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Defined terms

Certain terms and abbreviations used in this Prospectus have defined meanings which
are explained in the Glossary in Section 12.

Important document
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document. If you have any questions about the Shares being offered under this Prospectus, or any
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The Shares offered by this Prospectus should be considered highly speculative.
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Important Notices

General

This Prospectus is dated 24 January 2024. A
copy of this Prospectus was lodged with ASIC on
that date. Neither ASIC, ASX nor any of their
respective officers take any responsibility for the
contents of this Prospectus or the merits of the
investment to which this Prospectus relates.

No Shares or other securities will be allotted or
issued on the basis of this Prospectus later than
13 months after the date of this Prospectus.

No person is authorised to provide any
information or make any representations about
the Offer which is not contained in this
Prospectus. Information or representations not
contained in this Prospectus must not be relied
on as authorised by the Company, or any other
person, in connection with the Offer.

Suitability of Investment & Risks

This Prospectus provides information for
investors to decide if they wish to invest in the
Company. Read the document in its entirety.
Examine the risk factors that could affect the
financial performance of the Company. Consider
these factors carefully in light of your personal
financial circumstances. Seek professional
advice from your accountant, stockbroker,
lawyer or other professional adviser before
deciding whether to invest. The Offer does not
take into account any investment objectives,
financial situation or needs of particular
investors.

The Shares offered by this Prospectus
should be considered highly
speculative.

No offering where offering would be illegal

The distribution of this Prospectus in jurisdictions
outside Australia and New Zealand may be
restricted by law and persons who come into
possession of this Prospectus should seek
advice on and observe any of those restrictions.
Failure to comply with these restrictions may
violate securities laws. Applicants who are a
resident in countries other than Australia and
New Zealand should consult their professional
advisers as to whether any governmental or
other consents are required or whether any other
formalities need to be considered and followed.

This Prospectus does not constitute an offer in
any place in which, or to any person to whom, it
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would not be lawful to make such an offer. It is
important that investors read this Prospectus in
its entirety and seek professional advice where
necessary.

No action has been taken to register or qualify
the Securities offered under this Prospectus or
the Offer, or to otherwise permit a public offering
of the securities in any jurisdiction outside
Australia and New Zealand. This Prospectus has
been prepared for publication in Australia and
New Zealand and may not be released or
distributed in the United States of America.

Electronic Prospectus

This Prospectus is available electronically at
https://www.litchfieldminerals.com/.

Any person accessing the electronic version of
this Prospectus for the purpose of making an
investment in the Company must be an
Australian or New Zealand resident and must
only access the Prospectus from within Australia
or New Zealand. Persons who access the
electronic version of this Prospectus should
ensure that they download and read the entire
Prospectus.

The Corporations Act prohibits any person
passing on to another person an Application
Form unless it is attached to a hard copy of this
Prospectus or it accompanies the complete and
unaltered version of this Prospectus. Any person
may obtain a hard copy of this Prospectus free
of charge by contacting the Company. If you
have received this Prospectus as an electronic
Prospectus, please ensure that you have
received the entire Prospectus accompanied by
the Application Form. If you have not, please
contact the Company and the Company will send
you, for free, at its election either a hard copy or
a further electronic copy of this Prospectus or
both.

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

Defined Terms

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



Website

No document or information included on the
Company's or any third party's website is
incorporated by reference into this Prospectus.

Privacy

Please read the privacy information located in
Section 5.24 of this Prospectus. By submitting an
Application Form, you consent to the matters
outlined in that Section.

Forward-looking statements

This Prospectus contains forward-looking
statements which are identified by words such as
‘may’, ‘could’, ‘believes’, ‘estimates’, ‘targets’,
‘hopes’, ‘expects’, ‘intends’, ‘aimed at’ and other
similar words that involve risks and uncertainties.

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

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

Although the Company believes that the
expectations reflected in the forward-looking
statements included in this Prospectus are
reasonable, none of the Company, its Directors
or officers and management, or any person
named in this Prospectus, can give, or gives, any
assurance that the results, performance or
achievements expressed or implied by the
forward-looking statements contained in this
Prospectus will actually occur or that the
assumptions on which those statements are
based will prove to be correct or exhaustive
beyond the date of their making. Investors are
cautioned not to place undue reliance on these
forward-looking statements.

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

The forward-looking statements contained in this
Prospectus are subject to various risk factors
that could cause the Company's actual results to
differ materially from the results expressed or
anticipated in these statements. The key risk
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factors of investing in the Company are set out
in Section 3 of this Prospectus.

Currency

Monetary amounts shown in the Prospectus are
expressed in Australian dollars unless otherwise
stated.

Consent not sought for certain statements

Statements made by, attributed to or based on
statements by third parties have not been
consented to for the purposes of section 729 of
the Corporations Act and are included in this
Prospectus by the Company on the basis of
ASIC Corporations (Consents to Statements)
Instrument 2016/72 relief from the Corporations
Act for statements used from books, journals or
comparable publications.

Competent Persons Statements

The information in this Prospectus that relates
to technical assessment of the mineral assets,
exploration targets and exploration results in or
based on Section 8, is based on, and fairly
represents, information and supporting
documentation prepared by Mark Berry who is
principal of Derisk Geomining Consultants Pty
Ltd, an independent mining consultancy. Mark
Berry has sufficient experience that is relevant
to the technical assessment of the mineral
assets, style of mineralisation and type of
deposit considered in this Prospectus to qualify
as a Practitioner as defined in the 2015 edition
of the 'Australasian Code for the Public
Reporting of Technical Assessments and
Valuations of Mineral Assets' (VALMIN Code)
and as a Competent Person as defined in the
2012 Edition of the Joint Ore Reserves
Committee Australasian Code for Reporting of
Exploration Results, Mineral Resources and
Ore Reserves (JORC Code). Mark Berry
consents to the inclusion of the matters based
on his information in the form and context they
appear in this Prospectus and has not
withdrawn such consent before lodgement of
this Prospectus with ASIC.

Photographs and Diagrams

Photographs used in this Prospectus without
descriptions are only for illustration. Any people
shown are not endorsing this Prospectus or its
contents. Diagrams used in this Prospectus may
not be drawn to scale. The assets depicted in
photographs in this Prospectus are not assets of
the Company unless otherwise stated.

Exposure Period

The Corporations Act prohibits the Company
from processing Applications under the Offer in
the 7 day period after the date of lodgement of



the Prospectus with ASIC (Exposure Period).
This period may be extended by ASIC for a
further period of up to 7 days. The purpose of
the Exposure Period is to enable this
Prospectus to be examined by market
participants prior to the raising of funds under
the Offer. This Prospectus will be made
generally available to Australian and New
Zealand residents during the Exposure Period,
without the Application Form, by being posted
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on the following website:
www.litchfieldminerals.com.au.

Applications received during the Exposure
Period will not be processed until after the expiry
of the Exposure Period. No preference will be
conferred on any Applications received during
the Exposure Period.

THIS PROSPECTUS IS IMPORTANT AND
SHOULD BE READ IN ITS ENTIRETY.
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Letter from the Chairman

Dear Investor

On behalf of the Board of Litchfield Minerals Limited, | am pleased to present this Prospectus and to
invite you to become a Shareholder in the Company.

It is widely understood that the world is undergoing a rapid and unprecedented transition to clean
energy technologies, such as solar panels, wind turbines and electric vehicles. Investors globally
appreciate that these technologies require large amounts of minerals, such as copper, tungsten and
rare earth elements in their manufacture. All respected forecasts predict that demand for these
minerals is expected to grow exponentially in the coming years, as countries and companies strive to
meet their climate goals and reduce their carbon footprint.

The Company seeks to support this transition as well as well as capitalise on these favourable market
conditions though establishing itself as an exploration and development company for critical minerals.

The Company holds an exploration licence tenement in the Northern Territory, known as the Mount
Doreen Tenement (EL31305) and has applied for a further tenement known as the Lucy Creek (ELA
33568). The Mount Doreen asset is classified as an Advanced Exploration Project (as defined by the
VALMIN Code) with a significant effort already completed to identify the next stages of its exploration
opportunities. Each of these Tenements are, or in the case of Lucy Creek are intended to be, the
focus of the Company's exploration and development efforts following listing, with responsible
reporting that further informs our investors with regular updates on the Company’s efforts.

Importantly, each of the Company's Projects represent exploration and development exposure for
investors to minerals including copper, tungsten, rare earth elements, uranium and gold across an
area of more than 1,100 square kilometres in the Northern Territory of Australia.

The Board and Management team are highly experienced and have previously delivered successful
Australian resource projects. In addition, the Company has engaged highly qualified, industry leading
consultants to assist where required.

The purpose of this Prospectus is to offer a minimum of 22,500,000 Shares and a maximum of
27,500,000 Shares to be issued at a price of $0.20 per Share to raise between $4,500,000 and
$5,500,000 (before costs) under the Offer.

The proceeds from the Offer will be utilised to further the Projects, with a strong focus on the
exploration drilling, geophysics, mapping, sample analysis and operational labour, as well as
managing the corporate, board, administration, tenement management, general working capital and
the costs of the Offer.

This Prospectus contains detailed information about the Offer and the current and proposed
operations of the Company, as well as the risks pertaining to an investment in the Company. Potential
investors in the Company should carefully consider those risks if considering participation in the Offer
(refer to Section 3 for further information on the risks). Before deciding on whether to invest in the
Company, you should read this Prospectus carefully and consult with your accountant, financial
adviser, stockbroker, lawyer or other professional adviser.
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We look forward to welcoming you as a Shareholder should you decide to take up Shares pursuant to
the Offer.

Yours faithfully

5

=

Dr Peter Eaglen
Non-Executive Director and Chairman
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Key Offer Information

Key Dates - Indicative Timetable

Event Date

24 January 2024
31 January 2024
28 February 2024
1 March 2024

4 March 2024

7 March 2024

Lodgement of Prospectus with ASIC

Opening Date of the Offer
Closing Date of the Offer
Issue of new Shares under the Offer

Despatch of holding statements to Shareholders

Expected date for quotation on ASX

The above dates are indicative only and may change without notice. The Exposure Period may be
extended by the ASIC by not more than 7 days pursuant to section 727(3) of the Corporations Act. The
Company reserves the right to extend the Closing Date or close the Offer early without prior notice. The
Company also reserves the right not to proceed with the Offer at any time before the issue of Shares to
Applicants.

Key Offer Details

Minimum Maximum

Subscription Subscription
Amount to be raised under the Offer * $4,500,000 $5,500,000
Offer Price per Share ! $0.20 $0.20
Total number of Shares on issue as at the date of | 10,403,846 10,403,846
this Prospectus 2
Shares to be issued under Offer 2 22,500,000 27,500,000
Total number of Shares on issue at completion of 32,903,846 37,903,846
the Offer 3
Percentage of Shares held by existing 31.62% 27.45%
Shareholders following completion of the Offer
Options on issue at Completion of the Offer 4 8,700,000 8,700,000
Performance Rights issued to Directors ® 7,000,000 7,000,000
Indicative market capitalisation upon completion of | $6,580,769 $7,580,769
the Offer ©

Notes:
1. Referto Section 5.1 for details of the Offer.

2. Refer to Section 5.8 for further details relating to the proposed capital structure of the Company.

Refer to Section 5.9 for details concerning substantial shareholders of the Company.
3. Refer to Section 5.8 for further details relating to the proposed capital structure of the Company.
Refer to Section 10.2 for information about the rights attaching to Shares and Section 4.4 for
Directors' interests in the Company's Securities.
4. Referto Sections 10.3 and 10.4 for details of the classes of Options and their terms of issue.

5. Refer to Sections 4.7 and 10.5 for information about the vesting conditions, performance hurdles

and other terms of issue of the Performance Rights.

6. Market capitalisation is determined by multiplying the total number of Shares on issue by the price at
which the Shares trade on the ASX from time to time. In the table above, the market capitalisation is
calculated at the issue price of each Share under the Offer, being $0.20. Please note that there is no

guarantee that the Shares will be trading at $0.20 upon the Company listing.
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1. Investment Overview

Question

Response

Further
Info

modern exploration and development methods to its Projects.

The Company may also seek additional tenements in the future
and so build a portfolio of exploration and development assets
complimentary to the Tenements, if its Directors consider that
they will add additional value to the Company at the relevant
time.

Company
Who is the issuer of Litchfield Minerals Limited (ACN 612 660 429) (Company). Section
this Prospectus? 2
Who is the Company | The Company was registered in 2016 and, since that time, has | Section
and what does it do? | conducted mineral exploration activities in the Northern 2
Territory of Australia.
In this time, the Company has held, explored (and relinquished)
various tenements, primarily exploring for copper, tungsten,
rare earth elements, uranium and gold.
What are the Projects | The Company's primary Project is the Mount Doreen Project in | Sections
in which the which it holds a 100% interest. 2.6 and
ﬁ?g:]%asnty(/) T]%lﬁjs a(;r Subject to successful registration of the Lucy Creek Tenement 9
. (EL 33568), the Company will hold a 100% interest in that
interest?
tenement.
What is the Mount The Mount Doreen Project is located approximately 350 Section
Doreen Project? kilometres northwest of Alice Springs in Arunta Region of 2.6
Aileron Province. The tenement comprising the Mount Doreen
Project was granted on 5 June 2018 for an initial period of six
years and the Northen territory government has renewed the
Exploration Licence to June 2026.
What is the Lucy The Lucy Creek Project comprises the application for an Section
Creek Project? exploration licence (ELA 33568) and is located approximately 2.6
400 kilometres Northeast of Alice Springs. The Lucy Creek
Project is an 'early-stage' exploration project that encompasses
an area of 791.64 square kilometres.
Business Model
What is the The Company seeks to further explore, drill and if appropriate, Sections
Company's business | develop its Projects, with a focus at listing on the Mount Doreen | 2.3 and
model? Project. The Company intends to systematically subject apply 2.4
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Question

Response

The Company aims to deliver value to Shareholders by
exploration, development and if appropriate, mining or entering
into joint venture or sale of its Projects.

Further
Info

What are the key The Company’s management strategy and the purpose of the Sections
business objectives Offer is to provide the Company with funding to: 2.1-2.4,
gr(;crinst;itefgms of the (a) systematically explore and develop the Company’s 2.6.
pany: Projects, if demonstrated to be economic and appropriate;
(b) conduct technical studies and other economic evaluation
studies on its Projects, when appropriate;
(c) pursue other acquisitions that have a strategic fit for the
Company;
(d) focus on mineral exploration of resources opportunities that
have the potential to deliver value and growth for
Shareholders either by its own exploration and development
activities or by securing joint venture or other investment
partners, or divestment of its Projects;
See Section 2.6 for details of the Company's proposed
exploration programs for its Projects and the Independent
Geologist's Report in Section 8 for further details of the Project,
including geological information and previous activities.
What are the key The key dependencies of the Company’s business model Section
dependencies of the include: 25
ﬁ%rgginy s business (a) retaining and recruiting key personnel skilled in the mining
’ and resource sector and in particular, mineral exploration;
(b) there being sufficient capital available to the Company to
carry out its exploration and development plans, prior to the
Company being in a position to generate income; and
(c) the market price of target minerals remaining higher than
the Company’s costs of any future production (assuming
successful exploration by the Company).
What are the key The Company has entered into an Exploration/Prospecting Section
agreements in Land Access Deed with the pastoralist on which the Mount 10.1(a)
relation to the Doreen Project is situated, being Mt Doreen Property Holdings
Company projects? Pty Ltd (ACN 659 009 686) as trustee for the Mt Doreen
Property Trust.
Key advantages and key risks
What are the key An investment in the Company offers investors the chance to Section
advantages of an gain an interest in the Mount Doreen Project and (if granted) the | 2

investment in the
Company?

Lucy Creek Project, through the Company, at the low end of the
value curve and hence, exposure to the potential upside of the
Projects, and addition Projects that the Company may
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Question

Response

undertake from time to time subject to the risks identified in
Section 3.

Further
Info

What are the key
risks of an
investment in the
Company?

Investors should be aware that subscribing for Shares in the
Company involves a number of risks. The risk factors set out in
Section 3, and other general risks applicable to all investments
in listed shares may affect the value of the Company's
Securities in the future. Accordingly, an investment in the
Company should be considered highly speculative. This Section
summarises some of the risks which apply to an investment in
the Company. Investors should refer to Section 3 for a more
detailed summary of relevant risks.

Specific risks of an investment in the Company

(a) Limited operating history: The Company was
incorporated in 2016 and commenced exploration activities
at this time. An exploration licence for the Mount Doreen
Tenement was granted in 2018. However, the Company
was delayed in its exploration of the Tenement during 2019
as a result of the COVID-19 pandemic. Therefore, the
Company has limited operational and financial history on
which to evaluate its proposed business and prospects in
this context (refer to Section 2.1 for a summary of the
Company's history). The prospects of the Company must be
considered in light of the risks, expenses and difficulties
frequently encountered by companies in the early stages of
their development, particularly in the mineral exploration
and development sector, which has a high level of inherent
risk and uncertainty. No assurance can be given that the
Company will achieve commercial viability through the
successful exploration, development or mining of its
Projects. Until the Company is able to realise value from its
Projects, it is likely to incur operational losses.

(b) No defined resources: The Company, at this time, does
not have any identified mineral resources or reserves and
previous exploration over the areas covered by the Projects
is limited. There is no assurance that exploration of the
Projects will result in the discovery of an economic mineral
deposit.

(c) Resource Estimation risks: In the event that the Company
successfully delineates a mineral resource on any of its
Tenements, that resource estimate will be an expression of
judgment based on knowledge, experience and industry
practice. By their very nature, resource estimates are
imprecise and depend to some extent on interpretation,
which may prove to be inaccurate.

(d) Exploration and development risks: Mineral exploration
and development is a speculative and high-risk undertaking
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3.2(b)

Section
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Question Response

(e)

)

(@

(h)
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that may be impeded by circumstances and factors beyond
the control of the Company. As the Company is an
exploration company, there can be no assurance that
exploration of its Projects, or any other exploration tenure
that may be acquired in the future, will result in the
discovery of an economic mineral deposit. Even if an
apparently viable mineral resource is identified, there is no
guarantee that it can or will be economically exploited.

Additional requirements for capital: The funds raised
under the Offer are considered sufficient to meet the
exploration and development objectives of the Company
over the first two years, as set out in Section 5.5. Additional
funding may be required in the event that exploration costs
exceed the Company’s estimates and may be required
once those funds are depleted. The Company may seek to
raise further funds through equity or debt financing or a mix
of both. There can be no assurance that additional finance
will be available when needed or, if available, the terms of
the financing may not be favourable to the Company and
involve substantial dilution to Shareholders.

Potential for dilution: On completion of the Offer, the
number of Shares in the Company will increase from
10,403,846 to between 32,903,846 (Minimum Subscription)
and 37,903,846 (Maximum Subscription) (undiluted). On
this basis, existing Shareholders should note that if they do
not participate in the Offer (and even if they do), their
holdings may be considerably diluted (as compared to their
holdings and number of Shares on issue as at the date of
this Prospectus). Further capital raisings in the future may
dilute shareholders further.

Land Access and Native Title: There is a substantial level
of regulation and restriction on the ability of exploration and
mining companies to have access to land in Australia.
Negotiations with both Native Title and owners/occupiers in
respect of native title, cultural heritage and access issues
are generally required before the Company can access land
for exploration or mining activities. Inability to gain access,
or delays experienced in accessing the land may impact on
the Company’s activities. At completion of the Offer, the
Company will have access to the area forming part of the
Mount Doreen Tenement pursuant to the
Exploration/Prospecting Land Access Deed, subject to risks
summarised in section (o) below.

Technical Studies Risk Subject to the results of
exploration and testing programs to be undertaken, the
Company may progressively undertake a number of studies
relating to its Projects, particularly with respect to the Mount
Doreen Project. Any studies will be completed within
parameters designed to determine the economic feasibility
of a project within certain limits. There can be no guarantee
that any of the studies will confirm the economic viability of
the Company's Projects. Even if a study confirms the

Further
Info

Sections
3.2(e)
and 5.5.

Sections
3.2(f)
and 5.8

Sections

3.2(g)
and

3.2(h)

Section
3.2(i)




Question
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Response

@

)

(k)

o

economic viability of a Project, there can be no guarantee
the Company can raise the development funding or the
Project will be successfully brought into production as
assumed or within the estimated parameters once
production commences.

Title risk: Interests in all tenements in the Northern
Territory are governed by Territory specific legislation and
are evidenced by the granting of licenses or leases. Each
license or lease is issued for a specific term and in some
cases, carry annual or aggregate expenditure and reporting
commitments, as well as other conditions requiring
compliance. Consequently, the Company could be exposed
to additional costs, have its ability to explore or mine the
Tenements reduced or lose title to or its interest in a
Tenement if the relevant conditions of grant or regulatory
requirements are not met or if insufficient funds are
available to meet expenditure or other compliance
commitments. Exploration Tenements permit the Company
to undertake only exploration. If the Company successfully
delineates an economic resource an exploration Tenement,
it will need to apply for a mining lease to undertake
development and mining. There is no guarantee that the
Company will be granted a mining permit, if sought

Failure to Satisfy Expenditure Commitments: Each
exploration permit or licence carries with it annual
expenditure and reporting commitments, as well as other
conditions requiring compliance. Consequently, the
Company could lose title to or its interest in an exploration
Tenement if these permit conditions are not met or if
insufficient funds are available to meet expenditure
commitments.

Crown Land and other restrictions: There may be
restrictions imposed on the Tenements that make access to
parts of them unavailable to the Company, regardless of
their potential economic value. In this regard, please refer to
the Solicitor's Report on the Tenements in Section 9. This
report does not consider the Lucy Creek Tenement, as that
Project remains subject to approval of the Company's
application.

Environmental Risks: The Company’s exploration
programs and development activities expose the Company
to liability for environmental damage.

(m) Commodity market and exchange rate risks: Commodity

prices are subject to global supply and demand fluctuations.
These fluctuations in supply and demand may lead to lower
commodity prices, which in turn will have an impact on the
Company's finances as well as the potential viability of its
Projects and the value of the Company's Securities. The
value of the Company’s assets and potential earnings may
be affected by fluctuations in commodity prices generally

Further
Info

Sections
3.2(k)
and 9

Section
3.2(I)

Sections
3.2(m)
and 9.

Section
3.2(n)
and
3.2(0)

Section
3.2(q)




Question

Response

and exchange rates in which most commodities are traded,
such as the USD and AUD denominated commodity prices
and the AUD/USD exchange rate.

(n) Reliance on Key Personnel: The Company depends
substantially on its senior management and its key
personnel, whose loss may cause detriment to the
Company if they are not successfully replaced.

(o) Contractual risk: In connection with the Projects, the
Company has and will continue to contract with third parties
to achieve its stated objectives and advance the Projects.
These contracts will carry ordinary risks, such as should a
counterparty defaults in the performance of its obligations, it
may be necessary for the Company to approach a court to
seek a legal remedy, which can be costly and will cause
delay.

(p) Other risks: In addition, the Company is exposed to
addition risks relating to:
(i) Government royalties
(i) Climate change regulation
(i) Changes in government policy
(iv) Competition
(v) new projects and acquisitions
(vi) Health and safety
(vii) Regulatory
(viii) Taxation changes
(ix) Insurance
(x) Future litigation

Additional key risks are disclosed in Section 3 of this
Prospectus, including metallurgical issues, operational risks,
environmental risks, reliance on key personnel, agents and
contractor risks, rehabilitation liability, climate change laws and
measures, government policy risk, competition risk, the
limitations of insurance cover, health and safety risk, regulatory
and taxation risk and the risk of litigation.

General risks

The Company's business is also subject to general risk factors.
Such risks apply to companies generally, but may materially
adversely impact the Company and its business or the value of
its Securities. More information about such risks is set out in
Section 3.3. Some of these risks include:

(a) Investment and share market risk: Prices of the
Company's Shares may rise and fall as a result of factors
beyond the control of the Company and may trade for a
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price lower than the Offer Price;

Further
Info

Section
3.2(n

Sections
3.2(s)
and
3.2(1)

Sections
3.2(u)-
3.2(dd)

Section
3.3

Sections
3.3(8)
and
3.3(b)




Question Response Further
Info
(b) Economic risk: General economic conditions may Section
adversely impact the value of the Company and its 3.3(¢c)
Securities;
(c) Accounting standards: Accounting standards may change | Section
in a manner adversely affecting the Company; 3.3(d)
(d) Pandemic risk: The COVID-19 pandemic has had a Section
material impact on world economic conditions, including 3.3(e)
Australia, including from resulting government restrictions
on the movement of people. Disruptions caused by ongoing
outbreaks of COVID-19 (or another pandemic) may give
rise to economic uncertainty, limit the Company's ability to
move personnel and equipment to and from exploration
projects, cause delays or cost increases and adversely
impact the performance of the Company and the price of its
securities.
(e) Force majeure: Events beyond the Company's control may | Section
adversely impact the Company and its operations. 3.3(f)
(f) Information systems and cyber risk: The Company is Section
reliant on information technology systems. Despite the 3.3(9)
Company’s security measures, unauthorised third party
access to these information technology systems and the
potential theft or loss of information could adversely impact
the operations and performance of the Company.
The above is not intended to be an exhaustive list of the risks to
which the Company or investors in the Company are or may be
exposed. The factors specifically referred to above and other
risks may in the future materially affect the viability or
performance of the Company and the value of its Securities.
Is there an The Company engaged Derisk Geomining Consultants Pty Ltd | Section
Independent to prepare the Independent Geologist's Report on the Projects. | 8
Technical Report by a | The report is set out in Section 8 and addresses the geological
geologist characteristics and prospectivity of the Company's Projects.
The Report is a technical assessment report and not a
valuation report.
Is there a Tenure Yes, refer to the Solicitor's Report on the Tenements in Section | Section
Report for our 9. The report provides information on: 9

Projects?

() details of the Tenements and the Company's interests in
the Tenements;

(b) an overview of relevant laws affecting the Tenements; and

(c) the status of the Tenements.
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Response

Directors and Key Management Personnel

Further
Info

Who are the Directors
of the Company?

Board

As at the date of this Prospectus, the Directors of the Company
are:

€) Matthew Pustahya — Managing Director;

(b) Dr Peter Eaglen — Non-Executive Director and
Chairman; and

(© Professor Mark Noppé — Non-Executive Director.

Upon admission of the Company to the Official List of the ASX,
the Board will comprise:

(a) Matthew Pustahya — Managing Director;

(b) Dr Peter Eaglen - Non-Executive Director and
Chairman;

(© Professor Mark Noppé - Non-Executive Director; and
(d) Brent van Staden - Non-Executive Director.
Management:

The Management team consists of:

(@) Matthew Pustahya — Managing Director; and

(b) Jacqui Lam - Company Secretary.

Other than the Directors and Company Secretary listed above,
the Company does not have any other key management
personnel.

The Company has engaged with and has access to competent
and experienced technical personnel on a contract basis to
help manage the exploration activities of the Company as well
as corporate administration.

Further details on the experience and qualifications of each of
the Directors are set out in Section 4.

Sections
4.1 and
4.2

What are the
Directors' interests in
the Company?

For each of the Directors, the proposed annual remuneration
(including superannuation) for the financial year following the
Company being admitted to the Official List together with the
relevant interest of each of the Directors in the Securities of the
Company as at the date of this Prospectus, are set out in the
table below:

Director or his Shares® % at Options® Salary/Fees’

controlled entity Listing

Matthew Pustahya! | 5,632,000 [17.08 {1,908,000| 180,000

Dr Peter Eaglen? 350,000 1.06 | 500,000 | 40,000

Sections
44,45,
10.1(b)

and 10.3
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Question Response Further

Info
Professor Mark 200,000 0.61 | 500,000 | 40,000
Noppé3
Brent van Staden* - - 500,000 | 40,000
Notes:

1. Held through C21 Investments Pty Ltd ACN 612 986 866 and
comprising 1,408,000 Founder Options and 500,000 Director
Options, the terms of issue of which are summarised in Section
10.3.

2. Held by Dr Peter Eaglen as trustee for the Eaglennest Family
Trust

3. Held through Manlan Pty Ltd as trustee for the Lanman Family
Trust ACN 132 294 556

4. Undiluted and based on the Minimum Subscription. Assumes
that no Options are exercised and that the Directors do not
subscribe for Shares under this Prospectus. No Director has
advised the Company of an intention to acquire Shares under
this Prospectus.

5. Refer to Section 4.4 concerning Directors' interests in Securities
as at the date of the Prospectus.

6. Referto Sections 10.3 and 10.4 for details of the classes of
Options and their terms of issue.

7. Excludes statutory superannuation. Refer to Section 4.5
concerning remuneration of the Directors.

What is the The Company’s policy in respect of related party arrangements | Section
Company’s policy is: 4.10
regarding related

party arrangements? (@) 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; and

(b) for the Board to consider such a matter, the Director who
has a material personal interest must not be present while
the matter is being considered at the meeting and cannot
vote on the matter.

Details of the Company's policy for arrangements with related
parties are set out in Section 4.10.

Are there any related | Further details of current arrangements between the Company | Sections

party transactions and its Directors and other related parties, include: 4.5, 4.7,
and benefits? . . 10.1(b)-
(&) an Executive Services Agreement or letters of 10 1Ed;

appointment with each of its Directors (refer to Section and 105

10.1(b) for details); and

(b) Deeds of Indemnity, Insurance and Access with the
Directors on standard terms (refer to Section 10.1(d) for
details);

(c) Grant of Founder Options and Director Options to entities
controlled by Matthew Pustahya and grant of Director
Options to the other current and proposed Directors
(Refer to Sections 10.3 and 10.4 for details of the classes
of Options and their terms of issue};

12
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Response

(d) Grant of Performance Rights to the Directors (refer to
Sections 4.7 and 10.5 for information about the vesting
conditions, performance hurdles and other terms of issue
of the Performance Rights); and

(e) An unsecured loan repayable on demand from a relative
of Matthew Pustahya, a Director, in the amount of
$52,425. Refer to Section 10.1(c) for details of this loan.

Further
Info

Financial position

What is the
Company's financial
position?

The Company and has not earned any revenue from its
activities.

The Company is an exploration company seeking to explore
and develop the Mount Doreen Project which has not yet been
commercialised, and subsequently, the Lucy Creek Project,
subject to its application being approved. Accordingly, the
Company cannot provide any meaningful key financial
information or ratios relating to market performance, profitability
or financial stability.

With the exception of the related party shareholder loan to the
Company (refer to Section 10.1(c)), the Company does not
currently have any debt financing or borrowings, although may
in the future if there is a business case for this and approved by
the Board.

The Company's financial information, including a pro forma
statement of financial position, is set out in Section 6. The
Independent Limited Assurance Report is set out in Section 7.
Investors should refer to the pro forma statement of financial
position for the effect of the capital raising represented by the
Offer on the financial position of the Company, post ASX listing.

The Company intends to apply the proceeds of the Offer as
outlined in Section 5.5.

Sections
55,6, 7
and
10.1(c).

The Offer

What is the Offer?

The Offer comprises an offer of between 22,500,000 and
27,500,000 Shares at an issue price of $0.20 per Share to raise
between $4,500,000 and $5,500,000 (before costs of the
Offer). This Offer is made to the general public.

Sections
5.1,
5.19,
and
10.11

What is the Offer
Price?

The Offer Price is 20 cents per Share.

Section
51

What is the minimum
subscription?

The minimum amount (Minimum Subscription) which must be
raised under the Offer is $4,500,000 (22,500,000 Shares).

Section
5.1(b)
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If the Company has not received valid applications for the
Minimum Subscription within three months after the date of this
Prospectus, it may either deal with any applications received in
accordance with section 724 of the Corporations Act or extend
that period for a further three months by lodging a refresh
prospectus pursuant to relief contemplated in ASIC Regulatory
Guide 254 under ASIC Corporations (Minimum Subscription
and Quotation Conditions) Instrument 2016/70.

Further
Info

None of the Shares issued pursuant to the Offer are expected
to be restricted securities (i.e. none are expected to be subject
to escrow).

All of Shares and Options held by the Directors and entities
controlled by them are expected to be restricted securities (i.e.
they will be subject to ASX escrow restrictions on trading).

The Company anticipates that upon Listing, approximately
7,591,346 Shares and up to 8,200,000 Options may be
classified as restricted securities by ASX, which Shares will
comprise approximately 23% (on the Minimum Subscription)
and 20% (on the Maximum Subscription) of all Shares on issue
at completion of the Offer and 100% of all Options on issue at
Completion of the Offer.

The Company confirms its ‘free float’ (the percentage of the
Shares that are not restricted and are held by shareholders
who are not related parties (or their associates) of the

What is the maximum | The maximum amount (Maximum Subscription) which will be Section
subscription? raised is $5,500,000 (27,500,000 Shares). 5.1(c)
What are the The objectives of the Offer are to: Section
jecti fth . . . 2
ootf)#:;:f'glves ofthe (a) raise capital to fund and accelerate exploration and S
' development activities on the Projects in accordance with
the exploration and development budgets as set out in
Section 2.7 and the Independent Geologist's Report in
Section 8;
(b) list on the ASX, which will provide the Company with
improved access to capital markets for future funding
needs and liquidity for investors;
(c) enhance the public and financial profile of the Company to
facilitate further growth of the Company’s business; and
(d) provide working capital for the Company.
Is the Offer The Offer is not underwritten. Section
underwritten? 5.4
Are there any escrow | Yes, there are compulsory escrow arrangements under the Section
arrangements? ASX Listing Rules. 5.22
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Response

Company) at the time of listing will be between 68% and 72% in
compliance with ASX Listing Rule 1.1 Condition 7.

Further
Info

ensuring an appropriate Shareholder base for the Company
going forward (subject to any regulatory requirements).

There is no assurance that any Applicant will be allocated the
number of Shares for which it has applied or any Shares at all.
The Company reserves the right to reject any Application or to
scale back any application to a lesser number of Shares than
those applied for. Where the number of Shares issued is less
than the number applied for, surplus Application Monies will be
refunded (without interest) as soon as reasonably practicable
after the Closing Date.

Securities under the Offer are expected to be allotted on the
Issue Date. It is the responsibility of Applicants to determine
their allocation prior to trading in the Securities issued under

What is the effect of The effect of the Offer on the capital structure of the Company Sections
the Offer on the will be to increase the number of Shares and Options on issue, | 5.8 and
capital structure of as set out in Section 5.8 and increase the Company's cash as 6.
the Company? set out Section 6.
Are there Alpine Capital Pty Ltd ACN 155 409 653 is Lead Manager to Section
arrangements with the Offer. 10.1(e)
brokers? .

The material terms of the Lead Manager Mandate are

summarised in Section 10.1(e).
How do | apply for Application Forms must be completed in accordance with their | Section
Shares under the instructions and must be accompanied by a cheque in 5.12
Offer? Australian dollars for the full amount of the application at $0.20

per Share.

Cheques must be made payable to “Litchfield Minerals Limited

— Subscription Account” and should be crossed “Not

Negotiable.” Payment will only be accepted in Australian

currency and cheques, bank drafts and money orders must be

drawn on an Australian bank. Other electronic payment options

are set out in Section 5.12.
What is the minimum | The minimum investment under the Offer is $2,000 (10,000 Section
investment under the | Shares), with additional investments to be made in $500 (2,500 | 5.15
Offer? Shares) increments.
When will | know if A holding statement or CHESS statement confirming your Sections
my Application is allocation under the Offer will be sent to you if your Application 5.16 and
successful? is successful in accordance with the Indicative Timetable. 5.19
What is the allocation | Directors, in conjunction with the Lead Manager, will allocate Section
policy for the Offer? Shares under the Offer at their sole discretion with a view to 5.19
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the Offer. Applicants who sell Securities before they receive
their holding statements do so at their own risk.

Further
Info

1. Refer to the pro-forma consolidated statement of financial position
in Section 6 for pro forma cash as at 30 June 2023.

2. Refer to Section 10.11 for information about the cash and non-
cash expenses of the Offer. Cash expenses of the Offer
(including the Cash Commission payable to the Lead Manager)
represent approximately 10% of funds raised under the Offer.

Use of Funds @ Minimum Maximum
Subscription Subscription

(%$4.5 million) (%$5.5 million)
$m % Offer $m % Offer

Exploration and $2,962,329 |65.83% | $3,912,329 |71.13%
Development @
Working Capital $1,537,671 |34.17% | $1,587,671 |28.87%
and

Administration @
TOTAL $4,500,000 (100.00% | $5,500,000 |100.00%

Notes:

1. Referto Section 5.5 for more detail concerning use of funds
raised under the Offer.

Will the Shares be The Company will apply to the ASX for official quotation of the Section
guoted? Shares offered under this Prospectus (except Restricted 5.17
Securities) under the trading symbol "LMS" within 7 days of the
date of this Prospectus.
Who is eligible to The Offer is open to all investors with a registered address in Section
participate in the Australia or New Zealand. 5.1 and
Offer? . . . . 5.21.
No action has been taken to register or qualify the Securities, or
the Offer, or otherwise to permit the offering of Securities in any
jurisdiction outside of Australia and New Zealand.
Use of Proceeds
How will the proceeds | The table below sets out the source and proposed use of the Sections
of the Offer be used? | proceeds from the Offer (and estimated available cash at the 2.7, 5.5,
close of the Offer). 10.1(c),
10.1(e)
Source of funds Minimum Maximum and
Subscription Subscription 10.11
Existing Cash * $312,500 $312,500
Proceeds from the Offer ! $4,500,000 $5,500,000
Less cash costs of the Offer 2 ($464,625) ($510,625)
Net cash at close of the Offer $4,347,875 $5,301,875
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2. Refer to Section 2.7 and the Independent Geologist's Report in
Section 8 for further information on the Company's proposed
exploration programme and budget.

3. Working capital and administration costs refers to general costs
associated with the management of the Company's business,
which include: corporate costs; office rent, remuneration of
Directors as set out in Section 4.5; Tenement management costs
and also: payment of $15,625 to the Lead Manager of due but
unpaid commission relating to an earlier issue of shares in the
Company, as well as repayment of the Shareholder loan
described in Section 10.1(c) (this is provided for, but no call for
repayment has been received to date).

The above table is a statement of current intentions as of the date of
this Prospectus. As with any budget, intervening events (including
exploration success or failure) and new circumstances have the

potential to affect the manner in which the funds are ultimately applied.

The Board reserves the right to alter the way funds are applied on this
basis.

Further
Info

Additional Information

policies of the
Company?

Edition) as published by ASX Corporate Governance Council
(Recommendations).

The Company’s main corporate governance policies and
practices as at the date of this Prospectus are outlined in
Sections 4.11 of this Prospectus and the Company’s
compliance with and departures from the Recommendations
are set out in Section 4.12.

In addition, the Company’s full Corporate Governance Plan is
available from the Company’s website:
www._litchfieldminerals.com.au

Prior to listing on the ASX, the Company will announce its key
corporate governance policies and practices and the

Is there any No brokerage, commission or duty is payable by Applicants on | Section
brokerage, the acquisition of Shares under the Offer. 5.12(e)
commission or stamp
duty payable by
applicants?
What are the tax Shares may be subject to Australian tax on dividends and Section
implications of possibly capital gains tax on a future disposal of Shares issued | 10.13
investing in Shares? under this Prospectus.

The tax consequences of any investment in Shares will depend

upon an investor’s particular circumstances. Applicants should

obtain their own tax advice prior to deciding whether to

subscribe for Shares offered under this Prospectus.
What are the To the extent appropriate and practicable, in light of the Sections
corporate governance | Company’s size and nature, the Company has adopted the 4.11 and
principles and Corporate Governance Principles and Recommendations (4th 412
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Company’s compliance and departures from the
Recommendations.

Further
Info

What are the
important dates of the
Offer?

Event Date

Lodgement of Prospectus with 24 January 2024

ASIC

Opening Date of the Offer 31 January 2024

Closing Date of the Offer 28 February 2024

Issue of new Shares under the 1 March 2024

Offer

Despatch of holding statements to | 4 March 2024

Shareholders

Expected date for quotation on 7 March 2024

ASX

The above dates are indicative only and may change without notice.
The Exposure Period may be extended by the ASIC by not more than
7 days pursuant to section 727(3) of the Corporations Act. The
Company reserves the right to extend the Closing Date or close the
Offer early without prior notice. The Company also reserves the right
not to proceed with the Offer at any time before the issue of Shares to
Applicants.

policy?

development of its Projects.

What rights and The rights and liabilities attaching to the Company's Shares are | Section
liabilities attach to the | described in Section 10.2. 10.2
Shares being

offered?

What rights and The rights and liabilities attaching to the Options are described Sections
liabilities attach to the | in Section 10.3 and 10.4. 4.4,10.3
Options? and 10.4
What is the The Company does not expect to pay dividends in the near Section
Company's dividend future, as its focus will primarily be on exploration and 10.8

Where can | find more
information?

(a) By speaking to your stockbroker, solicitor, accountant or
other independent professional adviser; or

(b) By contacting the Share Registry via the IPO Information
Line on + 61 2 7208 8033 .
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This section is a summary only and not intended to provide full information for investors intending to
apply for Shares offered pursuant to this Prospectus. This Prospectus should be read and considered
in its entirety.
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Overview of the Company and its Projects

2.1

2.2

2.3

2.4

The Company

The Company was registered in 2016 and has conducted mineral exploration and activities in
the Northern Territory of Australia since that time, primarily for copper tungsten, rare earth
elements, uranium, and gold.

The Company's primary asset is exploration licence EL 31305, being the Mount Doreen
Tenement. The Company was granted the Mount Doreen Tenement on 6 June 2018 for an
initial period of six years. The Northen territory government has renewed the Exploration
Licence to June 2026. The Company holds a 100% interest in this Tenement. The Company
has applied for another exploration licence, ELA 33568, being the Lucy Creek Tenement and
which, if approved, will be known as the Lucy Creek Project.

During 2019, the Company began exploration of the Mount Doreen Tenement, but planned
exploration was delayed by the COVID-19 pandemic. The Company subsequently resumed
exploration of the Tenement during 2022 and 2023 and has now identified suitable targets to
drill.

As part of the Mount Doreen Project, the Company has executed an Exploration/Prospecting
Land Access Deed and procured regulatory approval for a proposed drilling campaign.

The Company now intends to pursue listing on the ASX and is conducting the Offer to raise
funding to progress its exploration and development of Mount Doreen Project and,
subsequently, Lucy Creek Project (subject to approvals).

Corporate Structure

The Company does not have any subsidiaries. On listing, the Company will be both a listed
entity and an operating entity. Should the Company acquire complementary exploration
licences or enter into joint venture or other partnership arrangements with third parties, the
Board may consider it appropriate for subsidiaries to be incorporated for the purposes of
holding those licences discretely or entering into joint venture or partnership arrangements in
relation to them.

Business model

The Company intends to focus on exploration and where appropriate, development of its
Projects.

The Company will also evaluate, on an ongoing basis, the acquisition of complimentary
exploration assets and licences for the purposes of building a mineral exploration project
portfolio. The Company's aim is to build shareholder value from the successful discovery,
exploration and development of mineral resources in connection with its projects.

Business strategy/objectives of the Company
Following Listing, the Company's primary focus will be conducting drilling to define resources

on its Projects to the standards of the JORC Code in order to assess and where appropriate,
pursue development options, including by undertaking studies on its Projects as set out below.

20
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2.5

More broadly, the objectives of the Company are to:

(@)

(b)

(€)

Exploration of the Projects

Undertake mineral exploration activities on its Projects that have the potential to
deliver growth of the Company for the benefit of Shareholders. The results of the
exploration programs will determine the economic viability and possible timing for the
commencement of further testing or technical (including economic studies such as
scoping, pre-feasibility and feasibility studies) leading to development and mining
operations on the Company's Projects in future, if appropriate.

Where supported by testing and technical studies, the Company will look to develop
its Projects (or projects subsequently acquired) into production, either alone or
together with development partners or as joint venturers.

A key strategy of the Company will be to leverage off the experience and skills of its
Directors and senior management who collectively have strong track records in
corporate management and mineral project acquisition, discovery and development.

Conduct scoping studies and other economic evaluation studies on its Projects,
when appropriate.

Where the Company considers it appropriate, based on exploration results derived
from its Projects, the Company intends to conduct studies (including economic studies
such as scoping, pre-feasibility and feasibility studies) to assess the prospects of
development and mining operations on projects in future.

Pursue new projects and opportunistic acquisitions in the resource sector to
create additional Shareholder value, in the future.

If and when a viable additional investment or exploration opportunity is identified, the
Board may elect, as an integral part of the Company's strategy and business model, to
acquire or exploit such opportunity by way of acquisition, joint venture, and/or earn-in
arrangement, which may involve the payment of consideration in cash, equity or a
combination of both. The Board will assess the suitability of investment and
exploration opportunities by utilising its considerable experience in evaluating projects
and with regard to appropriate experts. There are, of course, risks and uncertainties in
the process of identifying and acquiring new and suitable projects (see, for example,
Section 3.2(d) and 3.2(y)).

Key dependencies

The success of the Company in executing this strategy is subject to a number of key
dependencies, namely:

(@)

(b)

()

retaining and recruiting key personnel skilled in the mining and resource sector and in
particular, mineral exploration;

there being sufficient capital available to the Company to carry out its exploration and
development plans, prior to the Company being in a position to generate income; and

the market price of commodities it is targeting remaining higher than the Company’s
costs of any future production (assuming successful exploration by the Company).
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2.6

Overview of the Projects

The Mount Doreen Project

(@)

Introduction

The Mount Doreen Project comprises one granted exploration licence (EL 31305),
which is comprised of 122 sub-blocks and covers a total area of approximately 388.35
square kilometres in the Northern Territory.

The Mount Doreen Project is located in the southern part of the Northern Territory and
is approximately 350 kilometres northwest of Alice Springs. The Project lies within the
North Australian Craton and within the Aileron Province of the Arunta Region.

The Company considers that the project is prospective for several mineralisation
styles:

0] Epigenetic intrusion-related breccia and veins with polymetallic copper-lead-
zinc-silver-molybdenite and tungsten mineralisation;

(i) Orogenic gold mineralisation;
(iii) Syngenetic base metal and precious metal mineralisation; and
(iv) Sandstone and granite hosted uranium mineralisation.

Access to the Mount Doreen area is via the Tanami Highway, which passes through
the Northeastern part tenement. Unsealed station tracks and fence lines provide
access throughout the project area. Exploration activities at Mount Doreen have
potential to be supported by an existing engineering camp located nearby.

The climate of the area is typical of inland Australia with mean maximum temperatures
ranging from 37.1 degrees Celsius in summer to 22.4 degrees Celsius in winter.
Monthly rainfall ranges from approximately 3.5mm to 70.8mm, with the majority of rain
falling in the summer season months.
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Figure 1 Mount Doreen Project - Location
Regional Geology

The Mount Doreen Project lies within the Aileron Province of the northern Arunta
region. The oldest rocks in the Mount Doreen area are metamorphosed
Paleoproterozoic siliciclastic sediments of the ¢.1840 Ma Lander Rock Formation.
These sediments were multiply deformed and variably metamorphosed during the
€.1810 Ma Stafford Event and numerous subsequent events. The previously reported
magmatic age of 1880 Ma for the Ngadarunga Granite and consequent older age for
the Lander Group and proposed Yuendumu Tectonic Event has been re-evaluated
and is interpreted to be much younger. The Lander Rock Formation is interpreted to
be stratigraphically equivalent to the Killi Killi Formation in the Tanami Region, and the
time equivalent of the Ooradigee Group in the Davenport Province of the Tennant
Creek Region.

The Mount Doreen Project lies within the North Australian Craton, which extends
across much of northern Australia. The craton includes localised Archean inliers and
orogenic domains overlain by widespread and locally thick sedimentary basins. The
Arunta Region is characterised by sedimentation in varied environments, episodic
deformation, moderate to high grade metamorphism, and bimodal magmatism. The
Mount Doreen Project lies within the Aileron Province of the Arunta Region.
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The Palaeo-proterozoic Aileron Province comprises metasedimentary successions
including subordinate metavolcanic and volcaniclastic rocks that were deposited within
the interval 1,860 — 1,740 Ma with the majority of the magmatism during 1,820 —
1,700Ma. The successions preserve evidence for deep water and back-arc shallow
marine sedimentation, I-type to S-type bimodal magmatism, multiple episodes of
deformation, low to high-grade metamorphism, and hydrothermal fluid flow. The
province contains units that are interpreted to be direct stratigraphic correlatives of
units in the Tanami and Tennant Ck. regions.
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Figure 2 Mount Doreen Project — Regional Geology and prospect location map
(c) Local Geology

The basement rocks within EL 31305 are dominated by the Paleoproterozoic Lander
Rock Formation and the Yarunganyi Granite, which occurs in the eastern part of the
tenement and is interpreted to be part of the Southwark Granitic Suite. Proterozoic
basement outcrop is restricted to approximately 30% of the Mount Doreen project
area, with the remainder, including the contact between granitic and metasedimentary
rocks, covered by recent sheetwash sediments (Figure 3).

The host rock at the Silver King mine is quartz-muscovite schist and granitic gneiss
with the main schistosity / fabric trending 315° magnetic. Faults truncate folds and
foliation in places and the schist is intruded by pegmatite and aplite dykes. The
Yaloolgarrie Granite outcrops 4 kilometres east of the prospect. The mineralisation at
Silver King is not well defined. It seems associated with both east — northeast and
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(d)

north-west trending structures and silicification and is interpreted to be intrusive
related.

The Clark copper mines, which are located 30 kilometres north-west of the Mount
Doreen Homestead, are hosted within phyllites and gneissic granite. The
mineralisation, comprising quartz veins and pegmatite, occurs within three east —
northeast trending, steeply dipping shears, which are approximately 500m apart.

The Mt. Irene copper mine, located approximately 5 kilometres east — northeast of the
Clark mines, is also hosted within the Lander Rock Formation metasediments. The
satellite image shows the mine is situated within an open fold, although the
mineralisation is located along a steeply north — northeast dipping fault. For more
detail on prospect geology and mineralisation refer to the Independent Geologist's
Report in Section 8.
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Figure 3. Mount Doreen Project — Local geology and mineral occurrence map
(GEMIS download from https://geoscience.nt.gov.au).

Mineralisation and previous exploration

Historical exploration on the Tenement has identified the present of Cu + Ag + Pb + Zn
+ W mineralisation within shear / fault zones. Exploration on the Mount Doreen
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project commenced in the late 1960's and has been undertaken by numerous
companies targeting, base metals, silver, gold, diamonds, uranium, and industrial
minerals.

Regional exploration programs have included geological mapping, geochemical
sampling, airborne and ground geophysical surveys, and several shallow drilling
programs.

The Mount Doreen Tenement was granted to Litchfield in 2018. Since that time, the
Company has completed literature reviews and desktop analysis as well as the
following exploration across the Tenement:

0] In October 2019: 13 rock chip samples were collected from Wolfram Hill, Mt.
Irene, and Silver King that were geochemically assayed by ALS laboratory.

(ii) In May 2023:

(A) A selection of rock chip samples were collected from Mt. Irene, Silver
King, and Wolfram Hill that were scanned by a portable X-ray
fluorescence analyser (pXRF (which measurements are used to
evaluate the tenor but not the absolute value of the contained
mineralisation));

(B) Ground geophysics including Gradient Array IP and Pole-Dipole IP
surveys were undertaken at Mt. Irene and Silver King;

© Soil samples were collected from the eastern side of Wolfram Hill and
scanned by pXRF; and

(D) Processing of geophysical surveys and 3D inversion modelling of the
IP data at Silver King.

The Company has also reviewed exploration results and generated drill targets at the
Silver King and Mt. Irene prospects.

(e) Historical mining

A number of prospects at Mt. Doreen including Silver King, Clark, Mt. Irene, Wolfram
Hill (also known as Mt. Doreen), and Patmungala have been subject to limited
historical mining, mostly from the 1930s to the 1970s as follows:

0) Historical workings at Silver King include a 16m deep timbered shaft,
underground drive(s) of unknown length and a 3m deep pit along strike from
the shaft. There is also a 4m deep x 50m long trench cut to transport ore from
the mine via a trolley to a crushing and processing facility for separation and
upgrading of Cu, Pb, Zn and Ag mineralisation. It is estimated that
approximately 10t of copper was mined.

(i) The workings at Clark consist of three sinuous open cuts up to 9 metres deep
and up to 500 metres apart, and several pits that were briefly worked in the
1950s. It is estimated that 8,500t of ore was mined ranging from 2 to 7% Cu.
This ore has not been processed and remains on site.

(iii) At Wolfram Hill there are numerous timbered shafts, adits, and open cuts.
Production has been estimated at up to 90 t of wolframite during the period
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(iv)

(v)

from 1926 — 1956. The latest venture to mine alluvial material derived from
Wolfram Hill was from 1972 — 1975.

Workings at Mount Irene includes two shafts and a semi-continuous, narrow
open cut (3 to 5m deep), approximately 40m long, trending 110° magnetic.
There is a second sub-parallel zone with less workings along it. The
mineralisation occurs within a steeply north-northeast dipping quartz vein,
which is 30 — 50cm wide were observed.

At Patmungala, oxide copper mineralisation occurs in a 10 metres trench, and
lead mineralisation was noted in small pits within a 50 metre zone. No mining
has been undertaken at Patmungala.

® Proposed Exploration

The Company has identified five high-priority prospects for its initial exploration
targeting:

(i)

(ii)

(iii)

(iv)

v)

The Silver King prospect: where the Company intends to undertake RC and
diamond drilling to test the known mineralisation as defined by old workings,
historic drilling and an IP chargeability anomaly adjacent to the historic mine
workings;

Mt. Irene and Ringer prospects: Extend the gradient array IP geophysics in
the north-west of the prospect to close off the existing chargeability anomaly
and test for additional targets. Rock chip sampling and geological mapping is
planned to refine mineralisation models and drill targeting, followed by an RC
drilling program;

The Clark copper workings; Complete a gradient array / pole - dipole IP
geophysics survey to define mineralisation at depth and along strike. Detailed
geological mapping is also planned to refine mineralisation models and
potential drill target generation;

The Wolfram Hill prospect; Complete a gradient array IP geophysics survey
over Wolfram Hill to define mineralisation; Detailed geological mapping is also
planned to refine target generation for later drilling;

The Patmungala Beds prospect: Complete reconnaissance rock chip sampling
and geological mapping program at the prospect to refine the mineralisation
model(s) and plan future geophysical survey.

High resolution airborne magnetics and radiometrics over known mineralisation which
will be used, along with the IP data to better define drill targets and wider spaced
airborne magnetics coverage of the whole lease at 100m line spacing.

The Company will also assess whether selective ground gravity surveys would help
define buried targets and conduct surveys in high priority areas.
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Figure 4. Mount Doreen Project - Exploration Targets

Lucy Creek Project

@

Overview

The Lucy Creek Project currently comprises an application for an exploration licence
(ELA application 33568) to carry out exploration activities on the Tenement. The
application was lodged on 6 July 2023.

Subject to its application being approved, Lucy Creek will complement the Company's
Mount Doreen Project.

The Company considers that the project is prospective for several exploration models
as follows:

0] high-grade manganese-iron deposits, potentially associated with elevated rare
earth elements (REE) * cobalt mineralisation;

(i) REE mineralisation associated with Georgina Basin carbonate sediments,
similar to known occurrences elsewhere in the basin;

(iii) Kimberlitic diamond mineralisation; and

(iv) Mississippi Valley style base metal mineralisation hosted by Georgina Basin
sediments.

The Lucy Creek Project is located approximately 400 kilometres north-east of Alice

Springs. The Lucy Creek Project is an 'early-stage' exploration project that
encompasses an area of 791.64 square kilometres.
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Figure 5. Lucy Creek Project — Location

(b) Geology

The Lucy Creek project lies within the Georgina Basin, which is part of the Centralian
Super-basin. The Georgina Basin is a polyphase intra-cratonic basin containing
unmetamorphosed Cryogenian to Devonian sedimentary rocks. To the south, the
contact with the Aileron Province is a steep southside-up thrust fault system.

In the vicinity of the Lucy Creek project, numerous manganese mineral occurrences
are recorded. Lucy Creek and Halfway Dam manganese occurrences are interpreted
to be stratabound. At Lucy Creek a 1 to 2 metres thick manganese horizon is hosted
within dolomitic siltstone of the Tomahawk Formation. There is a possible REE
association with carbonate-hosted phosphate-bearing horizons.

(c) Mineralisation

Based on exploration completed in the district, the area is prospective for MVT
mineralisation and stratiform / stratabound sediment-hosted manganese deposits.
There is also some support for the potential for REE, phosphate, and diamond
mineralisation across the tenement.
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Previous exploration

Previous exploration at Lucy Creek has been minimal. Exploration across the district
encompassing the project area commenced in the 1960s and was predominantly
focused on the search for base metals within the Georgina Basin e.g., Mississippi
Valley style and stratiform sediment-hosted base metal deposits. The Box Hole /
Turkey Creek lead-zinc prospect located 340 kilometres north-east of Alice Springs
was discovered during this phase.

Historical mining

There is no known historical mining at Lucy Creek.
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Figure 6. Lucy Creek Project location with 1:250,000 geology (Ross, 2023; source GEMIS
download from NTGS; https://geoscience.nt.gov.au).
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2.7

U] Proposed exploration

Subject to approval of its application, the focus of exploration at Lucy Creek will be
‘early-stage' exploration to define potential drill targets and adopting the exploration
models noted above.

Upon grant, the Company plans to undertake a desktop analysis of all available
exploration data and complete a soil and rock chip geochemical sampling program,
and a petrological assessment.

Further exploration may target anomalies generated from the initial geochemistry, with
more detailed sampling and geological mapping.

Proposed exploration and development budget

The Company proposes to fund its intended activities as outlined in the tables below from the
proceeds of the Offer. It should be noted that the budget will be subject to review and
modification on an ongoing basis, depending on the results obtained from exploration
undertaken. This will involve an ongoing assessment of the Company’s Project interests and
may lead to increased or decreased levels of expenditure on certain interests, reflecting a
change in emphasis as informed by the results obtained.

Subject to the above, the following budget is proposed that take into account the proposed
expenses over the next 2 years to complete initial exploration and evaluation of the Mount

Doreen Project.

Mount Doreen Project:

Activities

Site Access and

Minimum Subscription

Year 1

Year 2

Total

Maximum Subscription

Year 1

Year 2

Total

Data Compilation $50,000 $50,000 | $100,000 | $50,000 $50,000 | $100,000

Costs

Surveys $100,000 | $100,000 | $200,000 | $200,000 | $100,000 | $300,000

Geochem,

Sampling & $60,000 $50,000 | $110,000 | $200,000 | $100,000 | $300,000

Mapping

Drilling & Assay $1,200,000 | $1,200,000 | $2,400,000 | $1,375,000 | $1,375,000 | $2,750,000

t'\g::f‘n'g“rg'ca' $100,000 | $100,000 | $200,000 | $150,000 | $100,000 | $250,000

Mineral Resource

Eepioti $0 $100,000 | $100,000 $0 $100,000 | $100,000

Sg’gﬁ‘r‘o”a' $133,500 | $133,500 | $267,000 | $250,000 | $250,000 | $500,000
$1,643,500 | $1,733,500 | $3,377,000 | $2,225,000 | $2,075,000 | $4,300,000

Lucy Creek Project

Given that the Lucy Creek Project Tenement has not yet been granted and it is not known
when it will be, no firm material budget allocation has yet been made for its exploration.
Should the Tenement be granted within 2 years of the Company listing, depending on the
results of exploration activities on the Mount Doreen Project at that time, the Company will
consider its options for re-allocation of existing or using funds raised in future to conduct
exploration and development of the Lucy Creek Project.
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Risk Factors

3.1

3.2

Introduction

An investment in the Securities offered under this Prospectus should be considered highly
speculative. The Directors recommend that potential investors consider the non-exhaustive list
of risk factors described below, together with information contained elsewhere in this
Prospectus, before deciding whether to apply for Shares.

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

Risks Specific to the Company and its industry

(@)

(b)

(©)

Limited history

The Company was incorporated in 2016 and the Mount Doreen Tenement was
granted to the Company in 2018, but planned exploration was delayed during 2019 as
a result of the COVID-19 pandemic. Therefore, the Company has limited operational
and financial history on which to evaluate its proposed business and prospects in this
context (refer to Section 2.1 for a summary of the Company's history). The prospects
of the Company must be considered in light of the risks, expenses and difficulties
frequently encountered by companies in the early stages of their development,
particularly in the mineral exploration and development sector, which has a high level
of inherent risk and uncertainty. No assurance can be given that the Company will
achieve commercial viability through the successful exploration on, development or
mining of, its Projects. Until the Company is able to realise value from its Projects, it is
likely to incur operational losses.

No defined resources

The Company, at this time, does not have any identified mineral resources or reserves
and modern exploration over the areas covered by the Projects is limited. There is no
assurance that exploration or project studies by the Company will result in the
definition of an economically viable mineral deposit. Potential investors should
understand that mineral exploration is a high-risk undertaking.

Resource estimation risks

Whilst the Company intends to undertake exploration activities with the aim of defining
a resource, no assurance can be given that the exploration 