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~ IMPORTANT NOTICES

This Prospectus is issued by Northam Resources Limited
(ACN 619 335 321), is dated 28 October 2022 and was
lodged with the ASIC on that date. Neither ASIC, ASX nor
any of their respective officers take any responsibility for
the contents of this Prospectus or the merits of the
investment to which this Prospectus relates.

No person is authorised to give information or to make
any representation in connection with this Prospectus,
which is not contained in the Prospectus. Any information
or representation not so contained may not be relied on as
having been authorised by the Company in connection
with this Prospectus.

It is important that you read this Prospectus in its entirety
and seek professional advice where necessary. The
securities the subject of this Prospectus should be
considered as highly speculative.

The Company will apply to ASX for admission to the
Official List and for its Shares to be granted quotation on
ASX within seven (7) days after the Prospectus date. The
fact that ASX may list the Shares of the Company is not to
be taken in any way as an indication of the merits of the
Company or the listed securities.

ASX takes no responsibility for the contents of this
document, makes no representations as to the accuracy
or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in
reliance upon any part of the contents of this document.

No securities may be issued on the basis of this
Prospectus later than 13 months after the date of this
Prospectus.

Persons wishing to apply for securities pursuant to an
Offer must do so using the relevant Application Form
attached to or accompanying this Prospectus. Before
applying for securities, investors should carefully read the
Prospectus so that they can make an informed
assessment of the rights and liabilities attaching to the
securities, the assets and liabilities of the Company, its
financial position and performance, profits and losses,
and prospects.

Exposure Period

The Corporations Act prohibits the Company from
processing applications under an Offer during a period of
7 days after the Prospectus date (Exposure Period). This
Prospectus will be circulated during the Exposure Period.
The purpose of the Exposure Period is to enable this
Prospectus to be examined by market participants prior to
the raising of funds. You should be aware that this
examination may result in the identification of

examination may result in the identification of
deficiencies in this Prospectus and, in those
circumstances, any application that has been received
may need to be dealt with in accordance with section 724
of the Corporations Act. The Exposure Period may be
extended by ASIC for a further period of up to 7 days.
Applications for securities under this Prospectus will not
be accepted by the Company until after the expiry of the
Exposure Period. No preference will be conferred on
applications lodged prior to the expiry of the Exposure
Period.

No offering where offering would be illegal

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

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

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

Refer to Section 4.13 for further details on selling
restrictions that apply to the offer and sale of Shares in
jurisdictions outside of Australia.

US securities law matters

This Prospectus does not constitute an offer to sell, or a
solicitation of an offer to buy, securities in the US. In
particular, the Shares have not been, and will not be,
registered under the United States Shares Act of 1933, as
amended (the US Securities Act), and may not be offered
or sold in the US or to, or for the account or benefit of, US
Persons (as defined in Regulation S under the US
Securities Act) unless an exemption is available from the
registration requirements of the US Securities Act.



Each applicant will be taken to have represented,
warranted and agreed as follows:

(a) itunderstands thatthe Shares have not been, and will
not be, registered under the US Securities Act and
may not be offered, sold or resold in the US, except in
a transaction exempt from, or not subject to,
registration under the US Securities Act and any
other applicable securities laws;

(b) itisnotinthe US;

(c) it has not and will not send this Prospectus or any
other material relating to the Offer to any person in
the US;and

(d) it will not offer or sell the Shares in the US or in any
other jurisdiction outside Australia except in
transactions exempt from, or not subject to,
registration under the US Securities Act and in
compliance with all applicable laws in the jurisdiction
inwhich the Shares are offered and sold.

Electronic Prospectus

A copy of this Prospectus can be downloaded from the
following website https://events.miragle.com/nrlu-ipo. If
you are accessing the electronic version of this
Prospectus for the purpose of making an investment in
the Company, you must be an Australian resident and
must only access this Prospectus from within Australia.

The Corporations Act prohibits any person passing onto
another person an Application Form unless it is attached
to a hard copy of this Prospectus, or it accompanies the
complete and unaltered version of this Prospectus. You
may obtain a hard copy of this Prospectus free of charge
by contacting the Company by phone on +61 2 9051 2422
during office hours or by emailing the Company at
info@northamresources.com.

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

Company Website
No document or other information available on the

Company's website is incorporated into this Prospectus
by reference.

No cooling-off rights

Cooling-off rights do not apply to an investment in
securities issued under the Prospectus. This means that,
in most circumstances, you cannot withdraw your
application once ithas beenaccepted.

No Investment Advice

The information contained in this Prospectus is not
financial product advice or investment advice and does
not take into account your financial or investment
objectives, financial situation or particular needs
(including financial or taxation issues). You should seek
professional advice from your accountant, financial
adviser, stockbroker, lawyer or other professional adviser
before deciding to subscribe for securities under this
Prospectus to determine whether it meets your
objectives, financial situation and needs.

Risk Factors

You should read this document in its entirety and, if in any
doubt, consult your professional advisers before deciding
whether to apply for Shares. There are risks associated
with aninvestment in the Company. The securities offered
under this Prospectus carry no guarantee with respect to
return on capital investment, payment of dividends or the
future value of the Shares. Refer to Section D of the
Investment Overview as well as Section for details
relating to some of the key risk factors that should be
considered by prospective investors. There may be risk
factors in addition to these that should be considered in
light of your personal circumstances.

Forward-looking Statements

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

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

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

The Company cannot and does not give any assurance
that the results, performance or achievements expressed
orimplied by the forward-looking statements contained in




~ IMPORTANT NOTICES

this Prospectus will actually occur and investors are
cautioned not to place undue reliance on these forward-
looking statements.

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

These forward-looking statements are subject to various
risk factors that could cause the Company's actual results
to differ materially from the results expressed or
anticipated in these statements. These risk factors are
setoutin Section7.

Financial Forecasts

The Directors have considered the matters set outin ASIC
Regulatory Guide 170 and believe that they do not have a
reasonable basis to forecast future earnings on the basis
that the operations of the Company are inherently
uncertain. Accordingly, any forecast or projection
information would contain such a broad range of potential
outcomes and possibilities that it is not possible to
prepare areliable best estimate forecast or projection.

Competent Persons Statement

The information in this Prospectus and the Independent
Geologist's Report, which relate to exploration results is
based on and fairly and accurately reflects, in the form and
context in which it appears, information compiled by a
team of independent consultants under the supervision of
Mr Jeames McKibben. Mr McKibben has sufficient
experience relevant to the technical assessment of the
mineral assets under consideration, the style of
mineralisation and type of deposits under consideration
and to the activity being undertaking to qualify as a
Practitioner as defined in the 2015 edition of the VALMIN
Code and as a Competent Person as defined in the 2012
edition of the 'Australasian Code for Reporting of
Exploration Results, Mineral Resources and Ore Reserves'
(the JORC Code). Mr McKibben is a principal consultant
employed by SRK Consulting (Australasia) Pty Ltd, a
Fellow of the Australasian Institute of Mining and
Metallurgy, a Member of the Australian Institute of
Geoscientists and a Registered Valuer and Chartered
Valuation Surveyor with the Royal Institution of Chartered
Surveyors. As at the date of this Prospectus, Mr McKibben
does not have a relevant interest in the Company's
securities. Mr McKibben consents to the inclusion in this
Prospectus of the matters based on information available
to him in the form and context in which it appears and has
not withdrawn his consent prior to lodgement of this
Prospectus with ASIC.

The information in this Prospectus and the Independent
Geologist's Report, which relate to exploration results at
the is based on and fairly and accurately reflects, in the
form and context in which it appears, information
compiled by Mr John Harris. Mr Harris has sufficient
experience relevant to the style of mineralisation and type
of deposits under consideration and to the activity being
undertaking to qualify as a Competent Person as defined
in the JORC Code. Mr Harris is a full-time employee of the
Company and a. Member of the Australian Institute of
Geoscientists. As at the date of this Prospectus, Mr Harris
has the relevant interest in securities disclosed in Section
8.1. Mr Harris consents to the inclusion in this Prospectus
of the matters based on his information in the form and
context in which it appears and has not withdrawn his
consent prior to lodgement of this Prospectus with ASIC.

Continuous Disclosure Obligations

Following admission of the Company to the Official List, the
Company will be a “disclosing entity” (as defined in section
111AC of the Corporations Act) and, as such, will be subject
to regular reporting and disclosure obligations. Specifically,
like all listed companies, the Company will be required to
continuously disclose any information it has to the market
which a reasonable person would expect to have a material
effect on the price or the value of the Shares.

Price sensitive information will be publicly released through
ASX before it is disclosed to Shareholders and market
participants. Distribution of other information to
Shareholders and market participants will also be managed
through disclosure to the ASX. In addition, the Company will
postthisinformation on its website after the ASX confirms an
announcement has been made, with the aim of making the
information readily accessible to the widest audience.

Clearing House Electronic Sub-Register System (CHESS)
and Issuer Sponsorship

The Company will apply to participate in CHESS, for those
investors who have, or wish to have, a sponsoring
stockbroker. Investors who do not wish to participate
through CHESS will be issuer sponsored by the Company.

Electronic sub-registers mean that the Company will not be
issuing certificates to investors. Instead, investors will be
provided with statements (similar to a bank account
statement) that set out the number of Shares issued to them
under this Prospectus. The notice will also advise holders of
their Holder Identification Number or Security Holder
Reference Number and explain, for future reference, the sale
and purchase procedures under CHESS and issuer
sponsorship.

Electronic sub-registers also mean ownership of securities
can be transferred without having to rely upon paper
documentation. Further monthly statements will be



provided to holders if there have been any changes in their
security holding in the Company during the preceding month.

Photographs and Diagrams

Photographs used in this Prospectus which do not have
descriptions are for illustration only and should not be
interpreted to mean that any person shown endorses the
Prospectus or its contents or that the assets shown in them
are owned by the Company. Diagrams used in this
Prospectus are illustrative only and may not be drawn to
scale.

Financial Amounts

All references in this Prospectus to '$', ‘A%, 'AUD dollars' or
‘cents' are refences to the currency of Australia unless
otherwise stated. Any discrepancies between the totals and
sums of components in tables contained in this Prospectus
are due torounding.

Definitions and Time

Unless the contrary intention appears or the context
otherwise requires, words and phrases contained in this
Prospectus have the same meaning and interpretation as
given in the Corporations Act and capitalised terms have
the meaning givenin the Glossaryin Section 13.

All references to time in this Prospectus are references to
Australian Western Standard Time.

Privacy statement

If you complete an Application Form, you will be providing
personal information to the Company. The Company
collects, holds and will use that information to assess your
application, service your needs as a Shareholder and to
facilitate distribution payments and corporate
communications to you as a Shareholder.

The information may also be used from time to time and
disclosed to persons inspecting the register, including
bidders for your Shares in the context of takeovers,
regulatory bodies including the Australian Taxation Office,
authorised securities brokers, print service providers, malil
houses and the share registry.

You can access, correct and update the personal
information that we hold about you. If you wish to do so,
please contact the share registry at the relevant contact
number set outin this Prospectus.

Collection, maintenance and disclosure of certain
personal information is governed by legislation including
the Privacy Act 1988 (as amended), the Corporations Act
and certain rules such as the ASX Settlement Operating

Rules. You should note that if you do not provide the
information required on the application for Shares, the
Company may not be able to accept or process your
application.

Governing Law

This Prospectus and the contracts that arise from the
acceptance of the applications under this Prospectus are
governed by the law applicable in Western Australia and
each applicant submits to the exclusive jurisdiction of the
courts of Western Australia.

Enquiries

If you are in any doubt as to how to deal with any of the
matters raised in this Prospectus, you should consult with
your broker or legal, financial, or other professional adviser
without delay. Should you have any questions about the
Offer or how to accept the Offer please call the Company
Secretary on +61 8 6185 1001 or by email
info@northamresources.com.
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Dear Investor

On behalf of the Directors of Northam Resources Limited (Company or NRL), it gives me great pleasure to invite you to
become a Shareholder of the Company.

NRL is one of the largest tenement holders in the Northam region which has attracted significant investor interest in the
Nickel-Copper-PGE potential of mafic-ultramafic complexesin the southwestern region of Western Australia, specifically
Chalice Mining Limited's (Chalice) high grade Nickel-Copper-PGE discoveries which are becoming globally significant.
Chalice's key Julimar project is only approximately 35km west from NRLSs suite of tenements. Chalice has entered into a
Farm-In and Joint Venture Agreement in relation to one of NRLs projects, and has also committed to invest $1,000,000 in
thisinitial public offering (see Sections 9.1.2 and 9.2.1 for more detail).

The Company's plan is to undertake immediate exploration on a suite of prospective targets. A comprehensive work
programis detailed in Section 5.9 and the Independent Geologist's Reportin Annexure A.

This Prospectus has been issued by NRL for an initial public offering (IPO) at an issue price of $0.25 per Share to raise a
minimum of $6,000,000 (Minimum Subscription), and may accept oversubscriptions to raise up to $9,000,000 in total,
before costs through the issue of a minimum of 24,000,000 and up to 36,000,000 Shares. The purpose of the IPO Offeris
to provide funds to implement the Company's business strategies (explained in Section5).

Subject to completion of the Offer and admission to the Official List, NRL intends to undertake a pro rata non-
renounceable issue of Options (Loyalty Options) to Shareholders that are registered on a record date on or around 3
months from admission to the Official List (with the exact record date to be determined by the Company in its discretion).
The Loyalty Options would be offered for a nil issue price, on a 1 for 2 basis, with an exercise price of $0.28 per Loyalty
Option and expiring approximately 3 years from the date of issue.

The Company is led by a well-qualified Board and management team whose technical, financial, and commercial
expertise is ideally suited to managing the Company's activities and capitalising on future exploration success. Funds
raised through the IPO Offer will be utilised to advance exploration and development of five key priority targets: Kauring;
Bullamine; Wongamine; Yerecoin and Howard 2000, with a suite of techniques including soil geochemistry, high
resolution airborne gravity, aircore drilling, RC drilling and diamond core drilling.

This Prospectus is issued for the purpose of supporting an application to list the Company on ASX. This Prospectus
contains detailed information about the Company, its business, and the Offer, as well as the risks of investing in the
Company, and I encourage you to read it carefully.

I look forward to you joining us as a Shareholder and sharing in what we believe are exciting and prospective times ahead
for the Company. Before making your investment decision, | urge you to read this Prospectus in its entirety and seek
professional advice if required.

Yours sincerely

N Mg

Mathew Longworth
Non-Executive Chairman

Prospectus | Northam Resources Limited 4




Key Offer Information



Lodgement of Prospectus with the ASIC

28 October 2022

28 October 2022

Exposure Period begins

Opening Date

Closing Date

Issue of securities under the Offer
Despatch of holding statements

Expected date for quotation on ASX

7 November 2022

25 November 2022

9 December 2022

12 December 2022

16 December 2022

Notes:

1. The above dates are indicative only and may change without notice. Unless otherwise indicated, all time given are WST. The
Exposure Period may be extended by the ASIC by not more than 7 days pursuant to section 727(3) of the Corporations Act.
The Company reserves the right to extend the Closing Date or close the Offer early without prior notice. The Company also

reserves the right not to proceed with the Offer at any time before the issue of Shares to applicants.

2. If the Offer is cancelled or withdrawn before completion of the Offer, then all application monies will be refunded in full (without
interest) as soon as possible in accordance with the requirements of the Corporations Act. Investors are encouraged to

submit their applications as soon as possible after the Offer opens.

3. Applicants who sell securities before they receive their Holding Statement will do so at their own risk.

Key Statistics of the Offer

Offer Price per Share

Shares currently on issue

Shares to be issued under the IPO Offer

Gross Proceeds of the IPO Offer

Shares on issue Post-Listing (undiluted)!

Market Capitalisation Post-Listing (undiluted)

Options currently on issue 2

Lead Manager Options2 to be issued under the Lead Manager Offer
Performance Rights currently on issue 2

Shares on issue Post-Listing (fully-diluted)

Market Capitalisation Post-Listing (fully diluted)3

Minimum

Subscription

$0.25
100,856,624
24,000,000
$6,000,000
124,856,624
$31,214,156
4,919,470
1,248,566
3,950,000
134,974,660
$33,743,665

Maximum
Subscription

$0.25
100,856,624
36,000,000
$9,000,000
136,856,624
$34,214,156
4,919,470
1,368,566
3,950,000
147,094,660
$36,773,665

Notes:

1. Certain Shares on issue post-listing will be subject to ASX-imposed escrow. Refer to Section 5.14 for disclosure with respect to

the likely escrow position.

2. Refer to Section 10 for the terms of the securities.

3. Assuming a Share price of $0.25, however Shares may trade above or below this price. Note, the Company intends to
undertake an offer of Loyalty Options within approximately 3 months from admission to the Official List (although the date is

not set and will be determined by the Company in its discretion). Refer to Section 5.12 for further information.

Prospectus | Northam Resources Limited
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INVESTMENT OVERVIEW

This Section is a summary only and is not intended to provide full information for investors
proposing to apply for Shares offered pursuant to this Prospectus. This Prospectus should be
read and considered in its entirety.

Summa Further
ry information

A. Company

Who is the Northam Resources Limited (ACN 619 335 321) (Company, Section 5.1
issuer of this Northam Resources or NRL).

Prospectus?

Who is the The Company is an Australian unlisted public company, Section 5.1
Company? incorporated on 25 May 2017.

The Company is focused on the discovery of nickel, copper,
platinum group elements (PGE) gold, lithium, and other base
metal mineral assets located near Northam, Western
Australia, 92km ENE of Perth.

What are the The Company has a tenement package that comprises 24 Section 5
Company's granted Exploration Licences totalling 1590.23 km?: and
Projects? a) Kauring Project (100%) — comprising of 6 granted Annexure A

Exploration Licence (E70/3536, E70/4508, E70/5276,
E70/5277, E70/5758 & E70/5759) (Kauring Project).
The Kauring Project covers an area of approximately
75km? in Northam, Western Australia;

b) Mount Joy Project (100%) — comprising of 9 granted
Exploration Licence (E70/4692-1, E70/5125, E70/5126,
E70/5127,E70/5149, E70/5150, E70/5151, E70/5152 &
E70/5153) (Mount Joy Project). The Mount Joy Project
covers an area of approximately 770 km? in Northam,
Western Australia;

c) Ragged Rock Project (100%) — comprising of 8 granted
Exploration Licence (E70/4243, E70/5097, E70/5139,
E70/5140,E70/5426,E70/5456,E70/5724 & E70/5757)
(Ragged Rock Project). The Ragged Rock Project
covers an area of approximately 717km? in Northam,
Western Australia; and

d) Yerecoin North Project (100%) — comprising of 1
granted Exploration Licence (E70/5035) (Yerecoin
North Project). The Yerecoin North Project covers an
area of approximately 26.5 km? in Northam, Western
Australia,

(each a Tenement and together, the Projects).

B. Business Model

What is the Following completion of the Offer, the Company’s objective  Sections 5.7,
Company’s will be to further explore and develop the Projects as perthe 5.9 and 5.10
business model? Company’s intended exploration programs.

The Company proposes to fund its exploration activities over
the first two years following listing in the manner outlined in
the table contained in Section 5.10.

A detailed explanation of the Company’s business model is
provided at Section 5.7 and a summary of the Company’s
proposed exploration programs is set out at Section 5.9.

Prospectus | Northam Resources Limited
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What are the key  The Company’s main objectives on completion of the Offer  Sections 5.7,

business and ASX listing are to: 59and 5.10
objectives of the (a) systematically explore the Projects (refer to Section
Company? 5.7(a) and the Independent Geologist's Report in

Annexure A for further details);

(b) focus on mineral exploration and other resource
opportunities that have the potential to deliver growth
for Shareholders; and

(c) pursue and assess other new business opportunities
that have a strategic fit for the Company.

Are there any The Company has entered into agreements with Chalice Sections
farm-in or joint Mining Limited (Chalice) in relation to: 912 and
venture (a) a farm-in and joint venture arrangement on the 9.2.7
agreements? Bolgart prospect (E70/5151) under which Chalice

can earn up to a 75% interest by spending up to
S4 million on exploration expenditure; and

(b) a commitment by Chalice to subscribe for $1
million of Shares as part of the IPO Offer, with a
corresponding commitment by the Company to
allocate those Shares to Chalice.

What arethe key The success of the Company in executing its business Section 5.7
dependencies of  strategy is subject to a number of key dependencies,

the Company's including:
business model? () completing the IPO Offer;

(b) the Company’s ability to access the Projects in
order to undertake the proposed exploration
program;

(c) maintaining and retaining title to the tenements
that make up the Projects;

(d) exploration success by the Company on the
Projects and completion of positive feasibility
studies;

(e) retaining and recruiting key personnel skilled in

the mining and resources sector, and in
particular, minerals exploration;

(f) sufficient worldwide demand for nickel, copper,
and PGEs, and to a lesser extent gold and lithium;
(9) minimising environmental impact on the Projects

and complying with environmental and health
and safety regulation;

(h) there being sufficient capital available to the
Company to carry out its exploration and
development plans, as and when required; and

(i) the market price of any minerals produced by the
Company remaining higher than the Company’s
costs of any future production (assuming
successful exploration and development by the
Company).
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C. Key Advantages

What are the key  The Directors are of the view that an investment in the Sections 5

advantages of Company provides the following non-exhaustive list of and8
an investmentin  advantages:
the Company? (a) subject to raising the Minimum Subscription, the

Company will have sufficient funds to implement
its exploration strategy over the next two years;

(b) a portfolio of quality assets in Western Australia
considered by the Board to be highly prospective
for nickel, copper and PGEs;

(0 Access to a Company that is focussed on
exploring for, and ultimately producing, minerals
for use in the global electrification sector, and

(d) a highly credible and experienced team to
progress exploration and accelerate potential
development of the Projects.

D. Key Risks

General The business, assets and operations of the Company are Section 7.1
subject to certain risk factors that have the potential to
influence the operating and financial performance of the
Company in the future. These risks can impact on the value
of an investment in the securities of the Company.

The Board aims to manage these risks by carefully planning
its activities and implementing risk control measures. Some
of the risks are, however, highly unpredictable and many are
beyond the influence or control of the Company and
therefore the extent to which the Board can effectively
mitigate or manage them is limited.

Restricted Subject to the Company being admitted to the Official List, Section 7.2
securities certain securities on issue will be classified by ASX as
reducing liquidity  restricted securities and will be required to be held in escrow

for up to 24 months from the date of Official Quotation.

During the period in which these securities are prohibited

from being transferred, trading in Shares may be less liquid,

which may impact on the ability of a Shareholder to dispose

of their Shares in a timely manner.

The Company will announce to the ASX full details (quantity
and duration) of the shares required to be held in escrow
prior to the Shares commencing trading on ASX.

Limited history Exploration has previously been conducted on the Section7.2
Company’s Tenements with a focus on iron ore.

However, the Company is now focused on exploration for
high-quality platinum group element (PGE) and base metal
deposits, with gold and lithium as a secondary focus.
Exploration for PGE to date has been limited to a desktop
review of historical data and drilling, petrology etc. and initial
field studies/sampling. The Company has recently
undertaken targeted electromagnetic/ induced polarization
programs and auger sampling and has an extensive
program of works planned and budgeted.

No assurances can be given that the Company will achieve
commercial viability through the successful exploration
and/or mining of its Tenements. Until the Company is able

Prospectus | Northam Resources Limited 10
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to realise value from its Projects, it will require access to
additional sources of funds as it is likely to incur ongoing
operating losses.

Explorationand  The Tenements comprising the Projects are at various Section 7.2
operating stages of exploration, and potential investors should

understand that mineral exploration and development are

high-risk undertakings.

There can be no assurance that future exploration of the
Tenements, or any other tenements that may be acquired in
the future, will result in the discovery of an economic
resource. Even if an apparently viable resource is identified,
there is no guarantee that the required permits, consents
and access arrangements will be granted or that it can be
economically exploited.

Tenement title Interests in tenements in Western Australia are governed by~ Section 7.2
legislation and are evidence by the granting of licences. and
Each licence is granted for a specific term and carries with  Annexure B
it various commitments, as well as other conditions
requiring compliance. As a result, the Company could lose
title to, or its interest in, a Tenement if the conditions of the
Tenements are not met.

The Tenements are subject to periodic renewal. The
renewal of the term of granted tenements is subject to
compliance with the applicable mining legislation and
regulations and the discretion of the relevant mining
authority.  Renewal conditions may include increased
expenditure and work commitments or compulsory
relinquishment of areas of the tenements. The imposition
of new conditions or the inability to meet those conditions
may adversely affect the operations, financial position
and/or performance of the Company.

Although the Company has taken steps to verify the title to
its Projects, in accordance with industry standards for the
current stage of exploration of such tenements, these
procedures do not guarantee title. Title to the Company’s
Projects, and other tenements in which the Company may
acquire an interest in the future, may be subject to
unregistered prior agreements or transfers, and may also be
affected by undetected defects or other stakeholder rights.

The Company has applied for exemptions in relation to prior
under-expenditure on some of its Tenements. The Company
considers the likelihood of tenure forfeiture to be low given
the laws and regulations governing exploration in Western
Australia and the ongoing expenditure budgeted for by the
Company. However, the consequence of forfeiture or
involuntary surrender of a granted tenement for reasons
beyond the control of the Company could be significant.

Ownership of The Projects are predominantly located over farming land  Sections
minerals around the township of Northam. As a result, a very 58,72, 11.2
significant portion of the Projects encroach upon freehold gnd
land (please refer to the Solicitor's Report on Tenements in - Annexure B
Annexure B).

Searches of the Certificate of Title information by Landgate
have confirmed certain Tenements comprise parcels of
freehold land that were granted prior to 1 January 1899
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(refer to the Solicitor's Report on Tenements in Annexure B
for further details). Most grants of freehold land that were
made prior to 1899 in Western Australian included the grant
of minerals other than gold, silver and precious metals
(known as Royal Metals), which were reserved to the Crown.
That is, the minerals (other than Royal Metals) were owned
by the relevant landowner. This land is commonly referred
to as ‘'minerals to owner' land, as the landowner owns the
rights to all other minerals and has the right to deal with
those minerals as it sees fit. In such a situation, a mining
tenement granted under the Mining Act will confer on the
tenement holder the right to explore for, or mine, Royal
Metals only but will not give any rights to exploit any other
minerals.

To the extent that minerals other than Royal Metals and
precious minerals are owned by a landowner, the Company
will be required to obtain the relevant landowner's consent
to access and conduct exploration activities on the freehold
land and, if required, consent to exploit and extract the
relevant minerals. A landowner is not required to provide
such consent to the Company. The Company has entered
into land access agreements with certain landowners to
obtain such consent (as summarised in Part Il of the
Solicitor's Report on Tenements in Annexure B). However,
as the Company defines exploration targets on the affected
Tenements, and prior to commencing ground disturbing
activities, the Company will conduct investigations to
confirm the appropriateness of the existing agreements, and
determine whether the relevant freehold land parcels are
‘minerals to owner'.

Further, approvals for mining Royal Metals on ‘minerals to
owner' land are different to those approvals required for
mining minerals on ‘minerals to Crown'’ land, and may take
the Company additional time to obtain.

Access The Tenements are subject to a number of concurrent Sections
interests which restrict the ability of the Company toaccess 5.8,7.2,11.2
and conduct exploration activities on the land the subject of gnd
the Tenements (please refer to the Solicitor's Report on  Annexure B
Tenements in Annexure B). The material restrictions
include:

Private land

As detailed in the Solicitor's Report on Tenements in
Annexure B, a very significant portion of the Projects
encroach upon ‘private land’ (as that term is defined in the
Mining Act).

Consent of the landowner is required to access and conduct
mining activities (including exploration) on the surface of
‘private land’ — being, above a depth of 30 metres below the
surface of the land. The Company has not conducted the
necessary investigations to determine the extent that the
Tenements include ‘private land’ for the purposes of the
Mining Act.

The possible existence of 'private land’ for the purposes of
the Mining Act may delay, restrict or prevent entirely any
activities being carried out on the top 30 metres of the land
overlapping such land parcels.
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All of the Tenements were granted with respect to sub-
surface rights only. However, some of the Tenements have
subsequently been amended to include surface rights in
respect of certain parcels of private land (please refer to the
Solicitor's  Report on Tenements in Annexure B).
Accordingly, the Company has certain rights to access and
conduct exploration activities on the portions of some of the
Tenements covered by that private land.

In addition, the Company has entered into private land
access agreements with several landowners, as
summarised in Part Il of the Solicitor's Report on
Tenements in Annexure B. As at the date of this Prospectus,
the Company considers that it has sufficient agreements in
place to access a sufficient proportion of the Projects to
satisfy the commitments test under ASX Listing Rule
1.3.2(b) for its proposed exploration program and budget.

A Class Reserves and C Class Reserves

A number of Tenements encroach upon Class A reserves
(for the purposes of conservation of flora and fauna and
recreation) and/or Class C reserves. The Company has not
yet obtained the requisite ministerial consents to conduct
exploration activities on those areas. Accordingly, the
Company has no present rights to access the portions of the
Tenements covered by the A Class and Class C reserves.

Failure to obtain the necessary consents and/or reach
agreement with the relevant owners and occupiers in
respect of the private land holdings in respect of the
Tenements will prevent the Company from being granted
rights to carry out any activities (or within 30 metres from
the surface of the private land areas). Depending on the
areas affected this may have a material adverse impact on
the Company's proposed operations on the relevant areas.

Conversionrisk  Currently, the Tenements are all granted Exploration Section 7.2
Licences. If the Company discovers an economic resource, and
it will be required to obtain the rights to mine the relevant  Annexure B
minerals from either the State or a landowner (if the resource
encroaches upon ‘minerals to owner’ land).

There are a number of potential restrictions on the ability of
the Company to do that, including obtaining parliamentary
and/or ministerial consents, obtaining consents from
landowners and/or negotiating access and compensation
agreement with the owner of the land (and owner of the
minerals).

Delays or failure to obtain necessary consents or access
may have a material adverse impact on the Company's
proposed operations on the affected areas.

Aboriginal All of the Exploration Licences in which the Company Sections 7.2
Heritage currently has an interest are located in the area of the South  and 9.2.6
West Native Title Settlement (South West Settlement). and
Native title has been surrendered in this area pursuant to six ~ Annexure B
Indigenous Land Use Agreements entered into by the State
of Western Australia with each of the former registered
native title claimants for the South West Settlement area
(SW ILUAS).
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Aboriginal heritage may continue to exist in the South West
Settlement area. Each SW ILUA requires the State to impose
a condition on the grant of tenements in the South West
Settlement area requiring the tenement holder to enter into
a Noongar Standard Heritage Agreement (NSHA) or
alternative heritage agreement with the South West
Aboriginal Land and Sea Council (SWALSC) prior to
exercising any rights, powers or duties pursuant to the
tenement (ILUA Condition). All of the Exploration Licences
in which the Company currently has an interest have been
granted with the ILUA Condition, with the exception of
E70/4243-1, E70/4508-1 and E70/3536-I.

The Company and SWALSC have entered into two NSHAs
covering all of the Exploration Licences in which the
Company currently holds an interest. The NSHASs require the
Company to notify SWALSC prior to conducting low impact
or ground disturbing activities on a Tenement. SWALSC may
require that a heritage survey be undertaken at the
Company’s cost before commencement of the activity. If
Aboriginal heritage is located in the proposed activity area,
further consents may be required before the activity can be
undertaken unless impacts to the Aboriginal heritage can be
avoided. Each NSHA will continue to apply notwithstanding
termination or de-registration of the relevant SW ILUA.

The Company is aware of various areas of indigenous
significance and Aboriginal heritage sites of considerable
cultural value both to the local indigenous communities and
the broader community generally which affect a number of
Tenements. See the Solicitor's Report on Tenements at
Annexure B for further information. It is also likely that
additional Aboriginal sites may be identified on the land the
subject of the Tenements. These Aboriginal heritage sites
require the Company to comply with all relevant Aboriginal
Heritage Acts in respect of any ground disturbing activities
and the NSHAs.

There is no guarantee that the Company will be able to deal
with Aboriginal heritage issues in a satisfactory or timely
manner and accordingly such issues may increase the
proposed time periods for the conduct of the Company's
proposed activities, lead to increased costs for such
activities (in obtaining the required consents and/or
approvals) and also limit the Company's ability to conduct
its proposed activities on the relevant Tenement.

Climate risk There are a number of climate-related factors that may Section 7.2
affect the operations and proposed activities of the
Company. The climate change risks particularly attributable
to the Company include:

(a) the emergence of new or expanded regulations
associated with the transitioning to a lower-
carbon economy and market changes related to
climate change mitigation. The Company may be
impacted by changes to local or international
compliance regulations related to climate change
mitigation efforts, or by specific taxation or
penalties for carbon emissions or environmental
damage. These examples sit amongst an array of
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possible restraints on industry that may further
impact the Company and its profitability. While the
Company will endeavour to manage these risks
and limit any consequential impacts, there can be
no guarantee that the Company will not be
impacted by these occurrences; and

(b) climate change may cause certain physical and
environmental risks that cannot be predicted by
the Company, including events such as increased
severity of weather patterns and incidence of
extreme weather events and longer-term physical
risks such as shifting climate patterns. All these
risks associated with climate change may
significantly change the industry in which the
Company operates.

COVID-19 risk The outbreak of the coronavirus disease (COVID-19) is Section 7.2

impacting global economic markets. The nature and extent
of the effect of the outbreak on the performance of the
Company remains unknown. The Company's Share price
may be adversely affected in the short to medium term by
the economic uncertainty caused by COVID-19. Further, any
governmental or industry measures taken in response to
COVID-19 may adversely impact the Company’s operations
and are likely to be beyond the control of the Company.

Exploration The exploration costs of the Company, as summarised in  Sections
costs Section 5.9, are based on certain assumptions with respect 5.9 and 7.3
to the method and timing of exploration. By their nature,
these estimates and assumptions are subject to significant
uncertainties and, accordingly, the actual costs may
materially differ from these estimates and assumptions.

Accordingly, no assurance can be given that the cost
estimates and the underlying assumptions will be realised in
practice, which may materially and adversely affect the
Company'’s viability.

Equipment The Company's ability to undertake exploration and mining  Section 7.3
activity is dependent upon its ability to source and acquire
appropriate exploration and mining equipment and a skilled
workforce to safely operate such equipment. Equipment
and labour are not always available and the market for
exploration and mining equipment can experience wide
fluctuations in supply and demand (impacting both
availability and cost). If the Company is unable to source
appropriate equipment or a skilled workforce, then this may
have a materially adverse effect on the Company's financial
or trading position.
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Regulatory The Company's operating activities are subject to extensive  Section 7.3
laws and regulations relating to numerous matters including,
but not limited to, resource licence consent, environmental
compliance and rehabilitation, taxation, royalty payments,
employee relations, health and worker safety, waste
disposal, protection of the environment, native title and
heritage matters, protection of endangered and protected
species and other matters. The Company requires permits
from the regulatory authorities to authorise the Company's
operations. These permits relation to exploration,
development, production and rehabilitation activities.

Additional As noted above, the Company's capital requirements Section 7.4
requirements for  depend on numerous factors and the Company may require
capital further financing in addition to amounts raised under the IPO

Offer unless revenues are generated from the Projects. Any
additional equity financing will dilute shareholdings, and
debt financing, if available, may involve restrictions on
financing and operating activities. If the Company is unable
to obtain additional financing as needed, it may be required
to reduce the scope of its operations and scale back its
exploration programmes as the case may be. There is
however no guarantee that the Company will be able to
secure any additional funding or be able to secure funding
on terms favourable to the Company.

Other risks For additional specific risks please refer to Section 7.2. For Sections
other risks with respect to the industry in which the 7.2 7.3and
Company operates and general investment risks, many of 7.4
which are largely beyond the control of the Company and its
Directors, please refer to Sections 7.3 and 7.4.

= Directors, Key Management Personnel, and Substantial Shareholders

Who are the The Board currently consists of: Section 8.1
Directors and (a) Norman Mathew (Mathew) Longworth — Non-
key Executive Chairman,
management? (b) Danny Hanna — Non-Executive Director; and
(c) James Larkham - Non-Executive Director.
The Executive Management includes:
(a) Craig Moulton — Chief Executive Officer;
(b) Kate Stoney — Chief Financial Officer; and
(c) John Harris — Exploration Manager.

The profiles of each of the Directors and Management are
set out in Section 8.1.

What experience Norman Mathew (Mathew) Longworth — Non-Executive Section 8.1
do the Directors ~ Chairman

have? Mr Longworth is an experienced geologist and mining
executive with over 33 years' experience across large
projects, exploration and discoveries. He holds over 20
years of Board level experience, and his areas of expertise
include exploration, due diligence, operational audits, and
mining asset valuation, covering gold, nickel, iron ore, base
metals and coal.
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Danny Hanna — Non-Executive Director

Mr Hanna's extensive experience and dynamic approach in
the construction industry over the last 35 years has created
and developed the Hannas Group of Companies. Mr Hanna
has been involved in the construction and management of a
wide and diverse range of developments and infrastructure
projects, such as industrial parks, roads, water treatment
plants, major oil and gas facilities and the design and
construction of waste recycling facilities, major residential
developments as well as commercial and industrial
properties.

James Larkham - Non-Executive Director

Mr Larkam is a knowledgeable strategic professional with
extensive operational experience working for tier one mining
and infrastructure companies. Mr Larkham has proven
career experience using astute financial acumen, strategic
planning and resolute decision making to surpass targets
and constantly achieve successful results.

The Directors have the following interests in the securities of
the Company as at the date of this Prospectus:

Performance

Mathew

]
What are the Longworth N N P00000° sections 3
significant
i Dann .
interests of Y 6,866,409 3,537,034 Nil
Directors in the Hanna
Company?
James ‘ .
2 Nil Nil
Larkham? 3,200,000
Notes:
1. Comprising Class G Performance Rights held by Mat Mining Pty Ltd
<The Longworth Superannuation Fund A/C>.
2. Comprising 5,834,892 Shares and 3,537,034 Options exercisable at
$0.40 each on or before 15 February 2024 held by Nicolette
Investment Group Pty Ltd <The Danny Hanna Family No.2>, 630,201
Shares held by Preglen Pty Ltd <Super Fund A/C> and 401,316
Shares held by Wellington St Projects Pty Ltd.
3. Held by Sutherland Venture Partners Pty Ltd.
In addition, the Directors are entitled to be paid Directors’
fees in cash.
What related The Company has entered into the following related party Section 9.3
party transactions on arms’ length terms:

aﬁreements are  (a) alandaccess agreement with Mathew Longworth;
the Company (b)  letters of appointment with each of its Directors; and

party to?
(c)  deeds of indemnity, insurance and access with each
of its Directors.
Who are the Those Shareholders holding 5% or more of the Shares on Section 5.13
substantial issue both as at the date of this Prospectus and on
Shareholders of ~ completion of the Offer are set out in the respective tables
the Company? below.

As at the date of the Prospectus
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Shareholder i (fu||y
diluted)?

Barney &
Alien

Consolidated
Pty Ltd " 13,404,837 289,570 13.29% 12.48%

Markets Alert
Pty Ltd’

Danny

Hanna? 6,866,409 3,537,034  6.81% 0.48%

On completion of the issue of Shares under the IPO Offer
at Minimum Subscription (assuming no existing
substantial Shareholder subscribes and receives additional
Shares pursuant to the IPO Offer)

%
Shareholder undlluted (fully
diluted)?

Barney &
Alien

Consolidated o o
Pty Ltd 13,404,837 289,570 10.74% 10.15%

Markets
Alert Pty Ltd’

Danny 6,866,409 3,537,034  5.50% 7.71%
Hanna?

Notes:

1. Comprising 11,404,837 Shares held by Barney & Alien Consolidated
Pty Ltd <Joint Development Resources Investment Account> and
2,000,000 Shares and 289,570 Options exercisable at $0.40 each on
or before 15 February 2024 held by Markets Alert Pty Ltd. These
Shareholders are controlled by the father-in-law of Director James
Larkham. Mr Larkham does not consider that he is an “associate” of
these Shareholder as they do not act in concert in relation to their
respective Shares. However, Mr Larkham is technically a “related
party” of these Shareholders as they are controlled by a parent of his
spouse.

2. Comprising 5,834,892 Shares and 3,537,034 Options exercisable at
$0.40 each on or before 15 February 2024 held by Nicolette
Investment Group Pty Ltd <The Danny Hanna Family No.2>, 630,201
Shares held by Preglen Pty Ltd <Super Fund A/C> and 401,316
Shares held by Wellington St Projects Pty Ltd.

3. Assumes that all Options are exercised and all Performance Rights
are converted into Shares.

F Financial Information

The Company’s audited financial information for the Section 6

How has the financial years ended 30 June 2020, 30 June 2021 and 30 and
Company been June 2022 are set out in the Section 6. Annexure C
performing? As a mineral exploration company, the Company is not in a

position to disclose any key financial ratios other than its
Statement of Profit and Loss, Statement of Cash Flows and
Pro-forma Balance Sheet, which are included in Section 6.
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The Company’'s financial performance across this period
included an audited loss of $1,492,789 for the year ended 30
June 2020, an audited loss of $1,530,211 for the year ended
30 June 2021, and an audited loss of $1,872,599 for the year
ended 30 June 2022.

All potential investors are urged to read the Investigating
Accountant Report in full and should note the scope and
limitations of the Report.

What is the Given the current status of the Company's Projects and the  Important
financial outlook  speculative nature of its business, the Directors do not Notice
for the consider it appropriate to forecast future earnings. Section
Company? Any forecast or projection information would contain such a

broad range of potential outcomes and possibilities that it is
not possible to prepare a reliable best estimate forecast or
projection on a reasonable basis.

G. Offer

What is the IPO The IPO Offer is an offer by the Company of a minimum of  Section 4.1
Offer? 24,000,000 Shares with the ability to take oversubscriptions

up to 36,000,000 Shares in total, at an issue price of $0.25

per Share. The IPO Offer seeks to raise a minimum of

$6,000,000 with potential oversubscriptions up to a

maximum total of $9,000,000 before costs.

Isthere a The minimum amount sought to be raised under the IPO  Section 4.1
Minimum Offer is $6,000,000.

Subscription

under the IPO

Offer?
What is the The purpose of the IPO Offer is to facilitate an application by ~ Section 4
purpose of the the Company for admission to the Official List and to
IPO Offer? position the Company to seek to achieve the objectives

stated at Section B of this Investment Overview.
Is the IPO Offer No, the IPO Offer is not underwritten. Section 4.3
underwritten?

Whoisthe Lead  1he Company has appointed Blue Ocean Equities Pty gection 4.4
Manager to the ~ Limited (ACN 151 186 935) (Lead Manager) as lead
IPO Offer? manager to the IPO Offer.

What is the Lead  This Prospectus includes an offer of up to 1,368,566 Options  Sections
Manager Offer?  with an exercise price of $0.28 each and expiring on the date  4.5,9.1.1
that is 3 years and 3 months from the date of issue (Lead and 10.2
Manager Options) to the Lead Manager (and/or its
nominees) (Lead Manager Offer). The Lead Manager
Options are being issued as part consideration for the
provision of the lead manager and book runner services
provides to the Company, under the Lead Manager Mandate,
which is summarised in Section 9.1.1.

Only the Lead Manager (and/or its nominees) may accept
the Lead Manager Offer.

The terms of the Lead Manager Options are set out in
Section 10.2.



Who is eligible to
participate in the
IPO Offer?

How do | apply
for Shares under
the IPO Offer?

What is the
allocation
policy?

What will the
Company’s
capital structure
look like on
completion of
the Offer?

What are the
terms of the
Shares offered
under the IPO
Offer?

Will any
securities be
subject to
escrow?

Will the Shares
be quoted on
ASX?

What are the key
dates of the
Offer?

This Prospectus does not, and is not intended to, constitute
an offer in any place or jurisdiction, or to any person to
whom, it would not be lawful to make such an offer or to
issue this Prospectus. The distribution of this Prospectus in
jurisdictions outside Australia may be restricted by law and
persons who come into possession of this Prospectus
should seek advice on and observe any of these
restrictions. Any failure to comply with such restrictions
may constitute a violation of applicable securities laws.

Applications for Shares under the IPO Offer must be made
by completing the Application Form attached to this
Prospectus in accordance with the instructions set out in the
Application Form.

The Company retains an absolute discretion to allocate
Shares under the IPO Offer, and will be influenced by the
factors set out in Section 4.10.

There is no assurance that any applicant will be allocated
any Shares, or the number of Shares for which it has applied.

The commitment by Chalice Mining Limited to subscribe for
$1 million worth of Shares in the IPO Offer will be allocated
as part of the IPO Offer. See Section 9.71.2 for further details.

The Company's capital structure on a post-Offer basis, at
both minimum and maximum subscription levels, is set out
in Section 5.11.

A summary of the material rights and liabilities attaching to
the Shares offered under the IPO Offer are set out in Section
10.7.

None of the Shares issued under the IPO Offer will be subject
to escrow.

However, subject to the Company being admitted to the
Official List, certain securities on issue will be classified by
ASX as restricted securities and will be required to be held in
escrow for up to 24 months from the date of Official
Quotation. The Company will announce to ASX full details
(quantity and duration) of the securities required to be held
in escrow prior to the Shares commencing trading on ASX.

The Company'’s ‘free float’ (being the percentage of Shares
not subject to escrow and held by Shareholders that are not
related parties of the Company (or their associates) at the
time of admission to the Official List) will be at least 20% of
all Shares on issue.

Application for quotation of all Shares to be issued under the
IPO Offer will be made to ASX no later than 7 days after the
date of this Prospectus.

The key dates of the Offer are set out in the indicative
timetable in the Key Offer Information Section.

Section 4.13

Section 4.9

Sections
410 and
9.1.2

Section 5.11

Section 10.1

Section 5.14

Section 4.11

Key Offer
Information
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What is the Applications under the IPO Offer must be for a minimum of  Section 4.9
minimum $2,000 worth of Shares (8,000 Shares) and thereafter, in

investment size multiples of $500 worth of Shares (2,000 Shares).

under the IPO

Offer?
Are there any No, other than raising the Minimum Subscription and ASX  Section 4.6
conditionstothe approval for quotation of the Shares, the Offer is
Offer? unconditional.
H. Use of funds
How will the The IPO Offer proceeds and the Company’s existing cash  Section 5.10
proceeds of the  reserves will be used for:
IPO Offer be (a)  Geochemical activities;
used? . .
(b)  Geophysics programme;
(¢)  Drilling programme;
(d)  Field Logistics and rehabilitation;
(e)  Land Access;
(f)  Tenement Management;
(g) Exploration Management;
(h)  Expenses of the Offer;
(i) Contingent liability; and
() Working capital.
Further details of which are set out in Section 5.10.
Will the The Directors are satisfied that on completion of the Offer Section 5.10
Company be and having raised at least the Minimum Subscription, the
adequately Company will have sufficient working capital to carry out its
funded after objectives as stated in this Prospectus.
completion of
the Offer?
l. Additional information
Is there any No brokerage, commission or duty is payable by applicants  Sections
brokerage, on the acquisition of Shares under the Offer. 4.4 414

commission or  However, subject to the terms of the Lead Manager and9.1.T
duty payable by Mandate, the Company will pay to the Lead Manager:

' ?

applicants (a)  amanagement fee of 2% (plus GST) of the proceeds
raised under the IPO Offer (excluding proceeds from
Chalice Mining Limited (or its controlled entities);

(b)  aselling fee of 4% (plus GST) of the proceeds raised
under the IPO Offer (excluding proceeds from Chalice
Mining Limited (or its controlled entities) and any
proceeds from investors on the Chairman'’s list; and

(c) Lead Manager Options equivalent to 1% of the issued
ordinary capital of the Company following completion
of the IPO Offer exercisable at $0.28 within 3 years
and 3 months from the date of issue (being the
Options the subject of the Lead Manager Offer).

Canthe Offerbe  The Company reserves the right not to proceed with the Section 4.18
withdrawn? Offer at any time before the issue or transfer of Shares to
successful applicants.
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What are the tax
implications of
investing in
Shares?

What is the
Company’s
Dividend Policy?

What are the
corporate
governance
principles and
policies of the
Company?

Where can | find
more
information?

If the Offer does not proceed, application monies will be
refunded (without interest).

Holders of Shares may be subject to Australian tax on
dividends and possibly capital gains tax on a future disposal
of Shares subscribed for under this Prospectus.

The tax consequences of any investment in Shares will
depend upon an investor's particular circumstances.
Applicants should obtain their own tax advice prior to
deciding whether to subscribe for Shares offered under this
Prospectus.

The Company anticipates that significant expenditure will be
incurred in the evaluation and development of the
Company’s Projects. These activities, together with the
possible acquisition of interests in other projects, are
expected to dominate at least, the first two-year period
following the date of this Prospectus. Accordingly, the
Company does not expect to declare any dividends during
that period.

Any future determination as to the payment of dividends by
the Company will be at the discretion of the Directors and
will depend on the availability of distributable earnings and
operating results and financial condition of the Company,
future capital requirements and general business and other
factors considered relevant by the Directors. No assurance
in relation to the payment of dividends or franking credits
attaching to dividends can be given by the Company.

To the extent applicable, in light of the Company’s size
and nature, the Company has adopted The
Corporate Governance Principles and Recommendations
(4th Edition) as published by ASX Corporate Governance
Council (Recommendations).

The Company’'s main corporate governance policies and
practices and the Company’'s compliance and departures
from the Recommendations as at the date of this
Prospectus are outlined in Section 8.5.

Prior to listing on the ASX, the Company will announce its
main corporate governance policies and practices and the
Company’'s compliance and departures from the
Recommendations.

(a) By speakingto your sharebroker, solicitor, accountant
or other independent professional adviser;

(b) By contacting the Company Secretary on +61 8 6185
1001; or

(c) By contacting the Share Registry on + 61 1800 774
615.

Section 4.15

Section 5.16

Section 8.5

This Section is a summary only and is not intended to provide full information for investors
intending to apply for Shares offered pursuant to this Prospectus. This Prospectus should be
read and considered in its entirety.
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4. DETAILS OF THE OFFER

4.1 The IPO Offer

The IPO Offer is an offer by the Company of a minimum of 24,000,000 Shares with the ability to
take oversubscriptions up to 36,000,000 Shares in total, at an issue price of $0.25 per Share.
The IPO Offer seeks to raise a minimum of $6,000,000 (Minimum Subscription) with potential
oversubscriptions of up to $3,000,000 to raise up to $9,000,000 in total (Maximum
Subscription), in each case before costs.

The Shares issued under the IPO Offer will be fully paid and will rank equally with all other
existing Shares currently on issue. A summary of the material rights and liabilities attaching to
the Shares is set out in Section 10.1.

If the Minimum Subscription has not been raised within four (4) months after the date of this
Prospectus or such period as varied by the ASIC, the Company will not issue any Shares and
will repay all application monies for the Shares within the time prescribed under the
Corporations Act, without interest.

4.2 Capital structure on completion of the Offer
Minimum Maximum
Subscription Subscription
Shares currently on issue 100,856,624 100,856,624
Shares to be issued under the IPO Offer 24,000,000 36,000,000
Total Shares on completion of the Offer’ 124,856,624 136,856,624
Note:
1. The undiluted number of Shares not taking into consideration the exercise or conversion of any Options or
Performance Rights currently on issue.
4.3 Underwriter

The IPO Offer is not underwritten.
4.4 Lead Manager

The Company has appointed Blue Ocean Equities Pty Limited (ACN 151 186 935) (Lead
Manager) as lead manager to the IPO Offer. In consideration for its services, the Company has
agreed to pay the following fees to the Lead Manager:

(a) a management fee of 2% (plus GST) of the proceeds raised under the IPO Offer
excluding proceeds from Chalice Mining Limited or its controlled entities;

(b) a selling fee of 4% (plus GST) of the proceeds raised under the IPO Offer excluding
proceeds from Chalice Mining Limited or its controlled entities, and any proceeds
from investors on the Chairman'’s list; and

(c) Lead Manager Options equivalent to 1% of the issued ordinary capital of the Company
following completion of the IPO Offer exercisable at $0.28 within 3 years and 3
months from the date of issue (being the Options the subject of the Lead Manager
Offer).

As at the date of this Prospectus, neither the Lead Manager nor any of its associates has a
relevant interest in the Company'’s securities.

A summary of the Lead Manager Mandate is set out in Section 9.1.1.
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4.5 Lead Manager Offer

This Prospectus includes a separate offer of up to 1,368,566 Options with an exercise price of
$0.28 each and expiring on the date that is 3 years and 3 months from the date of issue (Lead
Manager Options) to the Lead Manager (and/or its nominees) (Lead Manager Offer). The Lead
Manager Options are being issued as part consideration for the provision of the lead manager
and book runner services provides to the Company, under the Lead Manager Mandate, which is
summarised in Section 9.1.1. Neither the Lead Manager nor its nominees are related to the
Company.

The Lead Manager Offer is being made under this Prospectus to remove the need for an
additional disclosure document to be issued upon the sale or transfer of any Lead Manager
Options (or any Shares issued upon exercise of the Lead Manager Options) that are issued
under the Lead Manager Offer.
The terms and conditions of the Lead Manager Options are set out in Section 10.2. If the Lead
Manager Options are exercised, the resultant Shares will be of the same class and will rank
equally in all respects with the existing Shares in the Company. The Company does not intend
for the Lead Manager Options to be quoted. Itis anticipated that the Lead Manager Options will
all be escrowed by ASX for a period of 24 months from the date of Official Quotation of the
Company’s Shares.
Only the Lead Manager (and/or its nominees) may accept the Lead Manager Offer.

4.6 Conditions of the Offer
The Offer is conditional upon the following events occurring:
(a) the Minimum Subscription to the IPO Offer being reached; and
(b) ASX granting conditional approval for the Company to be admitted to the Official List,
(together the Conditions).
If these Conditions are not satisfied then the Offer will not proceed and the Company will repay
all application monies received under the Offer within the time prescribed under the
Corporations Act, without interest.

4.7 Purpose of the Offer

The primary purposes of the Offer are to:

(a) assist the Company to meet the admission requirements of ASX under Chapters 1
and 2 of the ASX Listing Rules;

(b) provide the Company with additional funding for:
() the proposed exploration programs at the Projects (as further detailed in
Section 5.9):
(i) considering acquisition opportunities that may be presented to the Board

from time to time; and

(iii) the Company'’s working capital requirements while it is implementing the
above;
(0) provide the Company with additional funding to pay the expenses of the Offer, and to

pay a contingent liability to Magnetic Resources NL (see Section 9.2.2): and
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(d) remove the need for an additional disclosure document to be issued upon the sale of
any Shares that are to be issued under the Offer (including any Shares issued on
exercise of the Lead Manager Options).

The Company intends on applying the funds raised under the IPO Offer together with its existing
cash reserves in the manner detailed in Section 5.10.

4.8 Free Float

The Company confirms its free float at the time of admission to the Official List of the ASX will
not be less than 20% in compliance with Listing Rule 1.7 (Condition 7), on an undiluted basis.

4.9 Applications

Applications for Shares under the IPO Offer must be made by using the relevant Application
Form as follows:

(a) using an online Application Form at https://events.miragle.com/nrlu-ipo and pay the
application monies electronically; or

(b) completing a paper-based application using the relevant Application Form attached
to, or accompanying, this Prospectus or a printed copy of the relevant Application
Form attached to the electronic version of this Prospectus.

Applications for Shares under the IPO Offer must be for a minimum of $2,000 worth of Shares
(8,000 Shares) and thereafter in multiples of $500 (2,000 Shares) and payment for the Shares
must be made in full at the issue price of $0.25 per Share.

By completing an Application Form, each applicant will be taken to have represented, warranted,
agreed and acknowledged as follows:

(a) all details and statements made by them are complete and accurate;

(b) they have personally received the Application Form together with a complete and
unaltered copy of the Prospectus;

(c) they agree to become a member of the Company and to be bound by the terms of the
Constitution and the terms and conditions of the Offer;

(d) the applicant(s), if a natural person, is/are over 18 years of age;

(e) that, once the Company or a broker receives an Application Form, it may not be
withdrawn;

) they have applied for the number of Shares at the Australian dollar amount shown on

the front of the Application Form;

(9) they have agreed to being allocated and issued the number of Shares applied for (or
a lower number allocated in a way described in this Prospectus), or no Shares at all;

(h) they have authorised the Company, the Lead Manager and their respective officers or
agents, to do anything on behalf of the applicant(s) necessary for Shares to be
allocated to the applicant(s), including to act on instructions received by the Share
Registry upon using the contact details in the Application Form;

(i) that the information contained in this Prospectus is not financial product advice or a
recommendation that Shares are suitable for applicant(s), given the investment
objectives, financial situation and particular needs (including financial and taxation
issues) of the applicant(s);

() the applicant(s) is/are a resident of Australia;
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(k) the IPO Offer may be withdrawn by the Company or may otherwise not proceed in the
circumstances described in this Prospectus;

(0 if listing does not occur for any reason, the IPO Offer will not proceed; and

(m) The Company and other third parties may use and disclose your personal information
provided in connection with an application in accordance with the Privacy Statement
in the Important Notices section at the beginning of this Prospectus.

Applications under the IPO Offer must be accompanied by payment in full in Australian currency
in accordance with the instructions set out on the Application Form.

If paying by BPAY®, please follow the instructions on the Application Form. A unique reference
number will be quoted upon completion of the online application. Your BPAY® reference
number will process your payment to your application electronically and you will be deemed to
have applied for such Shares for which you have paid. Applicants using BPAY® should be aware
of their financial institution’s cut-off time (the time payment must be made to be processed
overnight) and ensure payment is process by their financial institution on or before the day prior
to the Closing Date of the IPO Offer. You do not need to return any documents if you have made
payment via BPAY®.

If an Application Form is not completed correctly or if the accompanying payment is the wrong
amount, the Company may, in its discretion, still treat the Application Form to be valid. The
Company'’s decision to treat an application as valid, or how to construe, amend or complete it,
will be final.

The Company reserves the right to close the IPO Offer early and without prior notice.
4.10 Allocation policy under the IPO Offer

The Company retains an absolute discretion to allocate all Shares under the IPO Offer and
reserves the right, in its absolute discretion, to allot to an applicant a lesser number of Shares
than the number for which the applicant applies or to reject an Application Form. If the number
of Shares allotted is fewer than the number applied for, surplus application money will be
refunded, without interest, as soon as practicable.

No applicant under the IPO Offer has any assurance of being allocated all or any Shares applied
for. The allocation of Shares by Directors will be influenced by the following factors:

(a) the number of Shares applied for;

(b) the overall level of demand for the IPO Offer;

(c) the desire for a spread of investors, including institutional investors; and

(d) the desire for an informed and active market for trading Shares following completion

of the IPO Offer.

The Company will not be liable to any person not allocated Shares or not allocated the full
amount applied for.

Despite the above discretions, the Company has agreed with Chalice Mining Limited that it will
allocate $1,000,000 worth of Shares in the IPO Offer to Chalice in accordance with Chalice’s
commitment to subscribe for those Shares. Refer to Section 9.1.2 for further details of the
commitment agreement.

4.11 ASX listing
Application for Official Quotation by ASX of the Shares offered pursuant to this Prospectus will

be made within 7 days after the date of this Prospectus. However, applicants should be aware
that ASX will not commence Official Quotation of any Shares until the Company has complied
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with Chapters 1 and 2 of the ASX Listing Rules and has received the approval of ASX to be
admitted to the Official List. As such, the Shares may not be able to be traded for some time
after the close of the Offer.

If the Shares are not admitted to Official Quotation by ASX before the expiration of 3 months
after the date of this Prospectus, or such period as varied by the ASIC, the Company will not
issue any Shares and will refund all application monies for the Shares within the time prescribed
under the Corporations Act, without interest.

The fact that ASX may grant Official Quotation to the Shares is not to be taken in any way as an
indication of the merits of the Company or the securities now offered for subscription.

412 Issue

Subject to the to the Conditions set out in Section 4.6 being met, the issue of Shares offered by
this Prospectus will take place as soon as practicable after the Closing Date.

Pending the issue of the Shares or payment of refunds pursuant to this Prospectus, all
application monies will be held by the Company in trust for the applicants in a separate bank
account as required by the Corporations Act. The Company, however, will be entitled to retain
all interest that accrues on the bank account and each applicant waives the right to claim
interest.

The Directors will determine the recipients of all the Shares issued under the IPO Offer in their
sole discretion in accordance with the allocation policy detailed in Section 4.10. The Directors
reserve the right to reject any application or to allocate any applicant fewer Shares than the
number applied for. Where the number of Shares issued is less than the number applied for, or
where no issue is made, surplus application monies will be refunded without any interest to the
applicant as soon as practicable after the Closing Date.

Holding statements for Shares issued to the issuer sponsored subregister and confirmation of
issue for Clearing House Electronic Subregister System (CHESS) holders will be mailed to
applicants being issued Shares pursuant to the IPO Offer as soon as practicable after their
issue.

413 Applicants outside Australia

This Prospectus does not, and is not intended to, constitute an offer in any place or jurisdiction,
or to any person to whom, it would not be lawful to make such an offer or to issue this
Prospectus. The distribution of this Prospectus in jurisdictions outside Australia may be
restricted by law and persons who come into possession of this Prospectus should seek advice
on and observe any of these restrictions. Any failure to comply with such restrictions may
constitute a violation of applicable securities laws.

No action has been taken to register or qualify the Shares or otherwise permit a public offering
of the Shares the subject of this Prospectus in any jurisdiction outside Australia. Applicants who
are resident in countries other than Australia should consult their professional advisers as to
whether any governmental or other consents are required or whether any other formalities need
to be considered and followed.

If you are outside Australia it is your responsibility to obtain all necessary approvals for the issue
of the Shares pursuant to this Prospectus. The return of a completed Application Form will be
taken by the Company to constitute a representation and warranty by you that all relevant
approvals have been obtained.

4.13.1 Singapore
This document and any other materials relating to the Shares have not been, and will not be,
lodged or registered as a prospectus in Singapore with the Monetary Authority of Singapore.

Accordingly, this document and any other document or materials in connection with the offer
or sale, or invitation for subscription or purchase, of New, may not be issued, circulated or
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distributed, nor may the New be offered or sold, or be made the subject of an invitation for
subscription or purchase, whether directly or indirectly, to persons in Singapore except pursuant
to and in accordance with exemptions in Subdivision (4) Division 1, Part 13 of the Securities and
Futures Act 2001 of Singapore (the SFA) or another exemption under the SFA.

This document has been given to you on the basis that you are an "institutional investor" or an
"accredited investor" (as such terms are defined in the SFA). If you are not such an investor,
please return this document immediately. You may not forward or circulate this document to
any other person in Singapore.

Any offer is not made to you with a view to the Shares being subsequently offered for sale to
any other party in Singapore. On-sale restrictions in Singapore may be applicable to investors
who acquire Shares. As such, investors are advised to acquaint themselves with the SFA
provisions relating to resale restrictions in Singapore and comply accordingly.

4.13.2 Hong Kong

WARNING: This document has not been, and will not be, registered as a prospectus under the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong, nor
has it been authorised by the Securities and Futures Commission in Hong Kong pursuant to the
Securities and Futures Ordinance (Cap. 571) of the Laws of Hong Kong (the "SFQ"). Accordingly,
this document may not be distributed, and the Shares may not be offered or sold, in Hong Kong
other than to "professional investors" (as defined in the SFO and any rules made under that
ordinance).

No advertisement, invitation or document relating to the Shares has been or will be issued, or
has been or will be in the possession of any person for the purpose of issue, in Hong Kong or
elsewhere that is directed at, or the contents of which are likely to be accessed or read by, the
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other
than with respect to Shares that are or are intended to be disposed of only to persons outside
Hong Kong or only to professional investors. No person allotted Shares may sell, or offer to sell,
such securities in circumstances that amount to an offer to the public in Hong Kong within six
months following the date of issue of such securities.

The contents of this document have not been reviewed by any Hong Kong regulatory authority.
You are advised to exercise caution in relation to the offer. If you are in doubt about any contents
of this document, you should obtain independent professional advice.

4.13.3 United Kingdom

Neither this document nor any other document relating to the offer has been delivered for
approval to the Financial Conduct Authority in the United Kingdom and no prospectus (within
the meaning of section 85 of the Financial Services and Markets Act 2000, as amended (FSMA))
has been published or is intended to be published in respect of the Shares.

The Shares may not be offered or sold in the United Kingdom by means of this document or
any other document, except in circumstances that do not require the publication of a prospectus
under section 86(1) of the FSMA. This document is issued on a confidential basis in the United
Kingdom to "qualified investors" within the meaning of Article 2(e) of the UK Prospectus
Regulation. This document may not be distributed or reproduced, in whole or in part, nor may
its contents be disclosed by recipients, to any other person in the United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21
of the FSMA) received in connection with the issue or sale of the Shares has only been
communicated or caused to be communicated and will only be communicated or caused to be
communicated in the United Kingdom in circumstances in which section 21(1) of the FSMA
does not apply to the Company.

In the United Kingdom, this document is being distributed only to, and is directed at, persons (i)

who have professional experience in matters relating to investments falling within Article 19(5)
(investment professionals) of the Financial Services and Markets Act 2000 (Financial
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Promotions) Order 2005 ("FPQ"), (ii) who fall within the categories of persons referred to in
Article 49(2)(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO
or (i) to whom it may otherwise be lawfully communicated (together "relevant persons"). The
investment to which this document relates is available only to relevant persons. Any person who
is not a relevant person should not act or rely on this document.

4.13.4 United Arab Emirates

This document does not constitute a public offer of securities in the United Arab Emirates and
the Shares may not be offered or sold, directly or indirectly, to the public in the UAE. Neither this
document nor the Shares have been approved by the Securities and Commodities Authority
(SCA) or any other authority in the UAE.

No marketing of the Shares has been, or will be, made from within the UAE other than in
compliance with the laws of the UAE and no subscription for any securities may be
consummated within the UAE. This document may be distributed in the UAE only to
“professional investors” (as defined in the SCA Board of Directors’ Decision No.13/RM of 2021,
as amended).

No offer or invitation to subscribe for Shares is valid, or permitted from any person, in the Abu
Dhabi Global Market or the Dubai International Financial Centre.

4.14 Commissions payable

The Company reserves the right to pay a commission of up to 6% (exclusive of Goods and
Services Tax) of amounts subscribed through any licensed securities dealers or Australian
financial services licensee in respect of any valid applications lodged and accepted by the
Company and bearing the stamp of the licensed securities dealer or Australian financial
services licensee. Payments will be subject to the receipt of a proper tax invoice from the
licensed securities dealer or Australian financial services licensee.

The Lead Manager will be responsible for paying all commission that they and the Company
agree with any other licensed securities dealers or Australian financial services licensees out of
the fees paid by the Company to the Lead Manager under the Lead Manager Mandate.

No brokerage, commission or duty is payable by applicants on the acquisition of securities
under the Offer.

4.15 Taxation

The acquisition and disposal of securities will have tax consequences, which will differ
depending on the individual financial affairs of each investor.

It is not possible to provide a comprehensive summary of the possible taxation positions of all
potential applicants. As such, all potential investors in the Company are urged to obtain
independent financial advice about the consequences of acquiring Shares from a taxation
viewpoint and generally.

To the maximum extent permitted by law, the Company, its officers and each of their respective
advisors accept no liability or responsibility with respect to the taxation consequences of
subscribing for securities under this Prospectus or the reliance of any applicant on any part of
the summary contained in this Section.

4.16 Offer Period

The Opening Date for the Offer is 7 November 2022. The Offer will remain open until the Closing
Date, which is 5.00pm (WST) on 25 November 2022 (unless varied).

The Directors may open and close the Offer on any other date and time, without prior notice.

Investors are encouraged to submit their application, together with application money, as early
as possible.
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417 Risk Factors

As with any investment, there are risks associated with investing in the Company. The principal
risks that could affect the financial and market performance of the Company are detailed in
Section 7. The securities offered under this Prospectus should be considered as highly
speculative. Accordingly, before deciding to invest in the Company, applicants should read this
Prospectus in its entirety and should consider all factors in light of their individual
circumstances and seek appropriate professional advice.

4.18 Withdrawal of Offer

The Offer may be withdrawn at any time. In this event, the Company will return all application
monies (without interest) in accordance with applicable laws.
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5. COMPANY AND PROJECTS OVERVIEW

5.1 Background

Northam Resources Limited (formerly Northam Iron Pty Ltd) (Company or NRL) was
incorporated on 25 May 2017 with an initial focus on iron ore exploration in Western Australia.

In mid-2020, the Board made a decision to reset the Company’s primary business plans and
objectives to transition away from iron ore exploration. To reflect the change in strategic
direction, on 8 September 2020 the Company changed its name to Northam Resources Pty Ltd
and became a public company on 6 November 2020. The Company is now focused on the
exploration for, and development of, high-quality nickel (Ni), copper (Cu), gold and platinum
group element (PGE) metal deposits across its 24 granted exploration licences (Figure 1.1),
which cover circa 1,590km? in the Western Australian ‘Wheat Belt, 92km east of Perth.
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Figure 1.1 NRL tenements centred amongst recent discoveries.

NRL's tenure holding covers a north-northwesterly trending area centred on the town of
Northam in Western Australia. Geologically, this area is dominated by metamorphosed Archean
granite-greenstone terrane rocks of the Yilgarn Craton, situated on the boundary between the
Southwest Yilgarn and Youanmi Terranes. It is located almost exclusively within the newly
defined Corrigin Tectonic zone, where previous explorers have primarily focused on the
potential for magnetite iron ore hosted in Banded Iron formation (BIF).

Following the discovery of nickel, copper and PGE mineralisation at Chalice Mining’s (Chalice)
Julimar deposit, as well as travel and operational restrictions due to the COVID-19 pandemic,
the Geological Survey of Western Australia’'s (GSWA) Accelerated Geoscience Program (AGP)
focused its attention on integrating and analysing data across the Southwest Yilgarn.
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One of the key outcomes of this AGP study was to redefine the boundary Southwest Yilgarn
terrane, and the Youanmi terrane. This redefined boundary now largely parallels the western
boundary of NRL's tenements.

Terrane boundaries, typically represent deep reaching sutures (or fault) zones, which, along with
associated structures, represent ideal pathways for mantle magmas to carry Ni-Cu-PGE
intrusive-style mineralisation. The position of NRL's projects in relationship to this recent
geological re-interpretation is shown in Figure 1.2.
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Figure 1.2 Location of the NRL Tenements shown on the interpreted bedrock geology map of the
southwest Yilgarn published by Quentin de Gromard et al, 2021

This research by the AGP has changed the paradigm for the Southwest Yilgarn, significantly
improving the prospectivity for a potential new Ni-Cu-PGE Province.

Recent exploration by NRL, including regional-scale geophysical surveying, sail
geochemistry and ground truthing, has shown the presence of ultramafic-mafic intrusive
bodies concentrated in linear zones along the western margin of the project area. These
areas, discussed in more detail below, represent immediate exploration targets for NRL.

In addition to Chalice, other junior ASX listed exploration companies have had encouraging
exploration results and received strong market support to fund further exploration works.
The Company believes an ASX listing will enhance the Company’s corporate profile and
allow for the raising of sufficient funds to immediately implement the Company’s
exploration strategy (refer to Sections 5.7 and 5.9 for further details).

5.2 Project Overview

NRL's projects are located within the Wheatbelt region of Western Australia, the tenement
package extends for 190km along a northwest trend within the Jimperding Metamorphic Belt
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(JMB), centred on the town of Northam. The Northam township is situated 92km east-northeast
of Perth.

The northernmost tenement, E70/5035, is located approximately 86 km northwest of Northam
and 10km northeast of New Norcia, while the southernmost tenement, E70/3536, is situated
approximately 110km southeast of Northam and 30km southeast of Quairading.

NRL's exploration licences are grouped into four major project areas (Kauring, Mt Joy, Ragged
Rock, and Yerecoin North) (Projects). These Projects are shown in Figure 1.3, along with NRL's
priority exploration prospects, and proximal Ni-Cu-PGE and Cu discoveries by other explorers.
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Figure 1.3 NRL Tenements, priority exploration prospect, recent discoveries by other explorers.

The northern part of NRL's tenement holding lies in relative proximity to Caravel Minerals Ltd's
Copper, Devex Resources Ltd's Sovereign and Caspin Resources Ltd's Yarawindah Brook
projects.

Approximately 35 km to the west of the central portion of NRL's tenure package is Chalice’s
Julimar project.

The southern portion of NRL's tenement holding lies immediately east of Mandrake's
Jimperding projects, where Mandrake has been drill testing the Newleyine Ni-Cu-PGE prospect.

Refer to section 3.1 of the Independent Geologist’'s Report for further details of these projects.

There can be no assurance that the mineralisation discovered on these projects will extend to,
or be repeated in, the Company’s Projects.
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5.3 Kauring Project Area

The Kauring Project (Figure 1.4) is comprised of six granted ELs (E70/4508, E70/5276,
E70/5277,E70/5758, E70/5759 and E70/3536 (Jubuk)) with a combined area of approximately
75km?, centred approximately 7km northeast of Kauring, a small farming locality 28km east-
southeast of York.
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Figure 1.4 Kauring Project Overview

Kauring Prospect

Exploration by previous companies at Kauring has predominantly focused on iron ore, with
some minor base and industrial minerals exploration including: graphite, silica sands and clays.

In 2006, Consolidated Copper Pty Ltd, in joint venture with Minerals Corporation Ltd, completed
RAB drilling at their Balkuling Project (per the Independent Geologist's Report in Annexure A
referencing Galvin, 2006). RAB drilling of an Au-Cu-Pb-Zn anomaly utilising multi-element
geochemistry led to the delineation of a ‘large supergene Cu-Au anomaly’, but no further work
was completed (per the Independent Geologist's Report in Annexure A referencing Piggott,
2007). Anomalous results from this drilling programme included:

- CADO04 - 6m@0.72% Ni (19m), inc TM@1.15% Ni (21m), 4m@0.42% Ni (38m)
.« CABBO004 - 7m@0.44% Ni (34m)

Full details of the historical drilling located within NRL's Tenements are included in the
Independent Geologist's Report in Annexure A, including drillhole locations and significant
intercepts that relate to NRL's exploration targets.
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In 2013 and 2014 Magnetic Resources NL (Magnetic) drilled several holes into the Kauring
Central magnetite BIF target 700m SE of the anomalous zone defined by Consolidated Copper
Pty Ltd (per the Independent Geologist's Report in Annexure A referencing Reddy, 2015).

In July 2017, NRL acquired Magnetic's Mount Joy, Ragged Rock, Kauring and Jubuk projects.
Between 2018 and 2019, NRL also conducted a review of available mapping, drilling and
interpretation of magnetic geophysical data to estimate the tonnage potential of the known BIF
targets in order to support further drilling and to allow for a concept study to be undertaken for
magnetite iron ore mineralisation.

Based on a review of public domain geophysical data, previous exploration reports and
literature, NRL recognised that rocks in the Kauring Project area included mafic and ultramafic
rocks notably peridotites, a significant rock type within ultramafic intrusions. The existence of
peridotites, along with the nickel sulfide minerals, millerite (NiS) and polydymite (Ni?*Niz%*Sa), in
previous drilling (e.g. Magnetic’s holes 13KRC1 and 13KRC2) indicate that the area may be
prospective for Ni-Cu-PGE deposits.

In 2021, NRL completed an initial data review exercise of existing geological, geochemical and
geophysical datasets, which identified initial targets for evaluation pending completion of a
comprehensive data analysis exercise.

In total, 302 soil geochemical samples were collected by handheld auger over the Kauring
prospect. Samples were analysed by pXRF and multielement analysis at ALS Limited’s (ALS)
laboratory to enable comparison. This geochemical program highlighted a number of
coincident nickel, lithium and copper anomalies. These anomalies remain to be followed up.

In addition, two northeast—southwest oriented Induced Polarisation traverses were also
surveyed over the Central BIF in March 2021. This program outlined a strong chargeable
anomaly across both lines. Resolution of these showed two chargeability geophysical
anomalies on line 1 and only one on line 2, which is interpreted to arise due to the discontinuity
of the BIF but continuity of the ultramafic intrusive trend. This hypothesis remains to be drill
tested.

A number of drill holes were also re-assayed (either by pXRF or laboratory) and/or re-logged.

In early 2022, NRL completed an airborne electromagnetic (AEM) geophysical survey over the
Kauring area (as part of a more extensive program over its entire tenement holdings). While the
results of this survey remain to be analysed in detail at the date of the Prospectus, it is evident
that the survey has identified conductive areas to the west of an isoclinally folded BIF, which,
along with the presence of iron sulfides (pyrite), and indications of ultramafic rocks as
encountered by previous explorers in the area, suggest prospectivity for Ni-Cu-PGE
mineralisation. The possibility is further supported by the conductive body being broadly aligned
with a magnetic geophysical anomaly stretching over approximately 6km strike, which is
coincident with a nickel-in-soil geochemical anomaly.
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Figure 1.5 Kauring Prospect — Airborne Magnetics 20m TMI, AEM and gravity geophysics and Ni
geochemistry

Jubuk Prospect

A prominent outcrop of metamorphosed magnetite bearing BIF occurs at the centre of the
Jubuk licence (E70/3536) (Figure 1.6) despite this part of the Wheatbelt being poorly exposed.
This BIF was drill tested by Magnetic in 2010 and forms the current Jubuk magnetite iron ore
resource. Extensions to this BIF can be mapped via magnetic and gravity geophysical imagery
under cover for at least 3km to the southeast.

Between 2008 and 2011, reconnaissance field mapping and rock chip geochemical sampling
by Magnetic confirmed the presence of weathered BIF with iron values up to 43.9% Fe (average
36.9% Fe from 11 samples). Significantly, the magnetite in the BIF appeared to be coarsely
crystalline and thus likely to be amenable to beneficiation.

Four channel samples returned average results of 37.9% Fe over 64m length indicating
significant widths of magnetite-bearing BIF correlating with a strong magnetic anomaly outlined
by ground magnetic surveys.

A closely-spaced high-resolution airborne regional magnetic and radiometric survey over the
Jubuk project area defined the targets, and also showed other magnetic features in the district,
particularly a parallel belt to the southwest.

In 2010, Magnetic completed 31 RC and 1 diamond holes at the Jubuk Target 1 which
demonstrated the continuity of significant widths of near surface coarse-grained magnetite.
This was followed by a further 42 RC holes in 20171 which showed the target BIF comprised
multiple (up to 12) magnetite-rich horizons.

Prospectus | Northam Resources Limited
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In 2014, Magnetic completed (but did not publish the results of) a resource estimation at the
Jubuk magnetite deposit defining an Inferred Mineral Resource in accordance with the JORC
Code (2012).

A polygonal method was used to estimate the resource using a nominal cut-off grade of 15%
Fe. Atotal of 67 RC holes and one diamond hole for 7,607m and 2,930 assays mostly at 3-4m
intervals inform the Mineral Resource estimate (per the Independent Geologist's Report in
Annexure A referencing Younger, 2014).

NRL is not currently focused on iron ore exploration.

54 Mt Joy Project Area

Mt Joy is comprised of nine exploration licenses: E70/5149, E70/5150, E70/5151, E70/5152,
E70/5153, E70/4692-1 and E70/5125, E70/5126, E70/5127, for a total area of approximately
770km? and includes the Bolgart, Calingiri, Calingiri East, Wongamine, and Bullamine prospects.
Historical exploration has focused predominantly on iron ore, but has also included bauxite,
base metals and gold. Mafic and ultramafic rock units have been confirmed by soil
geochemistry or at surface at Bolgart, Wongamine and Bullamine.
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Figure 1.7 Mt Joy Project Area
Bolgart Prospect

The Bolgart prospect (E70/5151) is located 20km south of the town of Calingiri, and extends
between the towns of Bolgart and Wattening. The prospect covers a series of small magnetic
geophysical anomalies which are located 5km southeast of the abandoned and rehabilitated
Bolgart Goldfield workings.

Historically, the Bolgart area has been explored for orogenic gold, with shallow workings dating
back to the 1800s located northwest of the township and outside of NRL'’s current tenure.

In 1977, Otter Exploration NL completed a detailed rock chip geochemical sampling program
(32 samples) identifying an area measuring 3.5km of strike by 600m wide with mildly
anomalous copper, lead and zinc values mostly hosted by ferruginous chert within amphibolite.
A single anomalous Ni value (4,200ppm) from ferruginous rock within a faulted serpentinite
intruded by a late dolerite dyke.

The prospectivity of this area is further supported by the presence of a strong magnetic
geophysical anomaly and a further elevated Ni value (2,900ppm) nearby (per the Independent
Geologist's Report in Annexure A referencing Tyrer, 1977). The ultramafic unit remains to be
adequately tested by drilling. GSWA has this location mapped as a metasedimentary siliclastic
pelite, however it sits on the edge of a local discrete aeromagnetic anomaly, indicating the area
is permissive for mafic-ultramafic rocks.

Between 1993 and 1995, CRA Exploration Pty Ltd (CRAE) conducted an extensive aeromagnetic
geophysical survey, and regional laterite and composite soil geochemical sampling programs,
which defined a 20km long (north—south) by 3km wide (east-west) zone of gold-arsenic
anomalism centred around the town of Bolgart.

Follow-up exploration programs included detailed geological mapping and ground magnetic

traversing, detailed surface soil sampling, vertical auger, rotary air blast (RAB)/aircore (AC)
drilling and one angled diamond hole to the north of Bolgart town. Only one line of seven RAB
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holes was completed on E70/5151, with a depth range of 8-49 m. No significant gold
anomalism was detected, and the tenements were relinquished. Note CRAE used multi-element
assay (including nickel) despite its focus on gold mineralisation.

Highlights from the CRAE programmes include:

e Composite soil geochemical samples returned a maximum of 1,210 ppm Ni, with three
samples greater than 1,000 ppm, and a further five samples greater than 500 ppm Ni.
These nickel results do not appear to have been followed up to date. GSWA has this
location mapped as a metasedimentary siliclastic pelite, however it sits on the edge of
a local discrete aeromagnetic anomaly, indicating the area is permissive for mafic-
ultramafic rocks

e Seven RAB holes returned maximum values of 0.32ppm Au and 170ppm Ni.

Between 2011 and 2013, Fox Resources Limited compiled historical reports and undertook
reconnaissance field mapping and collected 18 rock chip geochemical samples. Surface rock
chip samples returned a maximum value of 0.015 ppm Au (per the Independent Geologist's
Report in Annexure A referencing Fox and Dombroski, 2013).

NRL completed an airborne gravity gradiometry and magnetics geophysical survey over the
eastern half of the Bolgart area in March 2021. This survey identified a coincident and parallel
magnetic-gravity geophysical feature with supporting anomalous nickel grades evident in
historical and recent soil and rock chip geochemical sampling. The coincident geophysical —
geochemical target has an approximate 5km strike length and represents a southern
continuation of Mamba Exploration Limited’s (Mamba) Black Hills Project.

Recent exploration by NRL includes soil geochemical sampling programs targeting magnetic
geophysical anomalies over an area of mapped ultramafic rocks and anomalous CRAE auger
and rock chip geochemical samples.

Data compilation by NRL has identified multiple magnetic highs that are coincident with
anomalous nickel soil and rock chip geochemical values. The rock chip samples are historical
samples collected by previous explorers.

Between January and February 2022, NRL flew an AEM geophysical survey across the
Company’s entire tenement portfolio (except the Jubuk area) at a 200m line spacing and an
altitude of 35m loop height. The results from this survey are currently undergoing data
processing and interpretation, however early indications at Bolgart are that there is a coincident
AEM conductor which is coincident with the previously defined magnetic-gravity geophysical
and pXRF soil geochemical anomalies.
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Figure 1.8 Bolgart — Magnetics 20m TMI, AEM and gravity geophysics an

NRL has entered into a Farm-in and Joint Venture Agreement with a subsidiary of Chalice
Mining Limited (Chalice) in respect to the Bolgart Prospect. This agreement requires Chalice to
spend $500,000 in the first 12 months on exploration at the prospect, and Chalice may elect to
spend a total of $1,000,000 in the first two years to earn 51% stake in tenement E70/5151.
Chalice then has the option to spend a further $3,000,000 to earn a total 75% interest within a
further two years (4 years total), following which NRL and Chalice will form an unincorporated
joint venture in relation to the asset. See Section 9.2.1 for further detail of the agreement. As
part of this arrangement Chalice has also agreed to subscribe $1,000,000 to the Company’s IPO
Offer.

Calingiri Prospect

The Calingiri prospect (E70/5152) extends from north of the town of Calingiri to the immediate
north of the town of Bolgart. The prospect lies approximately 12km to the east of Caspin’s
Yarawindah Brook project, which has been the focus of recent AEM geophysical surveying and
limited drilling, targeting Julimar-style Ni-Cu-PGE mineralisation.

The prospect is interpreted to cover the eastern half of a 9km long, isoclinally folded magnetic
geophysical feature of similar character to those within the larger Yerecoin group and lies within
the same host ultramafic-mafic rock sequence, being overlain by shallow sandy Cainozoic
sediments within the central part of the prospect.

Historical exploration within the licence area has focused exclusively on iron ore, with no notable
exploration for gold or nickel mineralisation to date. Rock chip geochemical sampling and minor
drilling have been completed along the BIF outcrops with the exploration focus on assessing
the magnetic highs for associated magnetite mineralisation.

Prospectus | Northam Resources Limited
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Between 2011 and 2013, Magnetic completed nine RC drill holes confirming the presence of
steeply east-dipping, weathered, iron-enriched magnetite. They noted that the quartz—sulfide
bearing BIF at the base of one of the seven drill holes, CARC005 (87-94 m), should be tested
for gold, while micaceous zones in metasediments intersected downhole may also be

prospective for gold.
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Calingiri East & Goomaling Prospects

The Goomalling package comprises two contiguous tenements, E70/5150 and E70/5153,
which extend from 7km south of the town of Goomalling to 36km north, before turning west
and extending 15km towards the town of Calingiri.

These tenures cover the north eastern extent of the JMB and are interpreted to immediately
surround the northern and eastern margins of a buried granite intrusive. Together, these
tenements are interpreted to cover several outcropping ultramafic units as well as a
discontinuous series of north-northwest trending magnetic geophysical anomalies of apparent
stratigraphic origin.

Between 2008 and 2019, various explorers (Dominion Mining Ltd, Quadrio Resources Pty Ltd
and Caravel Minerals Ltd) conducted exploration programs covering a 30km long by 20km wide
regional copper trend, defined by surface soil geochemical sampling within portions of the
current E70/5153. Continuous anomalous copper and molybdenum values were only disrupted
where surficial alluvial channels crossed the trend.

43



Bullamine Prospect

In addition to 5 historical rock chip samples collected by CRAE, NRL recently collected 120
geochemical soil samples over the Bullamine prospect. Initial analysis indicates the presence
of ultramafic units. Two moderate electromagnetic conductors identified in the recent AEM
survey, are also coincident with a series of magnetic highs, and also characterised by
anomalous nickel grades.

In the east portion of the sampled area, a polymetallic geochemical anomaly supports the
presence of lithium. This geochemical anomaly lies in proximity to a granite intrusion, an area
permissible for hard rock lithium (spodumene) bearing lithium-caesium-tantalum (LCT)

pegmatites.
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Wongamine Prospect

Historically, the Wongamine prospect was explored for gold in the 1930’s, however the source
of anomalous samples, which included values of up to 225ppb and indications of molybdenum,
arsenic, platinum and palladium, has never been located.

Historical exploration has also been conducted for bauxite and base metals. The extensive
bauxite exploration drilling database may prove useful for targeting purposes, as the
magnesium grades indicate the potential for mafic or ultramafic bedrock beneath the bauxite-

bearing cover sequences.
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The area, particularly the BIFs at Wongamine North, has received considerable exploration for
iron ore by a range of explorers including Cliffs Asia Pacific Iron Ore (Cliffs), Reedy Lagoon
Corporation, Western Mining, and others. Examination of some of the historical drill logs from
this period reveal that the magnetite iron formation contains thin intervals (<6m) with locally
anomalous MgO values (17%-25%), weakly anomalous Ni (up to 1,400ppm) and weakly
anomalous Cr (up to 0.4%), which may reflect high-magnesian basalt or exhalative talc
alteration.

NRL has acquired some historical drill core and relocated it to the Company’s Northam core
shed. The core has been re-logged, photographed and assessed with a focus on identifying the
presence of mafic and ultramafic rocks supportive of the presence of Ni-Cu-PGE mineralisation.
Not all historical drill core has been recovered (e.g. the Cliffs drilling) and ongoing efforts are
being made to locate and acquire the core for assessment.

Later drilling by NRL identified amphibolite or meta-mafic intrusives within the sequence
proximal to the BIF and were noted to be sulphide-bearing but were not analysed.

Initial geological assessments by NRL has included the collection of over 500 soil samples, has
focused on the structural complexity in southwestern corner of the Tenement, including a large
fold truncated by faulting (shear zone), interpreted from the airborne magnetics data. The
prospectivity of the area for Ni-Cu-PGE intrusive is enhanced by the identification of three
airborne EM anomalies (named International Harvester) that are coincident with moderate
nickel soil anomalism. In addition, two lines of Induced Polarisation data were collected across
the fold structure and the associated shear zone. These data showed a chargeability anomaly

on both lines, which has yet to be followed up.

AEM Conductors

NORTHA;-'

RESOURCES |

° Strong (S)
. 'Y ©  Moderate (M)
Lo0t Drilling (Max Ni ppm)
8 W 250 ~
: W 1000-2500
. m 750-1000
i 500-750

= 250-500
= 125-250
50-125
<50

Surface Samples (Ni ppm)
@ >0
®  1000-2500

®  750-1000

North
Wonqamme

500-750
e 250-500
125-250
50- 125

Ultramafic Signatures -
TiZr Contours

5
L X
@
Gravity Contours (mGal)
m— 40MGal

 6522500mN

=— 20mGal
omGal

-20mGal

A&

1 kilometre

Projection: MGA Zone 50 (GDA 2020)

Figure 1.11 Wongamine - Magnetics 20m TMI, AEM induced polarisation and gravity geophysics and
Ni geochemistry

45



Muggamuggin Prospect

Muggamuggin is located approximately 7km to the southeast of the Wongamine prospect, and
historically has been the focus of limited magnetite iron ore exploration.

The prospect was initially named Cleansweep by the Reedy Lagoon Corporation who went on
to form a joint venture with Cliffs Asia Pacific Iron Ore Pty Ltd. Cliffs drilled 13 RC holes and 2
diamond holes at Cleansweep.
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5.5 Ragged Rock Project Area

The Ragged Rock Project is comprised of 8 exploration licences (E70/4243, E70/5097,
E70/5139, E70/5140, E70/5426, E70/5456, E70/5724, E70/5757) and with a total area of just
over 717km? is the largest of the Company’'s 4 project areas. The northern extent is centred
around the town of Northam and extends to the southeast, to be due east of the town of York.

The Ragged Rock tenement package covers a substantial portion of the JMB, with the most
common outcropping rocks being granulite facies gneissic rocks, BIFs (both primary BIF and
recrystallised magnetite rich granulite facies rocks) and laterites.

Outcrops of serpentinised ultramafic rocks occur at Mount Dick, and an ultramafic (dunite)

occurrence was noted at Ragged Rock T4. Mafic and ultramafic rock units have been confirmed
by soil and rock geochemistry at Mt Dick, Ragged Rock and T4.
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Figure 1.12 Ragged Rock Project Area
Mount Dick Prospect

The Mt Dick prospect is located approximately 4km northeast of the Northam Airport. It was
initially known as the Mt Dick Iron Ore deposit, identified by Lord and Gray in the 1950’s and
described as a laterite cap developed on the ultramafic — ferruginous quartzite contact, locally
containing hematite. This mafic / ultramafic complex outcrops at surface, as is evident in
remnant bushland in the area.

At Mt Dick anomalous nickel values occur in surface iron-stained dunitic ultramafic outcrops
forming a body 2km long by 50m - 100m wide associated with an ironstone yielding anomalous
base metal values.

At Trelawney anomalous values of copper are associated with gossanous ironstones in a zone
of dunitic ultramafic, sulphidic chert and jasper that may extend over a strike length of 3km.

In total, 126 soil geochemical samples were collected from Mount Dick (on E70/5097), and
Ragged Rock T4 (on E70/4243). Samples were collected on a widely-spaced 400 m by 200 m
grid from these areas using a handheld auger. These samples were assayed for a multi-element
suite at ALS and analysed with a handheld Vanta pXRF. As at the date of the Prospectus, the
ALS analyses have not been received.

47



NORTHAM REsouRcEs
Tenement

| AEM Conductors

0
° Strong (5)

©  Moderate (M)
Drilling (Max Ni ppm)
|
W 1000-2500
W 750-1000
500-750
- 250 - 500
125-250
50-125
<50
Surface Samples (Ni ppm)
® >0
@  1000-2500
®  750-1000
500-750
®  250-500
125-250
50-125

. <50
Gravity Contours (mGal)
40mGal

== 20mGal
omGal
-20mGal

A
N
1 kilometre

Projection: MGA Zone 50 (GDA 2020)
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T4 Prospect

The T4 prospect is located approximately 5km southeast of the town of Muluckine. Outcrop of
ultramafic rocks occur at T4, known as the T4 Dunite intrusion, with the presence of mafic and
ultramafic units also having been confirmed by soil and rock geochemistry.

In total, 126 soil geochemical samples were collected from Mount Dick (on E70/5097), and
Ragged Rock T4 (on E70/4243). Samples were collected on a widely-spaced 400 m by 200 m
grid from these areas using a handheld auger. These samples were assayed for a multi-element
suite at ALS and analysed with a handheld Vanta pXRF. In addition, 20 rock samples were
collected from the T4 prospect during a follow-up field trip investigating high nickel values in
the auger soil results. As at the date of the Prospectus, the ALS analyses have not been received.
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Howard 2000

The Howard 2000 prospect is located approximately 5.5km east of the town of Muluckine. It is
a new prospect that has received no significant prior exploration and was designated by NRL
following the recent AEM survey. The survey identified two strong and one very strong
conductors sitting on a regional gravity high. Initial field validation identified ultramafic rocks at

surface.. Further soil geochemistry sampling is planned for this prospect.
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5.6 Yerecoin North Project Area
The Yerecoin North prospect consists of a single tenement, E70/5035, and has an area of

approximately 26.5km?. It is located approximately 3km west of the town of Yerecoin, and
historically was the most northern section of the Yerecoin Iron Ore project.
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Figure 1.16 Yerecoin North Project Area
Yerecoin North

Historical exploration at Yerecoin North has targeted iron ore and base metal mineralisation. A
summary is presented below, with more detail available in the Independent Geologist's Report
in Annexure A:

e 1976 - Otter Exploration NL conducted mapping and limited rock chip geochemical
sampling. The best results were 1,350ppm Cu, 300ppm Pb, 465ppm Zn and 0.25ppm
Au.

e 1981 - Shell Australia carried out detailed mapping in 1981 while exploring for base
metals.

e 2006 - Giralia Resources NL carried out reconnaissance mapping and sampling of the
outcropping BIFs.

e 2009 - Giralia Resources NL also reported a magnetite iron ore Inferred Mineral
Resource prepared in accordance with the JORC Code (2004) at Yerecoin North.

e 2011 -Cliffs completed 46 RC holes and 74 diamond holes at Yerecoin North, Main and
South prospects, before updating the Mineral Resource estimate.

e 2014 - Radar Iron completed a scoping study and re-estimation of the previous
resources.
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In early 2022, NRL completed a 200m by 400m soil geochemistry program collecting 573 soil
samples. While initial review of the 2022 AEM survey data has not highlighted any significant
conductive zones, further processing and integration of these data with other geophysical and
geochemical datasets is being carried out in order to generate further targets for near-term
evaluation.

4325LomE 435o!mE \ 4375IoomE ?

g\
\\ﬁ
L

25

NORTHAM RESOURCES
Tenement Outline

Drilling (Max Ni ppm)
B >0
W 1000- 2500
n 750 - 1000
500 - 750
L] 250 - 500
L] 125-250
] 50-125
. <50

Surface Samples (Ni ppm)
@® >0

@  1000-2500

®  750-1000
500 -750

L] 250 - 500

. 125-250
50-125

. <50
Ultramafic Signatures -
TiZr Contours

5

{ &

l/:::‘ 3

Gravity Contours (mGal)
m— 40mGal
== 20mGal

——— OmGal

-20mGal

A

1 kilometre

.
Projection: MGA Zone 50 (GDA 2020)

m NORTHAM
! RESOURCES
|

Figure 1.17 Yerecoin North — Airborne Magnetics 20m TMI, and gravity geophysics and Ni
geochemistry

5.7 Business Model, Objectives and Exploration Strategy

Following its proposed listing on ASX, NRL intends to focus on exploration of and, where
appropriate, development of its Projects possessing high-quality nickel, copper, PGE and base
metal deposits, and as a secondary focus gold and lithium deposits. The Company's aim is to
build Shareholder value by acquiring, exploring and developing its Projects.

Further details of the Company’s business model are set out below.
(a) Exploration Strategy

NRL proposes to explore its Projects for orthomagmatic intrusion related Ni-Cu-
PGE mineralisation as well as a secondary focus on pegmatitic lithium, orogenic
gold, and VMS base metal mineralisation styles. While outcrops of known
orthomagmatic deposits are not common in the South West Yilgarn, they possess
certain geophysical and soil geochemical characteristics, that assist in
exploration. Geophysical survey methods that are useful for exploration include
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magnetics, gravity and conductivity (electromagnetics), all of which can be
collected aerially.

The geochemistry of the overlying soil cover is also a highly useful means of
identifying mineralisation and when combined with the geophysical survey data
provides definitive targets that can be followed up with drill testing. The Company
has used this approach to find permissive mafic-ultramafic host rocks and vector
in on potential mineralisation for subsequent drill testing.

The Company’s exploration strategy is summarised as follows:

o develop a prospective Ni-Cu-PGE exploration tenement portfolio in Western
Australia;
o assemble a project portfolio offering potential for the rapid discovery and

delineation of orthomagmatic nickel-copper-PGE + cobalt mineralisation;

o assess and review the potential for polymetallic mineralisation similar to that
at the Julimar deposit as recently discovered by Chalice as well as being
explored for by other parties in the surrounding district;

o complete a review of all geophysical and geochemical data prior to
supplementing with additional data collection activities to develop targets for
near-term systematic exploration; and

o undertake exploration activities designed to fully assess the generated
geophysical/geochemical targets as well as the strike extents of known
mineralised zones associated with prospective ultramafic-mafic intrusive
rocks.

(b) Key dependencies

The success of the Company in executing its business strategy is subject to a number
of key dependencies, including:

. completing the IPO Offer;

o the Company's ability to access to the Projects in order to undertake proposed
exploration program;

o maintaining and retaining tenement titles which make up the Projects;

o exploration success by the Company on the Projects and completion of
positive feasibility studies;

. retaining and recruiting key personnel skilled in the mining and resources
sector, and in particular, minerals exploration;

o sufficient worldwide demand for nickel, copper, and PGEs;

o minimising environmental impact on the Projects and complying with
environmental and health and safety regulation;

o there being sufficient capital available to the Company to carry out its
exploration and development plans, as and when required; and

o the market price of any minerals produced by the Company remaining higher

than the Company’s costs of any future production (assuming successful
exploration and development by the Company).
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(c) Capital management

The Company intends to conserve cashflow and maximise discovery potential
through:

o strategically evaluating historical datasets and/or new conceptual targets
using electromagnetic surveying, soil/auger sampling and shallow
reconnaissance drilling;

. completing early stage, contemporary and low-cost exploration techniques for
maximum value add at short duration; and

o keeping exploration lean, technical and highly efficient.
(d) Growth

Although the Company’s immediate focus will be on its Projects, as with most
exploration companies, NRL will pursue and assess other new business opportunities
in the resources sector over time which complement its business. These new
business opportunities may include new project acquisitions, joint ventures,
applications for new tenements, joint ventures, farm-in arrangements and/or equity
participation. The Board will assess the suitability of new business opportunities if
and when they occur. The Company confirms that it is not currently considering any
other new business opportunities, except as disclosed in this Prospectus.

5.8 Land access agreements

The Company’s Tenements are predominately located over farming areas around the township
of Northam in Western Australia. The Tenements encroach substantially on private land with
each Tenement having a percentage encroachment of between 89%-99% on private land. As
detailed in Section 11.2, in order to access private land and, in respect of ‘minerals to owner’
land, explore for minerals other than Royal Metals, the Company will need to enter into
agreements with the relevant landowners.

Access 1o its exploration prospects is a key focus of the Company’s exploration strategy. The
Company recognises that the landowners located within its Project areas are key stakeholders
and it intends to forge strong cooperative relationships based on mutual respect and trust.

The Company has entered into land access agreements with several landowners, as
summarised in the table in Part Ill of the Solicitor's Report on Tenements in Annexure B. The
agreements currently in place permit the Company to conduct early-stage exploration activities
such as mapping, soil sampling, geophysical surveys and drilling. The Company considers that
it has sufficient agreements in place to access a sufficient proportion of the Projects to satisfy
the commitments test under ASX Listing Rule 1.3.2(b) for its proposed exploration program
(outlined in Section 5.9 of this Prospectus and section 9.1 of the Independent Geologist's Report
in Annexure A) and budget (refer to Section 5.10 and section 9 of the Independent Geologist’s
Report in Annexure A). As the Company defines new exploration targets, and prior to
commencing ground disturbing activities, the Company will conduct investigations to confirm
whether the relevant private land parcels are ‘minerals to owner’, and if so, the Company plans
to negotiate and enter into the necessary agreements for access.

The Company's access agreements only permit exploration activities, and do not extend to
mining operations. The Company has decided to approach owners of ‘minerals to owner’ land
for these more limited rights at the initial stage, in order to expedite negotiations and exploration
access, and minimise costs in the event that the relevant land does not turn out to be suitable
for mining operations. However, this approach also means that if exploration results indicate a
viable mining operation, then the Company must again negotiate with the landowner for rights
to conduct mining operations, and this will involve a risk that the Company is not able to reach
agreement with the landowner on the necessary scope of mining rights, or is unable to do so at
an acceptable cost.
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Please refer to Section 11.2 and the Solicitor's Report on Tenements in Annexure B for further
details.

5.9 Proposed Exploration Program

The Company has prepared a detailed 2-year exploration plan and budget focused on exploring
the most prospective Ni-Cu-PGE targets discussed above.

The immediate priorities post listing are to refine and de-risk priority exploration targets. During
early 2023 this will be achieved using a combination of ground EM, to better define airborne
targets, and air core drilling to refine geochemical and lithological anomalies.

Atotal of 6,600m of air core drilling is planned which are designed to be drilled in fences across
strike and will provide high quality lithogeochemical data in unweathered rock. This approach
will provide a detailed geological framework for each target, as well as potential vectors towards
target mineralisation.

Once these data have been integrated with the Company’s existing exploration datasets, a
series of initial targeted exploration drilling programmes are planned to explore the Kauring,
Wongamine, Bullamine, and the two new prospects Howard 2000 and Muggamuggin.

These drilling programs will include Reverse Circulation (RC) pre-collars with a design depth of
150m, which will be extended to a total design depth of 250m using diamond core drilling for
holes with prospective geology. A total of 50 RC holes for 7,500m and 20 diamond core holes
for 2,000m is planned based on the maximum raise amount of $9,000,000. Each hole will be
cased to facilitate a down-hole electromagnetic (DHEM) survey post drilling.

A summary of the planned exploration programs by prospect is provided below based on the
maximum raise amount of $9,000,000:

e 600m RC drilling (4 holes) and 200m diamond drilling (2
holes) to test AEM and induced polarisation targets
e 1,200m aircore drilling (20 holes) to refine targets and
define structure/geology
e 600m RC drilling (4 holes) and 100m diamond drilling (1
Howard 2000 Prospect hole) planned to test AEM and induced polarisation
targets

Kauring Project

e 1,500m RC drilling (10 holes) and 500m diamond drilling
(5 holes) to test AEM and induced polarisation targets
1,800m aircore drilling (30 holes) to refine targets and
define structure/geology

Bullamine Prospect

e 1,200m RC drilling (8 holes) and 500m diamond drilling (5
holes) to test AEM and induced polarisation targets
1,800m aircore drilling (30 holes) to refine targets and
define structure/geology

e Engage with additional landowners to gain access for
future plans

Mount Dick Prospect e Infill soil samples to refine targets

e Drill AEM targets at Trelawney and anomalous nickel zine
at Mt Dick
e 8,500 soil samples — surface Geochem
e 3,330m RC drilling (22 holes) and 500m diamond drilling
Regional (5 holes) to test AEM and induced polarisation targets
e 1,800m aircore drilling (30 holes) to refine targets and
define structure/geology

Wongamine Prospect
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The proposed exploration program also provides for 8,500m soil geochemical samples to
continue the development of a range of greenfields prospects including Calingiri, Yerecoin North
and T4.

Refer to Section 5.10 and section 9.2 of the Independent Geologist’'s Report in Annexure A for
details of the proposed exploration program expenditure.

The exploration program will be supplemented by the exploration activity on the Bolgart
prospect which is to be funded by Chalice under the Farm-in and Joint Venture Agreement (see
Section 9.2.1).

5.10 Use of funds

The Company intends to apply funds raised from the IPO Offer, together with existing cash
reserves post-admission, over the first two years following admission of the Company to the
Official List of ASX as follows:

Funds available Mi&im;‘m Percentage Ma();m)u m Percentage
$6.0m of Funds (%) $9.0m of Funds (%)

Existing cash reserves at listing’ $0.6 9.1% $0.6 6.2%
Capital raise (gross proceeds) $6.0 90.9% $9.0 92.8%
Investment interest $0.0 0.0% $0.1 1.0%
Total funds at listing 6.6 100.0% $9.6 100.0%
Use of funds:

Geochemical Activities? $0.4 6.2% $0.7 7.4%

Geophysics Programme? $0.3 4.6% $0.6 6.3%

Drilling Programme? $1.0 15.4% $2.6 27.4%

Field Logistics and

Rehabil tation? $0.3 4.6% $0.6 6.3%
Land Access? $0.1 1.5% $0.2 2.1%
Exploration Management? $0.2 3.1% $0.3 3.2%
Tenement Management? $0.5 7.7% $0.5 5.3%
Exploration Total $2.9 43.1% $5.7 58.0%
Costs of the Offer® $0.7 10.8% $0.9 9.5%
Egg;ﬁ?cfayme”t to $0.5 7.7% $0.5 5.2%
Working capital®® $2.5 38.5% $2.6 27.4%
Grand Total $6.6 100.0% $9.6 100.0%
Notes:
1. Refer to the Financial Information set out in Section 6 for further details. The Company intends to apply these

funds towards the purposes set out in this table, including the payment of the expenses of the Offer of which
various amounts will be payable prior to completion of the Offer.

2. Refer to Section 5.9 and the Independent Geologist's Report in Annexure A for further details with respect to the
Company's proposed exploration programs at the Projects. As at the date of this Prospectus, the Company
considers that it has sufficient agreements in place to access a sufficient proportion of the Projects to satisfy the
commitments test under ASX Listing Rule 1.3.2(b) for its proposed exploration program and budget as set out
above.

3. Refer to Section 11.7 for further details.

4. Being the conditional, deferred amount payable to Magnetic Resources NL (Magnetic) in or about July 2023 in
accordance with the sale agreement entered into by the Company and Magnetic in November 2017. Refer to
Section 9.2.2 for further details.
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5. Includes the general costs associated with the management and operation of the Company’s business including
administration and corporate expenses, management salaries, directors’ fees, rent and other associated costs.

6. To the extent that:
(@) the Company’s exploration activities warrant further exploration activities; or
(b) the Company is presented with additional acquisition opportunities,

the Company’s working capital will fund such further exploration and acquisition costs (including due diligence
investigations and expert’s fees in relation to such acquisitions). Any amounts not so expended will be applied
toward administration costs for the period following the initial 2-year period following the Company’s quotation
on ASX.

It is anticipated that the funds raised under the IPO Offer will enable 2 years of full operations.
It should be noted that the Company may not be fully self-funding through its own operational
cash flow at the end of this period. Accordingly, the Company may require additional capital
beyond this point, which will likely involve the use of additional debt or equity funding. Future
capital needs will also depend on the success or failure of the Company’s exploration activities.
The use of further debt or equity funding will be considered by the Board where it is appropriate
to fund additional exploration activity or to capitalise on acquisition opportunities in the
resources sector.

The above table is a statement of current intentions as of the date of this Prospectus. As with
any budget, intervening events (including exploration success or failure, changes in capital
markets and availability of funding, regulatory conditions, demand for particular minerals, and
possible future farm-in or joint venture arrangements) and other new circumstances have the
potential to materially affect the manner in which the funds are ultimately applied and the
priority areas of expenditure. The Board reserves the right to alter the way funds are applied on
this basis.

The Directors consider that following completion of the Offer by raising at least the Minimum
Subscription amount, the Company will have sufficient working capital to carry out its stated
objectives. It should however be noted that an investment in the Company is speculative, and
investors are encouraged to read the risk factors outlined in Section 7.

5.11 Capital structure on Admission

The capital structure of the Company following completion of the Offer is summarised below:

Shares
Minimum Maximum
Subscription Subscription
($6,000,000) ($9,000,000)
Shares currently on issue 100,856,624 100,856,624
Shares to be issued under the IPO Offer 24,000,000 36,000,000
Total Shares on completion of the Offer’ 124,856,624 136,856,624
Note:
1. The rights attaching to the Shares are summarised in Section 10.1. The undiluted number of Shares not taking

into consideration the exercise or conversion of any Options or Performance Rights currently on issue.
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Options

Unquoted Options exercisable at $0.40 each on or before 15

February 2024’ 4,919,470

Options to be issued pursuant to the IPO Offer Nil

Options to be issued under the Lead Manager Offer? 1,368,566

Total Options on completion of the Offer? 6,288,036
Notes:

1. Refer to Section 10.2 for a summary of the terms and conditions of the Options.

2. The number of Lead Manager Options granted will vary depending on the final amount raised by the Offer. The
number noted in the above table is the maximum number of Options that will be granted to the Lead Manager (or
its nominees) should the IPO raise $9,000,000. Refer to Section 10.2 for a summary of the terms and conditions
of the Lead Manager Options.

3. Note, the Company intends to undertake an offer of Loyalty Options within approximately 3 months from
admission to the Official List (although the date is not set and will be determined by the Company in its discretion).
Refer to Section 5.12 for further information.

Performance Rights

Class E Performance Rights ' 125,000
Class F Performance Rights ' 125,000
Class G Performance Rights 2 500,000
Class H Performance Rights? 700,000
Class | Performance Rights* 500,000
Class J Performance Rights 4 1,000,000
Class K Performance Rights* 1,000,000
Total Performance Rights on completion of the Offer 3,950,000
Notes:

1. These Performance Rights are subject to the relevant Vesting Conditions being achieved. Refer to Section 10.4
for a summary of the terms and conditions of the Performance Rights.

2. These Performance Rights are held by Director, Mathew Longworth and are subject to the relevant Vesting
Condition being achieved. Refer to Section 10.5 for a summary of the terms and conditions of the Performance
Rights.

3. These Performance Rights are held by CEO, Craig Moulton and Company Secretary, Kate Stoney and are subject
to the relevant Vesting Condition being achieved. Refer to Section 10.6 for a summary of the terms and conditions
of the Performance Rights.

4. These Performance Rights are held by CEO, Craig Moulton and are subject to the relevant Vesting Conditions
being achieved. Refer to Section 10.6 for a summary of the terms and conditions of the Performance Rights.

5.12 Loyalty Options

Subject to completion of the Offer and admission to the Official List, it is the Company’'s
intention to undertake a pro rata non-renounceable issue of Options (Loyalty Options) to
Shareholders that are registered on a record date on or around 3 months from admission to the
Official List (with the exact record date to be determined by the Company in its discretion). The
Loyalty Options would be offered under a separate prospectus and it is proposed that, for a nil
issue price per Loyalty Option, 1 Loyalty Option will be issued for every 2 Shares held by eligible
Shareholders on the record date (other than, as expected at the date of this Prospectus,
Shareholders with a registered address outside of Australia or New Zealand). It is intended that
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the Loyalty Options will have an expiry date approximately 3 years from the date of issue and
an exercise price of $0.28 per Loyalty Option. Subject to compliance with the ASX Listing Rules,
the Company also intends to apply for quotation of these Loyalty Options. There is no assurance
that the Loyalty Options offer will proceed as currently planned.

5.13 Substantial Shareholders

Those Shareholders holding 5% or more of the Shares on issue both as at the date of this
Prospectus and on completion of the Offer are set out in the respective tables below.

As at the date of the Prospectus

Percentage | Percentage
Shareholder (%) %)
(undiluted) | (fully diluted)?

Barney & Alien Consolidated

Pty Ltd" 13,404,837 289,570 13.29 12.48
Markets Alert Pty Ltd’
Danny Hanna? 6,866,409 3,537,034 6.81 9.48

On completion of the issue of Shares under the IPO Offer (assuming the Minimum
Subscription and that no existing substantial Shareholder subscribes and receives
additional Shares pursuant to the IPO Offer)

Percentage Percentage
Shareholder (%) (%)
(undiluted) i

Barney & Alien Consolidated
Pty Ltd’ 13,404,837 289,570 10.74 10.15
Markets Alert Pty Ltd

Danny Hanna? 6,866,409 3,537,034 5.50 7.71

Notes:

1. Comprising 11,404,837 Shares held by Barney & Alien Consolidated Pty Ltd <Joint Development Resources
Investment Account> and 2,000,000 Shares and 289,570 Options exercisable at $0.40 each on or before 15
February 2024 held by Markets Alert Pty Ltd. These Shareholders are controlled by the father-in-law of Director
James Larkham. Mr Larkham does not consider that he is an “associate” of these Shareholder as they do not act
in concert in relation to their respective Shares. However, Mr Larkham is technically a “related party” of these
Shareholders as they are controlled by a parent of his spouse.

2. Comprising 5,834,892 Shares and 3,537,034 Options exercisable at $0.40 each on or before 15 February 2024
held by Nicolette Investment Group Pty Ltd <The Danny Hanna Family No.2>, 630,201 Shares held by Preglen Pty
Ltd <Super Fund A/C> and 401,316 Shares held by Wellington St Projects Pty Ltd.

3. Assumes that all Options are exercised and all Performance Rights are converted into Shares.

The Company will announce to the ASX details of its top-20 Shareholders following completion
of the Offer prior to the Shares commencing trading on ASX.

5.14 Restricted Securities and voluntary escrow

5.14.1 Escrow restrictions required by ASX
Subject to the Company being admitted to the Official List and completing the Offer, certain
securities on issue will be classified by ASX as restricted securities and will be required to be
held in escrow for up to 24 months from the date of Official Quotation. During the period in

which these securities are prohibited from being transferred, trading in Shares may be less liquid
which may impact on the ability of a Shareholder to dispose of their Shares in a timely manner.
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The Company anticipates that the following securities will be subject to escrow:

(a) 37,010,316 Shares for up to 24 months from the date of quotation;
(b) 6,288,036 Options for up to 24 months from the date of quotation; and
(0) 3,950,000 Performance Rights for up to 24 months from the date of quotation.

The number of securities that are subject to ASX imposed escrow are at ASX's discretion in
accordance with the ASX Listing Rules and underlying policy. The above is an estimate of the
securities that are expected to be subject to ASX imposed escrow. The Company will announce
to the ASX full details (quantity and duration) of the Shares required to be held in escrow prior
to the Shares commencing trading on ASX (which admission is subject to ASX's discretion and
approval).

5.14.2 Voluntary escrow

In addition to the mandatory escrow restrictions that may be required by ASX, voluntary escrow
restrictions will apply to the Shares held by the following Shareholders:

(a) Chalice Mining Limited — the Shares to be issued to Chalice under the IPO Offer will
be subject to a restriction on dealing for 6 months after admission to listing (subject
to certain exceptions). For a further 12 months after the end of that 6 month period,
Chalice will not sell its Shares without good faith consultation with the Company
regarding the proposed sale and will give the Company an opportunity to introduce a
bona fide purchaser for the Shares that Chalice wishes to sell at or above a minimum
price to be nominated by Chalice. Further details of the IPO commitment agreement
with Chalice are set out in section 9.1.2.

(b) Intrepid Concepts Pty Ltd — 200,000 of the Shares held by Intrepid Concepts Pty Ltd
(a company controlled by former director and consultant Robert Benussi) will be
subject to a restriction on sale or disposal for 12 months after listing, subject to
certain exceptions (such as with the prior consent of the Company or in order to
accept a successful takeover bid or merger). These Shares are also included in the
Shares that are subject to ASX imposed escrow.

5.15 Additional Information
Prospective investors are referred to and encouraged to read in its entirety the:

(a) Independent Geologist's Report in Annexure A for further details about the geology,
location and mineral potential of the Company’s Projects;

(b) Solicitor's Report on Tenements in Annexure B for further details in respect to the
Company'’s interests in the Tenements; and

(c) Investigating Accountant Report in Annexure C for further details on the Company's
financials.

5.16 Dividend policy

The Company anticipates that significant expenditure will be incurred in the exploration,
evaluation, and development of the Company's Projects. These activities, together with the
possible acquisition of interests in other projects, are expected to dominate at least, the first
two-year period following the date of this Prospectus. Accordingly, the Company does not
expect to declare any dividends during this period.

Any future determination as to the payment of dividends by the Company will be at the
discretion of the Directors and will depend on the availability of distributable earnings, the
Company’s operating results and financial condition, future capital requirements and general
business and other factors considered relevant by the Directors. No assurance in relation to
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the payment of dividends or franking credits attaching to dividends can be given by the
Company.
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6. FINANCIAL INFORMATION

6.1 Introduction
The financial information set out in this Section includes the following:
o Summary historical statement of profit and loss and other comprehensive income for

Northam Resources Limited (NRL or the Company) for the financial years ended 30
June 2022 (FY22), 30 June 2021 (FY21) and 30 June 2020 (FY20);

o Summary historical statement of financial position for NRL as at FY22, FY21 and
FY20;

o Summary historical statements of cash flows for NRL for FY22, FY21 and FY20; and

o The Pro Forma statement of financial position of the Company at 30 June 2022 and

supporting notes which includes the Pro Forma transactions, subsequent events,
consolidation adjustments and capital raising together referred to as the "Historical
Financial Information’.

All amounts disclosed in the tables in this Financial Section are presented in Australian dollars
and, unless otherwise noted, are rounded to the nearest thousand dollars. Some numerical
figures included in this Prospectus have been subject to rounding adjustments. Any
discrepancies between totals and sum of components in figures contained in this Prospectus
are due to rounding.

The Historical and Pro Forma Financial Information should be read together with the other
information contained in this Prospectus, including:

. Management's discussion & analysis set out in this Section 6;
o The risk factors described in Sections 3 and 7;
o The Investigating Accountant Report on the Historical and Pro Forma Financial

Information set out in Annexure C; and
o The other information contained in this Prospectus.
Investors should also note that historical results are not a guarantee of future performance.
6.2 Basis of preparation of the Historical and Pro Forma Financial Information
(a) Background

The Historical and Pro Forma Financial Information included in this Section 6 has
been prepared in accordance with the recognition and measurement principles of
International Financial Reporting Standards (IFRS), issued by the International
Accounting Standards Board (IASB). The Directors are not aware of any reconciliatory
differences between the application of IFRS and the Australian equivalents to
International Financial Reporting Standards (AIFRS) which require disclosure within
this financial information Section.

The Historical and Pro Forma Financial Information is presented in an abbreviated
form insofar as it does not include all the presentation, disclosures, statements or
comparative information as required by Australian Accounting Standards applicable
to annual financial reports prepared in accordance with the Corporations Act.
Significant accounting policies applied to the Historical and Pro Forma Financial
Information are noted in Section 6.13 under the heading ‘Significant Accounting
Policies’. The accounting policies of the Company have been consistently applied
throughout the periods presented.
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The general purpose financial statements of the Company will be prepared in
accordance with the Corporations Act, Australian Accounting Standards and other
authoritative pronouncements of the Australian Accounting Standards Board.
Compliance with Australian Accounting Standards results in full compliance with IFRS
as issued by the International Accounting Standards Board. The first reporting period
under AIFRS will occur at 30 June 2023.

(b) Basis of preparation of the Historical and Pro Forma Financial Information

The Historical Financial Information has been extracted from the consolidated
audited FY22, FY21 and FY21 financial statements of NRL.

NRL's historical financial performance has been audited by Grant Thornton Audit Pty
Ltd for the financial years ended 30 June 2022, 30 June 2021 and 30 June 2020. An
unqualified audit opinion was issued for FY22, FY21 and FY20. An emphasis of matter
in relation to the material uncertainty of the going concern has been issued for FY22.

NRL is a mineral exploration and development company focused on Nickel-Copper-
Platinum Group Elements (Ni-Cu-PGE). NRL was incorporated on 25 May 2017 to
undertake exploration and ultimately commercialisation of these resources. The
Company will undertake an initial public offer and apply for admission to the official
list of the Australian Securities Exchange.

The Directors are responsible for the inclusion of all financial information in this
Prospectus. Investors should note that historical financial performance is not a guide
for future financial performance.

The Historical and Pro Forma Financial Information has been reviewed by Grant
Thornton Corporate Finance Pty Ltd, whose Investigating Accountant Report is
contained in Annexure C of this Prospectus. Investors should note the scope and
limitations of that report. The information in this Section should also be read in
conjunction with the risk factors set out in Sections 3 and 7 and other information
contained in this Prospectus.

All amounts disclosed in this Section 6 are presented in Australian Dollars unless
otherwise noted.

The financial information in this Section 6 includes certain measures for assessing
the financial performance and position of the business, which are not recognised
under Australian Accounting Standards. Such measures are referred to as ‘non-IFRS
financial measures’.

Non-IFRS financial measures are not a substitute for measures calculated in
accordance with Australian Accounting Standards, but rather are intended to provide
further information for potential investors.

As the non-IFRS measures have no defined meaning under recognised accounting
standards, the way in which they have been calculated in this Prospectus has been
detailed below. As there is no standardised measure of non-IFRS information,
potential investors should take care in comparing non-IFRS information between
companies as the method of calculation may not be the same.
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6.3 Historical statement of profit or loss and other comprehensive income

The table below presents the summarised historical statement of profit or loss and other
comprehensive income for FY22, FY21 and FY20.

Audited Audited Audited

FY22 FY21 FY20

$ $ $

Other income - 9,570 6,638
Exploration expenditure (1,290,462) (770,727) (365,985)
Employee benefits expense - - (40,302)
Depreciation and amortisation (55,371) (5,758) -
Administration costs (389,995) (138,935) (602,317)
Share based payments (51,691) (624,361) (386,478)
Other expenses - - (17,766)
Finance costs - - (86,579)
Loss before income tax (1,872,599) (1,530,211) (1,492,789)
Income tax expense - - -
Loss for the year (1,872,599) (1,530,211) (1,492,789)
Income tax expense - - -
Loss for the year (1,872,599) (1,530,211) (1,492,789)

Other comprehensive income
Other comprehensive loss for the year, net of income tax - - -
Total other comprehensive loss for the year (1,872,599) (1,530,211) (1,492,789)

Below is a discussion of the main factors which affected the operations and relative financial
performance in FY22, FY21 and FY20 of NRL. The discussion of these general factors is
intended to provide a summary only and does not detail all factors that affected the company’s
historical operating and financial performance, nor everything which may affect operations and
financial performance in the future.

Other income: The amount recorded are discounts provided by creditors during the year.

Exploration expenditure: The amount recorded are principally being tenement rents, rates and
tenement management costs.

Employee benefit expenses: The amount recorded relates to salary and wages paid to
directors, executives and employees.

Share based payments: The amount recorded are costs relating to issuing of options, shares,
performance shares and performance rights to management, directors and consultants for
their services to the Company.

Other expenses: The amount recorded are administrative expenses including payments to
consultants and general business expenses.

Finance costs: The amounts recorded here are interest expenses incurred by the Company.
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6.4 Historical statement of cash flows

The table below presents the summarised historical statement of cash flows for FY22, FY21
and FY20.

Audited Audited Audited
FY22 FY21 FY20

$ $ $

Cash flows from operating activities

Payments to suppliers and employees (620,950) (980,325) (1,119,730)
Exploration expenses (1,236,471) - -
Finance costs - - (6,638)
Net cash used in operating activities (1,839,421) (980,325) (1,126,368)

Cash flows from investing activities

Purchase of property, plant and equipment (131,349) (55,801) -
Exploration expenditure capitalised (1,491,544) (970,944) -
Net cash from in investing activities (1,622,893) (1,026,745) -

Cash flows from financing activities

Issue of share after capital raising - 6,830,290 1,491,888
Cost of capital raising (131,210) (431,340) -
Repayment of borrowings (17,251) - (24,814)
Net cash from financing activities (148,461) 6,398,950 1,467,074
Net change in cash and cash equivalents held (4,756,792) 4,391,880 358,706
Cash and cash equivalents at beginning of financial year (3,610,775) 364,912 6,206
Cash and cash equivalents at end of financial year 1,146,017 4,756,792 364,912

Operating cash flows — Cash inflow and outflow relating to the administration and rents, rates
and tenement management costs.

Investing cash flows — The Company capitalise exploration expenses according to its
accounting policy and exploration payments and payments relating to purchase of Property,
Plant & Equipment are shown in this Section 6.4.

Financing cash flows — Capital raised through share placement, funds received from exercise
of options are shown in this Section 6.4.
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6.5 Historical statement of financial position

The table below presents the summarised historical statement of financial position as at FY22,
FY21 and FY20.

Audited Audited Audited
FY22 FY21 FY20

$ $ $

Current assets

Cash and cash equivalents 1,146,017 4,756,792 346,912
Trade and other receivables 186,454 73,178 16,262
Total current assets 1,332,471 4,829,969 381,174

Non-current assets

Property, plant and equipment 144,185 50,043 -
Right-of-use assets 199,813 - -
Exploration and evaluation assets 2,664,988 1,173,444 -
Total non-current assets 3,008,986 1,223,487 -
Total assets 4,341,457 6,053,456 381,174

Current liabilities

Trade and other payables 136,074 129,417 63,088
Lease liabilities 82,534

Employee benefits 29,435 28,114 -
Accrued expenses 212,680 20,000 127,463
Borrowings - - 10,299
Total current liabilities 460,723 177,531 200,850

Non-Current liabilities

Lease liabilities 118,192 - -
Total Non-Current liabilities 118,192 - -
Total liabilities 578,915 177,531 200,850
Net assets 3,762,542 5,875,925 180,324
Equity

Share capital 11,217,421 11,509,896 4,487,402
Share option reserve 454,794 454,794 386,478
Performance shares reserve 186,691 135,000 -
Accumulated losses (8,096,364) (6,223,765) (4,693,554)
Total equity 3,762,542 5,875,925 180,324
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6.6 Pro-Forma Historical Statement of Financial Position

The table below sets out the audited historical statement of financial position of the Company,
the pro forma adjustments that have been made to it (further described in Section 6.7) and the
pro forma consolidated statement of financial position as at 30 June 2022.

The pro forma statement of financial position is provided for illustrative purposes only and is
not represented as being necessarily indicative of the Company’s view of its future financial

position.
Audited Pfo Forma PI:O Forma Pro Fc!rma = Pro Forma -
Adjustments Adjustments Min Max

30-Jun-22 Min Max 30-Jun-22 30-Jun-22
ASSETS
CURRENT ASSETS
Cash and cash equivalents 1,146,017 4,740,786 7,557,412 5,886,803 8,703,429
Trade and other receivables 186,454 - - 186,454 186,454
TOTAL CURRENT ASSETS 1,332,471 4,740,786 7,557,412 6,073,257 8,889,883

NON-CURRENT ASSETS

Property, plant and equipment 144,185 - - 144185 144,185
Right-of-use assets 199,813 - - 199,813 199,813
Exploration and evaluation assets 2,664,988 - - 2,664,988 2,664,988
TOTAL NON-CURRENT ASSETS 3,008,986 - - 3,008,986 3,008,986
TOTAL ASSETS 4,341,457 4,740,786 7,557,412 9,082,243 11,898,869
LIABILITIES

CURRENT LIABILITIES

Trade and other payables 136,074 - - 136,074 136,074
Lease liability 82,534 - - 82,534 82,534
Employee benefits 29,435 - - 29,435 29,435
Accrued expenses 212,680 - - 212,680 212,680
TOTAL CURRENT LIABILITIES 460,723 - - 460,723 460,723

NON-CURRENT LIABILITIES

Lease liability 118,192 - - 118,192 118,192
TOTAL CURRENT LIABILITIES 118,192 - - 118,192 118,192
TOTAL LIABILITIES 578,915 - - 578,915 578,915
NET ASSETS 3,762,542 4,740,786 7,557,412 8,503,328 11,319,954
EQUITY

Issued capital 11,217,421 5,352,965 8,133,508 16,570,386 19,350,929
Options reserve 454,794 194,598 213,301 649,392 668,095
Performance shares reserve 186,691 - - 186,691 186,691
Accumulated losses (8,096,364) (806,777) (789,397) (8,903,141) (8,885,761)
TOTAL EQUITY 3,762,542 4,740,786 7,557,412 8,503,328 11,319,954
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6.7 Pro Forma Transactions

The following transactions contemplated in this Prospectus which are to take place on or before
the completion of the IPO Offer, referred to as the subsequent events and pro forma
adjustments, are presented as if they, together with the IPO Offer, had occurred subsequent to
30 June 2022 and are set out below.

With the exception of the subsequent events and pro forma transactions noted below no other
material transactions have occurred between 30 June 2022 and the date of this Prospectus
which the Directors consider require disclosure.

Pro forma transactions:

(a) “The IPO Offer”: issue a minimum of 24,000,000 ordinary shares and a maximum of
36,000,000 ordinary shares at an issue price of $0.25 per share, amounting to
minimum raise of $6 million and a maximum raise of $9 million under the IPO Offer.

(b) “Offer costs”: total expenses associated with the Offer (including broking, legal,
accounting and administrative fees as well as printing, advertising and other
expenses) are estimated to be minimum of $990,749 and a maximum of $1,192,826
(exclusive of GST) under the Offer. The total cash payments expected to be made are
estimated to be minimum of $796,157 and a maximum of $979,526. Those costs
which directly related to the issue of new shares have been offset against contributed
equity, while the remaining costs have been expensed to the profit and loss account
as detailed as follows:

$ $
Offset against contributed equity 647,035 866,492
Expensed to profit and loss 343,714 326,334

Total 990,749 1,192,826

(c) Options issue to Lead Manager (refer to Section 10.2 for the terms and conditions):
the issue of new Lead Manager Options to the Lead Manager, Blue Ocean Equities Pty
Limited, for services provided under the Lead Manager Mandate equating to 1% of the
total shares on issue after the capital raise. In accordance with AASB 2 “Share Based
Payments” the Options have been valued at $194,598 for the Minimum Subscription
and $213,301 for the Maximum Subscription and recognised as a cost of the capital
raising. Detailed below are the key inputs and terms used in the valuation of the
Options:

Number of instruments 1,248,566 1,368,566
Underlying share price $0.25 $0.25
Exercise price $0.28 $0.28
Expected volatility 100% 100%
Life of the options (years) 3.3 3.3
Risk free rate 2.03% 2.03%
Value per instrument $0.156 $0.156
Value of the options $ 194,598 $ 213,301
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6.8 Reviewed pro forma cash and cash equivalents

The reviewed pro forma cash and cash equivalents has been set out below:

Pro Forma (Min) Pro Forma
$ (Max)
Pro Forma Adjustment S
Audited
cash and cash equivalents at 30
June 2022 1,146,017 1,146,017
Subsequent events: (463,063) (463,063)

Working capital movement

Pro forma transactions:

Proceeds from shares issued under a 6,000,000 9,000,000
the IPO Offer

Payment of the costs relating to the b (796,151) (979,525)
IPO Offer

Pro forma cash and cash 5,886,803 8,703,429
equivalents

6.9 Contributed equity

The reviewed pro forma contributed equity has been set out below:

Pro Forma Pro Forma (Min) Pro Forma (Max)
Adjustment S S
Audited
Issued Capital at 30 June 2022 11,217,421 11,217,421

Pro forma transactions:

Subscription received under the IPO Offer 6,000,000 9,000,000
(before costs)

IPO Offer costs offset against contributed b (647,035) (866,492)
equity
Pro forma share capital 16,570,386 19,350,929

6.10 Number of shares

Pro Forma Pro Forma
Pro forma (Min) no. of (Max) no. of
adjustment shares shares
Audited shares at 30 June 2022 100,856,624 100,856,624
Shares to be Issued Under the IPO Offer a 24,000,000 36,000,000
Shares on Issue Post-Listing 124,856,624 136,856,624
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6.11 Accumulated losses

The reviewed pro forma retained earnings have been set out below:

Pro forma Pro Forma Pro Forma
adjustment $ $

Audited accumulated losses at 30 June 2022 (8,096,364) (8,096,364)
Subsequent event: (463,063) (463,063)
Working capital adjustment

Pro forma transactions:

Listing costs expensed b (343,714) (326,334)
Pro forma accumulated losses (8,903,141) (8,885,761)

6.12 Option reserve

The reviewed pro forma contributed equity has been set out below:

Pro forma Pro Forma Pro Forma
adjustment $ $
Audited accumulated losses at 30 June 2022 641,485 641,485
Pro forma transactions:
Options issues to the Lead Manager c 194,598 213,301
Pro forma accumulated losses 836,083 854,786

6.13 Significant Accounting Policies

The historical financial information has been prepared in accordance with the recognition and
measurement requirements of Australian Accounting Standards, and other authoritative
pronouncements of the Australian Accounting Standards Board. The financial information has
been prepared on an accruals basis and is based on historical cost.

New standards adopted as at 1 July 2021

The Company has adopted all of the new or amended Accounting Standards and Interpretations
issued by the Australian Accounting Standards Board (AASB) that are mandatory for the current
reporting period. There has not been any impact with the adoption of these new Accounting
Standards and Interpretations.

Standards, New Accounting Standards and Interpretations not yet mandatory or early
adopted

Australian Accounting Standards and Interpretations that have recently been issued or
amended but are not yet mandatory, have not been early adopted by the Company for the
reporting period ended 30 June 2022.

Statement of significant accounting policies

Basis of preparation

The Company’s financial statements have been prepared on an accrual basis and under the
historical cost convention except for the revaluation of investments. Monetary amounts are
expressed in Australian Dollars (AUD) are rounded to the nearest whole dollar.
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Significant accounting policies

Income tax

The income tax expense / (revenue) for the year comprises current income tax expense /
(income) and deferred tax expense / (income). Current and deferred income tax expense /
(income) is charged or credited directly to other comprehensive income instead of the profit or
loss when the tax relates to items that are credited or charged directly to other comprehensive
income.

Current tax

Current income tax expense charged to the profit or loss is the tax payable on taxable income
calculated using applicable income tax rates enacted, or substantially enacted, as at reporting
date. Current tax liabilities / (assets) are therefore measured at the amounts expected to be
paid to / (recovered from) the relevant taxation authority.

Current tax assets and liabilities are offset where a legally enforceable right of set-off exists and
it is intended that net settlement or simultaneous realisation and settlement of the respective
asset and liability will occur.

Deferred tax

Deferred income tax expense reflects movements in deferred tax asset and deferred tax liability
balances during the year as well unused tax losses.

Deferred tax assets and liabilities are ascertained based on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the financial
statements. Deferred tax assets also result where amounts have been fully expensed but future
tax deductions are available. No deferred income tax will be recognised from the initial
recognition of an asset or liability, excluding a business combination, where there is no effect
on accounting or taxable profit or loss.

Deferred tax assets and liabilities are calculated at the tax rates that are expected to apply to
the period when the asset is realised or the liability is settled, based on tax rates enacted or
substantively enacted at reporting date. Their measurement also reflects the manner in which
management expects to recover or settle the carrying amount of the related asset or liability.

Deferred tax assets relating to temporary differences and unused tax losses are recognised
only to the extent that it is probable that future taxable profit will be available against which the
benefits of the deferred tax asset can be utilised.

Deferred tax assets and liabilities are offset where a legally enforceable right of set-off exists,
the deferred tax assets and liabilities relate to income taxes levied by the same taxation
authority on either the same taxable entity or different taxable entities where it is intended that
net settlement or simultaneous realisation and settlement of the respective asset and liability
will occur in future periods in which significant amounts of deferred tax assets or liabilities are
expected to be recovered or settled.

Property, plant and equipment

Each class of property, plant and equipment is carried at cost or fair value less, where applicable,
any accumulated depreciation and impairment losses.

Plant and equipment

Plant and equipment are measured at cost less depreciation and impairment losses.

The cost of fixed assets constructed within the Company includes the cost of materials, direct
labour, borrowing costs and an appropriate proportion of fixed and variable overheads.

Subsequent costs are included in the asset's carrying amount or recognised as a separate
asset, as appropriate, only when it is probable that future economic benefits associated with
the item will flow to the Company and the cost of the item can be measured reliably. All other
repairs and maintenance are charged to the statement of profit or loss and other
comprehensive income during the financial period in which they are incurred.
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Depreciation

The depreciable amount of all fixed assets including building and capitalised leased assets, but
excluding freehold land, is depreciated on a straight line basis over their useful lives to the
Company commencing from the time the asset is held ready for use. Leased assets and
leasehold improvements are depreciated over the shorter of either the unexpired period of the
lease or the estimated useful lives of the assets.

The depreciation rates used for each class of depreciable assets are:

Class of fixed asset Depreciation rate

Plant and equipment: 10% — 40%

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each
reporting period date. An asset's carrying amount is written down immediately to its recoverable
amount if the asset’s carrying amount is greater than its estimated recoverable amount. Gains
and losses on disposals are determined by comparing proceeds with the carrying amount.
These gains or losses are included in the statement of profit or loss and other comprehensive
income.

When revalued assets are sold, amounts included in the revaluation reserve relating to that
asset are transferred to retained earnings.

Leased assets

The Company makes use of leasing arrangements principally for the provision of office rentals.
The rental contracts for offices are typically negotiated for terms of between 2 and 3 years and
some of these have extension terms. All the leases are negotiated on an individual basis and
contain a wide variety of different terms and conditions such as purchase options and
escalation clauses.

The Company assesses whether a contract is or contains a lease at inception of the contract.
A lease conveys the right to direct the use and obtain substantially all of the economic benefits
of an identified asset for a period of time in exchange for consideration.

Some lease contracts contain both lease and non-lease components. These non-lease
components are usually associated with facilities management services at offices and
servicing and repair contracts in respect of motor vehicles. The Company has elected to not
separate its leases for offices into lease and non-lease components and instead accounts for
these contracts as a single lease component. For its other leases, the lease components are
split into their lease and non-lease components based on their relative stand-alone prices.

Measurement and recognition of leases as a lessee

At lease commencement date, the Company recognises a right-of-use asset and a lease liability
in its consolidated statement of financial position. The right-of-use asset is measured at cost,
which is made up of the initial measurement of the lease liability, any initial direct costs incurred
by the Company, an estimate of any costs to dismantle and remove the asset at the end of the
lease, and any lease payments made in advance of the lease commencement date (net of any
incentives received).

The Company depreciates the right-of-use asset on a straight-line basis from the lease
commencement date to the earlier of the end of the useful life of the right-of-use asset or the
end of the lease term. The Company also assesses the right-of-use asset for impairment when
such indicators exist.

At the commencement date, the Company measures the lease liability at the present value of
the lease payments unpaid at that date, discounted using the Company's incremental borrowing
rate because as the lease contracts are negotiated with third parties it is not possible to
determine the interest rate that is implicit in the lease. The incremental borrowing rate is the
estimated rate that the Company would have to pay to borrow the same amount over a similar
term, and with similar security to obtain an asset of equivalent value. This rate is adjusted
should the lessee entity have a different risk profile to that of the Company.

Lease payments included in the measurement of the lease liability are made up of fixed
payments (including in substance fixed), variable payments based on an index or rate, amounts
expected to be payable under a residual value guarantee and payments arising from options
reasonably certain to be exercised.
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Subsequent to initial measurement, the liability will be reduced by lease payments that are
allocated between repayments of principal and finance costs. The finance cost is the amount
that produces a constant periodic rate of interest on the remaining balance of the lease liability.
The lease liability is reassessed when there is a change in the lease payments. Changes in lease
payments arising from a change in the lease term or a change in the assessment of an option
to purchase a leased asset. The revised lease payments are discounted using the Company'’s
incremental borrowing rate at the date of reassessment when the rate implicit in the lease
cannot be readily determined. The amount of the remeasurement of the lease liability is
reflected as an adjustment to the carrying amount of the right-of-use asset. The exception being
when the carrying amount of the right-of-use asset has been reduced to zero then any excess
is recognised in profit or loss.

Payments under leases can also change when there is either a change in the amounts expected
to be paid under residual value guarantees or when future payments change through an index
or a rate used to determine those payments, including changes in market rental rates following
a market rent review. The lease liability is remeasured only when the adjustment to lease
payments takes effect and the revised contractual payments for the remainder of the lease term
are discounted using an unchanged discount rate. Except for where the change in lease
payments results from a change in floating interest rates, in which case the discount rate is
amended to reflect the change in interest rates.

To respond to business needs, particularly in the demand for office space, the Company will
enter into negotiations with landlords to either increase or decrease available office space or to
renegotiate amounts payable under the respective leases. In some instances, the Company is
able to increase office capacity by taking additional floors available and therefore agrees with
the landlord to pay an amount that is commensurate with the stand-alone pricing adjusted to
reflect the particular contract terms. In these situations, the contractual agreement is treated
as a new lease and accounted for accordingly.

In other instances, the Company is able to negotiate a change to a lease such as reducing the
amount of office space taken, reducing the lease term or by reducing the total amount payable
under the lease, both of which were not part of the original terms and conditions of the lease. In
these situations, the Company does not account for the changes as though there is a new lease.
Instead, the revised contractual payments are discounted using a revised discount rate at the
date the lease is effectively modified. For the reasons explained above, the discount rate used
is the Company'’s incremental borrowing rate determined at the modification date, as the rate
implicit in the lease is not readily determinable.

The remeasurement of the lease liability is dealt with by a reduction in the carrying amount of
the right-of-use asset to reflect the full or partial termination of the lease for lease modifications
that reduce the scope of the lease. Any gain or loss relating to the partial or full termination of
the lease is recognised in profit or loss. The right-of-use asset is adjusted for all other lease
modifications.

The Company has elected to account for short-term leases and leases of low-value assets using
practical expedients. These leases relate to items of office equipment such as desks, chairs,
and certain IT equipment. Instead of recognising a right-of-use asset and lease liability, the
payments in relation to these are recognised as an expense in profit or loss on a straight-line
basis over the lease term.

Impairment of non-financial assets

At each reporting date, the Company reviews the carrying values of its tangible and intangible
assets to determine whether there is any indication that those assets have been impaired. If
such an indication exists, the recoverable amount of the asset, being the higher of the asset’s
fair value less costs to sell and value in use, is compared to the asset's carrying value. In
assessing value in use, the estimated future cash flows are discounted to their present value
using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset for which the estimates of future cash flows have not
been adjusted.

Any excess of the asset's carrying value over its recoverable amount is expensed to the
statement of profit or loss and other comprehensive income. Impairment testing is performed
annually for intangible assets with indefinite lives and intangible assets not yet available for use.
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Where it is not possible to estimate the recoverable amount of an individual asset, the Company
estimates the recoverable amount of the cash-generating unit to which the asset belongs.

Employee benefits

Short-term employee benefits

Short-term employee benefits are benefits, other than termination benefits, that are expected to
be settled wholly within 12 months after the end of the period in which the employees render
the related service. Examples of such benefits include wages and salaries, non-monetary
benefits and accumulating sick leave. Short-term employee benefits are measured at the
undiscounted amounts expected to be paid when the liabilities are settled.

Share-based payments

Equity-settled and cash-settled share-based compensation benefits are provided to executives
& employees.

Equity-settled transactions are awards of shares, or options over shares that are provided to
executives and employees in exchange for the rendering of services. Cash-settled transactions
are awards of cash for the exchange of services, where the amount of cash is determined by
reference to the share price.

The cost of equity-settled transactions are measured at fair value on grant date. Fair value is
independently determined using either the Binomial or Black-Scholes option pricing model that
takes into account the exercise price, the term of the option, the impact of dilution, the share
price at grant date and expected price volatility of the underlying share, the expected dividend
yield and the risk free interest rate for the term of the option, together with non-vesting
conditions that do not determine whether the Company receives the services that entitle the
employees to receive payment. No account is taken of any other vesting conditions.

The cost of equity-settled transactions are recognised as an expense with a corresponding
increase in equity over the vesting period. The cumulative charge to profit or loss is calculated
based on the grant date fair value of the award, the best estimate of the number of awards that
are likely to vest and the expired portion of the vesting period. The amount recognised in profit
or loss for the period is the cumulative amount calculated at each reporting date less amounts
already recognised in previous periods.

The cost of cash-settled transactions is initially, and at each reporting date until vested,
determined by applying either the Binomial or Black-Scholes option pricing model, taking into
consideration the terms and conditions on which the award was granted. The cumulative
charge to profit or loss until settlement of the liability is calculated as follows:

o during the vesting period, the liability at each reporting date is the fair value of the
award at that date multiplied by the expired portion of the vesting period.

o from the end of the vesting period until settlement of the award, the liability is the full
fair value of the liability at the reporting date.

All changes in the liability are recognised in profit or loss. The ultimate cost of cash-settled
transactions is the cash paid to settle the liability.

Market conditions are taken into consideration in determining fair value. Therefore any awards
subject to market conditions are considered to vest irrespective of whether or not that market
condition has been met, provided all other conditions are satisfied.

If equity-settled awards are modified, as a minimum an expense is recognised as if the
modification has not been made. An additional expense is recognised, over the remaining
vesting period, for any modification that increases the total fair value of the share-based
compensation benefit as at the date of modification.

If the non-vesting condition is within the control of the Company or employee, the failure to
satisfy the condition is treated as a cancellation. If the condition is not within the control of the
Company or employee and is not satisfied during the vesting period, any remaining expense for
the award is recognised over the remaining vesting period, unless the award is forfeited.

If equity-settled awards are cancelled, it is treated as if it has vested on the date of cancellation,
and any remaining expense is recognised immediately. If a new replacement award is
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substituted for the cancelled award, the cancelled and new award is treated as if they were a
modification.

Provisions

Provisions are recognised when the Company has a legal or constructive obligation, as a result
of past events, for which it is probable that an outflow of economic benefits will result and that
outflow can be reliably measured. Provisions are measured using the best estimate of amounts
required to settle the obligation at the end of the reporting period.

Goods and Services Tax (GST)

Revenues, expenses and assets are recognised net of the amount of GST, except where the
amount of GST incurred is not recoverable from the Australian Taxation Office. In these
circumstances, the GST is recognised as part of the cost of acquisition of the asset or as part
of an item of the expense. Receivables and payables in the statement of financial position are
shown inclusive of GST.

Cash flows are presented in the statement of cash flows on a gross basis, except for the GST
component of investing and financing activities, which are disclosed as operating cash flows.

Exploration and evaluation assets

Exploration and evaluation expenditure incurred by or on behalf of the Company is accumulated
separately for each area of interest. Such expenditure comprises direct and indirect costs but
does not include general overheads or administrative expenditure not having a specific nexus
with a particular area of interest. Exploration expenditure for each area of interest is carried
forward as an asset provided the rights to tenure of the area of interest are current and one of
the following conditions is met:

() The exploration and evaluation expenditures are expected to be recouped through
successful development and exploitation of the area of interest, or alternatively, by its
sale; and

(ii) Exploration and evaluation activities in the area of interest have not at the reporting

date reached a stage which permits a reasonable assessment of the existence or
otherwise of economically recoverable reserves, and active and significant operations
in, or in relation to, the area of interest are continuing.

Exploration is written off when it fails to meet at least one of the conditions outlined above or
an area of interest is abandoned. Exploration and evaluation assets are assessed for
impairment when facts and circumstances suggest that the carrying amount of an exploration
and evaluation asset may exceed its recoverable amount. When facts and circumstances
suggest that the carrying amount exceeds the recoverable amount the impairment loss will be
measured and disclosed in accordance with AASB 6 Exploration for and Evaluation of Mineral
Resources.

Cash and cash equivalents

Cash comprises cash on hand and demand deposits. Cash equivalents are short-term, highly
liquid investments that are readily convertible to known amounts of cash and which are subject
to an insignificant risk of changes in value. Bank overdrafts are shown within short-term
borrowings in current liabilities on the statement of financial position.

Financial instruments

Recognition and derecognition

Financial assets and financial liabilities are recognised when the Company becomes a party to
the contractual provisions of the financial instrument.

Financial assets are derecognised when the contractual rights to the cash flows from the
financial asset expire, or when the financial asset and substantially all the risks and rewards are
transferred. A financial liability is derecognised when it is extinguished, discharged, cancelled or
expires.
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Classification and initial measurement

Financial assets are initially measured at fair value adjusted for transaction costs (where
applicable).

Financial assets are classified into the following categories:

. amortised cost

o fair value through profit or loss (FVTPL)

o fair value through other comprehensive income (FVOCI)

In the periods presented, the Company does not have any financial assets categorised as
FVOCI.

The classification is determined by both:
o the entity’s business model for managing the financial asset
o the contractual cash flow characteristics of the financial asset.

All income and expenses relating to financial assets that are recognised in profit or loss are
presented within finance costs, finance income or other financial items, except for impairment
of trade receivables which is presented within other expenses.

Subsequent measurement of financial assets

Financial assets at amortised cost

Financial assets are measured at amortised cost if the assets meet the following conditions
(and are not designated as FVTPL):

. they are held within a business model whose objective is to hold the financial assets
and collect its contractual cash flows

. the contractual terms of the financial assets give rise to cash flows that are solely
payments of principal and interest on the principal amount outstanding

After initial recognition, these are measured at amortised cost using the effective interest
method. Discounting is omitted where the effect of discounting is immaterial. The Company’s
cash and cash equivalents, trade and most other receivables fall into this category of financial
instruments.

Financial assets at fair value through profit or loss (FVTPL)

Financial assets that are held within a different business model other than ‘hold to collect’ or
‘hold to collect and sell’ are categorised at fair value through profit and loss. Further, irrespective
of business model financial assets whose contractual cash flows are not solely payments of
principal and interest are accounted for at FVTPL.

Assets in this category are measured at fair value with gains or losses recognised in profit or
loss. The fair values of financial assets in this category are determined by reference to active
market transactions or using a valuation technique where no active market exists.

Impairment of financial assets

AASB 9'simpairment requirements use more forward-looking information to recognise expected
credit losses — the ‘expected credit loss (ECL) model’. This replaced IAS 39's incurred loss model'.
Instruments within the scope of the new requirements included loans and other debt-type
financial assets measured at amortised cost and FVOCI, trade receivables, contract assets
recognised and measured under AASB 15 and loan commitments and some financial
guarantee contracts (for the issuer) that are not measured at fair value through profit or loss.

Recognition of credit losses is no longer dependent on the Company first identifying a credit
loss event. Instead, the Company considers a broader range of information when assessing
credit risk and measuring expected credit losses, including past events, current conditions,
reasonable and supportable forecasts that affect the expected collectability of the future cash
flows of the instrument.
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The estimate is not revised in future periods.

Equity, reserves and dividend payments

Share capital represents the fair value of shares that have been issued. Any transaction costs
associated with the issuing of shares are deducted from share capital, net of any related income
tax benefits. Other components of equity include the following:

Share option reserve: comprises movements equity-settled share-based
remuneration/payments for its employees and consultants.

Retained earnings include all current and prior period retained profits.
All transactions with owners of the parent are recorded separately within equity.

Critical Accounting Estimates and Judgements

Estimates and judgements are continually evaluated and are based on historical experience and
other factors, including expectations of future events that may have a financial impact on the
entity and that are believed to be reasonable under the circumstances.

The Company makes estimates and assumptions concerning the future. The resulting
accounting estimates will by definition, seldom equal the related actual results. The estimates
and assumptions that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year are discussed below.

Impairment of capitalised exploration and evaluation expenditure

The future recoverability of capitalised exploration and evaluation expenditure is dependent on
a number of factors, including whether the Company decides to exploit the related lease itself
or, if not, whether it successfully recovers the related exploration and evaluation asset through
sale.

Factors that could impact the future recoverability include abandonment of area of interest, the
level of reserves and resources, future technological changes, costs of drilling and production,
production rates, future legal changes (including changes to environmental restoration
obligations) and changes to commodity prices.
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7. RISK FACTORS

7.1 Introduction

The Shares offered under this Prospectus should be considered as highly speculative and an
investment in the Company is not risk free.

The future performance of the Company and the value of the Shares may be influenced by a
range of factors, many of which are largely beyond the control of the Company and the
Directors. The key risks that have a direct influence on the Company, its assets, Projects, and
activities are set out in Section 5. Those key risks as well as other risks associated with the
Company’s business, the industry in which it operates and general risks applicable to all
investments in listed securities and financial markets are described below.

The risks factors set out in this Section 7, or other risk factors not specifically referred to, may
have a materially adverse impact on the performance of the Company and the value of the
Shares. This Section 7 is not intended to provide an exhaustive list of the risk factors to which
the Company is exposed.

The Directors strongly recommend that prospective investors consider the risk factors set out
in this Section 7, together with all other information contained in this Prospectus.

Before determining whether to invest in the Company you should ensure that you have a
sufficient understanding of the risks described in this Section 7 and all of the other information
set out in this Prospectus and consider whether an investment in the Company is suitable for
you, taking into account your objectives, financial situation and needs.

If you do not understand any matters contained in this Prospectus or have any queries about
whether to invest in the Company, you should consult your accountant, financial adviser,
stockbroker, lawyer or other professional adviser.

7.2 Company specific risks

Restricted securities Subject to the Company being admitted to the Official List, certain
reducing liquidity securities on issue will be classified by ASX as restricted securities
and will be required to be held in escrow for up to 24 months from
the date of Official Quotation. During the period in which these
securities are prohibited from being transferred, trading in Shares
may be less liquid, which may impact on the ability of a Shareholder
to dispose of their Shares in a timely manner and / or be able to
trade a prescribed number of Shares at the prevailing market price.

The Company will announce to the ASX full details (quantity and
duration) of the securities required to be held in escrow prior to the
Shares commencing trading on ASX.

Limited history Exploration has previously been conducted on the Company’s
Tenements with a focus on iron ore.

However, the Company is now focused on exploration for high-
quality nickel, copper, and platinum group element (PGE) and base
metal deposits, with a secondary focus on gold and lithium.
Exploration for PGE to date has been limited to a desktop review of
historical data and drilling, petrology etc. and initial field
studies/sampling.

No assurances can be given that the Company will achieve
commercial viability through the successful exploration and/or
mining of its Tenements. Until the Company is able to realise value
from its Projects, it is likely to incur ongoing operating losses.
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Exploration and The Tenements comprising the Projects are at various stages of
operations exploration, and potential investors should understand that mineral
exploration and development are very high-risk undertakings.

There can be no assurance that future exploration of the
Tenements, or any other tenements that may be acquired in the
future, will result in the discovery of an economic resource. Even if
an apparently viable resource is identified, there is no guarantee that
the required permits, consents and access arrangements will be
granted or that it can be economically exploited.

The future exploration activities of the Company may be affected by
a range of factors including access to Tenements, geological
conditions, limitations on activities due to seasonal weather
patterns or adverse weather conditions, unanticipated operational
and technical difficulties, or unanticipated metallurgical problems
which may affect extraction costs, industrial and environmental
accidents, industrial disputes, unexpected shortages and increases
in the costs of consumables, spare parts, equipment and staff,
native title process, changing government regulations and many
other factors beyond the control of the Company.

The success of the Company will also depend upon the Company
being able to maintain title to the Tenements comprising the
Projects and obtaining all required approvals for the Company'’s
contemplated activities. In the event that exploration programs
prove to be unsuccessful, this could lead to a diminution in the value
of the Projects, a reduction in the cash reserves of the Company and
possible relinquishment of one or more of the Tenements
comprising the Projects.

Tenement title Interests in tenements in Western Australia are governed by
legislation and are evidenced by the granting of licences. Each
licence is granted for a specific term and carries with it various
commitments, as well as other conditions requiring compliance. As
a result, the Company could lose title to, or its interest in, a
Tenement if the conditions of the Tenement are not met.

The Tenements are subject to periodic renewal. The renewal of the
term of granted tenements is subject to compliance with the
applicable mining legislation and regulations and the discretion of
the relevant mining authority. Renewal conditions may include
increased expenditure and work commitments or compulsory
relinquishment of areas of the tenements. The imposition of new
conditions or the inability to meet those conditions may adversely
affect the operations, financial position and/or performance of the
Company.

Although the Company has taken steps to verify the title to its
Projects, in accordance with industry standards for the current
stage of exploration of such tenements, these procedures do not
guarantee title. Title to the Company’s Projects, and other
tenements in which the Company may acquire an interest in the
future, may be subject to unregistered prior agreements or
transfers, and may also be affected by undetected defects or other
stakeholder rights.

The Company has applied for exemptions in relation to prior under-
expenditure on some of its Tenements. The Company considers the
likelihood of tenure forfeiture to be low given the laws and
regulations governing exploration in Western Australia and the
ongoing expenditure budgeted for by the Company. However, the
consequence of forfeiture or involuntary surrender of a granted
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tenement for reasons beyond the control of the Company could be
significant.

The Tenements comprising the Projects are also subject to
compulsory partial surrender obligations. Further, the mining
tenements may be relinquished either in total or in part even though
a viable mineral deposit may be present, in the event that:

(a)  exploration or production programs yield negative results;
(b) insufficient funding is available;

(c)  such atenement is considered by the Company to not meet
the risk/reward or other criteria of the Company;

(d) its relative perceived prospectivity is less than that of other
tenements in the Company’'s portfolio, which take a higher
priority; or

(e)  avariety of other reasons, including the inability to negotiate
Tenement access and the right to undertake exploration work
with landowners on a mutually acceptable basis.

Ownership of The Projects are predominantly located over farming land around

minerals the township of Northam. As a result, a very significant portion of
the Projects encroach upon freehold land (please refer to the
Solicitor's Report on Tenements in Annexure B).

Searches of the Certificate of Title information by Landgate have
confirmed that certain Tenements comprise parcels of freehold
land that were granted prior to 1 January 1899 (refer to the
Solicitor's Report on Tenements in Annexure B for further details).

Most grants of freehold land that were made prior to 1899 in
Western Australian included the grant of minerals other than gold,
silver and precious metals (known as Royal Metals) which were
reserved to the Crown. That is, the minerals (other than Royal
Metals) were owned by the relevant landowner. This land is
commonly referred to as ‘minerals to owner' land, as the landowner
owns the rights to all other minerals and has the right to deal with
those minerals as it sees fit. In such a situation, a mining tenement
granted under the Mining Act will confer on the tenement holder the
right to explore for, or mine Royal Metals only but will not give any
rights to exploit any other minerals.

Searches that were undertaken identify the Crown allotment parcel
only. These searches do not constitute a full chain of title search
and do not capture all records within the chain. Further
investigations will be required to trace the passage of mineral
ownership over time.

To the extent that minerals other than Royal Metals are owned by a
landowner, the Company will be required to obtain the relevant
landowner's consent to access and conduct exploration activities
on the freehold land and, if required, consent to exploit and extract
the relevant minerals. A landowner is not required to provide such
consent to the Company. The Company has entered into some
agreements with the relevant landowners to obtain such consent
(as summarised in Part 1l of the Solicitor's Report on Tenements in
Annexure B). However, as the Company defines exploration targets
on the affected Tenements, and prior to commencing ground
disturbing activities, the Company will conduct investigations to
confirm the appropriateness of the existing agreements, and
determine whether the relevant freehold land parcels are ‘minerals
to owner'.

Further, approvals for mining Royal Metals on ‘minerals to owner’
land are different to those approvals required for mining minerals
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on ‘minerals to Crown’ land, and may take the Company additional
time to obtain.

Access The Tenements are subject to a number of concurrent interests
which restrict the ability of the Company to access and conduct
exploration activities on the land the subject of the Tenements
(please refer to the Solicitor's Report on Tenements in Annexure B).
The material restrictions include:

Private land

As detailed in the Solicitor's Report on Tenements in Annexure B, a
very significant portion of the Projects encroach upon parcels of
private land (as that term is defined in the Mining Act).

Consent of the landowner is required to access and conduct mining
activities (including exploration) on the surface of ‘private land’ -
being, above a depth of 30 metres below the surface of the land. The
Company has not conducted the necessary investigations to
determine the extent that the Tenements include ‘private land’ for
the purposes of the Mining Act.

The possible existence of ‘private land’ for the purposes of the
Mining Act may delay, restrict or prevent entirely any activities being
carried out on the top 30 metres of the land overlapping such land
parcels.

All of the Tenements were granted with respect to sub-surface rights
only. However, some of the Tenements have subsequently been
amended to include surface rights in respect of certain parcels of
private land (refer to the Solicitor's Report on Tenements in
Annexure B). Accordingly, the Company has certain rights to access
and conduct exploration activities on the portions of some of the
Tenements covered by that private land.

In addition, the Company has entered into land access agreements
with several landowners, as summarised in Part IIl of the Solicitor's
Report on Tenements in Annexure B. As at the date of this
Prospectus, the Company considers that it has sufficient
agreements in place to access a sufficient proportion of the Projects
to satisfy the commitments test under ASX Listing Rule 1.3.2(b) for
its proposed exploration program and budget.

A Class Reserves

A number of Tenements encroach upon Class A reserves (for the
purposes of conservation of flora and fauna and recreation).
Consent of the Western Australian Minster for Mines and Petroleum
(Mines Minister) and the Western Australian Minister for the
Environment (Environment Minister) is required to conduct
exploration on a Class A reserve. The Company has not yet obtained
the requisite ministerial consents to conduct exploration activities
on those areas. Accordingly, the Company has no present rights to
access the portions of the Tenements covered by the A Class
reserves.

C Class Reserves

A number of Tenements encroach on Class C reserves for various
purposes. Consent of the Mines Minister is required for mining
activities (including exploration) on a Class C reserve. The Mines
Minister must consult with, and obtain the recommendation of, the
Environment Minister or other relevant Western Australian Minister
(depending on the reserve purpose) and the responsible agency
before granting consent. The Company has not yet obtained the
requisite consents to conduct exploration activities on those areas.
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Accordingly, the Company has no present rights to access the
portions of the Tenements covered by the C Class reserves.

Failure to obtain the necessary consents and/or reach agreement
with the relevant owners and occupiers in respect of the private land
holdings in respect of the Tenements will prevent the Company
from being granted rights to carry out any activities (or within 30
metres from the surface of the private land areas). Depending on
the areas affected this may have a material adverse impact on the
Company'’s proposed operations on the relevant areas.

Conversion risk Currently, the Tenements are all granted Exploration Licences. If the
Company discovers an economic resource that it then intends to
develop, it will be required, among other things, to obtain the rights
and approvals to mine the relevant minerals from either the State or
a landowner (if the resource encroaches upon ‘minerals to owner’
land) before it will be able to mine the deposit.

There are a number of potential restrictions on the ability of the
Company to do that, including:

(a) if the resource encroaches on an A Class Reserve, the
consent of both Houses of the Parliament of Western
Australia is required before a mining lease or general purpose
lease may be granted over parts of a Tenement that are Class
A reserve;

(b) if the resource encroaches upon a C Class reserve, the
consent of the Mines Minister is required before mining
operations can be conducted. The Mines Minister must
consult with, and obtain the recommendation of, the Minister
responsible for care and management of the relevant reserve
before granting consent;

(c) iftheresource encroaches upon ‘minerals to owner’ land, and
the Company intends to mine minerals other than Royal
Metals, it must either negotiate an access and compensation
agreement with the owner of the land (and owner of the
minerals) or acquire the relevant freehold land. The
landowner is not required to enter into an agreement with the
Company; and

(d) inrespect of mining on all private land (as defined under the
Mining Act) for mining operations for Royal Metals (on
‘minerals to owner’ land) or for all minerals on ‘minerals to
Crown’ land, the Company will require the consent of the
landowner. Again, the landowner is not required to enter to
an agreement with the Company.

There is no guarantee that the Company will be able to obtain all
required rights, approvals, and consents. To the extent that required
authorisations are not obtained or are delayed, the Company’s
operational and financial performance may be materially adversely
affected.

Aboriginal Heritage All of the Exploration Licences in which the Company currently has
an interest are located in the area of the South West Native Title
Settlement (South West Settlement). Native title has been
surrendered in this area pursuant to six Indigenous Land Use
Agreements entered into by the State of Western Australia with each
of the former registered native title claimants for the South West
Settlement area (SW ILUAS).

Aboriginal heritage may continue to exist in the South West
Settlement area. Each SW ILUA requires the State to impose a
condition on the grant of tenements in the South West Settlement
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area requiring the tenement holder to enter into a Noongar Standard
Heritage Agreement (NSHA) or alternative heritage agreement with
the South West Aboriginal Land and Sea Council (SWALSC) prior to
exercising any rights, powers or duties pursuant to the tenement
(ILUA Condition). All of the Exploration Licences in which the
Company currently has an interest have been granted with the ILUA
Condition, with the exception of E70/4243-I, E70/4508-1 and
E70/3536-I.

The Company and SWALSC have entered into two NSHAs covering
all of the Exploration Licences in which the Company currently holds
an interest. The NSHAs require the Company to notify SWALSC prior
to conducting low impact or ground disturbing activities on a
Tenement. SWALSC may require that a heritage survey be
undertaken at the Company’s cost before commencement of the
activity. If Aboriginal heritage is located in the proposed activity area,
further consents may be required before the activity can be
undertaken unless impacts to the Aboriginal heritage can be
avoided. Each NSHA will continue to apply notwithstanding
termination or de-registration of the relevant SW ILUA.

The Company is aware of various areas of indigenous significance
and Aboriginal heritage sites of considerable cultural value both to
the local indigenous communities and the broader community
generally which affect a number of Tenements. See the Solicitor's
Report on Tenements at Annexure B for further information. Itis also
likely that additional Aboriginal sites may be identified on the land
the subject of the Tenements. These Aboriginal heritage sites
require the Company to comply with all relevant the Aboriginal
Heritage Acts in respect of any ground disturbing activities and the
NSHAs.

There is no guarantee that the Company will be able to deal with
Aboriginal heritage issues in a satisfactory or timely manner and
accordingly suchissues may increase the proposed time periods for
the conduct of the Company's proposed activities, lead to increased
costs for such activities (in obtaining the required consents and/or
approvals) and also limit the Company's ability to conduct its
proposed activities on the relevant Tenement.

Climate risk There are a number of climate-related factors that may affect the
operations and proposed activities of the Company. The climate
change risks particularly attributable to the Company include:

(a) the emergence of new or expanded regulations associated
with the transitioning to a lower-carbon economy and
market changes related to climate change mitigation. The
Company may be impacted by changes to local or
international compliance regulations related to climate
change mitigation efforts, or by specific taxation or
penalties for carbon emissions or environmental damage.
These examples sit amongst an array of possible restraints
on industry that may further impact the Company and its
profitability. While the Company will endeavour to manage
these risks and limit any consequential impacts, there can
be no guarantee that the Company will not be impacted by
these occurrences; and

(b) climate change may cause certain physical and
environmental risks that cannot be predicted by the
Company, including events such as increased severity of
weather patterns and incidence of extreme weather events
and longer-term physical risks such as shifting climate
patterns.
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All these risks associated with climate change may significantly
change the industry in which the Company operates.

COVID-19 risk The outbreak of the coronavirus disease (COVID-19) is impacting
global economic markets. The nature and extent of the effect of the
outbreak on the performance of the Company remains unknown.
The Company’s Share price may be adversely affected in the short
to medium term by the economic uncertainty caused by COVID-19.
Further, any governmental or industry measures taken in response
to COVID-19 may adversely impact the Company’s operations and
are likely to be beyond the control of the Company.

7.3 Industry specific risks

Results of Studies Subject to the results of exploration and testing programs to be
undertaken, the Company may progressively undertake a number of
studies in respect of its Projects. These studies may include
scoping, prefeasibility, definitive feasibility and bankable feasibility
studies.

These studies will be completed within parameters designed to
determine the economic feasibility of the Projects within certain
limits. There can be no guarantee that any of the studies will confirm
the economic viability of the Projects or the results of other studies
undertaken by the Company (e.g. the results of a feasibility study
may materially differ to the results of a scoping study).

Even if a study confirms the economic viability of a Project, there can
be no guarantee that the Project will be successfully brought into
production as assumed or within the estimated parameters in the
feasibility study (e.g. operational costs and commodity prices) once
production commences. Further, the ability of the Company to
complete a study may be dependent on the Company’s ability to
raise further funds.

Exploration costs The exploration costs of the Company, as summarised in Section
5.10 and section 9.2 of the Independent Geologist's Report in
Annexure A, are based on certain assumptions with respect to the
method and timing of exploration. By their nature, these estimates
and assumptions are subject to significant uncertainty, and
accordingly, the actual costs may materially differ from the
estimates and assumptions. Accordingly, no assurance can be given
that the cost estimates and the underlying assumptions will be
realised in practice, which may materially and adversely impact the
Company'’s viability.

Equipment The Company's ability to undertake exploration and mining activity
is dependent upon its ability to source and acquire appropriate
exploration and mining equipment and a skilled workforce to safely
operate such equipment. Equipment and labour are not always
available and the market for exploration and mining equipment can
experience wide fluctuations in supply and demand (impacting both
availability and cost). If the Company is unable to source
appropriate equipment or a skilled workforce, then this may have a
materially adverse effect on the Company's financial or trading
position.
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Resource and The Company has identified a number of exploration targets based
reserves and on geological interpretations and limited geophysical data,
exploration targets geochemical sampling and historical drilling. Insufficient data

however, exists to provide certainty over the extent of the
mineralisation. Whilst the Company intends to undertake additional
exploratory work with the aim of defining a resource, no assurances
can be given that additional exploration will result in the
determination of a resource on any of the exploration targets
identified. Even if a resource is identified no assurance can be
provided that this can be economically extracted.

Reserve and resource estimates are expressions of judgement
based on knowledge, experience and industry practice. Estimates
which were valid when initially calculated may alter significantly
when new information or techniques become available. In addition,
by their very nature, resource and reserve estimates are imprecise
and depend to some extent on interpretations which may prove to
be inaccurate.

Mine development Possible future development of mining operations at the Projects is
dependent on a number of factors including, but not limited to, the
acquisition and/or delineation of economically recoverable
mineralisation, favourable geological conditions, receiving the
necessary approvals from all relevant authorities and parties,
seasonal weather patterns, unanticipated technical and operational
difficulties encountered in extraction and production activities,
mechanical failure of operating plant and equipment, shortages or
increases in the price of consumables, spare parts and plant and
equipment, cost overruns, access to the required level of funding
and contracting risk from third parties providing essential services.

If the Company commences production on one of the Projects, its
operations may be disrupted by a variety of risks and hazards which
are beyond the control of the Company. No assurance can be given
that the Company will achieve commercial viability through the
development of the Projects.

The risks associated with the development of a mine will be
considered in full should the Projects reach that stage and will be
managed with ongoing consideration of stakeholder interests.

Environmental The operations and proposed activities of the Company are subject
to State and Federal laws and regulations concerning the
environment. As with most exploration projects and mining
operations, the Company's activities are expected to have an impact
on the environment, particularly if advanced exploration or mine
development proceeds. It is the Company’s intention to conduct its
activities to the highest standard of environmental obligation,
including compliance with all environmental laws.

Mining operations have inherent risks and liabilities associated with
safety and damage to the environment and the disposal of waste
products occurring as a result of mineral exploration and
production. The occurrence of any such safety or environmental
incident could delay production or increase production costs.
Events, such as unpredictable rainfall or bushfires may impact the
Company’s ongoing compliance with environmental legislation,
regulations, and licences. Significant liabilities could be imposed on
the Company for damages, clean-up costs or penalties in the event
of certain discharges into the environment, environmental damage
caused by previous operations or non-compliance with
environmental laws or regulations.
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The disposal of mining and process waste and mine water
discharge are under constant legislative scrutiny and regulation.
There is a risk that environmental laws and regulations become
more onerous making the Company’s operations more expensive.

Approvals are required for land clearing and for ground disturbing
activities. Delays in obtaining such approvals can result in the delay
to anticipated exploration programmes or mining activities.

Regulatory The Company's operating activities are subject to extensive laws

Compliance and regulations relating to numerous matters including resource
licence consent, environmental compliance and rehabilitation,
taxation, employee relations, health and worker safety, waste
disposal, protection of the environment, native title and heritage
matters, protection of endangered and protected species and other
matters. The Company requires permits from regulatory authorities
to authorise the Company’s operations. These permits relate to
exploration, development, production and rehabilitation activities.

While the Company believes that it is in substantial compliance with
all material current laws and regulations, agreements or changes in
their enforcement or regulatory interpretation could result in
changes in legal requirements or in the terms of existing permits
and agreements applicable to the Company or its properties, which
could have a material adverse impact on the Company's current
operations or planned development projects.

Obtaining necessary permits can be a time-consuming process and
there is a risk that Company will not obtain these permits on
acceptable terms, in a timely manner or at all. The costs and delays
associated with obtaining necessary permits and complying with
these permits and applicable laws and regulations could materially
delay or restrict the Company from proceeding with the
development of a project or the operation or development of a mine.
Any failure to comply with applicable laws and regulations or
permits, even if inadvertent, could result in material fines, penalties
or other liabilities. In extreme cases, failure could result in
suspension of the Company’s activities or forfeiture of one or more
of the Tenements.

7.4 General risks

Additional The Company's capital requirements depend on numerous factors.

requirements for The Company may require further financing in addition to amounts

capital raised under the IPO Offer. Any additional equity financing will dilute
shareholdings, and debt financing, if available, may involve
restrictions on financing and operating activities. If the Company is
unable to obtain additional financing as needed, it may be required
to reduce the scope of its operations and scale back its exploration
programs as the case may be. There is however no guarantee that
the Company will be able to secure any additional funding or be able
to secure funding on terms favourable to the Company and its
existing Shareholders.

Reliance on key The responsibility of overseeing the day-to-day operations and the

personnel strategic management of the Company depends substantially on its

senior management and key personnel. There can be no assurance
given that there will be no detrimental impact on the Company if one
or more of these employees cease their employment.
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The Company’s future depends, in part, on its ability to attract and
retain key personnel. It may not be able to hire and retain such
personnel at compensation levels consistent with its existing
compensation and salary structure. Its future also depends on the
continued contributions of its executive management team and
other key management and technical personnel, the loss of whose
services would be difficult to replace. In addition, the inability to
continue to attract appropriately qualified personnel could have a
material adverse effect on the Company’s business.

Economic General economic conditions, introduction of tax reform, new
legislation, movements in interest and inflation rates and currency
exchange rates may have an adverse effect on the Company's
exploration, development and production activities, as well as on its
ability to fund those activities. If activities cannot be funded, there
is a risk that the Tenements may have to be surrendered or not
renewed. General economic conditions may also affect the value of
the Company and its valuation regardless of its actual performance.

Competition risk The industry in which the Company will be involved is subject to
domestic and global competition. Although the Company will
undertake all reasonable due diligence in its business decisions and
operations, the Company will have no influence or control over the
activities or actions of its competitors, which activities or actions
may, positively or negatively, affect the operating and financial
performance of the Company’s projects and business.

Currently no market = There is currently no public market for the Company’s Shares, the

for Shares price of its Shares is subject to uncertainty and there can be no
assurance that an active market for the Company’s Shares will
develop or continue after the Offer.

The price at which the Company's Shares trade on ASX after listing
may be higher or lower than the issue price of Shares offered under
this Prospectus and could be subject to fluctuations in response to
variations in operating performance and general operations and
business risk, as well as external operating factors over which the
Directors and the Company have no control, such as movements in
mineral prices and exchange rates, changes to government policy,
legislation or regulation and other events or factors.

There can be no guarantee that an active market in the Company’s
Shares will develop or that the price of the Shares will increase.
There may be relatively few or many potential buyers or sellers of
the Shares on ASX at any given time. This may increase the volatility
of the market price of the Shares. It may also affect the prevailing
market price at which Shareholders are able to sell their Shares.
This may result in Shareholders receiving a market price for their
Shares that is above or below the price that Shareholders paid.

Market conditions Share market conditions may affect the value of the Company's
Shares regardless of the Company's operating performance. Share
market conditions are affected by many factors such as:

(a) general economic outlook;

(b) introduction of tax reform or other new legislation;

(c) interest rates and inflation rates;

(d) changes in investor sentiment toward particular market
sectors;

(e) the demand for, and supply of, capital; and

U terrorism, war or other hostilities.
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The market price of Shares can fall as well as rise and may be
subject to varied and unpredictable influences on the market for
equities in general and resource exploration stocks in particular.
Neither the Company nor the Directors warrant the future
performance of the Company or any return on an investment in the
Company.

Applicants should be aware that there are risks associated with any
securities investment. Securities listed on the stock market, and in
particular securities of junior, early stage exploration companies
experience extreme price and volume fluctuations that have often
been unrelated to the operating performance of such companies.
These factors may materially affect the market price of the Shares
regardless of the Company’s performance.

Further, after the end of the relevant escrow periods affecting
Shares in the Company, a significant sale of then tradeable Shares
(or the market perception that such a sale might occur) could have
an adverse effect on the Company’s Share price. Please refer to
Section 5.14 for further details on the Shares likely to be classified
by the ASX as restricted securities.

Inherent exploration = The Company's business operations are subject to risks and

and mining risks hazards inherent in the mining industry. The exploration for and the
development of mineral deposits involves significant risks,
including: environmental hazards; industrial accidents; metallurgical
and other processing problems; unusual or unexpected rock
formations; structure cave-in or slides; unearthing hazardous
materials; flooding; fires and interruption due to inclement or
hazardous weather conditions. These risks could result in damage
to, or destruction of, mineral properties, production facilities or other
properties, personal injury or death, environmental damage, delays
in mining, increased production costs, monetary losses and
possible legal liability.

Whether revenue will result from projects undergoing exploration
and development programs depends on the successful
establishment of mining operations. Factors including costs, actual
mineralisation, consistency and reliability of ore grades and
commodity prices, amongst others, all affect successful project
development.

Commodity price If the Company achieves success leading to mineral production, the

voldtility and revenue it will derive through the sale of product exposes the

exchange raterisks  potential income of the Company to commodity price and exchange
rate risks. Commaodity prices fluctuate and are affected by many
factors beyond the control of the Company. Such factors include
supply and demand fluctuations for precious and base metals,
technological advancements, forward selling activities and other
macro-economic factors.

Furthermore, international prices of various commodities are
denominated in United States dollars, whereas the income and
expenditure of the Company will be taken into account in Australian
currency, exposing the Company to the fluctuations and volatility of
the rate of exchange between the United States dollar and the
Australian dollar as determined in international markets.

Government policy Adverse changes in government policies or legislation may affect
changes ownership of mineral interests, taxation, royalties, land access,
labour relations, and mining and exploration activities of the
Company. It is possible that the current system of exploration and
mine permitting in Western Australia may change, resulting in
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impairment of rights and possibly expropriation of the Company’s
properties without adequate compensation.

Insurance The Company intends to insure its operations in accordance with
industry practice. However, in certain circumstances the Company’s
insurance may not be of a nature or level to provide adequate
insurance cover. The occurrence of an event that is not covered or
fully covered by insurance could have a material adverse effect on
the business, financial condition and results of the Company.

Insurance of all risks associated with mineral exploration and
production is not always available and where available the costs can
be prohibitive.

Force Majeure The Company's projects now or in the future may be adversely
affected by risks outside the control of the Company including
labour unrest, civil disorder, war, subversive activities or sabotage,
fires, floods, explosions or other catastrophes, epidemics or
quarantine restrictions.

Dilution In the future, the Company may elect to issue Shares or other
securities or engage in capital raising to fund operations and growth,
investments or acquisitions that the Company may decide to
undertake, to repay debt or for any other reason the Board may
determine at the relevant time.

Whilst the Company will be subject to the constraints of the ASX
Listing Rules regarding the percentage of its capital that it is able to
issue within a 12 month period (other than where exceptions apply),
Shareholder interests may be diluted as a result of such issues of
Shares or other securities.

Taxation The acquisition and disposal of Shares will have tax consequences,
which will differ depending on the individual financial affairs of each
investor. All potential investors in the Company are urged to obtain
independent financial advice about the consequences of acquiring
Shares from a taxation viewpoint and generally.

To the maximum extent permitted by law, the Company, its officers
and each of their respective advisors accept no liability and
responsibility with respect to the taxation consequences of
subscribing for Shares under this Prospectus.

Litigation Risks The Company is exposed to possible litigation risks including native
title claims, tenure disputes, environmental claims, occupational
health and safety claims and employee claims. Further, the
Company may be involved in disputes with other parties in the future
which may result in litigation. Any such claim or dispute if proven,
may impact adversely on the Company's operations, reputation,
financial performance and financial position. The Company is not
currently engaged in any litigation.

7.5 Investment speculative

The risk factors described above, and other risks factors not specifically referred to, may have
a materially adverse impact on the performance of the Company and the value of the Shares.
Prospective investors should consider that an investment in the Company is highly speculative.

There is no guarantee that the Shares offered under this Prospectus will provide a return on
capital, payment of dividends or increases in the market value of those Shares.

Before deciding whether to subscribe for Shares under this Prospectus you should read this

Prospectus in its entirety and consider all factors, taking into account your objectives, financial
situation and needs.
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8. BOARD, MANAGEMENT AND CORPORATE GOVERNANCE

8.1 Directors and key personnel
The Board of the Company consists of:
(a) Norman Mathew (Mathew) Longworth — Non-Executive Chairman

Mathew Longworth is an experienced geologist and mining executive with over 33
years' experience across large projects, exploration and discoveries. He holds over
20 years of board level experience, and his areas of expertise include exploration, due
diligence, operational audits, and mining asset valuation, covering gold, nickel, iron
ore, base metals and coal.

Mr Longworth has held Exploration Manager, Chief Operations Officer, Managing
Director and Chief Executive Officer roles with Heron Resources Limited (ASX: HRR).
He has also served as General Manager of a national mining consulting firm, and as
an Independent Mining Consultant with a small funds management firm. He has led
expert evidence on exploration, valuation and due diligence in matters before the
Federal Court and Administrative Appeals Tribunal. He also holds significant gold,
copper, nickel (sulphide and laterite), base metals, iron ore and coal experience in
Australia, Greenland, Africa, South America and the Pacific.

Mr Longworth is currently non-executive chairman of ASX listed Ardea Resources
Limited (ASX:ARL) and public unlisted Greenfields Exploration Limited as well as non-
executive director of ASRA Minerals Limited (ASX:ASR). He was also non-executive
chairman of Echo Resources Limited from 2012 to 2016, a director of Kimberley
Mining Limited (company incorporated in Canada) from August 2017 to May 2021
and the non-executive chairman of Metalicity Limited (ASX:MCT) from July 2019 to
May 2021.

Mr Longworth also has experience with the Company’s Tenements owning and living
on a farming property at Kauring on the southern end of the Company’s Projects. In
this capacity, Mr Longworth is a party to a land access agreement with the Company
— see Section 9.3.1.

Mr Longworth is considered to be an independent Director and is independent from
any business or other relationship that could materially interfere with, or reasonably
be perceived to interfere with, the independent exercise of his judgement.

(b) Danny Hanna — Non-Executive Director

Mr Hanna is a Member of the Australian Institute of Company Directors and has 35
years of extensive experience in the property development and construction industry.
Mr Hanna is the founder of Hannas Group of Companies, a privately owned property
and civil infrastructure company.

Mr Hanna has been involved in the construction and management of a wide and
diverse range of significant infrastructure projects, including major substations,
chemical dosing plants, roads, water treatment plants, major oil and gas facilities, and
has been involved in the construction and management of large waste recycling
facilities, major residential developments as well as commercial and industrial
properties.

Mr Hanna has successfully overseen exponential growth of his business in the past
35 years and has developed Hannas Group of Companies into a dynamic, diversified
and respected company within the industry.

Mr Hanna has achieved this through assembling a highly skilled, expert team of

professionals and instilling a driven team which deliver results, and will apply his
learnings to the execution of the Company’s growth strategy.
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Mr Hanna is not considered to be an independent Director by virtue of his substantial
shareholding in the Company.

(0) James Larkham - Non-Executive Director

Mr Larkham is a knowledgeable strategic professional who holds a bachelor's degree
in Civil Engineering and is a member of the Australian Institute of Company Directors.
Mr Larkham has extensive operational experience working for tier one mining and
infrastructure companies.

Mr Larkham is a highly numerate individual with a strong academic grounding, who
thrives in high-pressure environments and under tight deadlines. Mr Larkham has
proven career experience using astute financial acumen, strategic planning and
resolute decision making to surpass targets and constantly achieve successful
results. Mr Larkham has the character and decorum to stand behind ethical decisions
and promote fair and impartial engagement in the company and shareholders’ best
interests.

Mr Larkham is not considered to be an independent Director by virtue of being a
related party of a substantial Shareholder in the Company.

Key personnel
(d) Craig Moulton — Chief Executive Officer

Mr Moulton is a geologist and mineral economist with 30 years’ experience in the
global mining industry. He has broad commodity and geographic experience, and a
wide industry network, and has worked for major mining houses such as Rio Tinto
and Cliffs Asia Pacific Iron Ore.

Mr Moulton has extensive management and listed company compliance experience
including taking both Cobra Resources Plc (LSE:COBR) and NickelSearch Limited
(ASX:NIS) public as Managing Director.

He holds a Bachelor of Science with Honours from UWA, a Masters in Mineral
Economics with Distinction from Curtin University, and is a member of the AusIMM
and a fellow of the Geological Society (London).

Mr Moulton is currently a non-executive director of First Development Resources UK
Limited (a public unlisted UK company), and of its Australian subsidiary First
Development Resources Pty Ltd.

Mr Moulton is the Chair of the School Council at John Wollaston Anglican Community
School.

Mr Moulton is not a Director of the Company.

(e) Kate Stoney — Chief Financial Officer and Company Secretary
Kate Stoney is a CPA qualified accountant with over 15 years' experience working with
public companies in administration, finance, ASX compliance, and company
secretarial positions.
Ms Stoney is currently Director and Company Secretary for Scorpion Minerals Limited
(ASX:SCN) and Horseshoe Metals Limited (ASX:HOR). Prior to that she was General
Manager — Finance and Company Secretary for Echo Resources Ltd (ASX: EAR). Ms
Stoney brings a wealth of experience in the Exploration to Production Stages of Mining
and has an extensive network within the industry.

Ms Stoney is not a Director of the Company.

95



() John Harris — Exploration Manager
Mr Harris has over 30 years' experience in exploration and mining. John holds an
honours degree in geology from Derby University in England and a MBA from Curtin
University.
Mr Harris’ expertise includes management of the whole exploration process, system
implementation and design, business improvement, grade control and mine geology.
He has experience exploring for gold, iron, nickel, polymetallic deposits and lithium.
Mr Harris has worked in senior exploration and mining roles for junior to large
companies including Ramelius Resources Limited (ASX: RMS), Bellevue Gold Limited
(ASX: BGL), Westgold Resources Limited (ASX:WGX), Karara Mining Ltd, Placer Dome
Inc. and Goldfields.
John is a Member of the Australian Institute of Geoscientists.
Mr Harris is not a Director of the Company.
The Company is aware of the need to have sufficient management to properly supervise its
operations. The Board will look to appoint additional management and/or consultants when
and where appropriate to ensure proper management of the Company’s exploration activities.
8.2 Disclosure in relation to Directors
(a) Mr Mathew Longworth
Mr Mathew Longworth was a director of Affinis Pty Ltd (ACN 010 602 721) (Affinis)
by virtue of being a director of Echo Resources Limited (108 513 113) (Echo). Affinis
was placed into voluntary liquidation during the half-year ended 31 December 20214
when Echo withdrew its support for the subsidiary by calling an intercompany loan.

Mr Longworth ceased to be a director of Affinis on 21 September 2015.

The Company does not consider that any of the matters disclosed above will interfere
with the ability of Mr Longworth to perform his duties as a Director of the Company.

8.3 Disclosure of interests

Remuneration

Details of the Directors’ and key personnel’'s remuneration for the previous two completed
financial years and the current financial year and proposed for next financial year are set out in
the table below:

Director / key Remuneration for | Remuneration for Proposed
personnel year ended 30 year ended 30 remuneration for
June 2021 June 2022 year ending 30
June 2023
Mathew Longworth’ $18,723 $107,565 $60,000
Danny Hanna? $121,667 $37,800 $40,000
James Larkham? $98,240 $34,000 $40,000
Craig Moulton N/A $100,833 $302,5004
Kate Stoney N/A $58,950 $84,000°
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Director / key Remuneration for | Remuneration for Proposed

personnel year ended 30 year ended 30 remuneration for
June 2021 June 2022 year ending 30
June 2023
John Harris SNil $243,155 $220,0000
Notes:

1. Appointed as a Director on 5 March 2021.
2. Appointed as a Director on 15 July 2019.

3. Appointed as a Director on 9 July 2018.
4

Comprising a base salary (incl. superannuation). In addition, the Company will determine whether Mr
Moulton is entitled to (and the quantum of):

(@) anannual performance-based bonus or incentive payment by reference to the key performance
indicators set by the Company; and

(b) along-term performance-based incentive payment.
5. Inaddition, the Company has agreed to:

(a) pay an additional fee of $700 per half day for out-of-scope consulting services provided by Ms
Stoney; and

(b) grant Ms Stoney Performance Rights under the Incentive Plan.
6. Comprising a base salary (incl. superannuation). In addition, Mr Harris will be entitled to:

(@) an initial short-term incentive award of up to 30% of his base salary up to a maximum of
$60,000 to be determined by the Board. The Board may award short-term incentives to Mr
Harris with hurdles and other terms in any subsequent reporting period in their absolute
discretion; and

(b) along-term incentive award comprising the Class E and Class F Performance Rights. The Board
may award long-term incentives with vesting criteria and other terms in any subsequent
reporting period in their absolute discretion.

Interests in Securities

As at the date of this Prospectus

As at the date of this Prospectus, the Directors and key personnel have relevant interests in
securities as follows:

Performance Percentage Percentage
Director Rights (%) (%)
(Undiluted) (Fully Diluted)?
C/;?\Jrghv?/\g " . . 500,000¢ : 0.46
Danny Hanna! 6,866,409 3,537,034 - 6.81 9.48
ig:‘kf; - 3,200,000 - - 3.17 2.92
Craig Moulfon - - 3,000,000% - 2.73
Kate Stoney - - 200,000 - 0.18
John Harris - - 250,0007 - 0.19
Notes:

1. Comprising 5,834,892 Shares and 3,537,034 Options exercisable at $0.40 each on or before 15 February 2024
held by Nicolette Investment Group Pty Ltd <The Danny Hanna Family No.2>, 630,201 Shares held by Preglen Pty
Ltd <Super Fund A/C> and 401,316 Shares held by Wellington St Projects Pty Ltd.
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2. Held by Sutherland Venture Partners Pty Ltd.
3. The terms and conditions of the Options are detailed in Section 10.2.

4. Comprising Class G Performance Rights held by held by Mat Mining Pty Ltd <The Longworth Superannuation
Fund A/C>. The terms and conditions of the Performance Rights is detailed in Section 10.5.

5. Comprising 500,000 Class H Performance Rights, 500,000 Class | Performance Rights, 1,000,000 Class J
Performance Rights and 1,000,000 Class K Performance Rights held by held directly by Mr Moulton. The terms
and conditions of the Performance Rights is detailed in Section 10.6.

6. Comprising Class H Performance Rights held by held directly by Ms Stoney. The terms and conditions of the
Performance Rights is detailed in Section 10.6.

7. Comprising 125,000 Class E Performance Rights and 125,000 Class F Performance Rights held by held directly
by Mr Harris. The terms and conditions of the Performance Rights is detailed in Section 10.4.

8. Assumes that all Options are exercised and all Performance Rights are converted into Shares.

The Company’s Constitution provides that the remuneration of non-executive Directors will be
not more than the aggregate fixed sum determined by a general meeting. The aggregate
remuneration for non-executive Directors is $500,000 per annum although may be varied by
ordinary resolution of the Shareholders in general meeting.

The remuneration of any executive director that may be appointed to the Board will be fixed by
the Board and may be paid by way of fixed salary or consultancy fee.

8.4 Agreements with Directors and related parties
The Company’s policy in respect of related party arrangements is:

(a) a Director with a material personal interest in a matter is required to give notice to the
other Directors before such a matter is considered by the Board; and

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

The agreements between the Company and related parties are summarised in Section 9.3.
8.5 Corporate governance
(a) ASX Corporate Governance Council Principles and Recommendations

The Company has adopted systems of control and accountability as the basis for the
administration of corporate governance. The Board is committed to administering the
policies and procedures with openness and integrity, pursuing the true spirit of
corporate governance commensurate with the Company's needs.

To the extent applicable, the Company has adopted The Corporate Governance
Principles and Recommendations (4th Edition) as published by ASX Corporate
Governance Council (Recommendations).

In light of the Company’s size and nature, the Board considers that the current board
is a cost effective and practical method of directing and managing the Company. As
the Company’s activities develop in size, nature and scope, the size of the Board and
the implementation of additional corporate governance policies and structures will be
reviewed.

The Company’s main corporate governance policies and practices as at the date of
this Prospectus are outlined below and the Company’s full Corporate Governance
Plan, together with its Constitution, are available on the Company’'s website
www.northamresources.com/investor-centre/corporate-governance.
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(b) Board of Directors

The Board is responsible for corporate governance of the Company. The Board
provides overall strategic guidance and effective oversight of management. The
Board delegates responsibility for the day-to-day operations and administration of the
Company to the Chief Executive Officer.

The goals of the corporate governance processes are to:
() maintain and increase Shareholder value;

(ii) ensure a prudent and ethical basis for the Company’s conduct and activities
consistent with the Company'’s stated values; and

(iii) ensure compliance with the Company’s legal and regulatory objectives.
Consistent with these goals, the Board assumes the following responsibilities:

() demonstrating leadership, driving the strategic direction of the Company
and defining the Company’s purpose, ensuring appropriate resources are
available to meet objectives and monitoring management’s performance;

(i) approving the Company’s statements of values and code of conduct and
monitoring the implementation of such values and culture;

(iii) ensuring that an appropriate framework exists for relevant information to
be reported by management to the Board and when required, challenging
management, and holding it to account;

(iv) appointing the Chairperson of the Board, Managing Director or Chief
Executive Officer and approving the appointment of senior executives and
the Company Secretary;

v) overseeing management in its implementation of the Company’s strategic
direction, instilling of the Company’s values, and performance generally;

(vi) approving the Company’'s remuneration framework and ensuring it is
aligned with the Company’s purpose, values, strategic objectives, and risk
appetite;

(vii) monitoring the timeliness and effectiveness of reporting to shareholders

and overseeing the Company’s processes for making timely and balanced
disclosure of all material information that a reasonable person would expect
to have a material effect on the price or value of the Company's securities;

(viii) reviewing and ratifying systems of audit, risk management (for both
financial and non-financial risk) and internal compliance and control, codes
of conduct and legal compliance;

(ix) approving and monitoring the progress of major capital expenditure, capital
management and significant acquisitions and divestitures;

) approving and monitoring the budget and the adequacy and integrity of the
Company’s accounting, financial and other corporate reporting, including
any external audit, such that the financial performance of the Company has
sufficient clarity to be actively monitored;

99



(xi) approving:
(A) the annual, half yearly and quarterly accounts;
(B) significant changes to the organisational structure;
€ decisions affecting the Company’s capital, including determining

the Company's dividend policy and declaring dividends;

(xii) recommending to shareholders the appointment of the external auditor as
and when required;

(xiii) monitoring the effectiveness of the Company’s governance practices and
ensuring a high standard of corporate governance practice and regulatory
compliance and promoting ethical and responsible decision making;

(xiv) procuring appropriate professional development opportunities for Directors
to develop and maintain the skills and knowledge needed to perform their
role as Directors effectively and to deal with new and emerging business
and governance issues;

(xv) establishing, overseeing, and approving the Company’s risk management
framework, strategy and policies, internal compliance, and internal control;
and

(xvi) verifying the integrity of those periodic reports which are not audited or

reviewed by an external auditor, to ensure that each periodic report is
materially accurate, balanced and provides investors with appropriate
information to make informed investment decisions.

The Company is committed to the circulation of relevant materials to Directors in a
timely manner to facilitate Directors’ participation in the Board discussions on a fully-
informed basis.

Composition of the Board

Election of Board members is substantially the province of the Shareholders in general
meeting, subject to the following:

() the Board should comprise Directors with a mix of qualifications, experience
and expertise which will assist the Board in fulfilling its responsibilities, as
well as assisting the Company in achieving growth and delivering value to
shareholders; and

(i) composition of the Board will be reviewed regularly against the Company’s
Board skills matrix to ensure the mix of skills and expertise is appropriate to
facilitate successful strategic direction and to deal with new and emerging
business and governance issues.

The Board currently consists of 3 Directors (all being non-executive Directors) of
whom Mr Mathew Longworth, the Chairperson, is considered independent. The Board
considers the current balance of skills and expertise to be appropriate for the
Company'’s planned level of activities.

To assist in evaluating the appropriateness of the Board's mix of skills and diversity,
the Board intends to maintain a Board skills matrix to ensure that the Board has the
skills needed to address existing and emerging business and governance issues
relevant to the Company.
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The Board undertakes appropriate checks before appointing a person as a Director or
senior executive or putting forward to Shareholders a candidate for election as a
Director.

The Board ensures that Shareholders are provided with all material information in the
Board's possession relevant to a decision on whether or not to elect or re-elect a
Director, including the relevant qualifications and experience of each Director.

(d) Identification and management of risk

The Board is responsible for overseeing and periodically reviewing the Company’s risk
management framework, systems, practices, and procedures to ensure effective risk
identification and management and compliance with the risk appetite set by the
Board, internal guidelines, and external requirements. The Board may delegate to an
audit and risk committee responsibility for implementing the risk management
system, although no such committee has yet been established. The Board's collective
experience will enable accurate identification of the principal risks that may affect the
Company'’s business. Key operational risks and their management will be recurring
items for deliberation at Board meetings.

(e) Ethical standards

The Company is committed to conducting all of its business activities fairly, honestly,
with integrity, and in compliance with all applicable laws, rules and regulations. The
Board, management and employees are dedicated to high ethical standards and
recognise and support the Company's commitment to compliance with these
standards. In particular, the Company and the Board are committed to preventing any
form of corruption and bribery and to upholding all laws relevant to these issues as
set out in in the Company’s Anti-Bribery and Anti-Corruption Policy. In addition, the
Company encourages reporting of actual and suspected violations of the Company’s
Code of Conduct or other instances of illegal, unethical or improper conduct. The
Company and the Board provide effective protection from victimisation or dismissal
to those reporting such conduct as set out in its Whistleblower Policy.

() Independent professional advice

The Board, committees or individual Directors may seek independent external
professional advice as considered necessary at the expense of the Company, subject
to prior consultation with the Chairperson of the Board.

(9) Remuneration arrangements

The remuneration of an executive Director (if any) will be decided by the Board,
without the affected executive Director participating in that decision-making process.

In accordance with the Constitution, the total maximum remuneration of non-
executive Directors is initially set by the Board and subsequent variation is by ordinary
resolution of Shareholders in general meeting in accordance with the Constitution, the
Corporations Act and the ASX Listing Rules, as applicable. The determination of non-
executive Directors’ remuneration within that maximum will be made by the Board
having regard to the inputs and value to the Company of the respective contributions
by each non-executive Director. The current amount has been set at an amount not
to exceed $500,000 per annum.

In addition, a Director may be entitled to additional fees or other amounts as the Board
determines where the Director perform special duties or otherwise perform services
outside the scope of the ordinary duties of a director. Directors may also be offered
to participate in the Company's employee securities incentive plan from time to time
at the discretion of the Board. The Company will also reimburse all reasonable and
properly documented expenses incurred by the Directors respectively in the
performance of their duties as Directors.
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The Board reviews and approves the Company’s remuneration framework and
ensures it is aligned with the Company’s purpose, values, strategic objectives, and risk
appetite. The Board is also responsible for approving, based on the recommendation
of the remuneration and nomination committee, any employee incentive and equity-
based plans including the appropriateness of performance hurdles and total
payments proposed.

(h) Remuneration and nomination committee

The Company will not have a separate remuneration and nomination committee until
such time as the Board is of a sufficient size and structure, reflecting that the
Company'’s operations are of a sufficient magnitude for a separate committee to be
of benefit to the Company. In the meantime, the full Board will carry out the duties
that would ordinarily be assigned to that committee under the written terms of
reference for that committee, including but not limited to:

() reviewing the terms of remuneration for the executive and non-executive
directors and other senior executives of the Company from time to time;

(ii) monitoring and reviewing changes in remuneration, recruitment, retention
and termination policies and practices;

(iii) preparing and approving of the remuneration report to be included in the
Annual Report in accordance with the Corporations Act;

(iv) developing and implementing processes for the evaluation of the
performance of the Board, its committees and individual executive and non-
executive directors, and regularly reviewing those processes;

v) developing and reviewing the process for the selection, appointment and re-
election of directors;

(vi) establishing and facilitating an induction program for new directors and
developing and reviewing continuous professional development programs
for directors in order to enhance competencies and skills and knowledge on
key developments affecting the Company and the industry in which it
operates;

(vii) reviewing nomination practices against measurable objectives adopted by
the Board for achieving gender diversity; and

(viii) assessing the independence of non-executive directors.
(i) Trading policy

The Board has adopted a policy that sets out the guidelines on the sale and purchase
of securities in the Company by its key management personnel (i.e. persons having
authority and responsibility for planning, directing and controlling the activities of the
Company, including Directors). The policy generally provides that, the written
acknowledgement of the Chairperson (or the Board in the case of the Chairperson)
must be obtained prior to trading.

() External audit
The Company in general meetings is responsible for the appointment of the external

auditors of the Company. From time to time, the audit and risk committee will review
the scope, performance and fees of those external auditors.
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(k) Audit committee

The Company will not have a separate audit committee until such time as the Board
is of a sufficient size and structure, reflecting that the Company’s operations are of a
sufficient magnitude for a separate committee to be of benefit to the Company. In
the meantime, the full Board will carry out the duties that would ordinarily be assigned
to that committee under the written terms of reference for that committee, including
but not limited to:

() monitoring, reviewing and advising or reporting to the Board on the reliability
and integrity of the Company's financial management, application of
accounting policies, financial reporting systems and processes;

(i) monitoring, reviewing and advising or reporting to the Board on the
implementation and effectiveness of the Company's systems and
processes for ensuring compliance with all applicable laws, regulations and
Company policies;

(iii) monitoring and reviewing the Company’s internal audit, internal control
system, risk management systems; and

(iv) management of the Company’s relationships with external auditors.
() Diversity policy

The Board maintains oversight and responsibility for the Company’s continual
monitoring of its diversity practices. The Company is committed to workplace
diversity. The Company is committed to inclusion at all levels of the organisation,
regardless of gender, marital or family status, sexual orientation, gender identity, age,
disabilities, ethnicity, religious beliefs, cultural background, socio-economic
background, perspective and experience.

The Board has adopted a diversity policy which provides a framework for the
Company to achieve, amongst other things:

(i) a diverse and skilled workforce;

(ii) a workplace culture characterised by inclusive practices and behaviours for
the benefit of all staff;

(iii) improved employment and career development opportunities for women;

(iv) enhanced recruitment practices whereby the best person for the job is
employed, which requires the consideration of a broad and diverse pool of
talent; and

v) a work environment that values and utilises the contributions of employees

with diverse backgrounds, experiences and perspectives.
(m) Departures from Recommendations

Under the ASX Listing Rules the Company will be required to provide a statement in
its annual financial report or on its website disclosing the extent to which it has
followed the Recommendations during each reporting period. Where the Company
has not followed a Recommendation, it must identify the Recommendation that has
not been followed and give reasons for not following it.

The Company’'s compliance with and departures from the Recommendations will also
be announced prior to admission to the Official List of the ASX.
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9. MATERIAL CONTRACTS

Set out below is a brief summary of the certain contracts to which the Company is a party and
which the Directors have identified as material to the Company or which are of such a nature
that an investor may wish to have details of particulars of them when making an assessment
of whether to apply for Shares.

To fully understand all rights and obligations of a material contract, it would be necessary to
review it in full and these summaries should be read in this light.

9.1 Capital raising agreements
9.1.1 Lead Manager Mandate

The Company has signed a mandate letter to engage Blue Ocean Equities Pty Limited (Lead
Manager) to act as lead manager of the IPO Offer (Lead Manager Mandate).

Under the Lead Manager Mandate, the Lead Manager will provide services and assistance
customarily provided in connection with the marketing and execution of an initial public offer.

In consideration for its services, the Company has agreed to pay the following fees to the Lead
Manager:

(a) a management fee of 2% (plus GST) of the proceeds raised under the IPO Offer
(excluding proceeds from Chalice Mining Limited or its controlled entities);

(b) a selling fee of 4% (plus GST) of the proceeds raised under the IPO Offer (excluding
proceeds from Chalice Mining Limited or its controlled entities) and any proceeds
from investors on the Chairman'’s list; and

(c) Lead Manager Options equivalent to 1% of the issued ordinary capital of the Company
following completion of the IPO Offer exercisable at $0.28 within 3 years and 3
months from the date of issue (being the Options the subject of the Lead Manager
Offer).

The Company will also pay the Lead Manager any reasonable disbursements and out of pocket

expenses, which will be agreed upon between the Lead Manager and the Company prior to their

incursion.

The Lead Manager is not underwriting the IPO Offer.

The Lead Manager Mandate otherwise contains provisions considered standard for an

agreement of its nature (including representations and warranties and confidentiality

provisions).

9.1.2 Chalice IPO commitment agreement

On 25 October 2022, the Company entered into an agreement with Chalice Mining Limited
(Chalice) in relation to Chalice’s participation in the IPO Offer.

IPO Offer commitment

Chalice has agreed to subscribe $1,000,000 to acquire 4,000,000 Shares (Commitment Shares)
as part of the IPO Offer. Chalice’s obligation is conditional on:

(a) Chalice and NRL entering into a binding farm-in and joint venture agreement in relation
to E70/5151, which has now occurred (refer to Section 9.2.1 below);

(b) the Company’s capital structure being substantially as represented to Chalice, or
amended with Chalice’s consent (not to be unreasonably withheld or delayed);
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(c) Chalice having consented to the form and content of the Prospectus insofar as it
names and relates to Chalice, the Farm-in and Joint Venture Agreement, and this IPO
commitment agreement (which consent was provided prior to lodgement of this
Prospectus). For the avoidance of doubt, Chalice accepts no liability in respect of this
Prospectus; and

(d) the Company having received a conditional admission letter from ASX setting out the
conditions subject to which the Company will be admitted to the Official List on or
before 5:00pm (WST) on the date that is 3 months after the date of the agreement (or
such longer period that may be agreed to by Chalice in writing).

Voluntary escrow

Chalice has agreed that, for a period of 6 months commencing on and from the date of the
Company’s admission to the Official List (such period being the Voluntary Escrow Period), it
will not sell, assign, transfer, lend or otherwise dispose of, grant an option over, or agree to do
any of those things (Deal) in relation to the Commitment Shares without the prior written
consent of the Company.

These restrictions will cease to apply to the extent necessary to allow:

. Chalice to accept an unconditional takeover bid (as defined in the Corporations Act)
for the Commitment Shares, provided that the holders of at least 50% of the other
Shares in the Company have already accepted that takeover bid; or

o the Commitment Shares to be transferred or cancelled as part of a share buy-back or
return of capital or other similar reorganisation, a merger being implemented by way
of a scheme of arrangement or an acquisition of all Shares in the Company, which
has in any such case received all necessary approvals.

Following the end of the Voluntary Escrow Period and for a period of 12 months, Chalice agrees
not to Deal in the Commitment Shares without first consulting in good faith with the Company
regarding the proposed Dealing and giving the Company a reasonable opportunity (and in any
event within 5 trading days thereafter) to introduce a bona fide buyer for the Commitment
Shares that Chalice wishes to sell, at a minimum price acceptable to (and to be notified by)
Chalice (in its sole discretion).

9.2 Tenement agreements

9.2.1 Farm-in and Joint Venture Agreement with Chalice
On 23 September 2022, the Company entered into a farm-in and joint venture agreement with
Chalice (via its subsidiary CGM (West Yilgarn) Pty Ltd (ACN 656 733 649)) in relation to

tenement number E70/5157 (JV Tenement) (Farm-In and Joint Venture Agreement).

The Company currently owns a 100% legal and beneficial interest in the JV Tenement and the
mining information related to the JV Tenement (JV Project Assets).

The Farm-In and Joint Venture Agreement sets out the terms on which:

(a) Chalice may earn up to a 75% legal and beneficial interest in the JV Project Assets;
and
(b) if Chalice earns an interest in the JV Project Assets, the Company and Chalice will be

associated in an unincorporated joint venture in relation to those assets.
The Farm-In and Joint Venture Agreement is subject to, and conditional upon Chalice

successfully subscribing for the Commitment Shares under the IPO Commitment Agreement
referred to in Section 9.1.2 (Farm-In Condition Precedent).
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Subject to satisfaction, or waiver by the Company at its sole discretion, of the Farm-In Condition
Precedent the Company and Chalice have agreed:

(a) to cooperate and use all reasonable endeavours to ensure Chalice has access to the
JV Tenement;

(b) Chalice must:
() expend a minimum of $500,000 within twelve (12) months of the date of

satisfaction of the Farm-In Condition Precedent and provide written
confirmation to the Company of the expenditure (Minimum Expenditure);

(ii) subject to Chalice completing the Minimum Expenditure, in order to earn a
51% interest in the JV Project Assets (Stage 1 Interest), Chalice must
expend not less than $1,000,000 (including the Minimum Expenditure)
(Stage 1 Amount) within the two (2) year period of the date of satisfaction
of the Farm-In Condition Precedent (Stage 1 Farm-In Period) and provide
written confirmation to the Company of the expenditure (Stage 1 Farm-In);

(iii) subject to Chalice earning the Stage 1 Interest and Chalice providing written
notice to the Company no later than 30 days after the date on which Chalice
earns the Stage 1 Interest, Chalice may earn a further 24% interest in the
Project Assets (Stage 2 Interest), for a total of 75%, by expending not less
than $3,000,000 (in addition to the Stage 1 Amount) (Stage 2 Amount)
within the later of:

(A) the two (2) year period commencing on the day after the expiry of
the Stage 1 Farm-In Period; and

(B) the period ending four (4) years after the date of satisfaction of
the Farm-In Condition Precedent,

and provide written confirmation to the Company of the expenditure (Stage
2 Farm-In);

(c) if Chalice fails to complete the Stage 2 Farm-In, Chalice will have no legal or beneficial
right to the Stage 2 Interest;

(d) Chalice may lodge a caveat under in respect of Chalice’s interest (if any) in the JV
Tenement claiming an estate or interest under the Farm-In and Joint Venture
Agreement;

(e) upon Chalice earning the Stage 1 Interest (and, if applicable, the Stage 2 Interest) (the

JV Commencement Date), an unincorporated joint venture will be automatically
formed between the Company and Chalice (the Joint Venture) on the terms of the
Farm-In and Joint Venture Agreement, the material terms of which are as follows:

(i) the Company and Chalice will each be entitled to appoint two
representatives to a management committee for the Joint Venture
(Management Committee);

(i) each participant, through its representatives appointed to the Management
Committee, will be entitled to the number of votes on Management
Committee decisions in proportion to their percentage share in the Joint
Venture, provided that certain decisions affecting the Joint Venture require
a unanimous approval of the Management Committee;

(iii) Chalice will be the initial manager of the Joint Venture;

(iv) the Management Committee will be responsible for approving the Joint
Venture's exploration programs and budgets;
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v) on and from the JV Commencement Date, the Company and Chalice must
each, unless they elect not to contribute pursuant to the terms of the Farm-
In and Joint Venture Agreement, contribute its percentage share of the Joint
Venture costs;

(vi) if the Company or Chalice do not contribute to Joint Venture costs in
proportion to their respective percentage share, their percentage share will
be diluted pursuant to an agreed upon formula in the Farm-In and Joint
Venture Agreement; and

(vii) in the event that the percentage share of either the Company or Chalice
reduces to below 10%, the participating interest in the Joint Venture of that
party will immediately convert to a royalty entitlement on the terms set out
in the Farm-In and Joint Venture Agreement; and

(f) as soon as reasonably practice after earning the Stage 1 Interest, Chalice must enter
into a deed covenanting to be bound by the NSHA.

The Farm-In and Joint Venture Agreement otherwise contains terms which are considered
standard for an agreement of its nature.

9.2.2 Tenements Sales Agreement — Magnetic Resources NL

On 13 November 2017, the Company entered into a tenements sales agreement with Magnetic
Resources NL (ACN 121 370 232) (Magnetic), pursuant to which Magnetic agreed to sell
E70/3536, E70/4243, E70/4508, E70/4528 and E70/4692 (Magnetic Tenements) to the
Company (Magnetic Sale Agreement).

The material terms and conditions of the outstanding obligations under the Magnetic Sale
Agreement are summarised below:

Development (@)  Aminimum of a 100,000,000 tonne JORC 2012 compliant iron ore
Conditions inferred resource being certified by a competent person as
existing within any of the Magnetic Tenements or the 'AM1’ (being
a mutual area of interest defined in the Magnetic Sale Agreement),
in any number of deposits in any one or more of the Magnetic
Tenements or the AMT, provided that in aggregate the total
resources is equal to or greater than 100,000,000 tonnes of iron
ore.

(b)  The Company receiving all approvals, consents and authorities
required under the Mining Act to commence mining of at least
2,000,000 tonnes per annum on any one or more of the Magnetic
Tenements or the AM1.

(¢)  The Company receiving all approvals, consents and authorities
required under all environmental laws to commence mining and
development of one or more of the Magnetic Tenements or the
AMT.

(d)  The Company receiving all other statutory approvals, consents
and authorities required to commence mining and development
on any one or more of the Magnetic Tenements or the AM1.

(together the Development Conditions).

Development If the Company has not given notice to Magnetic of the satisfaction of
DIEEVAEITHENIEN  the Development Conditions by 14 July 2023, and provided that the
Company has not elected to hand back the Magnetic Tenements, the
Company will pay $500,000 to Magnetic within 30 days of 14 July 2023
(Second Development Delay Payment).

All other consideration payable by the Company to Magnetic under the
Magnetic Sale Agreement has been paid.
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9.2.3

9.24

As at the date of this Prospectus, the Company's intention is to explore
for nickel, copper, platinum group elements (PGE) gold, lithium and other
base metal mineral assets. Accordingly, the Company does not
anticipate exploring for, and delineating, an iron ore resource. The
Company therefore expects that it will be required to pay the Second
Development Delay Payment.

Hand back The Company may hand back the Magnetic Tenements in accordance
with the Magnetic Sale Agreement by:

(a)  subject to the receipt of all relevant consents and approvals under
the Mining Act, including the consent of the Minister, transferring
its interest in the Magnetic Tenements (or any successor
tenements) to Magnetic for nil consideration; and

(b)  procuring that all security granted over the Magnetic Tenements
by the Company is released.

If the Company exercises its right to hand back the Magnetic Tenements
to Magnetic by 14 July 2023, the Company will not be required to pay the
Second Development Delay Payment.

Tenement While the Company maintains title to the Magnetic Tenements, it must
obligations meet certain tenement obligations which are summarised in the
Solicitor's Report on Tenements in Annexure B.

Refer to the Solicitor's Report on Tenements in Annexure B for full details of the Magnetic Sale
Agreement.

Minerals Royalty Deed — Magnetic Resources NL

On 27 November 2017, the Company entered into a minerals royalty deed with Magnetic
(Royalty Deed). The material terms and conditions of the Royalty Deed are summarised in the
Solicitor's Report on Tenements in Annexure B.

Tenement Sale Agreement — Pritam Gold Pty Ltd

On 7 May 2021, the Company entered into a tenement sale agreement with Pritam Gold Pty Ltd
(ACN 640 136 072) (Pritam) (Pritam Tenement Sale Agreement).

Pritam is not, and was not at the time of entering into the Pritam Tenement Sale Agreement, a
related party or promoter of, or adviser to, the Company (or any of its associates).

The material terms and conditions of the Pritam Tenement Sale Agreement are summarised
below:

Purchased Pritam agreed to sell, and the Company agreed to purchase, Pritam’s
Tenements right, title and interest in and to:

(a)  E70/5724 and E70/5456; and
(b)  all mining information related to those tenements.

Completion of the acquisition occurred on 1 June 2021 (with the
tenements transferred on 24 August 2021, following receipt of
ministerial consent).

1,000,000 Shares at a deemed issue price of $0.135 per Share.




9.2.5 Tenement Sale Agreement — Andean Energy Resources Pty Ltd

On 7 May 2021, the Company entered into a tenement sale agreement with Andean Energy
Resources Pty Ltd (ACN 618 509 185) (Andean) (Andean Tenement Sale Agreement).

Andean is not, and was not at the time of entering into the Andean Tenement Sale Agreement,
a related party or promoter of, or adviser to, the Company (or any of its associates).

The material terms and conditions of the Andean Tenement Sale Agreement are summarised
below:

Purchased Andean agreed to sell, and the Company agreed to purchase, Andean’s
Tenements right, title and interest in and to:

(a)  E70/5426;and
(b)  all mining information related to that tenement.

Completion of the acquisition occurred on 1 June 2021 (with the
tenements transferred on 24 August 2021, following receipt of
ministerial consent).

500,000 Shares at a deemed issue price of $0.135 per Share.

9.2.6  Noongar Standard Heritage Agreements (NSHAs)

The South West Native Title Settlement (South West Settlement) is a native title settlement
agreement between the Noongar people and the state of Western Australia, as a result of which
native title has been surrendered across the South West of Western Australia. All of the
Tenements fall within the area of the South West Settlement. As part of the South West
Settlement, the Western Australian State Government, the South West Aboriginal Land and Sea
Council (SWALSC) and the Noongar People, entered into six identical Indigenous Land Use
Agreements (SW ILUAs). Each of the SW ILUAs requires the State to impose a condition upon
the grant of all mining tenements within the area of the SW ILUA that the tenement holder must
enter into a Noongar Standard Heritage Agreement (NSHA) when conducting Aboriginal
Heritage Surveys in the ILUA areas, unless they have an existing heritage agreement. Please
refer to the Solicitor's Report on Tenements in Annexure B for further details.

The Company recognises the importance of protecting the Aboriginal heritage within its Project
areas. To ensure this, the Company has entered into two NSHAs, one with SWALSC on behalf
of the Ballardong Agreement Group and the other with SWALSC on behalf of the Yued
Agreement Group. The Company plans to work closely with the SWALSC to ensure any potential
heritage sites are identified and protected during the Company’s exploration activities.

Refer to the Solicitor's Report on Tenements in Annexure B for a summary of the two NSHAs
entered into by the Company.

9.2.7 Land access agreements
The Company has entered into land access agreements with several landowners. The material
terms of the land access agreements are summarised in the table in Part Ill of the Solicitor's
Report on Tenements in Annexure B.

9.3 Agreements with Directors and management/related parties

9.3.1 Land Access Agreement — Mathew Longworth
As noted in Section 5.8, the Company has entered into land access agreements with several

landowners, as summarised in the table in Part Ill of the Solicitor's Report on Tenements in
Annexure B.
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One of the Company’'s Tenements, E70/4508-1, encroaches on private land owned by the
Company’s Chairman, Norman Mathew Longworth. Accordingly, the Company has entered into
a land access agreement with Mr Longworth (Longworth Access Agreement).

The material terms and conditions of the Longworth Access Agreement are summarised below:

Exploration The agreement permits the Company to conduct the following
exploration activities on the Tenement:

(a) field reconnaissance / mapping;

(b)  soil sampling using a handheld auger,
(¢)  ground geophysical methods;

(d)  regional aircore drilling;

(e) first pass RC / diamond drilling; and
) resource drilling,

(Exploration).

Mr Longworth has given his consent for the Company to access and
conduct Exploration activities on the surface of the land (being, above a
depth of 30 metres below the surface of the land).

Compensation The following compensation is payable to Mr Longworth:
(@)  $1,000 on execution of the agreement;

(b) S50 per day (or part thereof) on days when non-ground disturbing
work is carried out;

(c)  anamount to be agreed between NRL and Mr Longworth at the
time of the relevant Exploration (based on the type of crop and
pricing per tonne at the time of disturbance) per hectare yield for
areas cleared whilst crops are in cultivation;

(d)  $400 for each diamond drill hole (minimum compensation of
$1,000 per programme);

(e)  $250 for each RC hole (minimum compensation of $1,000 per
programme);

(f)  $50foreach RAB or aircore drill hole (minimum compensation of
$500 per programme); and

(@  $5per auger hole.

Term and The term of the agreement commences on the date of the agreement
termination and expires on the earlier of:

(@)  the date the Tenement expires without renewal, or is forfeited or
surrendered; or

(b)  the date the agreement is terminated in accordance with its
terms.

The Company may terminate the agreement by providing 30 days’ notice
in writing to Mr Longworth.

Any conversion of the Tenement under the Mining Act will result in
automatic termination of the agreement in respect of that Tenement,
without the need for any party to provide written notice to that effect. Mr
Longworth agrees to negotiate in good faith a new land access and
compensation agreement with NRL in connection with the conversion of
the Tenement.

The parties must not assign, transfer or otherwise dispose of all or part
of their interest in the agreement, or in the case of Mr Longworth, his
interest in the private land, or in the case of NRL, its interest in the
Tenement, without procuring that the proposed assignee/transferee
executes a deed of assumption in favour of the other parties.
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The Longworth Access Agreement otherwise contains provisions considered standard for an
agreement of its nature.

9.3.2 Craig Moulton — Executive Services Agreement

1 March 2022

“ Mr Moulton is employed by the Company under an Executive Services

Agreement to act as Chief Executive Officer.

Remuneration Base salary of $302,500 per annum (incl. superannuation).

Mr Moulton will be reimbursed for all expenses which are in the
Company’s opinion reasonably and properly incurred by Mr Moulton in
the course of his employment.

Short Term The Company will determine whether Mr Moulton is entitled to (and the
Incentives guantum of) an annual performance based bonus or incentive payment
by reference to the key performance indicators set by the Company.

Long Term The Company will determine whether Mr Moulton is entitled to (and the
Incentives quantum of) a long-term performance based incentive payment by
reference to the key performance indicators set by the Company.

Mr Moulton has currently been granted 3,000,000 Performance Rights.
Further details of the terms and conditions of these are contained in
Section 10.6.

The Executive Services Agreement remains in effect until terminated.

Termination Either party may terminate the Executive Services Agreement by giving 6
without cause month'’s written notice.

Mr Moulton may also resign for ‘good reason’ (being a material adverse
change to his position, annual base salary, benefits program, number of
paid vacation days or place of employment immediately prior to a change
of control of the Company; repudiation by the Company of any of its
material obligations under the agreement; or requiring him to report to a
person of lower authority). If Mr Moulton resigns ‘for good reason’ within
12 months of a change of control of the Company having occurred, Mr
Moulton will be entitled to a payment equal to 12 months of his base
salary.

Termination The Company may terminate the Executive Services Agreement without
with cause notice or payment in lieu of notice if Mr Moulton:

(a) discloses, communicates, uses or misuses price sensitive
information without the prior written consent of the Board except
to the extent that Mr Moulton is required by law to disclose,
communicate or use it;

(b)  fails to comply with the Company’s Securities Trading Policy;
(c)  commits serious misconduct;

(d)  commits a serious or persistent breach of any term or condition
of the Executive Services Agreement;

(e)  refuses or fails to comply with a lawful and reasonable directive
of the Company;

(f)  engages in any fraudulent or dishonest conduct;

(g) isintoxicated or under the influence of any non-prescription drugs
at work to the extent that Mr Moulton cannot perform his duties;

(h) s convicted of any serious or indictable criminal offence;

(i) engages in any conduct which brings or may bring the Company
into disrepute;
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() is prohibited by law from taking part in the management of the
Company; or

(k) is made bankrupt or enters into any composition or arrangement
with or for the benefit of Mr Moulton’s creditors generally.

Mr Moulton is restrained from undertaking duties the same or similar to
those performed by Mr Moulton in the course of his employment by the
Company within a 200km radius of the town of Northam, Western
Australia, during the term of his employment and for a period of 6 months
after termination.

The Executive Services Agreement otherwise contains provisions considered standard for an
agreement of its nature.

9.3.3 Kate Stoney — Consultancy Agreement

24 January 2022

“ Kate Stoney is engaged by the Company under a Consultancy Agreement

to act as Chief Financial Officer and Company Secretary.

Remuneration $7,000 per month (plus GST). Equivalent to $84,000 per annum (plus
GST).

ltems outside of the scope of work will be charged at the equivalent rate
per half day ($700).

The Company will reimburse Ms Stoney for all reasonable business
expenses incurred in the performance of her duties and in accordance
with Company policies.

Termination Either party may terminate the Consultancy Agreement by giving 1
month'’s written notice.

The Consultancy Agreement otherwise contains provisions considered standard for an
agreement of its nature.

9.3.4  John Harris — Employment Agreement (Harris Agreement)
Remuneration $200,000 per annum (exclusive of superannuation). The salary may be

reviewed annually in conjunction with a performance review.

The Company will reimburse Mr Harris for all reasonable and necessary
out of pocket expenses properly incurred in the performance of the
duties, upon Mr Harris providing a receipt to the Company.

12 April 2021

Exploration Manager

Short Term Mr Harris will be entitled to an initial short-term incentive (STI) award of
Incentives up to 30% of his base salary to a maximum of $60,000 to be determined
by the Board based on factors which may include:

(a)  environmental, social and governance and health and safety
objectives;

(b)  exploration and tenement maintenance; and/or
(c) discovery and drilling.

The Board may award STls to Mr Harris with hurdles and other terms in
any subsequent reporting period in their absolute discretion.
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9.3.5

9.3.6

Long Term Mr Harris has currently been granted a long-term incentive (LTI) award of
Incentives 250,000 Performance Rights. Further details of the terms and conditions
of these are contained in Section 10.4.

The Board may award LTls with vesting criteria other terms in any
subsequent reporting period in their absolute discretion. Performance
Rights and performance shares will have terms and conditions as
approved by the Board and the Shareholders as may be required.

The Harris Agreement remains in effect until terminated.

Termination The Harris Agreement may be terminated by either Mr Harris or the
without cause Company at any time by giving two months’ written notice to the other

party.

Termination The Company may by notice in writing immediately terminate the Mr
with cause Harris’ employment if Mr Harris:
(a) by wilful or deliberate behaviour causes serious or imminent risk
to:

() the health or safety of a person; or
(i) the reputation, viability or profitability of the Company’s
business;

(o) commits a breach of the confidentiality or intellectual property
rights provisions of the Harris Agreement;

(c) inthe course of employment engages in:
() theft;
(i) fraud;or
(iii)  assault;

(d) is intoxicated during the employment such that Mr Harris'
faculties are so impaired that he is unfit to be trusted with his
duties or perform other duties consistent with his position;

(e) commits a serious breach of the Harris Agreement or any of the
Company'’s policies or procedures; or

(f) refuses to carry out a lawful and reasonable instruction that is
consistent with his position.

The Company also has the right to terminate the employment summarily

at common law.

In the event that Mr Harris is incapacitated, the Company may terminate
the employment by giving 2 months' written notice to Mr Harris.

The Harris Agreement otherwise contains provisions considered standard for an agreement of
its nature.

Non-Executive Director appointments

Each of Mathew Longworth, Danny Hanna and James Larkham have entered into appointment
letters with the Company to act in the capacity as Non-Executive Directors and in the case of
Mr Longworth Non-Executive Chairman. The Directors will receive the remuneration set out in
Section 8.3.

Deeds of indemnity, insurance and access

The Company has entered into a deed of indemnity, insurance and access with each of its
Directors the Chief Executive Officer and the Company Secretary. Under these deeds, the
Company agrees to indemnify each officer to the extent permitted by the Corporations Act
against all liabilities arising as a result of the officer acting as an officer of the Company. The
Company is also required to maintain insurance policies for the benefit of the relevant officer
and allow the officers to access and inspect board papers in certain circumstances.
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10. RIGHTS AND LIABILITIES ATTACHING TO SECURITIES

10.1 Rights attaching to Shares
The following is a summary of the more significant rights attaching to Shares. This summary
is not exhaustive and does not constitute a definitive statement of the rights and liabilities of
Shareholders. To obtain such a statement, investors should seek independent legal advice.

Full details of the rights attaching to Shares are set out in the Constitution, a copy of which is
available for inspection at the Company’s registered office during normal business hours.

(a) General meetings

Shareholders are entitled to be present in person, or by proxy, attorney or
representative to attend and vote at general meetings of the Company.

Shareholders may requisition meetings in accordance with section 249D of the
Corporations Act and the Constitution.

(b) Voting rights

Subject to any rights or restrictions for the time being attached to any class or classes
of Shares, at general meetings of Shareholders or classes of Shareholders:

() each Shareholder entitled to vote may vote in person or by proxy, attorney
or representative or, if a determination has been made by the Board, by
direct vote;

(i) on a show of hands, every person present who is a Shareholder or a proxy,

attorney or representative of a Shareholder has one vote; and

(iii) on a poll, every person present who is a Shareholder or a proxy, attorney or
representative of a Shareholder shall, in respect of each fully paid Share held
by him, or in respect of which he is appointed a proxy, attorney or
representative, have one vote for the Share, but in respect of partly paid
Shares shall have such number of votes as bears the same proportion to
the total of such Shares registered in the Shareholder's name as the amount
paid (not credited) bears to the total amounts paid and payable (excluding
amounts credited).

(c) Dividend rights

Subject to the rights of any preference Shareholders and to the rights of the holders
of any shares created or raised under any special arrangement as to dividend, the
Directors may from time to time declare a dividend to be paid to the Shareholders
entitled to the dividend which shall be payable on all Shares according to the
proportion that the amount paid or credited as paid is of the total amounts paid and
payable (excluding amounts credited) in respect of such Shares.

The Directors may from time to time pay to the Shareholders any interim dividends
as they believe to be justified subject to the requirements of the Corporations Act. No
dividend shall carry interest as against the Company. The Directors may set aside out
of the profits of the Company any amounts that they may determine as reserves, to
be applied at the discretion of the Directors, for any purpose for which the profits of
the Company may be properly applied.

Subject to the ASX Listing Rules and the Corporations Act, the Company may, by
resolution of the Directors, implement on such terms and conditions as the Directors
think fit, a dividend reinvestment plan which provides for any dividend which the
Directors may declare from time to time payable on Shares which are participating
Shares in the dividend reinvestment plan, less any amount which the Company shall
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either pursuant to the Constitution or any law be entitled or obliged to retain, be
applied by the Company to the payment of the subscription price of Shares.

(d) Winding-up

If the Company is wound up, the liquidator may, with the authority of a special
resolution of the Company, divide among the shareholders in kind the whole or any
part of the property of the Company, and may for that purpose set such value as he
considers fair upon any property to be so divided, and may determine how the division
is to be carried out as between the Shareholders or different classes of Shareholders.

The liquidator may, with the authority of a special resolution of the Company, vest the
whole or any part of any such property in trustees upon such trusts for the benefit of
the contributories as the liquidator thinks fit, but so that no Shareholder is compelled
to accept any Shares or other securities in respect of which there is any liability.

(e) Shareholder liability

As the Shares under the Prospectus are fully paid shares, they are not subject to any
calls for money by the Directors and will therefore not become liable for forfeiture.

)] Transfer of Shares

Generally, Shares are freely transferable, subject to formal requirements, the
registration of the transfer not resulting in a contravention of or failure to observe the
provisions of a law of Australia and the transfer not being in breach of the
Corporations Act or the ASX Listing Rules.

()] Variation of rights
Pursuant to section 246B of the Corporations Act, the Company may, with the
sanction of a special resolution passed at a meeting of Shareholders vary or abrogate
the rights attaching to Shares.
If at any time the share capital is divided into different classes of Shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares
of that class), whether or not the Company is being wound up, may be varied or
abrogated with the consent in writing of the holders of three-quarters of the issued
shares of that class, or if authorised by a special resolution passed at a separate
meeting of the holders of the shares of that class.

(h) Alteration of Constitution
The Constitution can only be amended by a special resolution passed by at least three
quarters of Shareholders present and voting at the general meeting. In addition, at
least 28 days written notice specifying the intention to propose the resolution as a
special resolution must be given.

10.2 Terms of Options

The 2024 Options were issued on, and the Lead Manager Options will be issued on, the following
terms and conditions:

(a) Entitlement
Each Option entitles the holder to subscribe for 1 Share upon exercise of the Option.
(b) Exercise Price

Subject to paragraph 10.2(i), the amount payable upon exercise of each Option will be
(Exercise Price):
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2024 Options $0.40
Lead Manager Options $0.28
(c) Expiry Date

The Options will expire at 5:00pm (WST) on the following dates (Expiry Date):

() 2024 Option: 15 February 2024; and
(i) Lead Manager Options: the date that is 3 years and 3 months from the issue
date.

An Option not exercised before the Expiry Date will automatically lapse on the Expiry
Date.

(d) Exercise Period

The Options are exercisable at any time on or prior to the Expiry Date (Exercise
Period).

(e) Notice of Exercise

The Options may be exercised during the Exercise Period by notice in writing to the
Company in the manner specified on the Option certificate (Notice of Exercise) and
payment of the Exercise Price for each Option being exercised in Australian currency
by electronic funds transfer or other means of payment acceptable to the Company.

() Exercise Date

A Notice of Exercise is only effective on and from the later of the date of receipt of the
Notice of Exercise and the date of receipt of the payment of the Exercise Price for
each Option being exercised in cleared funds (Exercise Date).

(9) Timing of issue of Shares on exercise
Within 5 Business Days after the Exercise Date, the Company will:

() issue the number of Shares required under these terms and conditions in
respect of the number of Options specified in the Notice of Exercise and for
which cleared funds have been received by the Company;

(i) if required, give ASX a notice that complies with section 708A(5)(e) of the
Corporations Act, or, if the Company is unable to issue such a notice, lodge
with ASIC a prospectus prepared in accordance with the Corporations Act
and do all such things necessary to satisfy section 708A(11) of the
Corporations Act to ensure that an offer for sale of the Shares does not
require disclosure to investors; and

(iii) if admitted to the Official List of ASX at the time, apply for official quotation
on ASX of Shares issued pursuant to the exercise of the Options.

If a notice delivered under 10.2(g)(ii) for any reason is not effective to ensure that an
offer for sale of the Shares does not require disclosure to investors, the Company
must, no later than 20 Business Days after becoming aware of such notice being
ineffective, lodge with ASIC a prospectus prepared in accordance with the
Corporations Act and do all such things necessary to satisfy section 708A(11) of the
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Corporations Act to ensure that an offer for sale of the Shares does not require
disclosure to investors.

(h) Shares issued on exercise

Shares issued on exercise of the Options rank equally with the then issued shares of
the Company.

(i) Reconstruction of capital
If at any time the issued capital of the Company is reconstructed, all rights of an
Optionholder are to be changed in a manner consistent with the Corporations Act and
the ASX Listing Rules at the time of the reconstruction.

() Participation in new issues
There are no participation rights or entitlements inherent in the Options and holders
will not be entitled to participate in new issues of capital offered to Shareholders
during the currency of the Options without exercising the Options.

(k) Change in exercise price

An Option does not confer the right to a change in Exercise Price or a change in the
number of underlying securities over which the Option can be exercised.

0) Transferability

The Options are transferable subject to any restriction or escrow arrangements
imposed by ASX or under applicable Australian securities laws.

10.3 Performance Rights

The following Performance Rights have been issued by the Company to key management

personnel:
ClassE | ClassF | Class G ClassH | Class | Class J Class K | Total

Performanc
e Rights

Mathew

Longworth - - 500,000 - - - - 500,000

(Chairman)

Craig

Moulton - - - 500,000 500,000 1,000,000 1,000,000 3,000,000

(CEO)

Kate Stoney

(Company 200,000 200,000

Secretary)

John Harris

(Exploration 125,000 125,000 - - - - - 250,000

Manager)

TOTAL 125,000 125,000 500,000 700,000 500,000 1,000,000 1,000,000 3,950,000

The terms of the Performance Rights are set out in Sections 10.4 to 10.6 below.
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10.4 Terms of Class E and F Performance Rights

The Class E and F Performance Rights were issued on the following terms and conditions:

(a)

(b)

Vesting Conditions

The Performance Rights will entitle the holder to convert the Performance Rights into
an equivalent number of Shares and will have the following vesting conditions
attached to them:

Vesting Condition

Class E

Class F

The Company achieving, in respect of any of the mining tenements or
projects it holds an interest in at the issue date of the Performance
Rights multiple drill results with Ni-Cu-PGE greater than or equal to:

Two or more Nickel intersections of greater than 4 metres at
greater than 1.5% Ni in Nickel Sulphides (with a minimum
cutoff grade of 0.2 %/t Ni); or

Two or more Copper intersections of greater than 4 metres
at greater than 1.5% (with a minimum cutoff grade of 0.3 %/t
Cu); or

An Au gold or (Pt+Pd) intersections of greater than 4 metres
at greater than 1.5 g/t Au, (Pt +Pd); or

Two or more mineralised intersections of greater than 4
metres where Ni in %+Cu in %+ (Au+Pt+Pd) in g/t Au is
greater than 2.5,

with the intersection signed off by an independent geologist / Board
and released to the ASX (the intersection is calculated by the sum of
(multiplying the grade of the metal (%) by the intercept width (metres)).

The Company, in respect of any of the mining tenements or projects it
holds an interest in at the issue date of the Performance Rights,
defining a maiden Inferred JORC Mineral Resource.

The holder must comply with all obligations contained in the offer letter and their
employment contract, and must be continuously employed by the Company from 1
July 2021 until 30 June 2025, unless this condition is waived by the Board.

Lapse of a Performance Right

A Performance Right will automatically lapse on the earlier of:

Timing of Conversion

if not converted earlier, the date that is 3 months after the date on which the
vesting condition attaching to the Performance Right has been satisfied;
and

if the vesting condition attaching to the Performance Right has not been
satisfied by the dates set out below (Expiry Date):

Class E Performance Rights: 30 June 2024; and

Class F Performance Rights: 30 June 2025.

The Performance Rights can be converted into Shares at any time after vesting and
before their lapse, at no cost.
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(d) Share ranking

All Shares issued upon the vesting of a Performance Right will upon issue rank equally
in all respects with other Shares.

(e) Listing of Shares on ASX

The Company will not apply for quotation of the Performance Rights on ASX.
However, the Company will apply for quotation of all Shares issued pursuant to the
vesting of the Performance Rights on ASX within the period required by ASX.

) Transfer of Performance Rights
A Performance Right is not transferable.
(9) Participation in new issues

There are no participation rights or entitlements inherent in a Performance Right and
holders will not be entitled to participate in new issues of capital offered to
Shareholders during the currency of a Performance Right.

(h) Adjustment for bonus issue

If securities are issued pro-rata to Shareholders generally by way of bonus issue (other
than an issue in lieu of dividends or by way of dividend reinvestment), the number of
Performance Rights to which each holder is entitled will be increased by that number
of securities which the holder would have been entitled if the Performance Rights held
by the holder were vested immediately prior to the record date of the bonus issue, and
in any event in a manner consistent with the Corporations Act and the ASX Listing
Rules at the time of the bonus issue.

(i) Adjustment for reconstruction

If, at any time, the issued capital of the Company is reorganised (including
consolidation, subdivision, reduction or return), all rights of a holder of a Performance
Right are to be changed in a manner consistent with the Corporations Act and the
ASX Listing Rules at the time of the reorganisation.

()] Dividend and Voting Rights
A Performance Right does not confer upon the holder an entitlement to vote or receive
dividends.

(k) Tax deferment

The Performance Rights are subject to tax deferral under Subdivision 83A-C of the
Income Tax Assessment Act 1997.

The terms of the Class E and Class F Performance Rights do not entitle the holder to:

(a) a return of capital, whether in a winding up, upon a reduction of capital or otherwise;
or

(b) participate in the surplus profit or asset of the Company upon winding up of the
Company.
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10.5

Terms of Class G Performance Rights

The Class G Performance Rights were issued under the Company's Incentive Plan and on the
following terms and conditions:

(a)

(b)

(c)

(d)

(f)

Vesting Condition

The Performance Rights will entitle the holder to convert the Performance Rights into
an equivalent number of Shares and will have the following vesting condition attached
to them:

() Upon the Company being admitted to the Official List of ASX;

(i) Continuous service to the Company for a period of 12-months after the date
that the Company is admitted to the Official List of ASX; and

(iii) Upon the Company’s Shares achieving a volume-weighted average price
(VWAP) of at least 30 cents calculated over 30 consecutive trading days on
which trades in the Company’s Shares are recorded,

(together, the Vesting Condition).

Expiry

The Performance Rights will expire on the date that is three (3) years from the date
that the Company is admitted to the Official List of ASX (Expiry Date).

Transfer of Performance Rights

The Performance Rights are not transferable.

Lapse of a Performance Right

A Performance Right will automatically lapse on the earlier of:

() if not converted earlier, the date that is 3 months after the date on which the
Vesting Condition attaching to the Performance Right has been satisfied;

(i) if the Vesting Condition attached to the relevant Performance Right has not
been satisfied before the Expiry Date;

(iii) in accordance with paragraph (f);
(iv) in the event of an unauthorised transfer of the Performance Right; and
v) in the event of fraud or dishonesty on the part of the holder.

Subdivision 83AC-C

Subdivision 83A-C of the Income Tax Assessment Act 1997 applies to the
Performance Right.

Ceasing to be engaged by the Company

If a holder's services agreement with the Company is terminated, the holder will
continue to have legal ownership of all Performance Rights that remain unvested from
the date of termination until the date which is six months from the date of termination,
subject to the vesting conditions set out above. On the date which is six months from
the date of termination, any Performance Rights that remain unvested will be forfeited
by the holder and lapse. For the avoidance of doubt, if any Performance Rights vest
during the six-month period, those Performance Rights will be converted into Shares.
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10.6 Terms of Class H, |, J and K Performance Rights

The Class H, I, J and K Performance Rights were issued under the Company's Incentive Plan
and on the following terms and conditions:

(a) Vesting Conditions

The Performance Rights will entitle the holder to convert the Performance Rights into
an equivalent number of Shares and will have the following vesting conditions
attached to them (each a Vesting Condition):

Vesting Condition

ClassH Completion of the following:

(i) continuous service to the Company for a period of 12-months from
the date of appointment; and

(i) the Company is successfully listed on the ASX within 5 years from
the grant date.

Class | The Company’s Shares achieving a VWAP of at least 150% of its share
listing price, calcualated over 30 consecutive trading days on which
trades in the Company's Shares are recorded by:

(i) the date that is 18 months from the date that the Company
successfully lists on the ASX; or

(i) 1 March 2025,
which ever is the lesser.

ClassJ  The Company, in respect of any of the mining tenements or projects it
holds an interest in at the issue date of the Performance Rights,

announces a JORC 2012 compliant Nickel PGE resource of at least TMt
@ 2% Ni equivalent:

(i) within 3 years from the date that the Company successfully lists on
the ASX; or

(i) by 1 March 2027,
which ever is the lesser.
Class K The Company’s Shares achieving a VWAP of at least 200% of its share

listing price, calculated over 30 consecutive trading days on which
trades in the Company's Shares are recorded by:

(i) thedatethatis 3 years from the date that the Company successfully
lists on the ASX; or

(i) 1 March 2027,

which ever is the lesser.

The achievement of the Vesting Conditions will be independently verified as follows:

() in respect of Class | Performance Rights, the Company’'s company secretary
confirms that the Company’s 30 day VWAP per share is equal to at least
150% of the Company'’s share listing price;

(i) in respect of Class J Performance Rights, the Company will engage an

independent geologist who confirms that the Vesting Condition has been
achieved; and
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(iii) in respect of Class K, the Company’s company secretary confirms that the
Company’s 30 day VWAP per share is equal to at least 200% of the
Company'’s share listing price,

prior to a Performance Right being able to be exercised.

(b) Lapse of a Performance Right

A Performance Right will automatically lapse on the earlier of:

() if not converted earlier, the date that is 3 months after the date on which the
Vesting Condition attaching to the Performance Right has been satisfied;
and

(ii) if the Vesting Condition attaching to the Performance Right has not been

satisfied by the relevant time set out in paragraph (a) above (Expiry Date).
(c) Transfer of Performance Rights
The Performance Rights are not transferable.
(d) Subdivision 83AC-C

Subdivision 83A-C of the Income Tax Assessment Act 1997, which enables tax
deferral on performance rights, will apply (subject to the conditions in that Act) to the
Performance Rights.

10.7 Additional information regarding Performance Rights

The Company considers it necessary and appropriate to further remunerate and incentivise the
recipients of the Performance Rights to achieve the applicable performance milestones for the
following reasons:

(a) the Performance Rights link the reward of the recipients to performance and the
creation of Shareholder value;

(b) the issue of Performance Rights to the recipients aligns the interests of the recipients
more closely with the interests of Shareholders by providing an opportunity for
recipients to receive Shares in consideration for satisfying performance-based
vesting conditions that are beneficial to all Shareholders;

(c) the Performance Rights provide the recipients with the opportunity to share in any
future growth in value of the Company;

(d) the Performance Rights provide greater incentive for the recipients to focus on the
Company's longer term goals;

(e) the Performance Rights are unlisted, therefore the grant of the Performance Rights
has no immediate dilutionary impact on Shareholders; and

() the issue of Performance Rights is a reasonable and appropriate method to provide
cost effective remuneration as the non-cash form of this benefit will allow the
Company to spend a greater proportion of its cash reserves on its operations that it
would if alternative cash forms of remuneration were given to the recipients.

The number of Performance Rights issued to the recipients was determined by the Board
(excluding Mr Longworth, in the case of his own grant of Performance Rights) following arm'’s
length negotiations with the recipients and having regard to:

(a) the proposed role, position and responsibilities of the recipient;
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(b) the remuneration of the recipients;
(0) the Company'’s reliance on a limited number of personnel;
(d) the need for the Company to effectively incentivise Directors and management while

aligning the incentives with increasing Shareholder value; and

(e) the terms of the long term incentives including the nature of, and benefit to the
Company of achieving, the long term hurdles for the Performance Rights.

The Company considers that:

(a) Mathew Longworth will play a significant role in meeting the vesting conditions
attaching to his Performance Rights given he is the Non-Executive Chairman of the
Company and is responsible for overseeing the strategic direction of the Company
and its operations;

(b) Craig Moulton will play a significant role in meeting the vesting conditions attaching
to his Performance Rights given he is the Chief Executive Officer of the Company and
is responsible for providing strategic leadership in the exploration of the Projects and
overseeing the strategic direction of the Company and its operations;

(c) Kate Stoney will play a significant role in meeting the vesting conditions attaching to
her Performance Rights given she is the Chief Financial Officer and Company
Secretary of the Company and is responsible for providing governance support and
assisting the Company in achieving a successful listing on the ASX; and

(d) John Harris will play a significant role in meeting the vesting conditions attaching to
his Performance Rights given he is the Exploration Manager of the Company and is
responsible for overseeing the exploration of the Projects.

In addition to the above, regard was also given to the principles and guidance articulated in ASX
Guidance Note 19 with respect to performance linked securities.

The Board considers the number of Performance Rights issued (and the number of Shares into
which they will convert if the relevant vesting conditions are met) is appropriate and equitable
for the following reasons:

(a) the Performance Rights are consistent with ASX's policy regarding the base
requirements for performance securities, which are detailed in section 9 of ASX
Guidance Note 19;

(b) the number of Shares into which Performance Rights will convert if the vesting
conditions are achieved is fixed (1 for 1) which allows invests and analysts to readily
understand and have reasonable certainty as to the impact on the Company’s capital
structure if the vesting conditions are achieved and such number is significantly less
than the number of Shares which the Company proposes to have on issue at the date
of listing;

(c) there is an appropriate link between the vesting conditions and the purposes for which
the Performance Rights have been issued and the vesting conditions are clearly
articulated by reference to objective criteria;

(d) there is an appropriate link to the benefit of Shareholders and the Company through
the achievement of the vesting conditions, which have been constructed so that
satisfaction of the vesting conditions will be consistent with value creation for the
Company'’s business;

(e) the Performance Rights represent a small proportion of the Company’s issued capital
upon listing (less than 10%); and
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) the Performance Rights have expiry dates by which the vesting conditions are to be
achieved and, if the vesting conditions are not met by that date, the Performance
Rights will lapse.

The 3,950,000 Performance Rights will convert into 3,950,000 Shares if the applicable vesting
conditions are met. This would increase ethe number of Shares on issue from 124,856,624
(assuming the Minimum Subscription is raised) to 128,806,624 Shares (assuming that no other
Shares are issued and no other convertible securities vest or are exercised) with the effect that
the Shareholders (other than the recipients) would be diluted by approximately 3.07%.

10.8 Employee Securities Incentive Plan

The Company has adopted an employee securities incentive plan (Incentive Plan) to allow
eligible participants to be granted Options, Performance Rights, Share Awards and Loan Funded
Shares (together Awards) in the Company.

The purpose of the Incentive Plan is to assist in the reward, retention and motivation of Eligible
Participants (as defined below), link the reward of Eligible Participants to Shareholder value
creation and align the interest of Eligible Participants with Shareholders by providing an
opportunity to Eligible Participant to earn rewards via an equity interest in the Company based
on creating Shareholder value.

The principal rules of the Incentive Plan are summarised below:

(a) Eligibility: The Board may from time to time determine that an Eligible Participant may
participate in the Incentive Plan.

An ‘Eligible Participant’ under the Incentive Plan is:

() any Employee (as defined in Section 10.8(k)) of the Company who is
declared by the Board to be eligible to receive grants of awards under the
Incentive Plan; and

(i) any other person providing services to the Company and its related bodies
corporate and who is declared by the Board to be eligible to receive grants
of awards under the Incentive Plan.

It is intended that both the Executive and Non-Executive Directors will participate in
the Incentive Plan. As at the date of this Prospectus, Mr Longworth is the only Director
who currently participates in the Incentive Plan.

(b) Offer: The Company may, at the sole and absolute discretion of the Board, offer and
issue to an Eligible Participant any (or any combination) of the different types of
Awards provided under the Plan, as set out in the invitation letter from the Company
to the Eligible Participant (Invitation Letter).

The Invitation Letter will set out any time based condition for vesting (Vesting
Condition) and/or performance requirements for vesting (Performance Hurdles), in
each case as determined by the Board in its discretion.

While the Company is admitted to the ASX, an Invitation under the Incentive Plan is
made under Part 7.12 Division 1A of the Corporations Act.

(0) Maximum Award Allocation: Unless prior Shareholder approval is obtained, the
number of Awards which may be granted under the Incentive Plan (assuming all
Options and Performance Rights were exercised) must not at any time exceed in
aggregate 10% of the total issued capital of the Company at the date of any proposed
new Awards.

The maximum number of securities proposed to be issued under the Incentive Plan
is 13,685,662 (if the Maximum Subscription is raised).
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(d) Reorganisation: If, at any time, the issued capital of the Company is reorganised
(including consolidation, subdivision, reduction or return), or a bonus issue of
securities is made to the holders of Shares, the number of Awards which each
participant holds under the Incentive Plan, the number of Shares to be issued on
exercise, and the exercise price of Options (if any), will be adjusted in accordance with
the Listing Rules.

(e) Amendments: Subject to express restrictions set out in the Incentive Plan and
complying with the Corporations Act and the Listing Rules, the Board may at any time
amend the provisions of the Inventive Plan.

)] Termination or suspension: Subject to considering and endeavouring to treat all
Eligible Participants fairly and equitably, the Board may at any time terminate the
Incentive Plan or suspend the operation of the Incentive Plan for such period or
periods as it thinks fit.

(9) Options and Performance Rights:

() (Vesting) Options and/or Performance Rights will only vest and be
exercisable if:

(A) the applicable Performance Hurdles and/or Vesting Conditions (if
any) have been satisfied, waived by the Board or are deemed to
have been satisfied under the Incentive Plan; and

(B) a notification of vesting has been given to the participant.

(ii) (Entitlement) Subject to the Board determining otherwise, each vested
Option and each vested Performance Right entitles the participant to
subscribe for, or to be transferred, one Plan Share.

(iii) (Participant rights) A participant who holds Options and/or Performance
Rights is not entitled as a result to:

(A) notice of, or to vote at or attend a meeting of the Shareholders
unless and until the Options or Performance Rights are exercised
and the participant holds Plan Shares; or

(B) receive any dividends declared by the Company in respect of such
Options or Performance Rights.

The Incentive Plan Rules do not entitle participants to:

(A) a return of capital, whether in a winding up, upon a reduction of
capital or otherwise; or

(B) participate in the surplus profit or asset of the Company upon
winding up of the Company.

(iv) (No transfer) Options and/or Performance Rights granted under the
Incentive Plan may not be assigned, transferred, encumbered with a
security interest in or over them, or otherwise disposed of by a participant,
unless:

(A) the prior consent of the Board is obtained, which will only be given
to allow a transfer in special circumstances (being death, total or
permanent disability, severe financial hardship, serious injury or
illness or natural disaster), and may impose such terms and
conditions on such assignment, transfer, encumbrance or
disposal as the Board sees fit; or
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(B) such assignment or transfer occurs by force of law upon the
death of a participant to the participant's legal personal
representative.

v) (Exercise Period) The exercise period for any Option or Performance Right
will be determined by the Board (Exercise Period) and specified in the
Invitation Letter.

(vi) (Cashless exercise of Options) The Board may determine that a participant
will not be required to provide payment of the exercise price of Options, but
that on exercise of the Options the Company will only issue or transfer that
number of Plan Shares to the participant that are equal in value to the
difference between the exercise price otherwise payable in relation to the
Options and the then market value of the Plan Shares as at the time of the
exercise (with the number of Plan Shares rounded down).

(vii) (Lapse) Unless the Board otherwise determines, Options and/or
Performance Rights will lapse on the earlier of:

(A) a participant (or Primary Participant, as defined in Section 10.8(k))
ceasing employment or office with the Company;

(B) if any criteria, requirements or conditions as determined by the
Board (as specified in the Invitation Letter) or under the provisions
of the Incentive Plan which if met (notwithstanding the
satisfaction or waiver of any Performance Hurdles and Vesting
Conditions) will result in the lapsing of Options and/or
Performance Rights or a participant surrendering Share Awards
and/or Loan Funded Shares, are met;

(®) in accordance with paragraph 10.8(i) (Change of Control Event);

(D) if applicable Performance Hurdles and/or Vesting Conditions are
not achieved by the relevant time, or have not been met prior to
the Expiry Date; or

(E) the date 10 years from the grant date of any Awards or any other
date determined by the Board and as specified in the Invitation
Letter (the Expiry Date).

(viii) (Participation in new issues) During the currency of any Options and/or
Performance Rights and prior to their exercise, participants are not entitled
to participate in any new issue of securities of the Company as a result of
their holding Options and/or Performance Rights.

(ix) (Listing) Unless determined otherwise by the Board, Options and
Performance Rights issued under the Incentive Plan will not be quoted on
the ASX or any other stock exchange.

(h) Share Awards, Loan Funded Shares and Plan Shares:

() (Acquisition Price) The Board will determine the acquisition price (if any)
for each Share Award and Loan Funded Share.

(i) (Disposal restrictions)

(A) Where Share Awards and/or Loan Funded Shares are granted to
a participant are subject to Performance Hurdles and/or Vesting
Conditions, the participant's Share Awards and/or Loan Funded
Shares will be subject to disposal restrictions as determined by
the Board, unless and until the applicable Performance Hurdles
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and/or Vesting Conditions (if any) have been satisfied, waived by
the Board or are deemed to have been satisfied under the
provisions of the Incentive Plan.

(B) Following vesting and, in the case of Loan Funded Shares, after
the full repayment of the Loan, the Share Awards / Loan Funded
Shares held by the participant will no longer be subject to any
disposal restrictions.

(iii) (Surrender) If the Board determines that a participant has not satisfied the
Performance Hurdles and/or Vesting Conditions (if any), unless otherwise
determined by the Board in its sole and absolute discretion the Share
Awards / Loan Funded Shares will be surrendered by the participant (and
may either by sold by the Company or bought-back). The surrender of those
Loan Funded Shares will be in full consideration for the repayment of the
Loan.

(iv) (Loan interest) The Board will determine whether, a loan to a participant to
assist in funding the acquisition of Loan Funded Shares (Loan), will be
interest bearing or interest-free and if interest-bearing, the interest rate that

will apply.

v) (Repayment of Loan) A participant may repay all or part of a Loan at any
time before the expiration of the Loan term, and at the expiration of the Loan
term the participant must immediately repay all of the Loan. In respect of
the participant's repayment obligation under the Loan, the Company will not
have any recourse beyond the participant's Loan Funded Shares.

(vi) (Loan Funded Shares - Dividends and capital returns) Unless otherwise
determined by the Board:

(A) the Company will apply any after tax dividend amount, and any
capital returns, towards repayment of the interest component of
the Loan and then towards repayment of any outstanding
principal component of the Loan; and

(B) of the dividends and capital returns remaining after repayment of
the interest component and principal component of the Loan (if
any), the Company will pay those remaining dividends and capital
returns to the participant.

(vii) (Share ranking) Any Share Awards, Loan Funded Shares and/or Plan
Shares allotted, issued or transferred by the Company to a participant under
the Incentive Plan will rank equally with all existing Shares on and from the
date of allotment, issue or transfer, including in respect of all rights and
bonus issues.

(viii) (Voting rights) A participant may exercise any voting rights attaching to
Share Awards, Loan Funded Shares and/or Plan Shares registered in the
participant’'s name.

(ix) (No transfer) Share Awards, Loan Funded Shares and/or Plan Shares, or
any beneficial or legal interest in those shares, may not be transferred,
encumbered or otherwise disposed of, or have a security interest granted
over them, by a participant unless all restrictions on the transfer,
encumbrance or disposal of the Share Awards, Loan Funded Shares and/or
Plan Shares have been met, the Board has waived any such restrictions, or
prior consent of the Board is obtained which consent may impose such
terms and conditions on such transfer, encumbrance or disposal as the
Board sees fit.
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() (Change of Control Event) In the event of a Change of Control Event (as defined in
Section 10.8(k)), and unless the Board determines otherwise:

() all of a participant’s unvested Awards vest;

(ii) all of a participant’s vested Performance Rights are automatically exercised
on the date of the Change of Control Event (or such earlier date as is
determined by the Board);

(iii) all of a participant’s vested Options may be exercised for a period specified
by the Board (which may be shorter than the applicable Exercise Period),
and if not exercised within that period, will automatically lapse;

(iv) a Loan in respect of a participant's Loan Funded Shares is due and payable,
and if not repaid the Loan Funded Shares will automatically be surrendered
by the participant; and

v) any disposal restrictions imposed on Awards and Plan Shares cease to
apply.
() (Buy-back) Subject to any applicable law, the Company may at any time buy-back,

Share Awards, Loan funded Shares, Options, Performance Rights and/or Plan Shares
in accordance with the terms of the Incentive Plan.

(k) Unless otherwise defined below, capitalised terms used in this Section 10.8 have the
meanings given to them below:

Change of Control Event means:

() a takeover bid under Chapter 6 of the Corporations Act is made in respect
of the Company and receives acceptances for not less than 50.1% of the
Company’s Shares on issue, and the bid has been declared unconditional by
the bidder; or

(ii) a Court granting orders approving a compromise or arrangement for the
purposes of or in connection with a scheme of arrangement for the
reconstruction of the Company, the acquisition of its Shares, or its
amalgamation with any other company or companies.

Employee means a person who is:

() an employee, officer or director of, or an individual who provides services to,
a group company;

(ii) a prospective person to whom paragraph (i) may apply; or
(iii) in relation to a person in paragraph (i) or (ii) (the Primary Participant):
(A) a spouse, parent, child or sibling of the Primary Participant; or
(B) a body corporate controlled by the Primary Participant or by a

person mentioned in subparagraph (A).

Loan Funded Share means a Share, the acquisition price for which is funded by a
Loan, and otherwise issued in accordance with the terms of the Incentive Plan.

Plan Share means any Share issued or transferred to a participant upon exercise of

an Option, or any Share issued or transferred to a participant upon automatic exercise
of a Performance Right.
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Share Award means a Share issued in accordance with the terms of the Incentive
Plan.
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11. ADDITIONAL INFORMATION

11.1 Litigation

As at the date of this Prospectus, the Company is not involved in any legal proceedings and the
Directors are not aware of any legal proceedings pending or threatened against the Company.

11.2 Land access and mineral ownership

Land in Western Australia is either Crown land or private land. In Western Australia, mining
activities (including exploration) are governed by the Mining Act. For the purposes of the Mining
Act, private land includes freehold land.

Crown land is land owned by the Crown, and the Crown has the rights to grant access or control
over the land through leases, permits, or licences.

Freehold land is land that is held in freehold title by someone other than the Crown. Freehold
land gives the landowner unrestricted ownership of the land including the rights to sell, lease,
licence or mortgage it. Although freehold landowners have the rights to the land and the use of
the land, the Crown still owns the rights to the minerals located on or under the land (except in
the case of freehold titles granted before 1 January 1899 which is called ‘minerals to owner
land’ and is discussed further below).

As noted in Section 5.8, the Company’s Tenements are predominately located over farming
areas around the township of Northam. The Tenements encroach substantially on private land,
with each Tenement having a percentage encroachment of between 89%-99% on private land.

(a) Private land

Under the Mining Act, no person (except the owner and occupier of the land) may
search for minerals on private land without a permit to enter which is issued by a
Mining Warden. This means that, where a Tenement encroaches on private land, the
Company must obtain the consent of the landowner before conducting any mining
activities (including exploration) on the land overlapping such private land parcels. In
practice, the tenement holder will often enter into an agreement with the landowner
to obtain such consent and gain access to the private land.

The Company has entered into private land access agreements with several
landowners, as summarised in Part Il of the Solicitor's Report on Tenements in
Annexure B. Accordingly, the Company has certain rights to access and conduct
exploration activities on the portions of some of the Tenements covered by that
private land.

(b) Mineral ownership

Under the Mining Act, minerals below the surface of the land (except for ‘minerals to
owner’ land, which is discussed below) are owned by the Crown, and the Crown has
the power to grant rights to explore and mine those minerals.

Most grants of freehold land that were made prior to 1899 in Western Australian
passed title to all minerals (other than the ‘Royal Metals’, being gold, silver and
precious metals) to the owner of the land. This land is commonly referred to as
‘minerals to owner’ land as the landowner owns the rights to all minerals (other than
Royal Metals) and has the right to exploit and deal with those minerals as it sees fit.
In such a situation, a mining tenement granted under the Mining Act will only confer
on the tenement holder the right to explore for or mine Royal Metals, but will not give
any rights to exploit any other minerals.

Certain parcels of the freehold land overlapping the Tenements were granted prior to

1 January 1899 (refer to the Solicitor's Report on Tenements in Annexure B for further
details). Instead of identifying all parcels of ‘minerals to owner’ land across its entire
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Tenement package, the Company has instead elected to focus on key areas of
prospectivity and ascertain the ‘minerals to owner status of the private land
underlying these areas as a matter of priority. As at the date of this Prospectus, the
Company has ascertained the ‘minerals to owner’ status of the land parcels identified
in Part IV of the Solicitor's Report on Tenements in Annexure B. The Company will
undertake the necessary searches to ascertain the ‘minerals to owner' status of
further parcels of private land as and when it intends to actively explore on that land.

Where the Tenements encroach on ‘minerals to owner' land, the Company will need
to enter an agreement with the landholder in relation to exploration for all minerals
other than the Royal Metals. If the Company decides to commence commercial
mining operations on the Tenements, additional licences and approvals may be
required.

Please refer to Section 5.8 and the Solicitor's Report on Tenements in Annexure B for further
details.

11.3 ASIC exemptions and ASX waivers

The Company has not sought any exemption, modifications or relief from ASIC in relation to the
Offer.

The Company has obtained certain in-principle confirmations and waivers from ASX, principally:

(a) a waiver of ASX Listing Rule 1.1 Condition 12 to allow the existing Performance Rights
on issue to have an exercise price of less than $0.20 each; and

(b) confirmation that the terms of issue of the existing Performance Rights on issue are
appropriate and equitable for the purposes of ASX Listing Rule 6.1.

11.4 Interests of Directors

Other than as set out in this Prospectus, no Director or proposed Director holds, or has held
within the 2 years preceding lodgement of this Prospectus with the ASIC, any interest in:

(a) the formation or promotion of the Company;

(b) any property acquired or proposed to be acquired by the Company in connection with:
(i) its formation or promotion; or
(ii) the Offer; or

(c) the Offer,

and no amounts have been paid or agreed to be paid and no benefits have been given or agreed
to be given to a Director or proposed Director:

(d) as an inducement to become, or to qualify as, a Director; or
(e) for services provided in connection with:
() the formation or promotion of the Company; or
(i) the Offer.
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115 Interests of Experts and Advisers
Other than as set out below or elsewhere in this Prospectus, no:

(a) person named in this Prospectus as performing a function in a professional, advisory
or other capacity in connection with the preparation or distribution of this Prospectus;

(b) promoter of the Company; or

(c) financial services licensee named in this Prospectus as a financial services licensee
involved in the issue,

holds, or has held within the 2 years preceding lodgement of this Prospectus with the ASIC, any

interest in:

(d) the formation or promotion of the Company;

(e) any property acquired or proposed to be acquired by the Company in connection with:
() its formation or promotion; or
(i) the Offer; or

() the Offer,

and no amounts have been paid or agreed to be paid and no benefits have been given or agreed
to be given to any of these persons for services provided in connection with:

(9) the formation or promotion of the Company; or
(h) the Offer.

SRK Consulting (Australasia) Pty Ltd has acted as Independent Geologist and has prepared the
Independent Geologist's Report which is included in Annexure A. The Company estimates it will
pay SRK Consulting (Australasia) Pty Ltd a total of 544,827 (excluding GST) for these services.
During the 24 months preceding lodgement of this Prospectus with the ASIC, SRK Consulting
(Australasia) Pty Ltd has not received fees from the Company for any other services.

Lawton Macmaster Legal has acted as legal advisers to the Company reporting on title and has
prepared the Solicitor's Report on Tenement which is included in Annexure B. The Company
estimates it will pay Lawton Macmaster Legal a total of $67,949 (excluding GST) for these
services. During the 24 months preceding lodgement of this Prospectus with the ASIC, Lawton
Macmaster Legal has not received fees from the Company for any other services.

Grant Thornton Corporate Finance Pty Ltd has acted as Investigating Accountant and has
prepared the Investigating Accountant Report which is included in Annexure C. The Company
estimates it will pay Grant Thornton Corporate Finance Pty Ltd a total of $30,800 (excluding
GST) for these services. During the 24 months preceding lodgement of this Prospectus with
the ASIC, Grant Thornton Corporate Finance Pty Ltd has received $17,472 in fees from the
Company for corporate advisory services.

Blue Ocean Equities Pty Limited has acted as Lead Manager to the IPO Offer. Details of the
payments to be made to the Lead Manager are set out in Section 4.4. During the 24 months
preceding lodgement of this Prospectus with ASIC, Blue Ocean Equities Pty Ltd has not received
fees from the Company for other services.

Hamilton Locke Pty Ltd has acted as the Australian legal advisers to the Company in relation to
the Offer. The Company estimates it will pay Hamilton Locke Pty Ltd $220,000 (excluding GST
and disbursements) for these services. Subsequently, fees will be charged in accordance with
normal charge out rates. During the 24 months preceding lodgement of this Prospectus with
the ASIC, Hamilton Locke Pty Ltd has not received fees from the Company for other services.
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11.6 Consents

Chapter 6D of the Corporations Act imposes a liability regime on the Company (as the offer or
of the Shares), the Directors, any persons named in the Prospectus with their consent as
proposed Directors, any underwriters, persons named in the Prospectus with their consent
having made a statement in the Prospectus and persons involved in a contravention in relation
to the Prospectus, with regard to misleading and deceptive statements made in the Prospectus.
Although the Company bears primary responsibility for the Prospectus, the other parties
involved in the preparation of the Prospectus can also be responsible for certain statements
made in it.

Each of the parties referred to in this Section:
(a) does not make the Offer;

(b) does not make, or purport to make, any statement in this Prospectus other than those
referred to in this Section;

(c) in light of the above, only to the maximum extent permitted by law, expressly disclaim
and take no responsibility for any part of this Prospectus other than a reference to its
name and a statement included in this Prospectus (or an electronic version thereof)
with the consent of that party as specified in this Section; and

(d) has given and has not, prior to lodgement of this Prospectus with ASIC, withdrawn its
consent prior to the lodgement of this Prospectus with the ASIC.

SRK Consulting (Australasia) Pty Ltd has given its written consent to being named as
Independent Geologist in this Prospectus in the form and context in which it is named, and to
the inclusion of the Independent Geologist's Report in Annexure A in the form and context in
which it is included.

Lawton Macmaster Legal has given its written consent to being named as the Company’s Legal
Advisers Reporting on Title in this Prospectus in the form and context in which it is named, and
to the inclusion of the Solicitor's Report on Tenements in Annexure B in the form and context in
which it is included.

Grant Thornton Corporate Finance Pty Ltd has given its written consent to being named as
Investigating Accountant in this Prospectus in the form and context in which it is named, and
to the inclusion of the Investigating Accountant’s Report in Annexure C in the form and context
in which it is included.

Grant Thornton Audit Pty Ltd has given its written consent to being named as Auditor of the
Company in this Prospectus in the form and context in which it is named, and to the inclusion
of the audited financial information of the Company contained in Section 6 in the form and
context in which it is included.

Hamilton Locke Pty Ltd has given its written consent to being named as the Legal Advisers to
the Company in this Prospectus in the form and context in which it is named.

Blue Ocean Equities Pty Limited has given its written consent to being named as the Lead
Manager in this Prospectus in the form and context in which it is named.

Link Market Services Limited has given its written consent to being named as the Share Registry
in this Prospectus in the form and context in which it is named.
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12. DIRECTORS’ AUTHORISATION

The Directors report that after due enquiries by them, in their opinion, since the date of the
financial statements in Section 6 there have not been any circumstances that have arisen or
that have materially affected the assets and liabilities, financial position, profits and losses or
prospects of the Company, other than as disclosed in this Prospectus.

This Prospectus is issued by the Company and its issue has been authorised by a resolution of
the Directors.

In accordance with section 720 of the Corporations Act, each Director has consented to the
lodgement of this Prospectus with the ASIC.

M o

Mathew Longworth
Chairman

For and on behalf of
Northam Resources Limited
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13. GLOSSARY

Where the following terms are used in this Prospectus they have the following meanings:
$ means an Australian dollar.

2024 Options means Options exercisable at $0.40 each and expiring on 15 February 2024,
on the terms and conditions set out in Section 10.2.

Application Form means the relevant application form attached to or accompanying this
Prospectus.

ASIC means Australian Securities & Investments Commission.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by it as the
context requires.

ASX Listing Rules means the official listing rules of ASX.

Board means the board of Directors as constituted from time to time.

Business Days means Monday to Friday inclusive, except New Year's Day, Good Friday,
Easter Monday, Christmas Day, Boxing Day, and any other day that ASX declares is not a
business day.

Chalice means Chalice Mining Limited (ASX:CHN).

CHESS means the Clearing House Electronic Subregister System operated by ASX
Settlement.

Closing Date means the closing date of the Offer as set out in the indicative timetable in
the Key Offer Information Section (subject to the Company reserving the right to extend the
Closing Date or close the Offer early).

Company, Northam Resources or NRL means Northam Resources Limited (ACN 619 335
321).

Conditions has the meaning set out in Section 4.6.

Constitution means the constitution of the Company.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the directors of the Company at the date of this Prospectus.

EL means exploration licence.

Exposure Period means the period of 7 days after the date of lodgement of this Prospectus,
which period may be extended by the ASIC by not more than 7 days pursuant to section
727(3) of the Corporations Act.

ILUA means indigenous land use agreement.

Incentive Plan has the meaning set out in Section 10.8.

IPO Offer means the offer by the Company, pursuant to this Prospectus, of 36,000,000
Shares at an issue price of $0.25 per Share.

JORC Code has the meaning given in the Important Notice Section.
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Lead Manager means Blue Ocean Equities Pty Limited (ABN 53 151 186 935).

Lead Manager Mandate means the agreement with the Lead Manager summarised in
Section 9.1.1.

Lead Manager Offer means the offer by the Company, pursuant to this Prospectus, to the
Lead Manager (and/or its nominees) of up to 1,368,566 Lead Manager Options.

Lead Manager Options means Options exercisable at $0.28 each and expiring on the date
that is 3 years and 3 months from the date of issue, to be granted under the Lead Manager
Offer on the terms and conditions set out in Section 10.2.

Maximum Subscription means the maximum amount to be raised under the IPO Offer
including full oversubscriptions, being $9,000,000

Minimum Subscription means the minimum amount to be raised under the IPO Offer,
being $6,000,000.

Offer means either or both of the IPO Offer and the Lead Manager Offer, as the context
requires.

Official List means the official list of ASX.

Official Quotation means official quotation by ASX in accordance with the ASX Listing
Rules.

Option means an option to acquire a Share.

Optionholder means a holder of an Option.

Performance Right means a performance right convertible into a Share.

Projects has the meaning given in Section 5.2.

Prospectus means this prospectus.

Recommendations has the meaning set out in Section 8.5.

Royal Metals means gold, silver and precious metals.

Section means a Section of this Prospectus.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of Shares.

Tenements means the mining tenements in which the Company has an interest as
described in the Solicitor's Report on Tenement at Annexure B or any one of them as the

context requires.

WST means Western Standard Time as observed in Perth, Western Australia.
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