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Part I - Financial Information
Item 1. Financial Statements.

SE ADVANCED MATERIALS, INC.
CONDENSED CONSOLIDATED BALANCE SHEET
(Unaudited)

(In thousands, except share data)

September 30, June 30,
2022 2022
ASSETS
Current assets:
Cash and cash equivalents $ 74205 $ 31,057
Prepaid expenses and other current assets 1,533 1,506
Total current assets 75,738 32,563
Mineral rights and properties, net 8,362 8,364
Construction in progress 33,294 25,625
Properties, plant and equipment, net 2,847 2,871
Reclamation bond deposit 1,086 1,086
Right of use asset 327 371
Other assets 6 6
Total assets $ 121,660 $ 70,886
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable and accrued liabilities $ 9394 § 7,212
Lease liabilities, current 161 164
Total current liabilities 9,555 7,376
Long-term debt, net 31,632 148
Convertible note derivative liability 10,987 —
Lease liabilities 170 211
Accrued reclamation liabilities 492 489
Total liabilities 52,836 8,224
Commitments and contingencies (Note 12)
Stockholders’ Equity:
Common stock, $0.01 par value; 180,000,000 shares authorized; 43,355,315 and
43,305,315 shares outstanding September 30 and June 30, respectively 434 433
Additional paid-in capital 171,148 169,593
Retained earnings (accumulated deficit) (102,758) (107,364)
Total stockholders’ equity 68,824 62,662
Total liabilities and stockholders’ equity $ 121,660 $ 70,886

The accompanying notes are an integral part of these unaudited consolidated financial statements.



S5E ADVANCED MATERIALS, INC.

CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)

Operating expenses:
Project expenses
General and administrative
Research and development
Depreciation and amortization expense
Total operating expenses
Income (loss) from operations

Non-operating income (expense)
Other income
Interest income
Derivative gain (loss)
Interest expense
Net foreign exchange gain (loss)
Total non-operating income (expense)

Income (loss) before income taxes

Income tax provision (benefit)
Net income (loss)

Net income (loss) per common share:
Basic

Diluted

(Unaudited)

(In thousands, except per share amounts)

Weighted average common shares outstanding — basic

Weighted average common shares outstanding — diluted

Comprehensive income (loss):
Net income (loss)
Reporting currency translation gain (loss)
Comprehensive income (loss)

Three Months Ended September 30,

2022 2021

3,595 4,786
4,886 5,841
39 —

37 20
8,557 10,647
(8,557) (10,647)
14 10

61 1
13,909 —
(821) (2)
— 1,169
13,163 1,178
4,606 (9,469)
4,606 (9,469)
0.11 (0.24)
0.11 (0.24)
43,350 38,712
48,519 38,712
4,606 (9,469)
_ (1,606)
4,606 (11,075)

The accompanying notes are an integral part of these unaudited financial statements.



S5E ADVANCED MATERIALS, INC.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

Cash Flows From Operating Activities:
Net income (loss)

Adjustments to reconcile net income (loss) to net cash used by operating activities:

Depreciation and amortization
Share based compensation
Common stock issued for consulting fees

(Unaudited)

(In thousands)

Unrealized (gain) loss on convertible note derivative instrument

Accretion of reclamation liability

Amortization of debt issuance costs

Amortization of right of use asset

Net foreign exchange (gain) loss
Change in:

Prepaid expenses and other current assets
Accounts payable and accrued liabilities
Net cash used in operating activities

Cash Flows From Investing Activities:
Construction in progress
Mineral rights and properties
Properties, plant and equipment
Net cash used in investing activities
Cash Flows From Financing Activities:
Proceeds from issuance of convertible note
Payments on note payable
Proceeds from exercise of stock options
Net cash provided by financing activities
Net increase (decrease) in cash and cash equivalents
Effect of exchange rate fluctuation on cash
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental Disclosure Of Cash Flow Information:

Interest paid in cash

Noncash Investing And Financing Activities:

Accounts payable change related to construction in progress
Recognition of operating lease liability and right of use asset

For the Three Months Ended September 30,

2022

$ 4,606 (9,469)
37 20

1,300 1,777

— 1,539

(13,909) —

3 1

550 —

44 _
— (1,169)
27) (42)

(416) 2,527
(7,812) (4,816)
(5,115) (953)
— (86)
(11) (898)
(5,126) (1,937)

55,840 —
(10) (1)

256 1,086

56,086 1,085
43,148 (5,668)
— (438)

31,057 40,811

$ 74,205 34,705
$ 2 _
$ 2,554 252
— 17

The accompanying notes are an integral part of these unaudited financial statements.



CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

Balance at June 30, 2021

Shares issued for:
Exercise of stock options
Consulting fees

Share based compensation

Net income (loss)

Other comprehensive income (loss),

net of tax

Balance at September 30, 2021

Balance at June 30, 2022
Shares issued for:

Exercise of stock options
Share based compensation
Net income (loss)
Balance at September 30, 2022

S5E ADVANCED MATERIALS, INC.

(Unaudited)
(In thousands)
Additional Accumulated Total
Common Stock Paid-in Comprehensive Accumulated Stockholders'
Shares Amount Capital Income (loss) Deficit Equity
38,391 § 384 $ 101,179 1417 § (40,651) $ 62,329
303 3 1,083 — — 1,086
150 1 1,538 — — 1,539
— — 1,777 — — 1,777
— — — — (9,469) (9,469)
— — — (1,606) (1,606)
38,843 388 105,577 (189) (50,120) 55,656
43,305 $ 433 § 169,593 § $ (107,364) $ 62,662
50 1 255 — 256
— — 1,300 — — 1,300
— S S — 4,606 4,606
43,355 434 171,148 $ — (102,758) 68,824

The accompanying notes are an integral part of these unaudited financial statements.



S5E ADVANCED MATERIALS, INC.
NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS

1. Basis of Financial Statement Presentation

These unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) for interim financial information and should be read in the context of the
consolidated financial statements and footnotes thereto for the year ended June 30, 2022 included in our annual report filed with the
Securities and Exchange Commission on Form 10-K. Accordingly, they do not include all of the information and footnotes required
by generally accepted accounting principles for complete financial statements. In the opinion of management, all adjustments
(consisting of normal recurring accruals) considered necessary for a fair statement of our financial position as of September 30, 2022,
and our results of operations and cash flows for the three months ended September 30, 2022 and 2021 have been included. Operating
results for the three months ended September 30, 2022 are not necessarily indicative of the results that may be expected for the full
fiscal year ending June 30, 2023.

Basis of Consolidation

The unaudited condensed consolidated financial statements comprise the financial statements of SE Advanced Materials, Inc. and its
wholly owned subsidiaries, American Pacific Borates Pty Ltd. and SE Boron Americas, LLC (formerly Fort Cady (California)
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Corporation), (collectively, “SE,” “we,” “our,” “us” or the “Company”).

Risk and Uncertainties

We are subject to a number of risks similar to those of other companies of similar size in our industry, including but not limited to, the
success of our exploration activities, need for significant additional capital (or financing) to fund operating losses, competition from
substitute products and services from larger companies, protection of proprietary technology, patent litigation, and dependence on key
individuals. We currently generate no revenues from operations and will need to rely on raising additional capital or financing to
sustain operations in the long-term. There is no guarantee that we will be able to raise such additional capital or financing. We
believe, based on our current forecasts, that we have sufficient cash on hand to fund our operations for at least the next twelve months
from the date of the issuance of these condensed consolidated financial statements.

Significant Accounting Policies
Convertible Debt

Upon the issuance of convertible debt, we evaluate the embedded conversion features to determine whether the embedded conversion
feature(s) should be bifurcated from the host instrument and accounted for separately as a derivative. If the conversion feature does
not require derivative treatment, the instrument is evaluated for consideration of any beneficial conversion features. If a conversion
feature is deemed to be beneficial, the intrinsic value of the conversion feature is recorded as additional paid in capital.

Derivative Financial Instruments

We record derivative instruments on the consolidated balance sheet at fair value as either an asset or a liability with changes in fair
value recognized currently in earnings. The related cash flow impact of our derivative activities is reflected as cash flows from
operating activities unless the derivatives are determined to have a significant financing element at inception, in which case they are
classified within financing activities. Currently, our only derivative instrument is the conversion feature of our convertible note that
was recorded as a stand-alone derivative at inception (see note 7 - Long-term Debt).

Debt Issue Costs

Costs incurred in connection with the issuance of debt are recorded as a reduction of the related debt and are amortized to interest
expense over the life of the debt. If a conversion of the underlying debt occurs, a proportionate share of the unamortized amount is
expensed in the period of conversion.



Fair Value Measurements

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date (exit price). The authoritative guidance requires disclosure of the framework for measuring fair
value and requires that fair value measurements be classified and disclosed in one of the following categories:

Level 1 - Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets
or liabilities. We consider active markets as those in which transactions for the assets or liabilities occur with sufficient frequency
and volume to provide pricing information on an ongoing basis.

Level 2 - Quoted prices in markets that are not active, or inputs that are observable, either directly or indirectly, for substantially
the full term of the asset or liability. This category includes those derivative instruments that can be valued using observable
market data. Substantially all of the inputs are observable in the marketplace throughout the full term of the derivative instrument,
can be derived from observable data, or are supported by observable levels at which transactions are executed in the marketplace.

Level 3 - Measured based on prices or valuation models that require inputs that are both significant to the fair value measurement
and less observable from objective sources (i.e., supported by little or no market activity).

Financial assets and liabilities are classified based on the lowest level of input that is significant to the fair value measurement. Our
assessment of the significance of a particular input to the fair value measurement requires judgment and may affect the valuation of
the fair value of assets and liabilities and their placement within the fair value hierarchy. We periodically review our inputs to ensure
the fair value level classification is appropriate. When transfers between levels occur, it is our policy to assume that the transfer
occurred at the date of the event or change in circumstances that caused the transfer.

Recently Issued and Adopted Accounting Pronouncements

In August 2020, FASB issued ASU No. 2020-06—-Debt—Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives
and Hedging—Contracts in Entity’s Own Equity (Subtopic 815-40): Accounting for Convertible Instruments and Contracts in an
Entity’s Own Equity. The update is to address issues identified as a result of the complexity associated with applying GAAP for
certain financial instruments with characteristics of liabilities and equity. We adopted this standard during the quarter ended
September 30, 2022. The adoption of this standard did not have an effect on our previously reported consolidated financial statements
as we had no transactions that were the subject of the pronouncement. During the current quarter we issued convertible debt and
accounted for it in accordance with the updates provided for by ASU No. 2020-06.

In May 2021, FASB issued ASU No. 2021-04—Earnings Per Share (Topic 260), Debt— Modifications and Extinguishments
(Subtopic 470-50), Compensation—Stock Compensation (Topic 718), and Derivatives and Hedging— Contracts in Entity’s Own
Equity (Subtopic 815-40) Issuer’s Accounting for Certain Modifications or Exchanges of Freestanding Equity-Classified Written Call
Options. The update is to clarify and reduce diversity in accounting for modifications or exchanges of freestanding equity-classified
written call options (for example, warrants) that remain equity classified after modification or exchange. The adoption of this standard
during the quarter ended September 30, 2022 did not have an effect on our consolidated financial statements.

2. Mineral Rights and Properties, Net

Mineral Rights and Properties, net consist of the following.

September 30, June 30,
2022 2022
(in thousands)

Mineral properties $ 6,733 $ 6,733
Hydrology wells 547 547
Mineral interest — Elementis lease 908 908
Asset retirement cost, net of accumulated amortization

of $8 and $6 at September 30 and June 30, 2022, respectively) 174 176
Mineral rights and properties, net $ 8362 § 8,364

M Asset retirement costs represent the carrying value of capitalized costs associated with asset retirement obligations discussed in Note 5.



3. Construction in Progress

Construction in Progress consisted of the following.

September 30, June 30,
2022 2022
(in thousands)

Engineering services $ 8919 § 8,656
Equipment 19,010 13,548
Construction 1,849 —
Injection and recovery wells 3,516 3,421

Total construction in progress $ 33,294  § 25,625
4. Properties, Plant and Equipment, Net
Properties, plant, and equipment, net consisted of the following.

Depreciation Estimated useful September 30,
Asset category method life (in years) 2022 June 30, 2022
(in thousands)
Land N/A - $ 1,533 $ 1,533
Buildings Straight-line 7-15 873 873
Vehicles Straight-line 5 276 276
Plant and equipment Straight-line 5-10 351 340
3,033 3,022

Less accumulated depreciation (186) (151)
Properties, plant and equipment, net $ 2,847 $ 2,871

For the three months ended September 30, 2022 and 2021, we recognized depreciation expense of approximately $34.9 thousand and
$20.3 thousand, respectively.

5. Reclamation Liabilities

The change in our ARO during the periods presented, and the balance of our accrued reclamation liabilities at the end of each period is
set forth below.

September 30, 2022 June 30, 2022
(in thousands)

Asset retirement obligation — beginning of period $ 191 $ 79
Obligation incurred during the period — 106
Revisions to previous estimates — 3)
Accretion 3 9

Asset retirement obligation — end of period 194 191

Accrued reclamation costs 298 298

Total accrued reclamation liabilities $ 492§ 489

Accrued reclamation costs of $298 thousand relate to surface reclamation obligations at Fort Cady.



6. Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities consisted of the following at the end of each period presented.

September 30, June 30,
2022 2022
(in thousands)
Accounts payable - trade $ 4713 $ 3,459
Accrued expenses 3,927 2,935
Accrued payroll 446 780
Accrued interest 269 —
Current portion of debt 39 38
Accounts payable and accrued liabilities $ 9,394 3 7,212
7. Long-term Debt
Long-term debt consisted of the following at the end of each period presented.
September 30, June 30,
2022 2022
(in thousands)

Convertible note $ 60,000 $ —
Vehicle notes payable 177 186

Total debt 60,177 186
Current portion of debt 39 38
Long-term debt 60,138 148
Unamortized convertible note discount - embedded conversion feature (24,426)
Unamortized debt issuance costs - convertible note (4,080) —

Long-term debt, net $ 31,632 $ 148

Interest expense consisted of the following.

Three Months Ended September 30,

2022 2021
(in thousands)
Convertible note interest $ 269 $ —
Notes payable interest —
Vehicle notes payable interest 2 —
Amortization of debt issuance costs and discount - convertible note 550 —
Total interest expense $ 821 $ 2

Convertible Note

On August 11, 2022, we executed a $60 million private placement of Senior Secured Convertible Note (“the Note” or "Convertible
Note"), with Bluescape Energy Partners (“Bluescape”). The Note, which is convertible into our common stock and matures in August
2027, closed on August 26, 2022. At our election, the Note bears interest at an annual rate of 4.50% if paid in cash, or at an annual rate
of 6.00% if paid through the issuance of additional notes and contains a financial covenant requiring us to maintain a cash balance of
at least $10 million. The purchaser may convert the Note at any time before August 2027 at a conversion price of $17.60 (“Conversion
Price”). We have the right, at any time on or before the twenty-four (24) month anniversary of the closing date of the Note (“Closing
Date”), to convert the Note to our common stock in whole or in part if the closing price of our common stock is at least 200% of the
Conversion Price of the Note (“Threshold Price”) for each of the twenty (20) consecutive trading days prior to the time we deliver a
conversion notice. The Threshold Price for our right to convert the Note decreases to 150% after the twenty-four (24) month
anniversary of the Closing Date and on or before the thirty-six (36) month anniversary of the Closing, and to 130% at any time after
the thirty-six (36) month anniversary of the Closing Date.
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The conversion feature of the Note was deemed an embedded derivative requiring separate accounting as a stand-alone derivative
instrument (convertible note derivative). The Note was recorded at its face amount of $60 million less debt issuance costs of $4.2
million and the fair value of the convertible note derivative of $24.9 million (Note 8). Fair value information for the convertible
instrument follows.

September 30, August 26, 2022
2022 (Inception)
(in thousands)
Fair value of convertible note (Level 2) $ 33,611 $ 35,104
Fair value of embedded conversion feature (Level 3) 10,987 24,896
Total fair value of convertible note instrument $ 44,598 $ 60,000

8. Convertible Note Derivative

Our convertible note derivative relates to the Convertible Note (Note 7) and valued upon initial recognition at fair value using a with-
and-without methodology utilizing a binomial lattice model (Level 3). The convertible note derivative is re-measured at fair value at
each period end using a Black-Scholes option valuation model with the resulting gain or loss recognized in the Condensed
Consolidated Statement of Operations. The components of the convertible note derivative are summarized as follows.

September 30,
2022
(in thousands)
Convertible note derivative — beginning of period $ —
Additions 24,896
Fair value adjustment (13,909)
Convertible note derivative — end of period $ 10,987

The valuation model requires the input of subjective assumptions including expected share price volatility, risk-free interest rate and
debt rate. Changes in the input assumptions as well as our underlying share price can materially affect the fair value estimate and reported
net income (loss). The assumptions used in the valuation model include the following, with a change in volatility and debt rate having
the most significant impact on the valuation.

September 30, August 26, 2022
2022 (Inception)
Risk-free interest rate 4.1% 3.2%
Volatility 40.0% 40.0%
Debt rate 18.6% 17.3%

9. Financial Instruments and Fair Value Measurements

At September 30, 2022, cash equivalents as well as trade and other payables approximate their fair value due to their short-term nature.
Our financial instruments also consist of environmental reclamation bonds which are invested in certificates of deposit and money
market funds which are classified as Level 1, and the convertible note derivative is classified as Level 3. There were no transfers into or
out of level 3 during the three months ended September 30, 2022. The reconciliation of changes in the fair value of assets and liabilities
classified as Level 3 can be found in Note 7 and 8.
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10. Share Based Compensation

Share based compensation expense is included in general and administrative expense and consisted of the following for the periods
presented.

Three Months Ended September 30,
2022 2021
(in thousands)

Share based compensation expense - service based

Employee share option plan $ 961 $ 1,528

2022 Equity Compensation Plan - Options 175 —

2022 Equity Compensation Plan - RSU and DSU's 164 —
Total service based compensation 1,300 1,528
Options issued to suppliers — 249
Consulting stock awards — 1,539
Total share based compensation $ 1,300 $ 3,316
Stock Options

All options outstanding prior to the three-month period ended September 30, 2022 were granted under our predecessor parent
company's employee share option plan. New option grants are made under the 2022 Equity Compensation Plan and vest ratably over
three years. The tables below reflect all options granted under both plans. The significant assumptions used to estimate the fair value
of stock option awards granted under the plans during the three months ended September 30, 2022 and 2021, using the Black-Scholes
option valuation model are as follows.

Three Months Ended September 30,

2022 2021
Exercise price $25.62 $14.62 - $18.27
Share price $18.03 $10.38
Volatility 79% 85%
Expected term in years 5 09-3.9
Risk-free interest rate 2.91% 0.01%
Dividend rate Nil Nil

The following table summarizes stock option activity for each of the periods presented.

Three Months Ended September 30,

2022 2021
Weighted Weighted
Number of Average Number of Average
Options Exercise Price Options Exercise Price
(In thousands, except per share data)

Outstanding at beginning of the period 4874 % 9.67 5,554 § 5.19
Granted 400 25.62 1,400 15.20
Exercised (50) 5.12 (303) 3.29
Expired/forfeited — — 477) 5.48

Outstanding at end of the period 5,224 10.94 6,174 7.53

Vested at the end of the period 3,664 $ 8.02 4,835 $ 7.60

The weighted average remaining life of vested options at September 30, 2022 and 2021 was 1.4 years and 2.4 years, respectively.

As of September 30, 2022, there was $7.8 million of unrecognized compensation cost related to 1.6 million unvested stock options.
This cost is expected to be recognized over a weighted-average remaining period of approximately 2.3 years.
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The following table summarizes the activity for unvested options for each of the periods presented.

Three Months Ended September 30,

2022 2021
Weighted Weighted
Average Grant Average Grant
Number of Date Fair Value Number of Date Fair Value
Options per share Options per share
(In thousands, except per share data)

Unvested at beginning of the period 1,507 $ 6.05 270 $ 5.79
Granted 400 10.52 1,400 15.20
Vested (347) 5.96 (331) 6.21
Expired/forfeited — — — —

Unvested at end of the period 1,560 7.15 1,339 5.98

As of September 30, 2022, the intrinsic value of both the outstanding stock options and vested options was $13.2 million and $13.2
million, respectively. The intrinsic value of stock options exercised during the three months ended September 30, 2022 and 2021 was
$0.8 million and $2.9 million, respectively.

Restricted Share Units, Director Share Units and Performance Share Units

The following table summarizes restricted share ("RSU"), director restricted share ("DSU") and performance share ("PSU") activity
under the 2022 Equity Compensation Plan for each of the periods presented.

Weighted
Average Weighted
Serviced- Grant Date Average Grant
Based Fair Value Performance- Date Fair Total
Shares per Share Based Shares Value per Unit Shares

(In thousands, except per share data)
Non-vested shares/units outstanding

at July 1, 2022 48.8 $ 18.03 19.2 $ 12.19 68.0

Granted 101.3 14.67 635 @ 14.79 164.8
Non-vested shares/units outstanding

at September 30, 2022 150.1 ® § 15.76 82.7 $ 14.23 232.8

(O Includes approximately 35.6 thousand director share units

2 On September 1, 2022, we granted approximately 63.5 thousand performance share units, which based on the achievement of
certain operational targets, could vest within a range of 0% to 100%. The operational targets are; 1) commissioning and operation of
the SSBF; 2) obtaining formation flow, head grade and impurity profile data from the SSBF; and 3) generate product data to ensure
process design for detailed engineering. The determination of the percentage of shares that ultimately vest will be made at the three-
year anniversary of the grant date based upon achievement of the performance targets over the period.
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11. Net Income (Loss) Per Common Share

The following is the calculation of basic and diluted weighted-average shares outstanding and earnings (loss) per share (EPS) for the
indicated periods.

Three Months ended
September 30,
2022 2021
(in thousands, except per
share data)

Basic earnings (loss) per share:

Net income (loss) - numerator $ 4,606 $ (9,469)
Weighted-average shares — denominator 43,350 38,712
Basic earnings (loss) per share $ 011 § (0.24)

Diluted earnings (loss) per share:

Net income (loss) $ 4,606 $ (9,469)
Interest expense on convertible note 819 —
Net income (loss) - numerator $ 5425 $ (9,469)
Weighted-average shares (denominator): 43,350 38,712
Dilution effect of stock options and unvested restricted stock units and performance share units

outstanding at end of period 1,760 —
Additional shares assuming conversion of convertible note 3,409 —
Weighted-average shares — diluted 48,519 38,712
Diluted earnings (loss) per share $ 0.11 $ (0.24)

Stock options and unvested restricted stock units and performance share units excluded due to
anti-dilutive effect 920 4,305

12. Commitments and Contingencies

We had purchase order commitments of $21.7 million for the construction works in progress, software, drilling, and technical
reports.
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References herein to the “Company,” “we,” “our,” and “us,” refer to SE Advanced Materials, Inc. and its subsidiaries.
CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements included in this Quarterly Report on Form 10-Q for the three months ended September 30, 2022 (this “Form 10-
Q”) contain various forward-looking statements relating to the Company’s future financial performance and results, financial
condition, business strategy, plans, goals and objectives, including certain projections, business trends and other statements that are
not historical facts. These statements constitute forward-looking statements within the meaning of the Safe Harbor provisions of the
U.S. Private Securities Litigation Reform Act of 1995. These forward-looking statements generally are identified by the words
“believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “budget,” “target,” “aim,” “strategy,” “estimate,” “plan,”
“guidance,” “outlook,” “intend,” “may,” “should,” “could,” “will,” “would,” “will be,” “will continue,” “will likely result” and similar
expressions, although not all forward-looking statements contain these identifying words. Forward-looking statements reflect the
Company’s beliefs and expectations based on current estimates and projections. While the Company believes these expectations, and
the estimates and projections on which they are based, are reasonable and were made in good faith, these statements are subject to
numerous risks and uncertainties. Forward-looking statements involve known and unknown risks, uncertainties and other important
factors, which include, but are not limited to, the risks described under the heading “Risk Factor Summary” and “Item 1A. — Risk
Factors” in our annual report on Form 10-K, any of which could cause the Company’s actual results, performance or achievements, or
industry results, to differ materially from any future results, performance or achievements expressed or implied by such forward-
looking statements. Therefore you should not rely on any of these forward-looking statements.

LENT3 29 < 99 ¢ 9 < 29 ¢ 99 G 9

These forward-looking statements speak only as of the date of this Form 10-Q and, except as required by law, the Company
undertakes no obligation to correct, update or revise any forward-looking statement, whether as a result of new information, future
events or otherwise, except to the extent required under federal securities laws. You are advised, however, to consult any additional
disclosures we make in our reports to the U.S. Securities and Exchange Commission (the “SEC”). All subsequent written and oral
forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary
statements contained in our latest annual report on Form 10-K and this Form 10-Q.

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis of financial condition, results of operations, liquidity and capital resources should be read in
conjunction with, and is qualified in its entirety by, the unaudited Condensed Consolidated Financial Statements and the notes thereto
included in this Quarterly Report on Form 10-Q, and the Consolidated Financial Statements and notes thereto and Management'’s
Discussion and Analysis of Financial Condition and Results of Operations contained in the Annual Report on Form 10K filed on
September 28, 2022. This discussion and analysis contains forward looking statements that involve risks, uncertainties and
assumptions and other important factors, which include, but are not limited to, the risks described in our annual report on Form 10-K
filed with the SEC, any of which could cause the Company’s actual results, performance or achievements, or industry results, to differ
materially from any future results, performance or achievements expressed or implied by such forward-looking statements. The actual
results may differ materially from those anticipated in these forward-looking statements as a result of certain factors, including, but
not limited to, those set forth elsewhere in this Form 10-Q and under “Item 1A. Risk Factors” and elsewhere in our Form 10-K. In

i« €« s

addition, see “Cautionary Note Regarding Forward-Looking Statements.” References to the “Company,” “we,” “our,” and “us,
refer to SE Advanced Materials, Inc. and its subsidiaries.

Highlights for the Three Months Ended September 30, 2022

. In August 2022, we completed a $60 million private placement of Senior Secured Convertible Note with Bluescape
Energy Partners.

. In September 2022, we were included in the S&P/ASX 300 Index.

. In September 2022, we entered into a research agreement with Boston College for the advancement of boron-based
materials research in solar energy systems.

. We had zero lost time incidents with over 23,000 man hours recorded in the quarter.

. Mechanical completion of SSBF is on track for completion around calendar year end. Significant progress during the
quarter included pouring of foundations, installation of electrical houses, receipt of fiberglass reinforced tanks, and
installation of piping racks and structural steel.

. Recruitment of U.S. based directors, culminating in appointment of three additional board members in October 2022.

15



Results of Operations
Comparison of the Three Months Ended September 30, 2022 and 2021

The following table summarizes our results of operations for the periods presented:

Three Months Ended September 30, Change
2022 2021 $ %
($ in thousands)
COSTS AND EXPENSES
Project expenses 3,595 $ 4,786 $ (1,191) -25%
General and administrative 4,886 5,841 (955) -16%
Research and development 39 — 39 N/A
Depreciation and amortization expense 37 20 17 85%
Total costs and expenses 8,557 10,647 (2,090) -20%
LOSS FROM OPERATIONS (8,557) (10,647) 2,090 -20%
NON-OPERATING INCOME (EXPENSE)
Other income 14 10 4 40%
Interest income 61 1 60 *
Derivative gain (loss) 13,909 — 13,909 N/A
Interest expense (821) ) (819) *
Net foreign exchange gain (loss) — 1,169 (1,169) -100%
Total non-operating income (expense) 13,163 1,178 11,985 NM
NET INCOME (LOSS) 4,606 $ (9,469) $ 14,075 -149%

* Represents a percentage change greater than +/- 300%

Project expenses

Project expenses include drilling, plug and abandonment, site-preparation, engineering, consumables, testing and sampling,
hydrology, permits, surveys, and other expenses associated with further progressing our project. Project expenses decreased 25%
during the current period versus the comparable period in 2021. The decrease was primarily due to a reduction in drilling activity
specific to water monitoring wells ($4.2 million) partially offset by costs related to our plug and abandonment program incurred

during the period ($2.6 million) and increases in site related costs ($0.4 million).

General and administrative expenses

The $955 thousand decrease in general and administrative expenses during the three months ended September 30, 2022 was
primarily driven by one-time costs incurred during the three months ended September 30, 2021 related to the preparation of our Form-
10, our reorganization, and consulting fees paid to Blue Horizon Advisors LLC for services provided ($2 million). The absence of
these costs during the current period were partially offset by an increase in salaries and benefits ($621 thousand) and liability
insurance ($333 thousand). Salaries and benefits increased primarily due to an increase in headcount from 11 at September 30, 2021

to 27 at September 30, 2022.

Non-operating (income) expense

During the current period we recognized an unrealized gain of $13.9 million resulting from the change in fair value of the
embedded conversion feature of our convertible notes that was required to be bifurcated and accounted for separately as a stand-alone
derivative instrument. The increase in interest income during the three months ended September 30, 2022 was attributable to one-
month certificates of deposit purchased in September 2022. Interest expense increased due to the issuance of the convertible note on
August 26, 2022 and includes $550 thousand of debt issuance cost amortization. During the three months ended September 30, 2022,
we had no foreign exchange gains or losses. All foreign denominated cash balances that existed in the comparative period were
transferred during the quarter ended June 30, 2022 to our bank account in the U.S. and are held in U.S. dollars.

Income Tax

We did not have any income tax expense or benefit for the three months ended September 30, 2022, nor for the three months
ended September 30, 2021, as we have recorded a full valuation allowance against our net deferred tax asset.
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Liquidity and Capital Resources

Overview

As of September 30, 2022, we had cash and cash equivalents of $74.2 million and working capital of $66.2 million compared to
$31.1 million and $25.2 million as of June 30, 2022, respectively. Our predominant source of cash has been generated through equity
financing from issuances of our common stock and hybrid equity and debt securities. Since inception, we have not generated revenues,
and as such, have relied on equity financing and hybrid equity and debt instruments to fund our operating and investing activities.

Outlook

We believe our current cash balances are sufficient to fund our cash requirements for at least the next 12 months based on our
2023 plan. In the event costs were to significantly exceed our 2023 plan, we have the ability to reduce or eliminate current and/or
planned discretionary spending as well as raise additional capital. Historically, we have been able to raise cash through equity
financing and hybrid equity and debt instruments; however, no assurance can be given that additional financing will be available in
amounts sufficient to meet our needs or on terms that are acceptable to us. If we issue additional shares of our common stock, it could
result in dilution to our existing shareholders. There are many factors that could significantly impact our ability to raise funds through
equity and debt financing as well as influence the timing of future cash flows. These factors include, but are not limited to, our ability
to access capital markets, stock price volatility, uncertain economic conditions, unforeseen delays in our project, and access to labor.
See “Part I. Item 1A. Risk Factors” and elsewhere in our annual report on Form 10-K.

For the three months ended

September 30, Change
2022 2021 $ %
($ in thousands)
Net cash used in operating activities $ (7,812) $ 4,816) $ (2,996) 62%
Net cash used in investing activities (5,126) (1,937) (3,189) 165%
Net cash provided by financing activities 56,086 1,085 55,001 5069%
Net increase (decrease) in cash and cash equivalents $ 43,148 § (5,668) $ 48,816 -861%

Operating Activities

Net cash used in operating activities for each of the above periods was primarily the result of expenses incurred in preparing us
for operation of the SSBF. During the three months ended September 30, 2022, we used approximately $3 million more from
operations than in the comparative period. The increase in cash used in operations during the current period was due to an increase in
cash compensation resulting from an increase in headcount combined with an increase in cash professional fees. During the three
months ended September 30, 2021, approximately $1.8 million of professional fees were settled by issuing shares of our common
stock. The remaining increase was due to timing of settlement of accounts payable and accrued expenses.

Investing Activities

The increase in cash used in investing activities during the three months ended September 30, 2022, compared to the three
months ended September 30, 2021, was primarily due to the construction of our SSBF which commenced during the fourth quarter of
fiscal year 2022. Cash used in investing activities during the three months ended September 30, 2021, was primarily for construction
and equipment purchases for the SSBF.

Financing Activities

The increase in cash provided by financing activities during the three months ended September 30, 2022, compared to the three
months ended September 30, 2021, was primarily due to net proceeds of $55.8 million received from the issuance of a convertible
note in August 2022 (see Note 7 - Long-term Debt in the unaudited condensed consolidated financial statements in this 10-Q). Net
cash provided by financing activities for the three months ended September 30, 2021 was from proceeds received upon the exercise of
stock options.
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Critical Accounting Policies

Derivative Financial Instruments

Our derivative instruments are accounted for on a mark-to-market basis. We have in the current quarter and are likely in the
future to experience non-cash volatility in our reported earnings during periods of high interest rate and stock market volatility. As of
September 30, 2022, we had a derivative liability of approximately $11 million related to the bifurcated embedded conversion feature
of our convertible notes. The derivative fair value was determined using a with-and-without methodology utilizing a binomial lattice
model. The model considers various inputs including time value, volatility, credit risk and the current share price of our common
stock. As a result, the value of the embedded conversion feature and respective settlement dates could be significantly different than
its fair value as of September 30, 2022, See Note 8 to our unaudited consolidated financial statements in item 1 of this report for
additional information.

Contractual Commitments and Contingencies
Purchase Obligations

The Company had purchase order commitments of $21.7 million for the construction works in progress, drilling, software and
technical reports.

Mineral Lease Payments

We have a mineral lease agreement with Elementis for the purposes of obtaining exploration and mining privilege. The mineral
lease agreement requires us to make an annual minimum royalty payment of $75 thousand, escalated annually based on inflation, until
the expiration date of the lease (March 31, 2023). Payments made during the three months ended September 30, 2022 and 2021, were
$0 and $86 thousand, respectively.

Salt Wells Earn-in Agreement

On August 2, 2022, Great Basin Resources, Inc. agreed to amend our Salt Wells Earn-in Agreement. To fully realize the mineral
interest rights under the agreement, we must incur exploration expenses of $900 thousand by December 31, 2023, $800 thousand by
December 31, 2024, and approximately $756 thousand by December 31, 2025.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Not required.

Item 4. Controls and Procedures.

During our fiscal year end June 30, 2022, management identified a material weakness in our internal control over financial
reporting related to a lack of segregation of duties in the administrative rights of our accounting system. A material weakness is a
deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that
a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. During the
quarter ended September 30, 2022, we have taken steps towards remediating the design deficiency that led to the material weakness by
hiring additional accounting personnel, removing the offending access to the old accounting system, and effective October 1, 2022,
transitioned to a new more robust accounting system. Material weaknesses are not considered remediated until new internal controls
have been operational for a period of time, are tested, and management concludes that these controls are operating effectively. We are
in the process of assessing and documenting the design and implementation of the controls to address the material weakness and
testing the operating effectiveness of the mitigating controls. We expect to complete the remediation process by the end of the quarter
ending March 31, 2023.

Our management, under supervision and with the participation of Mr. Anthony Hall (performing the functions of our Principal
Executive Officer) and our Chief Financial Officer (our Principal Financial Officer), evaluated the effectiveness of our disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) as of September 30, 2022. Based on the
evaluation of our disclosure controls and procedures as well as the potential impact of the material weakness described above, Mr.
Hall and our Chief Financial Officer have concluded that our disclosure controls and procedures were ineffective as of September 30,
2022 . Any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving
the desired control objectives.
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Changes in Internal Control over Financial Reporting

Except as described above, there were no changes in internal control over financial reporting identified in the evaluation for the
quarter ended September 30, 2022, that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting.

PART II - OTHER INFORMATION

Item 1. Legal Proceedings.
As of September 30, 2022, we were not a party to any material legal proceedings.

Item 1A. Risk Factors.

In addition to the other information set forth in this Form 10-Q, you should carefully consider the factors discussed in Part 1, Item 1A.
“Risk Factors” in our annual report on Form 10-K, which could materially affect our business, financial condition, and future results.
The risks described in our Form 10-K are not the only risks that we face. Additional risk and uncertainties not currently known to us
or that we currently deem to be immaterial may also materially adversely affect our financial condition, operating results and cash
flows.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable because we do not currently operate any mines subject to the U.S. Federal Mine Safety and Health Act of 1977.

Item 5. Other Information.

None.
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Item 6. Exhibits.

Exhibit Index
Exhibit
Number Description
10.1* Contractor Agreement dated February 14, 2022 - Anthony Hall
10.2%* Amendment No. 1 to Contractor Agreement dated September 6, 2022 - Anthony Hall
31.1% Certification of Principal Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2% Certification of Principal Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1%* Certification of Principal Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2% Certification of Principal Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
101.INS*  XBRL Instance Document - embedded within the Inline XBRL document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* XBRL Taxonomy Extension Label Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document
104* Cover page Interactive Data file (formatted as Inline XBRL and contained in Exhibit 101).

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

5E Advanced Materials, Inc.
(Registrant)

Date: November 10, 2022 By: /s/ Paul Weibel

Paul Weibel
Chief Financial Officer (Principal Financial Officer)
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Contractor Agreement

This Agreement comprises the terms set out in section 1, the parties' attestation clauses set out in
section 2 and the standard terms set out in section 3.

1. Term Sheet
1.1 Name of JAWAF Enterprises Pty Ltd (ABN 80 607 150 130) (referred to in this
Contractor: Agreement as the "Contractor")
Address: PO Box 102, Gordon NSW 2072
1.2 Principal: 5E Advanced Materials, Inc (referred to in this Agreement as
“Principal")
1.3 Services: as set out in Schedule A to this Agreement, and as agreed between the
Principal and the Contractor from time to time
1.4 Location of the New South Wales OR as agreed between Principal and the Contractor
Services: from time to time
1.5 Period of This Agreement will commence on 1 April 2022 and will continue until
Engagement and 31 December 2022 or until terminated by either party in accordance with
Termination: the terms of this Agreement.
Either the Principal or the Contractor may terminate this Agreement at
any time and for any reason by giving 60 days' notice. Either party may
terminate this Agreement at any time without notice if the other party is
in material breach of any provision of this Agreement.
1.6 Agreed Fee: Fees will be payable in respect of Services performed as follows:
Initial three months to 30 June 2022 — A$25,000 per month
Post 1 July 2022 — A$15,000 per month
1.7 Invoicing Schedule Monthly in arrears
1.8 gpprove Anthony Hall
Person(s)
2. Parties
T 14 Feb 2022
Signed on behalf of Contractor Date:
14 Feb 2022
Signed on behalf of Principal Date:




3. Standard Terms

3.1 Background

The Contractor through Anthony Hall has been providing management services to the Principal and its predecessor,
American Pacific Borates Limited, since March 2017.

The Principal is looking to engage the Contractor to provide ongoing support primarily with respect to supporting
the CEO and Head of Investor Relations in the public markets and reviewing ASX releases where relevant.

3.2 Engagement

The Contractor's services may be required at such times and locations as are set out in this Agreement. The
engagement commences on the date specified in Clause 1.5.

3.3  Obligations
The Contractor must use the Approved Person to provide the Services unless otherwise agreed, and otherwise:

0] ensure that the Services are provided in an acceptable manner and not act in a manner which may
prejudice the interests of the Principal;

(i) comply with any Principal policies and procedures which affect the Services including but not limited to
the policies of Principal dealing with information technology use, anti-discrimination, occupational
health and safety, ethical business conduct and insider trading;

(iii) without limiting the remainder of this Agreement, assign to Principal all intellectual property rights
arising out of or related to the Services;

(iv) without limiting the remainder of this Agreement, keep confidential the Confidential Information;

(v) on the termination of this Agreement (however caused), immediately deliver to the Principal all property
of the Principal and its Related Corporations which may be in the possession or control of the
Contractor.

3.4 Contractor's Warranties
The Contractor warrants that:

(i) in providing the Services, the Contractor will comply with all legislative and regulatory requirements,
including but not limited to those relating to industrial relations, anti-discrimination and occupational
health and safety;

(i) the Contractor will provide workers' compensation and professional indemnity insurance in respect of
services to be performed by the Contractor's employees and agents, unless otherwise agreed;

(iii) the Contractor is an independent contractor and the Contractor, its employees and agents (including
without limitation the Approved Person) are not employees of the Principal;

(iv) the Contractor will not make any commitment, representation or warranty which is binding on the
Principal or any of its Related Corporations, unless expressly authorised to do so by the Principal;

(v) the provision of the Services will not infringe the rights of any third party or breach any applicable law
or relevant industry code;

(vi) the Contractor will not provide similar services to any direct competitor of the Principal during this
Agreement unless otherwise agreed with the Principal (where the Principal will not unreasonably
withhold its agreement); and

(vii) nothing in this Agreement will be construed as creating the relationship of principal and agent between
the Principal or any of its Related Corporations and the Contractor, employees or agents.

3.5 Principal’s Obligations
The Principal will:

(i) pay the Agreed Fee to the Contractor for Services performed on the provision of an invoice suitable to
the Principal, in accordance with the Invoicing Schedule; and

(ii) pay the Contractor any amount that is payable by the Contractor on account of goods and services tax
(GST) as a consequence of any supply made to the Principal under this Agreement (GST Amount).



3.6  Mutual Indemnities
(i) Subject to Clause (ii) below, the parties indemnify each other against all claims, liability or loss in respect of:
(a) a party’s breach of this agreement; and

(b) personal injury (including death) to any person or damage to any property arising out of or in
connection with the Services, to the extent that the same is due to the negligence or default of
the party or its employees, agents or subcontractors.

(i) A party’s liability to the other arising out of or in connection with this Agreement, whether under the law of
contract, tort, equity, under statute or otherwise, shall be limited in the aggregate as follows:

(a) where the Fees are less than or equal to $500,000, the amount of $1,000,000; or
(b)  where the Fees are over $500,000, the amount of $5,000,000,

provided however that this limitation does not apply to:

(c) personal injury (including death) or damage to property;

(d) limit the Consultant’s obligation to perform the Services and rectify any errors or omissions in the
Services; or

(e) fraudulent acts or omissions of either party.

(iii) Notwithstanding any clause of this agreement, no party will have liability to the other party arising out of or in
connection with the Services or this agreement for (whether under contract, in tort, under statute or otherwise
at law or in equity) for any loss for:

(a) business interruption;
(b) loss of actual or anticipated profit or revenue; or
(c) consequential, special or contingent damages of any kind.

3.7 Subcontractors

0] The Consultant shall not subcontract all or part of the Services without the prior written consent of the
Company. Such consent may not be unreasonably withheld by the Company.

(ii) An approval to engage subcontractors for any part of the Services shall not relieve the Consultant from
any of its liabilities or obligations under this agreement. The Consultant shall be liable to the Company
for the acts, defaults, omissions or neglects of any subcontractor, including any employee or agent of
the subcontractor.

3.8 Confidential Information

The Contractor will not either during this Agreement or at any time after (except in the proper cause of providing the
Services or as required by the Principal) use or disclose to any person, any trade or business secret or any
Confidential Information of which the Contractor became aware during the course of providing the Services.

3.9 Covenants

The Contractor warrants to the Principal that the Principal is not liable to the Contractor, its employees, agents or
any other person performing the Services for any employee entitlements including but not limited to wages, award
and statutory benefits, superannuation and leave entitiements or tax payments. The Contractor agrees that it will
not, and will procure that the Approved Person does not make any claim against the Principal for any employment
related amounts including but not limited to wages, award and statutory benefits, leave entitlements, tax-related
payments and penalties or termination-related payments.

3.10 Definitions

(i) "Agreement" means the terms set out in section 1 of this document, the parties' attestation clauses set
out in section 2 of this document and the standard terms set out in section 3 of this document.

(ii) "Confidential Information" means all confidential information including, but not limited to:
(a) information which is marked "Confidential" or which is described or treated by the Principal

as confidential;

(b) confidential and financial information concerning the Principal and its Related Corporations;



(c) trade secrets of the Principal and its Related Corporations;

(d) confidential know-how of the Principal and its Related Corporations;
(e) the terms of this Agreement; and
(f) information concerning the business, finances or customers of a third party which the

Principal or a Related Corporation of the Principal has an obligation not to disclose,

of which the Contractor becomes aware or generates (both before and after the date of this
Agreement) in the course of, or in connection with, the provision of the Services to the Principal.

(iii) "Related Corporation" means a related body corporate as that term is defined in the Corporations
Act 2001 (Cth).

3.11 Parties Bound
The parties to this Agreement are the Principal and the Contractor.
3.12 Governing Law

This Agreement is governed by the laws in force in the State of Texas and each party submits to the exclusive
jurisdiction of the courts in the County of Harris, Houston, Texas.

Schedule A

Services

- Ad hoc support to CEO across the Fort Cady and Salt Wells projects and public markets

- Continue to support CEO and head of IR with public market initiatives with particular focus on Australian
investors

- Continue to facilitate handover of key shareholder relationships

- In combination with supporting investment banks, arrange and deliver Australian / Asian NDR in April 2022
with CEO and head of IR

- Where relevant, review and comment on ASX compliance and releases

- Join 5E Advisory Council



AMENDMENT NO. 1 TO CONTRACTOR AGREEMENT

Amendment No. 1 to Contractor Agreement, dated September 6, 2022 (the "Amendment"), by
and between SE Advanced Materials, Inc., a Delaware corporation, having its principal place of
business at 19500 State Highway 249, Suite 125, Houston, Texas 77070 ("Principal"), and JAWAF
Enterprises Pty Ltd (ABN 80 607 150 130), an Australian proprietary limited company, having a
corporate address at PO Box 102, Gordon NSW 2072 ("Contractor"), and together with
"Principal”, the "Parties", and each, a "Party").

WHEREAS, the Parties have entered into a Contractor Agreement, dated February 14, 2022 (the
"Existing Agreement"); and

WHEREAS, the Parties hereto desire to amend the Existing Agreement to include an expanded
scope of work and realignment of fees based on the expanded scope of work on the terms and
subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as
follows:

1. Definitions. Capitalized terms used and not defined in this Amendment have the
respective meanings assigned to them in the Existing Agreement.

2. Amendments to the Existing Agreement. As of the Effective Date (defined below), the
Existing Agreement is hereby amended or modified as follows:

(a) The definition of "Agreed Fee" now appearing in Section 1.6 of the Existing
Agreement is hereby deleted in its entirety and replaced with the following:

"Agreed Fee" means Fees will be payable in respect of Services performed as
follows:

Initial three months to 30 June 2022 - A$25,000 per month
1 July 2022 to 31 July 2022 - A$15,000 per month

1 August 2022 to 31 December 2022 - A$60,000 per month where the Contractor
has agreed to cover all direct Contractor expenses associated with this period.
However, certain expenses such as preapproved business travel on behalf of the
Company may be reimbursed at the sole discretion of the Company.

(b) Schedule A Services of the Existing Agreement is hereby amended by
deleting the words:

"~ Ad hoc support to CEO across the Fort Cady and Salt Wells projects and
public markets

- Continue to support CEO and head of IR with public market initiatives with
particular focus on

Australian investors



- Continue to facilitate handover of key shareholder relationships

- In combination with supporting investment banks, arrange and deliver
Australian / Asian NDR in

April 2022 with CEO and head of IR

- Where relevant, review and comment on ASX compliance and releases
- Join 5E Advisory Council"

from Schedule A Services and substituting in lieu thereof the words:

"- Full-Time engagement for a period not to exceed five (5) months with SE CEO,
Chief Marketing Officer ("CMQO"), Senior VP Corporate Development and IR,
and other 5E executives as requested in public market strategy and initiatives in
US and Australian markets.

- Continue support to CEO, CMO, and other 5E designees to transition Australian
shareholder relationships to US based team.

- Continue to facilitate handover of shareholder relationships.

- Assist in development of 5E story presentation for Retail Equity Advisor and
Institutional investor meetings and conference presentations closely coordinating
efforts with the CEO to avoid a duplication of work or inconsistent messaging to
stakeholders.

- Assist in fundraising strategy development and support CEO, CMO and SVP IR
and Corporate Development in the execution of this strategy.

- Support CMO and SVP IR and Corporate Development in arranging and
introducing SE story presentations to Australian private and institutional
investors.

- Keep the 5E General Counsel and Corporate Secretary apprised of activities and
services carried out hereunder to facilitate an assessment of compliance with
various laws, regulations, policies and guidelines."

3. Date of Effectiveness; Limited Effect. This Amendment will become effective on
August 1, 2022 (the "Effective Date"). Except as expressly provided in this Amendment, all of
the terms and provisions of the Existing Agreement are and will remain in full force and effect and
are hereby ratified and confirmed by the Parties. Without limiting the generality of the foregoing,
the amendments contained herein will not be construed as an amendment to or waiver of any other
provision of the Existing Agreement or as a waiver of or consent to any further or future action on
the part of either Party that would require the waiver or consent of the other Party. On and after
the Effective Date, each reference in the Existing Agreement to "this Agreement," "the
Agreement," "hereunder," "hereof," "herein," or words of like import will mean and be a reference
to the Existing Agreement as amended by this Amendment.

4. Miscellaneous.

(a) This Amendment is governed by and construed in accordance with, the laws
of the State of Texas without regard to the conflict of laws provisions of such State.

(b) This Amendment shall inure to the benefit of and be binding upon each of the
Parties and each of their respective permitted successors and permitted assigns.



(c) The headings in this Amendment are for reference only and do not affect the
interpretation of this Amendment.

(d) This Amendment may be executed in counterparts, each of which is deemed
an original, but all of which constitute one and the same agreement. Delivery of an executed
counterpart of this Amendment electronically or by facsimile shall be effective as delivery
of an original executed counterpart of this Amendment.

(e) This Amendment constitutes the sole and entire agreement between the
Parties with respect to the subject matter contained herein, and supersedes all prior and
contemporaneous understandings, agreements, representations, and warranties, both
written and oral, with respect to such subject matter.

(f) Each Party shall pay its own costs and expenses in connection with this
Amendment (including the fees and expenses of its advisors, accountants, and legal
counsel).






IN WITNESS WHEREOF, the Parties have executed this Amendment on the date first written above.

SE ADVANCED MATERIALS, INC.
By
Name: Paul Weibel

Title: Chief Financial Officer

JAWAF ENTERPRISES PTY LTD (ABN 80
607 150 130)

By
Name: Anthony Hall

Title: Sole Director / Secretary



Exhibit 31.1

CERTIFICATION

I, Anthony Hall, certify that:

1. Thave reviewed this quarterly report on Form 10-Q of SE Advanced Materials, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(2)

(b)
(©)

(d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

[Paragraph intentionally omitted];

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(a)

(b)

Date: November 10, 2022

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

/s/ Anthony Hall

Anthony Hall
(Performing the functions of Principal
Executive Officer)




I, Paul Weibel, certify that:

Exhibit 31.2

CERTIFICATION

1. I'have reviewed this quarterly report on Form 10-Q of SE Advanced Materials, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) for the registrant and have:

(a)

(b)
(©)

(d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

[Paragraph intentionally omitted];

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

(2)

(b)

Date: November 10, 2022

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

/s/ Paul Weibel

Paul Weibel
Chief Finance Officer
(Principal Financial Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002,
18 U.S.C. SECTION 1350

In connection with the quarterly report of SE Advanced Materials, Inc. (the “Company”) on Form 10-Q for the quarter ended
September 30, 2022, as filed with the U.S. Securities and Exchange Commission on the date hereof (the “Report™), I, Anthony Hall,
performing the functions of Principal Executive Officer of the Company, certify, pursuant to Section 906 of the Sarbanes-Oxley Act
0f 2002, 18 U.S.C. Section 1350, that, to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: November 10, 2022

/s/ Anthony Hall

Anthony Hall
(Performing the functions of Principal Executive
Officer)




Exhibit 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002,
18 U.S.C. SECTION 1350

In connection with the quarterly report of SE Advanced Materials, Inc. (the “Company”) on Form 10-Q for the quarter ended
September 30, 2022, as filed with the U.S. Securities and Exchange Commission on the date hereof (the “Report™), I, Paul Weibel,
Chief Financial Officer of the Company, certify, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350,
that, to my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: November 10, 2022
/s/ Paul Weibel

Paul Weibel
Chief Financial Officer
(Principal Financial Officer)




