
Acceptance Form to any person outside Australia or New Zealand (other than to Eligible
Shareholders).

Beneficial holders, nominees, trustees and custodians

The foreign selling restrictions under the Offer summarised in section 8.8 of this Prospectus
apply to the underlying beneficial holder. Nominees, trustees and custodians must not apply
on behalf of any beneficial holder that would not itself be an Eligible Shareholder.
Shareholders who are nominees, trustees or custodians are advised to seek independent
advice as to how they should proceed. Shareholders who hold Shares on behalf of persons
whose registered address is not in Australia or New Zealand are responsible for ensuring that
applying for New Shares does not breach securities laws in the relevant overseas jurisdictions.

Nominees and custodians that hold Shares should note that the Offer is available only to
Eligible Shareholders. The Company is not required to determine whether or not any
registered holder is acting as a nominee or the identity or residence of any beneficial owners
of securities. If any nominee or custodian is acting on behalf of a foreign person, that holder,
in dealing with its beneficiary, will need to assess whether indirect participation by the
beneficiary in the Offer is compatible with applicable foreign laws.

Allotment and application money

New Shares will be issued only after all application money has been received and ASX has
granted permission for the New Shares to be quoted. It is expected that New Shares will be
issued on 13 May 2026 and normal trading of the New Shares on ASX is expected to commence
on 14 May 2026.

All application monies will be deposited into a separate bank account of the Company and
held in trust for Applicants until the Shares are issued or application monies returned. Any
interest that accrues will be retained by the Company and will not be paid to Applicants.

Quotation

The Company will apply to ASX within 7 days after the date of this Prospectus for quotation
of the New Shares offered by this Prospectus on ASX. If ASX does not grant permission for
the quotation of the New Shares offered under this Prospectus within 3 months after the date
of this Prospectus, or such longer period as modified by ASIC, none of the New Shares offered
by this Prospectus will be allotted or issued. In these circumstances, all Applications will be
dealt with in accordance with the Corporations Act including the return of all application
monies without interest.

A decision by ASX to grant official quotation of the New Shares is not to be taken in any way
as an indication of ASX's view as to the merits of the Company or of the New Shares.

Quotation, if granted, of the New Shares offered by this Prospectus will commence as soon
as practicable after statements of holdings of the New Shares are dispatched.
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Market prices of Existing Shares on ASX

The highest and lowest market sale price of the Existing Shares, which are on the same terms
and conditions as the New Shares being offered under this Prospectus, during the 3 months
immediately preceding the lodgement of this Prospectus with the ASIC, and the last market
sale price on the date before the lodgement date of this Prospectus, are set out below.

3 month high 3 month low Last market sale price
Price ($) $0.03 $0.015 $0.019
Date 2, 3 March 2026 30 March, 1 April 2026 10 April 2026

CHESS

The Company participates in the Clearing House Electronic Subregister System (CHESS).
CHESS is operated by ASX Settlement Pty Ltd (ASPL), a wholly owned subsidiary of ASX.

Under CHESS, the Company does not issue certificates to investors. Instead, security holders
will receive a statement of their holdings in the Company, including New Shares issued under
this Prospectus. If an investor is broker sponsored, ASPL will send a CHESS statement.

The CHESS statement will set out the nhumber of New Shares issued under this Prospectus,
provide details of your holder identification number and give the participation identification
number of the sponsor.

If you are registered on the issuer sponsored sub register, your statement will be dispatched
by the Company’s share registrar and will contain the number of New Shares issued to you
under this Prospectus and your security holder reference number.

A CHESS statement or issuer sponsored statement will routinely be sent to Shareholders at
the end of any calendar month during which the balance of their shareholding changes.
Shareholders may request a statement at any other time, however, a charge may be made
for additional statements.

Taxation and duty implications

The Directors do not consider that it is appropriate to give Shareholders advice regarding the
taxation consequences of the Company conducting the Offer or Shareholders applying for
New Shares under this Prospectus, as it is not possible to provide a comprehensive summary
of the possible taxation positions of Shareholders. The Company, its advisers and officers,
do not accept any responsibility or liability for any taxation consequences to Shareholders in
the Offer. Shareholders should, therefore, consult their own professional tax adviser in
connection with the taxation implications of the Offer.

No brokerage or stamp duty is payable by Applicants in respect of Applications for New Shares
under this Prospectus.
Privacy

The Company collects information about each Applicant provided on an Entitlement and
Acceptance Form for the purposes of processing the Application and administering the
Applicant’s security holding in the Company.
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By making an Application, each Applicant agrees that the Company may use the information
provided by an Applicant on the Entitlement and Acceptance Form for the purposes set out
in this privacy disclosure statement and may disclose it for those purposes to the Share
Registry, the Company’s related body corporates, agents, contractors and third party service
providers, including mailing houses and professional advisers, and to ASX and regulatory
authorities.

The Corporations Act requires the Company to include information about the Shareholder
(including name, address and details of the Shares held) in its public register. The
information contained in the Company’s public register must remain there even if that person
ceases to be a Shareholder. Information contained in the Company’s register is also used to
facilitate distribution payments and corporate communications (including the Company’s
financial results, annual reports and other information that the Company may wish to
communicate to its security holders) and compliance by the Company with legal and
regulatory requirements.

If you do not provide the information required on the Entitlement and Acceptance Form, the
Company may not be able to accept or process your Application. An Applicant has the right
to gain access to the information that the Company holds about that person subject to certain
exceptions under law. A fee may be charged for access. Such requests must be made in
writing to the Company’s registered office.

Enquiries

Any queries regarding the Offer or Entitlement and Acceptance Form should be directed to
the European Resources Limited on +61 (02) 9300 3333.

You can also contact your stockbroker or professional adviser with any queries in relation to
the Offer.

9.1

RIGHTS AND LIABILITIES ATTACHING TO SECURITIES

Rights and liability attaching to Shares
Full details of the rights and liabilities attaching to the Shares are:

(a) detailed in the Constitution, a copy of which can be inspected, free of charge, at the
registered office of the Company during normal business hours; and

(b) in certain circumstances, regulated by the Corporations Act, the Listing Rules and
the general law.

The following is a summary of the more significant rights and liabilities attaching to the
Shares. 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.

(a) Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes
of shares, at a general meeting of members every member has one vote on a show of
hands and one vote per Share on a poll. Voting may be in person or by proxy, attorney
or representative.

30

Prospectus - European Resources Limited



(g

Dividends

Except as otherwise required by the Corporations Act and to the terms on which
shares are on issue and the rights and restrictions attaching to shares, the Directors
may from time to time:

(i) declare dividends (whether final or interim) to be paid to members on such
terms, including the amount and the time for and the method of payment,
as the Directors think fit; or

(ii) determine that a dividend is payable, fix the amount and time for payment.
Future issues of securities

Subject to the Corporations Act and the Listing Rules, the Directors may issue, grant
options over, or otherwise dispose of unissued shares in the Company at the times
and on the terms that the Directors think proper and a share may be issued with
preferential or special rights.

Transfer of Shares

A shareholder may transfer Shares by a market transfer in accordance with any
computerised or electronic system established or recognised by ASX for the purpose
of facilitating transfers in Shares or by an instrument in writing in a form approved
by ASX or the Board.

Meetings and notices

Each shareholder is entitled to receive notice of, and to attend, general meetings for
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 Listing
Rules.

Shareholders may requisition meetings in accordance with the Corporations Act.
Liquidation rights

The Company has one class of shares on issue, ordinary shares. Each ordinary Share
ranks equally in the event of liquidation.

Variation of rights

Subject to the Corporations Act and Listing Rules, the rights attached to the Shares may be
varied in accordance with the Corporations Act.

(h)

Election of directors

At every annual general meeting one third of the Directors (rounded up to the nearest
whole number) must retire from office. Any Director who would have held office for
more than 3 years if that Director remains in office until the next general meeting
must retire. These retirement rules do not apply to certain appointments including
the managing director.

Indemnities

To the extent permitted by law the Company must indemnify each past and present
Director and secretary against any liability incurred by that person as an officer of
the Company and any legal costs incurred in defending an action in respect of such
liability.
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Winding up

Subject to the Corporations Act, the ASX Listing Rules and any rights or restrictions
attached to a class of shares, on a winding up of the Company any surplus must be
divided among the shareholders of the Company.

Shareholder liability

As the Shares offered under the Prospectus are fully paid Shares, they are not subject
to any calls for money by the Directors and will therefore not become liable for
forfeiture.

Alteration to the Constitution

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. At least 28 days
written notice specifying the intention to propose the resolution as a special
resolution must be given.

Listing Rules

If the Company is admitted to trading on the Official List, then despite anything in
the Constitution, if the Listing Rules prohibit an act being done, the act must not be
done. Nothing in the Constitution prevents an act being done that the Listing Rules
require to be done. If the Listing Rules require an act to be done or not to be done,
authority is given for that act to be done or not to be done (as the case may be). If
the Listing Rules require the Constitution to contain a provision and it does not
contain such a provision, the Constitution is deemed to contain that provision. If the
Listing Rules require the Constitution not to contain a provision and it contains such
a provision, the Constitution is deemed not to contain that provision. If a provision
of the Constitution is or becomes inconsistent with the Listing Rules, the Constitution
is deemed not to contain that provision to the extent of the inconsistency.

9.2 Terms of New Options issued under the Entitlement Offer and to the Lead Manager

(@)

(b)

Entitlement
Each Option entitles the holder to subscribe for one Share upon exercise.
Exercise Price

Subject to paragraph (i), the amount payable upon exercise of each Option will be
$0.04 (Exercise Price).

Expiry Date

Each Option will expire 1 October 2028 (Expiry Date). An Option not exercised before
the Expiry Date will automatically lapse on the Expiry Date.

Exercise Period

Options are exercisable at the end of each calendar quarter at any time on or prior
to the Expiry Date (Exercise Period).

Notice of Exercise

Options may be exercised during the Exercise Period by notice in writing to the
Company in the manner specified on the Option certificates (Notice of Exercise) and
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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.

(f) 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).

(g) Timing of issue of Shares on exercise
Within 5 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 quotation
on ASX of Shares issued pursuant to the exercise of the Options.

If a notice delivered under (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.

(h) Shares issued on exercise

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

(i) 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.

(j) 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.

(k) 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.

L) Transferability
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The Options are transferable subject to any restriction or escrow arrangements
imposed by ASX or under applicable Australian securities laws.

10 ADDITIONAL INFORMATION

10.1  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 continuously 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 Company's
securities. The New Shares which will be issued pursuant to this Prospectus are in the same
class of Shares that have been quoted on the Official List during the 12 months prior to the
issue of this Prospectus.

This Prospectus is a "transaction specific prospectus” to which the special content rules under
section 713 of the Corporations Act apply. That provision allows the issue of a more concise
prospectus in relation to an offer of securities in a class which has been continuously quoted
by ASX in the three months prior to the date of the prospectus. In general terms "transaction
specific prospectuses” are only required to contain information in relation to the effect of
the issue of New Shares on the Company and the rights attaching to the New Shares. 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.

This Prospectus is intended 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 to 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 to time throughout the period from lodgement of the Company’s annual
financial statements of the Company for the financial year ended 31 December 2025 to 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.

The Company confirms that, to the extent to which it is reasonable for investors and their
professional advisers to expect to find the information in this Prospectus, there is no
information:

(a) that has been excluded from a continuous disclosure notice in accordance with ASX
Listing Rules; and

(b) is information that investors and their professional advisers would reasonably require
for the purpose of making an informed assessment of:

(i) the assets and liabilities, financial position and performance, profits and
losses and prospects of the Company; and
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(ii) the rights and liabilities attaching to New Shares.

Information that is already in the public domain has not been reported in this Prospectus
other than that which is considered necessary to make this Prospectus complete.

The Company, as a disclosing entity under the Corporations Act states that:
(a) it is subject to regular reporting and disclosure obligations;

(b) copies of documents lodged with the ASIC in relation to the Company (not being
documents referred to in section 1274(2)(a) of the Corporations Act) may be obtained
from, or inspected at, the offices of the ASIC; and

(c) it will provide a copy of each of the following documents, free of charge, to any
person on request between the date of issue of this Prospectus and the Closing Date:

(i) the annual financial statements of the Company for the financial year ended
31 December 2025 being the last financial statements for a financial year, of
the Company lodged with the ASIC before the issue of this Prospectus;

(ii) any half-year financial report lodged with ASIC by the Company after the
lodgement of that annual report and before the lodgement of this
Prospectus; and

(iii) any continuous disclosure notices given by the Company after the lodgement
of the financial statements referred to in paragraph (i) and before the
lodgement of this Prospectus with ASIC.

Copies of all documents lodged with the ASIC in relation to the Company can be obtained
free of charge from the Company’s registered office during normal office hours or from
asx.com.au.

The Company has lodged the following announcements with ASX since its 31 December 2025
Annual Report was lodged with ASX on 31 March 2026:

Date Announcement

10 April 2026 Security Class Suspension from Quotation - EREN and EREOA

10 April 2026 Cancel - Proposed issue of securities - ERE

10 April 2026 Renounceable Rights Issue - Repricing

10 April 2026 Proposed issue of securities - ERE

7 April 2026 Excellent Korsnas Metallurgical Results Under the REMHub Program

31 March 2026 Corporate Governance Statement and Appendix 4G

ASX maintains files containing publicly available information for all listed companies. The
Company's file is available for inspection at ASX during normal office hours or from
WWW.asx.com.au.
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10.2 Directors’ interests

As at the date of this Prospectus the Directors have a relevant interest in securities of the
Company and remuneration over the last 2 years as set out below.

Annual Shares Entitlement QOutstanding
Remuneration remuneration at
31 Dec 2025

Mr Thomas $80,000 15,806,969 6,774,415 $20,000
Mann
Mr Jason $180,000 7,409,743 3,175,604 $15,000
Beckton
Mr Peter $120,000 22,892,083 9,810,892 $100,000
Nightingale
Mr John Levings $180,000 10,592,639 4,539,702 $15,000
Mr Stephen $40,000 2,443,697 1,047,298 $3,333
Gemell

Mr Nightingale holds an interest in an entity, MIS Corporate Pty Limited (MIS), which provided
full administrative services, including administrative, accounting and investor relations staff,
rental accommodation, services and supplies, to the Company group in the previous 2 years.
Fees charged by MIS during the period 1 January 2024 to 31 December 2025 amounted to
$120,000. At 31 December 2025, $70,000 was outstanding.

Each Director has committed to participating in the Offer.

The Constitution provides that the Directors may be paid for their services as Directors. Non-
executive directors may only be paid a sum not exceeding such fixed sum per annum as may
be determined by the Company in general meeting, to be divided among the non-executive
directors and in default of agreement then in equal shares.

The Company also pays premiums to insure all of the Directors against liabilities for costs and
expenses incurred by them in defending legal proceedings arising from their conduct whilst
acting in the capacity as a Director of the Company.

Other than as set out above or elsewhere in this Prospectus, no Director or proposed Director
holds at the date of this Prospectus, or held at any time during the last 2 years before the
date of lodgement of this Prospectus with ASIC, any interest in:

(a) the formation or promotion of the Company; or

(b) any property acquired or proposed to be acquired by the Company in connection with
its formation or promotion of the Company or the Offer; or

(c) the Offer,

and no amounts have been paid or agreed to be paid and no benefits have been given or
agreed to be given:
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(d) to a Director or proposed Director or to any firm which any such Director is a partner,
to induce him or her to become, or to qualify as, a Director; or

(e) for services provided by a Director or proposed Director or to any firm which any such
Director is a partner, in connection with the formation or promotion of the Company
or the Offer.

10.3 Interests of promoters and named persons

Except as disclosed in this Prospectus, no expert, promoter or any other person named in this
Prospectus as performing a function in a professional advisory or other capacity in connection
with the preparation or distribution of the Prospectus, nor any firm in which any of those
persons is or was a partner nor any company in which any of those persons is or was associated
with, has now, or has had, in the 2 year period ending on the date of this Prospectus, any

interest in:
(a) the formation or promotion of the Company; or
(b) property acquired or proposed to be acquired by the Company in connection with its

formation or promotion or the Offer; or
() the Offer.

Mahe Capital has acted as Lead Manager and Underwriter to the Offer. In respect of this
work, the Company will pay fees as set out in section 8.5. Mahe Capital has received fees of
$174,859 (excluding disbursements and GST) and 4,340,579 Options for services to the
Company in the 2 years prior to the date of this Prospectus.

Atkinson Corporate Lawyers has acted as solicitor to the Offer. In respect of this work, the
Company will pay approximately $10,000 exclusive of GST. Subsequently fees will be paid in
accordance with normal hourly rates. Atkinson Corporate Lawyers has received fees of
$13,750 (inclusive of GST) for services to the Company in the 2 years prior to the date of this
Prospectus.

10.4 Consents

Each of the persons referred to in this section:

() has given and has not, before the date of lodgement of this Prospectus with ASIC
withdrawn their written consent:

(i) to be named in the Prospectus in the form and context which it is named;
and
(ii) where applicable, to the inclusion in this Prospectus of the statement(s)

and/or reports (if any) by that person in the form and context in which it
appears in this Prospectus;

(b) has not caused or authorised the issue of this Prospectus;

(c) has not made any statement in this Prospectus or any statement on which a statement
in this Prospectus is based, other than specified below;

(d) to the maximum extent permitted by law, expressly disclaims all liability in respect
of, makes no representation regarding, and takes no responsibility for, any part of
this Prospectus, other than the references to their name and the statement(s) and/or
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report(s) (if any) specified below and included in this Prospectus with the consent of
that person.

Name Role
Mahe Capital Pty Ltd Lead Manager and Underwriter
Atkinson Corporate Lawyers Lawyer

10.5 Expenses of the Offer

The total cash costs of the Offer (assuming the full amount is raised and no further Shares
are issued or Options exercised) are estimated to be between approximately $190,435 and
$312,486, consisting of the following:

Cost' Underwritten Amount Full Subscription
($) ($)

Legal fees 10,000 13,500

ASX and ASIC fees 11,435 17,060

Capital raising fees 150,000 261,926

Printing, postage and other expenses 19,000 20,000

Total 190,435 312,486

'Additionally the Lead Manager will be issued 2 Options for every $ raised. The value of these
options has been estimated at $12,591 if only the Underwritten amount is raised and $28,249
if the Full Subscription is raised.

10.6 Litigation

As at the date of this Prospectus and other than as set out below, the Company is not involved
in any other legal proceedings of a material nature and the Directors are not aware of any
other legal proceedings pending or threatened against the Company.

10.7 Resource statement

This Prospectus contains references to the Company’s mineral resource estimate for its
Korsnas rare earth elements project, which was first announced to ASX on 22 April 2025. The
Company confirms that it is not aware of any new information or data that materially affects
in the information included in this announcement and that all material assumptions and
technical parameters underpinning the estimates continue to apply and have not materially
changed.

11 DIRECTORS' RESPONSIBILITY AND CONSENT

Each Director has consented to the lodgement of this Prospectus with the ASIC and has not
withdrawn that consent.
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Dated: 13 April 2026

Signed for and on behalf of European Resources Limited

By Thomas J. Mann
Chairman

Prospectus - European Resources Limited
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12 GLOSSARY

Where the following terms are used in this Prospectus they have the following meanings:

$, AS or Dollars

Applicant

Application

ASIC

ASX

Board

Business Day

Closing Date

Company or European
Resources or ERE

Constitution

Corporations Act

Director

Eligible Shareholder
Entitlement and Acceptance
Form

Entitlement or Right

Ex Date

Existing Share

Full Subscription

Prospectus - European Resources Limited

Australian dollars unless otherwise stated.

a person who submits a valid Entitlement and Acceptance
Form pursuant to this Prospectus.

a valid application made on an Entitlement and Acceptance
Form to subscribe for New Shares pursuant to this
Prospectus.

the Australian Securities & Investments Commission.

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

the board of Directors.

Monday to Friday inclusive, except any day that ASX
declares is not a business day.

the date set out in section 1.

European Resources Limited (ACN 602 043 265).

the constitution of the Company.

the Corporations Act 2001 (Cth).
a director of the Company.

a Shareholder as at the Record Date with a registered
address in Australia or New Zealand.

the personalised entitlement and acceptance form
attached to this Prospectus.

a Shareholder’s entitlement to subscribe for New Shares
offered by this Prospectus.

the date set out in section 1.

a Share issued as at 7.00pm (Sydney time) on the Record
Date.

$3,365,434 before costs.
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Ineligible Shareholder

Lead Manager Options Offer

Lead Manager or
Underwriter

Listing Rules
New Shares

Offer

Official List
Opening Date
Option

Price
Prospectus
Record Date
Share

Share Registry
Shareholder
Shortfall Offer

Shortfall Shares

Underwritten Amount

US person

US Securities Act

Prospectus - European Resources Limited

a Shareholder who is not an Eligible Shareholder.
has the meaning given in section 8.5.

Mahe Capital Pty Ltd (AFSL 517246)

the listing rules of the ASX.
Shares issued pursuant to this Prospectus.

an offer made under this Prospectus to subscribe for New
Shares.

the official list of the ASX.

the date set out in section 1.

an option to be issued a Share.

means $0.015.

this Prospectus and includes the electronic prospectus.
the date set out in section 1.

a fully paid ordinary share in the Company.
Computershare Investor Services Pty Limited.

the registered holder of Shares.

has the meaning given in section 8.6.

New Shares for which valid Applications have not been
received for Entitlement by the Closing Date.

$1,500,000

has the meaning given to that term in Regulation S under
the US Securities Act.

the United States Securities Act of 1933, as amended.

M
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CURRENT ASSETS

Cazh and cash equivalents

Cither receivables

Frepayments

Cither assets

TOTAL CURRENT ASSETS

NON-CURRENT ASSETS
Exploration and evaluation expenditure
Praoperty, plant and equipment

TOTAL NON-CURRENT ASSETS

TOTAL ASSETS

CURRENT LIABILITIES

Trade and other payables

TOTAL CURRBENT LIABILITIES
CURRENT LIABILITIES
DCieferred tay liability

TOTAL CURRBENT LIABILITIES
TOTAL LIABILITIES

NET ASSETS

EQUITY

Share capital

Fezemes

Accumulated loszes

TOTAL EQUITY

00187873-006

31 DEC 2025
ANNUAL REFORT

1,054,625
143,464
50,087
43,963
1,322,145

12,321,482
74,581
12,396,363

13.718,508

21832
121,832

157,664
157.664
879,496
12,229,012
19,536 445
2,893,289
[3.596,723)

12,839,012

PRO FORMA STATEMENTS OF FINANCIAL POSITION

MINIMURM
[UNDERWRITTEN AMOUNT)

FRO

RAISE
3

1,309,565

1,309, 565

1309565

1,309, 565

1209,565
12,591
(12.531)

1309565

ORMA

31 DEC 2025
3

2,294,190
143,464
50,087
43,969
2631710

12,221,482
74,581
12,396,363

15,028,073

21832
721,832

157,664
157.664
879496
4, 148.577
20,248,011
2,911,880
(3.509,314]

148577

FULL SUBSCRIFTION

FPROFORMA

31 DEC 2025
3

3,052,948

3,052,048

3,052,948

3,052,048

3,052,348
28249
(23.243)

3,052,948

LA RTRTE
143,464
50,027
43,969
4,375,003

12321482
74,881
12,396,363

16,771,456

21832
721,832

157,664
157.664
879,496
15,291,960
22 589,234
2927538
[3.524,372)

15,891,360

42



