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Important Information

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

This Booklet is dated 15 November 2019.

This Booklet is important and should be read in its
entirety before deciding whether or not to
participate in the Entitlement Offer.

The Entitlement Offer is being made without a
prospectus in accordance with section 708AA of
the Corporations Act as modified by ASIC
Corporations  (Non-Traditional Rights Issues)
Instrument 2016/84 (ASIC Instrument). All
references in this Booklet to the Corporations Act
are references to the Corporations Act as modified
by the ASIC Instrument.

This Booklet is not a prospectus, product disclosure
statement, disclosure document or other offering
document under the under the Corporations Act
(or any other law) and has not been lodged with
ASIC.

This Booklet does not contain all the information
which a prospective investor may require to make
an informed decision in relation to the application
for New Shares, nor does it contain all the
information which would be required in a
prospectus or product disclosure statement
prepared in accordance with the requirements of
the Corporations Act (or any other law). It should
be read in conjunction with Energy Resources of
Australia Ltd's (ERA or the Company) other
periodic statements and continuous disclosure
announcements lodged with ASX.

The information in this Booklet does not constitute
financial product advice and does not take into
account your objectives, financial situation or
personal circumstances. ERA is not licensed to
provide financial product advice or investment
advice in respect of the New Shares. Neither ASIC
nor ASX take responsibility for the contents of this
Booklet.

By returning an Entitlement and Acceptance Form
together with the requisite Application Monies or
otherwise paying for your New Shares through
BPAY®, in each case in accordance with the
instructions on the Entitlement and Acceptance
Form, you acknowledge that you have read this
Booklet and you have acted in accordance with,
and agree to the terms of, the Entitlement Offer
detailed in this Booklet.

No cooling-off rights apply to the Entitlement Offer
- you cannot withdraw your application once it has
been accepted.

GLOSSARY

Definitions of capitalised words and expressions
used in this Booklet may be found in the Glossary
in section 5 of this Booklet. Those definitions
apply unless the context otherwise requires

Section 3 of this Booklet reproduces certain
documents which the Company has released to the
ASX. Where a word or expression is defined
therein, the word and expression has that meaning
even if it differs to the definition set out in section
5 or elsewhere in this Booklet.

FORWARD LOOKING STATEMENTS

This Booklet contains certain ‘'forward looking
statements'. Forward looking statements include
those containing words such as: ‘anticipate’,
'believe', 'expect', 'project', 'forecast', 'estimate’,
'likely', 'intend', 'should', 'could’, 'may', 'target’,
'‘plan’, 'consider', 'foresee', 'aim', 'will' and other
similar  expressions. Any forward looking
statements, opinions and estimates provided in
this Booklet are based on assumptions and
contingencies which are subject to change without
notice and involve known and unknown risks and
uncertainties and other factors which are beyond
the control of ERA, including the risks and
uncertainties described in the “Key Risks” section
of the Investor Presentation which is included in
section 3.2 of this Booklet. This includes any
statements about market and industry trends,
which are based on interpretations of current
market conditions. Forward looking statements
may include indications, projections, forecasts and
guidance on sales, earnings, dividends and other
estimates. Forward looking statements are
provided as a general guide only and should not be
relied upon as an indication or guarantee of future
performance. Actual results, performance or
achievements may differ materially from those
expressed or implied in such statements and any
projections and assumptions on which those
statements are based. These statements may
assume the success of ERA's business strategies.
The success of any of these strategies is subject to
uncertainties and contingencies beyond ERA's
control, and no assurance can be given that any of
the strategies will be effective or that the
anticipated benefits from the strategies will be
realised in the period for which the forward looking
statement may have been prepared or otherwise.

Readers are cautioned not to place undue reliance
on forward looking statements and except as
required by law or regulation, ERA assumes no
obligation to wupdate these forward looking
statements. To the maximum extent permitted by



law, ERA and its directors, officers, employees,
agents, associates and advisers disclaim any
obligations or undertaking to release any updates
or revisions to the information to reflect any
change in expectations or assumptions, do not
make any representation or warranty, express or
implied, as to the accuracy, reliability or
completeness of such information, or likelihood of
fulfilment of any forward looking statement or any
event or results expressed or implied in any
forward looking statement, and disclaim all
responsibility and liability for these forward looking
statements (including, without limitation, liability
for negligence).

An acquisition of New Shares is subject to known
and unknown risks. Some risks are described in
the “Key Risks” section of the Investor
Presentation which is reproduced in section 3.2 of
this Booklet and are beyond the control of ERA,
including possible loss of income and principal
invested. ERA does not guarantee any particular
rate of return or the performance of ERA, nor does
it guarantee the repayment of capital from ERA or
any particular tax treatment.

FINANCIAL DATA

All dollar values in this Booklet are in Australian
dollars ($ or A$) unless otherwise stated.

TAXATION

There will be tax implications associated with
participating in the Entitlement Offer and receiving
New Shares. Section 4.7 of this Booklet provides a
general guide to the Australian income tax, goods
and services tax and stamp duty implications of
the Entitlement Offer for Eligible Shareholders. The
guide does not take into account the individual
circumstances of particular Eligible Shareholders
and does not constitute tax advice. ERA
recommends that you consult your professional tax
adviser in connection with the Entitlement Offer.

UNDERWRITER

North Limited (Underwriter) has agreed to act as
underwriter to the Entitlement Offer. Neither the
Underwriter nor any of its respective related bodies
corporate and affiliates, nor any of their respective
directors, officers, partners, employees,
representatives or agents including the Rio Tinto
Group (collectively, the Underwriter Parties),
nor the advisers to ERA, the Broker or any other
person including clients named in this document,
have authorised, permitted or caused the issue of
lodgement, submission, dispatch or provision of
this Booklet (or any other materials released by
ERA) and none of them makes or purports to make
any statement in this Booklet and there is no
statement in this Booklet which is based on any
statement by them.

The Underwriter takes no responsibility for any
part of this Booklet or liability (including, without
limitation, any liability arising from fault or
negligence on the part of any person) for any
direct, indirect, consequential or contingent loss or
damage whatsoever arising from the use of any
part of this Booklet or otherwise arising in
connection with it.

The Underwriter makes no recommendation as to
whether you or vyour related parties should
participate in the Entitlement Offer nor do they
make any representations or warranties, express
or implied to you concerning the Entitlement Offer
or any such information and by returning an
Entitlement and Acceptance Form or otherwise
paying for your New Shares through BPAY® in
accordance with the instructions on the Entitlement
and Acceptance Form, you represent, warrant and
agree that you have not relied on statements
made by the Underwriter Parties in relation to the
New Shares or the Entitlement Offer generally.

ERA, the Broker and the Underwriter, and each of
their directors, officers, employees, agents and
consultants, will have no responsibility and
disclaim all liability (to the maximum extent
permitted by law) to persons who trade New
Shares they believe will be issued to them before
they receive their holding statements, whether on
the basis of confirmation of the allocation provided
by ERA or the ERA Share Registry or otherwise, or
who otherwise trades or purports to trade New
Shares in error or which they do not hold or are
not entitled to. If you are in doubt as to these
matters you should first consult with your
stockbroker, accountant or other professional
adviser.

FOREIGN JURISDICTIONS

The information in this Booklet and the
accompanying Entitlement and Acceptance Form
do not constitute an offer in any jurisdiction in
which, or to any person to whom, it would not be
lawful to make such an offer. In particular, this
Booklet does not constitute an offer to Ineligible
Shareholders and may not be distributed in the
United States and the New Shares may not be
offered or sold, directly or indirectly, to persons in
the United States.

This Booklet is not to be distributed in, and no
offer of New Shares is to be made in, countries
other than Australia, New Zealand and Singapore.
The distribution of this Booklet in other
jurisdictions may be restricted by law and
therefore persons who come into possession of this
Booklet should seek advice on and observe any
such restrictions. Any failure to comply with such
restrictions may constitute a violation of applicable
securities law.

No action has been taken to register or qualify the
Entitlement Offer, the Entitlements or the New



Shares, or otherwise permit a public offering of the
New Shares in any jurisdiction outside of Australia,
New Zealand and Singapore.

UNITED STATES

This Booklet and any material accompanying it
may not be released or distributed in the United
States. This Booklet and any material
accompanying it does not constitute an offer to
sell, or a solicitation of an offer to buy, securities in
the United States. Neither the Entitlements nor
the New Shares to be offered and sold in the
Entitlement Offer have been, and will be,
registered under the U.S. Securities Act of 1933
(the U.S. Securities Act) or the securities laws of
any state or other jurisdiction of the United States.
Accordingly, the Entitlements may not be exercised
or taken up by, and the New Shares may not be
offered or sold, directly or indirectly, to, persons in
the United States except pursuant to an exemption
from, or in a transaction not subject to, the
registration requirements of the U.S. Securities Act
and any other applicable securities law of any state
or other jurisdiction of the United States. The New
Shares to be offered and sold to Eligible
Shareholders (as defined in section 1.3 of this
Booklet) will only be sold outside the United States
in “offshore transactions” (as defined in Rule
902(h) wunder the U.S. Securities Act) in
compliance with Regulation S thereunder.

SINGAPORE

This Booklet has not been registered as a
prospectus with the Monetary Authority of
Singapore and the New Shares will be offered
pursuant to one or more exemptions under the
Securities and Futures Act, Chapter 289 of
Singapore (the SFA). Accordingly, this Booklet and
any other document or material in connection with
the offer or sale, or invitation for subscription or
purchase of the New Shares may not be circulated
or distributed, nor may the New Shares be offered
or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or
indirectly, to any person in Singapore other than
on reliance of one or more exemptions under the
SFA and in accordance with the conditions of, any
other applicable provision of the SFA. Save for the
Eligible Shareholders in reliance of one or more
exemptions under the SFA, the Entitlement Offer is
not directed or targeted at persons in Singapore.

Where the New Shares are subscribed or
purchased under Section 275 of the SFA by a
relevant person which is:

(a) a corporation (which is not an accredited
investor) (as defined in Section 4A of the SFA)
the sole business of which is to hold
investments and the entire share capital of
which is owned by one or more individuals,
each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited
investor) whose sole purpose is to hold
investments and each beneficiary of the trust
is an individual who is an accredited investor,

securities (as defined in Section 239(1) of the SFA)
of that corporation or the beneficiaries' rights and
interest (howsoever described) in that trust shall
not be transferred within six months after that
corporation or that trust has acquired the New
Shares pursuant to an offer made under Section
275 of the SFA except:

(i) to an institutional investor as defined under
Section 4A of the SFA or to a relevant person
as defined in Section 275(2) of the SFA, or to
any person pursuant to an offer referred to in
Section 275(1A) or Section 276(4)(i)(B) of the
SFA;

(ii) where no consideration is or will be given for
the transfer;

(iii) where the transfer is by operation of law;
(iv) pursuant to Section 276(7) of the SFA; or

(v) as specified in Regulation 37A of the Securities
and Futures (Offers of Investments)
(Securities and Securities-based Derivatives
Contracts) Regulations 2018."

GOVERNING LAW

The information in this Booklet, the Entitlement
Offer and the contracts formed on acceptance of
Entitlement Offer pursuant to the personalised
Entitlement and Acceptance Forms are governed
by the law applicable in Victoria, Australia. Each
shareholder who applies for New Shares submits to
the non-exclusive jurisdiction of the courts of
Victoria, Australia.



CONTENTS

CLAUSE PAGE
CHAIRMAN'S LETTER ..ttt et as 2
TIMETABLE — KEY DATES ...ttt e e e e e e e e e 6
1. OVERVIEW OF THE ENTITLEMENT OFFER .....cciiiiiiiiiiii e 8
2 HOW TO APPLY et s as 15
3 ASX DISCLOSURE MATERIALS ...t 21
4, ADDITIONAL INFORMATION ...uttiiiiiiiiii e 85
5 GLOS S ARY i 90



Energy Resources of Australia Ltd B

ABN 71 008 550 865

CHAIRMAN'S LETTER

15 November 2019

Dear ERA Shareholder,

On 15 November 2019, Energy Resources of Australia Ltd (ERA or the Company) announced that
it will conduct a fully underwritten, renounceable pro rata entitlement offer of new fully paid
ordinary shares in ERA (the Entitlement Offer) to raise a total of approximately $476 million to
fund Ranger Project Area rehabilitation obligations. A copy of ERA's announcement dated 15
November 2019 is included in this Booklet.

As an Eligible Shareholder, you are entitled to subscribe for 6.13 fully paid ordinary shares in the
Company (New Shares) for every 1 fully paid ordinary share held in ERA held on Wednesday, 20
November 2019 at 7.00pm (AEDT) (the Record Date), at the Offer Price of $0.15 per New ERA
Share (Offer Price). The Offer Price represents a 38% discount to the 10-day VWAP of $0.24 per
share (rounded to 2 decimal places) to 14 November 2019.*

ERA is committed to fully rehabilitating the Ranger Project Area by January 2026 and returning the
environment at the Ranger Project Area to a state similar to adjacent areas of the Kakadu National
Park, in accordance with applicable Commonwealth and Northern Territory statutory requirements.
Although expenditure on Ranger rehabilitation is not expected to generate any direct financial
return for the Company, ERA believes that successful rehabilitation of the Ranger Project Area is a
prerequisite to support future operations and growth beyond Ranger.

Therefore, the net proceeds from the Entitlement Offer, together with ERA’s existing cash
resources and expected future cash flows, will be used primarily for the purposes of funding
rehabilitation of the Ranger Project Area. As noted at the 2019 AGM and in various Company
disclosures this year, following the increase in the rehabilitation provision as assessed by the
Ranger Project Area closure feasibility study (the Feasibility Study), ERA requires additional
funding to meet its future rehabilitation obligations and business needs.

ERA has concluded that its ability to continue as a going concern is dependent on successfully
addressing the funding shortfall at this time. While the rehabilitation spend occurs progressively
over the rehabilitation period, the Company’s rehabilitation obligation is definite and must be taken
into account by the ERA Board when assessing the Company’s present solvency. In addition, ERA
has no assurance that Rio Tinto’s support for a renounceable entitlement offer will remain available
in the future.

In order to address this funding shortfall, and in view of the expected demand for the provision of
additional security into the Ranger Rehabilitation Trust Fund? by the Commonwealth Government

! The Offer Price represents an 8% discount to the theoretical ex-rights price (TERP) of $0.16 per share (rounded to 2 decimal
places) as at 14 November 2019. Note TERP is a theoretical calculation only and the actual price at which shares in ERA trade
immediately after the ex date of the Entitlement Offer will depend on many factors and may not be equal to TERP.

2 At present, the Ranger Rehabilitation Trust Fund includes both cash ($76 million) and bank guarantees ($334 million). The
security requirement of $410 million was determined by the Commonwealth during 2018 when ERA'’s rehabilitation provision
was ~$526 million (provision as at 31 December 2017). The Company’s rehabilitation provision increased following finalisation
of the Feasibility Study and was $799 million as at 30 June 2019.
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following completion of its annual review process (expected to complete in the first quarter of
2020), the Company has undertaken an extensive and rigorous review process to explore a
number of alternative funding options. Following this review, the Board has concluded that an
Entitlement Offer is the only commercially viable funding solution available in the circumstances.

Rio Tinto, ERA’s largest shareholder, is supportive of the Entitlement Offer and has committed,
through its wholly owned subsidiaries, to subscribe for its 68.39%?3 entitlement in full. Rio Tinto’s
wholly-owned subsidiary, North Limited (North or Underwriter), will be acting as underwriter for
the balance of any available shortfall in the Entitlement Offer given the inability of ERA to secure
third party underwriting support. ERA is informed by Rio Tinto that in forming its view to
participate in and underwrite the Entitlement Offer, Rio Tinto has taken into account that the
funding contributed to ERA is not expected to result in any direct financial return for ERA, but
nevertheless it is supportive of the Entitlement Offer with the objective of ensuring that ERA has
the funds required to meet its current rehabilitation obligations.

Purpose of Booklet

This Booklet relates to the Entitlement Offer and requires your immediate attention. It contains
important information about the Entitlement Offer including:

. Key Dates for the Entitlement Offer;

. instructions on how to apply, setting out how to accept all or part of your Entitlement in
the Entitlement Offer if you choose to do so (including any application for additional New
Shares at the Offer Price in excess of your full entitlement through the Shortfall Facility);

. the potential effect that the issue of the New Shares will have on the control of ERA,
including the consequences of that effect and Rio Tinto’s intentions in relation to ERA; and

. ASX Announcement and the related Investor Presentation.

It is accompanied by your personalised Entitlement and Acceptance Form, which contains details of
your Entitlement.

You should read the entirety of this Booklet carefully (including the "Key Risks" section
of the Investor Presentation released to ASX today, a copy of which is reproduced in
section 3.2 of this Booklet) before deciding whether to participate in the Entitlement
Offer. If you are in doubt as to what to do you should seek advice from your
stockbroker, accountant or other independent professional adviser.

Your Entitlement
Eligible Shareholders are those holders of ERA Shares who:

e are registered as a holder of ERA Shares as at the Record Date, being 7.00pm (AEDT) on
Wednesday, 20 November 2019; and

e as at the Record Date, have a registered address on the share register in Australia, New
Zealand or Singapore.

As an Eligible Shareholder, you are entitled to subscribe for 6.13 New Shares for every 1 fully paid
ordinary share held in ERA held on at 7.00pm (AEDT) on the Record Date, at the Offer Price of
$0.15 per New ERA Share.

3 This includes the combined total of the Underwriter's 34.10% interest and Peko-Wallsend's (another Rio Tinto subsidiary)

34.29% interest in ERA's shares as at the date of this Booklet.
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Eligible Shareholders who take up their Entitlements in full may also apply for additional New
Shares at the Offer Price in excess of their entitlements (Additional New Shares) under the
Shortfall Facility. The allocation of any Additional New Shares will be limited to the number of New
Shares for which valid applications are not received before the Entitlement Offer closes (Shortfall
Shares). Details of the Shortfall Facility are set out in section 1.9 of this Booklet.

The Entitlement Offer closes at 5.00pm (AEDT) on Wednesday, 11 December 2019.
To participate, you need to ensure that you have completed your application by:

. paying Application Monies via BPAY® pursuant to the instructions that are set out on the
Entitlement and Acceptance Form so that your payment via BPAY® has been received by
ERA by 5.00pm (AEDT) on Wednesday, 11 December 2019; or

. lodging your Entitlement and Acceptance Form, together with payment of Application
Monies, by cheque, bank draft or money order so that it is received by ERA (care of
Computershare Investor Services Pty Limited) by 5.00pm (AEDT) on Wednesday, 11
December 2019.

Please refer to the instructions in section 2 of this Booklet for further information if you wish to
participate.

If you do not wish to take up your Entitlement you may sell all or part of it on the ASX (ticker:
ERAR) between Tuesday, 19 November 2019 and Wednesday, 4 December 2019 (inclusive), or
transfer all or part of your Entitlement to another person. (Refer to section 1 of this Booklet for
further details.) The transfer, assignment and exercise of Entitlements is restricted to persons
meeting certain eligibility criteria.

If you do nothing, you will not be issued any ERA Shares, your Entitlement will lapse, your
percentage shareholding in ERA will be diluted and you may not receive or be entitled to any
payment or value for your lapsed Entitlement.

ERA shareholders with registered addresses on the share register outside of Australia, New
Zealand or Singapore are not eligible to participate in the Entitlement Offer (Ineligible
Shareholders). ERA has appointed a nominee, BurnVoir Corporate Finance Limited, who will
arrange for the sale of the entitlements that would have been offered to Ineligible Shareholders,
with the net proceeds, if any, distributed to the Ineligible Shareholders.

Consequences on effect on control

The potential effect that the issue of the New Shares will have on the control of ERA, including the
consequences of that effect and the Rio Tinto Parties’ intentions in relation to ERA, are set out in
sections 1.11 to 1.14 of this Booklet and in the Cleansing Statement reproduced in section 3.3 of
this Booklet.

Although Rio Tinto’s participation as an underwriter provides relative certainty of funding to the
Company, the percentage of ERA Shares owned by Rio Tinto may increase, resulting in Rio Tinto
potentially gaining greater control of ERA, if there are Shortfall Shares remaining after the
Shortfall Facility and Shortfall Bookbuild allocations are completed, taken up by Rio Tinto as
underwriter.

If, immediately after the Entitlement Offer, Rio Tinto has beneficial interests in 90% or more of all
ERA Shares, it will have the right (but not the obligation) to compulsorily acquire all of the
remaining ERA Shares in accordance with the statutory procedure set out in Part 6A.2 of the
Corporations Act 2001 (Cth) (Corporations Act), otherwise known as the "general compulsory
acquisition procedure". If enlivened, Rio Tinto will have six months from the date it becomes
entitled to compulsorily acquire the remaining ERA Shares to lodge a notice with ASIC exercising
this right (Compulsory Acquisition Notice). This date would align with the date of issue of the
New Shares pursuant to the Entitlement Offer.



ERA has been informed by Rio Tinto that it has not yet decided whether it will exercise its right of
compulsory acquisition if it becomes entitled to do so, and it does not intend to make that decision
until the outcome of the Entitlement Offer is known. If Rio Tinto elects to exercise the right of
compulsory acquisition, it must:

. offer a cash amount for the acquisition of the remaining ERA Shares, which must be the
same amount for each share;

. engage an independent expert nominated by ASIC to prepare a report which states whether,
in the expert's opinion, the proposed price gives fair value for the ERA Shares being
acquired; and

. provide shareholders with a copy of the Compulsory Acquisition Notice, the expert's report
and an objection form.

You should note, however, that the cash amount per share offered by Rio Tinto pursuant to any
potential general compulsory acquisition process of the remaining ERA Shares is uncertain and
would be determined by Rio Tinto at its discretion, which could be more or less than the Offer Price
under the Entitlement Offer.

ERA's shareholders will have a right to object to the compulsory acquisition of their ERA Shares by
Rio Tinto by returning the objection form to the Company within the objection period specified in
the Compulsory Acquisition Notice (which must be at least one month). Further details are set out
in this Booklet in section 1.14.

+ + +
You should read the entirety of this Booklet carefully (including the "Key Risks" section of the
Investor Presentation released to ASX today, a copy of which is reproduced in section 3.2 of this

Booklet) before deciding whether to participate in the Entitlement Offer.

If you have any further questions about the Entitlement Offer, you should seek advice from your
stockbroker, accountant or other independent professional adviser.

Yours sincerely,

Peter Mansell
Chairman
Energy Resources of Australia Ltd



TIMETABLE - KEY DATES

EVENT DATE

Announcement of the Entitlement Offer (including Investor | Friday, 15 November 2019
Presentation)

ASX release of Offer Booklet, Cleansing Statement and Friday, 15 November 2019
Appendix 3B

Notice sent to all shareholders Monday, 18 November 2019
Ex date Tuesday, 19 November 2019

Entitlements trading on ASX begins on deferred settlement | Tuesday, 19 November 2019
basis

Record Date for eligibility in the Entitlement Offer 7:00pm (AEDT) on Wednesday, 20
November 2019

Entitlement Offer opens Friday, 22 November 2019
Mailing of personalised Entitlement and Acceptance Form Friday, 22 November 2019
and this Booklet to Eligible Shareholders, and Entitlements

allotted

Entitlement trading on ASX on normal settlement basis Monday, 25 November 2019
begins

Entitlement trading on ASX ends Wednesday, 4 December 2019
New Shares under the Entitlement Offer commence Thursday, 5 December 2019

trading on ASX on deferred settlement basis

Last day to extend the Entitlement Offer Closing Date Friday, 6 December 2019

Entitlement Offer closes 5:00pm (AEDT) on Wednesday, 11
December 2019

Determination of allocation under Shortfall Facility and Friday, 13 December 2019
Shortfall Bookbuild

Notification of shortfall to ASX Monday, 16 December 2019
Issue of New Shares under the Entitlement Offer Wednesday, 18 December 2019
New Shares under the Entitlement Offer commence Thursday, 19 December 2019

trading on ASX on a normal settlement basis

Despatch of holding statements for New Shares under the Thursday, 19 December 2019
Entitlement Offer

Dates and times in this Booklet are indicative only and subject to change.

All references to time are to Australian Eastern Daylight Time (AEDT) unless the context otherwise
requires.

ERA, in conjunction with the Underwriter, reserves the right, subject to the Corporations Act, ASX
Listing Rules and other applicable laws to withdraw or vary the dates of the Entitlement Offer
without notice. In particular, ERA reserves the right to extend the closing date of the Entitlement
Offer or accept late applications, either generally or in particular cases, without prior notice.
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Applicants are encouraged to submit their personalised Entitlement and Acceptance Forms as soon
as possible after the Entitlement Offer opens. No cooling-off rights apply to applications submitted
under the Entitlement Offer. The commencement of quotation of New Shares is subject to
confirmation from ASX.

Enquiries

If you:

. have questions on how to complete the Entitlement and Acceptance Form or how to take up
your Entitlement; or

. have lost your Entitlement and Acceptance Form and would like a replacement form,

please call the ERA Entitlement Offer Information Line on 1300 221 495 toll free (within Australia)
or +61 3 9415 4006 (from outside Australia) at any time from 8.30am to 5.00pm (AEDT) Monday
to Friday during the Entitlement Offer period.

We recommend you consult your stockbroker, accountant or other independent professional
adviser if you are in any doubt as to whether or not to participate in the Entitlement Offer.

Website

https://www.energyres.com.au/




1.1

1.2

1.3

OVERVIEW OF THE ENTITLEMENT OFFER
Entitlement Offer

The Entitlement Offer is a renounceable pro rata offer of approximately 6.13 New Shares
at an issue price of $0.15 per New Share (Offer Price), to raise approximately $476
million to fund the Company’s rehabilitation obligations for the Ranger Project Area.
Under the Entitlement Offer, Eligible Shareholders are entitled to subscribe for 6.13 New
Shares for every 1 ERA Share held on the Record Date.

Eligible Shareholders who take up their Entitlements in full may also apply for any New
Shares that are not taken up by ERA Shareholders under the Entitlement Offer through
the Shortfall Facility. Details of the Shortfall Facility are set out in section 1.9 of this
Booklet.

The Entitlement Offer closes at 5.00pm (AEDT) on Wednesday, 11 December 2019.

New Shares issued pursuant to the Entitlement Offer will be fully paid and rank equally
with existing ERA Shares on issue.

Underwriting

The Entitlement Offer is fully underwritten by North Limited, a wholly-owned subsidiary of
Rio Tinto.

Rio Tinto, through North Limited and Peko-Wallsend, another wholly-owned Rio Tinto
subsidiary, owns 68.39%* of the issued ERA Shares and has committed to apply for its full
Entitlement under the Entitlement Offer.

Refer to section 4.8 of this Booklet for details of the terms of the underwriting.
Who is eligible to participate in the Entitlement Offer

Under the Entitlement Offer, Eligible Shareholders are being offered the opportunity to
subscribe for 6.13 New Shares for every 1 existing ERA Share held on the Record Date, at
the Offer Price of $0.15 per New Share.

Eligible Shareholders are those holders of ERA Shares who:

o are registered as a holder of ERA Shares as at the Record Date, being 7.00pm
(AEDT) on Wednesday, 20 November 2019; and

o as at the Record Date, have a registered address on the share register in
Australia, New Zealand or Singapore.

Holders of ERA Shares as at the Record Date who do not have a registered address on the
share register in Australia, New Zealand or Singapore are Ineligible Shareholders. The
Entitlement Offer is not being extended to any shareholders with a registered address on
the share register outside Australia, New Zealand or Singapore. The Company has decided
that it is unreasonable to extend the Entitlement Offer to Ineligible Shareholders, having
regard to the number of Ineligible Shareholders and the number and value of the New
Shares that they would be offered, and the cost of complying with the relevant legal and
regulatory requirements.

Where a nominee holds ERA Shares on behalf of a person who resides in a jurisdiction
outside Australia, New Zealand and Singapore, that person is not precluded from

4

This includes the combined total of the Underwriter's 34.10% interest and Peko-Wallsend's (another Rio Tinto subsidiary)
34.29% interest in ERA's shares as at the date of this Booklet.
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1.4

1.5

1.6

1.7

participating in the Entitlement Offer via their nominee provided that they are eligible
under all applicable securities laws to receive an offer under the Entitlement Offer without
any requirement for a prospectus or offer document to be lodged or registered.

Persons acting as nominees for other persons must not take up any Entitlements on
behalf of, or send any documents related to the Entitlement Offer to, any person in the
United States.

What is your Entitlement

Your Entitlement is set out on the accompanying personalised Entitlement and Acceptance
Form and has been calculated as 6.13 New Shares for every 1 ERA Share you held as at
the Record Date rounded up to the nearest whole New Share.

If you have more than one registered holding of ERA Shares, you will be sent more than
one personalised Entitlement and Acceptance Form and you will have separate
Entitlements for each separate holding.

Can you trade your Entitlement

As the Entitlement Offer is renounceable, the Entitlements can be traded on ASX,
transferred, assigned or otherwise dealt with. This provides the opportunity for Eligible
Shareholders to potentially realise value for any Entitlements not taken up. If you do not
take up your Entitlements by 5.00pm (AEDT) on Wednesday, 11 December 2019, your
rights will lapse.

By allowing your Entitlement to lapse, you will forgo any exposure to increases or
decreases in the value of the New Shares had you taken up your Entitlement. Your
interest in ERA will also be diluted.

There is no guarantee that there will be a liquid market in traded Entitlements. A lack of
liquidity may impact your ability to sell your Entitlements on the ASX and the price you
may be able to achieve.

ASX quotation

Subject to approval being granted by ASX, quotation of the New Shares under the
Entitlement Offer is expected to commence on Thursday, 19 December 2019 (on a normal
settlement basis).

Holding statements will be despatched in accordance with the ASX Listing Rules. It is the
responsibility of each applicant to confirm their holding before trading in New Shares. Any
applicant who sells New Shares before receiving confirmation of their holding in the form
of a holding statement will do so at their own risk.

ERA and the Underwriter disclaim all liability (to the maximum extent permitted by law) to
persons who trade New Shares before receiving their holding statements, whether on the
basis of confirmation of the allocation provided by ERA, the Underwriter, the Registry or
otherwise.

Rights of ERA

ERA reserves the right (in its absolute sole discretion) to reduce the number of New
Shares allocated to Eligible Shareholders, or persons claiming to be Eligible Shareholders,
if their claims prove to be overstated or they fail to provide information requested by ERA
to substantiate their claims.
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1.9

Nominee for Ineligible Shareholders

ERA has appointed BurnVoir Corporate Finance Limited (ACN 097 814 134 - AFSL No.
247387) to act as nominee (Nominee) for the Ineligible Shareholders to arrange for the
sale of the Entitlements which would have been offered to them had they been eligible to
participate in the Entitlement Offer. Ineligible Shareholders are persons who ERA Shares
as at the Record Date and have registered addresses on the share register outside
Australia, New Zealand and Singapore.

ERA has decided that it is unreasonable to make offers under the Entitlement Offer to
holders of ERA Shares who have registered addresses outside Australia, New Zealand and
Singapore as at the Record Date, having regard to the number of such holders in those
places and the number and value of the New Shares that they would be offered, and the
cost of complying with the relevant legal and regulatory requirements in those places.

If there is a viable market for Entitlements and a premium over the expenses of their sale
can be made, the Nominee will arrange the sale of the Entitlements which would have
been attributable to Ineligible Shareholders. The net proceeds of the sale of these
Entitlements (after deducting brokerage commission and other expenses) will then be
remitted as soon as practicable to the Ineligible Shareholders, in the same proportions as
their respective holdings of ERA Shares as at the Record Date bears to the total of the
ERA Shares held by them as at that time.

The Nominee will have absolute and sole discretion to determine the price for which the
relevant Entitlements may be sold so that a premium over the expenses of their sale can
be made, as well as the timing and manner of such sale. Neither ERA nor the Nominee
will be subject to any liability to Ineligible Shareholders for failure to sell the Ineligible
Shareholder Entitlements or to sell them at a particular price.

If, as a result of the Nominee offering to sell or being invited to sell the relevant
Entitlements, the Nominee forms the reasonable opinion that there is not a viable market
for the Entitlements or a surplus of sale proceeds over expenses from the sale cannot be
obtained for the Entitlements that would otherwise have been offered to the Ineligible
Shareholders, then the Entitlements will be allowed to lapse and form part of the New
Shares offered to Eligible Shareholders under the Shortfall Facility, and to institutional
and/or sophisticated investors under the Shortfall Bookbuild. In such circumstances, no
money will be payable to Ineligible Shareholders.

Shortfall Facility

Eligible Shareholders who take up their entitlement in full may also apply for additional
New Shares at the Offer Price in excess of their entitlement (Additional New Shares)
under the shortfall facility (Shortfall Facility), if they wish to do so.

The allocation of any Additional New Shares will be limited to the number of New Shares
for which valid applications are not received before the Entitlement Offer closes (Shortfall
Shares).

If the Company receives valid applications from Eligible Shareholders for a number of New
Shares that exceeds the number of Shortfall Shares (Shortfall Applicants), then the
number of Shortfall Shares to be issued to each Shortfall Applicant will be scaled back:

(a) on a pro rata basis, according to the number of ERA Shares held by each Shortfall
Applicant as at the Record Date;

(b) so that the maximum number of New Shares to be issued under the Shortfall
Facility does not exceed the number of Shortfall Shares; and
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(c) so that no person will be issued with more than the number of New Shares they
applied for.

There is no guarantee that Shortfall Applicants will receive the number of New Shares
applied for in excess of their Entitlement, or that they will receive any at all.

ASIC has granted relief from Australia's takeover laws (Chapter 6 of the Corporations
Act), which enables Eligible Shareholders to participate in the Shortfall Facility even if by
doing so the number of New Shares issued to them would result in the takeover law
threshold under section 606 of the Corporations Act being exceeded.

Eligible Shareholders may apply for Additional New Shares under the Shortfall Facility by
completing the relevant part of the Entitlement and Acceptance Form and paying via
cheque, bank draft or money order, or through BPAY®. Instructions are on the
Entitlement and Acceptance Form. For an Eligible Shareholder's application for New
Shares in excess of their Entitlement to be valid, payment in full for such Additional New
Shares must be received no later than the close of the Entitlement Offer, being 5.00pm
(AEDT) on Wednesday, 11 December 2019.

ERA's decision as to the number of Shortfall Shares to be issued to any Shortfall Applicant
will be final. The issue of Shortfall Shares under the Shortfall Facility is subject to
compliance with the Corporations Act, ASX Listing Rules and other applicable laws, and
will be subject to availability.

The ASX Listing Rules do not permit ERA to issue any Shortfall Shares to Rio Tinto or its
subsidiaries under the Shortfall Facility without shareholder approval. The Rio Tinto
companies that hold ERA Shares will not be applying for New Shares in excess of their
respective Entitlements (other than as Underwriter under the Underwriting Agreement).

Shortfall Bookbuild

Euroz Securities Limited (Euroz) has been appointed as a broker to the Entitlement Offer
and, subject to demand, will invite applications from institutional and/or sophisticated
investors for the Shortfall Shares which are not taken up pursuant to the Shortfall Facility
(if any), at an issue price that is not less than the Offer Price (Shortfall Bookbuild).

The net proceeds in excess of the Offer Price per New Share that may be achieved under
the Shortfall Bookbuild will be retained by the Company and may be used for potential
future growth opportunities or otherwise as the ERA Board determines to be in the
interests of the Company from time to time.

Any Shortfall Shares not placed through this Shortfall Bookbuild will then, subject to the
Underwriting Agreement, be acquired by the Underwriter.

The Company reserves the right to issue the Shortfall Shares under the Shortfall
Bookbuild at their discretion.

Capital structure and dilution
Subject to the rounding up of fractional entitlements and assuming all New Shares offered

under the Entitlement Offer are issued, the capital structure of the Company following the
issue of New Shares under the Entitlement Offer is expected to be as follows:

Shares Number

Shares on issue as at the Record Date 517,725,062

New Shares to be issued pursuant to the Entitlement Offer 3,173,654,630
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Total Shares on issue after completion of the 3,691,379,692
Entitlement Offer

Shareholders should note that if they do not participate in the Entitlement Offer, their
holdings will be diluted as a result of the issue of the New Shares. Examples of how the
dilution may impact shareholders are set out in the table below.

Holder Holding as at Approximate | Entitlements Holdings if Approximate
Record Date % at Record under the not taken up % post
Date Entitlement Entitlement

Offer Offer if
Entitlements
not taken up

Example 1 5,000,000 0.97% 30,650,000 5,000,000 0.14%
Example 2 1,000,000 0.19% 6,130,000 1,000,000 0.03%
Example 3 500,000 0.10% 3,065,000 500,000 0.01%

Substantial holders and effect on control of the Company

Based on publicly available information as at the date of this Booklet, the Company’s
substantial holders as at the Record Date are set out in the table below.

Substantial Holding as at Voting power Entitlements
holder Record Date (%) under the

Entitlement
Offer

Rio Tinto Limited 354,078,854 68.39% 2,170,503,314 325,575,497
(through its
relevant interests
in North and
Peko-Wallsend)

Zentree 82,525,309 15.94% 505,880,144 75,882,022
Investments
Limited

The potential effect that the issue of the New Shares will have on the control of ERA, and
the consequences of that effect, will depend on a number of factors including the number
of New Shares taken up by each Eligible Shareholder (or by any third party investor to
which their entitlement is transferred) and the number of entitlements sold by the foreign
holder nominee on behalf of Ineligible Shareholders under the Entitlement Offer, and the
number of New Shares placed to institutional and/or sophisticated investors under the
Shortfall Bookbuild.

As noted, the Entitlement Offer is being underwritten by North, a wholly-owned subsidiary
of Rio Tinto. As at the date of this Booklet, Rio Tinto holds relevant interests in 68.39% of
the issued ERA Shares, with North (being the Underwriter) directly holding 34.10% of the
issued ERA Shares and Peko-Wallsend Pty Ltd (Peko-Wallsend), another wholly-owned
subsidiary of Rio Tinto, holding 34.29% of the issued ERA Shares. Both North and Peko-
Wallsend (the Rio Tinto Parties) have confirmed to ERA that they will take up their full
pro rata entitlements to New Shares under the Entitlement Offer.
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As noted above, entitlements to New Shares for which valid applications are not received
before the Entitlement Offer closes (i.e., the Shortfall Shares) will be issued as follows:

(a) firstly, to any Eligible Shareholders who submit valid applications for Additional
New Shares under the Shortfall Facility;

(b) secondly, should there be Shortfall Shares remaining, to successful applicants
through the Shortfall Bookbuild to be undertaken by Euroz (if any); and

(c) thirdly, the balance of the Shortfall Shares would be taken up by the Underwriter
under the Underwriting Agreement.

Accordingly, the potential effect that the issue of the New Shares under the Entitlement
Offer will have on control of ERA will depend on the number of New Shares that the
Underwriter subscribes for as underwriter to any shortfall following general allocations
under the Shortfall Facility and Shortfall Bookbuild, in relation to the Entitlement Offer.

In accordance with section 708AA(7)(e) of the Corporations Act, the Cleansing Statement
released by ERA to ASX on 15 November 2019, a copy of which is reproduced in this
Booklet at section 3.3, states the potential effect the issue of the New Shares will have on
the control of ERA and the consequences of that effect.

Rio Tinto's intentions

The Rio Tinto Parties have confirmed to ERA that they will examine their options in respect
of Rio Tinto’'s combined shareholding and relevant interests in ERA following the
completion of the Entitlement Offer. In the event that the relevant interests of Rio Tinto
(through the Rio Tinto Parties) increase following the completion of the Entitlement Offer,
some of the options available to it include:

Rio Tinto's total relevant Consequences and potential rights of Rio Tinto
interests in the ERA

Shares

Increases to 70% or Rio Tinto may look to appoint additional board member(s)
more to the Board of ERA at the next Annual General Meeting
or to fill a casual vacancy if one arises or otherwise in
accordance with the constitution of the Company.

Increases to 75% or Rio Tinto will be able to pass special resolutions at general
more meetings in respect of resolutions on which it is entitled
to vote (for example, resolutions relating to proposed
amendments to the constitution of the Company).

Rio Tinto may seek to engage with ERA to consider
initiating discussions with ASX in respect of a voluntary
delisting having regard to factors including the liquidity of
the ERA Shares, the number of unmarketable parcels and
ongoing listing costs.

Neither ERA nor Rio Tinto would seek to delist ERA
without prior engagement with ASX and neither party has
commenced any discussions with ASX in this respect.
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Rio Tinto's total relevant Consequences and potential rights of Rio Tinto
interests in the ERA

Shares

Increases to 90% or Rio Tinto may look at compulsory acquisition in the

more six months following the date on which New Shares are
issued under the Entitlement Offer in accordance with the
procedure outlined below.

General Compulsory Acquisition Procedure

If, immediately after completion of the Entitlement Offer, Rio Tinto (through North and
Peko-Wallsend) has full beneficial interests in 90% or more of all ERA Shares, it will have
the right (but not the obligation) to compulsorily acquire all of the remaining ERA Shares
in accordance with the statutory procedure set out in Part 6A.2 of the Corporations Act
(otherwise known as the "general compulsory acquisition procedure").

If enlivened, Rio Tinto will have six months from the date it becomes entitled to
compulsorily acquire the remaining ERA Shares to lodge a notice with ASIC exercising this
right (Compulsory Acquisition Notice). This date would align with the date of issue of
the New Shares pursuant to the Entitlement Offer.

ERA has been informed by Rio Tinto that it has not yet decided whether it will exercise its
right of compulsory acquisition if it is entitled to do so, and it does not intend to make
that decision until the outcome of the offer is known. If Rio Tinto elects to exercise the
right of compulsory acquisition, it must:

(a) offer a cash amount for the acquisition of the remaining ERA Shares, which must
be the same amount for each share;

(b) engage an independent expert hominated by ASIC to prepare a report which states
whether, in the expert's opinion, the proposed price gives fair value for the ERA
Shares being acquired; and

(c) provide shareholders with a copy of the Compulsory Acquisition Notice, the expert's
report and an objection form.

The cash amount per share offered by Rio Tinto pursuant to any potential general
compulsory acquisition process of the remaining ERA Shares is uncertain and would be
determined by Rio Tinto at its discretion, which could be more or less than the Offer Price
under the Entitlement Offer.

ERA's shareholders will have a right to object to the compulsory acquisition of their ERA
Shares by Rio Tinto by returning the objection form to the Company within the objection
period specified in the Compulsory Acquisition Notice (which must be at least one month).
If shareholders holding at least 10% of the shares covered by the Compulsory Acquisition
Notice object to compulsory acquisition by the relevant deadline, Rio Tinto (through North
or Peko-Wallsend, as the case may be) will need to apply for court approval if it wishes to
proceed with the compulsory acquisition, and the costs of such court proceedings will be
borne by Rio Tinto unless the court finds that the objector(s) have acted improperly,
vexatiously or otherwise unreasonably. If Rio Tinto establishes that the compulsory
acquisition terms represent fair value, the court will be required to approve the
compulsory acquisition on those terms; otherwise, the court must confirm that the
acquisition will not take place.
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2.2

HOW TO APPLY
What you may do - choices available
If you are an Eligible Shareholder, you may do any one of the following:

(a) take up all of your Entitlement and, if you wish, apply at the Offer Price for a
number of New Shares that exceeds your Entitlement under the Shortfall Facility
described in section 1.9 above (refer to section 2.2);

(b) take up part of your Entitlement and elect for the balance to be sold or to lapse
(refer to section 2.3);

(c) sell all or part of your Entitlement on ASX (refer to section 2.4);

(d) sell or transfer all or part of your Entitlement other than on-market via ASX (refer
to section 2.5); or

(e) do nothing and allow all your Entitlement to lapse (refer to section 2.7).

ERA will treat you as applying for as many New Shares as your payment will pay for in
full.

New Shares for which valid applications are received are expected to be issued on or
about Wednesday, 18 December 2019. (Note that dates and times in this Booklet are
indicative only and subject to change.)

Eligible Shareholders will not be obliged to pay brokerage or other fees in respect of New
Shares acquired under the Entitlement Offer (including under the Shortfall Facility).

Any Application Monies received for more than the number of New Shares issued to you
will be refunded as soon as practicable after the close of the Entitlement Offer. No
interest will be paid to applicants on any Application Monies received or returned (wholly
or partially).

ERA also reserves the right (in its absolute discretion) to reduce the number of New
Shares allocated to Eligible Shareholders or persons claiming to be Eligible Shareholders
or assignees of Entitlements if their claims prove to be incorrect or overstated or if they
fail to provide information to substantiate their claims.

Taking up all your Entitlement and applying under the Shortfall Facility for
Additional New Shares

If you wish:
. to take up your Entitlement in full; or
. to take up your Entitlement in full and apply for Additional New Shares in excess of

your Entitlement under the Shortfall Facility described in section 1.9 above,

you must:
. pay your Application Monies via BPAY®; or
. complete and return the personalised Entitlement and Acceptance Form with the

requisite Application Monies, by following the instructions set out on the
personalised Entitlement and Acceptance Form.
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2.4

2.5

To participate in the Entitlement Offer, your payment must be received no later
than the close of the Entitlement Offer, being 5.00pm (AEDT) on Wednesday, 11
December 2019. Eligible Shareholders who wish to pay via cheque, bank draft or money
order will need to also ensure that their completed personalised Entitlement and
Acceptance Form is received by that time using the reply paid envelope provided with this
Booklet or otherwise.

Taking up part of the Entitlement and electing for the balance to be sold or lapse

If you wish to take up part only of your Entitlement and sell the balance on ASX, you need
to:

. complete and return the personalised Entitlement and Acceptance Form for the
number of New Shares you wish to take up with the requisite Application Monies
(or pay your Application Monies via BPAY® by following the instructions set out in
the Entitlement and Application Form); and

. in respect of Entitlements to be sold on ASX, you should instruct your stockbroker
personally and provide them with details they request as set out in your
personalised Entitlement and Acceptance Form.

If payment is made through BPAY® and ERA receives an amount that is less than the Offer
Price multiplied by your Entitlement (Reduced Amount), your payment may be treated
as an application for only as many New Shares as your Reduced Amount will pay for in full
at the Offer Price. You do not need to take any other action in respect of any portion of
your Entitlement that you do not take up, trade or transfer as these will lapse.

Sale of your Entitlement on ASX

Eligible Shareholders who do not wish to take up part or all of their Entitlement may be
able to sell their Entitlement on ASX and recoup some value or payment. If you wish to
sell your Entitlement on ASX, you should instruct your stockbroker personally and provide
them with details they request as set out in your personalised Entitlement and Acceptance
Form.

Entitlement trading commences on Tuesday, 19 November 2019 (ASX ticker: ERAR) and
ceases on close of trading on Wednesday, 4 December 2019. You must deal with that
part of your Entitlement which you do not wish to accept by no later than 5.00pm
(AEDT) on Wednesday, 11 December 2019 otherwise it will lapse.

Transfer of Entitlement other than on-market via ASX

If you wish to sell or transfer all or part of your Entitlement to another person or party
other than on-market through ASX, then you must do the following:

. complete a standard renunciation form (which you should be able to obtain from
your stockbroker or you may ask for one via the ERA Offer Information Line); or

. have the transferee:
o complete the Entitlement and Acceptance Form; and
o organise a cheque, bank draft or money order in Australian currency for the
amount due in respect of the New Shares payable to 'Energy Resources of

Australia Ltd' and crossed 'not negotiable'.

The documents referred to above to be delivered by post so that they are received by no
later than 5.00pm (AEDT) on Wednesday, 11 December 2019 by the Registry at:
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2.7

2.8

By post

Energy Resources of Australia Ltd

c¢/o Computershare Investor Services Pty Limited
GPO Box 52

Melbourne VIC 3001

Please note you can only transfer/renounce your Entitlements through the Registry if they
are Issuer Sponsored. You should seek advice from your stockbroker in this regard.

The transferee's address must be an address in Australia or New Zealand (unless ERA
otherwise agrees). The transferee must not be in the United States or acting for the
account or benefit of any person in the United States.

Sale or transfer of Entitlement

An Eligible Shareholder who sells their Entitlement before receiving confirmation of their
Entitlement in the Entitlement and Acceptance Form does so at their own risk.

ERA will have no responsibility and disclaims all liability (to the maximum extent
permitted by law) to persons who trade their Entitlements before they receive their
personalised Entitlement and Acceptance Form, whether on the basis of confirmation of
the allocation provided by ERA or the Registry or otherwise, or who otherwise trade or
purport to trade Entitlements in error which they do not hold or are not entitled to.

ERA will have no responsibility and disclaims all liability (to the maximum extent
permitted by law) to persons who trade New Shares they believe will be issued to them
before they receive their holding statements, whether on the basis of confirmation of the
allocation provided by ERA or the Registry or otherwise, or who otherwise trade or purport
to trade New Shares in error which they do not hold or are not entitled to.

You can ascertain your correct Entitlement by calling your stockbroker or the ERA Offer
Information Line on 1300 221 495 (within Australia) or +61 3 9415 4006 (outside
Australia) between 8.30am to 5.00pm (AEDT) Monday to Friday.

Allow all your Entitlement to lapse

If you do not wish to take up any part of your Entitlement, you may simply do nothing in
which case your Entitlement will lapse. You will not receive or be entitled to any payment
or value for your lapsed Entitlement.

Consequence of not accepting your Entitlement

If you take no action, take up only part of your Entitlement, or your application is not
supported by cleared funds, you will not be issued New Shares that relate to the portion
of your Entitlement that has not been accepted. Your Entitlement (or the portion of your
Entitlement) not taken up will lapse, your percentage shareholding in ERA will be diluted
and you may not receive or be entitled to any payment or value for your lapsed
Entitlement. Any New Shares that you would have otherwise been entitled to under the
Entitlement Offer (or New Shares that relate to the portion of your Entitlement that has
not been taken up):

o firstly, will be issued to any Shortfall Applicants under the Shortfall Facility referred

to in section 1.9 above;

. to the extent not issued pursuant to the Shortfall Facility, may be issued (subject

to demand for them) to institutional and/or sophisticated investors under the
Shortfall Bookbuild referred to in section 1.10; and
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. if there are still Shortfall Shares, will be subscribed for by the Underwriter under
the Underwriting Agreement.

Payment methods
(a) BPAY®

For payment by BPAY®, please follow the instructions on the personalised Entitlement and
Acceptance Form (which includes the biller code and your unique Customer Reference
Number (CRN)). You can only make a payment via BPAY® if you are the holder of an
account with an Australian financial institution that supports BPAY® transactions. Please
note that should you choose to pay by BPAY®:

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

. if you do not pay for your full Entitlement, you are deemed to have taken up your
Entitlement in respect of such whole humber of New Shares as is covered in full by
your Application Monies.

When completing your BPAY® payment, please make sure to use the specific Biller Code
and unique CRN provided on your personalised Entitlement and Acceptance Form. If you
receive more than one personalised Entitlement and Acceptance Form (i.e. where you
have multiple holdings), please only use the CRN specific to the Entitlement on that form.
If you inadvertently use the same CRN for more than one of your Entitlements, you will be
deemed to have applied only for New Shares on the Entitlement to which that CRN
applies.

Should you choose to pay by BPAY® it is your responsibility to ensure that your
BPAY® payment is received by the Registry by no later than 5.00pm (AEDT) on
Wednesday, 11 December 2019 (being the Entitlement Offer Closing Date). You
should be aware that your financial institution may implement earlier cut-off times with
regard to electronic payment and you should therefore take this into consideration when
making payment. ERA takes no responsibility for any failure to receive Application Monies
or payment by BPAY® before the Entitlement Offer closes arising as a result of, among
other things, delays in postage or processing of payments by financial institutions.

(b) Payment by cheque, bank draft or money order

For payment by cheque, bank draft or money order, you should complete your
personalised Entitlement and Acceptance Form in accordance with the instructions on the
form and return it accompanied by a cheque, bank draft or money order in Australian
currency for the amount of the Application Monies, payable to 'ERA Entitlement Offer' and
crossed 'Not Negotiable'.

Your cheque, bank draft or money order must be:

. for an amount equal to $0.15 multiplied by the number of New Shares that you are
applying for; and

. in Australian currency drawn on an Australian branch of a financial institution.

The completed Entitlement and Acceptance Form, together with Application Monies,
should be mailed using the reply paid envelope provided with this Booklet or otherwise to
the following address:

ERA Entitlement Offer
¢/o Computershare Investor Services Pty Limited
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GPO Box 505
Melbourne VIC 3001

You should ensure that sufficient funds are held in the relevant account(s) to cover the
Application Monies on the day of receipt. If the amount of your cheque for Application
Monies is insufficient to pay for the number of New Shares you have applied for in your
personalised Entitlement and Acceptance Form, your cheque will be dishonoured and you
will not receive any New Shares. If, however, the amount for your bank draft or money
order for Application Monies is insufficient to pay for the number of New Shares you have
applied for in your Entitlement and Acceptance Form, you will be taken to have applied for
such lower number of whole New Shares as your cleared Application Monies will pay for
and to have specified that number of New Shares on your personalised Entitlement and
Acceptance Form. Alternatively, your application will nhot be accepted.

Should you choose to pay by cheque, bank draft or money order it is your
responsibility to ensure that your payment is received by the Registry by no later
than 5.00pm (AEDT) on Wednesday, 11 December 2019 (being the Entitlement
Offer Closing Date).

Cash payments will not be accepted. Receipts for payment will not be issued.
Warranties made on acceptance of the Entitilement Offer

By completing and returning your personalised Entitlement and Acceptance Form or
making a payment by BPAY® you will be deemed to have acknowledged, represented and
agreed that you are an Eligible Shareholder (as defined in section 1.3 of this Booklet) or
otherwise eligible to participate.

By completing and returning your personalised Entitlement and Acceptance Form or
making a payment by BPAY®, you will also be deemed to have acknowledged, represented
and agreed (for the benefit of ERA, the Underwriter and their respective related bodies
corporate and affiliates, including for the avoidance of doubt, the Rio Tinto Group) on your
own behalf and on behalf of each person on whose account you are acting that:

. none of ERA, the Underwriter, their respective related bodies corporate and
affiliates and their respective directors, officers, employees, agents, consultants or
advisors guarantees the performance of ERA (including for the avoidance of doubt,
the Rio Tinto Group), nor do they guarantee the repayment of capital;

. you and each person on whose account you are acting are not in the United States
and are not acting for the account or benefit of a person in the United States, and
are not otherwise a person to whom it would be illegal to make an offer of or issue
of New Shares under the Entitlement Offer and under any applicable laws and
regulations;

. the Entitlements and New Shares have not been, and will not be, registered under
the U.S. Securities Act or the securities laws of any state or other jurisdiction in
the United States, or in any other jurisdiction outside Australia, New Zealand or
Singapore and, accordingly, the Entitlements may not be exercised or taken up,
and the New Shares may not be offered or sold, directly or indirectly, except
pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act, the Securities and Futures Act, Chapter
289 of Singapore and any other applicable securities laws;

. you and each person on whose account you are acting have not and will not send

any materials relating to the Entitlement Offer to any person in the United States
or that is acting for the account or benefit of a person in the United States; and
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. you and each person on whose account you are acting are not persons to whom
the offer or issue of, or invitation to subscribe for, New Shares (whether directly or
indirectly) under the Entitlement Offer, requires a prospectus or other form of
disclosure document or any registration, filing or other formality under applicable
laws including under the Securities and Futures Act, Chapter 289 of Singapore.

Representations by acquirers of Entitlements

Investors who acquire Entitlements on ASX or otherwise will, by acquiring those
Entitlements and by applying to take up all or part of those Entitlements, be deemed to
agree to make and be subject to the representations and warranties in section 2.10 above
(with references to the personalised Entitlement and Acceptance Form to be read as
including any other form provided or required to be provided to ERA, the ERA Share
Registry or the persons' stockbroker).

Investors should note that if you purchase Entitlements in a transaction on ASX or
otherwise, in order to take up or exercise those Entitlements and subscribe for New
Shares you:

. must be an Eligible Shareholder, a resident in Australia or New Zealand, or
otherwise qualify as an 'Eligible Person’'; and

. must not be in the United States or acting for the account or benefit of a person in
the United States.

If you do not satisfy the above conditions, you will not be entitled to take up Entitlements
or subscribe for New Shares.

It is the responsibility of purchasers of Entitlements to inform themselves of the eligibility
criteria for exercise. If holders of Entitlements after the end of the trading period do not
meet the eligibility criteria, they will not be able to exercise the Entitlements. In the
event that holders are not able to take up their Entitlements, those Entitlements will
lapse.

No withdrawals

You cannot withdraw your application once it has been accepted without ERA's agreement.
Cooling-off rights do not apply to an acquisition of New Shares.

ERA reserves the right to withdraw the Entitlement Offer at any time before the issue of
New Shares under the Entitlement Offer, in which case ERA will refund any Application
Monies already received in accordance with the Corporations Act and will do so without
interest being payable to applicants.

Confirmation of your application and managing your holding

You may access information on your holding, including your Record Date balance and the
issue of New Shares from this Entitlement Offer, and manage the standing instructions
the Registry records on vyour holding on the Investor Centre website
www.investorcentre.com. To access the Investor Centre you will need your Security
Reference Number (SRN) or Holder Identification Number (HIN) as shown on your Issuer
Sponsored/CHESS statements and you will need to pass the security challenge on the
site.
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3. ASX DISCLOSURE MATERIALS

3.1 ASX Announcement

Y

m Energy Resources of Australia Ltd

15 November 2019
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ERA announces $476 million renounceable entitliement offer to fund its

Ranger Project Area rehabilitation obligations

Fully underwritten 6.13 for 1 pro rata renounceable entittement offer to raise
approximately $476 million

Offer price of $0.15 per share, which represents a discount of 38% to the 10-day
volume weighted average price (VWAP) of $0.24 per share to 14 November 20197

Proceeds to fund ERA’s rehabilitation obligations for the Ranger Project Area and
enable ERA to continue as a going concem

Expenditure on Ranger Project Area rehabilitation is not expected to generate any
direct financial return for ERA. However, ERA believes the successful rehabilitation
of the Ranger Project Area is a prerequisite to support future operations and growth
beyond Ranger

Rio Tinto, ERA’s largest shareholder with a 68.39% shareholding, will subscribe for
its entitlement in full and is acting as underwriter? to the offer given the inability of
ERA to secure third party underwriting support

Rio Tinto is supportive of the entitlement offer, with the objective of ensuring that
ERA has the funds required to meet its current rehabilitation obligations

Energy Resources of Australia Lid (ERA or the Company) today announces a fully
underwritten pro rata renounceable entitiement offer of new fully paid ERA ordinary shares
(Mew Shares) to raise approximately 3476 million (Entitlement Offer). The funds are being

raised to meet ERA’s rehabilitation obligations for the Ranger Project Area.

The New Shares will be offered to all eligible shareholders at an offer price of $0.15 per New
Share (Offer Price). The Offer Price represents a 38% discount to the 10-day VWAP of 50.24

per share (rounded to 2 decimal places) to 14 November 20191

1 The Offer Price represents an 8% discount to the theoretical ex-rights price (TERP) of $0.16 per share (rounded
to 2 decimal places) as at 14 November 2019, Note TERP is a theoretical calculation only and the actual price at
which shares in ERA trade immediately after the ex date of the Entiterment Offer will depend on many factors and

may not be equal o TERP.

2 Throwgh Rio Tinte's wholly-owned subsidiary, Morth Limited.
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Background and purpose of the Entitlement Offer

The Company is committed to fully rehahbilitating the Ranger Project Area by January 2026 in
accordance with applicable Commonwealth and Northemn Termitory statutory requirements.

Amongst other requirements, a condition of the authority granted to ERA pursuant to the
Atomic Energy Act 1933 (Cth) is that ERA must "rehabilitate the Ranger Project Area to
establish an environment similar to the adjacent areas of Kakadu National Park such that, in
the opinion of the Minister with the advice of the [Commonwealth's] Supervising Scientist, the
rehabhilitated area could be incorporated info the Kakadu National Park.”

The scope and schedule of work required to meet the Company’s rehabilitation obligations is
described in detail in the Company’s Mine Closure Plan (first released in June 2018), which is
reviewed and updated annually in consultation with Traditional Owner representatives,
regulators and key stakeholders ®

As noted in various Company announcements from 6 December 2018, following the increase
in rehabilitation provision as assessed by the Ranger Project Area closure feasibility study
(Feasibility Study), ERA requires additional funding to meet its fuiure obligations and
husiness nesds.

While the rehabilitation spend occurs progressively owver the rehabilitation period, the
rehabilitation obligation is definite and must be taken into account by the ERA Board when
assessing ERA's present solvency. In addition, ERA has no assurance that Rio Tinto's
support for a renounceable entitlement offer will remain available in the future and therefore
ERA has concluded that its ahility to continue as a going concemn is dependent on fully
addressing the funding shortfall at this time.

Following a comprehensive assessment of all potential funding altematives, the Board has
determined that the only commercially viable solution is to undertake an entittemeant offer.

FProceeds from the Entitlement Offer, together with ERA's existing cash resources and
expected future cash flows, will be used primarily for the purposes of funding rehabhilitation of
the Ranger Project Area. However, expenditure on Ranger Project Area rehabilitation is not
expected to generate any direct financial return for the Company.

Ric Tinto,* ERA's largest shareholder, is supportive of the Enfitlement Offer and has
committed to subscribe for its 68.3%% entittiement in full. Rio Tinto's wholly-owned subsidiary,
Morth Limited (North or Underwriter), has agreed to act as underwriter for the balance of any
available shortfall in the Entitlement Offer given the inability of ERA to secure third party
underwriting support.

ERA’s Chairman, Peter Mansell said:

“The enfilement offer we are announcing today will secure ERA’s future by funding its
rehabilitation obligations for the Ranger Project Area. These long-standing obligations
fo the Commonwealth and the MNorthem Teritory Govemments, as well as the

* The 2018 Mine Closure Plan update is available o view on the ERA website
hitps:/fwww.energyres.com. aulsustaimability'closurepland.

Rio Tinte holds 88.39 per cent of the issuwed shares in ERA through two wholly-owned subsidianes, North
Limited and Peko-Wallsend Pty Ltd.
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Traditional Owners, aim to reiurm the Ranger Project Area to an environment similar to
that in the adjacent Kakadu Mational Park.

Today's entitiement offer follows a rigorous and extensive assessment of potential
funding altematives for ERA, which has included discussions with Rio Tinto and
investigations by ERA for independently-sourced funding solutions. Rio Tinto's
support for this eniilement offer demonstrates our shared commitment to an
appropriate rehabilitation of the Ranger Project Area. In tum, this will secure a
sustainable, positive legacy for ERA by meeting the statutory requirements of the
Commonwealth and Morthemn Teritory Governments and reflecting the environmental
and cultural significance of the region. Successful rehabilitation is a prerequisite to
support the prospect of any future operations and growih beyond Ranger.”

Rehabilitation of the Ranger Project Area

The inaugural public release of the Mine Closure Plan in June 2018 was a milesione for ERA
and followed a rigorous 18 month stakeholder consultation process including discussions with
the Gundjeihmi Aboriginal Corporation and the Northermn Land Council, as representatives of
the Mirarr Traditional Owners, and MNorthem Territory and Commonwealth Govemment
agencies.

A feasibility study was conducted on the basis of the Mine Closure Plan and on 8 February
2019, ERA confirmed the approval and implementation of the Feasibility Study, resuliing in an
increase in the rehahilitation provision from $526 million as at 31 December 2017 to 3830
million®f as at 31 December 2018,

The Feasibility Study, supported by an experienced extemal enginesring service provider,
incorporated a greater level of design and technical understanding regarding the prescribed
closure criteria, the progressive rehabilitation activiies already underiaken and updated
closure forecasts and modelling. The Feasibility Study was subject to both intermmal and
external review.

With both the finalisation of the Feasihility Study and completion of this Entitlement Offer, ERA
helieves it has an executable plan for the rehabilitaion of the Ranger Project Area in
accordance with applicable Commonwealth and Morthem Territory statutory requirements.

At 30 June 2019, the Company's recorded rehabilitation provision in the balance sheet was
§799 million,>" which comesponds to an estimated rehabilitation project expenditure of
approximately $925 million (undiscounted in nominal terms).® In the first half of 2019, $48
million was spent on rehabilitation activities.

£31 December 2018 provision discounted at 2 per cent and presented in real terms (3287 millicn undiscounted in
real terms and 3873 million undiscounted in nominal terms).

& Exdluding employee termination benefits not yet recognised in line with Australian Accounting Standards and
including an allowance of 31 millicn in relation to the estimated costs of Jabiluka Mineral Lease rehabilitation
expense.

7 30 June 2019 provision discounted at 2 per cent and presented in real terms (5858 million undiscounted in real
terms).
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Assessment of funding alternatives

Following the increase in rehabilitation provision at 31 December 2018, ERA does not have
sufficient existing cash resources and expected future cash flows from sale of inventory or
processing of the stockpiles at Ranger to fulfil its rehabilitation obligations. As described in
the June 201% half year report, ERA had total cash resources of $425 million at 30 June 20159,
This result was an increase against the 31 December 2018 cash balance of $388 million in
part due to timings within the contract portfolio. Confracted sales volumes in 2019 are
weighted towards the first half of the year, with ERA substantially fulfilling its contract sales for
the year by 30 June 2015.

Abhsent receipt of proceeds from the Entitlement Offer, the cash balance is expected fo decline
lyy the 2019 year end. As at 31 October 2019, the cash balance was $328 million (unaudited).
Furthermore, during the second half of 2019, ERA expects to produce sufficient drummed
inventory to meet supply commitments under its existing long-term contract portfolio. As a
result, a greater proportion of future sales will be exposed to the spot market.

In order to address this funding shortfall, and in view of the expected demand for the provision
of additional security into the Ranger Rehabilitation Trust Fund® by the Commonwealth
Govemment following completion of its annual review process (expected to complete in the
first quarier of 2020), the Company has undertaken an extensive and rigorous review process
to explore a number of alternative funding options. These have included an assessment of
the awvailability of aliemative sources of debt and equity, potential corporate transactions
(including corporate restructuring), and other potential third party sources of funding support
such as independent third-party underwriters. Following this assessment, ERA has concluded
that an Entitiement Offer underwritten by the Underwnter is the only commercially viable
funding solution available in the circumstances.

Throughout this process, ERA and Rio Tinto engaged in active discussions regarding a
funding solution. The ERA Board delegated the responsibility for this engagement with Rio
Tinto to a committee comprised only of Independent Directors (Independent Committee).

As announced to the ASX on 25 July 2019, following extensive negotiations and assessment
of a number of potential funding options, Rio Tinto advised the Company that it would only be
willing to provide additional financial support as part of a renounceable entitiement offer. ERA
is informed by Rio Tinto that in forming its view to pariicipate in and underwrite the Entitlement
Offer, Rio Tinto has taken into account that the funding contributed to ERA is not expected to
result in any direct financial retumn for ERA, but nevertheless it is supportive of the Entitlement
Offer with the objective of ensuring that ERA has the funds required to meet its current
rehahilitation obligations.

Based on ERA’s October 2019 unaudited cash balance, and assuming receipt of the proceeds
from the Entitlement Offer, and subject to movements in ERA’s cash balance during the
ardinary course of business between 31 October 2019 and settlement of the Entitlement Offer,

2 At present, the Ranger Rehabilitation Trust Fund includes both cash (376 million) and bank guarantees (3334
million). The security requirement of 3410 million was determined by the Commonwealth during 2018 when
ERA’s rehabilitation provision was ~3526 million (provision as at 31 December 2017). The Company's
rehabilitation provision increased following finalisation of the Feasibility Study and was 3788 milion as at 30 June
2018.

4
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ERA’s total projected cash resources will be approximately 3802 million, calculated as the
aggregate of 3474 million® in net proceeds from the Entitlement Offer and $328 million in total
cash resources (comprised of 3252 million cash and 76 milion held in the Ranger
Rehahilitation Trust Fund). The offer has heen sized to meet the esfimated rehabilitation
requirements, however risks exist that the amount raised will be insufficient and further funds
will be required. Please refer to the “Key Risks”™ section in the Investor Presentation for further
details.

The existing $100 million loan agreement with Rio Tinto entered into in 2016 (Loan
Agreement) is currently undrawn and remains in place should additional funding ultimately
be required. Drawdown of the credit facility under the Loan Agreement is subject to ERA being
able to demonstrate at the time of drawdown that it satisfies customary conditions precedent
as mentioned in the “credit facility agreement™ announcement released on 29 April 2016.

Future strategy beyond Ranger

The strategic priority for ERA is the successful rehabilitation of the Ranger Project Area, which
ERA believes will demonstrate ERA's commitment to long-term sustainable operations in the
region, create a sustainable, positive legacy and underpin potential future growth
opportunities.

The net proceeds of the Enfitlement Offer, together with ERA's existing cash resources and
expected future cash flows, will be used primarily for the purposes of funding rehabilitation. A
sum of $20 million from existing cash resources and expected future cash flows has been
provisionally designated for expenditure on prospective development opporiunities or
otherwise as the ERA Board determines to be in the interests of the Company from time fo
time.

In addition to Ranger, ERA holds title to the Jabiluka Mineral Lease, a large, high quality
uranium orehody of global significance. The camying value of the Jabiluka Undeveloped
Property was recorded at approximately $90 million as at 30 June 2019. In accordance with
the Long Tem Care and Maintenance Agreement, the Jabiluka deposit will not be developed
by ERA without the approval of the Mirarr Traditional Owners.

ERA has approximately $1832 million in tax losses (at 30 per cent) as at 30 June 2019 that are
not recognised as deferred tax assets due to the uncertainty regarding ERA's ability fo
generate adequate levels of future taxable profits. This treatment is reviewed periodically.
ERA’s carry forward tax losses can be utilised to offset any future taxable profits, subject to
satisfaction of the fax loss recoupment tests under the income tax legislation at the time of
utilisation.

Overview of Entitlement Offer

The Company is conducting a fully underaritten 6.13 for 1 pro rata renounceable entitlemeant
offer to holders of shares in the Company with a registered address in Australia, New Zealand
or Singapore as at 7.00pm (AEDT) on Wednesday, 20 November 2019 (the Record Date)
(Eligible Shareholders) to raise approximately 3476 million.

9 Met of transaction costs.
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Eligible Shareholders will be invited to subscribe for 6.13 New Shares for every 1 existing ERA
ardinary share held at 7.00pm (AEDT) an the Record Date at the Offer Price of $0.15 per New
Share. Eligible Shareholders will be sent an offer information booklet (Offer Booklet),
together with a personalised Enftitlement and Acceptance Form on or around Friday, 22
Movember 2019 by mail.

Approximately 3,174 million New Shares will be issued under the Entitlement Offer. The New
Shares will rank equally with existing ERA shares as from their time of issue.

An indicative timetable for the Entitlement Offer appears at the end of this announcement.

Eligible Shareholders who take up their entitiement in full may also apply for additional New
Shares at the Offer Price in excess of their entitierment (Additional New Shares) under the
shortfall facility (Shortfall Facility), if they wish to do so. The allocation of any Additional New
Shares will be limited to the number of New Shares for which valid applications are not
received before the Entitlement Offer closes (Shortfall Shares). Additional New Shares will,
however, only be allocated to Eligible Shareholders who apply for them (up to the number
applied for) to the extent there are Shortfall Shares and, in the event of competition for the
Shorifall Shares, applications will he scaled back on a pro rata basis (detailed in section 1.9
of the Offer Booklet).

ASIC has granted relief from Ausfralia's takeover laws (Chapter 6 of the Corporations Act),
which enables Eligible Shareholders to participate in the Shorifall Facility even if by doing so
the number of New Shares issued to them would result in the takeover law threshold under
section 606 of the Corporations Act being exceeded.

Given the role of North (a wholly-owned subsidiary of Rio Tinto) as the Underwriter, Rio Tinto
will not apply for Additional Mew Shares under the Shortfall Facility.

As the Entitlerment Offer is renounceable, Eligible Shareholders may seek to sell all or part of
their enfitlements on the ASX at the prevailing market price for the entittements during the
period commencing on Tuesday, 19 November 2019 and ending on Wednesday, 4 December
2018 (refer to the indicative timetable at the end of this announcement).

If an Eligible Shareholder takes no action, they will not he issued New Shares, their
entitlements will lapse, they will not receive or be enfiled to any payment or value for their
lapsed entittements, and their shareholding in ERA will be diluted.

Euroz Securities Limited (Euroz) has been appointed as a broker to the Enfitlement Offer and,
subject to demand, will invite applications from institutional and/or sophisticated investors for
the Shortfall Shares which are not taken up pursuant to the Shorifall Facility, at an issue price
that is not less than the Offer Price (Shortfall Bookbuild). Any premium received on New
Shares issued under the Shortfall Bookbuild will be designated for expenditure on prospective
qrowth opportunities or as otherwise determined by the Board. The ERA Board reserves the
right to issue the Shortfall Shares under the Shortfall Bookbuild at its discretion. Any Shortfall
Shares, not placed through this Shortfall Bookbuild, subject to the Underwriting Agreement,
will then be acquired by the Undenwriter.

ERA shareholders with registered addresses on the share register outside of Ausiralia, New
Zealand or Singapore will not be eligible to paricipate in the Entitlement Offer (Ineligible
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Shareholders). ERA has appointed a nominee, BumVoir Corporate Finance Limited, who
will arrange for the sale of the entittements that would have been offered to Ineligible
Shareholders, with the net proceeds, if any, distributed fo the Ineligible Shareholders
proportionately.

Key terms of the Underwriting Agreement

The Entitlement Offer is fully underwritten by the Underwriter pursuant fo the terms of an
Underwriting Agreement. Rio Tinto (through the Underwriter which is a wholly-owned
subsidiary of Rio Tinto) is choosing to underwrite the Entitlement Offer with the objective of
ensuring that ERA is able to meet its statutory and contractual rehahilitation obligations for the
Ranger Project Area.

The terms of the Underwriting Agreement have been negotiated by ERA at arm's length by
the Independent Committes acting on independent professional advice. Based on the
Independent Committee’s recommendation, the ERA Board believes the agreed terms are
reasonable in the circumstances. No underwriting fee is payahle to the Underwriter (although
ERA is required to reimburse Rio Tinto for its costs of, and incidental to, the Entitlement Offer
up to a maximum of $100,000). The Underwriting Agreement is subject to conditions
precedent that ERA regards as customary and reasonahble, including all ASIC and ASX
approvals for the Enfitlement Offer being obfained and all due diligence sign-offs being
delivered to the Underwnter. The Underwriting Agreement includes certain warranties and
indemnities from ERA fo the Underwriter, including in relation to the compliance of all offer
documentation to be released by ERA with all applicable laws and the accuracy of all
information disclosed to the Undenwriter in connection with the Entitlement Offer.

The Underwriter has the right to terminate the Underwriting Agreement in certain events. The
events are summarised in the Schedule to this announcement.

Further Uindertakings

Under the Uinderwriting Agreement, ERA gives certain further undertakings to the Underwriter
regarding the use of funds raised by the Entitlement Offer for rehabilitation, and to restrict
dealings with Jahiluka without the Underariter's prior written consent. A summary of these
undertakings is also set out in the Schedule to this announcement.

In addifion, ERA will remain bound by the terms of the Loan Agreement made with Rio Tinto
in 2016, including the various undertakings contained thersin'™, except that ERA will no longer
be resfricted by the Loan Agreement from using the $20 million provisionally designated for
expenditure on prospective development opportunities or otherwise as the ERA Board
determines to he in the interests of ERA.

Control Implications

The potential effect that the issue of the New Shares will have on the control of ERA, and the
consequences of that effect, will depend on a number of factors including the number of New
Shares taken up by each Eligible Shareholder (or by any third party investor to which their
entitlement is transferred) and the number of entitements sold by the foreign holder nominees

0 See ERA's announcement dated 29 April 2018,
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on behalf of Ineligible Shareholders under the Entitlement Offer, or placed to institutional
and/or sophisticated investors under the Shorifall Bookbuild.

As noted above, the Entitlement Offer is being underwritten by Morth, a wholly-owned
subsidiary of Rio Tinto Limited. As at the date of this announcement, Rio Tinto holds relevant
interests in 68.39% of the issued ERA shares, with MNorth (being the Underwriter) directly
holding 34.10% of the issued ERA shares and Peko-Wallsend Pty Lid (Peko-Wallsend),
another wholly-owned subsidiary of Rio Tinto, holding 34_29% of the issued ERA shares. Both
Morth and Peko-Wallsend (the Rio Tinto Parties) have confirmed to ERA that they will take
up their full pro rata entitlements to New Shares under the Enfitlement Offer.

As noted above, entitiements to Mew Shares for which valid applications are not received
hefore the Entitlement Offer closes (i.e., the Shortfall Shares) will be issued as follows:

(a) firstly, to any Eligible Shareholders who submit valid applications for Additional
Mew Shares under the Shortfall Facility;

(b)  secondly, should there be Shorifall Shares remaining, to successful applicants
(if any) through the Shorifall Bookbuild; and

{c)  thirdly, the balance of the Shortfall Shares would be taken up by the Underwriter
under the Underwriting Agreement.

Accordingly, the potential effect that the issue of the New Shares under the Entitlement Offer
will have on the control of ERA will depend on the number of New Shares that the Underwriter
subscribes for as underwriter to any shortfall in relation to the Entitlement Offer. Further details
are disclosed in the "Cleansing Statement™ released on the ASX along with this
announcement.

Consequences of effect on control and Rio Tinto's intentions

The Rio Tinto Pariies have confirmed to ERA that they will examine their options in respect of
Rio Tinto's combined shareholding and relevant interests in ERA following the completion of
the Entitlement Offer. In the event that the relevant interests of Rio Tinto (through the Rio Tinto
Parties) increase following the completion of the Enfilement Offer, some of the options
available to it include:

Rio Tinto"s total relevant Consequences and potential rights of Rio Tinto
interests in the ERA

shares

Increases to 70% or more Rio Tinto may look to appoint additional board member(s)
to the Board of ERA at the next Annual General Meeting or
to fill a casual vacancy if one arises or otherwise in
accordance with the constitution of the Company.

Increases to 75% or more Rio Tinto will be ahle to pass special resolutions at general
meetings in respect of resolutions on which it is entitled to
vote (for example, resolutions relating to proposed
amendments to the constitution of the Company).
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Rio Tinto's total relevant Consequences and potential rights of Rio Tinto
interests in the ERA

shares

Rio Tinto may seek to engage with ERA to consider
initiating discussions with ASX in respect of a voluntary
delisting having regard to factors including the liquidity of
the shares, the number of unmarketable parcels and
ongoing listing costs.

Meither ERA nor Rio Tinto would seek to delist ERA without
prior engagement with ASX and neither party has
commenced any discussions with ASX in this respect.

Increases to 90% or more Rio Tinto may look at compulsory acquisition in the six
months following the date on which New Shares are issued
under the Entitlemant Offer in accordance with the
procedure outlined below.

General Compulsory Acquisition Procedure

If, immediately after the Entiltement Offer, Rio Tinto (through the Rio Tinto Paries) has
heneficial interests in 90% or more of all ERA shares, it will have the right (but not the
obligation) to compulsarily acquire all of the remaining ERA shares in accordance with the
statutory procedure set out in Part 6A.2 of the Corporations Act 2004 (Cth) (Corporations
Act), otherwise known as the "general compulsory acquisition procedure”.

[f enlivened, Rio Tinto will have six months from the date it becomes entitled to compulsonly
acguire the remaining ERA shares to lodge a notice with ASIC exercising this right
(Compulsory Acquisition Notice). This date would align with the date of issue of the New
Shares pursuant to the Entitlement Offer.

ERA has been informed by Rio Tinto that it has not yet decided whether it will exercise its right
of compulsory acquisition if it becomes entitled to do so, and it does not intend to make that
decision until the outcome of the Entitlement Offer is known. If Rio Tinto elects to exercise the
right of compulsory acquisition, it must:

(a) offer a cash amount for the acquisition of the remaining ERA shares, which
must be the same amount for each share;

(b)  engage an independent expert nominated by ASIC to prepare a report which
states whether, in the expert's opinion, the proposed price gives fair value for
the ERA shares being acguired; and

(c) provide shareholders with a copy of the Compulsory Acquisition Motice, the
expert's report and an objection form.

The cash amount per share offered by Rio Tinto pursuant to any potential compulsory
acquisition process of the remaining ERA shares is uncertain and would be determined by Rio
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Tinto at its discretion, which could be maore or less than the Offer Price under the Entitlement
Offer.

ERA's shareholders will have a right to object to the compulsory acquisition of their ERA
shares by Rio Tinto by retuming the objection form to the Company within the objection period
specified in the Compulsory Acquisition Motice (which must be at least cne month). If
shareholders holding at least 10% of the shares covered by the Compulsory Acguisition Notice
object to compulsory acquisition by the relevant deadline, Rio Tinto (through North or Peko-
Wallsend, as the case may be) will need to apply for court approval if it wishes to proceed with
the compulsory acquisition, and the costs of such court proceedings will be bome by Rio Tinto
unless the court finds that the objector(s) have acted improperly, vexatiously or otherwise
unreasonably. If Rio Tinto establishes that the compulsory acquisition terms represent fair
value, the court will be reguired to approve the compulsory acguisition on those terms;
otherwise, the court must confirm that the acquisition will not take place.

Indicative Timetable*

The key dates for the Entittement Offer are as follows:

Event Date

Announcement of Entitlement Offer (including Investor
Presentation)

Friday, 15 November 2019

ASX release of Offer Booklet, Cleansing Statement and
Appendix 3B

Friday, 15 Movember 2019

Matice sent to all shareholders

Monday, 18 November 2019

Ex date

Tuesday, 19 November 2019

Entitlements trading on ASX begins on deferred
settlemant basis

Tuesday, 19 November 2019

Record date for eligibility in the Entitlement Offer

7-:00pm (AEDT) on Wednesday,
20 November 2019

Entitlement Offer opens

Friday, 22 November 2019

Mailing of personalised Enftitlement and Acceptance
Form and the Offer Booklet to Eligible Shareholders,
and Entitlements allotied

Friday, 22 Movember 2019

Entitlement trading on ASX on normal setilement basis
begins

Monday, 25 November 2019

Entitlements trading on ASX ends

Wednesday, 4 December 2019

Mew Shares under the Entitlement Offer commence
frading on ASX on deferred settlement basis

Thursday, 5 December 2019

30
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Event Date

Last day to extend the Entitlement Oiffer closing date Friday, 6 December 2019

Entitiement Offer closes 5:00pm (AEDT) on Wednesday,

11 December 2019

Determination of allocation under Shortfall Facility and
Shortfall Bookbuild

Friday, 13 December 2019

Matification of Shorfall to ASX Monday, 16 December 2019

Issue of New Shares under the Enfitlement Offer Wednesday, 18 December

2019

Mew Shares under the Entitlement Offer commence
trading on ASX on a normal settlement basis

Thursday, 19 December 2019

Despatch of holding statements for Mew Shares under
the Entitlement Offer

Thursday, 19 December 2015

*ERA, in conjunction with the Underwrifer, reserves the night, subject to the Corporations Act,
ASX Listing Rules and other applicable laws to withdraw or vary the dates of the Entitlament
Offer at its discretion and without notice. In particufar, ERA resenves the right to extend the
clasing date of the Entitfernent Offer or accept late applications, either generally or in particuiar
cases, without prior nofice. The commencement of quofafion of New Shares is subject fo
confirmation from ASX.

Details of the Entitlement Offer and other information described in this announcement will be
set out in the Offer Booklet which ERA will mail to Eligible Shareholders on or around Friday,
22 Movember 20159, Eligible Shareholders should read the Offer Booklet carefully and in its
entirety before deciding whether to panticipate in the Entitliement Offer.

ERA has appointed Flagstaff Partners and BumYoir Corporate Finance as financial advisers,
Ashurst as legal adviser, and Euroz as broker to the Entitlement Offer.

For further information please contact:
Investor Relations

Craig Sainshury

Market Eye Pty Ltd

Office: +61 3 9591 8923

Mabile: +61 428 550 499

Email: craig.sainsbury@marketeye. com.au

Media

Olivia Brown

MomisBrown Communications
Mabile: +61 409 524 960

Email: olivia@maormis-hrown.com.au
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Hayley Marris

MaorrisBrown Communications
Mobile: +61 407 789 018

Email: hayley@morris-brown.com.au
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About Energy Resources of Australia Ltd

Energy Resources of Ausiralia Ltd (ERA) is one of the nation’s largest uranium producers and
operates the Ranger mine, Australia’s longest continually operating uranium mine.

Together, ERA provides clean energy to the world and cares for people and country.

ERA has an excellent track record of reliably supplying customers. Uranium oxide has been
produced at Ranger for more than 35 years. During that time, Ranger has produced in excess
of 128,000 tonnes of uranium oxide.

ERA’s Ranger mine is located eight kilometres east of Jabinu and 260 Kilometres east of
Darwin, in Australia’'s Northemn Territory. ERA is a major employer in the Northem Territory
and the Alligator Rivers Reqion.

Important Information

This announcement does not constitute an offer to sell, or a solicitation of an offer to buy,
securities in the United States or any other junsdiction in which such an offer would be illegal.
Meither the entitiements nor the Mew Shares to be offered and sold in the Entitlement Offer
have been, or will be, registered under the LS. Securities Act of 1933 (U.S. Securities Act)
or the securities laws of any state or other jurisdiction of the United States. Accordingly, the
entitiements may not be exercised or taken up by, and the New Shares may not be offered or
sold, directly orindirectly, except pursuant to an exemption from, orin a transaction not subject
to, the reqistration requirements of the LS. Securities Act and any other applicable securities
law of any state or other junsdiction of the United States. There will be no public offer of the
entitlements or the New Shares in the United States.

This announcement may not be released or distributed in the United States.
Forward looking statements

This announcement contains certain forward-looking statements including statements of
current intention, statements of opinion and predictions as to possible future events. Forwand-
locking statements can generally be identified by the use of forward looking words such as
“anficipate”, “believe”, “expect”, "project”, “forecast”, “estimate”, “likely”, “intend”, “should”,
“could”, “may”, “target”, “plan”, “consider”, “foresee”, “aim”, “will" and other similar expressions
within the meaning of securities laws of applicable jurisdictions. They include but are not
limited to statements pertaining to the outcome and effects of the Entitlement Offer and ERA's
ability to meet its rehabilitation obligations. Indications of, and guidance or cutlock on, future
eamings, financial position, rehabilitation obligations, performance and strategies are also
forward looking statements.

Such statements are not statements of fact and there can be no certainty of outcome in relation
to the matters to which the statements relate. These forward looking statements involve
known and unknown risks, uncertainties, assumptions and other important factors that could
cause the actual outcomes to be matenally different from the events or results expressed or
implied by such statements. Those risks, uncertainties, assumpticns and other important
factors are not all or entirely within the confrol of ERA and cannot be predicted by ERA. This
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includes changes in circumstances or events that may cause objectives to change as well as
any statements about market and industry trends, which are based on interpretations of
current market conditions. They also include general economic conditions, inflation rates,
exchange rates, interest rates, regulatory environments, competitive pressures, selling price,
market demand and conditions in the financial markets which may cause objectives to change
or may cause outcomes not to be realised. The weather at the Ranger Project Area may also
affect ERA's ability to meet its rehabilitation obligations and the cost of meeting those
obligations.

ERA, supported by an experienced extemal engineering senvice provider, underook the
Feasibility Study to further refine scheduled rehahilitation activities. The Feasibility Study
examined the technical, costing and scheduling aspects of Ranger closure to a high level of
detail in order to obtain a best estimate of the rehabilitation obligation. However, the ultimate
cost of rehabilitation is uncertain. Costs may vary in response to factors beyond ERA’s control
such as weather events, legal requirements, technological change and market conditions.

An inability to obtain sufficient funding to meet ERA's future rehabilitation obligations would
have a material impact on ERA's business, financial perfformance and assessment as a going
COncem.

Actual results, performance or achievements may vary materially from any projections and
forward looking statements and the assumptions on which those statements are hased.
Readers are cautionad not to place undue reliance on forward-looking statements and none
of ERA or any of its subsidiaries, affiliates and associated companies (or any of their
respective officers, employees or agents) makes any representation, assurance or guarantee
as to the accuracy or likelihood of fulflment of any forward looking statement or any outcomes
expressed or implied in any forward looking statements.

13
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SCHEDULE

Summary of termination events and certain undertakings in Underwriting Agreement

The following is a summary of certain key provisions of the Underwriting Agreement.

1.

SUMMARY OF TERMINATION EVENTS

The Underwriter may at any time by notice given to ERA (referred to in this Schedule
as the Issuer)immediately, without cost or liability to itself, terminate the Undenwriting
Agreement so that it is relieved of all its obligations under the Underwriting Agreement
if any of the following events occurs before 4:00pm (AEDT) on the Entitlement Offer
seftlement date (Sertfement Date):

(a)

(b)

(c)

(d)

(Offer Materials) The ASX announcement, the Offer Booklet and other
materials issued by ERA in connection with the Entitlement Offer (the Offer
Marerials) contain (whether by omission or otherwise) any statement which is
false, misleading or deceptive or they otherwise do not comply with the
Corporations Act or any other applicable law.

*(future matters) Any statement or estimate in any Offer Materials which
relates to a future matter is or becomes incapable of being met.

{Cleansing Statement) The notice given by the |ssuer to ASX under section
TOBAA(2)T of the Comporations Act in respect of the Entitlement Offer (the
Cleansing Starement) is or hecomes defective, or any amendment or update
to the Cleansing Statement is issued or is required to be issued under the
Corporations Act and, in each case, that defect or amendment or update to the
Cleansing Statement is materially adverse from the point of view of an investor.

{ASIC action) ASIC:

(i) applies for an order under Part 9.5 of the Corporations Act in relation to
the Entitlement Offer or the Offer Materials;

{ii)  holds or commences, or gives notice of intention to hold or commence,
a hearing or investigation in relation to the Entitlement Offer or the Offer
Materials under the Corporations Act or the Australian Securifies and
Investments Commission Act 2001 (Cth); or

{iiiy prosecutes or gives notice of an intention to prosecute or commences
proceedings against, or gives notice of an intention o commence
proceedings against, the lssuer or any of its officers, employees or
agents in relation to the Entitlement Offer or the Offer Materials,

and such application, notice or proceeding is not withdrawn within two business
days after it is made or by the Settlement Date.
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(e

M

(@

(h)

M

1)
(k)

U]

(m)

(n)

(o)

{unable to issue New Shares) The lssuer is prevented from allotting and
issuing the New Shares in accordance with the Underwriting Agreement.

(quotation) Approval (subject only to customary conditicns) is refused or not
granted to:

(i} the quotation of the Entitlements on ASX by 10.00am on the ex date; aor

i)  the quotation of the New Shares on ASX by 10.00am on the quotation
approval date,

ar, if any such approval is granted, that approval is withdrawn or gualified.

(capital structure) the |ssuer alters its capital structure without the consent of
the Underwriter, other than by issuing securties pursuant to the Entitlement
Offer;

(listing) The Issuer ceases to he admitted to the official list of ASX or the ERA
shares are suspended from trading on, or cease to be quoted on, ASX.

{(Insolvency) The Issuer is insolvent or there is an act or omission which is
likely to result in the Issuer becoming insolvent.

(withdrawal) The Issuer withdraws the Entitlement Offer.

(misleading or deceptive conduct) Civil or criminal proceedings are brought
against the Issuer in relation to any fraudulent, misleading or deceptive conduct
b or on behalf of the Issuer (whether or not in connection with the Entittement
Offer).

{illegality) There is an event or cccurrence, including any statute, order, rule,
regulation, directive or request (including one compliance with which is in
accordance with the general practice of persons o whom the directive or
request is addressed) of any government agency which makes it illegal for the
Underwriter to satisfy an obligation under the Underwriting Agreement.

{misrepresentation) A representation or warranty made or given, or deemed
by the Underwriting Agreement to have been made or given, by the Issuer
under the Underwriting Agreement proves fo be, has been or becomes, unfrue
or incorrect.

(breach) The Issuer fails to perform or observe any of its material obligations
under the Underwriting Agreement.

(Timetable) Any event specified in the Entitlement Offer timetable is delayed
[y the Issuer for more than three business days without the prior writien
approval of the Underwriter (not to he unreasonably withheld for a delay of up
to two business days).
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*imaterial adverse change) There is a material adverse change in the assets
ar liahilities, financial position or performance, profits or losses or prospects of
the Issuer, including any material adverse change in the assets or liahilities,
financial position or performance, profits or losses or prospects of the lssuer
from those disclosed to ASX in accordance with the ASX Listing Rules prior to
the date of the Underwriting Agreement or in the Offer Materials, excluding any
such change that results from:

(i) an increase in the estimated cost of the rehabilitation of the Ranger
Project Area as determined by the Assessor (as defined in the
government agreement in relation to the Ranger Uranium Mine between
The Commonwealth of Australia and the Issuer (the Ranger
Government Agresiment)); or

(i) any adjustment of the amount of security required to be provided by the
|ssuer,

under the Ranger Govermnment Agreement.

If an event marked with an asfterisk (*) occurs, the Underwriter may not terminate
unless the Underwriter has reasonable grounds to believe, and does so believe, that
the event:

(a)
(b)

is materially adverse from the point of view of an investor; or
will, or is likely to:
{i) give rise to a liability of the Underwriter under any applicable law; or

{ii)  result in a contravention by the Underwriter or any of its affiliates of, or
the Underwriter or any of its affiliates being involved in a contravention
of, any applicable law.

SUMMARY OF CERTAIN UNDERTAKINGS

Additional undertakings

The Issuer has undertaken in favour of the Underwriter to, except where otherwise
permitted under the Underwriiing Agreement or with the prior written consent of the
Underwriter:

(a)

(Rehabilitation Account) subject fo paragraphs 2.1(b), 2.1{c) and 2.1{d)
below, deposit the net proceeds of the Entitement Offer in one or mare
accounts opened by the Issuer with an Australian authorised deposit-taking
institution and designated as "ERA - Rehabilitation Account" (the
Rehabilitation Account);
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(b)

(c)

{Purpose) use the proceeds of the Enfitliement Offer, any investment of funds
of the Rehabilitation Account and any interest, proceeds or retums generated
from the investment of funds of the Rehabilitation Account (the Rehabilitation
Fund's) only for the purpose (Purpose) of

M

(i)
(i}

(v}

v)

(vi)

remediation of the Ranger Project Area in accordance with the authority
granted under the Afomic Energy Act 1933 (Cth) to mine, recover, treat
and process uranium oxide at the Ranoger Project Area (5. 47 Authority),
the Issuer's rehahilitation objectives as outlined in the authorisation to
operate issued under the NT Mining Management Act, and the Issuer's
rehabilitation plan {Closure Plan) in respect of the closure of the Ranger
Project Area (Rehabilitation);

head office costs incurred in the usual course;

transfers required to he made to the Commonwealth Security Deposit
pursuant o the Ranger Government Agreement;

indemnity payments owing with respect to any bank guarantee in favour
of the Commonwealth of Australia for the purposes of the Ranger
Govemment Agreement;

taking out and maintaining insurances with a reputable insurer in the
manner and to the extent which is in accordance with prudent business
practice having regard to the nature of the business and assets of the
Issuer {including all insurance required by applicable law); or

emergency obligations (including but not limited to matters pertaining to
health, safety and the environment or in respect of any amounts payahle
to or under the direction of any law enforcement, regulatory agency or
court where the ERA Board considers, in their reasonable opinion, it is
required by any applicable law or regulation binding on the Issuer);

and not for any other purpose, except where agreed to in writing between the
parties.

(Expenditure waterfall in relation to rehabilitation) apply the Rehabilitation
Funds for the Purpose as specified in paragraph (b) above only, and only after:

M

(i)

any cash and cash equivalents at bank and any cash flows from
processing and liquidating stockpiles and inventories; and

investments in trust funds, including the Commonwealth Security
Deposit, where and to the extent it is permissible pursuant to the Ranger
Govemment Agreement to withdraw and apply such funds,

have been exhausted;
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(d)

(e)

n

(Expenditure from the Rehabilitation Account);

(i) state in the Issuer's annual plan and budget {(Annual Plan) the amount
of funds anticipated to be drawn from the Rehahilitation Account during
each Annual Plan period and to have that Annual Plan approved by the
ERA Board;

(i)  obtain approval from the ERA Board in writing and in advance, for any
anticipated expenditure to be drawn from the Rehabilitation Account
which was not approved in the Annual Plan, or where the forecast total
costs for a calendar year exceed the approved Annual Plan;

(compliance with DFA) not enter info any commitmeant or incur any expense
(whether of a capital or operational nature) not approved by the relevant
person(s), committes(s) or board(s) of the Issuer and the Underwriter and its
related body corporates as set out in the ERA Delegated Financial Authority as
read in conjunciion with the "Rio Tinto Enengy and Minerals Product Group —
Financial Management and Compliance — Financial Authorisation Limits"
document as at the date of the Underwriting Agreement (as amended from fime
to time by agreement between the Issuer and the Underwriter) (the DFA) (to
the extent such approval is contemplated in the DFA) (such personis),
committee(s) or board(s) being the Relevant Approver) having regard to the
amount of expenditure or commitment (as applicable) or otherwise approved
by the Underwriter. For this purpose (and without limiting the DFA):

(i) any "Capital Expenditure” {as contemplated by the DFA) greater than
A%5,000,000 will require the approval of the Relevant Approver of the
Underwriter and its related body corporates and the Board of the Issuer;
and

(i) any "Operating expense" {as contemplated by the DFA) greater than
A%20,000,000 will require the approval of the Relevant Approver of the
Underwriter and its related body corporates and the Board of the Issuer.

The Issuer acknowledges that this paragraph (e) applies notwithstanding any
provision of the DFA which states that the approval is "advisory only and not
binding on" the lssuer (or words to that effect);

(No dividends, distributions or dealings with share capital) not:

(i) pay or distribute any money or other asset (including by management or
other fee, interest, dividend, buy back, retum of capital, repayment or
redemption) to or for the benefit of a shareholder in that capacity or to a
related hody corporate except reasonable directors’ fees and salaries
and other emoluments;

(i)  during the Entitlement Offer period and for 90 days thereafter, issus any
shares or agree to do so0 or grant a person a right to take up any shares
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(@)

(h)

(i

o

whether exercisable now or in the future subject to any conditions, except
in connection with the Entitlement Offer (including the Shorifall
Bookbuild);

(No variation) will not:
{i) do anything which has the effect of varying or supplementing;

{iiy  avoid, release, sumender, terminate, rescind, discharge (other than by
performance) or accept the repudiation of;

{iiiy  do or permit anything which would entitle another party to do anything
referred to in sub-paragraph (i) in relation to; or

(iv) expressly or impliedly grant any waiver, consent, time or indulgence
under or in respect of,

any bank guarantee, any document between the lssuer and the issuer of a bank
guarantee pursuant to which the lssuer indemnifies the issuer in relation to such
bank guarantee or the Ranger Government Agreement if to do so would have
a material adverse effect on the rehabilitation or the Issuer's obligations under
the Underwriting Agreement;

{Notice to Underwriter) notify the Underwriter as soon as possible after it
becomes aware of:

{i) any breach of an undertaking or representation and warranty given by
the Issuer under the Underwriting Agreement;

{ii) any substantial dispute between it and a government agency; and

(iiiy  any Itigation, arbitration, tax claim, dispute or administrative or other
proceeding in relation to it involving a claim exceading A%1 million or its
equivalent other than a claims for worker's compensation;

{Updating of costs) update the Awstralian dollar nominal, undiscounted
amount estimated from time to time as being required to complete the
rehabilitation (as reduced by subsequent expenditure on rehabilitation
undertaken in accordance with the Closure Plan) on a half yearly basis by
reference to the facts and circumstances then existing and promptly provide the
half vearly update to the Underwriter and shareholders;

(Board Charter) amend and adopt modifications to the Board Charter as
approved on 29 January 2015 and ancillary intemal processes to reflect the
undertakings in the Underwriting Agreement or as otherwise agreed with the
Underwriter; and
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2.3

(k]  {Monthly reports) as soon as practicable (but within 14 days after the end of
each calendar month) provide copies of consolidated and unconsolidated
manthly summary of cash flow and, at the Underwriter's request, adjusted
forward cash flow for the next month to the Underwriter.

Interest bearing investment

Notwithstanding paragraph 2.1 above, the Issuer may invest the net proceeds of the
Entitlement Offer in an interest bearing investment, with an acceptahble financial
institution, that complies with the following principles:

(a) preservation of capital and security of the principal is fundamental;

() maintenance of sufficient liquidity to meet all reasonable anticipated
rehabilitation cash flow requirements;

{c)  minimisation of credit risk; and
(d)  strict prohibition on speculative investments.

The principal amount of any investment of Rehabilitation Funds, plus any interest,
procesds or returns made on the principal investment, must be deposited back to the
Rehahilitation Account on maturity or termination of the investment.

Growth Assets
(@)  Inthis Schedule:
(i) Growth Assers means:
(&) Cash Growth Assets; and
(B) Jahiluka Growth Assets;
{iiy  Jabiluka Growth Assers means:
(4) Jahiluka; and

(B) interest, proceeds, assets or refums generated from the
investment or disposal of, or granting of security over, or other
dealing with, Jabiluka,

suhject at all times to the operation of paragraph 2.4 below,;
{iiy  Cash Growth Assels means:

(A)  the sum of 320 million plus any premium received by the Issuer
over the Offer Price for any New Shares issued pursuant to the
Shortfall Bookbuild; and
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(B) interest, proceeds, assets or refums generated from the
investment or disposal of, or granting of security over, or other
dealing with the sum refermed to in paragraph (a) of this definition;
and

{iv) LTCMA means the Jabiluka Long Term Care and Maintenance
Agresment dated 25 February 2005 between the Issuer, the Northem
Land Council (ABM 56 327 515 336) and the Traditional Owners of the
Jahiluka Project Area.

{(by  The lssuer and the Underwriter have agreed that:

(i) the Growth Assets do not form part of the Rehabilitation Funds and no
part of them nesds {0 be deposited into the Rehabilitation Account;

{ii) subject to this paragraph 2.3 and paragraph 2.4, the Issuer may deal
with, use or expend Growth Assets as the ERA Board decides from time
o time;

{iiy  nothing in the Underwriting Agreement, the Loan Agreement or any other
agreemeant between the parties shall prohibit or restrict the Issuer dealing
with, using and expending the Cash Growth Assets as the ERA Board
determines from time to time, or camying on any husiness in which any
Cash Growth Assets are deployed. Without limiting the generality of the
foregoing, the Cash Growth Assets may be expended or used for or in
connection with any projects or capital commitments that the ERA Board
decides and paragraph 2.1(c) shall not apply in relation to Cash Growth
Assets;

{iv) subject to paragraph 2.4, nothing in the Underwriting Agreement shall
prohibit or restrict the Issuer dealing with, using and expending the
Jabiluka Growth Assets as the ERA Board determines from time to time,
or carrying on any business in which any Jahiluka Growih Assets are
deployed; and

(v)  the approval of the Underwriter andfor its related bodies corporate is not
required under paragraph 2.1{e) for the lssuer to enter into any
commitment or incur any expense, and the Underwriter's commitment
under the Loan Agreement will not be cancelled merely because
approval is not obtained under the Loan Agreement, where the
commitment or expense relates only o or is to be satisfied solely out of
the Cash Growth Assets.

2.4 Jabiluka Growth Assets

(a) For the avoidance of doubt, dealings with the Jabiluka Growth Assets are
subject to the Loan Agreement entered into between the Issuer and the
Underwriter in 2016. The Loan Agreement was the subject of an announcement
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made by ERA to the ASX on 29 April 2016. The Loan Agresment remains on
foot.

(b}  Forso long as the undertakings in paragraph 2.1 continue, the Issuer will not
deal with or create any new economic or legal interest in the Jabiluka Growth
Assets, including by way of sale, disposal, grant, new or expanded parinership,
joint venture, granting of security over or otherwise encumbering the Jabiluka
Growth Assets, without the prior written consent of the Underwriter (not to be
unreasonably withheld or delayed). The Underwriter's prior written consent will
have regard to the Issuer's assurance that:

(i) such dealing with the Jahiluka Growth Assets will not compromise the
LTCMA; and

(i)  the Issueris satisfied that any incoming counterparty (which need not be
named) fo such dealing has the capacity and intention to fulfil, comply
with and be bound by the terms of the LTCMA.

Review

If at any time after 31 December 2023 the Issuer believes in good faith that, after the
amounts referred to in paragraphs (i) and (i} of paragraph 2.1(c) are exhausted, the
Rehabilitation Funds will materially excesd the amount required for the Purpose, the
parties shall meet and discuss in good faith whether any part of the Rehabilitation
Funds should be released and, if the parties so agree, the amount so released shall:

{a) thereafter form part of the Growth Assets for the purpose of the Underwriting
Agresment (subject to agreement betwesn the parties); or

{h)  otherwise he deployed in such manner as agreed between the parties, including
without limitation, capital management initiatives, new investment opportunities
or for general corporate purposes.

Specific performance and injunctive relief

The Issuer agrees and acknowledges that damages will not be an adequate remedy
for the Underwriter for any hbreach of the Underwriting Agreement and that the
Linderwriter may seek specific performance or injunctive relief as a remedy for any
actual or threatened breach, in addition fo any other remedies available at law or in
equity under or independently of the Underwriting Agreement.

Term of undertakings

{a) Inthis paragraph, Closure Implementation means substantial completion in
all material respects, of the closure work programs for the key closure activities
as described in Chapter 11 — Implementation of the Closure Plan or, if the
Closure Plan is amended after the date of the Underwriting Agreement such
that the closure work programs for the key cosure activities are no longer
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(b)

(c)

described in Chapter 11 - Implementation, the Chapter of the Closure Plan that
describes the closure work programs for the key closure activities.

Each undertaking described in paragraph 2.1 above shall continug from the
date of the Undenwriting Agreement until any of the following first occurs:

(i) Closure Implementation has occurred;

{ii}y  the issue of a close out certificate for the Ranger Project Area under the
5. 41 Authority;

(i termination of the Underwriting Agreement; and
(iv) the Issuer ceasing to be a subsidiary of Rio Tinto Limited.

Any dispute as to whether or not Closure Implementation has occurred may be
referred by a party to a third party expen for determination.
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3.3 Cleansing Statement

Head office Level 3, Energy Hause,
18-20 Cavenagh St, Darwin NT 0800

GPO Box 2334, Darwin NT 0801, Australia
= T+6188924 3500 F +618 8924 3555
NN
" Ranger mine Locked Bag 1,
Jabiru NT 0886 Australia
m Energy Resources of Australia Ltd T+6188938 1211 F +618 8938 1203
ABN 71008 550 865 www.energyres.com.au

Amember of the Rio Tinlo Group

15 November 2019

The Manager

Company Announcements Office
ASX Limited

20 Bridge Street

Sydney NSW 2000

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

Dear Sir/Madam

Energy Resources of Australia Ltd ACN 008 550 865
Notice under section 708AA(2)(f) of the Corporations Act

This notice is given by Energy Resources of Australia Ltd ACN 008 550 865 (Company or ERA)
under section 708AA(2)(f) of the Corporations Act 2001 (Cth) (Corporations Act) as modified by
ASIC Corporations (Non-Traditional Rights Issues) Instrument 2016/84 (ASIC Instrument). All
references in this notice to the Corporations Act are references to the Corporations Act as
notionally modified by the ASIC Instrument.

The Company has announced its intention to undertake a capital raising by way of a fully
underwritten pro rata renounceable entitlement offer (Entitlement Offer) of 6.13 new fully paid
ERA ordinary shares (New Shares) for every 1 existing ERA ordinary share held as at 7:00pm
(Australian Eastern Daylight Time) on Wednesday, 20 November 2019 by eligible shareholders
with a registered address in Australia, New Zealand or Singapore (Eligible Shareholders).

Words and expressions defined in the Company's announcement dated Friday, 15 November 2019
relating to the Entitlement Offer (the ASX Announcement) have the same meaning in this notice,
unless the context requires otherwise.

The Company will offer the New Shares for issue without disclosure to investors under Part 6D.2 of
the Corporations Act.

This notice is given by the Company under section 708AA(2)(f} of the Corporations Act.
As at the date of this notice, the Company has complied with:

(a) the provisions of Chapter 2M of the Corporations Act as they apply to the
Company; and

{b) section 674 of the Corporations Act.
As at the date of this notice, there is no "excluded information" (within the meaning of sections

708AA(8) and 708AA(9) of the Corporations Act) which is required to be set out in this notice
under section 708AA(7)(d) of the Corporations Act.
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Potential effect on control of the Company

The potential effect that the Entitlement Offer will have on control of the Company and the
consequences of that effect are set out below.

The potential effect that the issue of the New Shares will have on the control of ERA, and the
consequences of that effect, will depend on a number of factors including the number of New
Shares taken up by each Eligible Shareholder (or by third party investors to which their
entitlement is transferred) and the number of entitlements sold by the foreign holder nominee on
behalf of Ineligible Shareholders under the Entitlement Offer, or placed to institutional and/or
sophisticated investors under the Shortfall Bookbuild.

The Entitlement Offer is being underwritten by North Limited (North and Underwriter), a wholly-
owned subsidiary of Rio Tinto. As at the date of this announcement, Rio Tinto holds relevant
interests in 68.39% of the issued ERA shares, with North (being the Underwriter) directly holding
34.10% of the issued ERA shares and Peko-Wallsend Pty Ltd (Peko-Wallsend), another wholly-
owned subsidiary of Rio Tinto, holding 34.29% of the issued ERA shares. Both North and Peko-
Wallsend (the Rio Tinto Parties) have confirmed to ERA that they will take up their full pro rata
entitlements to New Shares under the Entitlement Offer.

Entitlements to New Shares for which valid applications are not received before the Entitlement
Offer closes (i.e., the Shortfall Shares) will be issued as follows:

(a) firstly, to any Eligible Shareholders who submit valid applications for Additional
New Shares under the Shortfall Facility (Shortfall Applicants);

(b) secondly, should there be Shortfall Shares remaining, to successful applicants (if
any) through the Shortfall Bookbuild to be undertaken by Euroz Securities Limited
as described in the ASX Announcement; and

(c) thirdly, the balance of the Shortfall Shares would be taken up by the Underwriter
under the Underwriting Agreement.

There is no guarantee that Shortfall Applicants will receive the number of New Shares applied for
in excess of their Entitlement, or that they will receive any at all.

ASIC has granted relief from Australia's takeover laws (Chapter 6 of the Corporations Act), which
enables Eligible Shareholders to participate in the Shortfall Facility even if by doing so the number
of New Shares issued to them would result in the takeover law threshold under section 606 of the
Corporations Act being exceeded.

Accordingly, the number of New Shares that will be required to be taken up by the Underwriter will
depend on how many New Shares are taken up under the Entitlement Offer (including under the
Shortfall Facility) by persons other than North and Peko-Wallsend and the number of New Shares
placed to institutional and/or sophisticated investors under the Shortfall Bookbuild. For example,
if:

(a) no New Shares are taken up under the Entitlement Offer by any person other than
the Rio Tinto Parties and no New Shares are placed under the Shortfall Bookbuild
(i.e. 100% of all New Shares are taken up by the Rio Tinto Parties), the percentage
of the ERA shares in which Rio Tinto has relevant interests would increase from
68.39% to approximately 95.57%:;
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(b) approximately 20.48% of all New Shares available to shareholders other than the
Rio Tinto Parties (i.e. 6.47% of all New Shares) are taken up under the Entitlement
Offer or the Shortfall Bookbuild by persons other than the Rio Tinto Parties, the
percentage of the ERA shares in which Rio Tinto has relevant interests would
increase from 68.39% to 90.00%;

{c) approximately 75.68% of all New Shares available to shareholders other than the
Rio Tinto Parties (i.e. 23.92% of all New Shares) were taken up under the
Entitlement Offer or the Shortfall Bookbuild by persons other than the Rio Tinto
Parties, the percentage of the ERA shares in which Rio Tinto has relevant interests
would increase from 68.39% to 75.00%;

(d) approximately 94.08% of all New Shares available to shareholders other than the
Rio Tinto Parties (i.e. 29.74% of all New Shares) were taken up under the
Entitlement Offer or the Shortfall Bookbuild by any persons other than the Rio Tinto
Parties, the percentage of the ERA shares in which Rio Tinto has relevant interests
would increase from 68.39% to 70.00%;

(e) all New Shares available to shareholders other than the Rio Tinto Parties (i.e.
31.61% of all New Shares) were taken up under the Entitlement Offer or the
Shortfall Bookbuild, there would be no change to the percentage of the ERA shares
in which Rio Tinto has relevant interests.

Consequences of the effect on control

Depending on the number of New Shares taken up by each Eligible Shareholder (or by any third
party investor to which their entitlement is transferred) and the number of entitlements sold by
the foreign holder nominee on behalf of Ineligible Shareholders under the Entitlement Offer, or
placed to institutional and/or sophisticated investors under the Shortfall Bookbuild, it is possible
that, following the issue of the New Shares, Rio Tinto (through the Rio Tinto Parties), will have full
beneficial interests in a greater percentage of the ERA shares.

The Rio Tinto Parties have confirmed to ERA that they will examine their options in respect of Rio
Tinto's combined shareholding and relevant interests in ERA following the completion of the
Entitlement Offer. In the event that the relevant interests of Rio Tinto (through the Rio Tinto
Parties) increase following the completion of the Entitlement Offer, some of the options available
to it include:

Rio Tinto's total relevant Consequences and potential rights of Rio Tinto

interests in ERA shares

Increases to 70% or more Rio Tinto may look to appoint additional board member(s) to
the Board of ERA at the next Annual General Meeting or to
fill a casual vacancy if one arises or otherwise in accordance
with the constitution of the Company.
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Rio Tinto's total relevant Consequences and potential rights of Rio Tinto

interests in ERA shares

Increases to 75% or more Rio Tinto will be able to pass special resolutions at general
meetings in respect of resolutions on which it is entitled to
vote (for example, resolutions relating to proposed
amendments to the constitution of the Company).

Rio Tinto may seek to engage with ERA to consider initiating
discussions with ASX in respect of a voluntary delisting
having regard to factors including the liquidity of the shares,
the number of unmarketable parcels and ongoing listing
costs.

Neither ERA nor Rio Tinto would seek to delist ERA without
prior engagement with ASX and neither party has
commenced any discussions with ASX in this respect.

Increases to 90% or more Rio Tinto may look at compulsory acquisition in the six
months following the date on which New Shares are issued
under the Entitlement Offer in accordance with the
procedure outlined below.

If, immediately after the Entitlement Offer, Rio Tinto (through the Rio Tinto Parties) has beneficial
interests in 90% or more of all ERA shares, it will have the right (but not the obligation) to
compulsorily acquire all of the remaining ERA shares in accordance with the statutory procedure
set out in Part 6A.2 of the Corporations Act, otherwise known as the "general compulsory
acquisition procedure”.

If enlivened, Rio Tinto will have six months from the date it becomes entitled to compulsorily
acquire the remaining ERA shares, to lodge a notice with ASIC exercising this right (Compulsory
Acquisition Notice). This date would align with the date of issue of the New Shares pursuant to
the Entitlement Offer.

ERA has been informed by Rio Tinto that it has not yet decided whether it will exercise its right of
compulsory acquisition if it becomes entitled to do so, and it does not intend to make that decision
until the outcome of the Entitlement Offer is known. If Rio Tinto elects to exercise the right of
compulsory acquisition, it must:

(a) offer a cash amount for the acquisition of the remaining ERA shares, which must be
the same amount for each share;

(b) engage an independent expert nominated by ASIC to prepare a report which states
whether, in the expert's opinion, the proposed price gives fair value for the ERA
shares being acquired; and

(c) provide shareholders with a copy of the Compulsory Acquisition Notice, the expert's
report and an objection form.

The cash amount per ERA share offered by Rio Tinto pursuant to any potential compulsory

acquisition process of the remaining ERA shares is uncertain and would be determined by Rio Tinto
at its discretion, which could be more or less than the Offer Price under the Entitlement Offer.
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ERA's shareholders will have a right to object to the compulsory acquisition of their ERA shares by
Rio Tinto by returning the objection form to the Company within the objection period specified in
the Compulsory Acquisition Notice (which must be at least one month). If shareholders holding at
least 10% of the shares covered by the Compulsory Acquisition Notice object to compulsory
acquisition by the relevant deadline, Rio Tinto (through North or Peko-Wallsend, as the case may
be) will need to apply for court approval if it wishes to proceed with the compulsory acquisition,
and the costs of such court proceedings will be borne by Rio Tinto unless the court finds that the
objector(s) have acted improperly, vexatiously or otherwise unreasonably. If Rio Tinto establishes
that the compulsory acquisition terms represent fair value, the court will be required to approve
the compulsory acquisition on those terms; otherwise, the court must confirm that the acquisition
will not take place.

In accordance with section 708AA(2)(f) of the Corporations Act and the relevant timetable set out
in Appendix 7A of the ASX Listing Rules, this notice is given before the commencement of trading
on ASX on the date the Company announced the Entitlement Offer.

Yours sincerely

RsES2

James O'Connell
Legal Counsel & Company Secretary
Energy Resources of Australia Ltd

Important information

This document is issued by Energy Resources of Australia Ltd. This document is not a prospectus or offering
document under Australian law or under any other law. It is for information purposes only and does not
constitute an offer, invitation or recommendation to subscribe for, retain, purchase or sell any securities in the
Company in any jurisdiction. This document does not constitute financial product advice and does not and will
not form part of any contract for the acquisition of ERA ordinary shares.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, securities in the United
States or any other jurisdiction in which such an offer would be illegal. Neither the entitlements nor the New
Shares to be offered and sold in the Entitlement Offer have been, or will be, registered under the U.S.
Securities Act of 1933 (U.S. Securities Act) or the securities laws of any state or other jurisdiction of the
United States. Accordingly, the entitlements may not be exercised or taken up by, and the New Shares may
not be offered or sold, directly or indirectly, except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the U.S. Securities Act and any other applicable securities law of
any state or other jurisdiction of the United States. There will be no public offer of the entitlements or the New
Shares in the United States.

This document may not be released or distributed in the United States.

84



4.1

4.2

4.3

ADDITIONAL INFORMATION
Responsibility for Booklet

This Booklet (including the ASX Disclosure Materials reproduced in section 3 of this
Booklet) and accompanying personalised Entitlement and Acceptance Form have been
prepared by ERA. The information in this Booklet is dated 15 November 2019.

No party other than ERA has authorised or caused the issue of the information in this
Booklet, or takes any responsibility for, or makes any statements, representations or
undertakings in this Booklet.

No person is authorised to give any information, or to make any representation, in
connection with the Entitlement Offer that is not contained in this Booklet. Any
information or representation that is not in this Booklet may not be relied on as having
been authorised by ERA, or its related bodies corporate in connection with the Entitlement
Offer.

Status of Booklet

The Entitlement Offer is being made pursuant to provisions of the Corporations Act which
allow rights issues to be offered without a prospectus.

Neither this Booklet nor the Entitlement and Acceptance Form are required to be lodged or
registered with ASIC. This Booklet is not a prospectus under the Corporations Act and no
prospectus for the Entitlement Offer will be prepared. These documents do not contain, or
purport to contain, all of the information that a prospective investor may require in
evaluating an investment in ERA. They do not contain all the information which would be
required to be disclosed in a prospectus.

As a result, it is important for Eligible Shareholders to carefully read and understand the
information on ERA and the Entitlement Offer made publicly available, prior to accepting
all or part of their Entitlement. In particular, please refer to this Booklet (including the
Investor Presentation) and other announcements made available at
http://www.asx.com.au/ .

This Booklet does not contain financial product advice and has been prepared without
taking into account your investment objectives, financial circumstances or particular
needs. ERA is not licensed to provide financial product advice in respect of the New
Shares. Before deciding whether to apply for New Shares, you should consider whether
they are a suitable investment for you in light of your own investment objectives and
financial circumstances and having regard to the merits or risks involved. If, after reading
this Booklet, you have any questions about the Entitlement Offer, you should contact your
stockbroker, accountant or other independent professional adviser.

Booklet availability

Eligible Shareholders in Australia, New Zealand and Singapore can obtain a copy of this
Booklet during the period of the Entitlement Offer by accessing the ASX website or
accessing the ERA website at https://www.energyres.com.au/. Persons who access the
electronic version of this Booklet should ensure that they download and read the entire
Booklet. The electronic version of this Booklet on the ASX website and the ERA website
will not include a personalised Entitlement and Acceptance Form.

A replacement personalised Entitlement and Acceptance Form can be requested by calling
the ERA Entitlement Offer Information Line on 1300 221 495 toll free (within Australia) or
+61 3 9415 4006 (from outside Australia) between 8.30am to 5.00pm (AEDT) Monday to
Friday during the Entitlement Offer period.
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This Booklet (including the accompanying personalised Entitlement and Acceptance Form)
may not be distributed or released to, or relied upon by, persons in the United States or
that are acting for the account or benefit of a person in the United States.

Notice to nominees and custodians

If ERA believes you hold ERA Shares as a nominee or custodian you will have received, or
will shortly receive, a letter in respect of the Entitlement Offer. Nominees and custodians
should consider carefully the contents of that letter.

Persons acting as custodians or nominees must not apply for New Shares on behalf of, or
for the account or benefit of, a person in the United States and must not send any
document relating to the Entitlement Offer to, any person that is in the United States or
that is acting for the account or benefit of any person in the United States.

ERA is not required to determine whether or not any registered holder or investor is acting
as a nominee or custodian or the identity or residence of any beneficiary owners of
existing ERA Shares or Entitlements. Where any person is acting as a nominee or
custodian for a foreign person, that person, in dealing with its beneficiary, will need to
assess whether the distribution of any documents relating to the Entitlement Offer
(including this Booklet) or the indirect participation in the Entitlement Offer by the
beneficiary, including following acquisition of Entitlements on ASX or otherwise, complies
with applicable foreign laws. ERA is not able to advise on foreign laws. Eligible
Shareholders who are nominees, trustees or custodians are therefore advised to seek
independent advice as to how to proceed.

Rounding of Entitlements

Where fractions arise in the calculation of Entitlements, they will be rounded up to the
next whole number of New Shares.

Director shareholdings

None of the directors holds any ERA Shares and therefore none of them is participating in
the Entitlement Offer.

Taxation

Set out below is a general summary of the potential Australian tax implications of the
Entitlement Offer for Eligible Shareholders who are residents of Australia for tax purposes
and who hold their ERA Shares on capital account.

The summary below does not deal with the tax implications for Eligible Shareholders who
are not residents of Australia for tax purposes. It also does not deal with the tax
implications for Eligible Shareholders who acquired their ERA Shares (or will hold their
Entitlements) under an arrangement that constitutes an 'employee share scheme' for
Australian tax purposes, or that do not hold their shares on capital account, such as
shareholders:

. who hold their ERA Shares (or will hold their Entitlements) as revenue assets or
trading stock such as banks, insurance companies and taxpayers carrying on a
business of share trading; or

. who have acquired their ERA Shares for the purposes of resale at a profit.

It is intended as a general guide only and is not an authoritative or complete statement of
all potential tax implications for each Eligible Shareholder.
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The summary below is not advice and should not be relied on as such. It also does not
take account of any individual circumstances of any particular Eligible Shareholder.
Taxation is a complex area of law and the taxation consequences for each Eligible
Shareholder may differ depending on their own particular circumstances. Accordingly,
Eligible Shareholders should seek specific advice applicable to their own particular
circumstances from their own financial or tax advisers.

The summary below is based on the law in effect as at the date of this Booklet. Future
changes in Australian taxation law, including changes in interpretation or application of
the law by the courts or taxation authorities in Australia, may affect taxation treatment of
an investment in ERA Shares or the holding and disposal of ERA Shares.

(a)

(b)

()

Issue of Entitlements

The issue of the Entitlements should not itself result in any amount being included
in the assessable income of an Eligible Shareholder.

Sale of Entitlements

If you sell your Entitlements, you should derive a capital gain on the disposal equal
to the proceeds from the sale (or market value in some circumstances) less certain
incidental costs relating to the disposal.

You will be treated as having acquired your Entitlements on the same day as you
acquired the ERA Shares giving rise to those Entitlements. Accordingly, subject to
certain integrity rules, if you are an individual, trustee or complying
superannuation fund, you should be entitled to a discount on the capital gain
derived on the disposal of your Entitlements if you have held the ERA Shares giving
rise to those Entitlements for at least 12 months prior to the date on which the
Entitlements were sold. The capital gains tax (CGT) discount is discussed in
further detail below.

Exercise of Entitlements and applying under the Shortfall Facility for
Additional New Shares

If you exercise all or some of your Entitlements and, to the extent relevant, apply
under the Shortfall Facility for Additional New Shares, you will be allocated New
Shares. In this case:

(i) the Entitlements will cease to exist and a CGT event will occur, but any
capital gain or loss made on the exercise of the Entitlement should be
disregarded for tax purposes;

(i) the New Shares acquired as a result of exercising the Entitlements will be
treated for CGT purposes as having been acquired on the day on which the
Entitlements are exercised;

(iii)  the Additional New Shares acquired as a result of applying under the
Shortfall Facility for Additional New Shares will be treated for CGT purposes
as having been acquired on the day on which the Additional New Shares are
issued; and

(iv)  the first element of the cost base for the New Shares for CGT purposes
should be equal to:

(A) for the Additional New Shares, and for New Shares acquired as a
result of exercising Entitlements where your existing ERA Shares
were acquired (or are taken to be acquired) on or after 20 September
1985, the Offer Price paid for those New Shares; or
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(d)

(e)

)

(B)  for New Shares acquired as a result of exercising Entitlements where
your existing ERA Shares were acquired (or are taken to be acquired)
before 20 September 1985, the sum of the market value of the
Entitlements when they were exercised and the Offer Price paid for
those New Shares.

New Shares

If you exercise all or some of your Entitlements and, to the extent relevant, apply
under the Shortfall Facility for Additional New Shares, you will acquire New Shares.
Any future dividends or other distributions made in respect of those New Shares
will be subject to the same taxation treatment as dividends or other distributions
made on ERA Shares held in the same circumstances.

On any future disposal of New Shares, you may make a capital gain or capital loss,
depending on whether the capital proceeds of that disposal are more than the cost
base or less than the reduced cost base of those shares. The first element of the
cost base of those shares is described above.

Any capital gain arising to Eligible Shareholders who are individuals and trusts
(other than trusts that are complying superannuation funds) can generally be
reduced by 50% (after first offsetting current year or prior year capital losses) if
the New Shares are held for at least 12 months between the date the New Shares
are treated as having been acquired and the date of disposal.

For Eligible Shareholders which are complying superannuation funds, any capital
gain can generally be reduced by one-third (after first offsetting current year or
prior year capital losses) if the New Shares are held for at least 12 months between
the date the New Shares are treated as having been acquired and the date of
disposal. The CGT discount is not available to Eligible Shareholders that are
companies. Trustees should seek specific advice in relation to making distributions
attributable to any capital gain to which the CGT discount applies.

New Shares acquired as a result of exercising your Entitlements will be treated for
the purposes of the CGT discount as having been acquired when you exercised the
Entitlement to subscribe for them. Additional New Shares will be treated for the
purposes of the CGT discount as having been acquired when the Additional New
Shares were issued to you.

Taxation of Financial Arrangements (TOFA)

Australian income tax law includes specific TOFA rules. In summary, the TOFA rules
can operate to make assessable or deductible, gains or losses arising from certain
'financial arrangements'.

As the application of the TOFA rules is dependent on the particular facts and
circumstances of the taxpayer, you should obtain your own advice in relation to the
potential applicability of the TOFA rules, in light of your own individual facts and
circumstances.

Other Australian taxes

No GST or stamp duty is payable in respect of the grant or exercise of the
Entitlements or the acquisition of New Shares.

Underwriting

On 15 November 2019, ERA entered into the Underwriting Agreement under which the
Underwriter agreed to:
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o subscribe for all of its Entitlement and to procure subscriptions for all of the
Entitlements offered to other Eligible Shareholders who are members of the Rio
Tinto Group; and

. fully underwrite the Entitlement Offer by subscribing for the shortfall at the Offer
Price.

Key terms of the Underwriting Agreement are summarised in the ASX Announcement
reproduced in section 3.1 of this Booklet.

Broker

The Company has appointed Euroz Securities Limited (ACN 089 314 983 - AFSL No.
243302) to act as Broker to the Entitlement Offer.

The Broker will receive a total base fee of $75,000 for conducting the Shortfall Bookbuild
and is entitled to be reimbursed for certain out of pocket expenses.

In addition, in relation to the issue of New Shares under the Shortfall Bookbuild, the
Broker will receive a selling fee (Selling Fee) equal to:

. 2.0% of the gross proceeds of any New Shares for gross proceeds up to $10
million; and

. 1.5% of the gross proceeds of any New Shares for gross proceeds over and above
$10 million.

The Selling Fee is subject to an overall cap of $1 million.

New Shares will not be issued under the Shortfall Bookbuild for less than the Offer Price.
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GLOSSARY

Term Definition

Additional New
Shares

has the meaning given in section 1.9 of this Booklet

AEDT

Australian Eastern Daylight Time

Application Monies

a payment or payments made to subscribe for New
Shares

ASIC

Australian Securities and Investments Commission

ASX

ASX Limited or the financial market operated by it, as
the context requires

ASX Announcement

the announcement released by the Company to ASX on
15 November 2019 in relation to the Entitlement Offer,
a copy of which is reproduced in section 3.1 of this
Booklet

ASX Disclosure

the materials reproduced in section 3 of this Booklet

Materials

Booklet this document, including the Entitlement and
Acceptance Form

Broker the broker appointed by the Company to conduct the
Shortfall Bookbuild, being Euroz Securities Limited

CGT capital gains tax

Cleansing the notice given by the Company to ASX on 15

Statement November 2019 in relation to the Entitlement Offer
under section 708AA(2)(f) of the Corporations Act, a
copy of which is reproduced in section 3.3 of this
Booklet

Closing Date 5.00pm (AEDT) on Wednesday, 11 December 2019,

unless extended

Corporations Act

Corporations Act 2001 (Cth)

CRN

has the meaning given in section 2.9 of this Booklet

Eligible Shareholder

has the meaning given in section 1.3 of this Booklet

Entitlement

(a) Inrelation to an Eligible Shareholder - the
number of New Shares for which the Eligible
Shareholder is entitled to subscribe under the
Entitlement Offer

(b) In relation to an Ineligible Shareholder - the
number of New Shares for which, if the Ineligible
Shareholder were an Eligible Shareholder, the
Ineligible Shareholder would be entitled to
subscribe under the Entitlement Offer
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Term Definition

Entitlement and
Acceptance Form

in relation to an Eligible Shareholder - the personalised
entitlement and acceptance form accompanying this
Booklet which the Eligible Shareholders may use to
apply for New Shares (or any replacement form issued
for that purpose by or on behalf of the Company)

Entitlement Offer

the 6.13 for 1 renounceable pro rata entitlement offer
to subscribe for New Shares at the Offer Price set out in
this Booklet and announced to ASX by ERA on 15
November 2019

Entitlement Offer
period

the period from and including the Opening Date until
and including the Closing Date

ERA or the Company

Energy Resources of Australia Ltd (ABN 71 008 550
865)

ERA Share a fully paid ordinary share in the capital of ERA
GST Australian Goods and Services Tax
Ineligible has the meaning given in section 1.3 of this Booklet

Shareholder

Investor
Presentation

the ERA Investor Presentation released to ASX on 15
November 2019 in relation to the Entitlement Offer, a
copy of which is reproduced in section 3.2 of this
Booklet

New Shares

ERA Shares for which Eligible Shareholders are entitled
to subscribe under the Entitlement Offer

Offer Price

$0.15 per New Share

Opening Date

Friday, 22 November 2019

Peko-Wallsend

Peko-Wallsend Pty Ltd ABN 78 000 245 054, a wholly-
owned subsidiary of Rio Tinto

Record Date

7.00pm (AEDT) on Wednesday, 20 November 2019

Registry

Computershare Investor Services Pty Limited (ABN 48
078 279 277)

related bodies
corporate

has the meaning given in the Corporations Act

Rio Tinto Group

Rio Tinto Limited (ABN 96 004 458 404), Rio Tinto plc
and their respective subsidiaries

Rio Tinto plc

Rio Tinto plc (registered No. 719885)
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Term Definition

S. 41 Authority the authority granted under the Atomic Energy Act
1953 (Cth) to mine, recover, treat and process uranium
oxide at the Ranger Mine

Shortfall Bookbuild the bookbuild process described in section 1.10 of this
Booklet to be conducted by the Broker

Shortfall Facility the facility described in section 1.9 of this Booklet,
under which Eligible Shareholders who take up their
Entitlement in full may apply for New Shares in excess
of their Entitlement

Shortfall Shares has the meaning given in section 1.9 of this Booklet
Underwriter North Limited (ABN 22 005 233 689)
Underwriting the Underwriting Agreement between ERA and the
Agreement Underwriter dated 15 November 2019

U.S. Securities Act has the meaning given in section of the Booklet titled
'Important Information' commencing on the inside front
cover

VWAP in relation to ERA Shares for a particular period, the
volume weighted average price of trading in those
securities on the ASX market and the Chi-X market
over that period
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CORPORATE DIRECTORY
Registered Office

Energy Resources of Australia Ltd
Level 3, Energy House

18-20 Cavenagh Street

GPO Box 2394

Darwin NT 0801

Financial Advisers

Flagstaff Partners Pty Ltd
Level 20, 101 Collins Street
Melbourne VIC 3000

BurnVoir Corporate Finance Limited
Level 12, 28 O'Connell Street
Sydney NSW 2000

Legal Adviser

Ashurst
Level 26, 181 William Street
Melbourne VIC 3000

Broker

Euroz Securities Limited
Level 18, Alluvion

58 Mounts Bay Road
Perth WA 6000

Registry

Computershare Investor Services Pty Limited
Level 1, 200 Mary Street
Brisbane QLD 4000
Telephone: 1300 552 270 (within Australia)

+61 3 9415 4000 (outside Australia)
Facsimile: 1800 783 447 (within Australia)

+61 3 9473 2555 (outside Australia)

Website

https://www.energyres.com.au/

ERA Entitlement Offer Information Line

Australia: 1300 221 495 toll free

International: +61 3 9415 4006

Open 8.30am to 5.00pm (AEDT) Monday to Friday during the Entitlement Offer period
Stock Exchange Listing

ERA's ordinary shares are listed on ASX (code 'ERA")
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