ADVANCED ASX Announcement
MATERIALS 17 January 2024

5E Advanced Materials, Inc. (Nasdaq: FEAM) (ASX: 5EA) (5E or the Company), a boron and lithium company with U.S.
government Critical Infrastructure designation for its 5E Boron Americas (Fort Cady) Complex, advises in accordance with ASX
Listing Rule 15.4.2, the Company has amended its Certificate of Incorporation, which was approved at the special meeting held
on U.S. Friday, January 12, 2024. A copy of the amended Certificate of Incorporation is included with this release.

This announcement has been authorized for release by the Board of Directors.

For further information contact:

J.T. Starzecki Davis Snyder or Joseph Caminiti
Chief Marketing Officer Alpha IR Group
jstarzecki@5eadvancedmaterials.com FEAM@alpha-ir.com

Ph: +1 (612) 719-5076 Ph: +1 (312) 445-2870

About 5E Advanced Materials, Inc.

SE Advanced Materials, Inc. (Nasdaqg: FEAM) (ASX: 5EA) is focused on becoming a vertically integrated global leader and supplier of boron specialty and
advanced materials, complemented by lithium co-product production. The Company’s mission is to become a supplier of these critical materials to industries
addressing global decarbonization, food and domestic security. Boron and lithium products will target applications in the fields of electric transportation,
clean energy infrastructure, such as solar and wind power, fertilizers, and domestic security. The business strategy and objectives are to develop capabilities
ranging from upstream extraction and product sales of boric acid, lithium carbonate and potentially other co-products, to downstream boron advanced
material processing and development. The business is based on our large domestic boron and lithium resource, which is located in Southern California and
designated as Critical Infrastructure by the Department of Homeland Security’s Cybersecurity and Infrastructure Security Agency.

Forward-Looking Statements and Disclosures

This press release includes “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, as amended. All
statements other than statements of historical fact included in this press release regarding our business strategy, plans, goal, and objectives are forward-
looking statements. When used in this press release, the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “budget,” “target,” “aim,”
“strategy,” “estimate,” “plan,” “guidance,” “outlook,” “intent,” “may,” “should,” “could,” “will,” “would,” “will be,” “will continue,” “will likely result,” and
similar expressions are intended to identify forward-looking statements, although not all forward-looking statements contain such identifying words. These
forward-looking statements are based on 5E’s current expectations and assumptions about future events and are based on currently available information
as to the outcome and timing of future events. We caution you that these forward-looking statements are subject to all of the risks and uncertainties, most
of which are difficult to predict and many of which are beyond our control, incident to the extraction of the critical materials we intend to produce and
advanced materials production and development. These risks include, but are not limited to: our limited operating history in the borates and lithium
industries and no revenue from our proposed extraction operations at our properties; our need for substantial additional financing to execute our business
plan and our ability to access capital and the financial markets; our status as an exploration stage company dependent on a single project with no known
Regulation S-K 1300 mineral reserves and the inherent uncertainty in estimates of mineral resources; our lack of history in mineral production and the
significant risks associated with achieving our business strategies, including our downstream processing ambitions; our incurrence of significant net
operating losses to date and plans to incur continued losses for the foreseeable future; risks and uncertainties relating to the development of the Fort Cady
project, including our ability to timely and successfully complete our Small Scale Boron Facility; our ability to successfully implement the out of court
restructuring transaction; the implementation of and expected benefits from certain reduced spending measures, and other risks and uncertainties set forth
in our filings with the U.S. Securities and Exchange Commission from time to time. Should one or more of these risks or uncertainties occur, or should
underlying assumptions prove incorrect, our actual results and plans could differ materially from those expressed in any forward-looking statements. No
representation or warranty (express or implied) is made as to, and no reliance should be place on, any information, including projections, estimates, targets,
and opinions contained herein, and no liability whatsoever is accepted as to any errors, omissions, or misstatements contained herein. You are cautioned
not to place undue reliance on any forward-looking statements, which speak only as to the date of this press release.
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For additional information regarding these various factors, you should carefully review the risk factors and other disclosures in the Company’s Form 10-K
filed on August 30, 2023. Additional risks are also disclosed by 5E in its filings with the U.S. Securities and Exchange Commission throughout the year,
including its Form 10-K, Form 10-Qs and Form 8-Ks, as well as in its filings under the Australian Securities Exchange. Any forward-looking statements are
given only as of the date hereof. Except as required by law, 5E expressly disclaims any obligation to update or revise any such forward-looking statements.
Additionally, 5E undertakes no obligation to comment on third party analyses or statements regarding 5E’s actual or expected financial or operating results
or its securities.

Nasdaq: FEAM U.S. HEADQUARTERS
ASX: SEA 9329 Mariposa Road, Suite 210

Hesperia, Ca., 92344, USA
ARBN: 655 137 170 T: +1 (442) 221-0225
5Eadvancedmaterials.com E: info@5Eadvancedmaterials.com
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
5E ADVANCED MATERIALS, INC.

5E Advanced Materials, Inc. (the “Corporation™), a corporation organized and existing under the

General Corporation Law of the State of Delaware (the “DGCL”), for the purpose of amending and restating
the Corporation’s certificate of incorporation, does hereby submit the following:

A,

B.

The name of the Corporation is 5E Advanced Materials, Inc.
The date of filing of the Corporation’s original certificate of incorporation was September 23, 2021,

The Board of Directors duly adopted resolutions to amend and restate the certificate of
incorporation of the Corporation to increase the number of authorized shares of the Corporation’s
common stock from 180,000,000 to 360,000,000, which amendment and restatement 1s as set forth
on Exhibit A hereto.

The Corporation’s stockholders approved and adopted the amendment and restatement of the
Corporation’s certificate of incorporation as set forth on Exhibit A as required under Sections 242
and 245 of the DGCL, at a special meeting of the Corporation’s stockholders held on January 12,
2024,

This Amended and Restated Certificate of Incorporation has been duly adopted, executed, and
acknowledged in accordance with Sections 103, 242, and 245 of the DGCL.

The Amended and Restated Certificate of Incorporation shall be effective upon the submission of
and acceptance by the Secretary of State of the State of Delaware.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been

executed by a duly authorized officer of the Corporation on this 12th day of January, 2024,

S5E ADVANCED MATERIALS, INC.
By: /s/ Paul Weibel

Name: Paul Weibel

Title;  Chief Financial Officer

State of Delaware
Secretary of State
Division of Corporations
Delivered 03:00 PM 01/12/2024
FILED 03:00 PM 01/12/2024
SR 20240112738 - File Number 6218120



Exhibit A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SE ADVANCED MATERIALS, INC,

ARTICLE]
NAME OF THE CORPORATION

The name of the corporation is SE Advanced Materials, Inc. (the “Corporation™).

ARTICLEII
REGISTERED AGENT

The address of the registered office of the Corporation in the State of Delaware is 1209 Orange
Street, in the City of Wilmington, County of New Castle, 19801. The name of the registered agent of the
Corporation at such address is The Corporation Trust Company.

ARTICLE 111
BUSINESS PURPOSE

The nature of the business or purposes to be conducted or promoted by the Corporation is to engage
in any lawful act or activity for which corporations may be organized under the General Corporation Law
of the State of Delaware (the “DGCL").

ARTICLE IV
CAPITAL STOCK

Section 4.01  Authorized Classes of Stock. The total number of shares of stock of all classes of
capital stock that the Corporation is authorized to issue is 380,000,000, of which 360,000,000 shares shall
be shares of common stock, par value of $0.01 per share (“Common Stock™), and 20,000,000 shares shall
be shares of preferred stock, par value of $0.01 per share (“Preferred Stock”).

Section 4.02  Common Stock. Except as otherwise required by law, as provided in this
Certificate of Incorporation or as provided in the resolution or resolutions, if any, adopted by the board of
directors of the Corporation (the “Board of Directors™) with respect to any series of the Preferred Stock, the
holders of the Common Stock shall exclusively possess all voting power. Each holder of shares of Common
Stock shall be entitled to one vote for each share held by such holder. Subject to the rights of holders of any
series of outstanding Preferred Stock, holders of shares of Common Stock shall have equal rights of
participation in the dividends and other distributions in cash, stock or property of the Corporation when, as
and if declared thereon by the Board of Directors from time to time out of assets or funds of the Corporation
legally available therefor and shall have equal rights to receive the assets and funds of the Corporation
available for distribution to stockholders in the event of any liquidation, dissolution or winding up of the
affairs of the Corporation, whether voluntary or involuntary.

Section 4.03  Preferred Stock. The Board of Directors is authorized to provide, out of the
unissued shares of Preferred Stock, for one or more series of Preferred Stock and, with respect to each such
series, to fix the number of shares constituting such series and the designation of such series, the voting
powers, if any, of the shares of such series, and the preferences and relative, participating, optional, or other
special rights, if any, and any qualifications, limitations or restrictions thereof, of the shares of such series,



as shall be stated in the resolution or resolutions providing for the issuance of such series adopted by the
Board of Directors. The authority of the Board with respect to each series of Preferred Stock shall include
determination of the following:

(a) the designation of the series;
(b) the number of shares of the series;

(©) the dividend rate or rates on the shares of that series, whether dividends will be
cumulative and, if so, from which date or dates, and the relative rights of priority, if any, of payment of
dividends on shares of that series;

(d) whether the series will have voting rights in addition to the voting rights provided
by law and, if so, the terms of such voting rights;

(e) whether the series will have conversion privileges and, if so, the terms and
conditions of such conversion, including provision for adjustment of the conversion rate in such events as
the Board of Directors shall determine;

() whether or not the shares of that series shall be redeemable, in whole or in part, at
the option of the Corporation or the holder thereof and, if made subject to such redemption, the terms and
conditions of such redemption, including the date or dates upon or after which they shall be redeemable,
and the amount per share payable in case of redemptions, which amount may vary under different conditions
and at different redemption rates;

(2) the terms and amount of any sinking fund provided for the purchase or redemption
of the shares of such series;

(h) the rights of the shares of that series in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, and the relative rights of priority, if any, of
payment of shares of that series;

(i) the restrictions, if any, on the issue or reissue of any additional Preferred Stock;
and
M any other relative rights, preferences and limitations of that series.
ARTICILEYV
BOARD OF DIRECTORS

Section 501  General Powers. The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors.

Section 5.02  Number. Subject to any rights of the holders of any series of Preferred Stock to
elect additional directors under specified circumstances, the number of directors of the Corporation which
shall constitute the entire Board of Directors shall be the number of directors as fixed from time to time in
accordance with the bylaws of the Corporation (the “Bylaws”).

Section 5.03  Newly Created Directorships and Vacancies. Except as otherwise required by law
and subject to any rights of the holders of any series of Preferred Stock to elect directors under specified
circumstances, any newly created directorships resulting from an increase in the authorized number of
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directors, and any vacancies occurring in the Board of Directors, shall be filled solely by the affirmative
votes of a majority of the remaining members of the Board of Directors, although less than a quorum, or by
the sole remaining director. A director so elected shall be elected to hold office until the earlier of the
expiration of the term of office of the director whom he or she has replaced, a successor is duly elected and
qualified, or the earlier of such director’s death, resignation or removal.

Section 5.04  Written Ballot. Unless and except to the extent that the Bylaws shall so require, the
election of directors of the Corporation need not be by written ballot.

ARTICLE VI
LIMITATION OF LIABILITY; INDEMNIFICATION

Section 6.01  Limitation of Liability. To the fullest extent permitted by the DGCL as it presently
exists or may hereafter be amended, a director of the Corporation shall not be personally liable to the
Corporation or to its stockholders for monetary damages for any breach of fiduciary duty as a director. No
amendment to or modification or repeal of this Section 6.01 shall apply to or have any effect on the liability
or alleged liability of any director of the Corporation for or with respect to any acts or omissions of such
director occurring prior to such amendment.

Section 6.02  Indemnification. The Corporation shall indemnify and hold harmless to the fullest
extent permitted by applicable law as it presently exists or may hereafter be amended, any person who was
or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that he or
she, or a person for whom he or she is the legal representative, is or was a director or officer of the
Corporation or, while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust,
enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability
and loss suffered and expenses (including attorneys’ fees) actually and reasonably incurred by such person.
Notwithstanding the preceding sentence, the Corporation shall be required to indemnify a person in
connection with a Proceeding (or part thereof) commenced by such person only if the commencement of
such Proceeding (or part thereof) by the person was authorized in the specific case by the Board of
Directors. Any amendment to or modification or repeal of this Section 6.02 shall not adversely affect any
right or protection hereunder of any person in respect of any act or omission occurring prior to the time of
such repeal or modification.

ARTICLE VH
STOCKHOLDER ACTION

Section 7.01  Stockholder Consent Prohibition. Subject to the rights of the holders of any series
of Preferred Stock, any action required or permitted to be taken by the stockholders of the Corporation must
be effected at a duly called annual or special meeting of the stockholders of the Corporation and may not
be effected by any consent by such stockholders.

Section 7.02  Special Meetings of Stockholders. Except as otherwise required by law and subject
to the rights of the holders of any series of Preferred Stock, special meetings of the stockholders of the
Corporation shall be called only by (a) the Board of Directors or {(b) the Secretary of the Corporation,
following receipt of one or more written demands to call a special meeting of the stockholders from
stockholders of record who own, in the aggregate, at least 25% of the voting power of the outstanding shares
of the Corporation then entitled to vote on the matter or matters to be brought before the proposed special
meeting that complies with the procedures for calling a special meeting of the stockholders as may be set
forth in the Bylaws.
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ARTICLE VI
BYLAWS

Section 8.01  Board of Directors. In furtherance and not in limitation of the powers conferred by
law, the Board of Directors is expressly authorized and empowered to adopt, amend, alter or repeal the
Bylaws without any action on the part of the stockholders.

Section 8.02  Stockholders. The stockholders shall also have the power to adopt, amend, alter or
repeal the Bylaws; provided that, in addition to any affirmative vote of the holders of any particular class
or series of capital stock of the Corporation required by applicable faw or this Certificate of Incorporation,
such adoption, amendment, alteration or repeal shall be approved by the affirmative vote of the holders of
at least 66 2/3% of the voting power of the shares of the then outstanding voting stock of the Corporation
entitled to vote generally in the election of directors, voting together as a single class.

ARTICLE IX
AMENDMENTS

The Corporation reserves the right to amend, alter or repeal any provision contained in this
Certificate of Incorporation, in the manner now or hereafter prescribed by the laws of the State of Delaware,
and all rights conferred herein are granted subject to this reservation; provided that notwithstanding any
other provision of this Certificate of Incorporation or applicable law that might permit a lesser vote or no
vote and in addition to any affirmative vote of the holders of any particular class or series of capital stock
of the Corporation required by applicable law or this Certificate of Incorporation, the affirmative vote of
the holders of at least 66 2/3% of the voting power of the shares of the then outstanding voting stock of the
Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be
required to amend, alter, repeal or adopt any provisions inconsistent with this Article IX or Articles VI, VII
or VIII of this Certificate of Incorporation.
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