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No securities regulatory authority or regulator has assessed the merits of these securities or reviewed this document. Any 

representation to the contrary is an offence. This Offering (as defined herein) may not be suitable for you and you should only 

invest in it if you are willing to risk the loss of your entire investment. In making this investment decision, you should seek the 

advice of a registered dealer. 
 

These securities have not been registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), 
or any of the securities laws of any state of the United States, and may not be offered or sold within the United States or for the 
account or benefit of U.S. persons or persons in the United States except pursuant to an exemption from the registration 
requirements of the U.S. Securities Act and applicable U.S. state securities laws. This offering document (the “Offering 

Document”) does not constitute an offer to sell, or the solicitation of an offer to buy, any of these securities within the United 
States or to, or for the account or benefit of, U.S. persons or persons in the United States. “United States” and “U.S. person” have 
the meanings ascribed to them in Regulation S under the U.S. Securities Act.  

 

Offering Document under the Listed Issuer Financing Exemption February 9, 2026 

 

 
 

NEXTSOURCE MATERIALS INC. 

(“NextSource” or the “Company”) 

SUMMARY OF OFFERING 

What are we offering? 

Offering: The Company is offering 58,823,500 units of the Company (the “Units”) at a price of 

$0.425 per Unit (the “Offering Price”) for aggregate gross proceeds of $24,999,987.50 

(the “Offering”) pursuant to and in accordance with the listed issuer financing exemption 

under section 5A.2 of National Instrument 45-106 – Prospectus Exemptions, and in 

reliance on the exemptions in Coordinated Blanket Order 45-935 – Exemptions from 

Certain Conditions of the Listed Issuer Financing Exemption.  

Each Unit is comprised of one Common Share (as defined herein) and one-half of one 

Common Share purchase warrant of the Company (each whole Common Share purchase 

warrant, a “Warrant”). Each Warrant shall entitle the holder thereof to acquire one 

Common Share (each, a “Warrant Share”) at a price of $0.55 per Warrant Share for a 

period beginning 61 days following the Closing Date (as defined herein) and expiring 36 

months following the Closing Date.  

The Offering is being conducted on a “best efforts” private placement basis pursuant to 

an agency agreement to be entered into among the Company, Stifel Nicolaus Canada Inc., 

as lead agent and sole bookrunner (the “Lead Agent”), and Maxim Group LLC, as co-

agent (together, the “Agents”) on or before the Closing Date. 

Closing Date: The Offering is expected to close on or about February 24, 2026 or such other date as the 

Company and the Lead Agent may agree (the “Closing Date”), and, in any event, on or 

before a date not later than 45 days after the filing of this Offering Document.  

Exchange: The common shares of the Company (the “Common Shares”) are listed and posted for 

trading on the Toronto Stock Exchange (“TSX”) under the trading symbol “NEXT” and 

on the OTCQB Market (“OTCQB”) under the symbol “NSRCF”. 
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Last Closing Price: The closing price of the Common Shares on the TSX and OTCQB on February 6, 2026, 

the last trading day before the date of this Offering Document, was C$0.50 and 

US$0.3718, respectively. 

 

NextSource is conducting a listed issuer financing under section 5A.2 of National Instrument 45-106 – 

Prospectus Exemptions. In connection with the Offering, the Company represents the following is true: 

 The Company has active operations and its principal asset is not cash, cash equivalents or its exchange 

listing. 

 The Company has filed all periodic and timely disclosure documents that it is required to have filed. 

 The Company is relying on the exemptions in Coordinated Blanket Order 45-935 – Exemptions from 

Certain Conditions of the Listed Issuer Financing Exemption (the “Order”) and is qualified to distribute 

securities in reliance on the exemptions included in the Order. 

 The total dollar amount of the Offering, in combination with the dollar amount of all other offerings 

made under the listed issuer financing exemption and under the Order in the 12 months immediately 

preceding the date of the news release announcing the Offering, will not exceed $25,000,000.  

 The Company will not close the Offering unless the Company reasonably believes it has raised 

sufficient funds to meet its business objectives and liquidity requirements for a period of 12 months 

following the distribution. 

 The Company will not allocate the available funds from the Offering to an acquisition that is a 

significant acquisition or restructuring transaction under securities law or to any other transaction for 

which the Company seeks security holder approval. 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION 

This Offering Document contains “forward-looking information” within the meaning of applicable Canadian 

securities legislation and “forward-looking statements” within the meaning of applicable United States securities laws 

(collectively referred to herein as “forward-looking information”). Generally, forward-looking information can be 

identified by the use of forward-looking terminology such as “plans,” “expects,” or “does not expect,” “is expected,” 

“budget,” “scheduled,” “goal,” “estimates,” “forecasts,” “intends,” “anticipates,” or “does not anticipate,” or 

“believes” or variations of such words and phrases or statements that certain actions, events or results “may,” “could,” 

“would,” “might,” or “will be taken,” “occur,” or “be achieved”. Forward-looking information includes, but is not 

limited to, information and statements with respect to the intended use of proceeds and the use of available funds 

following the completion of the Offering; the size of the Offering; the proposed Closing Date of the Offering; the 

execution of the Consent Agreement (as defined herein) (including the additional advance and the extension of the 

maturity date of the Amended Facility (as defined herein)), and availability of the additional advances under the 

Amended Facility; certain statements in respect of the Molo Graphite Mine; certain statements in respect of the UAE 
BAF (as defined herein) and additional battery anode facilities (“BAFs”) located in other key geographical locations, 

and strategies and project evaluation measures relating thereto, including in respect of the UAE BAF Technical Study 

(as defined herein); certain statements with respect to the Offtake Agreement (as defined herein), including the 

satisfaction, renegotiation and waiver of the conditions precedent to the Offtake Agreement; and the Company’s 

business objectives and significant events that must occur to achieve such business objectives (and timing thereof). 

Forward-looking information reflects the current expectations or beliefs of the Company based on information 

currently available to the Company. Forward-looking information is subject to known and unknown risks, 

uncertainties and other factors that may cause the actual results, level of activity, performance or achievements of the 

Company to be materially different from those expressed or implied by such forward-looking information. Such 

factors relate to, among others, risks related to BAF technical studies; risks related to emerging markets; risks related 

to the United States regulatory and tariff policies; development, commissioning, and operation of the Molo Graphite 
Mine; development, commissioning, and operation of BAFs; geopolitical risk and conflict; risks related to the 

technical and economic study (the “UAE BAF Technical Study”) for the construction of a proposed 30,000 tonnes 
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per annum capacity BAF located in the Industrial City of Abu Dhabi (the “UAE BAF”) in the United Arab Emirates 

(the “UAE”); risks related to timing conditions and deadlines in the offtake agreement between the Company and 

Mitsubishi Chemical Corporation; discretion in the use of proceeds from the Offering; negative operating cash flow; 

and other risks involved in the mineral exploration and development industry and risks specific to the Company, 

including the risk factors discussed in the Amended and Restated Annual Information Form of the Company for the 
year ended June 30, 2025  (the “AIF”) under “Risk Factors” and the Company’s other publicly available filings, 

available under the Company’s profile on SEDAR+ at www.sedarplus.ca. 

Forward-looking information is based on the reasonable assumptions, estimates, analysis and opinions of management 

and/or “qualified persons” (as such term is defined under National Instrument 43-101 – Standards of Disclosure for 

Mineral Projects (“NI 43-101”)) made in light of their experience and their perception of trends, current conditions 

and expected developments, as well as other factors that management and/or qualified persons believe to be relevant 

and reasonable in the circumstances at the date that such statements are made, but which may prove to be incorrect. 

Although the Company believes that the assumptions and expectations reflected in such forward-looking information 

are reasonable, undue reliance should not be placed on forward-looking information because the Company can give 

no assurance that such expectations will prove to be correct. In addition to the assumptions discussed in this Offering 

Document, the material assumptions upon which such forward-looking information is based include, among others, 

that: the Company will be successful in its financing activities, including completing the Offering on the terms 
discussed herein; the demand for graphite will develop as anticipated; graphite prices will remain at or attain levels 

that would make the Molo Graphite Mine and BAFs economically viable; that any proposed operating and capital 

plans will not be disrupted by operational issues, title issues, loss of permits, environmental concerns, power supply, 

labour disturbances, financing requirements or adverse weather conditions; the Company will continue to have the 

ability to attract and retain skilled staff; and there are no material unanticipated variations in the cost of energy or 

supplies.  

Readers are cautioned that the foregoing lists of factors are not exhaustive. The forward-looking information 

contained in this Offering Document is expressly qualified by this cautionary statement. Except as required by 

applicable securities laws, the Company does not undertake any obligation to publicly update or revise the 

forward-looking information herein. 

Although the Company has attempted to identify important factors that could cause actual actions, events or results to 
differ materially from those described in forward-looking information, there may be other factors that cause actions, 

events or results not to be as anticipated, estimated or intended. There can be no assurance that forward-looking 

information will prove to be accurate, as actual results and future events could differ materially from those anticipated 

in such information. Accordingly, readers should not place undue reliance on forward-looking information. The 

forward-looking information herein is provided as of the date of this Offering Document. 

Scientific and Technical Information 

The scientific and technical information contained in this Offering Document has been reviewed and approved by 

Craig Scherba, P.Geo, the Company’s Chief Development Officer and a “qualified person” within the meaning of 

National Instrument 43-101 – Standards of Disclosure for Mineral Projects (“NI 43-101”). 

SUMMARY DESCRIPTION OF BUSINESS 

What is our business? 

The Company is intent on becoming a vertically integrated global supplier of battery materials through the mining 

and value-added processing of its proprietary SuperFlake® graphite concentrate and potentially other battery minerals 

from non-foreign entities of concern.  

 

The Company is prioritizing the proposed development of a large-scale BAF in the UAE. The BAFs are value-added 

processing facilities that are capable of converting flake graphite into spheronized and purified graphite and coated, 

spheronized, purified graphite, which are the intermediate and final forms of anode material that is assembled along 

with cathode material into finished lithium-ion batteries used in electric vehicle (“EV”) applications. 

http://www.sedarplus.ca/
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The Company’s sole material mineral property is the Molo Graphite Mine located near the town of Fotadrevo in the 

Province of Toliara, Madagascar.  The Molo Graphite Mine is classified as an asset-under-construction.  Following a 

technical review, the Company concluded that Molo Phase 1 will be utilized for campaign production as the Company 

focuses on sizing the downstream BAF demand with the upstream mine supply. 

Further information regarding the business of the Company, including the Molo Graphite Mine and the other mineral 

properties of the Company and the BAFs, can be found in the AIF and the Company’s other publicly available filings, 

including with respect to the Molo Graphite Mine, the technical report entitled “Molo Graphite Mine Expansion NI 

43-101 Technical Feasibility Study Report 2023” with an effective date of September 1, 2023 (the “Technical 

Report”) which is available under the Company’s profile on SEDAR+ at www.sedarplus.ca.  

Recent Developments  

On January 30, 2025, the Company entered into a drawdown credit facility (the “Facility”) of up to US$20 million 

with Vision Blue Resources Limited (“Vision Blue”). On October 29, 2025 Vision Blue agreed to increase the Facility 

to US$30 million. To date, the Company has drawn US$30 million under the Facility. The proceeds of the Facility, 

have been used as needed to progress the Company’s BAF strategy, support the continued ramp-up and growth of 

Molo Graphite Mine, and for general working capital purposes. Interest on the Facility accrues on the amount drawn 

down at a rate of 15% per annum and the Facility is repayable on demand. The Facility, including the additional loan, 

remains secured by the assets of the Company, and the Company may repay the Facility at any time without penalty 

or bonus. 

 

On August 5, 2025 the Company and Mitsubishi Chemical Corporation (“MCC”), entered into a binding, multi-year 

offtake agreement (“the Offtake Agreement”). Under the terms of the Offtake Agreement, the Company and MCC 
have partnered to supply anode active material to a major OEM for the North American EV market. The Offtake 

Agreement is subject to certain conditions precedent including, among other matters, the Company’s obligation to 

secure financing for the construction of its UAE BAF, commencement of construction of the UAE BAF and the 

commencement of production from the first production line by an agreed date. In light of several factors, including 

delays in securing the required financing, it is unlikely that the Company will be able to meet certain of these 

conditions under the timeline agreed in the Offtake Agreement.  The Company has commenced discussions with MCC 

in respect of establishing revised timeline to satisfy the conditions precedent. The Company is well advanced in 

agreeing an extension to the project milestones and expects that it will be able to reach an agreement on these matters 

with MCC in the next 30-45 days however no assurance can be given in this regard. In the event that the timeline for 

meeting these conditions precedent cannot be favourably renegotiated with MCC or waived by MCC, MCC may elect 

to terminate the Offtake Agreement. In such instance, the Company will not have a confirmed offtake partner for the 
anticipated production of the UAE BAF.   

 

On February 3, 2026, the Company announced that it has executed a non-binding letter of intent (the 

“Hanwa/JOGMEC LOI”) with Hanwa Co. Ltd. and the Japan Organization for Metals and Energy Security for a 

potential project level equity investment of up to US$30 million in its proposed UAE BAF, representing up to a 15% 

equity interest in the UAE BAF project upon completion of the initial funding for Phase 1. The Hanwa/JOGMEC LOI 

formalizes a strategic Japanese partnership, includes an exclusivity period until March 31, 2026, and supports the 

Company’s target to reach a final investment decision by the end of Q1 2026, while also contemplating broader 

collaboration such as Japanese offtake, logistics support, and long term graphite supply from the Molo Graphite Mine. 

 

On February 5, 2026, the Company announced that it had executed a non-binding letter of intent (the “Japanese 

LOI”) with a major Japanese anode material producer for the potential long term supply of anode active materials for 

use in electric vehicle batteries. The Japanese LOI follows an extended technical qualification and evaluation process 

of the Company’s anode active material and establishes a framework to negotiate two concurrent multi-year supply 

agreements commencing in 2027. The proposed agreements would cover multiple grades of anode active material to 

be produced at the Company’s planned UAE BAF. Together with the Offtake Agreement (as defined herein), these 

potential offtake arrangements would fully utilize and exceed the expected Phase 1 production capacity of the UAE 

http://www.sedarplus.ca/
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BAF. The Japanese LOI  is non-binding and remains subject to successful final technical qualification and execution 

of definitive agreements. 

 

On February 9, 2026, the Company entered into an amended and restated loan facility with Vision Blue (the 

“Amended Facility”) which increased the maximum capacity under the existing facility from US$30,000,000 to 
US$50,000,000. Drawdowns remain at the discretion of Vision Blue and there is no assurance that additional advances 

will be available to the Company under the Amended Facility.  However, the Company expects that, at closing of the 

Offering, the Company and Vision Blue will enter into a consent agreement (the “Consent Agreement”) under which 

Vision Blue will commit to advancing US$5,000,000 under the Amended Facility subject to the satisfaction of certain 

conditions precedent and will extend the maturity date under the Amended Facility to the date that is 12 months 

following the Closing Date.  

 

Other than as noted above, there are no material recent developments in respect of the Company that have not been 

disclosed in this Offering Document or in any other document filed by the Company in the 12 months preceding the 

date of this Offering Document. 

Material facts 

On February 8, 2021, the Company entered into an investment agreement with a Vision Blue (the “Investment 

Agreement”) pursuant to which, among other things, the Company granted Vision Blue a contractual right to 

participate in future equity financings on the same terms as such financing to maintain its ownership percentage in the 
Company for so long as Vision Blue holds Common Shares representing at least 10% of the issued and outstanding 

Common Shares. The Company will provide the necessary notice to Vision Blue in accordance with the terms of the 

Investment Agreement.  Although no assurance can be provided, the Company anticipates that Vision Blue will 

participate in the Offering to maintain their pro-rata equity interest in the Company. 

Other than as described above, there are no material facts about the securities being distributed that have not been 

disclosed in this Offering Document or in any other document filed by the Company in the 12 months preceding the 

date of this Offering Document. 

What are the business objectives that we expect to accomplish using the available funds? 

The primary business objectives that the Company expects to accomplish using the available funds are: (i) completing 

the front‑end engineering design for the UAE BAF to support a final investment decision on the project with a target 

completion date on or about the end of the first quarter of 2026; (ii) concluding the Company’s strategic partner 

process and securing the associated financing required for construction of the UAE BAF with a target completion date 

of on or about the end of the first quarter of 2026; and (iii) finalizing the Phase 2 expansion study for the Molo Graphite 

Mine to ensure alignment between future production capacity and the anticipated feedstock requirements of the UAE 

BAF with a target completion date of on or about the end of the first quarter of 2026. These activities are intended to 

position the Company to progress toward an integrated, non‑Chinese supply chain for natural graphite and battery 

anode materials. Additional business objectives that the Company expects to accomplish using the available funds are 

to continue campaign production at the Molo Graphite Mine to support additional product qualification and to build a 

stockpile of ‑100 mesh graphite concentrate for future delivery to the UAE BAF, as well as to fund general corporate 

overhead, including business development activities and operational readiness initiatives required to support the 

planned growth of its integrated graphite and anode materials business.  

See “Use of Available Funds – How will we use the available funds?” below for additional information in respect of 

the anticipated use of available funds in respect of these business objectives and other anticipated uses of available 

funds. 
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USE OF AVAILABLE FUNDS 

What will our available funds be upon the closing of the Offering? 

  Assuming 100% of Offering(1) 

A Amount to be raised by the Offering $25,000,000 

B Selling commissions and fees $906,180(2) 

C Estimated offering costs (e.g., legal, accounting, audit) $350,000 

D Net proceeds of offering: D = A – (B+C) $23,743,820 

E Working capital as at most recent month end (deficiency) $2,756,229(3) 

F Additional sources of funding $6,800,000(4) 

G Total available funds: G = D+E+F $33,300,049 

Notes: 

(1) Certain amounts have been rounded for ease of presentation. 

(2) Assuming sales of C$11,876,403 of Units to Vision Blue on the President’s List (as defined herein). See “Fees and Commissions” below 

for additional information in respect of the Offering. 

(3) Assumes closing of the Offering and entering into of the Consent Agreement. 

(4) This amount represents US$5,000,000 (using an exchange ratio of C$1.36 to US$1.00) anticipated to be available to the Company under 

the Amended Facility. See “Recent Developments” above for additional information in respect of the Amended Facility. 

How will we use the available funds? 
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Description of intended use of available funds listed in order of 

priority 

Assuming 100% of Offering 

Development of the UAE BAF, including securing the lease in UAE 

as well as certain costs related to processing equipment, 

infrastructure, building, utilities and services, insurance, engineering 

services and project services(1) 

$18,200,000 

Technical Studies for the Phase 2 Expansion of the Molo Graphite 

Mine(2)  

$350,000 

Molo Graphite Mine operating costs and working capital(3)  $7,100,000 

Corporate and general expenses and working capital(4)  $7,650,049 

Total: $33,300,049 

Notes: 

(1) The cost estimates related to the UAE BAF assumes it will be built in Abu Dhabi at the industrial site leased by the Company and are 

based on the UAE BAF Technical Study. 

(2) On December 12, 2023, the Company announced the results of the “Molo Graphite Mine Expansion NI 43-101 Technical Feasibility 

Study Report 2023” for a proposed expansion of the Molo Graphite Mine up to a production capacity of 150,000 tpa of SuperFlake® 

graphite concentrate, and subsequently filed the Technical Report. An updated Molo Phase 2 feasibility study is underway to update the 

project’s timeline and estimates to also consider a staged expansion.    

(3) This category encompasses overheads related to operations at the Molo Graphite Mine and expenditures incurred in the support and 

execution of campaign production initiatives, including for campaign production of saleable SuperFlake® and qualifying material for 

the UAE BAF. 

(4) This category encompasses costs associated with central corporate functions, including executive management, legal, finance, and 

governance activities, and also encompasses the minimum cash balance required under the Amended Facility.  

 

The above noted allocation of available funds and anticipated timing represents the Company’s current intentions 

based upon its present plans and business condition, which could change in the future as its plans and business 

conditions evolve. Although the Company intends to spend the net proceeds from the Offering and other available 

funds as set forth above, there may be circumstances where, for sound business reasons, a reallocation of funds may 

be deemed prudent or necessary and may vary materially from that set forth above, as the amounts actually allocated 
and spent will depend on a number of factors, including the Company’s ability to execute on its business plan. See the 

“Cautionary Statement Regarding Forward-Looking Information” section above. 

The most recent audited annual financial statements and interim financial statements of the Company included a going 

concern note. The Company has not yet generated positive cash flows from its operating activities, which may cast 

doubt on the Company’s ability to continue as a going concern. The Offering is intended to permit the Company to 

continue to advance its business, including at the UAE BAF, and is not expected to affect the decision to include a 

going concern note in the next annual financial statements of the Company. 

How have we used the other funds we have raised in the past 12 months?  

During the past 12 months, the Company has drawn US$30 million under the Facility. The proceeds of the Facility 

have been used as needed to progress the Company’s BAF strategy, support the continued ramp-up and growth of 
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Molo Graphite Mine, and for general working capital purposes. There have been no variances in the use of proceeds 

from previous disclosures by the Company related thereto.  

FEES AND COMMISSIONS 

Who are the dealers or finders that we have engaged in connection with the Offering, if any, and what are their 

fees?  

Agents: Stifel Nicolaus Canada Inc., as Lead Agent, and Maxim Group LLC. 

Compensation Type: Cash Commission (as defined herein). 

Cash Commission: The Company will pay to the Agents a cash fee  (the “Cash Commission”) 

equal to 6.0% of the gross proceeds of the Offering, reduced to 1.0% in respect 

of orders from purchasers on a president’s list (the “President’s List”) as agreed 

to between the Company and the Agents.  

 

Do the Agents have a conflict of interest? 

To the knowledge of the Company, it is not a “related issuer” or “connected issuer” (as such terms are defined in 

National Instrument 33-105 – Underwriting Conflicts) of or to any of the Agents. 

PURCHASERS’ RIGHTS 

Rights of Action in the Event of a Misrepresentation 

If there is a misrepresentation in this Offering Document, you have a right 

(a) to rescind your purchase of these securities with the Company, or 

(b) to damages against the Company and may, in certain jurisdictions, have a statutory right to damages 

from other persons. 

These rights are available to you whether or not you relied on the misrepresentation. However, there are 

various circumstances that limit your rights. In particular, your rights might be limited if you knew of the 

misrepresentation when you purchased the securities. 

If you intend to rely on the rights described in paragraph (a) or (b) above, you must do so within strict time 

limitations. 

You should refer to any applicable provisions of the securities legislation of your province or territory for the 

particulars of these rights or consult with a legal adviser. 

ADDITIONAL INFORMATION 

Where can you find more information about us? 

Security holders can access the Company’s continuous disclosure filings under the Company’s profile on SEDAR+ at 

www.sedarplus.ca and on the Company’s website at www.nextsourcematerials.com. 

Investors should read this Offering Document and consult their own professional advisors to assess the income 

tax, legal, risk factors and other aspects of their investment in the Units. 
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CERTIFICATE 

This Offering Document, together with any document filed under Canadian securities legislation on or after 

February 9, 2025, contains disclosure of all material facts about the securities being distributed and does not 

contain a misrepresentation.  

February 9, 2026 

 

 

(signed) “Hanré Rossouw”                

Hanré Rossouw 

President and Chief Executive Officer 

 

 

(signed) “Jaco Crouse”                

Jaco Crouse 

Chief Financial Officer 
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