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Prospectus and, in those circumstances any application that has been received may need to be dealt with in
accordance with Section 724 of the Corporations Act.

Applications for New Shares will not be processed by the Company until after the expiry of the Exposure
Period. No preference will be conferred on persons who lodge Applications prior to the expiry of the
Exposure Period.

Photographs and Diagrams

ltems and undertakings depicted in photographs and diagrams in this Prospectus are not assets of the
Company, unless otherwise stated. Diagrams appearing in this Prospectus are illustrative only and may not
be drawn to scale.

Definitions

Throughout this Prospectus abbreviations and defined terms are used. Those relevant to mineral exploration
are contained in the Glossary located in the Independent Geologists’ Report in Section 7 of this Prospectus,
and other abbreviations and legal terms are contained in the Glossary in Section 16 of this Prospectus.
Defined terms are generally identified by the uppercase first letter.
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2. CHAIRMA

10 November 2015
Dear Investor,

As Chairman of Consolidated Africa Limited (the Company), | am pleased to present this Prospectus on behalf
of the Board and invite you to subscribe for New Shares in the Company.

The principal activity of the Company is graphite exploration in Africa. The Company is focused on taking
advantage of the opportunity to continue the geophysical exploration, development and commercialization of a
graphite mineral project in the Republic of Uganda, Africa.

This Prospectus seeks to issue a maximum of 15,000,000 New Shares at $0.10 cents per New Share to
raise up to $1,500,000.00 to develop the opportunity under the Exploration Licence 1025 (EL1025), subject
to completion of the Share Sale Agreement. It is a condition of completion of the Share Sale Agreement that
the Company’s Shares are listed with the NSX within three (3) months of this Prospectus being able to
accept applications for New Shares. This opportunity has afforded the Company the potential to identify and
potentially commercialise a commercial grade graphite deposit in the area of Kitgum, Uganda (the Orom
Project).

The Board advise potential investors that this investment is speculative and should carefully consider their
decision to invest with reference to the risks outlined and explained in this Prospectus.

In the refation to the Orom Project, the Company has commenced the first phase exploration program where
soil sampling, geophysical and drilling work is underway to determine the extent and value of the mineral
resource which may be generated pursuant to the tenement under EL1025. The Exploration Licence covers
an area of nearly 323 sq km and the Company aims to focus its exploration priorities with respect to the
lease on large high grade flake graphite. Furthermore, the Exploration Licence is currently valid for a period
of 2 years, ending 9 August 2017. The Company is of the view that both the demand and the price for high
grade graphite has increased dramatically over the last ten years, especially as it has been driven in the last
few years by Asian demand from China, South Korea and Japan.

The funds raised pursuant to this Prospectus will primarily be utilised in the Company’s follow-up program
concentrating on proving up that it holds a JORC resource. This phase two program is planned to complete
much of the drilling as well as analysis and technical lab confirmation that aims at concluding much of the
work towards the existence of a JORC resource. We believe this focus and a cost conscious approach
should provide the best opportunity to both identify deposits and to increase shareholder value.

This Prospectus contains information about the Offer to raise funds to aggressively explore the opportunity
presented under EL1025.

The Board and | look forward to welcoming you as a Shareholder.

Yours sincerely,
C IDATED AFRICA LIMITED

) \ L
~
y

Mr Philip sa
Chairman
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3.

DETAILS OF THE OFFER

This Section is intended as an introduction and not as a summary of this Prospectus. It should be read in
conjunction with the remainder of this Prospectus.

3.1

3.2

Risk factors

Prospective investors should read this Prospectus in its entirety before deciding on whether to apply
for New Shares under this Prospectus, and also consider the risk factors identified in Section 11 of this
Prospectus.

The fundamental risk factor affecting the Company’s listing is the completion of the Share Sale
Agreement for the acquisition of the tenement (EL 1025) which requires the Minimum Subscription
being satisfied.

The future investment performance of New Shares may also be influenced by a number of other
factors outside the control of the Board including, but not limited to, the following: Continuity of new
investment opportunities:

¢ Demand for the Company share offerings;

e Future demand for graphite;

» Ability to maximise returns over in light of fluctuations and volatility in the business and listed
securities market;

Ever changing and unexpected demands for particular mineral resources;

Exploration risks;

Reliance on key personnel;

Limited operating history;

Additional requirements for capital; and

Operating a business in a foreign jurisdiction.

The Board, where possible, has implemented safeguards and appropriate systems in order to mitigate
the impact of such risks. Examples of how the Company has implemented policies and procedures to
mitigate the risks to the business of the Company include, but are not limited to, the following:

¢ Regular review by the Board of developments affecting the mining sector particularly with
respect to developments affecting the Ugandan Mining Industry; and

* Incentives to ensure key personnel are retained and striving towards the Company’s purpose
and goals.

The risk factors identified in this Section and Section 11 of the Prospectus are not exhaustive. The
specific risk factors set out in Section 11 of the Prospectus and other general risks which may or may
not have been referred to in this Prospectus may in the future materially affect the financial
performance of the Company and the value of the New Shares. Accordingly, an investment in the
Company should be considered highly speculative in nature.

Offer

This Prospectus constitutes an Offer by the Company to issue up to 15,000,000 New Shares at an issue
price of $0.10 per New Share to raise up to $1,500,000.00. The Company has the right to accept
minimum subscriptions of 7,000,000 New Shares at $0.10 per New Share to raise the minimum amount
of $700,000.00 (“Minimum Subscription”).
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3.8 Restricted Securities

3.9

Subject to the Listing Rules, all or some number of the Shares including the Consideration Shares,
may be classified by the NSX as being Restricted Securities and such may be required to be held in
escrow for up to twenty four (24) months from Official Quotation and may not be transferred,
assigned or otherwise disposed of during that period. If the NSX classifies certain Shares as being
Restricted Securities, prior to Official Quotation, the holders of those Shares that are to be classified
as Restricted Securities will be required to enter into appropriate restriction agreements with the
Company, if so required.

Directors with a Shareholding have entered into Restriction Agreements for Shares that were issued
to them prior to the date of the Prospectus. The Shares issued to the Directors are in consideration
for establishing and services to the Company and providing initial working capital which has been
capitalised.

These Restriction Agreements cover all Shares owned by the Directors are for a period of 24 months
from the date of Official Quotation (“Restriction Period”).

Whilst these Restriction Agreements provide comfort for would-be investors in knowing that the
applicable Shareholders cannot sell their Shares during the Restriction Period, investors should be
aware that the Shares being the subject of these agreements total 8,625,228 Shares out of
39,855,482 Shares representing 21.64% of all Shares currently on issue. This percentage will
decrease by 6.47% should the Minimum Subscription be achieved and will decrease by 8.34%
should the offer be fully subscribed.

Even so, a considerable number of Shares during the Restriction Period will not be available for sale
which may impact on the liquidity of the New Shares.

Applicants Outside of Australia
The distribution of this Prospectus outside Australia may be restricted by law.

The Prospectus does not constitute an Offer of Shares in any jurisdiction where, or to any person
whom, it would not be lawful to issue the Prospectus or make the Offer. It is the responsibility of the
Applicant who is resident outside Australia to ensure compliance with all laws of any country relevant
to the Application, and any such Applicant should consult their professional advisers as to whether any
government or other consent is required, or whether any formalities need to be observed to enable
them to apply for and be issued New Shares. The failure to comply with any applicable restrictions
may constitute violation of securities law in those jurisdictions.

No action has been taken to register or qualify the New Shares of the Offer to permit a public offering
of the Shares in any jurisdiction outside Australia.

3.10 Tax File Number

An Applicant is not obliged to quote, its, his or her Tax File Number (“TFN"). However, in the case
where no TFN is quoted, the Company must deduct tax from any dividends payable (to the extent that
they are unfranked) at the top personal marginal tax rate plus Medicare levy.

There are special rules relating to the quotation or non-quotation of TFNs applying to different
categories of Applicants such as non-residents of Australia, tax exempt bodies, joint holders and other
special categories. Applications by individuals, companies and trustees, amongst others are largely
unaffected by the special rules and therefore may quote a TFN by simply completing the TFN details
on the Application Forms. The above does not purport to be an exhaustive statement of the law
relating to TFNs and is provided as a guide only. If you are in any doubt you should consult your
professional adviser.
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3.1

3.12

3.13

CHESS

The Company will apply to the NSX to participate in CHESS. On admission to CHESS the Company will
operate an electronic issuer-sponsored sub-register and an electronic CHESS sub-register. The two
sub-registers together will make up the Company’s principal register of securities.

Under CHESS, the Company will not issue certificates to Shareholders in respect of Shares. Instead,
the Company will provide Shareholders with a Holding Statement that sets out the number of Shares
issued to that Shareholder under this Prospectus and their total holding of Shares in the Company.

This statement will also advise investors of either their Holder Identification Number (“HIN") in the case
of a holding on the CHESS sub-register or Security Holder Reference Number (“SRN”) in the case of a
holding on the issuer-sponsored sub-register.

Enquires in relation to the Offer

The Prospectus provides information for potential investors in the Company, and should be read in its
entirety. If, after reading this Prospectus, you have any questions about any aspect of an investment in
the Company, please contact your stockbroker, accountant or independent financial adviser.

If you have any enquiries about the Application Form, please contact the Company’s Share Registry.
Forward Looking Statements

The forward looking statements in this Prospectus are based on the Company’s current expectations
about future events. They are however subject to known and unknown risks, uncertainties and
assumptions many of which are outside the control of the Company and which could cause actual
results, performance or achievements to differ materially from future resuits performance or
achievements expressed or implied by the forward looking statements. No person named in this
Prospectus, nor any other person, guarantees the performance of the Company or the return of capital
or the payment of a return on the New Shares.

3.14 Photographs

Photographs used in this Prospectus which are not described are for illustration only and should not be
interpreted to mean that any person endorses this Prospectus or that the assets shown in them are
owned by the Company.

3.15 Commissions on Application Forms

The Company reserves the right to pay a commission of up to 6% (exclusive of goods and services
tax) of amounts subscribed to any licenced securities dealer or Australian Financial Services Licencee
in respect of valid applications lodged and accepted by the Company and bearing the stamp of the
licenced securities dealer or Australian Financial Services Licencee. Payments will be subject to the
receipt of a proper tax invoice from the licenced securities dealer or Australian Financial Services
Licencee.

3.16 How to Apply

An Application constitutes subscribing for New Shares on the terms and conditions as contained in the
Offer. An Application to subscribe for New Shares can only be made on the Application Form
contained in this Prospectus.

Applications must be for a minimum of 20,000 New Shares representing a minimum investment of
$2,000.00 and thereafter in multiples of 2,000 New Shares.

Page 19 of 97

EMC Doc. No. 1584975_1.docx






41

4.2

THE BOARD

The Company’s Board of Directors has extensive experience in the exploration industry in Australia,
Africa and other parts of the world and is well placed to implement the Company’s strategies and achieve
the Company’s financial objectives. It is the Company’s view that the Directors global network of
contacts should provide further opportunities to develop the Company’s business.

Directors
Details of the qualifications and experience of the Board are set out in this Section as follows:
Mr Philip Lindsay - (Non-Executive Chairman)

Philip Lindsay has extensive experience and a distinguished career in the financial markets
commencing in 1980. He has worked for numerous financial institutions including Mercantile House
Holdings, Oppenheimers, Credit Lyonnais, Banque National De Paris and Ord Minnett. His experience
covers various aspects and roles relating to finance including manager of treasury, Forex and
derivatives dealing, commodity futures trading, money market, fund raising and stock broking .

Mr. David Percival - (Non-Executive Director)

David Percival began his career in finance in 1984 with MLC Insurance. His role at MLC related to
sales and marketing of life, superannuation and domestic insurance. David's other finance experience
includes: North’s Stock Broking as a client adviser in 1985. He was responsible for giving advice on
equity frading, floats, takeovers, acquisitions, options trading and cash management accounts. From
1987, David continued to work as a client adviser with two other stock broking firms. Further David has
been a valued consultant to various mining companies, including both listed and listed companies in
relation to matters such as sovereign risk and cost viability. David’s recent activities have centred on
contacts with business brokers in China with a view to Australian Wine Exports and reciprocal
investment with Australian small capital mining companies.

Mr. Adriaan Gerhardus van den Bergh - (Non-Executive Director)

Adriaan has over 40 years experience in the mining and construction industry. In the last twenty years
Adriaan has overseen a number of mining projects on the African continent and has extensive local
knowledge of the political and regulatory framework to undertake such projects.

In addition he has specialised knowledge in the supply of parts for heavy equipment and machinery
and has also founded a successful importing and distribution business, in which Adriaan has overseen
the expansion of this business throughout South Africa.

Key Management

In view of the present level of operations of the Company and its state of affairs it has been
determined that the activities of the Company will be managed by the Chief Executive Office, Mr.
Kevin Nichol.

Mr. Kevin Nichol - (Chief Executive Officer)

Kevin Nichol has a B Com (Hons) CFA. After finishing his Honours thesis in the energy sector, Kevin
worked as a Financial Analyst in Consolidated Press Holdings Pty Ltd. in the mid 80's he joined
North’'s Stockbrokers where he held the position of private clients’ advisor. Kevin also spent several
years on the trading floor of the Sydney Futures Exchange and traded commodities as well as interest
rate futures for several banking houses. He has also held the position of Managing Director in several
ASX listed start up mining exploration companies over the last eight years.
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4.3 Agreements with Directors or Related Parties
The Company’s policy in respect to related party arrangements is:

(1) A Director with a material personal interest in a matter is required to give notice to the other
Directors before such a matter is considered by the Board;

(2) For the Board to consider such a matter, the Director who has a material personal interest is

not present at a meeting of the Board whilst the matter is being considered and does not vote
on the matter; and

(3) Adopt the requirements outlined in ASIC Regulatory Guide 76 to ensure the terms under
which the Company engages a related party constitute an arm’s length transaction.

Please refer to Section 12 of the Prospectus for details in connection with any arrangement entered
into with a Director or Related Party.
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5.1

5.2

5.3

5.4

5.5

5.6

CORPORATE GOVERNANCE

Corporate Governance Material

The Directors are responsible for protecting the rights and interests of the Shareholders through the
implementation of sound strategies and action plans and the development of an integrated
framework of controls over the Company’s resources, functions and assets.

To assist in its corporate governance responsibilities, the Board has adopted a Corporate
Governance Charter. An extract of this Charter is made available from the Company Secretary.

The following are documents related to the Corporate Governance of the Company:

(a) Corporate Governance Charter;
(b) Constitution; and
(c) Certificate of Incorporation.

General
The Company has not formally constituted committees of the Board of Directors.

The Directors consider that the Company is not of a size and that its affairs are not of such
complexity as to justify the formation of special or separate committees. The Board as a whole is
able to address the governance aspects of the Company’s activities and ensure that it adheres to
appropriate ethical standards.

This information below outlines the main corporate governance policies which the Directors have
adopted.

Composition of the Board

The Board currently comprises three (3) Directors. The names qualifications and relevant
experience of each Director is set out in Section 4 of this Prospectus. There is no requirement for
any Director’'s Company shareholding qualification.

Board policy is that the Board will constantly review and monitor its performance. As the Company’s
activities increase in size, nature and scope, the size of the Board will be reviewed periodically and
the Board may seek to appoint persons who, in the opinion of the Board, will provide specialist
expertise required for the Board to adequately perform its role.

Board Membership

Members of the Board have been brought together to provide a blend of qualifications, skills and
national and international experience required for managing a company operating within the mining
exploration industry.

Appointment and Retirement of Directors

The Constitution provides that Directors are subject to retirement by rotation, by order of length of
appointment. Retiring Directors are eligible for re-election by Shareholders at the annual general
meeting of the Company.

Duties of Directors

Directors are expected to accept all duties and responsibilities associated with the running of a

public company, to act in the best interests of the Company and to carry out their duties and
responsibilities with due care and diligence.
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5.7

5.8

5.9

5.10

5.1

5.12

Directors are required to take into consideration conflicts when accepting appointments to other
Boards. Accordingly, Directors wishing to accept appointment to other Boards must first seek
approval from the Board, approval of which may not be unreasonably withheld.

Independent Professional Advice

The Board has determined that individual Directors may, in appropriate circumstances, engage
outside advisers at the Company’s expense. The engagement of an outside adviser is subject to the
prior approval of the Board, which will not be unreasonably withheld.

Remuneration, Nomination and Diversity Policy

The maximum aggregate amount payable to Non-Executive Directors as Directors’ fees has been
set at $2,000 per month exclusive of any GST or superannuation, if applicable. The Constitution
provides that Director’s fees can only be increased by resolution at a general meeting of its
Shareholders.

Due to the size of the current Board, the Company has decided that the entire Board will be
responsible for maintaining and reviewing the Company’'s remuneration, nomination and diversity
policies and practices.

The Board will be responsible for reviewing and negotiating the compensation arrangements of
senior executives and consultants.

Audit and Risk Policy

Due to the size of the current Board, the Company has decided that the entire Board will be
responsible for maintaining and reviewing the Company’s audit and risk practices.

Internal Management Controls

Control over the day to day operations of the Company will be exercised by the Company’s Chief
Executive Officer.

The Board also monitors the performance of outside consultants engaged from time to time to
complete specific projects and tasks in the manner described in their respective engagements.

Identifying Significant Business Risks

The Board regularly monitors operational and financial performance of the Company's activities. It
monitors and receives advice on areas of operation and financial risk and considers strategies for
appropriate risk management. All operational and financial strategies adopted are aimed at
improving the value of the Company's Shares.

ASX Corporate Governance

Pursuant to the NSX Listing Rules for Issuers, the corporate governance disclosure obligations of
the listed entity will be met with a “principled” rather than prescriptive approach. To this end the
Issuer will formulate policies and policies on a self-reporting basis which are specific to its own
circumstances and relevant to its adherence to the principles of good corporate governance.

Furthermore in relation to this issue of corporate governance, the listed entity will be guided and
apply the principles as enunciated by the ASX Corporate Governance Council (“*CGC") which was
established for the purpose of setting an agreed set of corporate governance standards of best
practice of Australian listed entities. The CGC released its Principles of Good Corporate Governance
and Best Practice Recommendations 2™ Edition (ASX Guidelines) in August 2007 which will apply
to the Company’s financial statements upon listing on the NSX. The ASX Guidelines articulate eight
{8) core principles that CGC believes underlie good corporate governance.
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Principle Eight
Renumerate fairly and Responsibly

The Board of Directors has under its role reviewing and
ratifying ratifying renumeration agreements and
conditions for employees.
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deep on three prospective areas which indicated a prospective zone extending 3.5 km along strike and 1.5 km wide
within the 18 km graphite trend. Disseminated graphite is visible and 9 out of 16 samples collected by DAF
averaged above 10% total graphitic carbon (TGC).

Pits were designed to sample across a small section of the known strike of the mineralisation.

5. Geology
The Orom graphite deposit is hosted within the Neoproterozoic West Karamoja Group (Morton, 1969) which
consists of dominantly basic garnet-bearing granulites, and graphitic granulites. This Neoproterozoic group were
thrusted over the Neoarchean Amuru Group, consisting of gneisses and amphibolites, during the Pan-African
Orogeny. Younger intrusive bodies are scattered throughout the area and are generally associated with the Okaka
Suit and the Lamwo Suite intrusives.

The deposit is described as gneiss hosted flaky graphite. The mineralisation is hosted within rocks of Rom
Mountain that are granulite or retrograde granulite facies, regionally metamorphosed rocks belonging to the
Karamoja Group. The regional strike is to the NNW.

6. Drilling
Six (6) drillholes were drilled in the northern portion of the exploration license, each with a dip of 60 degrees.
Assaying is completed and the results to date are summarised as follows:

e 184 samples (of a total 218) obtained a graphitic carbon content of > 5 wt. %,

e 68% of these were above 7 wt. % graphitic carbon,

e The highest grade was 15.1 wt. % graphitic carbon (from LODDO1)

e A high number of graphite bands make up the graphite bearing units, and were intersected
throughout the drilling program,

¢ On average a total of 56% of each drillhole has been classified and subsequently sampled as a
graphite bearing unit,

A relatively uniform good quality graphitic concentration was found throughout the drillhole graphite rich
intersections. Boreholes LODD 1, 5 and 6 were split out to determine high grade, medium grade and low grade
intersections, the remainder three boreholes were optimised to sample the high grade first followed by the medium
and low grade zones. The intersection of the graphite bearing units confirmed the horizontal and vertical

continuation of the layers.
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development of new applications for graphite in high-technology fields. Such innovative refining techniques
have enabled the use of improved graphite in carbon-graphite composites, electronics, foils, friction materials,
and special lubricant applications. Flexible graphite product lines, such as graphoil (a thin graphite cloth), are
likely to be the fastest growing market. Additionally it is forecast that large-scale fuel-cell applications are
being developed that could consume as much graphite as all other uses combined. (USGS, 2015).

Graphite demand is expected to dramatically increase during the next ten years, due in part to the increasing
production of the Li-ion batteries. As a result, the question of graphite supply in the future has become a source
of concern for the industry. Firstly, it is not sure if the current producers will be able to meet the expected
future demand and secondly, China experiences a rapid growth in demand for raw material, causing changes in
the world graphite supply. Although China is still an important graphite exporter (74% in 2008), it is expected
that exports from the country will drop over the next decade (Feytis, 2010). It should, however, be taken into
consideration that it is not easy as a newcomer to the graphite market, to enter the supply market.

According to Stormcrow (2014) there is strong reason to believe that the graphite market can tolerate the entry
of at least 300 000 tonnes of new production by 2020. Even at these production levels, new entrants are likely
to continue to make a profit as the prices for jumbo and large flake graphite is expected to grow rapidly.

12. 1 Proposed Exploration
In order to prove the lateral continuation of the rest of the graphitic zones across the inferred 18km strike, further
drilling is required in conjunction with geophysical surveys of the total licence area. The estimations in the tables
above are indicative, high level and conceptual assumptions. The quality characterization will be finalised once the
remaining four (4) downhole assays have been obtained.

Initial work will include:

Completion of the sample analysis by SGS South Africa and receiving of the final assay results,
Incorporation of the results into the database,

Correlation of the lithological units, horizontally and vertically, between the individual drillholes,
Updating of the high level exploration tonnage estimation,

Metallurgical test work will be performed on the medium to high grade samples,

Report finalisation of the phase 1 exploration project.

Following this, geophysical analysis (EM) of the valley region within the licence area is recommended in
conjunction with:

Closer grid surveys of the anomalies to define drilling targets,

Phase 2 drilling,

Improvement of access,

Upgrade camp and core yard facilities.

13. Proposed Budget

Two year budget —if minimum subscription achieved - $700,000

Year 1 Year 2

Geological Assessment $76,444 $75,244
Administration $357,821 $98,756
Total Costs of the Offer $91,735 -
Total $526,000 $174,000

Two year budget - if Fully Subscribed Subscription achieved -$1,500,000

Year 1 Year 2
Geological Assessment $319,976 $115,000
Drilling - $220,000
Chemical Analysis - $50,000
Supporting Services - $80,000
Geophysics $78,338 -
Administration $357,821 $185,000
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Total Costs of the Offer $93,865 -
Total $850,000 $650,000

Minnelex estimates that the proposed budget for year 1 will:

Provide sufficient information on the geology and mineralisation of the deposit to give much greater
confidence on target grade and potential size

Minnelex estimates that the proposed budget for year 2 will:

Define the likely limits to the overall potential of the very large area currently under consideration to contain
economic graphite.

Define the main area or areas in which infill drilling is warranted to move towards establishing an Inferred
Resource.

If only the minimum capital is achieved, the company will limit its activities for geological work and engage in soil
sampling, further trenching, geologic evaluation and modelling. Such work can be easily achieved in Uganda where
field costs are very low.

14.
Qualifications and Experience

Minnelex is a geological consultancy, which has had considerable experience in the valuation of exploration
properties. The person responsible for this report is:

R.C.W. Pyper. BSc. (geol.). GAICD. FAusIMM. Consulting Geologist

Mr Pyper is the Principal of Minnelex and is a geologist with 50 years of industry experience and 30 years of
consulting practice in precious metals, base metals, coal, bauxite, gemstones, industrial minerals, iron ore,
dimension stone and mineral sands.

Disclaimer of Interests

At the date of this report and currently, Minnelex does not have, nor has had any relationship with CAL other than
as may have occurred as a result of providing consultancy services in the ordinary course of business. Minnelex and
R C Pyper have neither relevant interest in, nor any interest in the acquisition or disposal of any securities of
Consolidated Africa Ltd. Minnelex has no pecuniary or other interest that could be regarded as being capable of
affecting its ability to give an unbiased opinion in relation to the acquisiion of the mineral interests of
Consolidated Africa Ltd.

Neither Minnelex nor Mr Pyper has received or may receive any pecuniary or other benefits, whether direct or
indirect or in connection with the preparing of this report other than normal consultancy fees based on fee time at
normal professional rates plus out-of-pocket expenses. The fee charged for this report is $4000.

Competent Person Statement

The report is based on and fairly represents information and supporting documentation otiginally prepared by Mt
Brendon Cummins and released to the ASX on 19 February, 2014 (Announcement). Mr Cummins is a2 member of
the Australian Institute of Geoscientists and qualifies as a competent person under the 2012 edition of the
“Australasian Code for Reporting of Exploration Results, Mineral Resources and Otre Reserves” (JORC Code).
Mr Cummins is a Member of the Australian Instdtute of Geoscientists and is a Consultant to Consolidated Africa
Ltd.

The details contained in this document that pertain to exploration results or estimates of mineral resources or ore
reserves are based upon information (Information) compiled by Mr Robert Pyper. Mr Pyper is a Fellow of the
AusIMM and is a Consultant to Consolidated Africa Ltd. Mr Pyper has sufficient expetience which is relevant to
the style of mineralisation and type of deposit under consideration and to the activity which he is undertaking to
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qualify as a Competent Person as defined in the 2012 edition of the JORC Code. Mr Pyper has consented to the
inclusion in the report of the matters based on the Information in the form and context in which it appeats. CAL
is not aware of any new information or data that matetially affects the information in the Announcement and all
assumptions and technical parameters underpinning the estimates in the Announcement continue to apply and
have not materially changed.

Minnelex and Robert Pyper consent to the use of this IGR in the Prospectus.
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16. Glossary
Acid
Amphibolites

Archean

Facies
Feldspar
Gneiss
Group

Granulite
Graphite
Hornblende
Metamorphosed
Protolith
Proterozoic
Pyroxene

Quartz

Quartzo-felspathic
Resource

Resource Inferred

Retrograde

Target

EMC Doc. No. 1579257

A rock with high content of quartz

A metamorphic rock consisting mainly of amphibole, especially the species hornblende
and actinolite.

Geologic eon before the Proterozoic Eon, before 2.5 Ga (billion yeats), or 2,500 million
years ago.

The character of a rock expressed by its formation and composition.

K, Na and Ca aluminium silicates

A foliated rock formed by regional metamorphism

A lithostratigraphic unit, a part of the geologic record or rock column that consists of
defmed rock strata.

A class of high grade metamorphic rocks of the granulite-facies that have experienced high-
temperature and moderate pressure metamorphism.

Soft native carbon, occurring in black to dark-gray foliated masses, with metallic lustre
and greasy feel:

The most common mineral in the amphibole group, (CaNaAlFe,Ti) silicate, commonly
green to black, found in igneous and metamorphic rocks .

Alteration of rocks by heat and pressure

The original, unmetamorphosed rock from which a given metamorphic rock is formed.
For example, the protolith of a slate is a shale or mudstone. Metamorphic rocks can be
derived from any other rock and thus have a wide variety of protoliths.

Period of Earth's history that began 2.5 billion years ago and ended 542.0 million years
ago

A group of important rock-forming inosilicate minerals found in many igneous and
metamorphic rocks

Crystalline silica.

Rich in quartz and feldspar

A concentration of naturally occurring solid, liquid, or gaseous material in or on the
Earth’s crust in such form and amount that economic extraction of a commodity from
the concentration is currently or potentially feasible. (Jaskula 2013: USGS Appendix C).

That part of a Mineral Resource for which quantity and grade (or quality) are estimated on
the basis of limited geological evidence and sampling. Geological evidence is sufficient to
imply but not verify geological and grade (ot quality) continuity. It is based on
exploration, sampling and testing information gathered through appropriate techniques
from locations such as outcrops, trenches, pits, workings and drill holes.

An Inferred Mineral Resource has a lower level of confidence than that applying to an
Indicated Mineral Resource and must not be converted to an Ore Reserve. It is
reasonably expected that the majority of Inferred Mineral Resources could be upgraded to
Indicated Mineral Resources with continued exploration.

An estimate of mineral resources made from geological evidence as defined by the JORC
standard for reporting ore reserves and resources. Means a mineral resource inferred
from drill holes or other sampling procedures where the lack of data is such that
continuity cannot be predicted with confidence and the geological data may not be known
with reasonable level of reliability.

Retrograde metamorphism, the tresponse of mineral assemblages to decreasing temperature
and pressure.

An estimate only, is conceptual in nature and is based purely on preliminary testing
results. There has been insufficient exploration to define a Mineral Resource and it is
uncertain if further exploration will resultin the determination of a Mineral Resource.
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7.1

7.2

7.3

INVESTMENT SUMMARY
Introduction

The Company was incorporated on 5 May 2015 with the objective of taking advantage of the opportunity
to continue the geophysical exploration, development and commercialization of a graphite mineral project
in the Republic of Uganda, Africa.

A key component of the Company’s business model is to exploit its current portfolio of tenements and
licences for graphite exploration.

When considering the Company’s offering it is important to have an understanding of the global graphite
mining industry and the unique opportunity that it presents.

Background
The mining of graphite has become an integral part of global resources markets.

Graphite is a metallic mineral, composed entirely and occurring naturally in a crystallized form as
elemental carbon. Graphite is a good conductor of heat and electricity. Having a naturally high lubricity
and the highest natural strength of any known material, it also a light metal. Graphite is found in
metamorphic rocks and can be found in igneous rocks.

Demand for graphite has increased globally since late 2009. The steady growth of demand for graphite
since this period can be largely attributed to:

* Emergence of new developing economies and industries in China, India and Brazil;

* Restrictions placed on Chinese producers of Graphite that reduced supply of graphite; and

e Potential of use of graphite as graphine in technological advancements, such as solar cells,
flexible electronics, flexible batteries and conductive films.

The Company has identified graphite exploration as an activity that is expanding and characterised for
future growth.

Industry Analysis

Global Graphite Resource Industry

The global demand for graphite resources has rapidly increased due to the tightening of supply
opportunities for the carbon based commaodity graphite — due to a number of reasons:

¢ New technologies demand for graphite
¢ Reduction on graphite exports by China

The Company has identified that future demand for the commodity will only increase due to its use in
high level technologies and strategic applications such as electronics, ceramics, computers and super-
high strength composites which are used increasingly in aircraft and automotive manufacturing. Its use
is expanding with a myriad of applications including but not limited to its application as a replacement
for silicon in semi-conductors, replacing carbon-fibres in composite materials, and its use to increase
the efficiency in electric batteries. In considering the breadth of this commodity in today’s high — tech
world, the Company has identified an opportunity to seek and identify commercially viable graphite
resources.

The use of graphite and the limited number of world produces is further examined and displayed
following extract from the Independent Geologists Report:
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Exploration History

The area had undergone pitting, trenching and drilling of one borehole from a previous exercise carried out
by the Department of Geological Survey and Mines, Entebbe.

Early in 2014, a field trip was carried out by Discovery Africa Limited (“DAF”) on the exploration area (the
subject of EL1015) which is prospective for graphite. Twenty eight exploration pits (trenches) were dug by
local labourers and graphite was reported by DAF along an 18km strike.

DAF, in their ASX announcement on 19 February 2014, refer to sample trench results of up to 25.3%
graphite with 9 out of 16 samples containing above 10% total graphitic carbon.

Visible graphite cited during the recent field trip along at the 18km, 1pm wide graphitic trend.

The project exhibits scale potential as it is largely open within the tenement and has not been drill tested to
determine depth extents.

Proposed Budget and Expenditure for the Orom Project

The range proposed was $700,000 to $1,500,000 capital raising is as follows:

Two year budget —if minimum subscription achieved - $700,000

Year 1 Year 2

Geological Assessment $76,444 $75,244
Administration $357,821 $98,756
Total Costs of the Offer $91,735 -
Total $526,000 $174,000

Two year budget — if Fully Subscribed Subscription achieved -$1,500,000

Year 1 Year 2

Geological Assessment $319,976 $115,000
Drifling - $220,000
Chemical Analysis - $50,000
Supporting Services - $80,000
Geophysics $78,338 -
Administration $357,821 $185,000
Total Costs of the Offer $93,865 -
Total $850,000 $650,000

7.5 Business Model & Opportunity

The business model of the Company has been designed to exploit the early stage of growth in the
graphite mining industry. The Company will provide assistance, operation support and administration of
the exploration in tenements focusing on graphite discovery, exploitation and commercialisation. The
Company intends that the tenements and the access to those tenements granted by the licences of the
Company will facilitate future investor returns.

A key component of the Company’s business focus at this stage is to exploit EL 1025 and identify future
tenements for exploitation.

With respect to the Company’s acquisition of tenements, the Company envisages that it will seize on the
opportunity to target [ocations and tenements where graphite exploration has not been undertaken or
undertaken by businesses with limited resources to capitalize on the deposits.

The Board of Directors in the Company are of the view that their experience and expertise in mining,
business development, coupled with their considerable networks in mining, corporate finance and
investment finance ill place the Company in good stead to secure mining licences soon after the
Company's listing on the NSX. Whilst the size, nature and duration of the licences of tenements cannot
be predicted at the date of this Prospectus, the Company is confident that it will be successful in its
endeavours in procuring tenement licences.
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7.6 Company’s Revenue Model

The Company envisages that it will not generate a revenue stream in the foreseeable future.

7.7 Tenement Acquisition Strategy

The Company’s will seek to acquire tenement licences in Africa to investigate, exploit and capitalize on
graphite deposits.

The Company seeks to invest in these licences as to aid the growth of the business and will regularly
look to acquire more licences that will grow the Company’s tenement licence portfolio. In such instances,
the extent of direct investment for the leasing or purchases of any such licences is likely to vary on a case
to case basis but will generally be limited to the amount necessary for the Company to acquire an interest
in the preliminary discovery of graphite.

The Ugandan Exploration Licence /Permit (EL) 1025 poses such an opportunity for the Company. EL
1025 is owed by Consolidated African Resources (Uganda) Ltd (Registration no: 133327). In pursuing its
Tenement Acquisition Strategy, the Company has considered, ratified and entered into a Share Sale
Agreement to acquire the entire share capital of Consolidated African Resources (Uganda) Ltd so that
the Company may capitalize on the benefits of EL 1025. Further detail with respect to transaction can be
found in Section 12 of this Prospectus.

7.8 Risks to the Business model

The success of the Company’s business is dependent on the successful implementation of its business
model, however a plethora of factors may adversely impact the Company’s business and financial
position. In addition, the Company’s value proposition may also be impacted by reason of its relation on
key personnel to execute its business model and activities.

Such key risks to the business model are:

o General risks — e.g. changes in law and legislation;
Key assets located in a foreign jurisdiction;
Geo-political issues;

Operating risks;

Resource estimation;

Global demand for commodities;
Demand for graphite.

Accordingly, the Company’s value proposition may be effected and impacted by these circumstances
and risks.

The Company has identified additional risks which may affect your investment to the Company. Please
refer to Section 11 of this Prospectus for further details.
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8.1

8.2

FINANCIAL INFORMATION

Introduction

The financial information for the Company (“Financial Information”) contained in this Section 8
includes:

o pro-forma consolidated historical balance sheet as at 31 August 2015 “Pro-forma financial
information”); and

* key accounting policies of the Company relevant to the Financial Information.

All amounts presented in this Section 8 are presented in Australian dollars unless otherwise noted.

Basis of Preparation & Presentation of Financial Information

The Financial Information has been reviewed by Connect Audit Chartered Accountants (“Connect
Audit”) as set out in the Investigating Accountant’s Report (“IAR”) in Section 9 of this Prospectus.
Applicants should note the scope and limitations of the IAR (Refer to Section 9).

The Financial Information included in this Section 8 has been prepared in accordance with the
recognition and measurement principles of Australian Accounting Standards adopted by the Australian
Accounting Standards Board and the Corporations Act. The Financial Information is presented in an
abbreviated form insofar as it does not include all of the disclosures, statements or comparative
information as required by Australian Accounting Standards as applicable to annual financial reports
prepared in accordance with the Corporations Act. A summary of the key accounting policies of the
Company relevant to the Financial Information are set out in Section 8.4.

1 Basis of Historical Financial Information
The Pro-forma Historical Balance Sheet has been derived from the following information:

* the reviewed financial statements of Consolidated Africa Limited for the year ended 31 August
2015

» the impact of pre-Offer capital raisings undertaken by the Company;

e the impact of the Offer; and

e the impact of other material transactions which have taken place subsequent to 31 August 2015
and up to the date of this Prospectus including the acquisition of investments.

Where indicated above, the reviewed financial statements of the Company for the year ended 31
August 2015 have been reviewed by Connect Audit.

STATEMENT OF COMPREHENSIVE INCOME OR PROFIT AND LOSS

Set out below is the consolidated statement of comprehensive income for Consolidated Africa Limited for the 26
days and 3 month period ended 31 August 2015 with the proforma statement of comprehensive income for the 26
days and 3 month period ended 31 August 2015 based on the proforma assumptions in Section 9.3 (Note 2).

Reviewed Reviewed Reviewed

Historical Proforma Proforma

31/08/15 Minimum Maximum

31/08/15 31/08/15

Interest Received - - -
Other Income - . _
Administration Expenses (11,018) (11,018) (11,018)
Loss for the period before tax (11,018) (11,018) (11,018)
Income tax benefit - - -
(11,018) (11,018) (11,018)

Other comprehensive income
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Total comprehensive income for the period (11,018) (11,018) (11,018)

The Statement of Comprehensive Income should be read in conjunction with the Notes.

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Set out below is the consolidated statement of financial position for Consolidated Africa Limited as at 31 August
2015 with the proforma statement of financial position as at 31 August 2015 based on the proforma assumptions in
Section 8.3 (Note 2).

Note Reviewed Reviewed Reviewed
Historical Proforma Proforma
31/08/15 Minimum Maximum
31/08/15 31/08/15
Current Assets
Cash and cash equivalents 3 1,511 470,887 1,268,757
Trade and other receivables 912 912 912
Total Current Assets 2,423 471,799 1,269,669
Non-Current Assets
Plant and equipment - - -
Bonds and deposits - - -
Exploration expenditure 481,922 1,755,758 1,755,768
Total Non-Current Assets 481,922 1,755,758 1,755,768
Total Assets 484,345 2,227,557 3,025,427
Current Liabilities
Trade and other payables 512,173 - -
Total Current Liabilities 512,173 - -
Total Liabilities - - -
Net Assets (27,828) 2,227,557 3,025,427
Equity
Issued capital 4 (16,810) 2,238,575 3,036,445
Option reserve - - -
Retained earnings/(Accumulated losses) (11,018) (11,018) (11,018)
Total Equity (27,828) 2,227,557 3,025,427

8.3

The Statement of Financial Position should be read in conjunction with the Notes.

NOTES TO THE STATEMENT OF COMPREHENSIVE INCOME AND THE
STATEMENT OF FINANCIAL POSITION

8.3.1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial information presented herein has been prepared in accordance with the measurement
and recognition (but not all disclosure) requirements of applicable Australian Accounting Standards.
The financial information is presented in abbreviated form insofar as it does not comply with all
disclosure requirements set out in the Australian Accounting Standards and Interpretations and the
Corporations Act 2001.  Australian Accounting Standards include Australian Equivalents to
International Financial Reporting Standards (“AIFRS”).

The financial information has been prepared on the basis of historical cost and on a going concern
basis. Cost is based on the fair values of the consideration given in exchange for assets. All amounts
are presented in Australian dollars, unless otherwise stated. In the view of the Directors of
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Consolidated Africa Limited, the omitted disclosures provide limited relevant information to potential
investors.

The following significant accounting policies have been adopted in the preparation and presentation of
the historical and pro forma financial information (collectively referred to as the “financial statements”):

a) Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and
entities controlled by the Company (its subsidiaries). Control is achieved where the Company
has the power to govern the financial and operating policies of an entity so as to obtain benefits
from its activities.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring
their accounting policies into line with those used by other members of the Group.

All intra-group transactions, balances, income and expenses are eliminated in full on
consolidation

b) Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable.

Interest Revenue

Interest revenue is recognised when it is probable that the economic benefits will flow to the
Group and the amount of revenue can be measured reliably. Interest revenue is accrued on a
time basis, by reference to the principal outstanding and at the effective interest rate applicable,
which is the rate that exactly discounts estimated future cash receipts through the expected life
of the financial asset to that asset’s net carrying amount on initial recognition.

c) Taxation
Income tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from
profit as reported in the consolidated statement of comprehensive income because of items of
income or expense that are taxable or deductible in other years and items that are never
taxable or deductible. The Group’s liability for current tax is calculated using tax rates that have
been enacted or substantively enacted by the end of the reporting period.

Deferred tax

Deferred tax is recognised on temporary differences between the carrying amounts of assets
and liabilities in the financial statements and the corresponding tax bases used in the
computation of taxable profit. Deferred tax liabilities are generally recognised for all taxable
temporary differences.

Deferred tax assets are generally recognised for all deductible temporary differences to the
extent that it is probable that taxable profits will be available against which those deductible
temporary differences can be utilised. Such deferred tax assets and liabilities are not
recognised if the temporary difference arises from goodwill or from the initial recognition (other
than in a business combination) of other assets and liabilities in a transaction that affects
neither the taxable profit nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to
the extent that it is no longer probable that sufficient taxable profits will be available to allow all
or part of the asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in
the period in which the liability is settled or the asset realised, based on tax rates (and tax laws)
that have been enacted or substantively enacted by the end of the reporting period. The
measurement of deferred tax liabilities and assets reflects the tax consequences that would
follow from the manner in which the Group expects, at the end of the reporting period, to
recover or settle the carrying amount of its assets and liabilities.
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Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off
current tax assets against current tax liabilities and when they relate to income taxes levied by
the same taxation authority and the Group intends to settle its current tax assets and liabilities
on a net basis.

Current and deferred tax for the period

Current and deferred tax are recognised as an expense or income in profit or loss, except when
they relate to items that are recognised outside profit or loss (whether in other comprehensive
income or directly in equity), in which case the tax is also recognised outside profit or loss, or
where they arise from the initial accounting for a business combination

d) Exploration and evaluation expenditure
Exploration and evaluation costs are accumulated in respect of each separate area of interest.

Exploration and evaluation costs are carried forward where the right of tenure of the area of
interest is current and they are expected to be recouped through sale or successful
development and exploitation of the area of interest, or, where exploration and evaluation
activities are continuing in the area of interest and activities have not yet reached a stage that
permits a reasonable assessment of the existence or otherwise of economically recoverable
reserves.

Where an area of interest is abandoned, any accumulated costs in respect of that area are
written off in the financial period the decision is made.

e) Trade and other payables

Trade and other payables are stated at cost.

f) Trade and other receivables

Receivables are stated at their costs less impairment losses. Impairment of receivables is not
recognised until objective evidence is available that a loss event has occurred.

g) Goods and services tax

Revenues, expenses and assets are recognised net of the amount of goods and services tax
(GST), except:

i where the amount of GST incurred is not recoverable from the taxation authority, it
is recognised as part of the cost of acquisition of an asset or as part of an item of
expense; or

ii. for receivables and payables which are recognised inclusive of GST.

The net amount of GST recoverable from, or payable to, the taxation authority is included as
part of receivables or payables.

Cash flows are included in the cash flow statement on a gross basis. The GST component of
cash flows arising from investing and financing activities which is recoverable from, or payable
to, the taxation authority is classified within operating cash flows.

h) Impairment

The carrying amounts of the consolidated entity’s assets, other than deferred tax assets (see
accounting policy (c)), are reviewed at each balance sheet date to determine whether there is
any indication of impairment. If any such indication exists, the asset’s recoverable amount is
estimated as follows:

The recoverable amount is the greater of the fair value less costs to sell and value in use. In
assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset. For an asset that does not generate largely
independent cash inflows, the recoverable amount is determined for the cash-generating unit to
which the asset belongs.
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An impairment loss is reversed only to the extent that the asset’s carrying amount does not
exceed the carrying amount that would have been determined, net of depreciation or
amortisation, if no impairment loss had been recognised.

i) Acquisition of assets

All assets acquired, including property, plant and equipment, are initially recorded at their cost
of acquisition at the date of acquisition, being the fair value of the consideration provided plus
incidental costs directly attributable to the acquisition.

When equity instruments are issued as consideration, their market price at the date of
acquisition is used as fair value, except where the notional price at which they could be placed
in the market is a better indication of fair value. Transaction costs arising on the issue of equity
instruments are recognised directly in equity subject to the extent of proceeds received,
otherwise expensed.

)] Depreciation
Depreciation is charged to the statement of comprehensive income on a straight-line basis over
the estimated useful lives of each part of an item of property, plant and equipment.
k) Share Capital Issue Transaction Costs
' Transaction costs of an equity transaction are accounted for as a deduction from equity, net of
any related income tax benefit.
1) Cash and Cash Equivalents

Cash and cash equivalents include cash on hand and deposits held at call with banks.

m) Critical Estimates and Judgements

The Directors evaluate estimates and judgements incorporated into the financial report of the
Company based on historical knowledge and best available current information. Estimates
assume a reasonable expectation of future events and are based on current trends and
economic data obtained both externally and within the business.

Key Estimates — Valuation of Capitalised Exploration Costs

No impairment testing has been recognised in respect of exploration expenditure capitalised at
reporting date as the exploration activities are at an early stage and no indicators of impairment
have arisen at the reporting date or since.

8.3.2 ASSUMPTIONS USED IN PREPARING THE PRO FORMA STATEMENT OF
COMPREHENSIVE INCOME AND THE STATEMENT OF FINANCIAL POSITION

The pro forma statement of financial position for Consolidated Africa Limited as at 31 August 2015 has
been prepared as if the following transactions have taken place at that date:

» Theissue of 13,657,952 Seed Capital shares at a deemed issue price of $0.0375 (3.75 cents)
per share, in relation to the satisfaction of previous liabilities.

o The issue of 1,080,000 shares at a deemed issue price of $0.05 (5 cents) per share, in relation
to the satisfaction of geological services rendered.

o Theissue of 559,470 shares at a deemed issue price of $0.10 (10 cents) per share, in relation
to the satisfaction of geological services rendered.

e Theissue of 10,250,000 shares at a deemed issue price of $0.10 (10 cents) per share, and
payment of US$100,000 in relation to the satisfaction of acquisition costs for exploration
licences as noted in Section 13.2 and 13.3.

e The minimum issue of 7,000,000 fully paid shares at a price of $0.10 to raise $700,000. The
maximum issue of 15,000,000 fully paid shares at a price of $0.10 to raise $1,500,000.
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e The payment and recognition directly in equity, as a reduction of the share proceeds received,
the total cost expected to be incurred in connection with the Prospectus of approximately

$91,735 for the minimum raise and $93,865 for the maximum raise.

8.3.3 CASH AND CASH EQUIVALENTS

Reviewed Reviewed Reviewed
Historical Proforma Proforma
31/08/15 Minimum Maximum
31/08/15 31/08/15
Cash at bank and on hand 1,511 1,511 1,511
Adjustments arising in the preparation of the pro forma cash
balance are summarised as follows:
Proceeds from shares issued pursuant to capital raising - 700,000 1,500,000
Payments for acquisition costs of exploration licences
(US$100,000 at a conversion rate of 0.72 cents) - (138,889) (138,889)
Payment of capital raising - (91,735) (93,865)
1,511 470,887 1,268,757
8.3.4 ISSUED CAPITAL
Issued Capital 224 224 224
Adjustments arising in the preparation of the pro forma
issued capital balance are summarised as follows:
Issue of seed capital - 512,173 512,173
Issue of shares for satisfaction of services rendered - 109,947 109,947
Issue of shares for vendors - 1,025,000 1,025,000
Issue of shares pursuant to the capital raising - 700,000 1,500,000
Share issue expenses (17,034) (108,769) (110,899)
(16,810) 2,238,575 3,036,445
Shares on Issue
No. of No. of No. of
shares shares shares
Issued Capital as at 31 August 2015 22,000,003 22,000,003 22,000,003
Adjustments arising in the preparation of the pro forma issued
capital balance are summarised as follows:
Issue of seed capital shares - 13,657,952 13,657,952
Issue of shares for satisfaction of services rendered - 1,639,470 1,639,470
Issue of shares for vendors - 10,250,000 10,250,000
Issue of shares at $0.10 pursuant to this Prospectus - 7,000,000 15,000,000
22,000,003 54,547,425 62,547,425
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8.3.5 DIRECTOR’S REMUNERATION

For details on director’s remuneration refer to Section 13.8 of the prospectus.

8.3.6 COMMITMENTS

For details of capital expenditure commitments refer to Section 10 of the prospectus

8.3.7 SUBSEQUENT EVENTS

Other than the above, no matter or circumstance has arisen since the date of this report which has

significantly affected, or may significantly affect, the operations of the entity, the results of those
operations or the state of affairs of the entity in future financial years.

Page 56 of 97
EMC Doc. No. 1579257


















10. SOLICITORS’ REPORT ON TENEM

[THIS PAGE IS INTENTIONALLY LEFT BLARK]
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11 RISK FACTORS

11.1 Introduction

The operating and financial performance of the Company may be affected by a range of risk factors.
While certain risks to which a company is normally subject can be mitigated by the company’s plans and
actions, many are beyond the control of any company.

Whilst the Directors commend the Offer, potential investors should consider the risk factors described in
this Section, together with the information contained elsewhere in this Prospectus before deciding
whether the New Shares offered are a suitable investment having regard to their own personal
investment objectives and financial circumstances.

This list is not exhaustive and potential investors should read this Prospectus in its entirety and if in doubt
consult their professional advisor before deciding whether to participate in the Offer.

11.2 Reliance on Personnel

The Company is dependent on the continued services of each of the Directors. The Board is aware of the
need to have sufficient management to properly supervise the exploration and (if successful) for the
development of the projects in which the Company has, or will in the future have, an interest and the
Board will continually monitor the management roles in the Company.

The responsibility of overseeing the day-to-day operations and the strategic management of the
Company depends substantially on the Board. There can be no assurance given that there will be no
detrimental impact on the Company if one or more of these Directors cease their employment.

11.3 General Risks

e Changes in legislation and government policy (including taxation and monetary policies and
corporation laws) could materially affect the operating results of the Company.

o Changes in short term and long term interest rates, exchange rates, commodity prices, the strength of
the equity markets or the general economic climate (both in Australia and internationally) could
materially affect the operating results of the Company.

e The value of investments acquired by the Company can fall as well as rise, due to any number of
circumstances that may be beyond the control of the Company, including market conditions, and such
investments may not generate the returns or capital growth expected.

¢ The markets for small cap companies are historically more volatile with greater or lesser degrees of
liquidity depending on the nature of the investment and the period of the investment cycle in which the
investment is acquired or sold.

» The success of the Company may be affected by the ability of the Company to raise adequate, debt or
equity capital to meet its commitments in respect of its investment activities.

» There is no guarantee that an active market will develop in the Shares.

e The ability of the Company to pay dividends to its shareholders will in part depend upon the ability of
the Directors to make profits through the acquisition and realisation of investments. It is not possible
to predict at what point profits will be generated or at what point in time the Company will generate
sufficient earnings to cover its operating expenses.

* Once the existing investments held by the Company are developed and/or realised the success and
profitability will depend on the ability of the Directors to identify other opportunities to acquire
investments and then realise such investments to generate profits for the Company. Any such
investments may not generate the expected returns or capital growth.
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11.4

11.5

General Economic Risks and Business Climate

Share market conditions may affect the Shares regardless of operating performance. Share market
conditions are affected by many factors such as:

e General economic outlook;

¢ Movements in international stock markets;

* Movements in or outlook on interest rates and inflation rates;

e Currency fluctuations;

¢ Global Demand for Commodities

o Commodity prices;

¢ Trends in the mining industry;

s Changes in investor sentiment towards particular market sectors; and
e The demand and supply for capital

Exploration, Development, Mining and Processing Risks

The business of mineral exploration, project development and mining by its nature contains elements of
inherent risk. Potential investors should understand that mineral exploration and development are high-
risk undertakings. There can be no assurance that exploration of the Tenements, or any other tenements
that may be acquired in the future, will result in the discovery of an economic deposit. Even if an
apparently viable deposit is identified, there is no guarantee that it can be economically exploited.

Ultimate and continuous success of these activities is dependent on many factors such as:

e the discovery and/or acquisition of economically recoverable ore reserves;

e successful conclusions to bankable feasibility studies

e access to adequate capital for project development;

e design and construction of efficient mining and processing facilities within capital expenditure
budgets;

¢ securing and maintaining title to tenements and compliance with terms of those tenements;

e obtaining consents and approvals necessary for the conduct of exploration and mining; and

e access to competent operational management and prudent financial administration, including the
availability and reliability of appropriately skilled and experienced employees, contractors and
consultants.

Adverse weather conditions over a prolonged period can adversely affect exploration and mining
operations and the timing of revenues.

Whether or not income will result from projects undergoing exploration and development programs
depends on the successful establishment of mining operations. Factors including costs, actual
mineralisation, consistency and reliability of ore grades and commodity process affect successful project
development and mining operations.

Mining is an industry which has become subject to increasing legislative regulation including but not
limited to environmental responsibility and liability. The potential for liability is an ever present risk. The use
and disposal of chemicals in the mining industry is under constant legislative scrutiny and regulation. The
infroduction of new laws and regulations or changes to underlying policy may adversely impact on the
operations of the Company
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11.6 Resource Estimation

Resource estimates are inherently imprecise as they are expressions of judgment at a particular time
based on available information, interpreted using experience and resource modelling techniques. The
estimates, while made by qualified professionals, may charge over time as other information becomes
available which differs from information known or predicted by past drilling, sampling and geological
interpretation. Estimates remain subject to change and no assurance can be given that the cost
estimates and the underlying assumptions will be realised in practice, which may materially and

adversely affect the Company’s viability.

11.7 Limited Operating History

The Company was incorporated in 5 May 2015 and its operational and financial performance
is limited. The Company’s future prospects must be considered in light of the difficulties
commonly encountered in the early stages of a company’'s development, particularly those
companies involved in the exploration for mineral resources.

11.8 Risks Specific to the Company Projects and Investments

The Company’s projects represent the main business activity and focus of the Company.
Risks specific to these Projects include the following:

(a) Operating Risks

The current and future operations of the Company, including exploration, appraisal
and possible production activities may be affected by a range of factors, including:

geological conditions;

limitations on activities due to seasonal weather patterns and cyclone
activity;

alterations to joint venture programs and budgets;

unanticipated operational and technical difficulties encountered in
geophysical surveys, drilling and production activities;

mechanical failure of operating plant and equipment;

adverse weather conditions, industrial and environmental accidents, acts of
terrorism or political or civil unrest and other force majeure events;
occupational health and safety in a potentially dangerous workplace;
industrial action disputation or disruptions;

unavailability of manpower or appropriately skilled manpower;

unexpected shortages or increases in the costs of consumables, spare
parts, plant and equipment; and

prevention or restriction of access by reason of political unrest, outbreak of
hostilities, and inability to obtain consents or approvals

(b) Commodity Prices

Commodity prices fluctuate and are affected by numerous factors beyond the
control of the Company. These factors include world-wide and regional supply and
demand for the specific commodity, commodity trading on the future markets,
general world economic conditions and the outlook for interest rates, inflation and
other economic factors on both a regional and global basis. These factors may have
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a positive or negative effect on the Company’s exploration, project development and
production plans and activities, together with the ability to fund those plans and
activities.

(c) Currency

The USD/AUD exchange rate is affected by numerous factors beyond the control of
the Company. These factors include Australia’s and the USA’s economic conditions
and the outlook for interest rates, inflation and other economic factors. These
factors may have a positive or negative effect on the Company’s exploration, project
development and production plans and activities, together with the ability to fund
those plans and activities.

(d)  Environment

The Company’s projects are subject to Ugandan laws and regulations regarding
environmental matters and the discharge of hazardous wastes and materials. As
with all mining projects, these projects would be expected to have a variety of
environmental impacts should development proceed.

The Company intends to conduct its activities in an environmentally responsible
manner and in accordance with applicable laws and industry standards. Areas
disturbed by the Company’s activities will be rehabilitated as required by the
applicable laws and regulations.

(e) Title

The exploration licences comprising some of the tenements which the Company
holds or in which it has an interest may be the subject of applications for extension
in the future.

If a tenement is not extended, the Company may suffer significant damage through
loss of the opportunity to discover and/or develop any mineral resources on that
tenement.

In addition, the Company cannot guarantee that those tenements that are
applications for tenements will ultimately be granted in whole or in part.

Access permission has been obtained in respect of some but not all of the
Company’s tenements. Access permission may not be granted in respect of those
tenements for which the Company has not already obtained access permission.

The Company may extend the lease (subject to approval by the relevant Ugandan
authorities) by relinquishing 50% of the project area (the subject of EL1025) which
will be the area that the Company determines has insufficient graphite for further
examination.
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() Insurance Risks

The Company intends to adequately insure its operations in accordance with
industry practice. However, in certain circumstances the Company's insurance may
not be of a nature or level to provide adequate insurance cover. The occurrence of
an event that is covered or fully covered by insurance could have a material
adverse effect on the business, financial condition and results of the Company.
Insurance of all risks associated with minerals exploration and production is not
always available and where available the costs can be prohibitive. There is a risk
that insurance premiums may increase to a level where the Company considers it is
unreasonable or not in its interests to maintain insurance cover or not to a level of
coverage which is in accordance with industry practice. The Company will insure
the risks it considers appropriate for the Company’s need and for its circumstances.

() Change in Government Policy and Legislation

The Company’s business may be affected by new and changing Government
policies, including taxation, royalties, environmental regulation, land access and
economic regulation relating to the minerals industry in Uganda.

(h)  Tenement Risk and Contractual Risk

Directors are unable to predict the risk of financial failure or default by a participant
in any joint venture to which the Company may be, or may become, a party; or
insolvency or other managerial failure by any of the contractors used by the
Company in any of its activities; or insolvency or other managerial failure by any of
the other service providers used by the Company for any activity. Any such failure
could adversely affect the operations and performance of the Company.

The Company’s interests in some of its tenements and rights are governed by virtue
of the Company having contractual rights. As in any contractual relationship, the
ability of the Company to ultimately benefit is dependent upon the Company's ability
to comply with its obligations, and the relevant counterparty complying with its
contractual obligations to deliver title. Accordingly, a key risk to the Company in this
instance is the completion of the Share Sale Agreement.

(i) Country/Sovereign Risk

The operations of the Company will be subject to the particular geo-political and
legislative framework of Uganda. This risk imposes unique challenges to the
Company as it needs to engage local experts to advise and ensure compliance for
the operations of the Company. Accordingly, this may result in additional costs and
compliance obligations on the Company.

11.9 Future Requirements for Capital

The future capital requirements of the Company will depend on many factors including its business
development activities. The Company believes its available cash and the net proceeds of this Offer will
be adequate to fund its business development activities, exploration program and other objectives in the
short term as stated in this Prospectus.
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Should the Company require additional funding there can be no assurance that additional financing will
be available on acceptable terms, or at all. Any inability to obtain additional finance, if required, would
have a material adverse effect on the Company’s business and its financial condition and performance.

11.10 Stock Market Risk

There are risks associated with any investment in a company listed on the NSX. The value of the
company's shares may rise above or below the current price depending on the financial and operating
performance of the company and external factors over which the Company’'s Directors have no control.
These external factors include:

¢ Economic conditions in Australia and overseas, which may have a negative impact on equity capital
markets.

¢ Changing investor sentiment in the local and international stock markets.
e Changes in domestic or international fiscal, monetary, regulatory and other government policies.

o Developments and general conditions in the markets in which the company proposes to operate and
which may impact on the future value and pricing of shares.

11.11 Tax Issues

There may be tax implications arising from the acquisition of Shares, any possible receipt of dividends
(both franked and un-franked) and the disposal of Shares. All prospective investors should carefully
consider these tax implications and if uncertain as to the relevant taxation issues, obtain further advice
from a qualified professional adviser. Tax liabilities are the responsibility of each individual investor and
the Company will not be responsible for any tax or related penalties incurred by investors.

11.12 Summary

Any combination of the above factors may materially affect the operations or financial performance of
the Company and value of its securities. To that extent the New Shares offered in this Prospectus are
subject to significant risk and uncertainty with respect to return or preservation of capital, the price (if
any) at which the Shares may trade and the payment of dividends at any future time.

The above list of risk factors ought not to be taken as an exhaustive list of the risks faced by the
Company or by investors in the Company. The above factors, and others not specifically referred to
above, may in the future materially affect the financial performance of the Company and the value of the
Shares offered under this Prospectus. Potential investors should consider that the investment in the
Company is speculative and should consult their professional advisers before deciding whether to invest
in the Company.
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12.
12.1

12.2

12.3

MATERIAL CONTRACTS

General

It is considered that each of the documents described below is an arrangement to which the Company is
a party and which is either material to the operations and affairs of the Company or are such that a
prospective investor (or their respective advisers) would reasonably expect that such information ought to
be disclosed in this Prospectus to enable them to make an informed decision regarding the Offer.

The information supplied below is only a summary of the terms of each contract and to gain a complete
understanding of a particular contract it would be necessary to read it.

Share Sale Agreement

The Company has entered into a Share Sale Agreement dated 1 July 2015 with John Michael Cross
(Cross) and Winfred Adukule Meuter (Meuter) (in her capacity as trustee for Cross) to acquire the entire
share capital of Consolidated African Resources (Uganda) Ltd (Registration no: 133327) (*CARL") which
is the legal and beneficial owner of the Ugandan Exploration Licence /Permit (EL) 1025 (Share Sale
Agreement).

Pursuant to the Share Sale Agreement (and the Deed of Variation dated 27 October 2015) the
consideration for the purchase of the shareholding held by Cross and Meuter is as follows:

s Cash in the amount of $AUD125,000.00 (which has already been paid);

o On listing on the NSX the Company will:

(a) Pay Cross and Meuter the amount USD50,000.00 and a further USD50,000.00 six (6)
months after listing; and

(b) issue 10,000,000 fully paid ordinary shares in the Company at the issue price of $0.10
(Australian Dollars) in the following manner:

(i) 7,000,000 fully paid ordinary shares to Vintage Nominees Pty Ltd ACN 607 965 033;
and
(i) 3,000,000 fully paid ordinary shares to John Michael Cross.

Note: Vintage Nominees Pty Ltd ACN 607 965 033 is a company controlled by John Michael Cross
and is the sole shareholder of this company.

The transfer of shares in CARL in the Share Sale Agreement is subject to the Company gaining approval
for Official Quotation on the NSX within three (3) months of the Company being permitted to accept
applications for New Shares pursuant to a disclosure document lodged with ASIC.

Mining Licence Sale Deed

The Company and Frontier Exploration Uganda Ltd had entered into a Mining Licence Sale Deed
dated 4 September 2015 to acquire Ugandan Exploration Licence (EL) 1173 (Mining Licence Deed).
The respective licence is over the tenement located in the region Karamoja, Uganda. A summary of
the key terms of that agreement are as follows:

» Consideration for the signing of the Mining Licence Deed was the issue of 250,000 fully paid
ordinary shares in the Company to Frontier Exploration Uganda Ltd.
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o Subject to Frontier Exploration Uganda Ltd evidencing that it has absolute legal and beneficial
ownership over the licence an additional 1,600,000 fully paid ordinary shares will be issued to
Frontier Exploration Uganda Ltd.

e Completion must be by 30 September 2016.

12.4 Underwriter Agreement

12.5

The Company has engaged the services of H K Securities Pty Ltd (AFSL 320533) to act as the
Underwriter to this Offer. The Offer is underwritten pursuant to the terms and conditions of the
Underwriting Agreement between the Company and H K Securities Pty Ltd dated 28 October 2015
(Underwriting Agreement).

Subject to the terms and conditions H K Securities Pty Ltd has agreed to underwrite the Offer for the
Minimum amount of $700,000 in consideration for the following fees:

¢ Fixed fee of $12,000.00 inclusive of GST.

Under the terms of the Underwriting Agreement, H K Securities Pty Ltd may appoint sub-underwriters on
such terms and conditions as it determines, to sub-underwrite up to the total amount of the underwritten
proportion of the Offer. The Company shall have no obligation to make any payment to any sub-
underwriter.

The Company has given certain representations and warranties regarding the position of the Company.
A key provision of the Underwriting Agreement is the Underwriter’s right to terminate the agreement if the
Company has misled the Underwriter about the position of the Company or a Director is charged with an
indictable offence or the Company is subject to any form of external management including but not
limited to the appointment of an administrator, liquidator or receiver.

Nominated Adviser (NSX) Agreement

This Agreement between the Company and Eakin McCaffery Cox is dated 25 September 2015
(NOMAD Agreement) records the terms and conditions upon which the parties have agreed to provide
services with respect to acting as the Company’s Nominated Adviser or NOMAD. Pursuant to the
NOMAD Agreement the key responsibility of the NOMAD is to advise and guide the Directors and the
Company in relation to their respective responsibilities and obligations in complying with the Listing
Rules and related matters.

Key features of the NOMAD agreement are:
» Commences upon Listing and for a term of one (1) year.

¢ The agreement may be extended for periods of one (1) year unless a party does not wish this
to occur.

* Where Listing does not occur this agreement automatically terminates without penalty.

» This Agreement may also be terminated if a party is in default and does not remedy such
default within 10 Business days of being notified on the defauit or a party becomes subject to
external management including but not limited to the appointment of an administrator, liquidator
or receiver.

In consideration for performing these services, Eakin McCaffery is entitled to a retainer of $1,000 per
month plus GST payable monthly, with the first payment due at Listing.
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12.6

12.7

12.8

Share Registry Services Agreement

Boardroom Pty Limited has agreed to provide share registry services to the Company on an ongoing
basis in accordance with the schedule of fees and services provided to the Company dated 24 July
2015. The services to be provided are similar to those provided to listed companies elsewhere in
Australia and the fees relating to the provision of such services will vary depending on time spent,
services providled and the requirements of the Company from to time.

CEO Consultancy Agreement

The Company has entered into a Service Agreement with Consaf Pte Ltd, a company incorporated in
Singapore. Under the CEO Consultancy Agreement Consaf Pte Ltd makes available its employee
Kevin Nichol, to hold the position of Chief Executive Officer (CEO) of the Company.

In summary, the CEO’s Service Agreement has the following key terms:

» The CEO is appointed subject to the Company’s Corporate Governance Principles,
Corporations Act and NSX Listing Rules;

e The CEOQO is appointed from 7 September 2015;

e The CEO may receive remuneration as either:

(a) An monthly fee (exclusive of Superannuation entitements or equivalent Singaporean
Superannuation base) as from the date of Listing being US $20,200 plus expenses in
accordance with the Constitution; or

(b) Where the Board deems (at its absolute discretion) that all or some of the Total
Service Fee would not be supported by cash available at any given time, then a share
based payment may be made in lieu of the monthly salary component of an amount
up to US $20,200.00 to be paid an amount equivalent in shares in the Principal
(Consolidated Africa Limited) (at the deemed price of $0.10 Australian Dollars per
share), with an option attached to each issued share at the exercise price of $0.05
(Australian Dollars) payable by the expiry date being 30 September 2020;

o The CEO is subject to a 12 month non-competition covenant (that may be altered in
accordance with the Consultancy Agreement) from the date of the termination of their Service
Agreement;

e Where the Company terminates the Consultancy agreement, the Company must pay the

CEO an amount equivalent to twelve months of service fees except where the CEO:

(a) Is guilty of dishonesty and engages in serious or gross misconduct; or
(b) Flagrantly or persistently fails to observe and perform any of its obligations under the

Consultancy Agreement or which are imposed by law;

(c) Is unable or unwilling to properly to perform his or her duties for a continuous period
of 180 days during the term of the Agreement; or

(d) is convicted of a criminal offence which results in the imposition of a term of
imprisonment; and

The Service Agreement is subject to the laws of New South Wales.

If the Minimum Subscription is raised, the CEO has agreed to take shares in lieu of salaries for two (2)
years

Non-Executive Director Agreement

David Percival has signed a Non-Executive Director Service Agreement with the Company (Service
Agreement) and is continuing his appointment to the Board following listing.

In summary, the Service Agreement contains the following key terms:

» The Director is appointed subject to the Company’s Corporate Governance Principles,
Corporations Act and NSX Listing Rules;
» The Director's appointment was effective from 5 May 2015 (fees payable from this date);
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e The Director may receive remuneration as either:

(@) An annual fee of $24,000 (exclusive of GST and superannuation entitlements) as from
the date of Listing as set out below plus expenses in accordance with the Constitution;
or

(b) Where the Board deems (at its absolute discretion) that all or some of the funds to be
paid for this salary on a long term basis would not be supported by the cash available,
then a share based payment in lieu of the salary component of AUD $2,000.00 per
month will be paid in shares in the company at a deemed price of $0.10 (Australian
Dollars) per share, with an option attached to each issued share at the exercise price
of $0.05 (Australian Dollars) payable by the expiry date being 30 September 2020;

» If the Company terminates the Service Agreement with the Director, it must provide twelve
months written notice or payment in lieu of the notice period;

e The Director is subject to a 12 month non-competition covenant from the date of the
termination of their Service Agreement; and

« The Service Agreement is subject to the laws of New South Wales.

If the Minimum Subscription is raised, all Board members agree to take shares in lieu of fees for two
(2) years

The remaining Non-Executive Directors do not have Service Agreements with the Company, but the
Company has issued Letters of Appointment and have been accepted by Adriaan van den Bergh and
Philip Lindsay. Refer to Section 13.9 for further details.

As each Director is considered to be a Related Party of the Company, the following statements are
made for the purposes of ASIC Regulatory Guides 76.148 and 228.134:

(a) the value of the financial benefit;

Mr David Percival (Non-Executive Director), Mr Adriaan van den Bergh (Non-Executive Director
and Director) and Mr Philip Lindsay (Non-Executive Chairman)each receive $24,000
remuneration per annum (excluding superannuation and GST) as directors fees

plus superannuation and expenses as so approved.
(b) the nature of the relationship;

Section 228(2)(a) of the Corporations Act states that a director of a public company is a Related
Party of that company which applies to the current Directors

(c) whether the arrangement is on arm’s length terms, is reasonable remuneration, some other
Ch 2E exception applies or we have granted relief;

The Board considers that each Service Agreement is on arm’s length and constitutes reasonable
remuneration. The Board is sufficiently knowledgeable and experienced to have formed a sound
judgment in respect of the terms of each Service Agreement, which was prepared by the
Company’s lawyers who have experience in such matters.

(d) whether member approval for the transaction has been sought and, if so, when;

Shareholder approval is not required for the Service Agreements given that they are, in the view of
the Board, on arm’s length and constitute reasonable remuneration and as such constitute
exemption for such approval under Sections 210 and 211 of the Corporations Act, respectively.

(e) the risks associated with the Related Party arrangement;

Risks in such arrangements include the power or opportunity of a Related Party to influence the
decision making of non-interested directors to the detriment of the interests of members of the
entity as a whole.
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12.9

12.10

(f) the existence of any policies and procedures in place for entering into Related Party
transactions;

The Board has adopted a Related Party Policy which in part includes a prohibition of an interested
Director who has a material personal interest to participate in voting whether at meeting or circular
resolution where such interest is involved. Such policy extends to Board committee meetings (if
applicable). The Company has also adopted a Corporate Governance Charter which includes a
duty to avoid conflicts. Non interested directors are required to exercise special vigilance and to
make an independent assessment and seek advice from management, if and where applicable, in
respect of the subject proposal. The Board maintains it has complied with such policy when
executing the Service Agreements as such applies to the Directors.

Non-executive Directors’ Letters of Appointment

The Company has issues Letters of Appointment to the following Non-Executive Directors:

¢ Philip Lindsay; and
e Adriaan Gerhardus van den Bergh.

In summary, the Letters of Appointment contain the following key terms:

» The Director is appointed subject to the Company’s Corporate Governance Principles,
Corporations Act and NSX Listing Rules;

» The Director is appointed from 25 September 2015 (fees payable from this date); and

+ the Director may receive remuneration as either:

(a) An annual fee of $24,000 (exclusive of GST and superannuation entitlements) as from
the date of Listing as set out below plus expenses in accordance with the Constitution;
or

(b) Where the Board deems (at its absolute discretion) that all or some of the funds to be
paid for this salary on a long term basis would not be supported by the cash available,
then a share based payment in lieu of the salary component of AUD $2,000.00 per
month will be paid in shares in the Company at a deemed price of $0.10 (Australian
Dollars) per share, with an option attached to each issued share at the exercise price
of $0.05 (Australian Dollars) payable by the expiry date being 30 September 2020.

If the Minimum Subscription is raised, all Board members agree to take shares in lieu of fees for two (2)
years.

NSX Restricted Securities Agreement

The Company has entered into NSX Restricted Securities Agreements with the following parties:

e David Percival; and
e Adriaan Gerhardus van den Bergh.

As the Company wishes to list and in compliance with the NSX Listing Rules, the Restricted Securities
Agreements have been entered into where each party have agreed not to dispose of, create and interest
in or omit to do anything that would have an effect on the security interest over or to so omit to do any act
that would effect of transferring ownership or control of their Shares or Options to any other party. The
escrow arrangement will be supported by a holding lock on their Shares, the subject of the agreements.
The escrow lasts 24 months after the Shares in the Company are quoted on the NSX. The agreements
otherwise contain provisions standard for agreements of their nature.
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12.11 Consulting Agreement

The Company has entered into a Consultancy Agreement with John Cross for services to be provided
to Company subsequent to Listing. The key features of the contract are as follows:

¢ Term:
o Services:
¢ Remuneration:

EMC Doc. No. 1579257

Twelve months from Listing.
Company Project Manager in Uganda
USD20,000/mth

To be paid on the following basis:
On min subscription ($700,000 raised):
s USD$10,000 cash USD10,000 equivalent in shares
$700,000 - $900,000 raised:
For every $50,000 raised thereafter

e Cash component will increase USD$3,000 per month and the
remaining amount will paid in shares

On $900,000 being raised
USD20,000/mth
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13. ADDIT

JNAL INFORMATION

13. 1 Rights Attaching to Shares

A summary of the rights which relate to all New Shares which may be issued pursuant to this
Prospectus are set out below. This summary does not purport to be exhaustive or constitute a
definitive statement of the rights and liabilities of the Shareholders. Additional information on the rights
attaching to Shares may be found in the Constitution.

)

(if)

(iii)

(iv)

(v)

(vi)

General Meetings
Shareholders are entitled to be present in person, or by proxy, attorney or representative to
attend and vote at general meetings of the Company.

Shareholders may requisition meetings in accordance with Section 249D of the Corporations
Act and the Constitution

Voting

At a general meeting of the Company on a show of hands, every member present in person, or
by proxy, attorney or representative has one vote and upon a poll, every member present in
person, or by proxy, attorney or representative has one vote for every Share held by them.

Dividends

The New Shares wiil rank equally with all other issued Shares in the capital of the Company
and will participate in dividends. Under Section 254T of the Corporations Act dividends can
only be paid if the Company’s assets exceed its liabilities and such excess is sufficient to make
payment of a dividend, the payment of the dividend is fair and reasonable to the Shareholders
as a whole and such payment not materially prejudice the Company's ability to pay its
creditors.

Subject to the rights of holders of Shares of any special preferential or qualified rights attaching
thereto, the profits of the Company are divisible amongst the holders of Shares in proportion to
the amounts paid up on such Shares at the dates of declaration of a dividend. The Directors
may from time to time pay to Shareholders such interim dividends as in their judgment the
position of the Company justifies.

Winding Up

If the Company is wound up, the liquidator may, with the authority of a special resolution of the
Company, distribute among the Shareholders the whole or any part of the property of the
Company and decide how to distribute property as between the Shareholders or different
classes of shareholders.

Transfer of Shares
Subject to the Constitution, a Shareholder may transfer one or more Shares held by:

(a) ASTC transfer;

(b) an instrument of transfer in compliance with the Constitution; or
(c) any other method permitted by the applicable law.

Variation of Rights

The Company may vary or cancel rights attached to Shares or convert Shares to another class
by a special resolution of the Company and:
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13.2

13.3

13.4

13.5

(a) a special resolution passed at a meeting of Shareholders of the affected class; or

(b) the written consent of Shareholders who are entitled to at least 75% of votes that may be
cast in respect of the Shares on issue of the affected class.

Limitation on Foreign Ownership

The Foreign Acquisitions and Takeovers Act, 1975 (FATA) regulates acquisitions giving rise to
ownership of substantial holdings of an Australian company’s shares.

FATA prohibits:

¢ any natural person not ordinarily resident in Australia; or

e any corporation in which either a natural person not ordinarily resident in Australia or a foreign
corporation (as defined in the FATA); or

e two (2) or more such persons or corporations, from entering into an agreement to acquire shares if
after the acquisition such person or corporation would hold a substantial interest in a corporation, or
where two (2) or more persons or corporations would hold an aggregate substantial interest
(defined below), without first applying in the prescribed from for approval or receiving no response
in the forty (40) days after such application was made.

A holder of shares will be deemed to hold a substantial interest in a corporation if the holder alone or
together with any associates (as defined in the FATA) is in a position to control not less than fifteen
percent (15%) of the Voting Power in the corporation or holds interests in not less than fifteen (15%) of
the issued shares in the corporation. Two (2) or more holders hold an aggregate substantial interest in
a corporation if they, together with any associates (as so defined), are in a position to control not less
than forty percent (40%) of the voting power in that corporation or hold not less than forty percent
(40%) of the issued shares in that corporation. These restrictions apply to share acquisitions in
Australian businesses or corporation exceeds a monetary threshold of $248M.

However, given the current value of the Company is less than the monetary threshold, approval by

FIRB to investment in the Company is not required. Also, the Constitution contains no limitation on a
non-resident’s right to hold or vote the Shares.

Dividend Policy

Subject always to the Corporations Act, any future determination as to the payment of dividends by the
Company will be at the discretion of the Directors and will depend upon matters such as the availability
of distributable earnings, the operating results and financial condition of the Company, future capital
requirements, general business and other factors considered relevant by the Directors. No assurances
are given in relation to the payment of dividends, or that any dividends may attach franking credits.

The Company's focus will be on generating capital growth. The Company has no immediate plans to
declare or distribute dividends. Payment of future dividends will depend on the future profitability and
financial position of the Company.

Financial Year

The financial year of the Company will end on 30 June annually.

Litigation

The Company is not the subject to any, or threatened, legal action.
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13.6

13.7

13.8

Subsequent Events

There has not arisen, at the date of this Prospectus any item, transaction or event of a material or
unusual nature not already disclosed in this Prospectus which is likely, in the opinion of the Directors of
the Company to affect substantially:

(i) the operations of the Company;
(ii) the results of those operations; or
(i) the state of affairs of the Company.

Liability of other persons named in this Prospectus
Notwithstanding that they may have been referred to elsewhere in this Prospectus:

Eakin McCaffery Cox Lawyers are named in the Corporate Directory as the solicitors to the Company.
They have been involved in the process of reviewing this Prospectus for consistency with the material
contracts and advising the Company on those material contracts formed in Australia. In doing so, they
have placed reasonable reliance upon information provided to them by the Company and other third
parties. They do not make any other statement in this Prospectus. Eakin McCaffery Cox Lawyers will
be paid for work performed in accordance with usual time based in charge out rates and estimate their
professional costs at $25,000 plus GST at the date of this Prospectus.

Connect Audit is named in the Corporate Directory as Investigating Accountants to the Company.
They are involved in the preparation of the Investigation Accounts Report and review of the Financial
Information in Section 9 of this Prospectus. In doing so, they have placed reasonable reliance upon
information provided to them by the Company and other third parties. They do not make any other
statement in this Prospectus. Connect Audit will be paid for work performed in accordance with usual
time based charge out rates and estimated their professional costs at $10,000 plus GST as at the date
of this Prospectus. Connect Audit has not withdrawn its consent prior to the lodgement of this
Prospectus with ASIC.

Consent of Experts
Each of the parties referred to in this Section 13:

(a) does not make, or purport to make, any statement in this Prospectus other than those referred to in
this Section; and

(b) to the maximum extent permitted by law, expressly disclaim and take no responsibility for any part
of this Prospectus other than a reference to its name and a statement included in this Prospectus
with the consent of that the Boards specified in this Section.

Connect Audit has given its written consent to being named as the Auditor and Investigating
Accountant in this Prospectus and to the inclusion of the Investigating Accountant's Report in Section
10 in the form and context in which the report is included. Connect Audit has not withdrawn its consent
prior to lodgment of this Prospectus with the ASIC.

Adukule & Company Advocates has given its written consent to being named as the solicitors reporting
on tenements to the Company in this Prospectus. Adukule & Company Advocates has not withdrawn
its consent prior to the lodgement of this Prospectus with the ASIC.

Eakin McCaffery Cox Lawyers has given its written consent to being named as the solicitors to the

Company in this Prospectus. Eakin McCaffery Cox has not withdrawn its consent prior to the
lodgement of this Prospectus with the ASIC.
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13.11

13.12

Directors’ Fees

Under their respective Service Agreements and Letters of Appointment, each Non-Executive Director
is entitled to remuneration of $2,000 per month (exclusive of GST and superannuation). The payments
commence upon the Company being admitted to the Official List. Non-Executive Directors are entitled
to be reimbursed for properly incurred expenses.

Where the Board deems (at its absolute discretion) that all or some of the funds to be paid for the
remuneration salary on a long term basis would not be supported by the cash available, then a share
based payment in lieu of the salary component of AUD $2,000.00 per month will be paid in shares in
the company at a deemed price of $0.10 (Australian Dollars) per share, with an option attached to each
issued share at the exercise price of $0.05 (Australian Dollars) payable by the expiry date being 30
September 2020.

At present the Board is constituted by (3) Directors. If a Non-Executive Director performs extra
services, which in the opinion of the Directors are outside the scope of the ordinary duties of the
Director, the Company may remunerate that Director by payment of a fixed sum determined by the
Directors in addition to or instead of the remuneration referred to above. However, no payment can be
made if the effect would be to exceed the maximum aggregate amount payable to Non-Executive
Directors.

A Non-Executive Director is entitled to be paid travelling and other expenses properly incurred by them
in attending Director’s or general meetings of the Company or otherwise in connection with the
business of the Company.

The remuneration of any Executive Director may from time to time be fixed by the Directors, subject to
his or her service contract. The remuneration may be by way of salary or commission or participation in
profits but may not be by commission on, or a percentage of operating revenue.

Interest of Experts and Advisers

The nature and extent of the interest (if any) that:

e aperson named in this Prospectus as performing a function in a professional, advisory or other
capacity in connection with the preparation or distribution of this Prospectus;

e apromoter of the Company; or
e a stockbroker or underwriter (but not as a sub-underwriter) to the Offer;
hold, or held at any time during the last two (2) years in:
o the formation or promotion of the Company;
e property acquired or to be acquired by the Company in connection with:
» its formation or promotion; or
» the Offer,
is set out in this Section.

The amount that anyone has paid or agreed to pay, or the nature and value of any benefit anyone has
given or agreed to give for services provided by:

e aperson named in this Prospectus as performing a function in a professional, advisory or other
capacity in connection with the preparation or distribution of this Prospectus;

e apromote of the Company; or
e a stockbroker or underwrite (but not a sub-underwriter) to the Offer,

in connection with;
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13.14 Taxation

The acquisition and disposal of Shares in the Company will have tax consequences, which will differ
depending on the individual financial affairs of each investor. All potential investors in the Company are
urged to obtain independent financial advice about the consequences of acquiring Shares from a
taxation viewpoint and generally.

To the maximum extent permitted by law, the Company, its officers and each of their respective
advisers accept no liability and responsibility with respect to the taxation consequences of subscribing
for New Shares under this Prospectus.

13.15 Forecasts

The Company intends to operate a mining exploration business with a focus on Ugandan graphite
resources. Given there is no business track record and inherent risks of running overseas operations,
there are significant uncertainties associated with forecasting future revenue. On this basis, the
Directors have considered the matters set out in ASIC Regulatory Guide 170 and believe that reliable
forecasts cannot be prepared and accordingly have not included forecasts in this Prospectus.

13.16 Privacy

By submitting an Application Form you are providing to the Company personal information about you. If
you do not provide complete and accurate personal information, your Application may not be able to be
processed.

The Company maintains the register of members of the Company through the Share Registry to
comply with the National Privacy Principles while performing these services. The Company’s register is
required by law to contain certain personal information about you such as you name and address and
number of Shares held. In addition, the Company collects personal information from members
including contact details, bank accounts, membership details and tax file numbers.

This information is used to carry out registry functions such as payment of dividends, send
announcements and half yearly reports, notices of meetings, newsletters and notifications to the
Australian Taxation Office. In addition, contact information will be used from time to time to inform
members of new initiatives concerning the Company.

The Company understands how important it is to keep your personal information private. The
Company will only disclose personal information we have about you:

when you agree to the disclosure;

when used for the purpose for which it is collected;

when disclosure is required or authorised by law;

to your broker;

to external service suppliers who supply services in connection with the administration of the
Company's register such as mailing houses and printers, Australia Post and financial
institutions.

You have the right to access, update and correct your personal information held by the Company and
the Share Registry except in limited circumstances. If you wish to access, update or correct your
personal information held by the Company or the Share Registry, please contact those respective
offices.

If you have any questions concerning how the Company handles your personal information please
contact the Company.
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13.17 Electronic Prospectus

An electronic version of this Prospectus is available from the Company at World Wide Web URL
address www.boardroomlimited.com.au/consolidatedafrica.

The Application Form may only be distributed attached to a complete and unaltered copy of this
Prospectus. The Application Form included with this Prospectus contains a declaration that the
investor has personally received the complete and unaltered Prospectus prior to completing the
Application Form.

The Company will not accept a completed Application Form if it has reason to believe that the investor
has not received a complete paper copy or electronic copy of the Prospectus or if it has reason to
believe that the Application Form or electronic copy of the Prospectus has been altered or tampered
with in any way.

While the Company believes that it is extremely unlikely that in the Offer period the electronic version
of the Prospectus will be tampered with or altered in any way, the Company cannot give any absolute
assurance that it will not be the case. Any investor in doubt concerning the validity or integrity of an
electronic copy of the Prospectus should immediately request a paper copy of the Prospectus directly
from the Company or a financial adviser.

13.18 Supplementary Information

The Company will issue a supplementary Prospectus if the Company becomes aware of any of the
following between the issue if the Prospectus and the date the Company’s Shares are quoted:

A material statement in the Prospectus is misleading or deceptive.

There is a material omission from the Prospectus.

There has been a significant change affecting a matter included in the Prospectus.

A significant new circumstance has arisen and it would have been required to be included in the
Prospectus.
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DIRECTORS’ STATEMENT AND CONSENT

Directors’ consent to lodgment
This Prospectus is issued by the Company and its issue has been fully authorised by a resolution of
the Directors.

In accordance with Section 720 of the Corporations Act, each Director has consented to the lodgment
of this Prospectus with the ASIC.

Si behalf of the Company by

‘L(\ M\M%W)
Philip Lindsay
Chairman
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15. GLOSSARY

These definitions are provided in this Glossary to assist investors in understanding some of the
expressions used in this Prospectus:

AEST
AIM

Applicant
Application Form
Application Monies
ASIC

Associate

ASX Settlement and
Transfer Corporation
Pty Limited or ASTC

ASX

Board
Business

CHESS

Closing Date
Company
Consideration Shares

Constitution
Corporations Act
Directors
Dollars or $
Expiry Date

Exposure Period

Fully Subscribed
Subscription

HIN

Holding Statements
Issue Price

Issuer

Listing

Listing Rules

EMC Doc. No. 1579257

Australian Eastern Standard Time

Alternative Investment Market which is the London Stock Exchange's international
market for smaller growing companies

means a person or other entity who submits an Application Form

means the Application Form accompanying this Prospectus in Section 17
means monies received from an Applicant pursuant to an Application Form
means Australian Securities & Investments Commission

has the meaning given to this term as in the Corporations Act

means ASX Settlement and Transfer Corporation Pty Limited
(ACN 008 504 532)

means ASX Limited (ABN 98 008 624 691) or Australian Securities
Exchange, as the context requires.

means the Board of Directors of the Company.

means the business to be conducted by the Company as stated in Section 4
of this Prospectus.

means Clearing House Electronic Sub Register System.
means 10 February 2016 or such other date as determined by the Board.
Consolidated Africa Limited (ACN 605 659 970).

means 10,000,000 Shares to be issued to the Vendors equally as per the
Share Sale Agreement

means the constitution of the Company.

means the Corporations Act, 2001 (Cth).

means a Director of the Company at the date of this Prospectus.
means lawful currency of the Commonwealth of Australia.

means 5pm on a date that is 13 months from the date this Prospectus was
lodged with ASIC.

means the seven (7) day period beginning on the day when this Prospectus
is lodged with ASIC, as may extended by ASIC under Section 727 (3) of the
Corporations Act.

means 15,000,000 New Shares at $0.10 per New Share to raise $1,500,000

means Holder Identification Number

means statement of holdings as distributed by the Share Registry.

means the issue price for the New Shares being $0.10 per New Share
means a company listed on the Official List.

means listing of the Company’s Shares including the New Shares on the
Official List.

means the official listing and business rules of the NSX.
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Managing Director

Minimum Subscription

New Share

Non-Executive
Directors

NSX

Official List
Official Quotation

Opening Date
Option

Original Prospectus
Prospectus

Related Party

Section

Share
Shareholder
Share Registry

Sophisticated Investor

Special Resolution

Underwriter
Vendors

Voting Power

EMC Doc. No. 1579257

means the Managing Director of the Company

means 7,000,000 New Shares at $0.10 per New Share to raise $700,000.

means a Share offered under this Prospectus

means the Company’s non-executive Directors as at the date of this
Prospectus, namely Messrs Phillip Lindsay, Adriaan van den Bergh and
David Percival.

means National Stock Exchange of Australia Limited (ABN 11 000 902 063)
or the financial market which it operates, as the context so determines.

means the Official List of the NSX

means the official quotation by the NSX in accordance with the Listing
Rules.

means 10 November 2015
means an option to acquire a Share

means the Prospectus lodged with ASIC dated 3 November 2015.
means this Prospectus dated 9 November 2015.

has the meaning given to this term in Section 228 of the Corporations Act and
the Listing Rules

means a section of this Prospectus

means an ordinary fully paid shares in the capital of the Company
means a holder of Shares

means Boardroom Pty Limited.

has the meaning given to this term as in Section 708(8) of the Corporations
Act

means a resoiution requiring 75% of the Shareholders to approve such
resolution

means H K Securities Pty Ltd ACN 126 862 057 AFSL 320533
means those persons described as vendors under the Share Sale Agreement
has the meaning given to this term as in Section 610 of the Corporations Act
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16. SHARE APPLICATION FOR

Consolidated Africa Limited

Broker Reference — Stamp Only

ACN: 605 659 970
Broker Code Advisor Code

Fill out this Application form if you want to apply for ordinary shares , ) T
in Consolidated Africa Limited l ‘ ] i | ’ | ] ]

!
|

*  Follow the instructions to complete this Application form.
. Print clearly in capital letters using black or blue pen.

By submitting this Application form, |/We declare that this Application is completed and lodged according to the instructions on the reverse of
the Application form and declare that all details and statements made by me/us are compete and accurate. 1/We agree to be bound by the
constitution of Consolidated Africa Limited. [/We represent, warrant and undertake to the Company that our subscription for the above shares
will not cause the Company or me/us to violate the laws of Australia or any other jurisdiction which may be applicable to this subscription for
shares in the Company.
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