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IMPORTANT NOTICES

Issuer

This Prospectus is issued by Novo Resources Corp. (ARBN 664
390 827, British Columbia company incorporation number
BC0864970) (Novo or the Company) for the purposes of Chapter
6D of the Corporations Act.

Offer

The Offer contained in this Prospectus is an initial public offering
to acquire CHESS Depositary Interests over fully paid common
shares in the Company. Each CDI will represent one underlying
Share. The Shares offered under this Prospectus will be issued to
investors in the form of CDIs so that those investors may trade
the Shares on ASX and settle the transactions through CHESS.

In this Prospectus, the terms Shares and CDIs may be used
interchangeably, except where the context requires otherwise.

Please refer to Sections 6 and 10 for further information about
Shares and CDls.

Lodgement and Listing

This Prospectus is dated 2 August 2023 (Prospectus Date) and
was lodged with ASIC on that date.

The Company will apply to ASX for admission of the Company to
the Official List of ASX and for the quotation of its CDIs on ASX
within seven days after the Prospectus Date.

Neither ASIC, ASX or their respective officers take any
responsibility for the contents of this Prospectus or for the merits
of the investment to which this Prospectus relates.

Expiry Date

This Prospectus will expire at 5:00pm on the date which is 13
months after the Prospectus Date. No CDIs will be issued on the
basis of this Prospectus after the Expiry Date.

Not investment advice

The information contained in this Prospectus is not financial
product advice and does not consider your investment
objectives, financial situation or particular needs. Some of the
key risks that you should consider are set out in Section 1.3.

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

Speculative investment

This Offer should be considered highly speculative. No person
named in this Prospectus warrants or guarantees that the
securities offered pursuant to this Prospectus will make a

return on the capital invested, that dividends will be paid on the
securities or that there will be an increase in the value of the
securities in the future.

Jurisdictional restrictions

Residents of Canada

This Prospectus has not been filed with any securities regulator
in Canada and the CDIs may not be offered or sold within
Canada or for the account of any Canadian residents except
pursuant to a prospectus filed in the applicable jurisdiction(s)

of Canada or in reliance on an available exemption from the
prospectus and registration requirements of Canadian securities
laws. 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.

The purchase of CDIs will be deemed to constitute a representation
and warranty of the purchaser that the purchaser is purchasing for
investment purposes and not with a view to distribution.

Residents of the United States of America

Neither this Prospectus nor the CDIs offered by it have been, or
will be, registered under the US Securities Act 1993 as amended
and may not be offered, sold or resold in the United States of
America or to, or for the account or benefit of US Persons (as
defined in Rule 902 under the US Securities Act) except in a
transaction exempt from the registration requirements of the US
Securities Act and applicable state securities laws.

Financial information presentation

Section 4 of this Prospectus sets out in detail the Financial
Information referred to in this Prospectus and the basis of
preparation of that Financial Information.

The Financial Information included in the Prospectus has been
prepared in accordance with International Financial Reporting
Standards. Financial statements prepared in future periods will
be prepared in accordance with IFRS and audited in accordance
with Canadian auditing standards. Preparation of the Financial
Information and future financial statements in accordance with
IFRS materially ensures compliance with Australian Accounting
Standards and is consistent with ASX and ASIC requirements.

All financial amounts contained in this Prospectus are expressed
as Canadian currency unless otherwise stated. Conversions may
not reconcile due to rounding. All references to “$" or “C$" are
references to Canadian dollars and all references to “A$" are
references to Australian dollars.

Forward-looking statements

As the Company’s business is at an early stage of development,
there are substantial uncertainties associated with forecasting
future financial information, including future revenues and
expenses of the Company. On this basis, it is the opinion of the
Directors that there is no reasonable basis for the inclusion of
financial forecasts in this Prospectus.

See Section 2 (About Novo) for more information about the
Company'’s business and activities.

This Prospectus contains forward-looking statements which are
identified by words such as “may”, “could”, “believes”, “estimates”,

“expects”, “intends” and other similar words that involve risks and
uncertainties.

Any forward-looking statements involve known and unknown
risks, uncertainties, assumptions and other important factors
that could cause actual events or outcomes to differ materially
from the events or outcomes expressed or anticipated in these
statements, many of which are beyond the control of the
Company. All forward-looking statements should be read in
conjunction with, and qualified by reference to, the risk factors
set out in Section 1.3 (Key Risks) and other information contained
in this Prospectus.

The Directors cannot and do not give any assurance that the
results, performance or achievements expressed or implied by
the forward-looking statements contained in this Prospectus will
actually occur and investors are cautioned not to place undue
reliance on such forward-looking statements.

Past performance

This Prospectus includes information regarding the past
performance of the Company. Investors should be aware that
past performance should not be relied upon as being indicative
of future performance.

Competent Person Statement

Please refer to the Independent Geologist's Report (at Annexure
1) for competent person statements in relation to the Mineral
Resource/Mineral Reserve estimates for Novo's projects
contained in this Prospectus.

Exposure period

The Corporations Act prohibits the Company from processing
Applications for shares under the Offer in the seven-day period



after the Prospectus Date (Exposure Period). ASIC may extend
this period by up to a further seven-day period (that is, up to a
total of 14 days). The purpose of the Exposure Period is to enable
this Prospectus to be examined by ASIC and market participants
prior to the raising of funds under the Offer.

Applications received during the Exposure Period will not be
processed until after the expiry of the Exposure Period. No
preference will be conferred on any Applications received during
the Exposure Period.

Obtaining a copy of this Prospectus

This Prospectus will be available to Australian residents in
electronic form at the Offer Website and in hard copy upon
request during the Exposure Period by contacting the Company
from 9:00am to 5:00pm (Perth Time) Monday to Friday
(excluding public holidays). Contact details for the Company are
detailed in the Corporate Directory.

The Offer constituted by this Prospectus in electronic form is
available only to persons receiving this Prospectus in electronic
form within Australia. Hard copy and electronic versions of

the Prospectus are generally not available to persons in other
jurisdictions.

If you access the electronic version of this Prospectus you should
ensure that you download and read the entire Prospectus. Any
person may obtain a hard copy of this Prospectus free of charge
by contacting the Company (see Corporate Directory for contact
information).

Applications

Applications for CDIs under the Offer can only be made using
the relevant Application Form accompanying this Prospectus or
otherwise provided by the Company.

The Corporations Act prohibits any person from passing the
Application Form on to another person unless it is attached to
a hard copy of the Prospectus or the complete and unaltered
electronic version of the Prospectus. If this Prospectus is found
to be deficient, any Applications may need to be dealt with in
accordance with section 724 of the Corporations Act.

Cooling off rights

Cooling off rights do not apply to an investment in CDIs pursuant
to the Offer. This means that in most circumstances you cannot
withdraw your Application once it has been accepted by the
Company.

Privacy

By filling out an Application for CDls, you are providing personal
information to the Company and the Share Registry. The
Company and the Share Registry may collect, hold and use that
personal information as required in connection with the Offer,
including to process your Application, service your needs as a
shareholder, provide facilities and services that you request, carry
out appropriate administration or comply with the ASX Listing
Rules, ASX Settlement Operating Rules and other requirements
imposed by any regulatory authority. Some of this personal
information is collected as required or authorised by certain laws
including the Corporations Act and Australian tax legislation.

If you do not provide the information requested in the Application,
your Application may not be able to be processed or accepted.

Your personal information may also be provided to agents and
service providers of the Company on the basis that they deal
with such information in accordance with the privacy policy

of the Company. These agents and service providers may be
located outside Australia where your personal information
may not receive the same level of protection as that afforded
under Australian law. The types of agents and service providers
that may be provided with your personal information and the
circumstances in which your personal information may be
shared are:

the Share Registry for ongoing administration of the
register;

the Financial Adviser to assess your Application;

printers and other companies for the purposes of preparing
and distributing statements and for handling mail;

market research companies for the purposes of analysing
the shareholder base and for product development and
planning; and

legal and accounting firms, auditors, contractors or
consultants and other advisers for the purposes of
administering and advising on the CDIs and for associated
actions.

If your Application is successful, your personal information

may also be used from time to time and disclosed to persons
inspecting the register of security holders. Such information
may be required to remain there even if you cease holding any
securities. Information contained in the register may be used

to facilitate dividend payments and corporate coommunications
and compliance by the Company with legal and regulatory
requirements or be disclosed to persons inspecting the register,
including bidders for your securities in the context of a takeover.

You can obtain a copy of the Company'’s privacy policy at https:/
novoresources.com/wp-content/uploads/2022/01/Privacy-Policy.

pdf. The privacy policy contains further details regarding access,
correction and complaint rights and procedures.

To the extent of any inconsistency between the information
above and the Company’s privacy policy, the information above
will apply. In all other respects, personal information collected
by the Company in connection with your Application will be
handled in accordance with the Company'’s privacy policy. To
contact the Company for privacy matters, please use the contact
details provided on its website, or write to the Company at its
address set out in the corporate directory.

The CDI Registry’'s complete privacy policy is available at the
CDI Registry’s website, www.linkgroup.com/docs/Link_Group_
Privacy_Policy.pdf. Questions about the CDI Registry’s privacy
policy can also be directed to the CDI Registry’s general enquiry
line at +611300 554 474.

Definitions, abbreviations and time

Defined terms and abbreviations used in this Prospectus (unless
specified otherwise) are explained in the Glossary.

All references to time in this Prospectus refer to Perth, Australia
time unless stated otherwise.

All financial amounts contained in this Prospectus are expressed
in Australian dollars unless otherwise stated.

Photographs, data and diagrams

Photographs and diagrams used in this Prospectus which do
not have any descriptions are for illustration only and should not
be interpreted to mean that any person shown endorses this
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. Unless otherwise
stated, all data contained in charts, graphs and tables is based
on information available at the Prospectus Date.

Company website

Any references to documents included on the Company’s
website are provided for convenience only, and none of the
documents or other information on the Company’s website, or
any other website referred to in this Prospectus, are incorporated
in this Prospectus by reference.

Regulation of Novo

As Novo is not established in Australia, its general corporate
activities (apart from any offering of securities in Australia) are
not regulated by the Corporations Act or by ASIC, but instead are
regulated by the Business Corporations Act (British Columbia)
and the laws of Canada applicable in British Columbia. In this
Prospectus, “Canadian law” means a federal law of Canada that
is applicable to the Company. Please see Section 10 (Additional
Information) for further details.

Reliance

No person is authorised to give any information or make any
representation in connection with the Offer that is not contained
in this Prospectus. Investors should not rely on any information
which is not contained in this Prospectus in making a decision
as to whether to acquire securities in the Company under the
Offer. Any information or representation not contained in this
Prospectus may not be relied on as having been authorised by
the Company, the Directors of the Company, or any other person
in connection with the Offer. The Company’s business, financial
condition, results of activities and prospects may have changed
since the date of this Prospectus.



Acknowledgement of Country

We acknowledge the Traditional Owners of the land upon which we operate; the Palyku,
Nyamal, Kariyarra, Ngarluma, Yinhawangka, Yindjibarndi, Yaburara and Mardudhunera, Puutu
Kunti Kurrama people, the Pinikura peoples, and the Dja Dja Wurrung people.

We recognize their unique cultural heritage, beliefs and connection to these lands, waters
and communities.

We pay our respects to all members of these Indigenous communities, and to Elders past,
present and emerging. We also recognize the importance of continued protection and
preservation of cultural, spiritual and knowledge practices.

As we value treating all people with respect, we are committed to building successful
and mutually beneficial relationships with the Traditional Owners throughout our area of
operations.
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INDICATIVE OFFER TIMETABLE

Prospectus Date 2 August 2023
Opening Date of the Offer 10 August 2023
Closing Date of the Offer 1September 2023
Settlement Date of Offer 11 September 2023
Issue of CDIs under the Offer 12 September 2023
Expected dispatch of holding statements and allotment 12 September 2023

confirmation advices

Expected commencement of trading on ASX on a normal 14 September 2023
settlement basis

The dates above are indicative only and may change without notice. The Exposure Period may be
extended by ASIC by not more than 7 days pursuant to section 727(3) of the Corporations Act.

The Company and the Financial Adviser reserves the right to vary the times and dates of the Offer
including to close the Offer early, extend the Offer or to accept late Applications, either generally or in
particular cases without notice. Applications received under the Offer are irrevocable and may not be
varied or withdrawn except as required by law.

Investors are encouraged to submit their Application Forms as early as possible after the Offer opens. All
times stated throughout this Prospectus are Perth, Australia time unless stated otherwise.

4 Novo Resources Corp Prospectus 2023



KEY INFORMATION ON THE OFFER

This Section is a summary only and is not intended to provide full information on the Offer or for
investors intending to apply for CDIs offered under this Prospectus. This Prospectus should be read and
considered in its entirety.

Key details of the Offer

Securities offered under the Offer CDls

Ratio of CDIs per Share One Share for one CDI

Offer price per CDI A%$0.20

Number of CDIs available under the Offer 20,000,000

Proceeds from the Offer (before costs) A%$4,000,000

Over-subscription proceeds Up to A$3,500,000 (by way of the issue

of up to a further 17,500,000 CDls)

Total number of CDIs on issue on completion of the Offer 20,000,000 - 37,500,000

Stock markets on which the Company is currently listed  Toronto Stock Exchange (TSX)

OTCQX® Best Market (OTCQX)

Capital structure immediately prior to the Company’s admission to ASX’

Shares? 304,445,455
Options 6,665,000
Warrants 30,546,307

Capital structure on the Company’s admission to ASX A$4m Offer With A$3.5m over-

subscriptions
Shares / CDIs 324,445,455 341,945,455
Options 6,665,000 6,665,000
Warrants 30,546,307 30,546,307
Indicative market capitalisation based on Offer Price®*  A$64.9 million A$68.4 million
Enterprise Value* A$33.4 million A$33.7 million

—_

The figures set out in this section are current as at 28 July 2023. No new securities have been issued since this date.

The CDlIs being offered under this Prospectus are CHESS Depositary Interests over underlying Shares. Please see section 6.9 for
more information about CDIs and section 10.8 for more information about the rights attaching to Shares and CDls.

Indicative market capitalisation determined by the number of Shares/CDlIs on issue as at the date of admission to ASX Official List
multiplied by the Offer Price. However, based on the Company’s closing share price as at 27 July 2023, the Company's market capi-
talisation is approximately C$59.4m / A$66.8m based on the total number of Shares/CDIs on issue prior to admission multiplied by
the current market price in C$ and converted to A$ (at the Bank of Canada’s 27 July 2023 C$:A$ rate of 1.1244:1).

4  Enterprise value is calculated as the indicative market capitalisation less approximate cash held by the Company as at the date

of admission to the ASX Official List (made up of approximately C$25.5m / A$28.5m cash as at the Prospectus Date and the net
proceeds of the Offer being approximately A$3.0m (if A$4m is raised) and A$6.2m (if full over-subscriptions of A$3.5m are accepted).

5
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LETTER FROM THE CHAIRMAN

Dear Investor,

On behalf of the Board, | am pleased to invite you to become an investor in Novo Resources Corp.
(TSX:NVO) (Novo or the Company) as the Company embarks on a proposed dual listing on the ASX.

As a dedicated Australian gold explorer, Novo is focused on executing its growth strategy of delivering
prospective standalone gold projects through exploration across a strong portfolio of targets in Western
Australia and Victoria, two leading global gold mining jurisdictions.

We believe that the future of Novo is bright. We:

have secured De Grey Mining (a leading Western Australia gold explorer and developer) as joint
venture partner for one of our key projects;

own an exciting portfolio of gold exploration targets with discovery potential; and

have an experienced and proven management team in place to deliver on our goals as we strive
to generate long-term shareholder value.

Therefore, we believe the time is right to expand to the Australian investor market by dual listing on the
ASX and to create new shareholder opportunities beyond our current TSX and OTCQX markets.

Novo has completed a systematic assessment across our large Pilbara landholding in Western Australia
to identify the most prospective exploration opportunities, with a key focus on the Egina Gold Camp
(Egina). Our early-stage reconnaissance work at Egina successfully identified the Becher project as
highly prospective and a high priority and we commenced aircore drilling in late 2022 continuing into
2023. Becher is located only 28 km from De Grey Mining’'s (ASX:DEG) Hemi deposit which forms part of
De Grey's 11.7 Moz Mallina Gold Project.®

Results generated from the extensive drill program were excellent and displayed geological indicators
of potential discovery success. In June 2023, Novo entered into an earn-in and joint venture agreement
with De Grey (the Egina JV, relating to, among other things, the Becher Project) to fund an exploration
program over a four-year period for a spend of up to A$25 million. De Grey recognised the potential of
Becher as a key growth asset, along with the exciting future of Novo and also became the Company’s
largest shareholder (11.6%) through a cornerstone investment of A$10 million.

With De Grey's demonstrated understanding of the region and successful track record of discovering,
defining, and developing world-class gold resources, we believe we have the ideal partner to generate
maximum value from Becher and look forward to working alongside De Grey in growing that project.

Excitingly, outside of Becher, we have identified several other compelling targets within our portfolio
that are ready for drilling in 2023 and 2024. Novo will commence a maiden drill campaign at Nunyerry
North in the southern section of Egina in the second half of 2023, along with continuing targeted
exploration programs across our Balla Balla project area, located on the coastal area of the Pilbara. We
will also continue programs across key East and South Pilbara targets.

In Victoria, Novo's 100%-controlled Belltopper Project is located in the Bendigo Tectonic Zone, where
over 60 Moz Au have been produced historically. Belltopper displays certain geologic similarities to the
high-grade Fosterville gold mine, which is located approximately 50km to the north. After receiving
very encouraging results from drilling completed in 2022 and 2023, Novo is planning further exploration
drilling in late 2023.

5 See De Grey's ASX Announcement dated 15 June 2023. No assurance can be given that a similar (or any) mineral resource estimate
will be derived at Novo's Becher Project.

6 Novo Resources Corp Prospectus 2023
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Novo will continue to pursue and assess value accretive exploration to grow long-term shareholder
value, building off our success at Becher and using the knowledge of our globally experienced
exploration team.

Consistent with our ongoing focus on gold exploration, Novo has announced a strategic review of
the Nullagine Gold Project and related infrastructure (previously mined and is now on care and
maintenance).

Listing on the ASX is an important milestone for Novo as it provides an additional platform to seek to
execute the next phase of our growth story and comes at an opportune time when market sentiment
for mining appears favourable.

Novo believes that a dual listing on the ASX will provide investors who are more familiar with these
jurisdictions with greater ability to support our development potential. The Company anticipates the
ASX listing will:

enhance the profile of Novo across a broader mix of stakeholder groups;
increase liquidity and access to potential new sources of equity; and
engage and attract institutional investment and equity research coverage.

The purpose of this offer is to raise A$4,000,000 (before costs) by the issue of Chess Depository Interests
(CDIs) over fully paid commmon shares in the capital of the Company at an issue price of A$0.20 per

CDI. The Company reserves the right to accept over-subscriptions to raise up to a further A$3,500,000
(before costs).

The proceeds of the offer will be used to fund further exploration (and environmental support activities)
across the Company'’s key gold exploration areas, as well as covering the costs of the offer and providing
general working capital.

The Prospectus sets out the Offer in detail including Novo's current activities and planned objectives. In
addition, the Prospectus details the risks inherent in investing in an initial public offering and the risks
involved in an investment in the Company. Please give careful consideration to those risks, set out in
Section 3.

On behalf of the Board and the Novo team, we look forward to welcoming you as a shareholder.
Yours faithfully,

Mooy /A

Michael Spreadborough Quinton Hennigh

Executive Co-Chairman and acting Non-Executive Co-Chairman
Chief Executive Officer
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1.1 Introduction and this Prospectus

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

Topic

Further

Summary information

Who is the
issuer of this
Prospectus?

Novo Resources Corp. (ARBN 664 390 827, BC See Section 2
company incorporation number BC0864970) (Novo

or Company), a company incorporated in British

Columbia, Canada and registered as a foreign

company carrying on business in Australia under the

Corporations Act 2001 (Cth) (Corporations Act).

What is the
purpose of this
Prospectus?

The purpose of this Prospectus is to enable the See Section 6
Company to seek a listing of CDIs on the ASX and:

(a) to raise A$4,000,000 (before costs) — with the
ability to accept over-subscriptions to raise up to
an additional A$3,500,000 (before costs); and

(b) for these (and certain existing) funds to be used for
further exploration, heritage and environmental
support expenditure activities at key gold
exploration areas with a focus on the Egina Gold
Camp Project including Nunyerry North (Pilbara
region, WA), the Balla Balla Project (Pilbara region,
WA), at the Belltopper Project (Bendigo region,
Victoria) and for Pilbara-wide reconnaissance on
newly developed targets, for general working
capital and to cover the costs of the offer.

The Company will also use its existing cash reserves to
meet ongoing corporate overhead expenses, residual
tax liabilities on prior acquisitions, as well as ongoing
expenses relating to the Nullagine Gold Project
(including pursuant to expenditure commitments
and ongoing minimum expenditure obligations)
through to April 2024, by when it is assumed that the
Nullagine Gold Project will be divested pursuant to
the Company’s strategic review. These expenses and
liabilities are anticipated to total approximately A$21.2
million, in aggregate, over the next 12 months. The
Company’s existing cash reserves as at the date of this
Prospectus total approximately A$28.5 million (C$25.5
million at an C$:A$ exchange rate of 112441 as at 27
July 2023 per the Bank of Canada).

See further detail (including a breakdown of proposed
expenditure at both A$4 million and A$7.5 million
raising scenarios) at section 6.3.

Why is Novo
seeking to list
on ASX?

The Company’s projects are based entirely in Australia. N/A
An ASX Listing is expected to expand the Company’s
presence, and access to potential future capital, within

the jurisdiction of the Company’s exploration activities.

In the future, if the Company were to acquire or seek

further opportunities®, the Board considers the ASX
exposure would provide a greater ability to facilitate

such investment.

6 As it did by acquiring Millennium Minerals Pty Ltd (which had been formerly listed on ASX) in 2020; and as it has recently raised
funds from De Grey Mining under the De Grey Financing.
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1.2 Overview of Novo and its projects

Topic Summar Further

P y information

Who is Novo?  Novo is a company incorporated in British Columbia See Sections 2
and listed on the TSX and OTCQX. It is an innovative and 5

gold explorer with a significant portfolio of tenements
in the Pilbara region of Western Australia (covering
approximately 10,500 square km), including the
Company's flagship Becher gold project located within
the Egina Gold Camp project, and in the Bendigo region
of Victoria.

Novo was incorporated on 28 October 2009 and
changed its name to Novo Resources Corp. on 27 June
2011.

Novo is engaged primarily in the business of evaluating,
acquiring, and exploring natural resource properties
with a focus on gold.

Novo commenced acquiring interests in tenements
in the Pilbara region of Western Australia in early 2011
and expanded to tenements in the Bendigo region of
Victoria in 2020.

Novo has a skilled and experienced Board and
management team (most of whom are based in
Perth, Western Australia) with expertise in identifying,
developing and operating projects that have potential
to add value for stakeholders.

Whilst Novo is currently engaged in exploration in

the Pilbara, Western Australia and Bendigo, Victoria,

it may also seek to acquire additional tenure or enter
into joint ventures with (or invest in) companies within
Australia to expand the opportunities to grow value for
shareholders.

Where does Novo's projects are located in the Pilbara region of See Section 2
the Company Western Australia and the Bendigo region of Victoria.
operate?

Novo's head office is located in Vancouver, BC, and its
operational office and most of its management are
located in Perth, Western Australia.

10 Novo Resources Corp Prospectus 2023



. Further
Overview of Novo has rights to 326 tenements spanning See Sections
Australian approximately 10,500 sq km of tenure across the Pilbara 2, 4, 9.4, 9.5
projects region of Western Australia, along with two tenements  and 9.6 and

in the Bendigo region of Victoria. the Solicitors
Tenement

Novo has reprioritised exploration as a key value driver Report at

over the next 12 months. Novo's current focus is on Section 8.

the active exploration of its gold projects, particularly

in the Egina area (located in the Pilbara, Western
Australia) and at the Belltopper Project (located in
Bendigo, Victoria). In 2022, Novo spent C$33.1 million on
exploration. The proposed exploration plans are detailed
further at Section 2.5.1.

The Board believes that existing cash reserves combined
with the proceeds of the Offer will provide the Company
with sufficient working capital to achieve its stated
objectives for the next 12 months. The Company is seeking
to raise funds under this Offer to provide additional capital
to advance its exploration programs, for the purposes

of working capital and to expand the number of local
investors to provide a deeper and more liquid market.

In June 2023, Novo raised A$10 million (approximately
C$8.97 million) from De Grey by way of an issue of
Shares (under the De Grey Financing); and entered

into a binding agreement (the Egina JV Agreement)
pursuant to which De Grey has a right to earn a 50%
interest in certain Novo tenements by incurring A$25
million in exploration expenditure by June 2027. Refer to
Sections 9.4 and 9.5 for further detail.

This transaction allows the Company to leverage De
GCrey’'s local experience and expertise in exploration over
the Novo owned tenements (that are adjacent to De
Grey's other operations) and provides funding that the
Company can allocate to its other key areas of focus.

In April 2023, Novo acquired the remaining 50% interest in
each of the Queens and Malmsbury joint ventures in Victoria,
now collectively referred to as the Belltopper Project.

From early 2021 until August 2022, mining activities
were conducted at Novo's Beatons Creek Project (which
forms part of the greater Nullagine Gold Project) in the
Nullagine area of Western Australia. Processing work
continued through to September 2022 and a total

of 39,125 ounces of gold were produced in 2022. The
Beatons Creek Project was subsequently transitioned
into care and maintenance in the fourth quarter of 2022.

On 21 June 2023 the Company announced that it would
undertake a strategic review of the Nullagine Gold
Project (including the Beatons Creek Gold Project), which
the Company assumes will result in that asset (or an
interest in some or all of it) being divested by April 2024.

The Company has also determined that it will prioritise
exploration activities on gold assets and has therefore:
(a) entered into the Liatam JV (described further at
Section 9.6) pursuant to which Liatam has been granted
a right to earn an 80% interest in battery metal rights
at the Company’s Quartz Hill project; and (b) previously
announced an intention to divest some or all of the
West Pilbara assets (including Purdy's North), or an
interest in them, subject to the retention of the gold
rights on some or all of the relevant tenements. This
divestment process is currently suspended and no
decision has been made in respect of the West Pilbara
assets as at the date of this Prospectus.
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Topic

Further

Summary information

What is Novo's
business
model and key
objectives?

Novo is engaged primarily in the business of evaluating, See Sections 2
acquiring, and exploring natural resource properties and 9
with a focus on gold for the benefit of its shareholders.

Supported by a strong management team and Board,
Novo has an internationally experienced exploration
team with the skills and background required to
progress its exploration strategy.

Novo seeks to generate value from its tenement
holdings and monetise its tenure via development

of mineral resources, and where commmercially
advantageous, financial and joint venture transactions.
Examples of this are the new earn-in and joint venture
arrangement with De Grey relating to Novo's Egina Gold
Camp project in the Pilbara region of Western Australia
(the Egina JV Agreement) and the recent earn-in and
joint venture arrangement with Liatam (the Liatam JV)
relating to Novo's battery minerals rights at the Quartz
Hill project in the Nullagine region of Western Australia.
These arrangements are described further in Sections
9.4 and 9.6.

Novo may also seek to acquire additional tenure or enter
into joint ventures with (or invest in) companies within
Australia to expand the opportunities to grow value for
shareholders.

How does
Novo generate
revenue?

Most of Novo's projects are in the exploration stage, See Section 2,
meaning that currently Novo's projects do not generate  3.2(a) and 3.2(b)
revenue and do not have demonstrated positive project

economics as at the Prospectus date, unless by way of a

trade, sale or corporate transaction.

While Novo has previously generated revenue from
mining and processing of oxide material from its
Beatons Creek Project, those operations have now
transitioned into care and maintenance and will be the
subject of a strategic review (described further above).

Other than revenues received through the mining
activities referred to above, the Company has
predominantly raised working capital funds through
equity financings and the sale of investments.

What is Novo's
financial
position?

A summary of the financial position of the Company is See Section 4
set out in the Financial Information at Section 4.
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1.3

Key Risks

Risks associated with the business, assets and activities of the Company have the potential to
influence the operating and financial performance of the Company in the future.

These risks can have an impact on the value of an investment in CDIs and Shares. Potential
investors should consider that any investment in the Company is highly speculative and
should consult their professional advisers before deciding whether to apply for CDIs pursuant
to this Prospectus or otherwise acquire CDls.

Topic

Summary

Further
information

Dependence
on principal
exploration
stage projects

The Company currently carries out exploration
activities on properties in Western Australia and
Victoria. These projects may never develop into
commercially viable deposits, which would have a
material adverse effect on the Company's potential
production, profitability, financial performance and
results of activities.

See Section
3.2(a)

Dependence on
future financing

There can be no assurance that the Company will
have the funds required to carry out its business plans
or that those business plans will prove commercially
successful. Obtaining additional finance is subject

to a number of factors, including market prices for
minerals and commmodities, investor acceptance

of the Company’s projects and investor sentiment.
These factors may make the timing, amount, terms
or conditions of additional financing unavailable or
unacceptable to the Company. The most likely source
of future funds presently available to the Company is
through equity or debt financings or a combination
thereof. Any issue of share capital will result in
dilution to existing shareholders and may impact the
Company’s share price if conducted at a discount to
the prevailing market price.

See Section
3.2(b)

Transaction risk

The Company has: (a) announced an intention to
undertake a strategic review of the Nullagine Gold
Project (which the Company assumes will result in
that asset, or an interest in some or all of it, being
divested by April 2024); and (b) previously announced
an intention to divest some or all of its West Pilbara
assets (including Purdy’s North), or an interest in them,
subject to the retention of the gold rights on some

or all of the relevant tenements — which process is
currently suspended and no decision has been made
in respect of the West Pilbara assets as at the date of
this Prospectus. There can be no assurance that the
Company will be able to divest any assets on attractive
terms, or at all.

See Section
3.2(c)

Speculative
nature of the
exploration
of natural
resource
properties

While the discovery of a commercially viable deposit
may result in substantial rewards, few mineral
properties that are explored are ultimately developed
into producing mines. There is no assurance that any
of the areas the Company will explore or acquire will
contain commercially exploitable reserves of minerals.
Exploration for natural resources is a speculative
venture involving substantial risk. Even a combination
of careful evaluation, experience and knowledge may
not eliminate such risk.

See Section
3.2(d)
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Topic

Summary

Permitting and
license risks

The Company is required to obtain and renew licences
and permits from various government, state and
federal, and other regulatory bodies for its ongoing
activities, including exploration, and rehabilitation as
well as the possible future development, construction
and commencement of mining at any of the
Company's projects or tenements.

Obtaining or renewing the necessary governmental
licences or permits is a complex and time-consuming
process involving numerous jurisdictions, public
hearings, and costly permitting and other legal
undertakings. There can be no assurance that all
licences and permits required for future exploration
or development of the Company’s projects, or restart
of the Beatons Creek Project specifically, will be
obtainable at all or on reasonable terms.

Further
information

See Section
3.2(e)

Native title
and cultural
heritage

Native title claims and cultural heritage issues,
including access to tenure, may affect the ability of
the Company to pursue exploration, development and
mining on Australian properties. By way of example,
the Company must engage with relevant traditional
owners in order to conduct heritage surveys over
tenure prior to initiating any exploration activities,
even on priority targets.

There can be no assurance that the Company will
be able to negotiate access with relevant traditional
owners.

See Section
3.2(f)

Exploration,
development
and care and
maintenance of
projects

The Company's activities are subject to all of the

risks normally encountered in the exploration,
development and retention of projects on care and
maintenance, including unusual and unexpected
geologic formations, seismic activity, rock bursts,
cave-ins, flooding and other conditions involved in
the drilling and removal of material, any of which
could result in damage to tenure and other facilities,
personal injury or loss of life and damage to property,
and environmental damage, all of which may result in
possible legal liability.

See Section
3.2(9)

Uncertainty in
the estimation
of Mineral
Resources
and Mineral
Reserves

Mineral Resources that are not Mineral Reserves

do not have demonstrated economic viability. The
Company'’s publicly disclosed Mineral Resource figures
on the Beatons Creek Project 7 are estimates only

and no assurance can be given that these will ever be
upgraded to higher categories of Mineral Resources
or to Mineral Reserves. Even if Mineral Reserves are
established in the future, there is no assurance that
the anticipated tonnages and grades will be achieved,
that the indicated level of recovery will be realised

or that Mineral Reserves will be mined or processed
profitably.

See Section
3.2(h)

Refer to page 11 of the Independent Geologist's Report.
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. Further
Development The decision by the Company to produce at the See Section
of the Nullagine Beatons Creek Project (which production ceased in 3.2(i)

Gold Project the third quarter of 2022) was not based on a pre-

(including the feasibility or feasibility study and no Mineral Reserves

Beatons Creek  demonstrating economic and technical viability have

Project) been defined for the project. As a result, there was an
increased uncertainty of achieving any particular level
of recovery of minerals or the cost of such recovery,
including increased risks associated with developing a
commercially mineable deposit. Any further decision
to mine the Fresh mineralisation component at the
Beatons Creek Project will be dependent on the
receipt of regulatory approvals and a final investment
decision by the Board. As noted above, this project
(as part of the broader Nullagine Gold Project) is also
now the subject of an ongoing strategic review by
the Company which the Company assumes will result
in that asset, or an interest in some or all of it, being
divested by April 2024.

Negative The Company does not currently have any production See Sections
operating cash  operations and has generally incurred losses since 3.2(j)and 6.3
flow inception. The Company will continue to incur

losses as it proceeds with exploration and potential
development of its other mineral properties. The
Company has transitioned its activities at the
Nullagine Gold Project (including the Beatons Creek
Project) to care and maintenance and has certain
cash requirements to meet its exploration and
development commitments and administrative
overheads, and to maintain its mineral interests.
These liabilities will continue unless the Nullagine
Gold Project (and its obligations) is divested by

the Company. The Company will continue to incur
losses until it generates sufficient revenue to fund
continuing activities, if ever.

The Company may incur additional, or be subject

to ongoing, expenses in relation to the care and
maintenance status of the Beatons Creek Project. The
care and maintenance status of the project may also
trigger obligations to partially or wholly rehabilitate
and remediate the Beatons Creek Project (and/or the
broader Nullagine Gold Project).

In addition, the Company will be obligated to pay
royalties on any gold and, in some cases, silver
production. These comprise State government
royalties and third-party royalties (which may include
native title holders).

Price of gold The Company’s long-term viability and ability to raise See Section
further funds via capital markets depends, in large 3.3(a)
part, upon the market price and investor sentiment of
gold.

There can be no assurance that gold prices will remain
at current levels or that such prices will improve. A
decrease in the market prices could adversely affect
the economic viability of the Company's projects

as well as its ability to finance the exploration and
development of additional properties, which would
have a material adverse effect on the Company's
results of activities, cash flows and financial position.
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. Further

Community There is an increasing level of public concern relating See Section
relations to the perceived effect of exploration and mining 3.3(b)
activities on the environment and on communities
impacted by such activities. Publicity adverse to
the Company, its activities or extractive industries
generally, could have a detrimental effect on the
Company and may impact relationships with the
communities in which the Company operates, other
stakeholders or the Company’s ability to obtain
timely approvals and secure access to land in a timely
manner or at a reasonable cost.

Joint ventures The Company is and will be subject to the risks See Section
normally associated with the conduct of joint ventures 3.2(u)
(including in relation to the Egina JV), which include
disagreements as to how to develop, operate and
finance a project, inequality of bargaining power,
incompatible strategic and economic objectives, and
possible litigation between the participants. These
matters may have an adverse effect on the Company’s
ability to realise the full economic benefits of its
interest in the property that is the subject of a joint
venture, which could affect its results of activities
and financial condition as well as the price of the
Company's Shares and CDls.

Reclamation In the context of environmental permits, including See Section
costs the approval of reclamation plans, the Company must  3.2(n)

comply with standards, laws and regulations that

may entail costs and delays depending on the nature

of the activity to be permitted and how stringently

the regulations are implemented by the regulatory

authority. Possible additional future regulatory

requirements may impose additional reclamation

obligations on the Company creating uncertainties

related to future reclamation costs. Reclamation

costs may also be greater than provisioned due

to challenges experienced during rehabilitation

processes. Should the Company be unable to

post required financial assurance related to an

environmental remediation obligation, the Company

might be prohibited from starting planned activities

or be required to enter into interim compliance

measures pending completion of the required

remedy, which could have a material adverse effect on

the Company.

Government The Company's business, exploration activities are See Section
regulation subject to extensive federal, state and local laws 3.3(h)

and regulations. Although the Company believes

that its exploration activities are currently carried

out in accordance with all applicable rules and

regulations, new rules and regulations may be

enacted and existing rules and regulations may be

applied in a manner that could limit or curtail the

futuredevelopment of the Company’s tenements.
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Further

Topic Summary information

Uncertainty in There remains considerable volatility in global markets See Section
global markets and economic conditions together with the volatility 3.4(a)
and economic in the price of gold in the availability and price of
conditions critical supplies, including fuel. This continues to
generate uncertainty for the mining sector worldwide
which affects market sentiment to the industry and
potentially affects the Company’s ability to obtain
financing in a timely manner and on reasonably
acceptable terms. The Company has and will likely
continue to rely on the capital markets for financing
necessary capital expenditures.

Currency Currency fluctuations may affect the value of the See Section
fluctuations Company'’s cash holdings, the Company’s capital 3.4(c)

costs and the costs that the Company incurs at its

activities. Gold is sold throughout the world based

principally on a United States dollar price, but most

of the Company’s operating and capital expenses are

incurred in Australian and Canadian dollars.

Highly The above factors, and others not specifically referred  See Section
speculative to above, may in the future materially affect the 3.5(c)
nature of financial performance of the Company and the value

investment of CDlIs (or Shares). Therefore, the CDIs to be issued

under this Prospectus carry no guarantee with respect
to the payment of dividends, returns of capital or the
market value of those CDls.

Potential investors should consider that the
investment in the Company is highly speculative
and should consult their professional advisers before
deciding whether to apply for CDIs pursuant to this
Prospectus or otherwise acquire CDIs or Shares.
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1.4

Directors and Key Managers

Topic

Summary

Further
information

Who are the
Directors and
Key Managers
of Novo?

The Company’s Board of Directors comprises:
Michael Spreadborough (Executive Co-Chairman);

Dr. Quinton Hennigh (Non-Executive Co-
Chairman);

Michael Barrett (Lead Independent and Non-
Executive Director);

Ross Hamilton (Independent Non-Executive
Director); and

Amy Jo Stefonick (Independent Non-Executive
Director).

In addition to the Executive Co-Chairman, the Key
Managers of Novo are:

Ronan Sabo-Walsh (Chief Financial Officer &
Corporate Secretary); and

Karen (Kas) De Luca (General Manager -
Exploration).

Mr. Sabo-Walsh has informed the Company of his
intention to resign from this position shortly to pursue
other business opportunities. Ms. Stefonick has also
informed the Company of her intention to not stand
for re-election at the Company's next annual general
meeting. A search for suitable replacements is
underway.

Pursuant to the De Grey Financing, De Grey has a one-
time right (exercisable no earlier than 28 December
2023) to nominate a director to the Board provided
that, where the Offer proceeds, it has (and maintains)
an undiluted interest in no less than 12.5% of the
Company.

See Sections
2.6.2,5and 9.5

18 Novo Resources Corp Prospectus 2023



. Further

What interests  Interests of Directors and Key Managers in the See Section 5
do Directors securities of Novo at the time of this Prospectus are as
and Key outlined below:

Managers have
in the securities
of Novo?
Interests of Directors and Key Managers
(legal and beneficial holdings)

Name Shares Options Warrants
Michael

Spreadborough 205,000 3,000,000 -

Dr. Quinton 3660400 725000 10,500
Hennigh

Michael Barrett 2,500 500,000 -

Ross Hamilton - - -

Amy Jo
Stefonick

Ronan

Sabo-Walsh 18,550 600,000

Karen (Kas)
De Luca

Total 3,965,440 5,075,000 10,500

78,990 250,000

Details of Options
Held by Directors and Key Managers

Name Options Exercise Expiry date
Price
(C9)
Michael
Spreadborough 3,000,000 $1.89 22 Nov 2026
Dr. Quinton

Hennigh 725,000 $3.57 16 Jan 2025

Michael Barrett 500,000 $3.57 16 Jan 2025
Ross Hamilton - - -

Amy Jo
Stefonick

Ronan

Sabo-Walsh 600,000  $3.57 16 Jan 2025

Karen (Kas)
De Luca

Total 5,075,000

250,000 $3.57 16 Jan 2025

The Board and Key Managers hold a combined total
of 1.30% of the Shares on issue as at the date of this
Prospectus.
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. Further
What benefits Directors Fees See Section 5.6

are being paid

to Directors and Australian-based independent Directors earn annual

Key Managers? fees of A$70,000 plus superannuation. US-based
independent directors earn annual fees of US$52,500.
The chair of Novo's Audit, Risk, and Corporate
Governance Committee earns an additional annual
fee of A$15,000 and the chair of the Sustainability
Committee earns an additional annual fee of A$10,000
plus superannuation. The chair of the Compensation
and Nomination Committee earns an additional
annual fee of US$7,500. The lead independent Director
earns an additional annual fee of A$15,000 plus
superannuation. The non-executive co-chair earns an
annual fee of US$100,000.

The total aggregate amount available for payment of
Directors' fees for all of the non-executive Directors

is A$600,000 per annum. This amount represents
the pool of funds available to Novo for payment of
Director’s fees and may only be increased with the
approval of Shareholders.

Full details of Directors' remuneration are set out in
Section 5.6.

Options

From time to time, the Directors approve the issue of
stock options or other equity compensation to Novo's
staff (including the Directors and Key Managers)
pursuant to Novo's incentive arrangements.

Substantial To the best of the knowledge of the Company based See Section 6.5
shareholders on the available information, as at the Prospectus Date

(and prior to the Offer), the following Shareholders

hold a voting power of over 5% of the Shares on issue:

Number of Shares Relevant

PeEr::)ir; or beneficially owned Interest
y or controlled (undiluted)
De Grey Mining 35,233,670 1.57%
Limited
IMC Resources 20,363,447 6.69%
Gold Holdings
Pte Ltd*

*In addition to holdings in IMC Resources Gold Holdings Pte Ltd.'s name, this
figure includes Shares held by Heritas Capital Management (Australia) Pty Ltd as
trustee for the Auctus Resources Fund, IMC Resources Investments Pte Ltd, and
IMC Resources Ltd.

This table does not reflect any CDIs that existing Shareholders may subscribe for
under the Offer. De Grey has a right (but not an obligation) to subscribe under the
Offer so as to increase its holding to 12.5% (see Section 9.5).

For completeness, in addition to the 18.26% of Shares
on issue held by substantial shareholders as at the
Prospectus Date, the Board and Key Managers hold
a combined total of 1.30% of the Shares on issue as
at the Prospectus Date. See Sections 5.6 and 5.8 (Key
individuals, interests and benefits) for further details.
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About the Offer

Topic Summary
What is the The Offer is an invitation to apply for CDlIs over fully
Offer? paid Shares at the Offer Price of A$0.20 per CDI to be

issued by the Company.

The Offer seeks to raise A$4,000,000 (before costs).
The Company reserves the right to accept over-
subscriptions to raise up to an additional A$3,500,000
(before costs). The CDIs will be quoted on the ASX and

will represent 100% of the CDls on issue on completion

of the Offer.

Further
information

See Section 6

What are CDIs?

ASX uses an electronic system called CHESS for the
clearance and settlement of trades on ASX.

Companies domiciled in certain jurisdictions, such

as Canada, are unable to use CHESS directly for the
transfer of the securities. Therefore, in order to be
able to use CHESS, the Company will issue depositary
interests known as CHESS Depositary Interests,
commonly referred to as CDls.

Each CDI represents a unit of beneficial interest in an
underlying Share. One CDI represents one Share.

See ‘Key
Information
on Offer’ and
Section 10.9

What rights
and liabilities
attach to the
CDIs being
offered and to
the underlying
Shares?

A detailed description of the rights and liabilities
attaching to CDIs and underlying Shares is set out in
Sections 10.8 and 10.9.

Sections 10.8
and 10.9

Will the CDIs be
quoted on ASX?

CDls will be quoted and tradeable on the ASX. CDIs
cannot be traded on the TSX or OTCQX unless first
converted into Shares.

See Sections 6.4
and 10.9

Are CDIs quoted
on the ASX able
to be converted
to underlying
Shares on the
TSX or OTCQX
and underlying
Shares to CDIs?

Yes, holders of CDIs should contact Link Market
Services on +611300 554 474 if they wish to convert
their CDls into Shares. Shares can also be converted
back to CDls.

Section 6.4

See Section 10.9

Are there Not in relation to the Offer. However, under the De See Sections 6.6
any escrow Grey Financing, Shares issued to De Grey (or CDIsinto  and 9.5
arrangements which those Shares may be transmuted or converted)
in relation to are subject to a statutory hold period expiring on 29
the CDIs? October 2023 and contractual trading restrictions (i.e.,

voluntary escrow) until June 28, 2024 (although this

will be abridged where the Company has not received

confirmation of listing on ASX by 28 December 2023).
Is the Offer No. See Section 6

underwritten?
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Topic

Summary

What are the
expenses of the
Offer?

Based on a subscription of 20,000,000 CDls,

the expenses of the Offer are estimated to be
approximately A$970,610, of which approximately
A$500,000 has been incurred to date.

If the Company accepts over-subscriptions up to
A$3,500,000, then based on a maximum subscription
of 37,500,000 CDls, the expenses of the Offer are
estimated to be approximately A$1,180,610, of which
approximately A$500,000 has been incurred to date.

Further
information

See Section
10.14

Are there any
conditions to

The Offer is conditional upon:

See Section 6.2

the Offer? (@) the Company raising at least A$4,000,000 (before
costs) under the Offer; and
(b) ASX approving the Company'’s application for
admission to the Official List and the Company
receiving conditional approval for quotation of the
CDlIs on ASX,
within three months of the Prospectus Date (together,
the Conditions). If the Conditions are not satisfied
then the Offer will not proceed and the Company will
repay all Application Monies received under the Offer
within the period prescribed by the Corporations Act,
without interest.
Is there a A$4,000,000. See Section 6
minimum
subscription?
What if the If the minimum subscription amount is not received by See Section 6
minimum the close of the Offer, the Offer will not proceed, and all
subscriptionis  Application Monies will be refunded without interest.
not met? The Company will not issue any securities under the

Offer until the minimum subscription has been met.

How will the
funds raised
from the Offer
be used by
Novo?

The proceeds received by the Company under
the Offer are, together with certain existing funds,
expected to be used for the following purposes:

(@) carrying out further exploration, heritage and
environmental support expenditure activities at
the Company's key gold exploration areas — with a
focus on the Egina Gold Camp Project including
Nunyerry North (Pilbara region, WA), the Balla
Balla Project (Pilbara region, WA), the Belltopper
Project (Bendigo region, Victoria) and for Pilbara-
wide reconnaissance on newly developed targets;

(b) general working capital expenses; and
(c) listing expenses and fees of the Offer.

The Company will also use its existing cash reserves to
cover expenses relating to the Nullagine Gold Project
(through to April 2024 by when it is assumed that the
Nullagine Gold Project will be divested pursuant to the
Company'’s strategic review), meet ongoing corporate
overhead expenses and residual tax liabilities on prior
acquisitions (anticipated to total approximately A$21.2
million, in aggregate, over the next 12 months). The
Company’s existing cash reserves as at the date of this
Prospectus total approximately A$28.5 million.

See further detail (including a breakdown of proposed
expenditure at both A$4 million and A$7.5 million
raising scenarios) at section 6.3.

See Sections
2.51and 6.3
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Topic

Summary

Further
information

How can |
apply?

Applications for CDIs under the Offer must be made
by completing the Application Form provided to you
by your broker or the Company.

Applications for CDIs under the Offer must be for a
minimum of A$1,000 worth of CDls (5,000 CDIs) and
thereafter multiples of A$500 and payment for the
CDIs must be made in full at the issue price of A$0.20
per CDI.

For more information, Applicants should refer to
the Offer Website or contact Link at registrars@
linkmarketservices.com.au or 1800 009 918.

See Section 6.4

Will the
Company pay
dividends?

The Company does not expect to pay dividends in
the near future and will be focussed on growing its
existing business.

Any possible future determination to pay a dividend
by the Company is at the sole discretion of the Board
and is subject to distributable earnings and the
financial condition of the Company, as well as capital
requirements. The Company and its Directors give no
assurances as to the payment of dividends.

In addition, on the basis that the Company is a
Canadian tax resident, it is noted that franking credits
will not be attached to any dividends paid by the
Company.

See Section
10.12

International
offer
restrictions

No action has been taken to register or qualify the
CDls that are the subject of the Offer, or otherwise
permit a public offering of Shares, in any jurisdiction
outside Australia.

See Section 6.7

Allocation of
CDIs and Shares

The Company, in consultation with the Financial
Adviser, reserves the right and absolute discretion to
decide to issue no CDIs under the Offer, and is entitled
to reject any application, or allocate fewer CDlIs than
the amount applied for.

The basis of allocation under the Offer (including with
respect to any oversubscriptions) will be determined
by the Company, in consultation with the Financial
Adviser.

See Section 6.4
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1.6 Key differences between Australian and Canadian company law

Where to
Topic Summary find more
information
Key differences Asthe Company isincorporated under the BCBCA See Section
between and is a reporting issuer in the Canadian provinces 10.10
Australian of BC, Alberta, Saskatchewan, Manitoba, Ontario, and
and Canadian Nova Scotia, the securities laws of these provinces and
company law other laws of British Columbia (and the laws of Canada

applicable in British Columbia) regulate the general
corporate activities of the Company, as opposed to
the Corporations Act or ASIC (with the exception of
any offering of the Company'’s securities in Australia,
which must also comply with the requirements of the
Corporations Act and ASIC).

The Company’s shares are listed on the TSX and
OTCQX, and the Company is subject to the TSX Rules.
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2.1

General overview

Novo is a company incorporated under the laws of British Columbia and listed on the TSX
and OTCQX. Novo files reports and other information with the regulatory authorities in the
jurisdictions of Canada in which it is a reporting issuer. These reports and information are
available to the public free of charge on the System for Electronic Data Analysis and Retrieval
(SEDAR#+) at www.sedarplus.ca.

Novo is engaged primarily in the business of evaluating, acquiring, and exploring natural
resource properties with a focus on gold. Novo recognises the importance of being a
responsible explorer, environmentally, socially, culturally and economically.

Novo has an exploration team with the global experience, skills and knowledge to progress its
primary strategy.

Novo seeks to generate value from its tenement holdings and, when the opportunity arises,
seeks to actively monetise its tenure by way of the identification of suitable projects and entry
into any financial or joint venture transactions.

Novo has a significant land package of 326 granted tenements and tenement applications
covering approximately 10,500 square kilometres in the Pilbara region of Western Australia,
along with two tenements in the Bendigo region of Victoria, Australia (comprising the
Belltopper gold project). This package provides Novo with an exciting platform for future
exploration discoveries, particularly given its proximity to significant projects such as De Grey's
11.7 Moz Mallina Gold Project & Novo's interests in Victoria are located 50 km south of Agnico
Eagle Mines' (TSX:AEM) Fosterville Gold Mine.

Recent exploration activities at the Becher project in the northern sector of Novo's Egina

Gold Camp project tenure have identified a series of priority targets. Novo has dedicated over
50,000m of aircore drilling to test these targets resulting in a series of increasingly prospective
targets within a broad area of gold and pathfinder anomalism spanning over 5 sg km. This
Becher tenure is now the subject of the Egina JV Agreement recently entered into with De
Grey (see further at Sections 2.4.1 and 9.4).

Novo has registered offices in Vancouver, British Columbia and Perth, Western Australia. The
Company’s operational and corporate staff are primarily located in Perth, Western Australia.

Looking ahead, Novo has opportunities for exploration success across its prospective
Australian tenure, as evidenced by recent results from exploration at its Becher project. Within
the context of growing its exploration portfolio, Novo may also seek to acquire additional
tenure within Australia and with a gold focus to expand the opportunities to grow shareholder
value.

Novo commenced operations at its Nullagine Gold Project (through mining of the Beatons
Creek Project) in 2021 and paused operations through a controlled and phased wind-down in
the third quarter of 2022 (with those operations now on care and maintenance and subject to
a strategic review).

Novo has reprioritised exploration as a key value driver over the next 12 months. Novo's current
focus is on the active exploration of its gold projects, particularly those in the Egina area
(located in the Pilbara, Western Australia) and at the Belltopper Project (located in Bendigo,
Victoria). These exploration plans are described further at Section 2.5.1. In 2022, Novo spent
C$33.1 million on exploration through to 31 December 2022.

8 See De Grey's ASX Announcement dated 15 June 2023. No assurance can be given that a similar (or any) Mineral Resource estimate

will be derived at Novo's projects.
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Industry overview
Gold industry in Western Australia

Historically, gold was the main mineral commodity in Western Australia, however, iron ore,
nickel, bauxite and other minerals rose to prominence during the resources boom of the
1960s. Metals and mining exploration, development, and production in the Pilbara region of
Western Australia has been largely focused on iron ore, with limited exploration undertaken
on gold and battery minerals (including lithium). Following De Grey's discovery of the Hemi
gold deposit in 2019, there has been a significant increase in exploration investment to
evaluate gold mineral prospects in the Pilbara region and the economic viability for advancing
these prospects to commercial production.

Overview of recent production and exploration activities

In 2022, Australian gold exports increased marginally year on year to $23.5 billion, driven by
higher Australia gold prices, which offset lower export volumes.®

In 2022, Australia’s gold production increased by 2.4% year-on-year to 315 tonnes. Production
in the first half of the year was impacted by labour shortages and logistical / operational issues
attributed to COVID-19 related outbreaks.”®

Australia’s gold exploration expenditure declined by 5% year on year in 2022 to $1.5 billion.
Gold accounted for 38% of Australia’s total mineral exploration expenditure. Western Australia
remained the centre of gold exploration activity in Australia in 2022, accounting for 72% (or
$1.1 billion) of total gold exploration expenditure in Australia, followed by Victoria (10% or $166
million) and NSW (7.2% or $114 million)."

Industry Maturity and Size

The Australian gold market is well established since the first gold rush in 1851. As Australia's
contribution to global gold production increased, the country's focus shifted towards creating
new technologies and mining practices to sustainably support gold mining and reduce
exploration costs.

Western Australia is the largest contributor of gold production in Australia, accounting for more
than 70% of the country's total gold production. Western Australia is host to 60% of the nation’s
gold industry workforce. Gold mining has been an integral part of Western Australia's economy
for more than a century and continues to play an important role in the development and growth
of Western Australia and its regional communities.”?

In 2022, Australia was the world's second largest producer of gold with the largest known
share of gold resources at 22%. The market size of Australian gold measured by exports is
currently $23.5 billion.”

Key Competitors and Barriers to Entry

As an exploration and development company, key competitors to Novo primarily comprise
gold exploration companies with assets in the Pilbara region of Western Australia.

Barriers to entry for mineral evaluation and development companies include (but are not
limited to) access to appropriate tenure, and sufficient financing for ongoing exploration and/
or the potential development of the necessary infrastructure to facilitate the extraction of
minerals from a deposit.

Regulatory Framework

Novo is subject to numerous federal, state and local laws, regulations, permits and other legal
requirements applicable to the exploration and mining industry, including those pertaining
to the environment, work health and safety, Native Title, Aboriginal and cultural heritage,
water usage, land use, land access and rehabilitation. In particular, the Department for Mines,
Industry Regulation and Safety (DMIRS) is the governing body for resources and environmental
regulation in Western Australia. DMIRS provides companies involved in mineral evaluation,
development and production with guidelines and rules that require strict compliance to ensure
Western Australia’s natural resources are developed and managed responsibly.™

9 Department of Industry, Science and Resources, Commonwealth of Australia Resources and Energy Quarterly March 2023 p.106

10 Department of Industry, Science and Resources, Commonwealth of Australia Resources and Energy Quarterly March 2023 at p. 103

TN Refer to footnote 10 and Department of Industry, Science and Resources, Commonwealth of Australia Resources and Energy
Quarterly March 2023 at p. 107.

12 Refer to: https://www.goldindustrygroup.com.au/history

13 Department of Industry, Science and Resources, Commonwealth of Australia Resources and Energy Quarterly September 2022 at p. 111.

14 https://www.dmirswa.gov.au/resource-environmental-regulation
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2.3 Location of Company activities

2.3.1 Pilbara Region, Western Australia

As at the date of this Prospectus, the Company holds an interest in 326 tenements in the Pilbara

region of Western Australia, including 111 prospecting licences, 105 exploration licences, 16

miscellaneous licences, one general purpose lease, and 74" mining leases. The Company is also
awaiting the grant of an additional 11 exploration licences, one miscellaneous licence, and seven

mining leases. The location of the Company’s Pilbara tenements is depicted in Figure 1 below.
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Figure 1: Novo's Pilbara tenements, showing joint venture interests and key prospects.

The Company has been active in the Pilbara region for a number of years following the
acquisition of an initial interest in tenements in the Nullagine region in early 2011 and has since
grown its holdings such that it has interests in tenements spanning approximately 10,500 sq km.

The Company holds a 100% interest in most of its tenure in the Pilbara region, subject to the
following partial interests:

1. the Comet Well project (within the West Pilbara interests) comprised of E47/3597,
P47/1845, P47/1846, P47/1847, and E47/3601, in which Novo holds an 80% interest,
with the remaining 20% split evenly between Gardner Mining Pty Ltd and Bradley
Smith; Gardner Mining Pty Ltd and Mr. Smith retain prospecting rights over the
aforementioned tenements;

2. the Bellary Dome project (E47/3555) within the South Pilbara interests, over which Novo
holds an option to purchase the gold rights on Exploration Licence E47/3555, which
currently expires in September 2023 (with an ability to extend for another 12 months);

3. E47/3812 (within the Egina Gold Camp project) in which Novo holds a 60% interest,
with the remaining 40% held by Peregrine Gold Limited (ASX:PGD);

4. the Kangan project (within the Egina Gold Camp project) comprised of E47/3945,
E47/3321-1, E47/3318-1, and E45/4948, in which Novo holds a 70% interest in gold and
precious metal rights with the remaining 30% gold and precious metal rights and
100% of all other rights in those tenements held by Essential Metals Limited (ASX:ESS);

5. E47/2502, (within the Egina Gold Camp project) in which Novo holds a 25% interest in
the tenement plus a 100% interest in alluvial rights to a depth of three metres below
surface, with the remaining 75% interest held by De Grey;

6. E45/3332, within the East Pilbara interests, in which Novo holds a 100% interest,
with Mark Gareth Creasy and entities controlled by him (Creasy Group) retaining
prospecting rights;

15 This figure does not include two mining leases that are subject to a Binding Terms Sheet dated 25 November 2020 where BCGPL
agreed to sell its full legal and beneficial interest in those tenements to Calidus Blue Spec Pty Ltd and Calidus Resources Ltd. The
transactions have closed and the transfers have been lodged with the Office of State Revenue (Western Australia). They will be
registered when the stamping process is complete.

28 Novo Resources Corp Prospectus 2023



2.3.2

7. M45/1163, E47/2973, and E47/3467, within the East Pilbara interests, in which Novo
holds a 70% interest, with the remaining 30% held by the Creasy Group;

8. [E46/794, E46/795, E46/796, E46/797, E47/4527, P46/1809, P46/1810, P46/1836, P46/1837,
P46/1838, P46/1839, P46/1840, P46/1841, P46/1842, P46/1843, P46/1844, P46/1845,
P46/1846, P46/1847, P46/1849, P46/1850, P46/1851, P46/1852, P46/1853, and application
for E46/1317 (at the Quartz Hill project, within the East Pilbara interests) into which
Liatam is earning an 80% interest in battery mineral rights with the remaining 20%
interest in battery mineral rights held by Novo (pursuant to the Liatam JV described
further at Section 9.6).; and

9. E45/4948, E47/3318, E47/3321, E47/3945, E47/3812, E47/3625, E47/3646, E47/3673,
E47/3712, E47/3773, E37/3774, E47/3775, E47/3776, E47/3780, E47/3782, E47/3783,
E47/3962, E47/3963, E47/4056, L47/776, M47/560, and M47/561 within the Egina Gold
Camp project into which De Grey is earning a 50% interest (pursuant to the Egina JV
Agreement described further at Section 9.4).

These partial (or joint venture) interests are shown in Figure 1above.

On 2 November 2022, Novo announced a NI 43-101 compliant updated Mineral Resource
estimate for its Beatons Creek Project which reported an Indicated Mineral Resource of 3.05
million tonnes at 2.4 g/t Au for 234,000 oz Au, and an Inferred Mineral Resource of 0.83 million
tonnes at 1.6 g/t Au for 42,000 oz Au.® On 21 June 2023, the Company announced that it would
undertake a strategic review of the Nullagine Gold Project (which includes the Beatons Creek
Project), which the Company assumes will result in that asset (or an interest in some or all of it)
being divested by the Company by April 2024.

Refer to Sections 2.4.1 to 2.4.5, the Solicitor's Tenement Report in Section 8, and the
Independent Geologist's Report in Annexure 1for additional details regarding Novo's
tenement holdings across the Pilbara region.

Bendigo Region, Victoria

Pursuant to an option, farm-in and joint venture agreement between Novo, Rocklea Gold

Pty Ltd, a wholly-owned subsidiary of Novo (Rocklea), GBM Resources Limited (ASX:GBZ)
(GBM) and Belltopper Hill Pty Ltd (Belltopper Hill), Novo (through Rocklea) initially held a 50%
interest in RL6587 (Malmsbury Project) with the remaining 50% interest in RL6587 held by
Belltopper Hill.

Pursuant to an option, farm-in and joint venture agreement between Novo, Rocklea, and
Kalamazoo Resources Limited (ASX:KZR) (Kalamazoo), Novo (through Rocklea) initially held a 50%
interest in EL7112 (Queens Project) with the remaining 50% interest in EL7112 held by Kalamazoo.

On 24 April 2023, Novo announced that it had acquired the remaining 50% interests in both

the Malmsbury Project and Queens Project, giving Novo sole ownership of the consolidated
Belltopper Project.” This provides Novo with a central, strategic position in the region located
approximately 50 km south-southwest from Agnico Eagle Mines Limited's (TSX:AEM) Fosterville
gold mine. Further detail regarding these agreements is set out at Sections 2.4.6 and 9.9.

The location of the Company'’s Victorian tenements is depicted in Figure 2 and Figure 3 below.
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Figure 2: Novo's Belltopper Project, Bendigo Tectonic Zone, Victoria

16 Refer to pages iand ii and section 3 of the Independent Geologist's Report.
17 Though GBM and Kalamazoo (respectively) continue to hold the registered interest in 50% of each project on trust for Rocklea
pending registration of the relevant transfers. See further at Section 9.9.
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Figure 3: Novo's Belltopper Project tenements and key prospects

Refer to Section 2.4.6, the Solicitor's Tenement Report in Section 8, and the Independent Geologist’s
Report in Annexure 1 for details regarding Novo's tenure holdings across the Victoria region.

2.4 Key projects
2.4.1 Egina Gold Camp, Port Hedland, Western Australia

The Egina Gold Camp project comprises interests in tenements located south of Port Hedland,
Western Australia. It includes the key Becher area, and Nunyerry North interests and is
depicted in greater detail in Figure 4 below.

In late 2018, Novo acquired a series of interests in projects comprising the Egina Gold Camp
project south of Port Hedland, Western Australia, via tenement staking, joint ventures, and
acquisition arrangements, including the acquisition of all shares in Farno-McMahon Pty Ltd
and its mining leases. In Mid-2019, Novo entered into a farm-in and joint venture arrangement
with Sumitomo Corporation of Tokyo, Japan (Sumitomo) over the Egina Gold Camp project
which ultimately concluded in April 2022 and resulted in Sumitomo converting its nominal
interest in the Egina Gold Camp project to an approximate 1.36% undiluted interest in Novo (at
that time).

In June 2023, Novo entered the Egina JV Agreement pursuant to which De Grey has a right
to earn a 50% interest in 17 Novo tenements (at the Becher area and surrounding tenements
—which form the northern part of the Egina Gold Camp project) by incurring A$25 million in
exploration expenditure by June 2027. Refer to Section 9.4 for further detail. This transaction
allows the Company to utilise De Grey's expertise in exploration over Company tenements
(that are adjacent to De Grey's Mallina Project operations).

Key areas of the Company's Egina Gold Camp project include:
(a) Becher area

The Becher area (northern E47/3673, 100%-owned by Novo subject to De Grey earn-in pursuant
to the Egina JV Agreement) contains multiple priority orogenic gold targets in the prospective
and under-explored Mallina Basin. The area is located ~28 km to the WSW along strike of

De Grey's Hemi gold deposit. The Company’s interpretation of a series of significant shear
corridors, including the ENE trending Irvine and Bonatti Shears (part of the regional Wohler
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Fault using Geological Survey of Western Australia 1:100,000 scale mapping nomenclature)
and the EW trending Whillans and Heckmair Shears, has been key to delineating these newly
defined targets.

Drilling in 2022 was initially designed as part of a large-scale systematic targeting program,
supported by recently acquired high resolution geophysical data sets, in conjunction with
field mapping and sampling and research of all relevant historical data. Aircore drilling was
completed on broad regional lines (640 m) focused on interpreted ENE trending gold-fertile
structural corridors and successfully defined three priority gold and associated pathfinder
element targets at Irvine, Heckmair and Whillans. In addition, analysis of multielement
geochemistry from the 2022 aircore drill program identified prospective hornblende-diorite
intrusions (“sanukitoids”) within and around the targeted structural corridors; these intrusions
can be associated with gold deposits in the Mallina Basin. These targets are all located within
an approximately 20 sq km area at Becher where only shallow cover of 10 - 20 m is present.

The Company's drilling program for 2023 commmenced in early May and consisted of infill
drilling across targets generated in 2022. The drilling program resulted in the report of
significant gold and multielement results by the Company.

Over the last 9 months at Becher, Novo has continued to test high-priority structural and
intrusion-hosted gold targets, now delineated in well-defined and anomalous structural
corridors. The Company has completed a large amount of systematic and infill exploration
drilling with 2,130 aircore holes completed for over 50,000 m. The results from this program
have been very promising, with drilling highlighting mineralisation under shallow cover

in both intrusions and sedimentary rocks. This tenure is now the subject of the Egina JV
Agreement (see further at Section 9.4).

Aircore drilling is best suited to areas with abundant cover or oxidation, easily drilling through
unconsolidated or saprolitic material testing for gold and pathfinder element (arsenic,
antimony etc.) anomalism to identify broader zones of geochemical dispersion.
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Figure 4: The Egina Gold Camp tenure, showing key prospects, targets and joint venture interests
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(b) Nunyerry North

The Nunyerry North prospect sits in the south of the Egina Gold Camp tenure and is a
promising, new discovery. The prospect is a structurally controlled orogenic gold target where
a high order soil anomaly has been defined over 1.4 km, coupled with high grade rock chip
samples and favourable structures.

The geology of the Nunyerry North target area includes quartz vein-related gold
mineralisation within a sequence of ultramafic komatiites and mafic rocks, juxtaposed by
regional shears and offset faults. A heritage survey has been recently completed to support
road access and drill pad building, with RC drilling scheduled for the third quarter of 2023.

Novo's exploration licence E47/2973 is 70% owned, with the remaining 30% held by the Creasy
Group.

Figure 5 below shows major shear zones and cross-structures, significant gold-in-soil assay
contours and best gold assay in rock chip sampling (as callouts), overlain Sentinel satellite
imagery.
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Figure 5: Nunyerry North soil anomaly showing major shear zones and cross-structures,
significant gold-in-soil assay contours and best gold assay in rock chip sampling (as callouts),
overlain Sentinel satellite imagery'®

2.4.2 West Pilbara (including Purdy’s North project), Western Australia

The West Pilbara project comprises interests in tenements located in the West Pilbara region
of Western Australia. These areas are considered to be prospective for battery metals.

In early 2017, Novo acquired a series of interests in projects in the West Pilbara near Karratha,
Western Australia via option, farm-in, joint venture, and acquisition arrangements, including
interests in the Comet Well, Purdy’s Reward and Purdy’s North projects, and surrounding
tenure. In early 2020, Novo acquired certain tenements outright from its former joint venture
partners and consolidated its ownership in the region. Novo now holds an 80% interest in
the Comet Well project and a 100% interest in the surrounding tenure in the West Pilbara. A
summary of those agreements is set out in Section 16 of the Solicitor's Tenement Report.

The Company's Purdy'’s North project is located on the northern section of E47/1745 and is
depicted in Figure 6 below.

The Company has determined that it will prioritise exploration activities on its key gold assets.
Accordingly, it previously announced an intention to explore divestment opportunities in
relation to some or all of its West Pilbara assets (including Purdy’s North), subject to the
retention of the gold rights on some or all of the relevant tenements. This process is currently
suspended and no decision has been made with respect to any part of the West Pilbara
project as at the date of this Prospectus.

18 Refer to section 5.6.2 of the Independent's Geologist's Report.
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See Raiden Resources Ltd's (ASX: RDN) ASX Announcement dated 3 April 2023. No assurance can be given that a similar (or any)
Mineral Resource estimate will be derived at Novo's West Pilbara projects.
See Artemis Resources Ltd's (ASX: ARV) ASX Announcement dated 20 May 2021. No assurance can be given that a similar (or any)
Mineral Resource estimate will be derived at Novo's West Pilbara projects.
See Azure Minerals Ltd's (ASX: AZS) ASX Announcement dated 8 February 2023. No assurance can be given that a similar (or any)
Mineral Resource estimate will be derived at Novo's West Pilbara projects.
See Greentech Metals Ltd's (ASX: GRE) ASX Announcement dated 12 April 2023. No assurance can be given that a similar (or any)
Mineral Resource estimate will be derived at Novo's West Pilbara projects.
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2.4.3 Balla Balla Area, Western Australia

The Balla Balla tenure comprises interests in tenements where historically several small gold
prospecting shows were operated. Exploration has been focussed on targeting interpreted
fertile structural corridors, ultramafic complexes and intrusion-related signatures under cover,
all of which have had very little systematic prior exploration completed.

The target area is deemed prospective for intrusion related gold mineralisation in addition
to structurally hosted gold mineralisation. The Sholl Shear corridor zone which runs through
much of the tenure is interpreted as a major crustal suture with potential for deep seated
fluid pathways with high prospectivity for orogenic gold as well as orthomagmatic and
hydrothermal Ni-Cu-Co mineralization.
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Figure 8: Balla Balla Project area showing key targets and proximity to the Egina joint venture tenure.

2.4.4 East Pilbara, Western Australia

Novo's interests in the East Pilbara includes its Nullagine Gold project (which includes the
Beatons Creek project).

Since 2011, and in addition to the Nullagine Gold Project and Beatons Creek Project, Novo
acquired a series of tenements in the East Pilbara, including the Blue Spec and Talga Talga®
projects via a series of option and acquisition arrangements. Novo sold certain tenements
comprising the Blue Spec project to Calidus Resources Limited (ASX:CAl) in stages between
late 2020 and early 2021 for cash and equity consideration and has otherwise retained most of
its interests in the East Pilbara tenure package.

The key remaining projects in the East Pilbara include the Nullagine Gold Project, the Beatons
Creek Project, and the Quartz Hill project. Liatam is earning an 80% interest in battery mineral
rights in the 25 tenements comprising the Quartz Hill project pursuant to the Liatam JV
(described in further detail at Section 9.6).

In early 2011, Novo entered into a non-binding memorandum of understanding with the
Creasy Group through which Novo obtained an exclusive right to earn a 70% interest in certain
tenementsinthe Nullagine and Marble Bar sub-basins in the Pilbara region of Western Australia.
This arrangement was subsequently formalised in a series of joint venture agreements in mid-
2012. In mid-2020, Novo acquired a 100% interest in most of the tenure which was the subject
of these arrangements with the Creasy Group in order to consolidate its holdings in the East
Pilbara region.

In 2011, Novo signed a letter agreement and a subsequent farm-in and joint venture agreement
with Millennium Minerals Pty Ltd (@ gold mining company, formerly Millennium Minerals
Limited, and listed on the ASX under the ticker symbol ASX:MQY) which gave Novo the exclusive
right to earn a 70% interest in gold rights in the Beatons Creek Project. In 2015, Novo acquired a
100% interest in the Beatons Creek Project. Novo issued its inaugural Mineral Resource estimate,
prepared in compliance with NI 43-101, on the Beatons Creek Project in May 2013.

23 The Talga Talga Tenements comprise of E45/5870, M45/618, P45/3065, P45/3128, P45/3133, and P45/3134.
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In September 2020, Novo acquired all of the shares in Millennium, and thereby acquired all of
Millennium’s tenure and operating infrastructure (including the Golden Eagle mill), in order
to fast-track the Beatons Creek Project to production. Novo commenced production at the
Beatons Creek Project in early 2021 and completed mining of the Oxide material at the Beatons
Creek Project in August 2022 (with the last material processed in September 2022) after having
produced approximately 89,000 oz of gold, 39,125 oz of which were produced in 2022.

The Beatons Creek Project, together with surrounding tenure held by Millennium within the
broader Mosquito Creek Basin are collectively referred to by the Company as the Nullagine Gold
Project.

Novo subsequently announced that mining at the Beatons Creek Project had ceased and that
the project had been placed into care and maintenance.

The Company significantly decreased the size of its workforce due to the transition to care
and maintenance and has retained a small number of personnel to maintain the operational
infrastructure associated with the Beatons Creek Project.

On 2 November 2022, Novo announced a NI 43-101 compliant updated Mineral Resource
estimate for its Beatons Creek Project (with an effective date of 30 June 2022) with an Indicated
Mineral Resource of 3.05 million tonnes at 2.4 g/t Au for 234,000 oz Au, and an Inferred Mineral
Resource of 0.83 million tonnes at 1.6 g/t Au for 42,000 oz Au.2* On 11 November 2022, Novo
announced that it had recognised a non-cash impairment charge of C$48.3 million due to
uncertainty regarding the timing of the receipt of mining approvals for the Beatons Creek
Project, and the results of the updated Mineral Resource which affect the current economic
status of the Beatons Creek Project.

On 21 June 2023 the Company announced that it would undertake a strategic review of the
Nullagine Gold Project, which the Company assumes will result in that asset (or an interest in
some or all of it, including the tenements within it) being divested by the Company by April
2024.

The Company has, however, consolidated ownership of tenure in the East Pilbara via numerous
arrangements, the most recent of which completed on 20 January 2023 and included the
issuance of 8,431 Shares to the Creasy Group in return for interests in two mining leases in the
region.

The Company also continued advancing resource drilling through the latter half of 2022.
South Pilbara, Western Australia

The South Pilbara interests currently comprise interests in eight tenements located in the
south of the Pilbara region of Western Australia.

In Mid-2020, Novo acquired a series of interests in the South Pilbara region of Western Australia
via option and acquisition arrangements. Novo currently holds a 100% interest in certain tenure?®
along with an option to acquire the gold rights in E47/3555 from Bellary Dome Pty Ltd.

On 22 March 2023, Novo announced that it had commenced a reverse circulation drill
program focussed on the orogenic gold Catia prospect and the gold in conglomerate Edney's
Find Prospect at the Bellary Dome Project. The drill program was designed to test both
mineralised vein outcrop/subcrop and also drill along strike on the Catia Trend under cover

to the east-southeast, where transported colluvium may be masking the true extent of gold
system. Drilling varied from 40 metre to 160 metre spaced sectional traverses.

Belltopper Project, Victoria, Australia

Novo's Belltopper Project consists of interests in two tenements located in the Bendigo region
of Victoria and is depicted in Figure 9 below.

In early 2020, Novo acquired a series of interests in the Bendigo region of Victoria via option,
farm-in, and joint venture arrangements with Kalamazoo over the Queens Project and with
GBM/Belltopper Hill over the adjacent Malmsbury Project. Novo held a 50% interest in each
project. In March 2023, Novo agreed to acquire the remaining 50% interest in both projects,
resulting in Novo holding 100% of the consolidated tenure,?® which has been renamed as the
Belltopper Project. Completion of these acquisitions took place on 24 April 2023.

The Belltopper Project is located approximately 50 km south of Agnico Eagle Mines Limited's
(TSX:AEM) Fosterville gold mine. The Belltopper Project displays many of the characteristics of

24 Refer to pages iand ii and section 3 of the Independent Geologist's Report.

25 This refers to Novo's South Pilbara tenements, comprising: E47/3697, E47/4016, E47/4208, E47/4209, E47/4210, E47/4211, E47/4213 and
E47/4214.

26 Though GBM and Kalamazoo (respectively) continue to hold the registered interest in 50% of each project on trust for Novo's sub-
sidiary, Rocklea, pending registration of the relevant transfers. See further at Section 9.9.
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the epizonal orogenic gold deposit class that includes Fosterville. The cumulative 8.5 km strike
extent of historic pits and mines across the area that comprised the Malmsbury Project, and
evidence of high-grade gold mineralisation, are in Novo's opinion indicators of a large, fertile

mineral system.

Systematic soil geochemistry, mapping and rock chip sampling over the greater project area
was significantly hampered throughout H2 2022 by persistent rain and flooding events across
the Eastern Australian states. These field programs are expected to recommence in late 2023.

It is expected that future exploration efforts will involve a second phase of drilling that aims to
test the remaining and developing high-priority mapping and geophysical targets not tested
in the recently completed campaign.
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2.5
2.5.1

2.5.2

2.5.3

2.6
2.6.1

Future planned activities and Company strategy
Exploration plan

The Board believes that existing cash reserves, combined with the proceeds of the Offer, will
provide the Company with sufficient working capital to achieve its stated objectives for the
next 12 months.

The Company is seeking to raise funds under the Offer for the purpose of providing additional
exploration capital and providing general working capital. Some of the Company’s existing
cash reserves will also be used for ongoing expenses relating to the Nullagine Gold Project. The
Company's exploration is expected to be focussed on its key gold targets, particularly those in
the Egina area such as Nunyerry Well located in the Pilbara, Western Australia, the Balla Balla
Project in the Pilbara, Western Australia and at the Belltopper Project located in Victoria.

In addition, the Company expects exploration activities to advance under the Quartz Hill IV with
Liatam with the key focus of that JV being on lithium targets in the Pilbara, Western Australia.

The Company continues to maintain a pipeline of targets across its tenure which it intends
to progress via ongoing exploration. See Section 6.3 for further information regarding the
proposed use of funds held and to be raised under the Offer.

Beatons Creek Project

Novo previously produced gold from the Beatons Creek Project, however the project
transitioned to care and maintenance during the third quarter of 2022.

Any resumption of production at the Beatons Creek Project would be conditional on both:

(a) a final investment decision by the Board following a feasibility study on the Beatons
Creek Project; and

(b)  the receipt of all required approvals from DMIRS and DWER for mining of the Fresh
material at the Beatons Creek Project.

On 21 June 2023, Novo announced that it would undertake a strategic review of the Nullagine
Gold Project (which includes the Beatons Creek Project). The Company assumes that this will
result in the Beatons Creek Project (or an interest in some or all of it) being divested by the
Company by April 2024.

Growth

In conjunction with a listing on ASX, the Board considers that the resultant ASX exposure may
provide a greater ability for the Company to facilitate further acquisitions of additional tenure
or allow it greater opportunities to enter into joint ventures or invest in companies within
Australia to expand the opportunities to grow value for shareholders.

Corporate overview
General

Novo was incorporated pursuant to the provisions of the BCBCA on 28 October 2009 as
Galliard Resources Corp. and changed its name to Novo Resources Corp. on 27 June 2011 (BC
company incorporation number: BC0864970).

Novo's Shares began trading on the Canadian Securities Exchange (CSE) on 14 June 2010
under the ticker symbol “GRS"” and transitioned to trading under the ticker symbol “NVO" on
29 June 2011. On 27 May 2015, Novo listed on the TSX Venture Exchange (TSXV), also under

the ticker symbol “NVO”, and delisted from the CSE on 29 May 2015. On 4 January 2021, Novo
“uplisted” from the TSXV to the TSX, also under the ticker symbol “NVO", and delisted from the
TSXV. Two issues of Warrants also trade on the TSX under the ticker symbols “NVO.WT" and
“NVO.WT.A".

On 14 August 2012, Novo's Shares commenced trading on the OTCQX under the ticker symbol
“NSRPF". On 17 October 2018, Novo's Shares became eligible for electronic clearing and
settlement through the Depository Trust Company in the United States.

On 13 January 2023, Novo was registered as a foreign company carrying on business in
Australia under the Corporations Act (ARBN: 664 390 827).
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2.6.2

2.6.3

Recent corporate activity

The Company acquired Millennium in 2020 after Millennium had gone into voluntary
administration and been the subject of a deed of company arrangement (DOCA) under the
Corporations Act.

As part of the acquisition of Millennium, Novo entered into a senior secured credit facility
arrangement with Sprott Resource Lending Corp. which it ultimately drew down to US$40
million (Sprott Credit Facility) before repaying this in full in August 2022. Following such
repayment, Novo became free of long-term debt.

In early 2020, Novo acquired 15,000,000 shares of New Found Gold Corp. in exchange for the
issue of 6,944,444 Shares. Novo subsequently sold its New Found Gold shares to a corporation
controlled by Eric Sprott pursuant to an agreement dated 11 April 2022, as amended, in two
tranches (in April and August 2022) for gross proceeds of C$125.9 million. Some of these
proceeds were used to fully repay the Sprott Credit Facility.

on:

(a) 22 December 2022, Novo raised C$5 million from Liatam in return for the issue of
12,820,512 Units to Liatam at an issue price of C$0.39 per Unit (pursuant to the Liatam
Financing — described further at Section 9.7); and

(b) 28 June 2023, Novo raised A$10 million (approximately C$8.97 million) from De Grey by
way of an issue of 35,223,670 Shares at an issue price of C$0.255 per Share (under the De
Grey Financing - described further at Section 9.5), which also gives De Grey a one-time
right to nominate a director to the Board no earlier than six months after closing of the
De Grey Financing provided that, where the Offer proceeds, it has (and maintains) an
undiluted interest in no less than 12.5% of the Company.

Health and safety, environment and community engagement
The Company’s key values include being authentic, diligent, energetic, and resourceful.

The Company released its inaugural Sustainability Statement in November 2022 which
outlines the Company’s material sustainability issues, performance to date and plans to
continue to operate in a safe and environmentally and socially responsible manner.?”

Health and Safety

The health and safety of the Company’s employees, contractors, and communities in which
Novo operates is paramount. The Company's 12-month trailing total recordable injury
frequency rate was 24.3 through 31 May 2023. The Company continues to enhance its health
and safety protocols, including its focus on implementing critical risk controls, behaviours, and
culture, for its care and maintenance activities at the Beatons Creek Project and its Pilbara-
wide and Victoria exploration efforts.

Environment

The Company works closely with the West Australian regulatory bodies, particularly DMIRS,
DWER, and the EPA, in order to ensure compliance with statutory regulations. Subsequent
to the acquisition of Millennium, the Company expended significant efforts interfacing
with DMIRS and DWER to re-establish lasting and constructive relationships with these
departments. The Company recognises the importance of environmental stewardship,
particularly given its vast holdings across the Pilbara and its rehabilitation liabilities, and
prioritises environmental endeavours, including water stewardship.

Community

As a committed corporate citizen of the Pilbara region of Western Australia, the Company
values its relationships with the Indigenous people and local residents, and the broader
communities surrounding the Company’s projects. Novo works closely with nine Traditional
Owner Groups who hold interests in the Company’s Pilbara-wide tenure holdings. Novo has
entered into heritage agreements with relevant groups as required in order to ensure the
protection of cultural heritage while advancing its exploration plans. In addition, Novo has also
entered into agreements with the Traditional Owners holding title to the ground comprising
the Beatons Creek Project which include commitments to local employment, community
support, and royalties.

27 A copy of the Sustainability Statement 2022 is available at https:/novoresources.com/sustainability/statements/reports/.
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2.6.4

The Beatons Creek Project and a number of exploration tenements are located adjacent to
the small town of Nullagine, Western Australia. The Company remains committed to ensuring
a safe and orderly operation and has implemented policies to ensure any impact to the town
of Nullagine is minimised, including noise and air quality monitoring.

The Company also endeavours to invest in its communities outside the parameters of its
contractual obligations, including providing support to community, cultural, education, and
sport initiatives.

Novo is committed to delivering value to our
stakeholders by operating in a responsible and
sustainable manner

V' OPERATING v' BUILDING v" VALUING OUR
WITH ENVIRONMENTAL PEOPLE AND
INTEGRITY RESILIENCE COMMUNITIES
Transparency & = Biodiversity & =  Communities
Disclosure Ecosystems =  Cultural Heritage
Deliver Value = Climate Change & = Diversity and
Risk Emissions Inclusion
Management = Land Management = Health, Safety

= Waste & Tailings and Wellbeing

= Water Stewardship

t ;IASNKABEMW
oA

Figure 10: Novo's ESG Objectives.

Interests in other entities

As at the Prospectus Date, Novo holds the following investments:

(a)

(b)

10,000,000 ordinary shares of Kalamazoo Resources Limited (ASX:KZR) representing an
approximately 6.79% undiluted interest in Kalamazoo Resources Limited as at the date
of this Prospectus;

1,363,637 ordinary shares of GBM Resources Limited (ASX:GBZ) representing an
approximately 2.03% undiluted interest in GBM Resources Limited as at the date of this
Prospectus;

2,076,560 common shares of Elementum 3D, Inc., an unlisted private Colorado-based
additive manufacturing research and development company which specialises in the
creation of advanced metals, composites, and ceramics, representing an approximately
11.1% undiluted interest as at the date of this Prospectus; and

2,000,000 common shares of San Cristobal Mining Inc., an unlisted private British

Columbia-based company, representing an approximately 9.4% undiluted interest as at
the date of this Prospectus.
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3.1

3.2

Introduction

As with any investment in securities (including an investment in CDIs), there are risks involved.
An investment in the CDIs offered under this Prospectus should be considered highly
speculative.

This Section 3.1 describes some of the potential material risks associated with an investment in Novo,
the industry in which Novo operates, and the risks associated with an investment in the CDls.

An investment in Novo is subject to risks specific to Novo and its business and is also subject
to general risks. Each of these risks could, if they eventuate, have a material adverse impact
on Novo's business, financial position, operating and financial performance and the value

of the CDIs (or Shares). The occurrence or consequences of some of the risks described here
are partially or completely outside of Novo's control or the control of Novo's Directors and
management.

The risks described in this Section 3.1 are not the only risks faced by Novo. Additional risks
(including risks of which Novo and its Directors are currently unaware) also have the potential
to have a material adverse effect on Novo's business, financial position, operating and financial
performance and the value of its CDIs (or Shares).

Before deciding whether to invest in Novo you should read this Prospectus carefully and, in its
entirety, and satisfy yourself that you have enough understanding of the actual and potential
risks associated with such an investment. You should consider whether an investment in
Novo is suitable for you having regard to your personal circumstances, investment objectives,
financial situation, tax position and needs. If you do not understand any part of this
Prospectus or are in any doubt as to whether to invest in Novo, you should seek professional
advice from your stockbroker, accountant, lawyer, financial adviser or other independent
professional adviser.

The CDIs offered under this Prospectus carry no guarantee of profitability, return of capital
or dividends. Novo and its Directors do not warrant that any specific objective of Novo will be
achieved. Furthermore, on the basis that the Company is a Canadian tax resident, it is noted
that franking credits will not be attached to any dividends paid by the Company.

Where statements in this Prospectus, including statements in this Section 3.1, constitute
forward-looking statements, these statements involve known and unknown risks,
uncertainties and other factors that may cause Novo's actual results, levels of activity,
performance or achievements to be materially different from any future results, levels
or activity, performance or achievements expressed or implied by these forward-looking
statements. Novo cannot guarantee future results, levels of activity, performance or
achievements of Novo, or that historic results will be repeated.

References to Novo in the risk factors below include each member of the Novo Group (unless
the context requires otherwise).

Risks specific to an investment in Novo
The following risks have been identified as key risks to the Company’s business:
(a) Dependence on exploration stage projects

The Company currently carries out exploration activities on properties in Western
Australia and Victoria. These properties may never develop into commercially viable
deposits, which would have a material adverse effect on the Company’s potential
production, profitability, financial performance and results of activities. The Company
also relies on timely receipt of assay results in order to advance exploration programs.
Any delay in such timing may have a material adverse effect on the Company'’s ability to
advance its objectives and obtain future financing on terms or conditions acceptable to
the Company.

(b) Dependence on future financing

There can be no assurance that the Company will have the funds required to carry

out its business plans or that those business plans will prove commercially successful.
Obtaining additional finance is subject to a number of factors, including market prices
for minerals and commodities, investor acceptance of the Company’s projects and
investor sentiment. These factors may make the timing, amount, terms or conditions
of additional financing unavailable or unacceptable to the Company. The most likely
source of future funds presently available to the Company is through equity or debt
financings or a combination thereof. Any issue of share capital will result in dilution

to existing shareholders and may impact the Company's share price if conducted at a
discount to the prevailing market price.
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(c) Transaction risk

As described above, the Company has announced an intention to undertake a strategic
review of the Nullagine Gold Project, which the Company assumes will result in that
asset (or an interest in some or all of it) being divested by April 2024. The Company has
also previously announced an intention to divest some or all of its West Pilbara assets
(including Purdy’s North), or an interest in them, subject to the retention of the gold
rights on some or all of the relevant tenements — which process is currently suspended
and no decision has been made in respect of the West Pilbara assets as at the date of
this Prospectus. There can be no assurance that the Company will be able to divest any
assets on attractive terms, or at all, and there is no certainty that any proposed sale of
assets would ultimately complete. The inability to divest some (or all) of the Nullagine
Gold Project, or some or all of Novo's West Pilbara assets, could potentially have a
materially adverse effect on the Company and the value of its CDIs (or Shares) as the
Company will need to continue to meet certain financial obligations in respect of those
assets (including in relation to ongoing expenditure commitments and rehabilitation).

(d) The speculative nature of the exploration of natural resource properties

While the discovery of a commercially viable deposit may result in substantial rewards,
few mineral properties that are explored are ultimately developed into producing
mines. There is no assurance that any of the areas the Company will explore or acquire
will contain commercially exploitable reserves of minerals. Exploration for natural
resources is a speculative venture involving substantial risk. Even a combination of
careful evaluation, experience and knowledge may not eliminate such risk.

(e) Permitting and license risks

The Company is required to obtain and renew licences and permits from various
government, state and federal, and other regulatory bodies for its ongoing activities,
including exploration, and rehabilitation as well as the possible future development,
construction and commencement of mining at any of the Company’s projects or tenements.

Obtaining or renewing the necessary governmental licences or permits is a complex
and time-consuming process involving numerous jurisdictions, public hearings, and
costly permitting and other legal undertakings. There can be no assurance that all
licences and permits required for future exploration or development of the Company'’s
projects, or restart of the Beatons Creek Project specifically, will be obtainable at all or
on reasonable terms.

Future changes in applicable laws or regulations could result in changes to terms

of the Company’s existing permits and licences, affecting its exploration activities or
ability to develop and operate its properties. Failure to comply with licence and permit
requirements may result in enforcement actions, including orders issued by regulatory
or judicial authorities causing activities to cease or be curtailed, and may include
corrective measures requiring capital expenditures, installation of additional equipment
or other remedial actions.

(f) Native title and cultural heritage

Native title claims and cultural heritage issues, including access to tenure, may

affect the ability of the Company to pursue exploration, development and mining on
Australian properties. By way of example, the Company must engage with relevant
traditional owners in order to conduct heritage surveys over tenure prior to initiating
any exploration activities, even on priority targets. There can be no assurance that
claims by traditional owners will not be lodged in the future, including upon expiry

of current tenure, which may impact the Company’s ability to effectively operate in
relevant geographic areas or at all. The Aboriginal Cultural Heritage Act 2021 (WA) was
recently legislated in Western Australia.

The Company is in the process of reviewing the potential impact of this Act on its Western
Australian based exploration and development activities, which could include greater
cost and time requirements for heritage surveys. Arrangements between Millennium
and certain native title parties which hold title over areas comprising the Nullagine Gold
Project are proposed to be incorporated into the Company’s arrangements over the
Beatons Creek Project (given the potential effect of the Millennium deed of company
arrangement (dated 4 May 2020) on the pre-existing Millennium native title deeds).®
Furthermore, all of the tenements comprising the Beatons Creek project are within

the external boundaries of native title claims (both registered and unregistered) and/or
native title determinations and the Company may be liable to pay compensation to the
determined native title holders of the impact of a tenement on native title.

28 See further at section 9.3.
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(9)

(h)

U]

The Company also cannot predict the conditions that will attach to access to tenure or
whether the Company will be able to fulfil such conditions. Further, any changes to, or
more stringent enforcement of, existing laws and regulations regarding native title, could
cause additional expenditures to be incurred or impose restrictions on, or suspensions of,
the Company'’s activities and cause delays in the development of its properties.

Exploration, development and care and maintenance of projects

The Company's activities are subject to all of the risks normally encountered in the
exploration, development and retention of projects on care and maintenance, including
unusual and unexpected geologic formations, seismic activity, rock bursts, cave-ins, flooding
and other conditions involved in the drilling and removal of material, any of which could result
in damage to tenure and other facilities, personal injury or loss of life and damage to property,
and environmental damage, all of which may result in possible legal liability.

Hazards such as unusual or unexpected geological formations, formation pressures,
other geomechanical issues, failure of retaining dams around tailings disposal areas
which may result in environmental pollution and consequent liability, cyclones, fires,
power outages, labour disruptions, flooding, cave ins, landslides and the inability of
the Company to obtain suitable machinery or labour due to industry disruptions,
general shortages, or pandemics are all risks involved with the conduct of exploration
and care and maintenance programs. Even though the Company intends to maintain
liability insurance in an amount which it considers adequate, the nature of these risks
is such that liabilities might exceed policy limits, the liabilities and hazards might not
be insurable or the Company might not elect to insure itself against such liabilities
due to high premium costs or other reasons, in which event the Company could incur
significant costs that could have a material adverse effect upon its financial condition.
Projects in care and maintenance, such as the Nullagine Gold Project (including the
Beatons Creek Project), are subject to security risks if not properly maintained.

Uncertainty in the estimation of Mineral Resources and Mineral Reserves

Mineral Resources that are not Mineral Reserves do not have demonstrated economic
viability. The Company's publicly disclosed Mineral Resource figures on the Beatons
Creek Project are estimates only and no assurance can be given that these will ever

be upgraded to higher categories of Mineral Resources or to Mineral Reserves. Even if
Mineral Reserves are established in the future, there is no assurance that the anticipated
tonnages and grades will be achieved, that the indicated level of recovery will be realised
or that Mineral Reserves will be mined or processed profitably. Actual Mineral Resources
may not conform to geological, metallurgical or other expectations, and the volume and
grade of mineralised material recovered may differ from estimated levels.

Lower market prices, increased production costs, reduced recovery rates and other
factors may result in a revision of Mineral Resource estimates from time to time or may
render the Company’s Mineral Resource uneconomic to exploit. The category of Inferred
Mineral Resource is the least reliable Mineral Resource category and is subject to the
most variability. There is no assurance that Inferred Mineral Resources will be upgraded
to an Indicated or Measured Mineral Resource category as a result of continued
exploration. There is no certainty that any Mineral Resources (or Mineral Reserves, if any)
identified on any of the Company’s properties will in fact be realised or will ever qualify
as a commercially mineable (or viable) deposit which can be legally and economically
exploited. Until a deposit is mined and processed, the quantity of Mineral Resources

(or Mineral Reserves, if any) and grade must be considered as estimates only and the
Company may ultimately never realise production on any of its properties.

Development of Nullagine Gold Project (including the Beatons Creek Project)

The decision by the Company to produce at the Beatons Creek Project (which production
ceased in the third quarter of 2022) was not based on a pre-feasibility or feasibility study
and no Mineral Reserves demonstrating economic and technical viability have been
defined for the project. As a result, there was an increased uncertainty of achieving any
particular level of recovery of minerals or the cost of such recovery, including increased
risks associated with developing a commmercially mineable deposit.

The Beatons Creek Project was transitioned to care and maintenance in the third
guarter of 2022. The Company has since announced an intention to undertake a
strategic review of the Nullagine Gold Project, which the Company assumes will result
in that asset (or an interest in some or all of it) being divested by April 2024.

Prior to any divestment, or if the Company is not able to divest the Nullagine Gold
Project (or a substantial part of it), the Company may incur additional, or be subject to
ongoing, expenses in relation to care and maintenance efforts at the Beatons Creek
Project (including in respect of rehabilitation). In addition, the care and maintenance
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status of the project may trigger obligations to partially or wholly rehabilitate and
remediate the Beatons Creek Project (and/or the broader Nullagine Gold Project) which
may not be included in future mine plans which are the subject of the feasibility study
or other assessments currently being conducted by the Company.

(J) Negative operating cash flow

The Company does not currently have any production operations and has generally
incurred losses since inception. The Company will continue to incur losses as it proceeds
with exploration and potential development of its other mineral properties. The
Company'’s efforts to date have been focused on exploring its mineral properties. None
of the Company’s mineral properties have established Mineral Reserves.

The Company has transitioned its activities at the Nullagine Gold Project (including the
Beatons Creek Project) to care and maintenance and has certain cash requirements to
meet its exploration and development commitments and administrative overheads,
and to maintain its mineral interests. These liabilities will continue unless the Nullagine
Gold Project (and its obligations) is divested by the Company which the Company
assumes will occur by April 2024. The Company will continue to incur losses until it
generates sufficient revenue to fund continuing activities, if ever.

In addition, the Company will be obligated to pay royalties on any gold and, in some
cases, silver production. These comprise State government royalties and third-party
royalties (which may include native title holders).

(k) Dependence on key management personnel

The Company is dependent upon a number of key management personnel. The Company’s
ability to manage its operating, development, exploration and financing activities will
depend in large part on the efforts of these individuals. As the Company's business grows, it
will require additional key financial, administrative, mining, marketing and public relations
personnel as well as additional staff for activities. The Company faces intense competition for
qualified personnel, and there can be no assurance that the Company will be able to attract
and retain such personnel, particularly considering the current demand for labour in Western
Australia. The loss of the services of one or more key employees or consultants or the failure
to attract and retain new personnel could have a material adverse effect on the Company’s
ability to manage and expand the Company’s business.

()] Labour and employment matters

The Company's exploration efforts are dependent upon the efforts of its employees and
the Company'’s activities would be adversely affected if it fails to maintain satisfactory
labour relations. Factors such as work slowdowns or stoppages caused by high turnover,
loss of key staff, and difficulties in recruiting and training qualified geologists and
operational staff could materially adversely affect the Company’s business. Western
Australia is continuing to experience a surge in mining activity and operations, which
has created significant demand for trained geologic, mining, and support staff.

In addition, relations between the Company and its employees may be affected by
changes in the scheme of labour relations that may be introduced by the relevant
governmental authorities. Changes in such legislation or in the relationship between
the Company and its employees may have a material adverse effect on the Company’s
business, results of activities and financial condition.

(m) Previous work on the Company’s mineral properties may give rise to environmental
liabilities

There can be no assurance that historic activities (including, where relevant, those prior
to the Company's ownership) on the Company’s properties, including tenements held

by Millennium, were conducted in full compliance with the various government and
environmental regulations required under the Australian mining regime. In particular,

at the time of acquiring Millennium, Novo became aware of a number of penalty notices
that had been issued for various breaches of tenement conditions (which penalty notices
were paid without any admission as to whether the penalty was properly payable).

To the extent that any historic activities were not in compliance with applicable
environmental laws, regulations and permitting requirements, enforcement actions
thereunder, including orders of regulatory or judicial authorities, may be taken against
the Company as a result of its interest in its mineral properties, including on tenements
held by Millennium. Any such actions or orders may cause increases in expenses or
capital expenditures or require abandonment or delays.

The Company has recognised material rehabilitation provisions in its financial statements
for the Beatons Creek Project and tenure and infrastructure held by Millennium.
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(n)

(o)

(p)

Reclamation costs

In the context of environmental permits, including the approval of reclamation plans,
the Company must comply with standards, laws and regulations that may entail costs
and delays depending on the nature of the activity to be permitted and how stringently
the regulations are implemented by the regulatory authority. Possible additional

future regulatory requirements may impose additional reclamation obligations on

the Company creating uncertainties related to future reclamation costs. Reclamation
costs may also be greater than provisioned due to challenges experienced during
rehabilitation processes. Should the Company be unable to post required financial
assurance related to an environmental remediation obligation, the Company might

be prohibited from starting planned activities or be required to enter into interim
compliance measures pending completion of the required remedy, which could have

a material adverse effect on the Company. Further, changes to the amount of financial
assurance that the Company is required to post, as well as the nature of the collateral to
be provided, could significantly increase the Company’s costs, making the maintenance
of current projects and development of new mines less economically feasible.

Although the Company has currently made provisions for its reclamation obligations
and is assessing provisions for the reclamation obligations from other properties,
there is no assurance that these provisions will be adequate in the future. The requisite
provision may increase significantly through negotiation with regulatory authorities,
particularly with respect to the rehabilitation requirements pertaining to the tenure
and infrastructure held by Millennium. There can be no guarantee that the Company
will have sufficient capital resources to cover the costs of reclamation when they
become due and payable, if production were to resume — noting that the Company has
announced an intention to undertake a strategic review of the Nullagine Gold Project,
which the Company assumes will result in that asset (or an interest in some or all of it)
being divested by April 2024.

Failure to provide regulatory authorities with the required information could potentially
result in the closure of the Company'’s activities, which could result in a material adverse
effect on its operating results and financial condition.

Water supply, management and availability challenges

Water scarcity due to user demand and climate change is an inherent risk in the
Pilbara, and rainfall can vary greatly from year to year. Novo's exploration activities in
this region face limited supply, increased demand and impacted water in various forms.
Conversely, excessive rainfall or flooding may result in operational difficulties, including
geotechnical instability and additional water management requirements.

The Company cannot predict the potential outcome of pending or future proceedings
or negotiations related to water rights, claims, contracts and uses, which may impact
Novo's activities. The loss of water rights for any of its properties could impact

existing activities or prevent future exploration. In addition, laws and regulations

may be introduced in Western Australia and Victoria which could limit Novo's access
to sufficient water resources. All of these events could result in increased costs or
disruptions that may impact Novo's activities, which in turn could adversely affect the
Company’s financial position.

The Company’s ESG practices and reporting may be considered inadequate which
may impact its reputation and/or ability to obtain financing

In the last several years, stakeholder expectations relating to the Company’s
performance and disclosure on environmental, social and governance (ESG)
performance and related issued has grown significantly. While the Company is
advancing its ESG strategy and issued its inaugural sustainability statement in
November 2022, there is no assurance that the Company will be able to adequately
address all ESG related expectations of priority stakeholders.

ESG factors, including climate change, are increasingly becoming a material
consideration for institutional shareholders and financiers to assess the performance

of the Company and are a significant component in investment decisions. There are

no assurances that the Company'’s efforts will be sufficient or meet the standards and
frameworks applied by various ESG analysts or investors, or that the Company’s efforts will
accurately be reported on, which may adversely impact the Company’s reputation and
valuation. In addition, the Company’s ability to obtain future financing or access capital
may be impacted by its practices and third-party evaluations in respect of ESG matters.
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(d) Acquisitions and integration

From time to time, the Company examines opportunities to acquire additional assets
and businesses. Any acquisition that the Company chooses to complete may be of

a significant size, may change the scale of the Company’s business and activities,

and may expose the Company to new geographic, political, operating, financial and
geological risks. For example, there may be a significant change in commmodity prices
after the Company has already committed to complete a transaction and established

a purchase price or exchange ratio. The Company may also have difficulty integrating
the operations, systems and personnel of any acquired companies, or the integration
may disrupt the Company'’s relationships with its employees, customers, suppliers and
contractors. The acquired business may prove to be below expectations or its assets
may have unknown liabilities which may include risk of future prosecution against
which the Company may have limited legal defence options. There can be no assurance
that the Company would be successful in overcoming these risks or any other problems
encountered in connection with such acquisitions.

(r) Disclosure and internal controls

Disclosure controls and procedures are designed to ensure that the information
required to be disclosed by the Company in reports filed with securities regulatory
agencies is processed and reported on a timely basis in accordance with IFRS. The
Company has invested resources to document and analyse its system of disclosure
controls over financial reporting. A control system, no matter how well designed and
operated, can provide only reasonable, not absolute, assurance with respect to the
reliability of financial reporting and financial statement preparation. The Company’s
failure to satisfy the requirements of applicable securities laws on an ongoing, timely
basis could result in the loss of investor confidence in the reliability of its financial
statements, which in turn could harm its business and trading price of its Shares
and CDls. In addition, any failure to implement required new or improved controls,
or difficulties encountered in their implementation, could negatively impact the
Company’s operating results or cause it to fail to meet its reporting obligations.

(s) Litigation

Legal proceedings may arise from time to time in the course of the Company’s business.
Such litigation may be brought against the Company or one or more of its subsidiaries
in the future from time to time or the Company or one or more of its subsidiaries may
be subject to another form of litigation. Defence and settlement costs of legal claims
can be substantial, even with respect to claims that have no merit. Should a claim be
brought against the Company, the process of defending such claims could take away
from management time and effort and the resolution of any particular legal proceeding
could have a material adverse effect on the Company'’s financial position and results of
activities.

(t) Information technology

The Company is reliant on the continuous and uninterrupted operations of its
information technology (IT) systems. User access and security of all IT systems are
critical elements to the activities of the Company. The Company'’s activities depend,
in part, on how well the Company and its suppliers protect networks, equipment,

IT systems and software against damage from a number of threats, including cable
cuts, damage to physical plants, natural disasters, terrorism, fire, power loss, hacking,
computer viruses, vandalism and theft.

Although, the Company has not experienced any material losses relating to cyber-
attacks or other information security breaches at the date of this Prospectus, there
can be no assurance that it will not incur such losses in the future. A cyber security
incident resulting in a security breach or failure to identify a security threat could
disrupt business and could result in the loss of business sensitive, confidential or
personal information or other assets, as well as litigation, regulatory enforcement,
violation of privacy and security laws and regulations and remediation costs. The
Company'’s risk and exposure to these matters cannot be fully mitigated because of,
among other things, the evolving nature of these threats. As a result, cyber security
and the continued development and enhancement of controls, processes and
practices designed to protect systems, computers, software, data and networks from
attack, damage or unauthorised access remain a priority. As cyber threats continue to
evolve, the Company may be required to expend additional resources to continue to
modify or enhance protective measures or to investigate and remediate any security
vulnerabilities.
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(u)

Joint ventures

The Company is and will be subject to the risks normally associated with the conduct

of joint ventures (including in relation to the Egina JV), which include disagreements

as to how to develop, operate and finance a project, inequality of bargaining power,
incompatible strategic and economic objectives, and possible litigation between the
participants. These matters may have an adverse effect on the Company’s ability to
realise the full economic benefits of its interest in the property that is the subject of a
joint venture, which could affect its results of activities and financial condition as well as
the price of the Company’s Shares and CDls.

3.3 Industry specific risks

(a)

(b)

(c)

Price of gold

The Company's long-term viability and ability to raise further funds via capital markets
depends, in large part, upon the market price of gold. Metal prices fluctuate widely and
are affected by numerous factors beyond the Company’s control, including (i) changes

in global and regional supply and demand for industrial products containing metals
generally, (ii) increased production due to new mine developments and improved mining
and production methods, (iii) decreased production due to mine closures, interest rates
and interest rate expectation, (iv) expectations with respect to the rate of inflation or
deflation, (v) currency rate fluctuations, (vi) availability and costs of metal substitutes, (vii)
global or regional political or economic conditions, and (viii) sales by central banks, holders,
speculators and other producers of metals in response to any of the above factors.

There can be no assurance that gold prices will remain at current levels or that such
prices will improve. A decrease in the market prices could adversely affect the economic
viability of the Company's projects as well as its ability to finance the exploration and
development of additional properties, which would have a material adverse effect

on the Company'’s results of activities, cash flows and financial position. A decline in

the gold price may require the Company to write down Mineral Resource estimates

(or Mineral Reserve estimates if ever established in the future), which could result in
material write downs of investments in mining properties. As a result, the Company
could lose its interest in, or be forced to sell, some or all of its properties.

Community relations

There is an increasing level of public concern relating to the perceived effect of
exploration and mining activities on the environment and on communities impacted
by such activities. Publicity adverse to the Company, its activities or extractive
industries generally, could have a detrimental effect on the Company and may impact
relationships with the communities in which the Company operates and other
stakeholders or the Company'’s ability to obtain timely approvals and secure access to
land in a timely manner or at a reasonable cost.

While the Company strives to uphold and maintain a positive image and reputation,
the Company does not ultimately have control over how it and the mining industry is
perceived by others. Reputation loss may lead to increased challenges in developing,
maintaining community relations and advancing its projects and decreased investor
confidence, all of which may have a material adverse impact on the financial
performance and growth of the Company.

Nature and climatic conditions

The Company has properties located in Western Australia which may be subject to
unpredictable weather conditions, such as cyclones, heavy rains, strong winds and flash
flooding in the wet season and extended dry periods and bush fires in the summer.
The Company has undertaken several steps to minimise the effects of the wet and

dry seasons on its activities but no assurance can be given that the unpredictable
conditions will not adversely affect exploration activities.

The scientific community has predicted an increase in the frequency and severity
of catastrophic natural phenomena as a result of climate change. The Company can
provide no assurance that it will be able to predict, respond to, measure, monitor or
manage the risks posed as a result. The occurrence of climate change events may
result in substantial costs through either the modification of, or addition to, existing
infrastructure at the Company'’s project areas.
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The Company’s activities are, in some instances, energy intensive. The Company
acknowledges climate change is an international and community concern. Legislation
and regulations relating to emission levels and energy efficiency are becoming more
rigorous and stakeholders may increase demands for emissions reductions which may
result in increased costs at the Company’s activities.

(d) Danger of exploration and development activities

Exploration and development activities involve various types of risks and hazards,
including industrial accidents, metallurgical and other processing problems, unusual or
unexpected rock formations, structural cave ins or slides, flooding and fires and periodic
interruptions due to inclement or hazardous weather conditions.

These risks could result in damage to, or destruction of, mineral properties or other properties,
personal injury, environmental damage, delays in activities, monetary losses and possible legal
liability.

(e) Insurance and uninsured risks

The Company'’s business is subject to a number of risks including adverse environmental
conditions, industrial accidents, unusual or unexpected geological conditions, ground
failures, changes in the regulatory environment and natural phenomena such as
inclement weather conditions, floods and earthquakes. Such occurrences could result in
damage to mineral properties, personal injury or death, environmental damage to the
Company's properties or the properties of others, monetary losses and possible legal
liability.

The businesses and properties of the Company are insured against loss or damage,
subject to a number of limitations and qualifications. Such insurance will not cover all
the potential risks associated with an exploration company’s activities. The Company
may also be unable to maintain insurance to cover these risks at economically feasible
premiums. Insurance coverage may not continue to be available or may not be adequate
to cover any resulting liability. Moreover, insurance against risks such as environmental
pollution or other hazards as a result of exploration is not generally available to
companies in the exploration industry on acceptable terms. The Company may suffer
a material adverse effect on its business, results of activities, and financial position if it
incurs a material loss related to any significant event that is not covered, or adequately
covered, by its insurance policies.

() coviD-19

The COVID-19 outbreak was declared a pandemic by the World Health Organisation on 11
March 2020.

The outbreak and the response of various governments in dealing with the pandemic
interferred with general activity levels within the community, the economy and financial
markets worldwide, including the Company’s activities and the operations of the
companies in which the Company has invested.

The COVID-19 pandemic, including the occurrence of new variants of the virus,

caused, and may to continue to cause, severe economic, market and other disruptions
worldwide. It is not possible to estimate the impact of another such outbreak, or its near
term and longer term effects or governments’ varying efforts to combat the outbreak
and support businesses.

(g) Exploration and mining tenements may be subject to forfeiture

The Australian title registration system provides for application for forfeiture of
exploration and mining licences where there is, or has been, non-compliance with the
prescribed royalties, rents or expenditure conditions. As at the date of this Prospectus,
the Company manages 326 tenements in Western Australia and an additional two
tenements in Victoria, all of which are required to be maintained.

Forfeiture of tenure may occur in one of a number of ways. A third party may file a

plaint (an application for forfeiture) with the mining warden, who may (in the case of
prospecting or miscellaneous licences) elect to forfeit the tenement or impose a fine not
exceeding A$10,000 for non-compliance with expenditure conditions and not exceeding
A$75,000 if the holder is an individual or $150,000 if the holder is a body corporate in any
other case, or (in the case of exploration licences, mining and general purpose leases)
make a recommendation to the Minister for Mines and Petroleum; Energy; Corrective
Services; Industrial Relations (the Minister) for or against forfeiture.
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0]

In the latter case, the Minister may decide to forfeit the tenement, impose a fine not
exceeding A$10,000 per tenement, or impose no penalty. A tenement may not be
forfeited or recommended for forfeiture unless non-compliance is of sufficient gravity
to justify forfeiture. Alternatively, the Minister may himself institute forfeiture measures
where non-compliance has occurred (or impose a fine not exceeding A$10,000 which,
if unpaid, results in deemed forfeiture). Forfeiture of any material tenements could
have a materially adverse impact on the Company.

Government regulation

The Company's business, exploration activities and development activities are subject
to extensive federal, state and local laws and regulations. Although the Company
believes that its exploration activities are currently carried out in accordance with

all applicable rules and regulations, new rules and regulations may be enacted and
existing rules and regulations may be applied in a manner that could limit or curtail
production or development of the Company’s tenements.

Competition

The mining industry is intensely competitive and the Company competes with many
companies possessing greater financial and technical resources than itself. Many
competitors not only explore for and mine precious and battery minerals, but also conduct
refining and marketing operations on a global basis. Such competition may result in

the Company being unable to acquire desired properties, to recruit or retain qualified
employees or to acquire the capital necessary to fund its activities and develop its
properties. Existing or future competition in the mining industry could materially adversely
affect the Company’s prospects for mineral exploration and success in the future.

3.4 General risks

(a)

(b)

(c)

Uncertainty in global markets and economic conditions

There remains considerable volatility in global markets and economic conditions
together with the volatility in the price of gold and in the availability and price of
critical supplies, including fuel. This continues to generate uncertainty for the mining
sector worldwide which affects market sentiment to the industry and potentially
affects the Company's ability to obtain financing in a timely manner and on reasonably
acceptable terms. The Company has and will likely continue to rely on the capital
markets for financing necessary capital expenditures.

As a result, the business, financial condition and activities of the Company could be
adversely affected by: (i) continued disruption and volatility in financial markets, (ii)
continued capital and liquidity concerns regarding financial institutions generally and
hindering the Company's counterparties specifically, (iii) limitations resulting from
governmental action in an effort to stabilise or provide additional regulation of the
financial system, or (iv) recessionary conditions that are deeper or last longer than
currently anticipated.

Market price of securities

Over the past several years, the securities of many resource companies have experienced
a high level of price and volume volatility that have not necessarily been related to the
operating performance, underlying asset values or prospects of such companies. For
example, factors such as local and global macroeconomic developments and market
perceptions of the attractiveness of particular industries, have meant that the market
price of the securities of a company at any given point in time may not accurately reflect
the Company’s long-term value. There can be no assurance that continued fluctuations
in market prices will not occur. A decline in the Company’'s market capitalisation may
also require the Company to write down the carrying value of its assets.

In some instances, following periods of volatility in the market price of a company’s
securities, shareholders have initiated class action securities litigation against those
companies. Such litigation, if instituted, could result in substantial cost and diversion of
management attention and resources, which could significantly harm profitability and
the reputation of the Company.

Currency fluctuations

Currency fluctuations may affect the value of the Company's cash holdings, the
Company's capital costs and the costs that the Company incurs at its activities. Gold
is sold throughout the world based principally on a United States dollar price, but
most of the Company’s operating and capital expenses are incurred in Australian and
Canadian dollars. Changes in these foreign currencies could materially and adversely
affect the Company’s profitability, results of activities and financial position.
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(d) Tax matters

The Company's taxes are affected by a number of factors, some of which are outside

of its control, including the application and interpretation of the relevant tax laws and
treaties. If the Company’s filing position, application of tax incentives or similar benefits
were to be challenged for any reason, this could have a material adverse effect on the
Company'’s business, results of activities and financial condition.

The Company is subject to routine tax audits by various tax authorities. Tax audits may
result in additional tax, interest payments and penalties which would negatively affect
the Company's financial condition and operating results. Any additions or changes to
laws and regulations or their interpretation by the courts or the tax authorities may also
have a substantial negative impact on the Company’s business.

Mining tax regimes in foreign jurisdictions are subject to differing interpretations

and constant change. The Company's interpretation of taxation law as applied to its
transactions and activities may not coincide with that of the tax authorities. As a result,
transactions may be challenged by tax authorities and the Company’s activities may
be assessed, which could result in significant additional taxes, penalties and interest. In
addition, proposed changes to mining tax regimes in foreign jurisdictions could result
in significant additional taxes payable by the Company, which would have a negative
impact on the financial results of Novo.

The assessment of the Company’s tax residency is an ongoing test. There is a risk that
in the future the Company and / or a subsidiary member of group could be considered
a tax resident outside of their country of incorporation, resulting in potential adverse
taxing events (for example, deemed disposal of assets or forfeiture of tax losses), which
may have a material adverse effect on the financial performance and activities of the
Company and/or subsidiary members.

3.5 Risks related to an investment in CDIs (or Shares) and the Offer

(@) The ability to achieve a return on an investment in Novo will largely depend on an
appreciation in the market price of the CDIs

The CDls to be issued pursuant to the Offer carry no guarantee with respect to the
payment of dividends, return of capital or market value. As Novo does not currently
intend to pay dividends on its Shares in the foreseeable future, investors’ ability to
achieve a return on their investment in Novo will depend on an appreciation in the
market price of the CDlIs. There is no guarantee that the CDIs will appreciate in value
or even maintain the same level as the initial price. Accordingly, there is a risk that
investors may not achieve any return on their investment.

(b) The costs and management time involved in complying with the laws of British
Columbia and Australia are likely to be significant

As a company incorporated in British Columbia with a primary TSX listing, secondary
OTCQX and ASX listings and a registration as a foreign company in Australia, Novo
will need to ensure it maintains compliance with the laws of British Columbia, TSX
policies, and relevant Australian laws and regulations, including the ASX Listing Rules
and certain provisions of the Corporations Act. To the extent of any inconsistency
between the laws of British Columbia law and Australian law and regulations, Novo
may need to make changes to its business activities, structure or policies to resolve
such inconsistency. If Novo is required to make such changes, this is likely to result in
interruptions to its activities, additional demands on Key Managers and extra costs.

(c) Highly speculative nature of investment

The above list of risk factors ought not to be taken as exhaustive of the risks faced by the
Company or by investors in the Company. The above factors, and others not specifically
referred to above, may in the future materially affect the financial performance of the
Company and the value of CDlIs (or Shares).

The CDls to be issued under this Prospectus carry no guarantee with respect to the
payment of dividends, returns of capital or the market value of those CDIs. Potential
investors should consider that the investment in the Company is highly speculative and
should consult their professional advisers before deciding whether to apply for CDlIs
pursuant to this Prospectus or otherwise acquire CDIs or Shares.
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4 FINANCIAL INFORMATION



4.1
4.1.1

4.1.2

Introduction
Financial Information

Novo was incorporated in British Columbia, Canada and is listed on the TSX and the OTCQX.
The Company aims to list on the ASX.

The financial information in this Section 4 includes:

«  Statutory Historical Financial Information, being the:

statutory historical consolidated statements of profit or loss and other
comprehensive income of Novo for the T1-month period ended 31 December 2020
and the years ended 31 December 2021 and 2022;

statutory historical consolidated statement of cash flows of Novo for the 11-month
period ended 31 December 2020 and the years ended 31 December 2021 and
2022; and

statutory historical consolidated statements of financial position of Novo as at 31
December 2020, 2021 and 2022.

«  Pro Forma Historical Financial Information, being the:

Pro forma historical consolidated statement of financial position of Novo as at 31
December 2022 reflecting the Directors’ pro forma adjustments.

The Statutory Historical Financial Information and the Pro Forma Historical Financial
Information are collectively referred to as the “Financial Information”.

No forecast financial information has been provided for the Company.

Novo changed its year end from January 31 to December 31 during the period ended 31
December 2020. As such, the period ending 31 December 2020 represented an 11-month period.

Also summarised in this Section are:
the basis of preparation and presentation of the Financial Information (see Section 4.2);

the pro forma adjustments to the historical statement of financial position as at 31
December 2022 and reconciliations to the statutory historical statement of financial
position as at 31 December 2022 (see Section 4.4); and

management'’s discussion and analysis in respect of the Statutory Historical Financial
Information.

The Financial Information has been reviewed by Deloitte Corporate Finance Pty Limited
whose Independent Limited Assurance Report is contained in Section 7. The Independent
Limited Assurance Report has been prepared in accordance with the Australian Standard
on Assurance Engagements ASAE 3450 Assurance Engagements Involving Corporate
Fundraisings and/or Prospective Financial Information. Investors should note the scope and
limitations of the Independent Limited Assurance Report.

The information in this Section should also be read in conjunction with other information
contained in this Prospectus including;

management discussion and analysis set out in this Section;
the risk factors described in Section 3.1;

significant accounting policies and critical areas of accounting judgements and
estimates set out in this Section;

the Independent Limited Assurance Report on the Financial Information set out in
Section 7; and

other information contained in the Prospectus.
Investors should also note that historical results are not a guarantee of future performance.

Financial statements prepared in future periods will be prepared in accordance with the
recognition and measurement principles contained in International Financial Reporting
Standards (IFRS) and the Company’s adopted accounting policies. Audits of those financial
statements will be conducted in accordance with Canadian Auditing Standards.

Currency of the Statutory Historical Financial Information
Novo's functional currency is the Canadian dollar (C$). For each table within the financial

information Section of this Prospectus the relevant information has been presented in
Canadian dollars.
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413 Forecast Financial Information

There are significant uncertainties associated with forecasting future revenues and expenses
of the Company. Given uncertainty as to timing and outcome of the Company’s growth
strategies and the nature of the industry in which the Company operates, as well as uncertain
macro market and economic conditions the Company's performance in any future period
cannot be reliably estimated. Given this and after consideration of ASIC Regulatory Guide 170,
the Directors do not believe they have a reasonable basis to reliably forecast future earnings
and accordingly forecast results have not been included in the Prospectus.

4.2 Basis of Preparation and Presentation of the Financial Information
4.2, Overview
The Directors are responsible for the preparation and presentation of the Financial Information.

The Financial Information included in this Prospectus is intended to present potential
investors with information to assist them in understanding the historical financial
performance, cash flows and financial position of the Company. The Statutory Historical
Financial Information has been prepared in accordance with all applicable IFRS, which
collective term includes all applicable individual International Financial Reporting Standards,
International Accounting Standards (IAS) and related Interpretations, promulgated by the
International Accounting Standards Board (IASB).

The Company has applied all the new and revised IFRSs which are effective for the Company's
accounting period beginning on 1 February 2020 and 1January 2021 and 2022 consistently
throughout the years/period presented.

The impact of new and revised IFRS, which have been adopted during the years/period presented
and effective as at the current date, to the results for each year/period presented is not significant.

The Pro Forma Historical Financial Information has been prepared in accordance with the
recognition and measurement requirements of IFRS other than that it includes certain
adjustments which have been prepared in a manner consistent with IFRS, which reflect
the impact of certain events and transactions which are planned to or have taken place
subsequent to 31 December 2022, as if they had occurred on or before 31 December 2022.

The Pro Forma Historical Financial Information does not reflect the actual statement of
financial position of Novo as at 31 December 2022. Novo believes that it provides useful
information as it illustrates the financial position of the Company as at 31 December 2022 on
the basis that presented pro forma transactions were completed as at that date.

The Financial Information is presented in an abbreviated form and does not include all of the
disclosures, statements or comparative information required by IFRS applicable to annual
financial reports prepared in accordance with the Corporations Act.

Other than as described in Section 4.5.1, accounting policies have been consistently applied
throughout the periods presented.

The Company has carry-forward tax losses in Australia and Canada. The Company gives

no guarantees about the quantum or availability of its carry forward tax losses to offset tax
liabilities in future periods In Australia, losses have only been recognised to the extent there
are deferred tax liabilities existing in the same tax jurisdiction. Otherwise, Australian deferred
tax assets have not been recognised due to the uncertainty as to the amount and timing of
sufficient Australian taxable profits. The quantum and availability of these carry forward tax
losses for future periods will be determined by the Company based on its post-IPO financial
performance and compliance with relevant loss recoupment tax laws (e.g. continuity of
ownership test and / or the continuity of business test).

4.2.2 Preparation of historical financial information
The Historical Financial Information is presented on both a statutory and pro forma basis.

The Statutory Historical Financial Information for the 11-month period ended 31 December
2020 and the years ended 31 December 2021 and 2022 has been extracted from the audited
financial statements for the 11-month period ended 31 December 2020, as amended and
restated, and the years ended 31 December 2021 and 2022.

The financial statements of Novo for the 11-month period ended 31 December 2020 and

the years ended 31 December 2021 and 2022 were audited by Ernst & Young and included
unqualified audit opinions. Ernst & Young's unqualified audit opinion for the 11-month period
ended 31 December 2020 and the year ended 31 December 2021 both included an emphasis of
matter paragraph in relation to going concern.
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The Statutory Historical Financial Information is available on the Company’s website and
under Novo's profile on SEDAR+ at www.sedarplus.ca.

The Pro Forma Historical Financial Information has been prepared for the purposes of
inclusion in this Prospectus. The Pro Forma Historical Financial Information has been derived
from the Statutory Historical Financial Information, adjusted to reflect actual and proposed
events and transactions subsequent to 31 December 2022 as set out in Section 4.4.2.

The Pro forma Historical Financial Information presented in this Prospectus has been reviewed
by Deloitte Corporate Finance Pty Limited, whose Independent Limited Assurance Report is
contained in Section 7. Investors should note the scope and limitations of that report.

4.3 Statutory Historical Financial Information
4.3.1 Statutory Historical Consolidated Statements of Profit or Loss and Other Comprehensive
Income

The table below sets out the statutory historical consolidated statements of profit or loss and
other comprehensive income for the 11-month period ended 31 December 2020 and the years
ended 31 December 2021 and 2022. The statutory consolidated historical statements of profit
or loss and other comprehensive income are presented in Canadian dollars (C$).

. . T11-Month
Year ending Year ending Period ending
December 31, December 31, December 31,
2022 2021 2020 restated
$'000 $'000 $'000
Revenue 92,043 112,243 -
Cost of goods sold (115,679) (110,767) -
Gross (loss) / profit from mine operations (23,636) 1,476 -
General administration (14,766) (25,094) (17,062)
Exploration expenditure (33,104) (12118) (12,259)
Impairment of non-current assets (48,064) (46,905) -
Care and maintenance costs (2,632) - -
Profit on disposal of exploration asset - 14,472 2,517
Loss from operations (122,202) (68,169) (26,804)
Other income, net 23,665 90,947 398
Finance items
Finance income 967 91 138
Finance costs (9,060) (16,428) (2,317)
Net (loss) / income for the period before tax (106,630) 6,441 (28,579)
Income tax benefit / (expense) 1,212 (7,145) 778
Net loss for the period after tax (105,418) (704) (27,801)

Other comprehensive (loss) / income
Change in fair value of marketable securities, (29,981) 34,341 4,079
net of tax - not to be reclassified to profit or
loss in subsequent periods

Changes in fair value resulting from credit - - (442)
risk
Foreign exchange on translation of (1,619) (14,696) 10,242

subsidiaries - to be reclassified to profit or
loss in subsequent periods

Total other comprehensive income (31,600) 19,645 13,879
Comprehensive (loss) / profit for the period (137,018) 18,941 (13,922)
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4.3.2

Statutory Historical Consolidated Statements of Cash Flows

Year ending

Year ending

The table below sets out the statutory historical consolidated statements of cash flows for the
11-month period ended 31 December 2020 and the years ended 31 December 2021 and 2022. The
statutory historical consolidated statements of cash flows are presented in Canadian dollars (C$).

11-Month
Period ending

December 31,

December 31,

December 31,

2022 2021 2020 restated
$'000 $'000 $'000
Operating activities
Net loss for the period (106,630) 6,441 (27,801)
Adjustments:
Finance income (967) (9n) (138)
Finance costs 7,703 13,335 2,266
Impairment 48,065 46,905 -
Depreciation - fixed assets and mine 20,644 13,506 74
development asset
Depreciation - right of use assets 5,195 13,030 1,483
Impairment of exploration expenditure - 177 480
Foreign exchange 897 (11,321) (1,955)
Share-based payments 2,828 10,015 7,062
Share of (profit) / loss in associate - (3,951) 1,837
Profit on sale of assets - (2,602) -
Other income (1,083) - -
Profit on the sale of tenements - (14,472) -
Other income on derecognition of associate - (85,636) -
Change in fair value change of derivative asset (22,275) - -
Change in fair value of marketable securities 290 (1,403) (1,541)
Total adjustments 61,297 (22,508) 10,208
Changes in non-cash operating working capital:
Accounts payable and accrued liabilities (7,360) 1,369 7,465
Prepaid expenses and deposits 37 (516) (392)
Receivables 3,540 (4,321) 1,209
Inventory 5,005 (5,807) (248)
1,222 725 8,034
Interest income 967 91 138
Interest paid (3,042) (4,405) (1,312)
Net cash used in operating activities (46,186) (19,656) (10,733)
Investing activities
Millennium acquisition - (60,651)
Purchase of property, plant and equipment (4,978) (16,765) (8,563)
Payments for mine development (754) (8,670) (6,725)
Proceeds from sale of exploration assets - 9,232 -
Proceeds from sale of marketable securities 125,925 10,358 (160)
Expenditures on exploration and evaluation (500) (1,912) (1,735)
assets
Net cash generated / (used) in investing 119,693 (7,757) (77,834)
activities
Financing activities
(Repayment of ) / proceeds from credit facility (51,10) 6,288 37,180
Credit Facility transaction costs - (135) 2,752
Payment of Comet Well deferred - (2,9406) -
consideration
Issuance of shares - 1,967 61,043
Issuance of special warrants - 26,400 -
Issuance of shares - Liatam Mining 5,000 - -
Share issue costs (265) (59) (3,652)
Payment of principal portion of lease liabilities (11,832) (11,889) (872)
Sumitomo funding 342 - 3,959
Net cash generated from financing activities (57,865) 19,626 100,410
Net change in cash 15,642 (7,787) 1,843
Effect of exchange rate changes on cash (62) (362) (52)
Cash, beginning of the period 32,345 40,494 28,703
Cash, end of the period 47,925 32,345 40,494
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4.3.3

Statutory Historical Consolidated Statements of Financial Position

The table below sets out the statutory historical consolidated statements of financial position
as at 31 December 2020, 2021 and 2022. The statutory historical consolidated statements of
financial position are presented in Canadian dollars (C$).

December
December 31, December 31, 31, 2020
2022 2021 restated
$'000 $'000 $'000
ASSETS
Current assets
Cash 47925 32,345 40,494
Short-term investments 152 108 195
Inventory 4,642 9,646 3,839
Receivables 2,587 6,127 1,806
Prepaid expenses and deposits 1,121 1,159 642
Total current assets 56,427 49,385 46,976
Non-current assets
Property, plant and equipment 15,632 74,337 91,780
Right of use assets 6,518 25,778 39,236
Mine development assets 4,305 6,968 12,820
Investment in associate - - 15,091
Exploration and evaluation assets 152,477 149,928 146,687
Gold specimens 101 77 83
Marketable securities 20,701 156,209 18,770
Total non-current assets 199,734 413,297 324,467
Total assets 256,161 462,682 371,443
LIABILITIES
Current liabilities
Accounts payable and accrued liabilities 6,252 16,894 12,083
Provisions 6,113 2,91 -
Credit facility - 6,339 -
Lease liabilities 4,314 12,453 10,645
Sumitomo funding liability - 5,780 6,071
Sumitomo written call option - 1,083 1157
Deferred consideration for mineral property - - 2,949
Tax payable 6,053 - -
Total current liabilities 22,732 45,460 32,905
Non-current liabilities
Lease liabilities 2,284 18,530 29,566
Credit facility - 37,384 34,899
Derivative liability - 378 984
Rehabilitation provision 41,935 36,342 28,615
Deferred tax liability 1,242 10,326 -
Total non-current liabilities 45,461 102,960 94,064
Total liabilities 68,193 148,420 126,969
SHAREHOLDERS' EQUITY
Share capital 396,819 388,781 347,166
Treasury shares - - (2,571)
Reserves 60,131 57,445 47,430
Comet Well deferred consideration reserve - - 3,354
Accumulated other comprehensive gain / (loss) (5,628) 25972 6,327
Accumulated deficit (263,354) (157,936) (157,232)
Total shareholders' equity 187,968 314,262 244 474
Total shareholders' equity and liabilities 256,161 462,682 371,443
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4.4 Pro Forma Historical Financial Information

4.4.1 Pro Forma Historical Consolidated Statement of Financial Position

The table below set out the pro forma historical statement of financial position of the
company as at 31 December 2022. The pro forma historical 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. The pro-forma historical consolidated
statement of financial position is presented in Canadian dollars (C$).

Acquisition
of Acquisition
Issuance remaining of
of 8,431 interest remaining
December Shares in Queens interestin Payment exploration December Offer December
31, to project Malmsbury 31, inclusive 31,
2022 Creasy from project Private 2022 Pro of over- 2022 Pro
Statutory  Group Kalamazoo from GBM placement Offer Forma subscriptions Forma
$'000 (a) (b) (c) (f) (9) $'000 (9) $'000
ASSETS
Current assets
Cash 47,925 (813) (1124) 8,339 3139 30,125 6,065 33,051
Short-term 152 152 152
investments
Inventory 4,642 4,642 4,642
Receivables 2,587 134 218 2,939 2,939
Prepaid expenses and 1121 1121 1121
deposits 1 I
Total current assets 56,427 38,979 41,905
Non-current assets
Marketable securities 20,701 20,701 20,701
Exploration and 152,477 3 1,338 2,4M 156,229 156,229
evaluation assets
Property, plant and 15,632 15,632 15,632
equipment
Right of use assets 6,518 6,518 6,518
Mine development 4,305 4,305 4,305
assets
Gold specimens 101 101 101
Total non-current assets 199,734 203,486 203,486
Total assets 256,161 242,464 245,391
LIABILITIES
Current liabilities
Accounts payable and 6,252 6,252 6,252
accrued liabilities
Provisions 6,113 6,113 6,113
Lease liabilities 4,314 4314 4314
Tax payable 6,053 - -
Total current liabilities 22,732 16,679 16,679
Non-current liabilities
Lease liabilities 2,284 2,284 2,284
Rehabilitation provision 41935 41935 41,935
Deferred tax liability 1,242 1,242 1,242
Total non-current 45,461 45,461 45,461
liabilities L 1
Total liabilities 68,193 62140 62140
SHAREHOLDERS'
EQUITY
Share capital 396,819 3 658 1,272 8,339 3,344 410,435 6,270 413,361
Reserves 60,131 233 60,364 60,364
Accumulated other (5,628) (6,508) (6,508)
comprehensive loss
Accumulated deficit (263,354) (205) _ (283,967) (205) _ (283,967)
Total shareholders' 187,968 180,324 183,251
equity L1 ]
Total shareholders' 256,161 242,464 245,391

equity and liabilities

4.4.2 Notes on the pro forma historical consolidated statement of financial position

The pro forma consolidated statement of financial position as at 31 December 2022 is based on
the consolidated statement of financial position of Novo as at 31 December 2022 incorporating
the following adjustments:

a) On 20 January 2023, the Company issued 8,431 common shares to the Creasy Group
in exchange for a 100% interest in Mining lease 45/202 and a 70% interest in mMining
lease 45/1163. These Shares have been accounted for as an equity-settled share-based
payment under the requirements of IFRS 2 Share Based Payments. As an equity-settled
share-based payment, the consideration payable was recognised directly in equity
without subsequent remeasurement. The transaction was recognised and measured
with reference to the fair value of the shares issued at the date control of the asset was
obtained, being C$3,000 as the Company determined that it could not reliably measure

the fair value of the asset obtained.
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4.4.3

b) On 9 March 2023, the Company announced the acquisition of the residual 50% interest
in the Queens Project from Kalamazoo. Novo paid A$0.75 million (C$0.679 million) on 24
April 2023 and issued 2,088,554 common shares (Kalamazoo Securities) to Kalamazoo
for its 50% interest in the Queens Project on an encumbrance-free basis. The Company
also paid Australian GST of A$0.148 million (C$0.134 million). The royalty previously held by
Kalamazoo has been terminated in conjunction with this acquisition. The transaction was
recognised and measured with reference to the fair value of the shares issued at the date
control of the asset was obtained, as the Company determined that it could not reliably
measure the fair value of the asset obtained. All of the Kalamazoo Securities are subject to
a statutory hold period expiring on 25 August 2023, along with an additional contractual
hold period expiring on 24 April 2024.

c) On 9 March 2023, the Company announced the acquisition of residual 50% interest in
the Malmsbury Project from GBM. Novo paid A$1 million (C$0.906 million) on 24 April
2023 and issued 4,037,872 common shares and 2,018,936 transferable warrants (GBM
Securities) to GBM for its residual 50% interest in the Malmsbury Project, with each
warrant entitling GBM to purchase one additional common share of the Company at
a price of C$0.60 until 24 April 2025. The Company also paid Australian GST of A$0.240
million (C$0.218 million). The transaction was recognised and measured with reference
to the fair value of the shares issued at the date control of the asset was obtained, as
the Company determined that it could not reliably measure the fair value of the asset
obtained. All of the GBM Securities are subject to a statutory hold period expiring on 25
August 2023, along with an additional contractual hold period expiring on 24 April 2024.

d) The Canadian capital gains tax payable of C$6,160,000 relating to the sale of New Found
investment was paid on 30 March 2023. The difference between the carrying amount
of the liability at 31 December 2022 and the cash tax paid has been reflected through
retained earnings.

e) General expenditure, including exploration, environmental, corporate costs and working
capital during the period 1January to 30 June 2023 has resulted in a net cash outflow of
C$21,181,000. The Company has continued focus on high-priority exploration targets, with
exploration spend of C$8.95 million during the six-month period ended 30 June 2023.

f)  On 21June 2023, Novo raised C$8.97 million (approximately A$10 million) before costs
from De Grey by way of an issue of 35,223,670 Shares at an issue price of C$0.255 per Share
(under the De Grey Financing - described further at Section 9.5).

g) The Offer raising A$4,000,000 (approximately C$3,557,000 at a C$:A$ exchange rate
of 1.1244:1 as at 27 July 2023 per the Bank of Canada) before costs by way of an issue of
20,000,000 CDls at a price of A$0.20 per CDI, and the ability to accept over-subscriptions
to raise up to an additional A$3,500,000 before costs for a total raising of up to A$7,500,000
(approximately C$6,670,000 at a C$:A$ exchange rate of 112441 as at 27 July 2023 per the
Bank of Canada) before costs by way of an issue of up to 37,500,000 CDIs at a price of
A$0.20 per CDI (before costs of the Offer). 6% of the amount raised has been deducted
from share capital as capital raising costs.

Subsequent Events

The Company released its interim financial statements for the three-month period ended 31
March 2023 on 12 May 2023 (Q1 2023 Financial Statements) and they include certain material
events which occurred subsequent to 31 December 2022. To the extent that such events

are material, they have been reflected as pro forma adjustments and/or disclosed below as
subsequent events. Otherwise, reference should be made to Annexure 2 of the Prospectus in
which the Q12023 Financial Statements are set out in full.

In addition to events and transactions outlined as pro forma adjustments in Section 4.4.2
above, the following subsequent events were noted:

On 21June 2023, the Company entered into an agreement with De Grey to invest A$25
million over 4 years (with a minimum commitment of A$7 million within 18 months) to
earn 50% in the Egina JV. This is in conjunction with the cornerstone investment of A$10
million described above.

The Directors are not aware of other significant items, transactions or events subsequent to 31
December 2022 not otherwise disclosed in this Prospectus.
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4.5
4.5.1

Summary of Significant Accounting Policies
Significant Accounting Policies

The principal accounting policies adopted in the preparation of the Financial Information
are set out below. These policies have been consistently applied during the years and period
presented, unless otherwise stated.

New and amended Accounting Standards and Interpretations adopted by the Company

Several amendments and interpretations applied for the first time in 2022 but did not have an
impact on the consolidated financial statements of the Company and, hence, have not been
disclosed

Change in accounting policy - exploration and evaluation assets

The Company adopted a voluntary change in its accounting policy for exploration and
evaluation expenditures during the year ended December 31, 2021 and has applied the change
retrospectively. As a result, balances of comparative periods have been restated. Under the
new policy, the Company recognizes these expenditures as exploration and evaluation costs in
the consolidated statements of profit or loss and other comprehensive income in the period
incurred until management concludes the technical feasibility and commercial viability of a
mineral deposit has been established. Costs that represent the acquisition of rights to explore
a mineral deposit continue to be capitalized. Prior to December 31, 2021, the Company'’s policy
was to capitalize all exploration and evaluation expenditures as exploration and evaluation
assets.

Management believes this change in accounting policy results in more relevant, and no less
reliable, information as it is better aligned with the IFRS conceptual framework with respect to
the definition of an asset and is more consistent with its peer group in the mineral resources
sector.

This change in accounting policy has resulted in the adoption of the following accounting
policy effective 1January 2021:

Exploration and evaluation expenditures

The costs of acquiring exploration stage properties, including transaction costs in an asset
acquisition, are capitalized as an exploration and evaluation asset at cost.

Exploration expenditures are the costs incurred in the initial search for mineral deposits with
economic potential or in the process of obtaining more information about existing mineral
deposits. Exploration expenditures typically include costs associated with prospecting,
sampling, mapping, diamond drilling and other work involved in searching for Mineral
Resources, which are referred to in Canadian National Instrument 43-101 - Standards of
Disclosure for Mineral Projects (NI 43-101) and are defined in Canadian Institute of Mining,
Metallurgy and Petroleum’s (CIM) CIM Definition Standards on Mineral Resources and Mineral
Reserves adopted by CIM Council, as amended (CIM Definition Standards), as well as the
Australasian Code for Reporting of Exploration Results, Mineral Resources and Ore Reserves
(JORC 2012).

Evaluation expenditures are the costs incurred to establish the technical feasibility and
commercial viability of developing mineral deposits identified through exploration activities,
business combination or asset acquisition. Evaluation expenditures include the cost of: (i)
further defining the volume and grade of deposits through drilling of core samples and other
sampling techniques, including trenching and sampling activities in a deposit or other forms
of data acquisition; (ii) determining the optimal methods of extraction and metallurgical

and treatment processes; (iii) studies related to surveying, transportation and infrastructure
requirements; (iv) permitting activities; and (v) economic evaluations to determine whether
development of mineralized material is commercially justified including preliminary economic
assessments, pre-feasibility and final feasibility studies, to the extent that such studies do

not include Mineral Reserves as referred to in NI 43-101 and defined in the CIM Definition
Standards.

Exploration and evaluation expenditures are expensed until it has been determined that a
property is technically feasible and commercially viable, in which case subsequent evaluation
costs incurred to develop a mineral property are capitalized.

Once the technical feasibility and commmercial viability of the extraction of mineral reserves or
mineral resources from a particular mineral property has been determined, any capitalized
exploration expenditure is reclassified as a mine development asset.

The recoverability of amounts shown for exploration and evaluation assets is dependent
upon the discovery of economically recoverable reserves, the ability of the Company to obtain
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financing to complete development of the properties, and on future production or proceeds
on disposal. Exploration and evaluation assets are tested for impairment immediately prior to
reclassification to a mine development asset.

The aggregate costs related to abandoned mineral properties are charged to profit or loss
at the time of any abandonment, or when it has been determined that there is evidence of
impairment.

Impact of the change in accounting policy

The Company reclassified all post-acquisition exploration and evaluation expenditures that
were (i) capitalized as exploration and evaluation assets, and (ii) included in mine development
assets in the statement of financial position, to exploration and evaluation expenditure in the
statements of profit and loss and other comprehensive income. Initial acquisition costs of
Beatons Creek were unaffected by the change in accounting policy. Other than acquisition
costs, all capitalized amounts for exploration and evaluation assets associated with the
Company'’s other projects were retrospectively expensed.

All Australian research and development tax incentive credits associated with exploration
costs that were offset against exploration and evaluation assets have been reclassified to
profit and loss in accordance with the Company's stated accounting policy.

The adjustment arising from the reclassification of post-acquisition exploration and
evaluation expenditure has been translated into the presentation currency of the Company
in accordance with the Company’s stated accounting policy for foreign currencies using the
relevant average exchange rates. As a result of the change in accounting policy, cash outflows
relating to post acquisitions exploration and evaluation expenditure have been reclassified
from investing to operating activities in the consolidated statement of cash flows.

As a result of the accounting policy change, the Company recorded the following adjustments
to specific account balances, increasing (decreasing) amounts previously recognized in the
consolidated financial statements.

Consolidated statements of financial position

As at 1 February 2020

Previously Policy change Restated

reported adjustment balance

$'000 $'000 $'000

Exploration and evaluation assets (Note 6) 106,234 (67,109) 39,125
Total non current assets 122,351 (67,109) 55,242
Total assets 158,049 (67,109) 90,940
Foreign currency translation reserve (Note 17) (12,165) 2,222 (9,943)
Accumulated deficit (60,100) (69,331) (129,431)
Total shareholders equity 148,402 (67,109) 81,293
Total shareholders equity and liabilities 158,049 (67,109) 90,940

As at 31 December 2020

Previously Policy change Restated

reported adjustment balance

$'000 $'000 $'000

Exploration and evaluation assets (Note 6) 203,140 (56,453) 146,687
Mine development asset (Note 10) 41,332 (28,512) 12,820
Total non current assets 409,432 (84,965) 324,467
Total assets 456,408 (84,965) 371,443
Foreign currency translation reserve (Note 17) 5,557 (5,258) 299
Accumulated deficit (77,525) (79,707) (157,232)
Total shareholders equity 329,439 (84,965) 244 474
Total shareholders equity and liabilities 456,408 (84,965) 371,443
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Consolidated statements of profit or loss and other comprehensive income

For the eleven month period ended 31 December 2020

Policy change

Previously reported adjustment Restated balance
$'000 $'000 $'000

Exploration expenditure (1,884) (10,375) (12,259)
Net loss for the period before tax (18,204) (10,375) (28,579)
Net loss for the period after tax (17,426) (10,375) (27,801)
Other comprehensive income 17,722 (7,480) 10,242
/ (loss) - foreign exchange on
translation of subsidiaries
Comprehensive profit / (loss for the 3,933 (17,855) (13,922)
period)
Basic and diluted loss per commmon (0.09) (0.05) (0.14)

share ($ per share)

For the year ended 31 December 2021

Balance prior

to effects of

Policy change

restatement adjustment Restated balance
$'000 $'000 $'000

Exploration expenditure (3,899) (8,219) (12,118)
Impairment (75,417) 28,512 (46,905)
Profit on disposal of exploration 13,637 835 14,472
asset
Net profit for the period before tax (14,687) 21,128 6,441
Net loss for the period after tax (21,832) 21,128 (704)
Other comprehensive income (16,642) 1,946 (14,696)
/ (loss) - foreign exchange on
translation of subsidiaries
Comprehensive profit / (loss for the (4134) 23,074 18,940

period)

Consolidated statements of cash flows

For the eleven month period ended 31 December 2020

Policy change

Previously reported adjustment Restated balance

$'000 $'000 $'000

Net cash used in operating (3,937) (6,796) (10,733)
activities

Net cash(generated from) / used in (84,630) 6,796 (77,834)

investing activities

Change in year end

During the eleven months ended 31 December 2020, the Company changed its fiscal year
end to 31 December from 31 January. The Company’s transition period was the eleven month
period ended 31 December 2020. The new financial year aligned the Company with its peer
group in the mineral resources sector.

Basis of consolidation

Novo's Financial Information include the accounts of the Company and its subsidiaries listed
below. Control is established by having power over the acquiree, exposure or rights to variable
returns from its involvement with the acquiree, and the ability to use its power over the
acquiree to affect the amount of the acquiror’s returns. Subsidiaries are fully consolidated
from the date on which control is acquired by the Company. Inter-company transactions and
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balances are eliminated upon consolidation. They are de-consolidated from the date that
control by the Company ceases.

As at 31 December 2022, the subsidiaries of the Company were as follows:

Company Name Place of Incorporation % of Interest

Novo Resources (USA) Corp. Nevada, USA 100%

Conglomerate Gold Exploration (B.V.l.) Ltd. Tortola, British Virgin 100%
Islands

Karratha Gold Exploration (B.V.l.) Ltd. Tortola, British Virgin 100%
Islands

Conglomerate Gold Exploration Pty Ltd (CGE) Western Australia, 100%
Australia

Nullagine Gold Pty Ltd (Nullagine Gold) Western Australia, 100%
Australia

Beatons Creek Gold Pty Ltd Western Australia, 100%
Australia

Grant's Hill Gold Pty Ltd Western Australia, 100%
Australia

Karratha Gold Pty Ltd (Karratha Gold) Western Australia, 100%
Australia

Rocklea Gold Pty Ltd Western Australia, 100%
Australia

Meentheena Gold Pty Ltd (Meentheena) Western Australia, 100%
Australia

Farno-McMahon Pty Ltd (Farno) South Australia, Australia  100%

Millennium Minerals Pty Ltd (Millennium) New South Wales, 100%
Australia

Going concern

The historical and pro forma information has been prepared on a going concern basis, which
contemplates continuity of business activities and the realization of assets and settlement of
liabilities in the normal course of business.

For the year ended 31 December 2022, the Company reported operating cash outflows of
C$46,186,000 (31 December 2021: C$19,656,000) and investing cash inflows of C$119,693,000 (31
December 2021: outflows of C$7,757,000).

On 21 June 2023 the Company raised C$8.97 million (approximately A$10 million) before costs
from De Grey by way of an issue of 35,223,670 Shares at an issue price of C$0.255 per Share
(under the De Grey Financing - described further at Section 9.5) as has been reflected in the
Company's pro-forma historical financial position in Section 4.4 above.

At the same time, the Company announced that it would undertake a strategic review of the
Nullagine Gold Project (including the Beatons Creek Gold Project), which the Company assumes
will result in that asset (or an interest in some or all of it) being divested by April 2024.

The Company had cash on hand and short-term investments of C$48,077,000 at 31 December
2022 and C$26,986,000 at 30 June 2023.

The directors will continue to manage the Company'’s activities with due regard to current
and future funding requirements and have identified a range of options to ensure sufficient
funding is available, including the timing and amount of expenditure which is at the
discretion of the directors. In addition, the directors may choose to secure additional funding
by raising capital from equity markets or other sources should market conditions present
favourable terms.

The directors are satisfied that the Company has sufficient funding resources in order to meet
its committed expenditure for at least the next 12 months and hence prepare the historical
and pro forma financial information on a going concern basis.
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Financial Instruments
Classification

The Company classifies its financial assets in the following categories: at fair value through
profit and loss (FVTPL), at fair value through other comprehensive income or loss (FVTOCI),

or at amortized cost. The Company determines the classification of financial assets at initial
recognition. The classification of debt instruments is driven by the Company’s business model
for managing the financial assets and their contractual cash flow characteristics. Equity
instruments that are held for trading (including all equity derivative instruments) are classified
as FVTPL. For other equity instruments, on the date of acquisition the Company can make

an irrevocable election (on an instrument-by-instrument basis) to designate them as FVTOCI.
Financial liabilities are measured at amortized cost unless they are required to be measured at
FVTPL (such as instruments held for trading or derivatives) or when the Company has opted to
measure them at FVTPL.

Financial assets at FVTOCI

Certain investments in equity instruments are classified at FVTOCI and are initially recognized
at fair value plus transaction costs. The Company can elect to classify irrevocably its equity
instruments designated at FVTOCI when they meet the definition of equity and are not

held for trading. The classification is determined on an instrument-by-instrument basis and
the Company considers these investments to be strategic in nature. Subsequently they are
measured at fair value, with gains and losses arising from changes in fair value recognized in
other comprehensive income or loss (OCI).

Gains and losses on these financial assets are never recycled to profit or loss. Dividends are
recognized as other income in the statements of profit and loss and other comprehensive
income or loss when the right of payment has been established, except when the Company
benefits from such proceeds as a recovery of part of the cost of the financial asset, in which
case such gains are recorded in OCI. Equity instruments designated at FVTOCI are not subject
to impairment assessment.

Financial assets and liabilities at amortized cost

Financial assets and liabilities at amortized cost are initially recognized at fair value,

and subsequently carried at amortized cost less any impairment. The classification of

financial assets at initial recognition depends on the financial asset’'s contractual cash flow
characteristics and the Company’s business model for managing them. In order for a financial
asset to be classified and measured at amortized cost, it needs to give rise to cash flows that
are ‘solely payments of principal and interest’ (SPPI) on the principal amount outstanding. This
assessment is referred to as the SPPI test and is performed at an instrument level.

Financial assets and liabilities at FVTPL

Financial assets and liabilities carried at FVTPL are initially recorded at fair value and transaction
costs are expensed through profit or loss. Gains and losses arising from changes in the fair value
of the financial assets and liabilities held at FVTPL are included in profit or loss in the period in
which they arise. Where management has opted to recognize a financial liability at FVTPL, any
changes associated with the Company’s own credit risk will be recognized in OCI.

Impairment of financial assets at amortized cost

The Company recognizes a loss allowance for expected credit losses on financial assets that
are measured at amortized cost.

The Company considers a financial asset in default when contractual payments are overdue.
However, in certain cases, the Company may also consider a financial asset to be in default
when internal or external information indicates that the Company is unlikely to receive the
outstanding contractual amounts in full before taking into account any credit enhancements
held by the Company. A financial asset is written off when there is no reasonable expectation
of recovering the contractual cash flows.

At each reporting date, the Company measures the loss allowance for the financial asset at an
amount equal to the lifetime expected credit losses if the credit risk on the financial asset has
increased significantly since initial recognition. If, at the reporting date, the credit risk on the
financial asset has not increased significantly since initial recognition, the Company measures the
loss allowance for the financial asset at an amount equal to twelve month expected credit losses.

Impairment losses on financial assets carried at amortized cost are reversed in subsequent

periods if the amount of the loss decreases and the decrease can be objectively related to an
event occurring after the impairment was recognized.
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Derecognition of financial assets

The Company derecognizes financial assets only when the contractual rights to cash flows
from the financial assets expire, or when it transfers the financial assets and substantially
all the associated risks and rewards of ownership to another entity. Gains and losses on
derecognition are generally recognized in the consolidated statement of profit and loss and
other comprehensive income or loss. However, gains and losses on derecognition of equity
investments classified as FVTOCI remain within the accumulated OCI.

Derecognition of financial liabilities

The Company derecognizes financial liabilities only when its obligations under the financial
liabilities are discharged, cancelled or expired. The difference between the carrying amount

of the financial liability derecognized and the consideration paid and payable, including any
non-cash assets transferred or liabilities assumed, is recognized in the consolidated statement
of profit or loss and OCI.

Financial instruments — derivatives

Derivatives are classified as FVTPL and initially recognized at their fair value on the date

the derivative contract is entered into and transaction costs are expensed. Derivatives are
subsequently re-measured at their fair value at each statement of financial position date, with
changes in fair value recognized through profit and loss. Fair values for derivative instruments
are determined using valuation techniques, with assumptions based on market conditions
existing at the statement of financial position date or settlement date of the derivative.

Derivatives embedded in debt instruments or non-financial host contracts are treated as
separate derivatives when their risks and characteristics are not closely related to their host
contracts.

Inventory

Inventories comprise raw materials, stores, and consumables. Historical inventories also
include work-in-process inventory (stockpiled mineralized material and gold in circuit).
Inventories are stated at the lower of cost and net realizable value. Net realizable value of
work-in-process inventory is the estimated selling price in the ordinary course of business, less
estimated costs of completion and less applicable selling expenses. Costs include expenditure
incurred in acquiring and bringing the inventories into their present location and condition
and are determined on the basis of weighted average costs. Any provision for obsolescence is
determined by reference to specific items of raw materials, stores, or consumables. A regular
review is undertaken to determine the extent of any provision for obsolescence.

Investment in associate

An associate is an entity over which the Company has significant influence. Significant
influence is the power to participate in the financial and operating policy decisions of
the investee but is not control or joint control over those policies. The Company’s former
investments in its associates were accounted for using the equity method.

Under the equity method, the investment in an associate is initially recognized at cost. The
carrying amount of the investment is adjusted to recognize changes in the Company’s share
of net assets of the associate since the acquisition date, including elimination of reciprocal
interests and recognition of treasury shares. The consolidated statements of profit and loss
and OCl reflects the Company's share of the results of activities of the associate. Unrealized
gains and losses resulting from transactions between the Company and the associate are
eliminated to the extent of the interest in the associate. The aggregate of the Company’s share
of profit or loss of an associate is shown on the face of the consolidated statements of profit
and loss and OCI.

Where the reporting dates of the associate and the Company vary, the Company uses the
associate’s financial results and adjusts for any significant events if there is less than three
months' difference between the filing timelines of the associate and the Company. When
necessary, adjustments are made to bring the accounting policies in line with those of the
Company. After application of the equity method, the Company determines whether it is
necessary to recognize an impairment loss on its investment in its associate. At each reporting
date, the Company determines whether there is objective evidence that the investment

in the associate is impaired. If there is such evidence, the Company calculates the amount

of impairment as the difference between the recoverable amount of the associate and its
carrying value, and then recognizes the loss within ‘share of profit of an associate’ in the
consolidated statements of profit and loss and OCI. Upon loss of significant influence over the
associate, the Company measures and recognizes any retained investment at its fair value. Any
difference between the carrying amount of the associate upon loss of significant influence
and the fair value of the retained investment and proceeds from disposal is recognized in the
consolidated statements of profit and loss and OCI.
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Joint arrangements

A joint arrangement is an arrangement in which two or more parties have joint control. The
Company determines the type of joint arrangement in which it is involved based on the
rights and obligations of the parties to the joint arrangement. A joint operation is a joint
arrangement whereby the parties that have joint control of the arrangement have rights to
the assets, and obligations for the liabilities, relating to the arrangement on a proportionate
basis. Those parties are called joint operators. Joint control is the contractually agreed sharing
of an arrangement, which exists only when decisions about the relevant activities require
consent of the parties sharing control based on unanimous consent of the parties sharing
control. None of the parties involved have unilateral control of a joint operation. The Company
accounts for its interest in joint operations by recognizing its share of assets, liabilities,
revenues and expenses in accordance with its contractually conferred rights and obligations.
This assessment is to be performed on a continuous basis.

Foreign currency translation

The functional currency of each of the Company's subsidiaries and associates has been
determined to be the local currency of their home jurisdictions. Each component’s functional
currency is the currency of the primary economic environment in which the component
operates. Novo Resources Corp.'s functional currency is the Canadian dollar, and the
consolidated financial statements are presented in Canadian dollars.

On consolidation, the assets and liabilities of foreign activities are translated into Canadian
dollars at the rate of exchange prevailing at the reporting date and their consolidated
statements of profit and loss and OCI are translated at the average exchange rates for the
reporting period. The exchange differences arising on consolidation are recognized in OCI.
On disposal of a foreign operation, the component of OCI relating to that particular foreign
operation is reclassified to profit or loss.

Foreign currency transactions

Transactions in foreign currencies are initially recorded by each entity using the respective
functional currency spot rates at the date the transaction first qualifies for recognition.
Monetary assets and liabilities denominated in foreign currencies are translated at the
functional currency spot rates of exchange at the reporting date. Differences arising on
settlement or translation of monetary items are recognized in profit or loss.

Non-monetary items that are measured in terms of historical cost in a foreign currency are
translated using the exchange rates at the dates of the initial transactions. Non-monetary
items measured at fair value in a foreign currency are translated using the exchange rates

at the date when the fair value is determined. The gain or loss arising on translation of non-
monetary items measured at fair value is treated in line with the recognition of the gain or loss
on the change in fair value of the item (i.e. translation differences on items whose fair value
gain or loss is recognized in OCI or profit or loss are also recognised in OCI or profit or loss,
respectively).

Impairment of non-financial assets

The carrying amounts of assets included in mine development assets, right of use assets

and property, plant and equipment are reviewed for impairment whenever facts and
circumstances suggest that the carrying amounts may not be recoverable. If there are
indicators of impairment, the recoverable amount of the asset is estimated in order to
determine the extent of any impairment. Where the asset does not generate cash flows

that are independent from other assets, the recoverable amount of the cash generating

unit (CGU) to which the asset belongs is determined. The recoverable amount of an asset or
CGU is determined as the higher of its fair value less costs of disposal and its value in use. An
impairment loss exists if the assets or CGU’s carrying amount exceeds the recoverable amount
and is recorded as an expense immediately.

Fair value is the price that would be received from selling an asset in an orderly transaction
between market participants at the measurement date. Costs of disposal are incremental
costs directly attributable to the disposal of an asset. Where a discounted cash flow model
is used future cash flows are estimated using the following significant assumptions: mineral
reserves and mineral resources, operating costs, capital costs, foreign exchange rates, and
discount rates. All external inputs used are those that an independent market participant
would consider appropriate.

Value in use is determined as the present value of the future cash flows expected to be derived
from continuing use of an asset or CGU in its present form. These 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 or CGU for which
estimates of future cash flows have not been adjusted.
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Tangible assets that have been impaired in prior periods are tested for possible reversal of
impairment whenever events or changes in circumstances indicate that the impairment has
reversed. If the impairment has reversed, the carrying amount of the asset is increased to its
recoverable amount, but not beyond the carrying amount that would have been determined
had no impairment loss been recognized for the asset in the prior periods. A reversal of an
impairment loss is recognized into profit or loss immediately.

Decommissioning and rehabilitation liabilities

The Company recognizes a rehabilitation provision where it has a legal and constructive
obligation as a result of past events, and it is probable that an outflow of resources will be
required to settle the obligation, and a reliable estimate of the amount of obligation can be
made. Changes in the decommissioning and restoration liability due to the passage of time
are recognized as an increase in the liability and an accretion expense in the consolidated
statement of profit and loss and OCI. Changes resulting from revisions to the timing or the
amount of the original estimate of undiscounted cash flows are recognized as an increase or a
decrease to the carrying amount of the liability and the related long-lived asset.

Share-based payments

The Company’s stock option and stock bonus plan (Plan) allows the Company’s employees and
consultants to acquire shares of the Company. The fair value of options granted is recognized
as a share-based payment expense with a corresponding increase in equity. An individual is
classified as an employee when the individual is an employee for legal or tax purposes (direct
employee) or provides services similar to those performed by a direct employee.

For employees, the fair value is measured at grant date and each tranche is recognized

on a graded-vesting basis over the period during which the options vest. The fair value of

the options granted is measured using the Black-Scholes option pricing model taking into
account the terms and conditions upon which the options were granted. At each financial
position reporting date, the amount recognized as an expense is adjusted to reflect the actual
number of share options that are expected to vest.

Share-based payment transactions with non-employees are measured at the fair value of the
goods or services received. However, if the fair value cannot be estimated reliably, the share-
based payment transaction is measured at the fair value of the options granted at the date
the Company receives the goods or the services using the Black-Scholes option pricing model.

Share-based payment transactions with performance-based vesting conditions are measured
at the fair value of the options granted at the date of issuance, and they are remeasured at
every reporting period throughout the deemed life of the share-based payment based on
management estimates of vesting timeframes. Management also adjusts the cumulative
share-based payment expense based on the number of options expected to vest under the
vesting conditions.

Loss per share

Basic loss per share is computed by dividing net loss available to common shareholders by
the weighted average number of outstanding common shares for the period. In computing
diluted earnings per share, an adjustment is made for the dilutive effect of the exercise of
stock options and warrants. The number of additional shares is calculated by assuming that
outstanding stock options and warrants are exercised and that the proceeds from such
exercises were used to acquire common shares at the average market price during the
reporting periods. In periods where a net loss is reported, all outstanding options and warrants
are excluded from the calculation of diluted loss per share, as they are all anti-dilutive.

Property, plant and equipment and depreciation
Recognition and measurement

On initial recognition, property, plant and equipment is valued at cost, being the purchase
price and directly attributable costs of acquisition required to bring the asset to the location
and condition necessary to be capable of operating in a manner intended by the Company,
including appropriate borrowing costs and the estimated present value of any future
unavoidable costs of dismantling and removing items.

Property, plant and equipment is subsequently measured at cost less accumulated
depreciation and impairment losses. When parts of an item of property, plant and equipment
have different useful lives, they are accounted for as separate items (major components) of
property, plant and equipment.

Gains and losses

Gains and losses on disposal of an item of property, plant and equipment are determined

66 Novo Resources Corp Prospectus 2023



by comparing the proceeds from disposal with the carrying amount and are recognized net
within other income/expenses in profit or loss.

Depreciation

Depreciation is recognized through profit or loss and property, plant and equipment is
amortized using the following methods:

Buildings 6 years, straight-line
Office furniture and equipment 5 to 6 years, straight-line
Mining equipment

- Production plant Units-of-production (UOP) method

- Field equipment 5 to 6 years, straight-line
Dams, pipelines, and Infrastructure UOP method

- Tailings storage facility 6 years, straight-line

- Infrastructure
Camp 6 years, straight-line
Vehicles 5 to 6 years, straight-line
Leasehold improvements Over lease term

Mine development assets

Mine development assets are measured at cost less accumulated depletion and accumulated
impairment losses. Mine development assets include the fair value attributable to recognized
mineral reserves and resources acquired in a business combination or asset acquisition

and the purchase price or construction cost representing any costs directly attributable to
bringing the asset into operation, the initial estimate of the rehabilitation obligation, and, for
qualifying assets (where relevant), borrowing costs. The purchase price or construction cost is
the aggregate amount paid and the fair value of any other consideration given to acquire the
asset. Upon the achievement of commercial production, a mineral property is depleted using
the UOP method. UOP depletion rates are determined using gold ounces mined over the
estimated recoverable resources.

Stripping costs

As part of its historic mining activities, the Company incurred stripping costs both during the
development phase and production phase of its operations. Stripping costs incurred in the
development phase of a mine before the production phase commences are capitalized as
part of the cost of constructing the mine and subsequently amortised over its useful life using
a UOP method. The capitalization of development stripping costs ceases when the mine is
ready for use as intended by management.

Production stripping is generally considered to create two benefits, being either the
production of inventory or improved access to the mineralized material to be mined in the
future. Where the benefits are realized in the form of inventory produced in the period, the
production stripping costs are accounted for as part of the cost of producing those inventories.

Where the benefits are realized in the form of improved access to mineralized material to be
mined in the future, the costs are recognized as a non-current asset, referred to as a ‘stripping
activity asset’, if the following criteria are met:

Future economic benefits (being improved access to the deposit) are probable;

The component of the deposit for which access will be improved can be accurately
identified; and

The costs associated with the improved access can be reliably measured.

If any of the criteria are not met, the production stripping costs are charged to profit or loss as
operating costs as they are incurred.

The stripping activity asset is initially measured at cost, which is the accumulation of costs
directly incurred to perform the stripping activity that improves access to the identified
mineralized material, plus an allocation of directly attributable overhead costs. If incidental
activities are occurring at the same time as the production stripping activity but are not
necessary for the production stripping activity to continue as planned, these costs are not
included in the cost of the stripping activity asset.
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If the costs of the inventory produced and the stripping activity asset are not separately
identifiable, a relevant production measure is used to allocate the production stripping costs
between the inventory produced and the stripping activity asset. The production measure

is calculated for the identified component of the mineralised material and is used as a
benchmark to identify the extent to which the additional activity of creating a future benefit
has taken place.

The stripping activity asset is accounted for as an addition to, or an enhancement of, an
existing asset, being the mine asset and is presented as part of ‘mine development asset’ in
the statements of financial position. This forms part of the total investment in the relevant
CGU, which is reviewed for impairment if events or changes of circumstances indicate that the
carrying value may not be recoverable.

The stripping activity asset is subsequently depreciated using the UOP method over the life
of the identified component of the deposit that became more accessible as a result of the
stripping activity. The stripping activity asset is then carried at cost less depreciation and any
impairment losses.

Government incentive tax credits

The Company incurs certain expenditures where government incentive tax credits are
available to offset specific expenditures incurred. These tax credits and research and
development tax refunds are accounted for as government grant incentive tax credits and
are therefore recorded as a receivable when the amount is reliably measurable, and it is
considered probable that the tax credit will be recovered. Government grant incentive tax
credits are recognised in profit or loss on a systematic basis over the periods in which the
Company recognises as expenses the related costs for which the credits are intended to
compensate.

Leases

The Company assesses at contract inception whether a contract is, or contains, a lease. That is,
if the contract conveys the right to control the use of an identified asset for a period of time in
exchange for consideration.

Company as Lessee

The Company applies a single recognition and measurement approach for all leases, except
for short term leases and leases of low-value assets.

Right of use assets

The Company recognizes right of use assets at the commmencement date of the lease

(i.e., the date the underlying asset is available for use). Right of use assets are measured

at cost, less any accumulated depreciation and impairment losses, and adjusted for any
remeasurement of lease liabilities. The cost of right of use assets includes the amount of lease
liabilities recognized, initial direct costs incurred, and lease payments made at or before the
commencement date less any lease incentives received. Unless the Company is reasonably
certain to obtain ownership of the leased asset at the end of the lease term, the recognized
assets are depreciated on a straight-line basis over the shorter of the lease term and the
estimated useful lives of the assets, as follows:

Office properties 3to5years
Mining equipment 2 to 3years

The right of use assets is also subject to impairment.

Lease liabilities

At the commencement date of the lease, the Company recognizes lease liabilities measured
at the present value of lease payments to be made over the lease term. The lease payments
include fixed payments (including in-substance fixed payments) less any lease incentives
receivable, variable lease payments that depend on an index or a rate, and amounts expected
to be paid under residual value guarantees. The lease payments also include the exercise

price of a purchase option reasonably certain to be exercised by the Company and payments
of penalties for terminating a lease, if the lease term reflects the Company exercising the
option to terminate. The variable lease payments that do not depend on an index or a rate are
recognized as expense in the period in which the event or condition that triggers the payment
occurs.

In calculating the present value of lease payments, the Company uses the incremental
borrowing rate at the lease commencement date if the interest rate implicit in the lease is
not readily determinable. After the commencement date, the amount of lease liabilities is
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increased to reflect the accretion of interest and reduced for the lease payments made. In
addition, the carrying amount of lease liabilities is remeasured if there is a modification, a
change in the lease term, a change in the in-substance fixed lease payments or a change in
the assessment to purchase the underlying asset.

Short-term leases and leases of low-value assets

The Company applies the short-term lease recognition exemption to its short-term leases of
machinery, equipment and vehicles (i.e., those leases that have a lease term of 12 months or
less from the commmencement date and do not contain a purchase or extension option). It
also applies the lease of low-value assets recognition exemption to leases of office equipment
that are considered of low value. Lease payments on short-term leases and leases of low-value
assets are expensed on a straight-line basis over the lease term.

Share capital

Common shares issued by the Company are classified as equity. Costs directly attributable

to the issue of common shares and other equity instruments are recognized as a deduction
from equity, net of any related income tax effects. For equity offerings of units consisting of a
common share and warrants, when both instruments are classified as equity, the Company
does not bifurcate the proceeds between the common share and the other equity instrument.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset
that necessarily takes a substantial period of time to get ready for its intended use or sale

are capitalized as part of the cost of the asset. All other borrowing costs are expensed in the
period in which they occur. Borrowing costs consist of interest and other costs that an entity
incurs in connection with the borrowing of funds.

Employee leave benefits
(i) Wages, salaries, and annual leave

Liabilities for wages, salaries and, annual leave expected to be settled within 12 months of the
reporting date are recognized in respect of employees’ services up to the reporting date. They
are measured at the amount expected to be paid when the liabilities are settled.

(ii) Long service leave

The liability for long service leave is recognized and measured using the projected unit credit
method.

Revenue - gold and silver sales

Revenue from contracts with customers is recognized when control of the goods or services
is transferred to the customer at an amount that reflects the consideration to which the
Company expects to be entitled in exchange for those goods or services. The Company has
concluded that it is the principal in its revenue contracts because it typically controls the
goods or services before transferring them to the customer.

Sales of gold and silver are recorded at the prevailing spot price on the date of sale.
Revenue from the sale of gold and silver during mine development was recognized in profit or loss.
Significant accounting judgements and estimates

The Company makes estimates and assumptions that affect the reported amounts of assets
and liabilities. Estimates and judgements are periodically evaluated based on historical
experience and other factors, including expectations of future events that are believed to be
reasonable under the circumstances. Actual experience may differ from these estimates and
assumptions.

Significant judgements
Information about critical judgements in applying accounting policies are discussed below:

Accounting for contingent consideration payable on an asset acquisition

In accounting for the cash component of contingent consideration payable on an asset
acquisition, including future royalties, the Company considers |IAS 37 Provisions, Contingent
liabilities and Contingent Assets to be the applicable Accounting Standard. Accordingly, no
obligation for the cash component of contingent consideration payable based on the future
performance of the asset and actions of the Company is recognized at the date of purchase of
the related asset.
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Determining the lease term of contracts with renewal options

The Company determines the lease term as the non-cancellable term of the lease, together
with any periods covered by an option to extend the lease if it is reasonably certain to be
exercised, or any periods covered by an option to terminate the lease, if it is reasonably certain
not to be exercised.

The Company has the option under some of its leases to lease the assets for additional terms.
The Company applies judgement in evaluating whether it is reasonably certain to exercise the
option to renew. That is, it considers all relevant factors that create an economic incentive for
it to exercise the renewal. After the commencement date, the Company reassesses the lease
term if there is a significant event or change in circumstances that is within its control and
affects its ability to exercise (or not to exercise) the option to renew and renewal periods (e.g., a
change in business strategy).

Leases - estimating the incremental borrowing rate

The Company cannot readily determine the interest rate implicit in the lease, therefore, it

uses its incremental borrowing rate (IBR) to measure lease liabilities. The IBR is the rate of
interest that the Company would have to pay to borrow over a similar term, and with a similar
security, the funds necessary to obtain an asset of a similar value to the right-of-use asset in a
similar economic environment. The IBR therefore reflects what the Company ‘would have to
pay’, which requires estimation when no observable rates are available or when they need to
be adjusted to reflect the terms and conditions of the lease. The Company estimates the IBR
using observable inputs (such as market interest rates) when available and is required to make
certain entity-specific estimates (such as the subsidiary’'s stand-alone credit rating).

Transition from the exploration and evaluation stage to the development stage

Judgment is required in determining when an exploration and evaluation project is both
technically feasible and commercially viable. When this can be demonstrated the carrying
value of the exploration and evaluation asset is reclassified to mine development assets. In
assessing the technical feasibility and commercial viability of an asset, the estimated net cash
flows are determined by estimating the expected future revenues and costs, including the
future production costs, capital expenditures, site closure and environmental rehabilitation
costs. There must a high degree of confidence to be able to conclude that the extraction,
processing and sale of reserves as well as mineral resources can be undertaken economically.

Commercial production

The determination of when a mine is in the condition necessary for it to be capable of
operating in the manner intended by management (referred to as “commercial production”)
is a matter of significant judgement. Management considers several factors in determining
when a mining property has reached levels of operating capacity intended by management,
including:

When the mine is substantially complete and ready for its intended use;

The mine has the ability to sustain ongoing production at a steady or increasing level;
The mine has reached a level of pre-determined percentage of design capacity;
Mineral recoveries are at or near the expected production level; and

A reasonable period of testing of the mine, plant and equipment has been completed.

Once in commercial production, the capitalization of certain mine development and
construction costs ceases and depletion of the mine property commences. Subsequent costs
are either regarded as forming part of the cost of inventory or expensed. Any costs relating

to mining asset additions or improvements, or mineable reserve development, are assessed
to determine whether capitalization is appropriate. The Company declared that the Beatons
Creek Project achieved commercial production effective October 1, 2021.

Revenue — determining the timing of the transfer of control

Revenue is recognized when a customer obtains control of the goods or services. Determining
the timing of the transfer of control requires judgement. Revenue from bullion sales is
recognized at a point in time when control passes to the buyer. This generally occurs when
the bullion has been physically transferred to the refiner and the Company has instructed the
refiner to purchase the gold. This is the point in time when all performance obligations are
satisfied. The transaction price is determined on the transaction date.

Determination of cost of inventory sold prior to commercial production

As expenditure incurred during the development phase of the mine relates to both
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commissioning the mine and the production of inventory, there is significant judgement
involved in allocating expenditure between mine development expenditure and the

cost of inventory. In determining the costs to be allocated to inventory sold during the
development phase, consideration was given to the estimated mining and processing costs
per tonne expected to be achieved when the mine is operating in a manner as intended by
management.

Determination of significant influence

The formerly equity accounted investment in New Found Gold Corp. represented an interest
in an entity in which the Company held less than 20% voting power but determined that it
had significant influence. The Company's former significant influence was mainly due to the
Company having representation on the investee's board of directors, participation in policy-
making processes, and provision of essential technical information, all of which were lost on
September 17, 2021. See notes 5 and 11 for further details.

Determination of cost of inventory sold prior to commercial production

As expenditure incurred during the development phase of the mine relates to both
commissioning the mine and the production of inventory, there is significant judgement
involved in allocating expenditure between mine development expenditure and the

cost of inventory. In determining the costs to be allocated to inventory sold during the
development phase, consideration was given to the estimated mining and processing costs
per tonne expected to be achieved when the mine is operating in a manner as intended by
management.

Stripping costs

Significant judgement is required to distinguish between development stripping and
production stripping and to distinguish between the production stripping that relates to

the extraction of inventory and that which relates to the creation of a stripping activity asset.
Judgement is also required to identify a suitable production measure to be used to allocate
production stripping costs between inventory and any stripping activity asset(s) for each
component. The Company considers that the ratio of the expected volume of waste to be
stripped for an expected volume of mineralized material to be mined for a specific component
of the deposit is the most suitable production measure.

Key estimates

The key assumptions concerning the future and other key sources of estimation uncertainty
at the reporting date, that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial year, are described below.

Recoverability of exploration and evaluation assets

The amounts shown as exploration and evaluation assets represent net acquisition costs to
date, and do not necessarily represent present or future values. The recoverability of these
amounts are dependent upon certain factors. These factors include the existence of mineral
deposits sufficient for commercial production and the Company’s ability to obtain the
required additional financing necessary to develop its exploration and evaluation assets.

Marketable securities

The fair value of marketable securities that cannot be measured based on quoted prices
in active markets is measured using valuation techniques including trading and revenue
multiples.

The fair value of the shares held in Elementum 3D Inc. (E3D) (formerly known as Sinter Print
Inc.), an unlisted entity, was determined using the latest share price used by E3D to raise
funds.

The fair value of the shares held in San Cristobal Mining Inc. (SCM) (formerly known as 1342980
B.C. Ltd), an unlisted entity was determined at the last financing price.

Decommissioning, restoration and similar liabilities

Significant judgments and estimates are involved in forming expectations of the amounts
and timing of future closure and reclamation costs. Decommissioning, restoration and
similar liabilities are estimated based on the Company’s interpretation of current regulatory
requirements and constructive obligations and are measured at the present value of
discounted cash flows for the estimated liabilities. The carrying value is determined based
on the net present value of estimated future cash expenditures for the settlement of
decommissioning, restoration and similar liabilities that may occur upon decommissioning
of certain of the Company's assets. The ultimate decommissioning and restoration costs are
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uncertain, and cost estimates can vary in response to many factors, including estimates of
the extent and costs of rehabilitation activities, technological changes, regulatory changes,
cost increases as compared to the inflation rates and changes in discount rates. These
uncertainties may result in future actual expenditure differing from the amounts currently
provided.

Therefore, significant estimates and assumptions are made in determining the provision for
mine decommissioning and restoration. As a result, there could be significant adjustments
to the provisions established which would affect future financial results. The provision at
reporting date represents management's best estimate of the present value of the future
rehabilitation costs required.

Fair value of derivatives

The valuation of the Company’s derivative financial instruments requires the use of valuation
techniques. Management uses its judgement to select a variety of methods and make
assumptions that are mainly based on market conditions existing at the end of each reporting
period. Changes in these assumptions and estimates result in changes in the fair value of
these instruments and a corresponding change in the amount recognized through profit or
loss.

Determination of resources

Estimates pertaining to mineral resource, as referred to in NI 43-101 and defined in the CIM
Definition Standards, are used to generate estimates of the amount of mineralized material
that can be economically and legally extracted from the Company’s mining properties. The
Company does not currently have an established mineral reserve as referred to in NI 43-101
and defined in the CIM Definition Standards and therefore develops its mine plans, schedules
and forecasts on estimated recoverable resources. Such estimated recoverable resources and
changes to these may impact the Company's reported financial position and results, in the
following way:

The recoverable values of mine properties, and property, plant and equipment may be
affected due to changes in estimated future cash flows;

Depreciation and amortization charges in the consolidated statement of profit or loss
and OCI may change where such charges are determined using the units-of-production
method, or where the useful life of the related assets changes;

Capitalized stripping costs recognized in the statement of financial position, as either part
of mine properties or inventory or charged to profit or loss, may change due to changes in
stripping ratios;

Provisions for rehabilitation and environmental provisions may change where mineral
resource or mineral reserve estimate changes affect expectations about when such
activities will occur and the associated cost of these activities; and

The recognition and carrying value of deferred income tax assets may change due to
changes in the judgements regarding the existence of such assets and in estimates of the
likely recovery of such assets.

The Company estimates its mineral resources based on information compiled by appropriately
qualified persons relating to the geological and technical data on the size, depth, shape and
grade of the deposit and suitable production techniques and recovery rates. Such an analysis
requires complex geological judgements to interpret the data. With respect to the Beatons
Creek gold project (Beatons Creek Project), the estimation of recoverable resources is based
upon factors such as estimates of foreign exchange rates, commmodity prices, future capital
requirements and production costs, along with geological assumptions and judgements
made in estimating the size and grade of the deposit and is reconciled to the Beatons Creek
Project’'s mineral resource estimate on a regular basis.

Recoverable amount of long-lived assets

The carrying amounts of mining properties and plant and equipment are assessed for any
impairment triggers such as events or changes in circumstances which indicate that the
carrying value may not be recoverable. If there are indicators of impairment, an exercise

is undertaken to determine whether the carrying values are in excess of their recoverable
amount. Such review is undertaken on an asset-by-asset basis, except where such assets
do not generate cash flows independent of other assets, and then the review is undertaken
at the CGU level. The Company considers both external and internal sources of information
in assessing whether there are any indications that mining interests are impaired. External
sources of information the Company considers include changes in the market, economic and
legal environment in which the Company operates that are not within its control and affect
the recoverable amount of mining interests. Internal sources of information the Company
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4.6

considers include the manner in which mining properties and plant and equipment are being
used or are expected to be used and indications of economic performance of the assets.

UOP - depreciation

Estimated economically recoverable mineral resources are used in determining the
depreciation and/or amortization of mine-specific assets. This results in a depreciation/
amortization charge proportional to the depletion of the anticipated remaining production
profile. The life of each item, which is assessed quarterly, has regard to both its physical life
limitations and present assessments of economically recoverable mineral resources of the
mine property at which the asset is located. These calculations require the use of estimates
and assumptions, including the amount of recoverable mineral resources and estimates

of future capital expenditure. The calculation of the UOP rate of depreciation/amortization
could be impacted to the extent that actual production in the future is different from current
forecast production based on economically recoverable mineral resources, or if future capital
expenditure estimates change. Changes to economically recoverable mineral resources could
arise due to changes in the factors or assumptions used in estimating mineral resources,
including:

The effect on economically recoverable resource of differences between actual commodity
prices and commodity price assumptions; and

Unforeseen operational issues.

In the event of changes in estimates they are accounted for prospectively.

Inventories

Net realizable value tests are performed at each reporting date and represent the estimated
future sales price of the product the entity expects to realize when the product is processed
and sold, less estimated costs to complete production and bring the product to sale.

Stockpiles are measured by estimating the number of tonnes added and removed from the
stockpile, the number of contained gold ounces based on assay data, and the estimated
recovery percentage based on the expected processing method. Stockpile tonnages are
verified by periodic surveys.

ManagementDiscussion and Analysis ofthe Historical Financial Information
Year Ended 31 December 2022 Compared to 31 December 2021 and 31 December 2020

Net loss after tax for the year ended 31 December 2022 (Fiscal 2022) was C$105,418,000

(31 December 2021 (Fiscal 2021) net loss - C$704,000 and the 11-month period ended 31
December 2020 (Fiscal 2020) net loss - C$27,801,000), caused by a loss from operations,
exploration expenditure, general administration expenditure, and a non-cash impairment
charge recognized on the Beatons Creek Project. Further statement of financial performance
line-item discussion is included below.

Total assets as at 31 December 2022 was C$256,161,000 compared to C$462,682,000 as at

31 December 2021 mainly from the decrease in marketable securities as a result of the sale

of the New Found investment, and the impairment of property, plant and equipment, and
leased assets. Total assets for Fiscal 2021 were higher than the C$371,443,000 reported as at 31
December 2020 mostly due to the acquisition of Millennium which gave rise to a significant
increase in Property, plant and equipment and Exploration and Evaluation assets.

Total liabilities as at 31 December 2022 were C$68,193,000 (31 December 2021 - C$148,420,000
and 31 December 2020 - C$126,969,000) which decreased during Fiscal 2022 mostly due to
repayment of the US$40 million Sprott Lending credit facility which was entered into in fiscal
2020 as part of the acquisition of Millennium, and a general decrease in accounts payable and
lease liabilities offset by an increase in the rehabilitation provision. Total liabilities increased
during Fiscal 2021 primarily due to increases in ordinary course accounts payable, credit facility
and the rehabilitation provision.

The Company used C$46,186,000 in operating cash flows during Fiscal 2022 as compared to
C$19,656,000 for Fiscal 2021 and C$10,733,000 for Fiscal 2020. The increase in cash outflows
during Fiscal 2022 relates primarily to a net loss generated during the period from the
transition of operations at the Beatons Creek Project into care and maintenance and the loss
of associated revenue.

The Company generated C$119,693,000 from investing activities (Fiscal 2021 - used C$7,757,000
and Fiscal 2020 - used C$77,834,000) including C$500,000 on exploration acquisitions (Fiscal
2021 - C$1,912,000 and Fiscal 2020 - C$1,735,000), C$4,978,000 on capital expenditure (Fiscal
2021 - C$16,765,000 and Fiscal 2020 - C$8,563,000), and C$754,000 on mine development
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expenditure (Fiscal 2021 - C$8,670,000 and Fiscal 2020 - C$6,725,000) for its Beatons Creek
Project. Fiscal 2020 also included an investing outflow of C$60,651,000 in relation to the
Millennium acquisition. Investing cash outflows were offset by gross cash proceeds of
C$125,925,000 (Fiscal 2021 - C$10,358,000 and Fiscal 2020 - Loss of C$160,000) from the sale of
some of the Company's marketable securities. During Fiscal 2021, C$9,232,000 was received
from the sale of a part of the Company’s Blue Spec Project to Calidus Resources Limited.

During Fiscal 2022 the Company experienced outflows from financing activities of
C$57,865,000 and during Fiscals 2021 and 2020 inflows of C$19,626,000 and C$100,410,000
respectively. C$11,832,000 (Fiscal 2021 - C$11,889,000 and Fiscal 2020 - C$872,000) related

to the principal portion of lease liabilities incurred pursuant to IFRS 16. The remaining
financing outflows during Fiscal 2022 totalled C$51,110,000 relating to repayment of the Sprott
Lending credit facility and the C$342,000 final contribution from Sumitomo pursuant to

the Egina Farmin Agreement (EFA). The remaining financing inflows for Fiscal 2021 totalled
C$34,655,000 and were primarily due to funds received from a brokered financing of special
warrants for gross proceeds of C$26.4 million (Offering) and an amendment to the Sprott
Lending credit facility in April 2021. The investing inflows for Fiscal 2021 were partially offset

by a one-time payment of the Comet Well deferred consideration totalling C$2,946,000
(A$3,000,000). The significant financing inflows for Fiscal 2020 of C$100,365,000 relates to cash
received from equity and debt financings which accompanied the acquisition of Millennium
as well as the funding received from Sumitomo.

Gold and Sales Revenue

In Fiscal 2022, the Company generated revenue of C$92,043,000 (Fiscal 2021 - C$112,243,000
and Fiscal 2020 - C$0).

The Company sold 39,375 ounces of gold at an average realized price of $2,339 (AUD $2,589 /
USD $1,798) per ounce generating C$91,897,000 in revenue from contracts with customers in
Fiscal 2022. The Company sold 49,232 ounces of gold at an average realized price of C$2,281
(AUD $2,421/ USD $1,819) per ounce generating C$112,028,000 in revenue from contracts with
customers in Fiscal 2021. The average gold price during Fiscal 2022 according to the World
Gold Council was C$2,369 (AUD $2,579 / USD $1,809) per ounce (Fiscal 2021 - C$2,255 (AUD
$2,395 / USD $1,798)). There were no gold sales in Fiscal 2020.

The Company sold 5,159 ounces of silver in Fiscal 2022 (Fiscal 2021 - 6,826 ounces and Fiscal 2020
- $0) generating C$146,000 in additional revenue (Fiscal 2021 - C$215,000 and Fiscal 2020 - C$0).

Cost of Sales
Total cost of sales for Fiscal 2022 was C$115,679,000 (Fiscal 2021 - C$110,767,000 and Fiscal 2020 - C$0).

Cost of sales in Fiscal 2022 included production costs, depreciation, depletion, royalties, and
changes in inventories, reflecting the difference between produced and sold ounces.

Cost of sales in Fiscal 2021 included expenditures incurred during the development phase

of the Beatons Creek Project relating to both commmissioning the mine and the production

of inventory. In determining the costs to be allocated to inventory sold during the period,
consideration was given to the estimated mining and processing costs per tonne expected

to be achieved when the Beatons Creek Project was operating in a manner as intended by
management. Cost of sales included production costs, royalties and selling costs, and changes
in inventories, reflecting the difference between produced and sold ounces. Depreciation and
depletion of the Beatons Creek Project was not charged as the Beatons Creek Project had not
yet achieved commercial production. The Company declared that the Beatons Creek Project
had achieved commercial production on 1 October 2021. There was no cost of sales reported in
Fiscal 2020.

Royalties for Fiscal 2022 were C$6,540,000 (Fiscal 2021 - C$7,852,000 and Fiscal 2020 - C$0).
The Company pays gross royalties of 7.25% on the Beatons Creek Project, including 2.5% to the
State of Western Australia, 2% to IMC (Singapore) from whom Novo acquired Millennium in
September 2020, and 2.75% in aggregate to native title parties.

All production costs were incurred in Australian dollars. The average foreign exchange rate
was A$0.9035 to C$1.00 during Fiscal 2022 (Fiscal 2021 - A$0.9420 to C$1.00 and Fiscal 2020 -
A$0.9274 to C$1.00).

Other Expenses

General administration costs for Fiscal 2022 were C$14,766,000 (31 December 2021 -
C$25,094,000 and Fiscal 2020 - C$17,062,000). The Fiscal 2022 decrease was primarily due to a
decrease in non-cash share-based payment expenses, insurance expenses, and general non-
operational cash costs.
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Share-based payments were higher in Fiscal 2021 due to the acceleration of the expense
associated with certain incentive stock options granted to employees and non-employees
with production milestone-based vesting conditions. A number of the Company's outstanding
incentive stock options vested fully once the Company produced 10,000 ounces of gold from
any project which occurred during the second quarter of 2021 and resulted in an accelerated
expenses recognition profile. An additional batch of incentive stock options vested fully during
the first quarter of 2022 as the Company achieved aggregate production of 60,000 ounces of
gold.

Exploration expenditure in Fiscal 2022 was C$33,104,000 (Fiscal 2021 - C$12,118,000 and Fiscal
2020 - C$12,259,000). The increase relates to additional exploration activities throughout 2022.
These amounts were recognised in line with the change in accounting policy which resulted
in amounts previously capitalised to exploration and evaluation assets in Fiscal 2020, being
retrospectively expensed. While the Beatons Creek Project Fresh feasibility study has been
deferred, drilling at the Beatons Creek Project continued during Fiscal 2022 and included in
the above amount is C$8,314,000 (Fiscal 2020 and 2021 - C$nil).

Impairment of non-current assets for Fiscal 2022 was C$48,064,000 (Fiscal 2021 -
C$46,905,000 and Fiscal 2020 - C$0). Each asset or cash generating unit (CGU) is evaluated
at each reporting period to determine whether there are any indications of impairment. If
any such indications of impairment exist, a formal estimate of the recoverable amount is
performed.

The following indicators of impairment were identified in the fourth quarter of 2022:

(i) the Company's market capitalisation has decreased below the Company’s consolidated
net asset value,

(i) the November 2022 updated mineral resource estimate, the current inflated cost
environment in the mining industry, and a tight Western Australian labour market, all of
which suggest that the economic performance of the Fresh component of the Beatons
Creek Project may be worse than previously expected, and

(iii) the current uncertainty regarding the timing of the receipt of the requisite approvals for
the Fresh component of the Beatons Creek Project mineral resource.

Based on certain factors mentioned above, the Company placed the Beatons Creek Project
into care and maintenance until economic conditions become more favourable. Considering
these conditions arose during Fiscal 2022, the Company determined that the Beatons Creek
Project should be assessed for impairment.

Due to the current status of the Beatons Creek Project the recoverable amount of the non-
current assets within the CGU was determined on a stand-alone basis using the estimated fair
value less costs of disposal (FVLCD).

The following impairment charge was recognized during Fiscal 2022 to record the assets in
the CGU at their estimated recoverable amounts:

Carrying Impairment Foreign Recoverable

Details value loss exchange amount
$'000 $'000 $'000 $'000

Mine development asset? 4,305 - - 4,305
Property, plant and equipment? 59,785 (48,065) 1,072 12,792
Inventory3 4,642 - - 4,642
Total 68,732 48,065 1,072 21,739

1- The recoverable amount of the mine development asset was determined using a mineral resource multiple of AUD34 per ounce provided
by an independent party

2 - The FVLCD for property, plant and equipment was determined by an independent valuer during the year ended 31 December 2022
on a fair market basis using the depreciated replacement cost less the estimated costs of dismnantling and relocating the asset with an
appropriate risk weighting applied.

3 —Inventory is carried at the lower of cost and net realisable value.

Refer to the Statutory Historical Financial Information for further details.
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Other Income

Other income recognised during Fiscal 2022 totalled C$23,665,000 and relates primarily to

a C$22,275,000 non-cash gain on the derivative asset held at fair value through profit and

loss which was recognized in relation to the sale of the Company’s New Found shares. Other
income relates to a non-cash C$322,000 foreign exchange loss, a non-cash C$290,000 loss
from the decrease in the value of the warrants held in GBM and SCM, and a non-cash gain of
C$598,000 on the modification of the on-site laboratory and sample preparation services lease
with Intertek.

Other income recognised during Fiscal 2021 was C$90,947,000 which included a non-cash
gain of C$85,636,000 related to the discontinuation of equity accounting of the Company's
investment in New Found and a non-cash loss of C$1,403,000 pertaining to movement

in the fair value of the share purchase warrants held in GBM and Kalamazoo. A non-cash

gain of C$2,349,000 was also recognized on the modification of the mining lease as well

as the disposal of minor other assets, and a share of New Found's profit of C$3,951,000 was
recognized pertaining to the Company's investment in New Found and associated accounting
treatment.

Other income recognised during Fiscal 2020 was C$398,000 which related to interest income.

Finance Items

The Company incurred interest and finance costs of C$9,060,000 during Fiscal 2022 (Fiscal
2021 - C$16,428,000 and Fiscal 2020 - C$2,311,000), including C$1,030,000 of non-cash expenses
(Fiscal 2021 - C$473,000 and Fiscal 2020 - gain C$127,000) relating to rehabilitation provision
accretion expense and a non-cash gain of C$378,000 (Fiscal 2021 - C$710,000 and Fiscal 2020

- C$88,000) relating to the change in fair value of the derivative liability embedded within the
Credit Facility.

Interest and finance costs also included cash interest and non-cash accreted interest of
C$9,993,000 during Fiscal 2022 (Fiscal 2021 - C$7,272,000 and Fiscal 2020 - C$2,126,000) related
to the Credit Facility. On 12 August 2022, the Company completed repayment of this Credit
Facility.

The Company further recognized a non-cash gain of C$2,942,000 (Fiscal 2021 - C$88,000 and
Fiscal 2020 - C$211,000) on the change in fair value of the Sumitomo liability and subsequent
settlement.

On 21 April 2022, Sumitomo made a final contribution of C$335,000 and subsequently exercised
its reimbursement option under the Egina Farmin Agreement (EFA). In response, Novo
exercised its right to settle the liability via the issuance of common shares and issued 3,382,550
common shares to Sumitomo with a fair value of C$0.94 per share for gross consideration

of C$3,180,000. All of the common shares issued to Sumitomo are subject to orderly sale
restrictions and a 12-month contractual hold period which expired on 21 April 2023. As a result of
Sumitomo’s exercise of its reimbursement option and Novo's exercise of its right to settle via the
issuance of common shares, the EFA was completed and Sumitomo’s rights thereunder were
extinguished. The Company recognized a gain through profit and loss of the difference between
the fair value of the share payment option and the remaining financial liability.

Interest and finance costs during Fiscal 2021 also included one-time finance costs of
C$6,386,000 related to the brokered private placement (the “Offering”) of special warrants

in May 2021. The special warrants issued pursuant to the Offering were initially recognized

as financial liabilities at fair value through profit and loss pursuant to IAS 32 Financial
Instruments, and associated transaction costs were also expensed through profit and

loss pursuant to IFRS 9 Financial Instruments. C$1,759,000 represents cash transaction

costs incurred and includes the Offering lead agent’s 6% financing fee, and the remaining
C$4,627,000 represents the non-cash movement in fair value of the special warrants between
the date of issuance on 4 May 2021 and the date of conversion into units of the Company on 31
May 2021.

Other Comprehensive Income/Loss

During Fiscal 2022, non-cash loss of C$29,981,000 (Fiscal 2021 - gain of C$34,341,000 and Fiscal
2020 - gain of C$4,079,000) represented the movement in the fair value of the Company’s
marketable securities.

During Fiscal 2022, the Company also recognised non-cash losses of C$1,619,000 (Fiscal 2021
loss— C$14,696,00 and Fiscal 2020 - gain of C$10,242,000) pertaining to the foreign exchange
impact of the translation of subsidiary financial information. The Company’s Australian
subsidiaries, which incur most of the Company's operational expenditure, have an Australian
dollar functional currency. Gains or losses are recognised upon translation of income and
expenses, and assets and liabilities, denominated by the Company’'s Australian subsidiaries in
Australian dollars into the Company's Canadian dollar presentation currency.
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Working Capital

As at 31 December 2022, before any pro forma adjustments, the Company had current assets
of C$56,427,000 and current liabilities of C$22,732,000.

In addition to cash and short-term investments, current assets include inventory comprised of
consumables, Australian and Canadian GST receivables, and prepaid expenses.

In addition to accruals and payables incurred in the ordinary course of business, the
Company's current liabilities include lease liabilities recognised pursuant to IFRS 16 Leases and
the accounting treatment of certain contractual arrangements, capital gains tax payable on
the New Found shares, and a provision which primarily represents the Company’s estimate of
stamp duty payable on the acquisition of Millennium in September 2020.
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5.1 Directors

The Board of Directors of the Company comprises the following Directors:

Director/Position

Experience and background

Michael
Spreadborough

Executive Co-
Chairman

(Age: 57)

Mr. Michael Spreadborough has served as Executive Co-Chairman and
acting Chief Executive Officer of Novo since August 2021.

Mr. Spreadborough has a mining engineering background, with over
30 years' experience in mining lead, zinc, uranium, copper, gold and
iron ore. He has held roles across the resources industry ranging from
business and project development, to operations and exploration.

Mr. Spreadborough was Managing Director & CEO of Nusantara Resources
and a Non-Executive Director of Clean TeQ Holdings Ltd. In recent times,
Mr. Spreadborough was the General Manager — Mining for Western Mining
Corporation Ltd, and then later the Vice President — Mining for BHP Billiton
(now BHP Group Limited), at the Olympic Dam Mine in South Australia.
Mr. Spreadborough was previously the General Manager — Coastal
Operations for Rio Tinto Ltd, responsible for port operations and the
Pannawonica mine site in the Pilbara region of Western Australia. He then
assumed the position of Chief Operating Officer for Inova Resources Ltd
(formerly Ivanhoe Australia Ltd) and Sandfire Resources Ltd.

Mr. Spreadborough holds a Bachelor of Mining Engineering from the
University of Queensland, an MBA from Deakin University, and a WA
First Class Mine Manager's Certificate of Competency. Additionally,
Mr. Spreadborough is a Fellow of the Australasian Institute of Mining
and Metallurgy and a member of the Australian Institute of Company
Directors.

% D

Quinton Hennigh

Non-Executive Co-
Chairman

(Age: 56)

Dr. Quinton Hennigh has served as Non-Executive Co-Chairman of
Novo since August 2021. He was involved in the establishment of the
Company in 2009 as Director and assisted Novo with assembling its
Australian exploration portfolio.

Dr. Hennigh is an economic geologist with more than 25 years of
exploration experience with major gold mining firms including
Homestake Mining Company, Newcrest Mining Ltd and Newmont
Corporation. Currently, Dr. Hennigh is also Geologic and Technical
Adviser to Crescat Capital.

Dr. Hennigh obtained a Ph.D. in Geology/Geochemistry from the
Colorado School of Mines.

7.

Michael Barrett

Non-Executive
Director

(Age: 53)

Mr. Michael Barrett has served as Non-Executive Director since October
2017. He is also Chair of the Audit, Risk and Corporate Governamce
Committee and a member of the Compensation and Nomination
Committee and Sustainability Commmittee.

Mr. Barrett is a Chartered Accountant and Graduate of the Australian
Institute of Company Directors with over 30 years' international
experience in finance, strategy, corporate development, capital
markets, investor relations, risk management and corporate
governance across the energy and resources industry. From 2004 to
2015, Mr. Barrett was chief financial officer of Rio Tinto's US Energy
business where he was instrumental in leading Rio’s divestment and
initial public offering of the business as Cloud Peak Energy on the New
York Stock Exchange. After returning to Perth in 2015, Mr. Barrett spent
two years as National Lead Partner for Deloitte’'s Risk Advisory Energy
and Resources practice, where he specialized in corporate governance,
board of directors advisory and risk management for many of the
largest mining, energy and resources companies nationally. He is also a
consulting chief financial officer helping develop businesses across the
energy and resources industry. Prior to his ten years with Cloud Peak
Energy, Mr. Barrett held senior mining sector roles in Western Australia,
including with Rio Tinto Iron Ore and WMC Resources Ltd. He started
his career with Price Waterhouse in London in 1991.

Board, Senior Management and Corporate Governance 79



Director/Position Experience and background

Mr. Ross Hamilton has served as Non-Executive Director of Novo since

December 2020. He is also Chair of the Sustainability Committee and a
/) member of the Audit, Risk and Corporate Governance Committee and a
member of the Compensation and Nomination Committee.

Mr. Hamilton has over 20 years of international experience in sustainability,
environmental stewardship, climate change, community engagement,
indigenous affairs and stakeholder relations within the mining, metals
and large infrastructure sectors. Mr. Hamilton is the founder and director

Ross Hamilton of an environmental, social and corporate governance focused advisory
firmm and serves as an expert adviser to the International Finance
Non-Executive Corporation and the UN Global Compact. He is currently on the Board
Director of intergovernmental organisation the Global Water Partnership. He
previously served as a director at the International Council on Mining and
(Age: 48) Metals based in London and in several leadership roles at BHP Group Ltd

in Western Australia.

Mr. Hamilton holds a Bachelor of Science (First Class Honours) degree
from Monash University and a Master’s degree in Sustainability
Management from Curtin University.

Ms. Amy Jo Stefonick has served as Non-Executive Director of Novo
since June 2021. She is also Chair of the Compensation and Nomination
Committee and a member of the Audit, Risk and Corporate Governance
Committee and Sustainability Committee.

Ms. Stefonick has nearly 20 years of experience as a corporate and
securities attorney across multiple industries where she advises public
companies and their boards of directors and board committees on multi-
jurisdictional corporate governance matters, U.S. securities laws and
Amy Jo Stefonick complex mergers and acquisitions transactions. Ms. Stefonick is currently
engaged as associate corporate counsel for Jazz Pharmaceuticals plc, a

Non-Executive global biopharmaceuticals company, where she focuses on supporting

Director the company’s alliance management and corporate development
groups.

(Age: 50)

Previously, she served in a variety of in-house corporate counsel and
company secretary roles at global companies listed on the NYSE,
Nasdaq and ASX, where she advised boards of directors and senior
management teams on complex corporate and securities matters,
including London-headquartered asset management firm Janus
Henderson Group plc, and Cloud Peak Energy Inc.

Ms. Stefonick received her law degree from the University of Denver
College of Law and holds a Bachelor of Arts degree from Jamestown
College (now University of Jamestown).

Ms. Stefonick has informed the Company of her intention to not stand
for re-election at the Company’s next annual general meeting. A search
for a suitable replacement is underway.
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5.2

Each Director has confirmed that they anticipate that they will have sufficient time to fulfil
their responsibilities as a Non-Executive Director or Executive Director of Novo (as applicable).

Each Director has advised the Company that they hold current leadership positions with other
organisations (as described above). However, no Director believes that any other commitment
will interfere with their availability to perform their duties as a Director of Novo.

Pending successful listing on the ASX, the Company will review the current Board
composition and skillset with a view to potentially supplementing the Board with additional
locally experienced directors. In addition (and as described above), pursuant to the De Grey
Financing, De Grey has a one-time right (exercisable no earlier than 28 December 2023)

to nominate a director to the Board provided that, where the Offer proceeds, it has (and
maintains) an undiluted interest in no less than 12.5% of the Company.

Independence of Directors

In considering the independence of the Directors, the Board has had regard to the factors
relevant to assessing independence, as set out in the Fourth Edition of the ASX Corporate
Governance Council's Corporate Governance Principles and Recommendations.

The Board considers that a Director is an independent Director where that director is free

of any interest, position or relationship that might influence, or reasonably be perceived to
influence, in a material respect, their capacity to bring an independent judgement to bear on
issues before the Board and to act in the best interests of Company as a whole rather than in
the interests of an individual security holder or other party.

Based on these principles, the Board has determined that:

(a) Mr. Michael Spreadborough is not considered to be an independent Director due to his
executive role with the Company;

(b) Dr. Quinton Hennigh is not considered to be an independent Director due to:
(i) his involvement in the establishment of the Company in 2010; and
(ii) his position as a Director and officer of the Company for over 10 years; and

(<) Mr. Michael Barrett, Mr. Ross Hamilton and Ms. Amy Jo Stefonick are considered to be
independent Directors.
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5.3

5.4

Key Managers

The Company's Key Managers are as follows:

Member/Position

Experience and background

Ronan Sabo-Walsh

Chief Financial Officer
& Company Secretary

Mr. Sabo-Walsh has served as Chief Financial Officer and Company
Secretary of Novo since June 2017.

Mr. Sabo-Walsh has more than a decade of international

finance experience, particularly in the exploration and mining
industries. From 2011 to 2017, Mr. Sabo-Walsh was a member of
the Baron Global Financial Canada Ltd. corporate finance team
in Vancouver, BC, Canada which provided full-service merchant
banking and ongoing financial and legal back-office support to
public companies, including to the Company. During this time,
Mr. Sabo-Walsh also served as the CFO of a CSE-listed exploration
company with assets in the United States and the VP, Finance of
the Company. Mr. Sabo-Walsh moved to Perth, Western Australia
in late 2017 to join Novo's Australian based team. Mr. Sabo-Walsh
has extensive experience with public listings, international merger
transactions, and public company management, with a focus on
natural resources in Australia and North America.

Mr. Sabo-Walsh holds a Bachelor of Commerce degree from the
Sauder School of Business at the University of British Columbia.

Mr. Sabo-Walsh has informed the Company of his intention to resign
from this position shortly to pursue other business opportunities. A
search for a suitable replacement is underway.

Kas De Luca

General Manager -
Exploration

Mrs. De Luca has served as General Manager - Exploration of Novo
since January 2018.

Mrs. De Luca has an extensive career in exploration and mining
spanning more than 30 years. Mrs. De Luca joined the Company
most recently fromm Newcrest Mining Ltd, where she held the

role of Regional Exploration Manager, Asia Pacific. In this role she
was responsible for strategic planning, project management and
generative portfolios. Prior to her time at Newcrest, she worked for
a number of domestic and international mining and exploration
companies including Dundee Precious Metals Inc., Thani-Ashanti,
Placer Dome Inc., and Kalgoorlie Consolidated Gold Mines, and was
also one of the founding Directors of successful specialist geological
consultancy Jigsaw Geoscience Pty Ltd.

Mrs. De Luca is a highly qualified exploration specialist with excellent
technical, business, and people skills and with a record of effectively
establishing and managing high performance teams to success in
both near-mine and greenfield environments.

Mrs. De Luca holds a Bachelor of Engineering (First Class Honours)
in Exploration and Mining Geology and a Masters of Sciences in
Exploration Geology from Curtin University.

Disclosure

Unless specified in Section 5.5, no Director or Key Manager has been the subject of (or was a

director of a company that has been subject to) any legal or disciplinary action in Australia or
elsewhere in the last ten years which is relevant to the performance of their role with Novo or
which is relevant to an investor’s decision as to whether to subscribe for CDIs under the Offer.

No Director or Key Manager has been an officer of a company that has entered into any form
of external administration as a result of insolvency during the time that they were an officer or
within a 12-month period after they ceased to be an officer.
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5.5

5.6
5.6.1

5.6.2

5.6.3

Disciplinary action

On 2 May 2017, a management cease trade order (MCTO) was issued by the Manitoba Securities
Commission and the British Columbia Securities Commission against the directors, CEO and
CFO (Relevant Parties) of Winston Gold Corp. (Winston), of which Mr. Sabo-Walsh was the
CFO at the time. The MCTO prevented trading in securities of Winston by the Relevant Parties
and was issued in connection with the late filing of Winston'’s financial statements for the year
ended 31 December 2016. The MCTO was revoked on 2 June 2017. Mr. Sabo-Walsh subsequently
resigned as Winston's CFO and currently holds no position with that company. This is disclosed
in Novo's annual information form for the years ended 2021 and 2022.

Interests and benefits
Overview

This Section sets out the nature and extent of the interests and fees of certain persons
involved in the Offer and Novo. Other than as set out below or elsewhere in this Prospectus:

(a) no Director has been paid or agreed to be paid any amount, or has been given or
agreed to be given any other benefit, either to induce him or her to become, or to
qualify him or her as, a Director or otherwise for services rendered by him or her in
connection with the formation or promotion of Novo or the Offer; and

(b) none of the following persons:

(i) a Director of Novo;

(ii) each 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;

(iii)  a promoter of Novo; or

(iv)  anunderwriter to any part of the Offer or financial services licensee named in this
Prospectus as a financial services licensee involved in any part of the Offer,

holds or held at any time during the last two years an interest in:

(V) the formation or promotion of Novo;

(vi)  property acquired or proposed to be acquired by Novo in connection with its
formation or promotion, or the Offer; or

(vii)  the Offer,

or was at any time paid or agreed to be paid any amount (whether in cash, CDls, Shares or
otherwise), or has been given or agreed to be given any other benefit, for services provided
by such person in connection with the formation or promotion of Novo, or the Offer.

Executive Director remuneration

Refer to Section 5.7 below for a summary of the remuneration and benefits payable to
Mr. Spreadborough by the Company.

Non-executive Director remuneration

The following table sets out the non-executive Directors’ annual remuneration for the year
ending 31 December 2022.

Director Annual Fee Options
Michael Barrett A$100,000% -
Ross Hamilton A$80,000%° -
Amy Jo Stefonick US$60,000% -
Quinton Hennigh US$100,0003%2 -

29 Mr. Barrett is remunerated A$70,000 per annum for his role as independent Director. He earns an additional A$15,000 per annum
as the chair of Novo's Audit, Risk, and Corporate Governance Committee, and an additional A$15,000 per annum as Novo's lead
independent Director. He is also paid superannuation at the statutory rate of 11%.

30 Mr.Hamilton is remunerated A$70,000 per annum for his role as independent Director. He earns an additional A$10,000 per annum
as the chair of Novo's Sustainability Commmittee. He is also paid superannuation at the statutory rate of 11%.

31 Ms. Stefonick is remunerated US$52,500 per annum for her role as independent Director. She earns an additional US$7,500 per
annum as the chair of Novo’'s Compensation and Nomination Committee.

32 Dr. Hennigh is remunerated US$100,000 per annum for his role as non-executive Director.
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5.6.4

Directors’ interests in securities

Details of the relevant interests of Directors, in Shares, Options, and Warrants are set out in the

table below.

Mr. Michael
Spreadborough

Mr. Michael
Barrett

Dr. Quinton
Hennigh

Mr. Ross
Hamilton

Ms. Amy Jo
Stefonick

Shares as at
the Prospectus
Date

%
Shareholding
as at the
Prospectus
Date

Options as at
the Prospectus
Date

Warrants as at
the Prospectus
Date

Shares on
Completion of
the Offer

%
Shareholding
on Completion
of the Offer
(A$4 million
raised)

%
Shareholding
on Completion
of the Offer
(A$7.5 million
raised)

Options on
Completion of
the Offer

Warrants on
Completion of
the Offer

205,000

0.07%

3,000,000%

205,000

0.06%

0.06%

3,000,000

2,500

0.00%

500,000%

2,500

500,000

3,660,400

1.20%

725,000%

10,500

3,660,400

1.13%

1.07%

725,000

10,500

The Directors (other than those based in the United States) are entitled to participate in
the Offer and the Company will disclose the final Director holdings to the market following

guotation.

All options set out in this Section 5.6.4 are fully vested, except for the options held by Michael
Spreadborough (Spreadborough Options). 1,000,000 of the Spreadborough Options have
vested, with the remaining tranches (of an amount of one million in each tranche) vesting on 22
November 2023 and 22 November 2024. See Section 10.6 for further details regarding the Options.

33 The Options have an exercise price of C$1.89 and expire on 22 November 2026.

34 The Options have an exercise price of C$3.57 and expire on 16 January 2025.
35 The Options have an exercise price of C$3.57 and expire on 16 January 2025.
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Executive remuneration

(a)

(b)

Mr Michael Spreadborough

The services of Mr Spreadborough are provided pursuant to an employment agreement
dated 5 August 2021 with Beatons Creek Gold Pty Ltd (BCGPL). He is currently paid an
annual salary of A$550,000 including superannuation and is entitled to participate in
any incentive programs for executives of BCGPL and the Company.

BCGPL may terminate the agreement at any time for cause, in which case Mr.
Spreadborough is not entitled to any compensation or notice (other than compensation
earned to the date of termination and payment of any reimbursable expenses). The
reasons of cause include if Mr. Spreadborough:

(i) commits a serious, wilful or persistent breach, or engages in serious or persistent
misconduct or wilful neglect in the discharge of his duties and responsibilities;

(ii) knowingly fails to comply with an obligation to the Company, any law or industrial
instrument;

(iii)  actsin a manner which is likely to injure the Company’s reputation or interests;

(iv)  is charged with any criminal offence (other than one which does not affect his
ability to represent the Company);

(v) engages in conduct that causes a serious risk to health or safety; or

(vi)  commits any other act or omission justifying summary dismissal at common law.

Mr. Spreadborough may terminate his employment by providing at least four weeks'’
notice.

If within 12 months following a Change of Control (defined below), the agreement
is terminated by BCGPL other than for cause, or if the agreement is terminated by
Mr. Spreadborough for any reason within six months after a Change of Control, Mr.
Spreadborough will receive a lump sum payment of A$275,000.

In the agreement, Change of Control means:

(i) the acquisition, directly or indirectly, by any person or group of persons acting
jointly or in concert, of common shares of the Company which, when added to
all other common shares of the Company at the time, constitutes for the first
time in the aggregate 20% or more of the outstanding commmon shares of the
Company and such shareholding exceeds the collective shareholding of the
current directors of the Company, excluding any directors acting in concert with
the acquiring party;

(ii) the removal, by extraordinary resolution of the Shareholders, of more than 51%
of the then incumbent directors of the Company or the election at a meeting of
Shareholders of a majority of directors to the Board who were not management
nominees for election as directors at such meeting;

(iii)  the consummation of a sale of all or substantially all of the assets of the Company;
or

(iv)  the consummation of a reorganisation, plan of arrangement, merger or other
transaction which has substantially the same effect as the bullet points above.

Mrs. Karen (Kas) De Luca

The services of Mrs. De Luca are provided pursuant to an employment agreement dated
11 January 2018 with BCGPL. She is currently paid an annual salary of A$340,000 plus
superannuation and is entitled to participate in any incentive programs for executives of
BCGPL and the Company.

BCGPL may terminate the agreement at any time without prior notice, in which case
Mrs. De Luca is not entitled to any compensation or notice (other than compensation
earned to the date of termination and payment of any reimbursable expenses). The
reasons include if Mrs. De Luca:

(i) commits any serious or persistent breach of any of the provisions of her
agreement;
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(i)

(vii)

(viii)

engages in serious misconduct or wilful neglect in the discharge of her duties,
including but not limited to, dishonesty, theft, fraud, breach of safety provisions,
wilful damage to property of BCGPL, drunkenness, use of illegal substances, gross
negligence or unauthorised absenteeism;

otherwise commits any act which may bring BCGPL or any of its related body
corporates into disrepute;

becomes bankrupt or make any arrangement or composition with her creditors;
becomes of unsound mind;

breaches her obligations under the agreement in relation to confidential
information or intellectual property;

is convicted of any criminal offence (including any offence under the Corporations
Act (Cth) 2001), other than an offence which in the reasonable opinion of BCGPL
does not affect her position as an employee of BCGPL; or

is found to have misled BCGPL or misrepresented her experience and
qualifications in order to gain employment by BCGPL.

BCGPL and Mrs. De Luca may also terminate the agreement by providing notice in
accordance with the Fair Work Act 2009.

Key Manager interests in securities

Details of the relevant interests of the Key Managers, in Shares, Options, and Warrants are set
out in the table below.

Mr. Ronan Sabo-Walsh Mrs. Kas De Luca

Shares as at the Prospectus Date 18,550 78,990

% Shareholding as at the 0.01% 0.03%
Prospectus Date

Options as at the Prospectus Date  600,000% 250,000%
Shares on completion of the Offer 18,550 78,990

% Shareholding on completion of 0.01% 0.02%

the Offer (A$4 million raised)

% Shareholding on Completion of 0.01% 0.02%
the Offer (A$7.5 million raised)

Options on completion of the Offer 600,000 250,000

All options set out in this Section 5.8 are fully vested. See Section 10.6 for further details
regarding the Options.

Indemnification of Directors, officers and employees, and insurance

As permitted under British Columbian law, Novo indemnifies certain officers and Directors
and is permitted to indemnify employees for certain events or occurrences that happen by
reason of their relationship with, or position held at, Novo. The Company'’s Articles provide for
the indemnification of its Directors, former directors, alternate directors and any other person
subject to any restrictions in the BCBCA.

36 The Options have an exercise price of C$3.57 and expire on 16 January 2025.
37 The Options have an exercise price of C$3.57 and expire on 16 January 2025.
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Novo has entered into indemnification agreements with its Directors and Key Managers
(except for Ms De Luca). Under the indemnification agreements, the Company will indemnify
a Director or Key Manager against all costs, charges or expenses in respect of any current,
threatened, pending, commenced, continuing or completed proceeding incurred directly

or indirectly by reason of the fact that such Director or Key Manager is or was an Eligible
Person (as defined in the indemnification agreements). To be indemnified, the Director or
Key Manager must have acted honestly and in good faith with a view to the best interests

of the Company, and in the case of a criminal or administrative proceeding that is enforced
by monetary penalty, the Director or Key Manager must have had reasonable grounds for
believing their conduct in respect of which the proceeding was bought was lawful.

The Director or Key Manager is unable to be indemnified (i) if it is not permitted at law or
under the BCBCA, (ii) if the costs arose in connection with a proceeding commenced by
the Director or Key Manager against the Company (unless to enforce a right under the
indemnification agreement or other indemnification rights granted by the Company or
under any insurance policy maintained by the Company), (iii) to the extent the Director or
Key Manager is otherwise indemnified and paid by the Company, and (iv) to the extent the
payment is made under a valid and enforceable insurance policy.

At present, there is no pending litigation or proceeding in British Columbia involving a
Director or officer for which indemnification is sought, nor is the Company aware of any
threatened litigation that may result in claims for indemnification.

Novo maintains insurance policies that indemnify the Company’s Directors and Key Managers
against various liabilities that might be incurred by any Director or Key Manager in his or her
capacity as such. The indemnification agreements provide that the insurance policies will not
apply where the liability relates to the Director or Key Manager's failure to act honestly and in
good faith with a view to the best interests of the Company. Novo currently has directors’ and
officers’ insurance in place and intends to update its policy to address exposure as a result of
the Listing.

Related party arrangements

All future related party transactions or arrangements (if any) will be determined by the Board,
having regard to their duties as Directors. All requisite approvals, including but not limited

to shareholder approvals required by the TSX Company Manual and the ASX Listing Rules,

will be obtained (including, where required, in relation to any existing incentive plans or
arrangements).

Interests of Directors

Other than as set out in this Prospectus, no Director or proposed Director holds, or has held
within the two years preceding lodgement of this Prospectus with 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:
(i) the formation or promotion of the Company; or

(ii) the Offer.
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Interests of 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) underwriter (but not a sub-underwriter) to the issue or a financial services licensee

named in this Prospectus as a financial services licensee involved in the issue,

holds, or has held within the two years preceding lodgement of this Prospectus with 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:
(i) its formation or promotion; or
(ii) the Offer; or

(f) 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.
The following professional advisers have been engaged in relation to the Offer.

Argonaut PCF Limited acted as Financial Adviser for the Company in relation to Offer and will
receive the fees under the Financial Adviser Mandate described in Section 9.10.

Johnson Winter Slattery has acted as the Australian legal adviser to the Company in
connection with the Offer and has prepared the Solicitor's Report on Tenements which is
included in Section 8. The Company has paid or agreed to pay A$300,000 (excluding GST and
disbursements) for these services up to the date of this Prospectus.

Owen Bird Law Corporation has acted as the Canadian legal adviser to the Company in
connection with the Offer. The Company has paid or agreed to pay C$50,000 (approximately
A$56,000) (excluding disbursements) for these services up to the date of this Prospectus.

Valuation & Resource Management Pty Ltd has acted as Independent Geologist and has
prepared the Independent Geologist's Report which is set out at Annexure 1. The Company
has paid or agreed to pay A$81,000 (excluding GST and disbursements) for these services up
to the date of this Prospectus.

Deloitte Corporate Finance Pty Ltd has acted as Investigating Accountant and has prepared
the Independent Limited Assurance Report which is included in Section 7 of the Prospectus.
The Company has paid or agreed to pay A$46,000 (excluding GST and disbursements) for
these services up to the date of this Prospectus.

Deloitte Tax Services Pty Ltd has acted as tax adviser to the Company in connection with the
Offer and has reviewed the Australian tax considerations in connection with the Offer, which is
included at Section 10.12 of the Prospectus, and the Canadian tax considerations in connection
with the Offer, which is included at Section 10.13 of the Prospectus.

The Company has paid or agreed to pay A$152,000 (excluding GST, plus disbursements) for the
above services up until the date of this Prospectus.

Link Market Services has been appointed as the Company’'s CDI Registry in connection
with the Offer. The Company has paid or agreed to pay A$3,000 (excluding GST, plus
disbursements) for the above services up until the date of this Prospectus.

Pension Plans

The Company does not have any pension or retirement plan or any deferred compensation
plan or pension plan that provides for payments or benefits at, following or in connection with
retirement. However, Mr. Spreadborough, Mr. Barrett, Mr. Hamilton, Mr. Sabo-Walsh and Ms.
De Luca receive Australian superannuation payments.
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Incentive plans
The Company does not have any share-based awards other than as follows.
Stock Option and Stock Bonus Plan

On 22 June 2021, the Shareholders approved a “rolling” stock option and stock bonus plan (the
Existing Plan) whereby a maximum of 10% of the issued Shares, from time to time, may be
reserved for issue pursuant to the exercise of stock options (the Stock Option Limit), inclusive
of previously granted stock options.

Directors and officers of the Company and its subsidiaries, employees of the Company and

its subsidiaries, any other person or company engaged to provide ongoing management

or consulting services for the Company or for any entity controlled by the Company, and

any person who is providing ongoing management or consulting services to the Company

or to any entity controlled by the Company indirectly through a company that is providing
management or consulting services is eligible to receive stock options under the Existing Plan.

The purpose of the Existing Plan is to provide directors, employees and other service providers
with the opportunity to participate in the progress of the Company by providing them with an
opportunity, through share options, to acquire an interest in the Company and benefit from
its growth.

The material terms of the Existing Plan are as follows:

(a) The term of any options granted under the Existing Plan will be fixed by the Board or
any committee of the Board established to monitor and recommend on compensation
matters (the applicable body hereinafter referred to as the Existing Plan Committee)
at the time such options are granted, provided that options will not be permitted to
exceed a term of ten years. Except where not permitted by the TSX, where an option
expires during a black-out period, or within 10 business days following the end of a black
out period (the Black-Out Expiration Term), the term of the option will be extended to
the date which is five business days following the end of the Black-Out Expiration Term.

(b) The Existing Plan Committee may place limits on the maximum number of Shares
which may be issuable pursuant to options granted under the Plan to any particular
option holder or category of option holders.

(c) The exercise price of any options granted under the Existing Plan will be determined by
the Existing Plan Committee, but shall not be less than the average closing price of the
Shares on the five trading days (on which at least one board lot of Shares was traded)
preceding the grant of such options (the Market Price).

(d) Options granted under the Existing Plan will be subject to such vesting provisions as
the Existing Plan Committee in its sole discretion shall determine. The Company may,
during the term of any option, give at least 30 days' notice in writing to the option
holders that:

(i) all options outstanding under the Existing Plan that have not vested as at the
time of the notice are immediately deemed vested, or

(i1) all options outstanding under the Existing Plan that have not been exercised
shall cease and terminate and be of no further force and effect unless the option
holders exercise such options before their termination on the 30t day after
delivery of the notice.

(e) All options will be non-assignable and non-transferable except in limited circumstances.
Specifically, options granted to a non-individual may be assigned or transferred to an
individual who is an owner, director or employee of that option holder, and options
granted to an individual may be assigned or transferred to an entity of which that
individual is an owner, director or employee or which would be eligible to be granted
options.

(f) The Company is restricted from issuing in any one year period, or having issuable at any
time, to insiders more than 10% of the issued and outstanding Shares when combined
with all of the Company’s other security based compensation arrangements with
insiders, unless the Company obtains disinterested shareholder approval pursuant to
the policies of the TSX.

(9) If an option holder ceases to be a director or officer of the Company or its subsidiaries
or an employee or other service provider, each option held by the option holder shall be
exercisable in respect of that number of option Shares that have vested pursuant to the
terms of the option agreement governing such option as follows:
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(i) if the option holder, or in the case of an option granted to any option holder who
satisfies the definition of service provider, the option holder's employer, ceases to
be employed or engaged by the Company and any of its subsidiaries (including
by way of voluntary resignation or retirement as a director, officer or service
provider), each option held by the option holder shall be exercisable in respect
of that number of option Shares that have vested pursuant to the terms of the
option agreement governing such option at any time up to but not after the
earlier of the expiry date of that option and the date on which the option holder
gives notice that he/she/it will cease to be employed or engaged by the Company
or any of its subsidiaries or by a service provider or, if such notice is not given, then
the date on which he/she/it ceases to be a service provider or a director or officer
of the Company and its subsidiaries;

(ii) notwithstanding the paragraph above, if the option holder ceases to be a director
or officer of the Company and any of its subsidiaries or a service provider due to
death or disability or, in the case of an option holder that is a company, the death
or disability of the person who provides management or consulting services to
the Company or to any subsidiary of the Company, each option held by the option
holder shall be exercisable in respect of that number of options that have vested
pursuant to the terms of the option agreement governing such option at any
time up to but not after the earlier of the expiry date of that option and the date
which is 12 months after the date of death or disability; and

(iii)  notwithstanding the paragraph above, if the option holder, or, in the case of an
option granted to an option holder who satisfies the definition of service provider,
the option holder’'s employer:

(A) ceases to be employed or engaged by the Company and any of its
subsidiaries for cause, as that term is determined by the Board, or
interpreted by the courts if subject to court review;

(B)  ceases to be a director or officer of the Company and any of its subsidiaries
or a service provider by order of any securities regulator, recognised stock
exchange, or any regulatory body having jurisdiction to so order;

(Q) ceases to provide investor relations services if the option holder’s primary
function with the Company was the provision of such services; or

(D) ceases to be eligible to hold office as a director of the Company and any of
its subsidiaries under the provisions of the applicable corporate statute,

each option held by the option holder shall be exercisable in respect of that
number of Shares that have vested pursuant to the terms of the option agreement
governing such option at any time up to but not after the earlier of the expiry date
of that option and the date on which the option holder ceases to be a director or
officer of the Company and any of its subsidiaries or a service provider.

(h) The Company may amend or terminate the terms and conditions of the Existing
Plan or any option agreement, as applicable, by resolution of the Existing Plan
Committee without obtaining shareholder approval (the Amendment Procedure). Any
amendment to the Existing Plan will apply to options granted after the effective date
of such amendment, provided that it may apply to any outstanding options with the
mutual consent of the Company and the option holders to whom such options have
been granted. Without limiting the above, the Existing Plan Committee may use the
Amendment Procedure without seeking shareholder approval when:

(i) altering, extending or accelerating the terms and conditions of vesting of any options;
(ii) extending the expiry date of options (other than options held by insiders);
(iii)  accelerating the expiry date of options;

(iv)  amending or modifying the mechanics of exercise of options as set forth in
section 4 of the Existing Plan, provided however, if no corresponding stock
appreciation right (SAR) was granted, payment in full of the option price for the
Shares shall not be so amended or modified;

(V) effecting amendments of a “housekeeping” or administrative nature including,
without limiting the generality of the foregoing, any amendment for the purpose
of curing any ambiguity, error, inconsistency or omission in or from the Existing
Plan or any option agreement;

(vi)  effecting amendments necessary to comply with the provisions of applicable
laws (including, without limitation, the rules, regulations and policies of the TSX);
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(vii)  effecting amendments respecting the administration of the Existing Plan;
(viii) effecting amendments necessary to suspend or terminate the Existing Plan; and

(ix)  anyother amendment, whether fundamental or otherwise, not requiring
shareholder approval under applicable law (including, without limitation, the
rules, regulations, and policies of the TSX).

Disinterested shareholder approval will be required for the following types of
amendments:

(x) amendments that increase the number of Shares or Bonus Shares (as defined
below) issuable under the Existing Plan, except such increases by operation of
section 6 of the Existing Plan;

(xi)  any reduction in the option price of an option held by an insider at the time of the
proposed amendment;

(xii)  any extension of the expiry date of an option held by an insider at the time of the
proposed extension; and

(xiii) other amendments required to be approved by shareholders under applicable
law or pursuant to the rules, regulations and policies of the TSX.

The Existing Plan Committee may grant SARs to any option holder in conjunction with
any grant of options. Each grant of SARs shall be confirmed within the option agreement
pertaining to such options. An option holder may only exercise a SAR at the same time,
and to the same extent, that the option related thereto is exercisable. Upon the exercise
by an option holder of any SAR, the corresponding portion of the related option shall be
surrendered to the Company. On the exercise of a SAR, the option holder shall be entitled
to receive such quantity of Shares equal to the excess, if any, of (i) the Market Price of
Shares entitled to be acquired upon exercise of such option as of the date of exercise of
the option, over (ii) the exercise price of such option. For clarity, and by way of example
only, if an option holder is granted options to purchase 10,000 Shares at $1.00, he or she
may choose to exercise such option and the corresponding SAR when the Shares are
trading at $1.50, and thereby receive in consideration for the surrender of such option
receive 3,333 Shares ((10,000 x $1.50) — (10,000 x $1.00)) / $1.50. The provisions of the Existing
Plan applicable to options apply equally to SARs. No SAR may be exercised beyond the
stated expiry date of the corresponding option. SARs shall terminate and cease to be
exercisable on the termination of the corresponding option. SARs shall not be transferable
except to the extent the corresponding option is transferable.

The Existing Plan Committee may allot, issue and deliver Shares (Bonus Shares), from
time to time in each calendar year, in such amounts as the Existing Plan Committee
deems fit, in an aggregate annual amount of up to 2% of the number of issued and
outstanding Shares as at December 31 of the year in respect of which the Bonus
Shares are being issued, to those directors and officers of the Company or any of its
subsidiaries and service providers whom the Existing Plan Committee deems to have
provided extraordinary contributions to the advancement of the Company. The Bonus
Shares will be issued in consideration of the fair value of the extraordinary contribution
to the Company by the recipient, as determined by the Existing Plan Committee, in

its discretion, and shall be issued at a deemed price determined by the Existing Plan
Committee at the time of issuance of such Bonus Shares, but such price shall not

be less than the Market Price on the trading day immediately preceding the day on
which the Bonus Shares are issued. No Bonus Shares shall be issued at a time when

it is unlawful to fix the price for such Bonus Shares. The Bonus Shares available for
distribution in any year will not be included in the calculation of the Stock Option Limit.

Whenever the Company issues Shares to all or substantially all holders of Shares by
way of a stock dividend or other distribution, or subdivides all outstanding Shares
into a greater number of Shares, or combines or consolidates all outstanding Shares
into a lesser number of Shares (each of such events being herein called a Share
Reorganisation) then effective immediately after the record date for such dividend
or other distribution or the effective date of such subdivision, combination or
consolidation, for each option:

(i) the option price will be adjusted to a price per Share which is the product of:

(A) the option price in effect immediately before that effective date or record
date; and

(B) a fraction the numerator of which is the total number of Shares
outstanding on that effective date or record date before giving effect to the
Share Reorganisation, and the denominator of which is the total number of
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Shares that are or would be outstanding immediately after such effective
date or record date after giving effect to the Share Reorganisation; and

(ii) the number of unissued option Shares will be adjusted by multiplying

(A)  the number of unissued option Shares immediately before such effective
date or record date by

(B) a fraction which is the reciprocal of the fraction described in paragraph (i)
(B) above.

(1 Subject to the prior approval of the TSX, whenever the Company issues by way of a
dividend or otherwise distributes to all or substantially all holders of Shares:

(i) shares of the Company, other than the Shares;
(ii) evidence of indebtedness;

(iii)  any cash or other assets, excluding cash dividends (other than cash dividends
which the Board has determined to be outside the normal course); or

(iv)  rights, options or warrants,

then to the extent that such dividend or distribution does not constitute a Share
Reorganisation (any of such non-excluded events being herein called a Special
Distribution), and effective immediately after the record date at which holders of Shares
are determined for purposes of the Special Distribution, for each option, the option price
will be reduced, and the number of unissued option Shares will be correspondingly
increased, by such amount, if any, as is determined by the Existing Plan Committee

in its sole and unfettered discretion to be appropriate in order to properly reflect any
diminution in value of the Shares as a result of such Special Distribution.

(m)  Whenever there is:

(i) a reclassification of outstanding Shares, a change of Shares into other shares
or securities, or any other capital reorganisation of the Company, other than as
described in paragraphs (j) and (I) above;

(ii) a consolidation, merger or amalgamation of the Company with or into another
corporation resulting in a reclassification of outstanding Shares into other shares
or securities or a change of Shares into other shares or securities; or

(iii)  atransaction whereby all or substantially all of the Company’s undertaking and
assets become the property of another corporation,

(any such event being a Corporate Reorganisation), the option holder will have an
option to purchase (at the times, for the consideration, and subject to the terms and
conditions set out in the Existing Plan) and will accept on the exercise of such option,
in lieu of the unissued option Shares which he would otherwise have been entitled to
purchase, the kind and amount of shares or other securities or property that he would
have been entitled to receive as a result of the Corporate Reorganisation if, on the
effective date thereof, he had been the holder of all unissued option Shares.

(n) If a bona fide offer (a Third Party Offer) for Shares is made to shareholders of the
Company generally or to a class of shareholders which includes the option holder,
which Third Party Offer, if accepted in whole or in part, would result in the offeror
becoming a control person of the Company, within the meaning of subsection 1(1) of the
Securities Act (British Columbia), the Company shall, immediately upon receipt of notice
of the Third Party Offer, notify each option holder of full particulars of the Third Party
Offer, whereupon all options outstanding under the Existing Plan that have not vested
at the time of such Third Party Offer will become immediately vested and any such
option may be exercised in whole or in part by the option holder so as to permit the
option holder to tender the Shares received upon such exercise, pursuant to the Third
Party Offer.

However, if:
(i) the Third Party Offer is not completed within the time specified therein; or

(ii) all of the Shares tendered by the option holder pursuant to the Third Party Offer
are not taken up or paid for by the offeror in respect thereof,

then the Shares received upon such exercise, or in the case of clause (ii) above, the

Shares that are not taken up and paid for, may be returned by the option holder to
the Company and reinstated as authorised but unissued Shares and with respect to
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such returned Shares, the option shall be reinstated as if it had not been exercised and
the terms upon which such Shares were to become vested pursuant to this Section
shall be reinstated. If any Shares are returned to the Company under this paragraph,
the Company shall immediately refund the option price to the option holder for such
Shares.

(o) If, at any time when an option granted under the Existing Plan remains unexercised,
a Third Party Offer is made by an offeror, the Existing Plan Committee may declare,
upon notifying each option holder of full particulars of the Third Party Offer, that all
options outstanding under the Existing Plan that have not vested at the time of such
declaration are immediately deemed vested and that all options outstanding under
the Existing Plan that have not been exercised shall cease and terminate and be of no
further force and effect unless the option holders exercise such options before their
termination on the date when Shares must be tendered pursuant to the Third Party
Offer, provided such Third Party Offer is completed.

(p) In the event of a change of control (as defined in the Existing Plan), all options
outstanding under the Existing Plan that have not vested at the time of such change
of control will become immediately vested, whereupon option holders holding such
options may immediately exercise in whole or in part such options. Furthermore,
the Existing Plan Committee may, upon notifying each option holder of a change of
control, declare that all options outstanding under the Existing Plan that have not been
exercised shall cease and terminate and be of no further force and effect unless the
option holders exercise such options before their termination on the date on which the
change of control occurs, provided such change of control does occur.

However, if the change of control does not occur, the Shares received upon such
exercise may be returned by the option holder to the Company and the Company

shall reinstate such returned Shares as authorised but unissued Shares, reinstate the
option(s) in respect of such returned Shares as if it had not been exercised and reinstate
the terms upon which such shares were to become vested pursuant to the relevant
option agreement.

If any Shares are returned to the Company, the Company shall immediately refund the
exercise price to the option holder for such Shares.

Revised Plan

On 14 June 2023, the Existing Plan was amended and restated to include provisions to address
the requirements contained in Division 1A of Part 7.12 of the Corporations Act which provides
relief when offers of securities are made in Australia under an employee share scheme from 1
October 2022.

The Amended and Restated Stock Option and Stock Bonus Plan (Revised Plan) is
substantially similar to the Existing Plan (summarised in Section 5.14.1 above) and the key
amendments made to ensure compliance with Division 1A of Part 7.12 of the Corporations Act
when offers are made to Australian Participants (as defined in the Revised Plan) are set out
below.

Under the terms of the Revised Plan:

(a) All offers of securities under the Revised Plan to Australian Participants must be made
in, or be accompanied by, an Australian Offer Letter (as defined in the Revised Plan).

(b) Where the Company is listed on ASX, the relevant threshold for a change of control will
be where a person, entity or group of persons acquires or controls the votes attaching to
50% of the Company'’s outstanding voting securities.

(c) No monetary consideration is payable for the grant or issue of Options or Bonus Shares.

(d) Where the Company is listed on ASX, Options shall be non-assignable and non-
transferable.

(e) If the Company is listed on the ASX, the provisions of the Existing Plan in respect of a
Special Distribution referred to in Section (I) will not apply.

(f) For so long as the Company is listed on the ASX and its CDIs or Shares trade on the ASX:

(i) notwithstanding any other terms contained in the Revised Plan, in the event of
a reorganisation of capital the rights of an optionee under any Options and SARs
will be changed to the extent necessary to comply with the ASX Listing Rules and
the rules of the TSX (including in relation to any approvals required) regarding a
reorganisation of capital at the time of that reorganisation;
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5.15

5.15.1

5.15.2

(ii) Options and SARs do not confer the right for the optionee to participate in any
issue of Shares by the Company to all of its shareholders, unless the Option or
SAR (as applicable) has been exercised;

(iii)  notwithstanding the provisions of the Revised Plan regarding amendments
and shareholder approval, and in accordance with the ASX Listing Rules, any
change which has the effect of reducing the exercise price, increasing the period
for exercise determined in accordance with the Revised Plan or increasing the
number of Shares received on exercise of any Option or SAR, is prohibited unless
such change is permitted by the ASX Listing Rules; and

(iv)  Options and SARs will not be quoted on ASX, and do not confer any right to
a return of capital (whether in a winding up, upon a reduction of capital or
otherwise), any right in the surplus profit or assets of the Company upon a
winding-up, any right to a dividend nor any right to vote.

Corporate governance

The Board is committed to maintaining customary corporate governance and compliance
arrangements for the Company, to the extent appropriate given the Company'’s size and
activities. The ASX Corporate Governance Council developed and released the Fourth Edition
of the ASX Corporate Governance Principles and Recommmendations (ASXCGC Principles and
Recommendations) to promote investor confidence and assist companies with meeting
stakeholder expectations.

The ASXCGC Principles and Recommendations are not mandatory (as it is recognised that
entities may adopt different governance practices based on their size, complexity of their
operations and history); however, the Company is required under the ASX Listing Rules to
include in its annual report either a corporate governance statement that explains how it has
followed the ASXCGC Principles and Recommendations or have a URL on its website where
such statement is located.

Explanations about why a recommendation has not been followed must be reasonably
detailed and informative so that the market understands why it is that the Company
has chosen not to follow that recommendation; and disclose what, if any, alternative
corporate governance practices the Company may have adopted in lieu of those in the
recommendation.

This Section 5.15 sets out a brief summary of the current approach adopted by the Company
in relation to the ASXCGC Principles and Recommendations. Details of Novo's policies and
practices and the charters for the Board and each of its committees are available at https:/
novoresources.com/companyj/corporate-governance/.

Board Charter

The functions and the responsibilities of the Board are set out in Novo's Board Charter. The
Board Charter establishes the functions reserved to the Board and those delegated to the
Company’'s management. Additionally, the Board Charter outlines certain characteristics of
the Board including the ideal composition of the Board.

A copy of the Novo Board Charter is available on the Company’s website at https://novoresources.
com/company/corporate-governance/.

Board committees

The Board has three standing committees to facilitate and assist the Board in fulfilling its
responsibilities as set out below. The Board may also establish other commmittees from time to
time to assist in the discharge of its responsibilities.
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5.15.3

Committee

Overview

Members

Audit, Risk,
and Corporate
Governance
Committee

Compensation
and Nomination
Committee

Oversees the financial reporting process, the audit
process including the appointment, retention and
compensation of external auditors, the Company’s
system of internal controls, the Company's risks

and risk management processes, the Company's
governance processes, and compliance with laws and
regulations.

Seeks to assist management with identifying talent
and providing competitive packages to retain and
attract key executives and align all senior executives/
directors to the creation of value for shareholders.
Also develops the process by which the performance

Michael Barrett
(Chair)

Amy Jo
Stefonick

Ross Hamilton

Amy Jo
Stefonick (Chair)
Michael Barrett

Ross Hamilton

of directors and committees is reviewed and
recommends for Board approval the director
remuneration policies and equity based incentive

plans.
Sustainability Seeks to assist the Company in discharging its Ross Hamilton
Committee obligations with respect to health and safety, the (Chair)
environment, climate change, communities and
social performance, indigenous engagement and Amy Jo
preservation of cultural heritage, and human rights. Stefonick

Michael Barrett

Each of these committees has the responsibilities described in the committee charters which
have been prepared having regard to the TSX Rules, the ASX Listing Rules, the Corporations Act
and the ASXCGC Principles and Recommendations.

Policies

The Board has adopted the following policies, which have regard to the requirements of the TSX Rules,
the ASX Listing Rules, the Corporations Act and the ASXCGC Principles and Recommmendations.

Board charter - This policy sets out the roles, responsibilities and authorities of the Board in
setting the direction, management and control of the Company.

Code of conduct — This policy sets out Novo's key values and the standards of ethical behaviour
that Novo expects from its Directors, Key Managers and employees.

Securities trading policy — This policy sets out Novo's internal controls and procedures in
relation to dealings in Novo securities by Directors, Key Managers and employees, and provides
guidance on insider trading laws. This policy provides that Directors, employees, contractors
and certain other persons must not deal in the Company’s securities when they are aware
of ‘inside’ information. Directors and certain key personnel must not deal in the Company's
securities during certain blackout periods and must obtain prior clearance for any proposed
dealing in Novo securities outside of a blackout period.

Continuous disclosure policy — This policy sets out the procedures and measures designed
to ensure the Company’'s compliance with its continuous disclosure requirements. This policy
also sets out Novo's practices for ensuring effective communication with its CDI Holders and
Shareholders and to encourage security holder participation at stockholder meetings.

Risk and opportunity management policy — This policy is designed to assist Novo to
identify, assess, monitor and manage its risks, along with identifying material changes to its
risk profile.

Diversity and inclusion policy — This policy aims to promote diversity and inclusion amongst
Novo’'s employees.

Whistleblower policy — This policy governs the receipt and treatment of complaints in
respect of improper conduct relating to accounting practices or controls, auditing practices
and laws and regulations governing financial obligations and disclosure by the Company.

Anti-bribery and anti-corruption policy — This policy sets out the Company’s commitment
to doing business with integrity and avoiding corruption in any form.

The above policies are available on the Company's website at https:/novoresources.com/
companyj/corporate-governance/
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5.15.4  ASXCGC Principles and Recommendations
The Board of Directors are responsible for the corporate governance of the Company.

The Board considers that a strong corporate governance framework with a comprehensive
system of controls and accountability will help drive shareholder value, assure a prudential
and ethical base to the Company’s conduct and activities and ensure compliance with the
Company’s legal and regulatory obligations.

As noted above, the ASX Corporate Governance Council developed and released the ASXCGC
Principles and Recommendations in order to promote investor confidence and to assist
companies to meet stakeholder expectations. The recommendations are not prescriptive

but are guidelines. However, under the ASX Listing Rules, Novo will be required to provide a
corporate governance statement in or with its annual report disclosing the extent to which it
has followed the ASXCGC Principles and Recommendations in the reporting period. Where it
has not followed a recommmendation for any part of the reporting period, it must identify the
recommendation that has not been followed and state the period during which it has not
been followed and give reasons for not following it and state what (if any) alternative corporate
governance practices the Company adopted.

The Board anticipates that it will follow all of the ASXCGC Principles and Recommendations,
except as follows:

(a) The Company will not follow recommendation 1.5 in full as at the date of admission
to the Official List of ASX because it has not yet set measurable objectives to achieve
gender diversity. In 2023, the Company intends to establish appropriate and measurable
objectives for achieving gender diversity and annually review and assess both the
measurable objectives for achieving gender diversity and the Company’s progress in
achieving them, as part of sustainability reporting.

(b) The Company will not follow recommendation 1.6 in full as at the date of admission to
the Official List of the ASX because it has not yet formally developed a process for the
evaluation of the Board, Directors, and Board committees. The Company intends to
establish such a program before the Company's 2024 Annual General Meeting.

(c) The Company will not follow recommendation 2.2 in full as at the date of admission to
the Official List of ASX because it has not yet disclosed a board skills matrix setting out
the mix of skKills that the board currently has or is looking to achieve in its membership.
The Company intends to disclose a board skills matrix prior to its 2024 annual general
meeting.

(d)  The Company will not follow recommendation 2.5 in full as at the date of admission to
the Official List of ASX which recommends the chair of the board be an independent
director and not be the same person as the CEO. Instead, Novo has two co-chairs, (i)
Michael Spreadborough, who is not an independent director and is acting CEO of
the Company, and (ii) Quinton Hennigh, who is a non-executive director but is not
an independent director. The Company considers that splitting the role of the chair
between two directors bolsters accountability and diversity and provide separate
channels of communication for security holders. The Board considers that the current
co-chairs are the most appropriate directors to chair the Company as it transitions to an
ASX-listed company given their extensive knowledge of the Company and the mining
industry.

(e) The Company will not follow recommendation 2.6 in full as at the date of admission to
the Official list of ASX because it does not have a program for inducting new directors
and for periodically reviewing whether there is a need for existing directors to undertake
professional development. The Company intends to establish such a program before
Novo's 2024 Annual General Meeting.

(f) The Company will not follow recommendation 7.3 as at the date of admission to the
Official List of the ASX because it does not currently have a formal internal audit
function. The board oversees the effectiveness of governance, risk management and
internal control processes and the Board’s Audit, Risk and Corporate Governance
Committee will periodically review the Company’s need for such a function.
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5.16 Continuous disclosure

Once listed on the ASX, Novo will be required to comply with the continuous disclosure
requirements of the ASX Listing Rules and the Corporations Act subject to certain waivers
further described in sections 10.16 and 10.17. Subject to the exceptions contained in the

ASX Listing Rules, it will be required to disclose to the ASX any information concerning the
Company which is not generally available and which a reasonable person would expect

to have a material effect on the price or value of the CDlIs. Novo is committed to observing

its disclosure obligations under the ASX Listing Rules and the Corporations Act, as well as

its existing obligations under the TSX Rules and Canadian securities laws. Accordingly, as
described above at Section 5.15.3, the Company has adopted a continuous disclosure policy to
take effect from Listing on the ASX which establishes procedures which are aimed at ensuring
that Directors and Key Managers are aware of and fulfil their obligations in relation to the
timely disclosure of material price-sensitive information.

The Company’s continuous disclosure announcements will be available on its website at
https://novoresources.com/ and on its profile on the system for electronic data analysis and
retrieval (SEDAR*), in addition to the announcements section of the ASX’s website.
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6.1

6.2

The Offer

Under this Prospectus, Novo invites applications for 20,000,000 CDls at an issue price of A$0.20
per CDI to raise A$4,000,000 (before costs). The Company reserves the right to accept over-
subscriptions to raise up to a further A$3,500,000 (before costs) by way of an issue of up to an
additional 17,500,000 CDls.

The CDIs offered under this Prospectus will rank equally with the existing Shares on issue. Please
refer to Sections 10.8 and 10.9 for more information about rights attaching to CDIs and Shares.

Successful applicants will receive CDIs in respect of Shares applied for. The issue of CDlIs is
necessary to allow ASX trading of securities of a company incorporated in British Columbia.

Offer Structure

This Prospectus invites investors to apply for up to 20,000,000 CDls at a ratio of one CDI for
one Share and at an issue price of A$0.20 per CDI. The Company reserves the right to accept
over-subscriptions to raise up to a further A$3,500,000 (before costs) through the issue of up to
an additional 17,500,000 CDlIs. The Offer is subject to a minimum subscription of A$4,000,000
(being 20,000,000 CDIs) and is not underwritten.

The allocation of CDIs under the Offer will be determined by the Company in consultation
with the Financial Adviser.

If the Offer is cancelled or withdrawn before the allocation and issue of CDIs to Successful
Applicants, then all Application Monies will be refunded in full (without interest) as soon as
practicable in accordance with the requirements of the Corporations Act.

No CDIs will be offered on the basis of this Prospectus later than the Closing Date.

The quotation and commencement of trading of the CDls is subject to confirmation from
ASX. The Offer is conditional upon the Company achieving its minimum subscription (of
A$4,000,000), ASX approving the Company'’s application for admission to the Official List and
the Company receiving conditional approval for quotation of the CDIs on ASX within three
months of the Prospectus Date.
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6.3

Use of Funds

The following table shows the Company’s expected use of funds in the 12 months following
admission based on a subscription of A$4,000,000 (and the acceptance of over-subscriptions
for up to the full additional A$3,500,000) under the Offer and having regard to existing cash

reserves:

. Subscription With A$3.5m
fs::é:e and allocation of of A$4m under of over-
the Offer subscriptions
A$m A$m

Consolidated cash reserves as at 26 July 2023 28.5 28.5
Less estimated expenses and liabilities over the next (21.2) (21.2)
12 months, being:

Millennium acquisition stamp duty (7.4) (7.4)

Corporate overhead and head office costs*® (7.6) (7.6)

Nullagine Gold Project® (6.2) (6.2)
Plus funds raised from the Offer 4.0 7.5
Less listing expenses and fees of the Offer expected (0.5) (0.7)
and outstanding“®
Subtotal available 10.8 14.1
Less proposed exploration, heritage and (9.5) (13.0)
environmental support expenditure activities at key
gold exploration areas, being:

Egina Gold Camp (Pilbara region, WA) - drill (2.0) (4.5)

testing high priority target at Nunyerry North

The Balla Balla Project (Pilbara region, WA) (2.0) (2.0)

- developing priority targets for drilling, and

regional reconnaissance across 1200 sq km area

The Belltopper Project (Bendigo region, Victoria) (1.5) (2.5)

—diamond drilling on newly developed large-

scale targets

Pilbara-wide reconnaissance on additional (4.0) (4.0)

targets and first-pass drilling programs
Less general working capital expenses (1.0) (1.0)
Balance 0.3 0.1

The above table is a statement of Novo's current intentions as at the date of this Prospectus.
Investors should note that the allocation of funds set out above may change depending on a
number of factors, including the outcome of activities, regulatory developments and market
and general conditions. Novo reserves the right to alter the way funds raised under the Offer

are applied.

38 Corporate and head office costs include approximately A$2 million which relates to public company costs incurred to maintain
listings on three stock exchanges and comply with relevant regulations.
39 Nullagine Gold Project expenditure includes approximately A$3 million of care and maintenance costs and approximately A$0.7
million related to holding costs both of which amounts are expected to satisfy minimum expenditure obligations for the next
12 months. In addition, approximately A$2.5 million relates to ongoing commercial obligations including the provision of assay
services (which expire in April 2024).
40 Total expenses and fees of the Offer are expected to be between approximately A$1 million (if A$4m is raised) and approximately
A$1.2 million (if over-subscriptions of A$3.5m are accepted), as set out at Section 10.14, of which approximately A$500,000 has
already been incurred and paid through July 2023.
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As noted above, the Company will use its existing cash reserves to meet ongoing corporate
overhead expenses, residual tax liabilities on prior acquisitions and general working capital
expenses. In addition, existing cash reserves will be used to meet ongoing expenses relating to
the Nullagine Gold Project* through to April 2024 by when it is assumed that it will be divested
pursuant to the Company'’s strategic review. The Company's existing cash reserves as at the
date of this Prospectus total approximately A$28.5 million (C$25.5 million at a C$:A$ exchange
rate of 1.1244:1 as at 27 July 2023 per the Bank of Canada).

The Board believes that the Company’s existing cash reserves combined with the funds raised

from the Offer will provide the Company with sufficient working capital to achieve its stated
objectives for the next 12 months.

6.4 Summary terms of the Offer

Topic Summary

What type of The Company will be offering CHESS Depositary Interests, or CDls,
security is being each representing one Share.

offered?

What are CDIs?

A CDl is a financial product quoted on the ASX representing a
unit of beneficial interest in the underlying share, with each CDI
representing one Share in the Company.

The Shares represented by CDIs are held by CHESS Depositary
Nominees Pty Ltd, a wholly-owned subsidiary of ASX. Shares are
held on trust for the holders of the CDIs. The CDls will be quoted and
traded on the ASX but will not be able to be traded on TSX or OTCQX
unless converted into Shares.

CDI holders may at any time convert their CDI holdings (quoted
and tradeable on ASX) into Shares (quoted and tradeable on TSX
or OTCQX) and vice versa. To convert CDls or Shares, contact Link
Market Services on +611300 554 474,

Is the Offer
underwritten?

No.

Are there any
conditions to the
Offer?

The Offer is conditional upon: (a) the Company satisfying the
minimum subscription requirement of raising at least A$4,000,000
(before costs) under the Offer; and (b) ASX approving the Company's
application for admission to the Official List and the Company
receiving conditional approval for quotation of the CDIs on ASX
within three months of the Prospectus Date. 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
period prescribed by the Corporations Act, without interest.

When are the
CDIs expected to

commence trading?

Details are provided in the Indicative Offer Timetable on page 6.

Are there any escrow

arrangements?

Not in relation to the Offer. However, under the De Grey Financing,
Shares issued to De Grey (or CDls into which Shares may be
transmuted or converted) are subject to voluntary escrow and
restricted from trading for 12 months from the date of issue
(although this will be abridged where the Company has not received
confirmation of listing on ASX by 28 December 2023).

Has ASIC relief or
any ASX waivers
been obtained or
relied on?

Yes. Details are provided in Sections 10.16 and 10.17.

41 See footnote 39.
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Topic Summary

Are there any tax Tax consequences relating to any investment in CDIs under the

considerations? Offer will depend on each investor’s personal circumstances.
Prospective investors should consult their own independent tax
advice before making the decision to invest.

Please refer to Sections 10.12 and 10.13 for a general summary of
Australian and Canadian tax implications of investing in CDIs
through the Offer.

To the maximum extent permitted by law, the Company, its officers,
its employees and each of their respective advisors accept no
responsibility or liability with respect to the taxation consequences
of applying for, and holding, CDIs issued under this Prospectus.

Are there any No brokerage, commission or stamp duty is payable by Applicants
brokerage, on acquisition of the CDIs under the Offer.

commission

or stamp duty

considerations?

How can | apply? Applications for CDIs under the Offer must be made by completing

the Application Form provided to you by your broker or the Company.

Applications for CDIs under the Offer must be for a minimum of
A$1,000 worth of CDIs (5,000 CDIs) and thereafter multiples of A$500
and payment for the CDIs must be made in full at the issue price of
A$0.20 per CDI.

For more information, Applicants should refer to the Offer Website or
contact Link at registrars@linkmarketservices.com.au or 1800 009 918.

6.5 Substantial Shareholders

To the best of the knowledge of the Company based on the available information, as at the
Prospectus Date (and prior to the Offer), the following Shareholders hold a voting power of
over 5% of the Shares on issue:

. Number of Shares beneficially Relevant Interest in
Person or Entity

owhned or controlled Shares
De Grey Mining Limited 35,223,670 11.57%
IMC Resources Gold 20,363,447 6.69%

Holdings Pte Ltd*

*In addition to holdings in IMC Resources Gold Holdings Pte Ltd.'s name, this figure includes Shares held by Heritas
Capital Management (Australia) Pty Ltd as trustee for the Auctus Resources Fund, IMC Resources Investments Pte Ltd,
and IMC Resources Ltd.

This table does not reflect any CDIs that existing Shareholders may subscribe for under the Offer. De Grey has a right (but
not an obligation) to subscribe under the Offer so as to increase its holding to 12.5% (see Section 9.5).

The above table is based upon information provided by Olympia Trust Company (the
Company’s Share Registry), independent intermediaries that non-registered Shareholders
deal with in respect of the Shares (intermediaries include, among others, banks, trust
companies, securities dealers or brokers and trustees or administrators of self-administered
RRSPs (registered retirement savings plans), RRIFs (registered retirement income funds),
RESPs (registered education savings plans) and similar plans) and filings made by, and
information received from, Shareholders pursuant to applicable securities laws. The Company
has no reason to believe that such information is false or misleading in any material respect.
However, the information cannot be verified with complete certainty due to limits on the
availability and reliability of information, the voluntary nature of the information gathering
process and other limitations and uncertainties. No representation can therefore be given as
to the accuracy of any of the information. This information also does not reflect any CDIs that
these existing Shareholders may subscribe for under the Offer.

For completeness, the Board and Management hold a combined total of 1.30% of the Shares
on issue as at the Prospectus Date.
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6.6

6.7

6.8

6.9

Escrow arrangements

In addition to the Finder's Warrants, the 2,088,554 Shares issued to Kalamazoo and the
4,037,872 Shares (including the Shares underlying the 2,018,936 Warrants) issued to GBM on
24 April 2023 are subject to a statutory hold period expiring on 25 August 2023, along with a
further contractual trading restriction expiring on 24 April 2024.

The Shares issued pursuant to the De Grey Financing, are subject to a statutory hold period
expiring 29 October 2023 along with a further contractual trading restriction expiring on 28
June 2024.

While not an escrow arrangement per se, Mr Spreadborough'’s stock options are subject to a
3-year vesting schedule. The first tranche of 1,000,000 options vested on 22 November 2022,
with the remaining 2,000,000 options vesting annually in equal tranches on 22 November
2023 and 2024.

Restrictions on distribution

No action has been taken to register or qualify the CDIs that are the subject of the Offer, or
otherwise permit a public offering of the Shares, in any jurisdiction outside Australia.

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law.
This Prospectus does not constitute an offer in any place in which, or to whom, it would not be
lawful to make such an offer. Any person who comes into possession of this document should
inform themselves about, and observe any restrictions on, the acquisition or distribution of
the Prospectus. Any failure to comply with these restrictions may constitute a violation of
securities laws.

It is your responsibility to ensure compliance with all laws of any country relevant to your
Application. The return of a duly completed Application Form will be taken by Novo to
constitute a representation and warranty made by an Applicant to Novo that there has been
no breach of such laws and that all necessary consents and approvals have been obtained.

Residents of Canada

The CDIs will not be qualified for sale in Canada or to a resident of Canada.

Residents of the United States of America

Neither this Prospectus or the CDIs offered by it have been, or will be, registered under the US
Securities Act and may not be offered, sold or resold in the United States of America or to, or
for the account or benefit of US Persons (as defined in Rule 902 under the US Securities Act)
except in a transaction exempt from the registration requirements of the US Securities Act
and applicable state securities laws.

Discretions regarding the Offer

Novo may withdraw the Offer at any time before the issue of CDlIs to Successful Applicants. If
the Offer, or any part of it, does not proceed, all relevant Application Monies will be refunded
(without interest).

Novo and the Financial Adviser also reserve the right to close the Offer or any part of it
early, extend the Offer or any part of it, accept late Applications or bids either generally or in
particular cases, reject any Application or bid, or allocate to any Applicant fewer CDlIs than
they applied for.

About the CDIs

The ASX uses an electronic system called CHESS for the clearance and settlement of trades

on the ASX. Novo is incorporated in the province of British Columbia in Canada, which does
not recognise the CHESS system of holding securities or electronic transfers of legal title

to Shares. To enable companies such as Novo to have their securities cleared and settled
electronically through CHESS, depositary instruments called CDIs are issued. Pursuant to the
ASX Settlement Operating Rules, CDI holders receive all of the economic benefits of actual
ownership of the underlying shares. CDIs are traded in a manner similar to shares of Australian
companies listed on the ASX.

What is the principal difference between holding CDIs and holding Shares?

The principal difference between holding CDIs and holding the underlying Shares is that the
CDI Holder will hold a beneficial interest in Shares, but not legal title. The legal title to the
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6.10

6.1

6.12

Shares will instead be held by a depositary, CHESS Depositary Nominees Pty Limited (CDN),
which is a wholly-owned subsidiary of the ASX. CDN is an approved general participant of ASX
Settlement.

CDIs will be held in uncertificated form and settled/transferred through CHESS. No share
certificates will be issued to CDI Holders. Shareholders cannot trade their Shares on the ASX
without first converting their Shares into CDls.

The Shares underlying the CDls will be registered in the name of CDN and will be held on
behalf of, and for the benefit of, the CDI Holder. CDlIs will be CHESS-approved from the date of
Official Quotation in accordance with the ASX Listing Rules and the ASX Settlement Operating
Rules. The Shares underlying the CDlIs will rank equally with the other Shares on issue in Novo.
Investors should note that there are certain differences between Shares in Novo and ordinary
shares which are typically issued by Australian incorporated public companies. A summary of
the key rights attaching to CDIs and Shares is set out in Sections 10.8 and 10.9.

Holders of CDIs can choose to have their CDIs converted to a direct holding of Shares as
described in Section 10.9, however, if they do so they will no longer be able to trade on the ASX.
Similarly, subject to any restrictions under applicable law, holders of Shares may choose to
convert their Shares to CDIs to enable them to trade on the ASX, as described in Section 10.9.

Fees and costs associated with the Offer

No brokerage, commission or stamp duty is payable by Applicants on the acquisition of CDIs
under the Offer.

Application Monies

All Application Monies will be held by the broker, Novo's Registry or the Financial Adviser on
trust in a separate account, until CDIs are issued to Successful Applicants.

Application Monies will be refunded in A$ to the extent that an Application is rejected or
scaled back, or the Offer is withdrawn. No interest will be paid on refunded amounts. Novo will
retain any interest earned on Application Monies.

Trading on the ASX

No later than seven days after the date of this Prospectus, Novo will apply to the ASX for
admission to the Official List of the ASX and for the CDlIs to be granted Official Quotation by
the ASX. Novo is not currently seeking a listing of its Shares or any CDIs on any other stock
exchange.

The admission of Novo to the Official List of the ASX and Official Quotation of the CDIs is not to
be taken in any way as an indication of the merits of Novo or the CDls offered for subscription
under the Offer.

The ASX takes no responsibility for the contents of this Prospectus. Trading in CDls, if
guotation is granted, will commence as soon as practicable after the issue of holding
statements to Successful Applicants.

It is the responsibility of Applicants to determine their allocation prior to trading in the CDls.
Applicants who sell CDlIs before they receive confirmation of their allotment may contravene
the ASX Listing Rules and do so at their own risk.

If permission for quotation of the CDls is not granted within three months after the date
of this Prospectus, all Application Monies will be refunded without interest as soon as
practicable.

Subject to the ASX granting approval for Novo to be admitted to the Official List of the ASX,
Novo will procure the issue of CDIs by CDN to Successful Applicants as soon as practicable
after the Closing Date. Commencement of trading on the ASX is expected to occur on 14
September 2023. Holding statements confirming Applicants’ allocations under the Offer are
expected to be sent to Successful Applicants on or around 12 September 2023.

If you sell CDlIs before receiving an initial holding statement, you may contravene the ASX
Listing Rules and do so at your own risk, even if you have obtained details of your holding from
your broker or Novo's Offer Information Line.
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6.13 CHESS and Issuer Sponsored Holdings

The Company will apply to participate in CHESS and will comply with the ASX Listing Rules
and the ASX Settlement Operating Rules. CHESS is an electronic transfer and settlement
system for transactions in securities quoted on the ASX under which transfers are affected in
an electronic form.

When the CDIs become approved financial products (as defined in the ASX Settlement
Operating Rules), holdings will be registered in one of two subregisters, being an electronic
CHESS subregister or an issuer sponsored subregister. For all Successful Applicants, the CDls
of a CDI Holder who is a participant in CHESS or a CDI Holder sponsored by a participant in
CHESS will be registered on the CHESS subregister. All other CDIs will be registered on the
issuer sponsored subregister.

Following allotment under the Offer, CDI Holders will be sent a holding statement that
sets out the number of CDIs that have been allocated to them. This statement will also
provide details of a CDI Holder’s Holder Identification Number (HIN) for CHESS holders or,
where applicable, the Securityholder Reference Number (SRN) of issuer sponsored holders.
CDI Holders will subsequently receive statements showing any changes to their holding.
Certificates will not be issued.

CDI Holders will receive subsequent statements during the first week of the following month
if there has been a change to their holding on the register and as otherwise required under
the ASX Listing Rules and the Corporations Act. Additional statements may be requested

at any other time either directly through the CDI Holder's sponsoring broker in the case of

a holding on the CHESS subregister or through the Registry in the case of a holding on the
issuer sponsored subregister.

The Company and the Registry may charge a fee for these additional issuer sponsored
statements.
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Deloitte Corporate Finance Pty Limited
A.B.N.19 003 833 127

AFSL 241457

Brookfield Place
Tower 2, Level 9

123 St Georges Terrace
Perth WA 6000

GPO Box A46

Perth WA 6837 Australia

Tel: +61 (0) 8 9365 7350
Fax: +61 (0) 8 9365 7001

The Directors

Novo Resources Corp.
Level 1, 46 Ventnor Avenue
West Perth

WA 6005

2 August 2023

Dear Sirs
INDEPENDENT LIMITED ASSURANCE REPORT AND FINANCIAL SERVICES GUIDE
Introduction

This report has been prepared at the request of the Directors of Novo Resources Corp. (the Company) for inclusion in a
Prospectus to be issued by the Company in respect of the initial public offering of 20,000,000 CHESS Depository Interests
(CDIs) in the Company at A$0.20 each (the Offer) and the Company’s subsequent listing on the Australian Securities
Exchange.

Deloitte Corporate Finance Pty Limited is wholly owned by Deloitte Touche Tohmatsu and holds the appropriate Australian
Financial Services licence (AFSL) under the Corporations Act 2001 (Cth) for the issue of this report.

References to the Company and other terminology used in this report have the same meaning as defined in the Glossary
of the Prospectus.

Scope
Statutory Historical Financial Information

Deloitte Corporate Finance Pty Limited has been engaged by the Directors of Novo Resources Corp. to perform a limited
assurance engagement on the following historical financial information of the Company:

e the Consolidated Statements of Profit or Loss and Other Comprehensive Income / (Loss) for the 11-month period
ended 31 December 2020, and the years ended 31 December 2021, and 31 December 2022;

e the Consolidated Statements of Cash Flows for the 11-month period ended 31 December 2020, the years ended 31
December 2021, and 31 December 2022, and

e the Consolidated Statements of Financial Position as at 31 December 2020, 31 December 2021 and 31 December
2022;

(together the Statutory Historical Financial Information) as set out in Section 4.3 of the Prospectus. The Statutory Historical
Financial Information has been prepared in accordance with the stated basis of preparation, being the recognition and
measurement principles contained in International Financial Reporting Standards and the Company’s adopted accounting
policies.

Liability limited by a scheme approved under Professional Standards Legislation

Member of Deloitte Asia Pacific Limited and the Deloitte organisation.
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The statutory historical financial information for the period and year ended 31 December 2020 and 31 December 2021
respectively has been extracted from the financial report of the Company for the year ended 31 December 2021, which
was audited by the Company’s external auditor in accordance with the Canadian Generally Accepted Auditing Standards.
The Company’s external auditor issued an unmodified audit opinion on the financial report. The audit report for the 11-
month period ended 31 December 2020 and the year ended 31 December 2021 included a material uncertainty related to
going concern paragraph.

The statutory historical financial information for the year ended 31 December 2022 has been extracted from the financial
report of the Company for the year ended 31 December 2022, which was audited by the Company’s external auditor in
accordance with Canadian Generally Accepted Auditing Standards. The audit report on the financial report was unmodified.

The Statutory Historical Financial Information is presented in the Prospectus in an abbreviated form, insofar as it does not
include all of the presentation and disclosures required by International Financial Reporting Standards and other
mandatory professional reporting requirements applicable to general purpose financial reports prepared in accordance
with the Corporations Act 2001 (Cth).

Pro Forma Historical Financial Information

Deloitte Corporate Finance Pty Limited has been engaged by the Directors of the Company to perform a limited assurance
engagement on the Pro Forma Historical Consolidated Statement of Financial Position as at 31 December 2022 (the Pro
Forma Historical Financial Information) as set out in Section 4.4 of the Prospectus.

The Pro Forma Historical Financial Information has been derived from the Statutory Historical Financial Information, after
adjusting for the effects of pro forma adjustments described in Section 4.4 of the Prospectus (Pro Forma Adjustments).

The stated basis of preparation is the recognition and measurement principles contained in International Financial
Reporting Standards applied to the Statutory Historical Financial Information and the events or transactions to which the
Pro Forma Adjustments relate, as if those events or transactions had occurred as at the date of the Statutory Historical
Financial Information. Due to its nature, the Pro Forma Historical Financial Information does not represent the Company’s
actual or prospective financial position, financial performance, or cash flows.

Directors’ Responsibility

The Directors are responsible for the preparation and presentation of the Statutory Historical Financial Information and
the Pro Forma Historical Financial Information, including the selection and determination of the Pro Forma Adjustments
made to the Statutory Historical Financial Information and included in the Pro Forma Historical Financial Information

This responsibility includes the operation of such internal controls as the Directors determine are necessary to enable the
preparation of the Statutory Historical Financial Information and the Pro Forma Historical Financial Information that are
free from material misstatement, whether due to fraud or error.

Our Responsibility

Our responsibility is to express a limited assurance conclusion on the Statutory Historical Financial Information and the Pro
Forma Historical Financial Information based on the procedures performed and the evidence we have obtained. We have
conducted our engagement in accordance with Australian Standard on Assurance Engagements (ASAE) 3450 Assurance
Engagements involving Corporate Fundraisings and/or Prospective Financial Information (ASAE 3450).

A review consists of making enquiries, primarily of persons responsible for financial and accounting matters, and applying
analytical and other review procedures. A review is substantially less in scope than an audit conducted in accordance with
Australian Auditing Standards and consequently does not enable us to obtain reasonable assurance that we would become
aware of all significant matters that might be identified in an audit. Accordingly, we do not express an audit opinion.
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Our engagement did not involve updating or re-issuing any previously issued audit or review report on any financial
information used as a source of the financial information, however we note that the audited financial report for the year
ended 31 December 2021 included certain restatements to the comparative financial information for the 11-month period
ended 31 December 2020. Accordingly, the Statutory Historical Financial Information as it relates to the 11-month period
ended 31 December 2020 has been extracted from this restated source.

Conclusions

Statutory Historical Financial Information

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that the Statutory
Historical Financial Information is not prepared, in all material respects, in accordance with the stated basis of preparation,
as described in Section 4.2 of the Prospectus.

Pro Forma Historical Financial Information

Based on our review, which is not an audit, nothing has come to our attention that causes us to believe that the Pro Forma
Historical Financial Information is not prepared, in all material respects, in accordance with the stated basis of preparation,
as described in Section 4.2 of the Prospectus.

Notice to investors outside Australia

Under the terms of our engagement this report has been prepared solely to comply with the requirements applicable to a
review engagement under ASAE 3450.

This report does not constitute an offer to sell, or a solicitation to offer to buy, any securities. We do not hold any financial
services licence outside Australia.

Restrictions on Use

Without modifying our conclusions, we draw attention to Section 4 of the Prospectus, which describes the purpose of the
Statutory Historical Financial Information and the Pro Forma Historical Financial Information, being for inclusion in the
Prospectus. As a result, the Statutory Historical Financial Information and the Pro Forma Historical Financial Information
may not be suitable for use for another purpose. We disclaim any assumption of responsibility for any reliance on this
report, or on the Statutory Historical Financial Information and the Pro Forma Historical Financial Information to which it
relates, for any purpose other than that for which it was prepared.

Consent

Deloitte Corporate Finance Pty Limited has consented to the inclusion of this limited assurance report in the Prospectus in
the form and context in which it is included.

Liability

The liability of Deloitte Corporate Finance Pty Limited is limited to the inclusion of this report in the Prospectus. Deloitte
Corporate Finance Pty Limited makes no representation regarding, and has no liability for, any other statements or other
material in, or omissions from the Prospectus.

Disclosure of Interest

Deloitte Corporate Finance Pty Limited does not have any interest in the outcome of this Offer other than the preparation
of this report and participation in the due diligence procedures for which normal professional fees will be received.

Deloitte Tax Services Pty Ltd has provided Australian tax services in connection with the Offer for which normal professional
fees will be received.
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General financial product advice

Deloitte Corporate Finance Pty Limited has prepared this report for general information purposes only. It does not take
into account the objectives, financial situation or needs of any specific investor. Investors should consider their own
objectives, financial situation and needs when assessing the suitability of the report to their situation or investors may wish
to obtain personal financial product advice to assist them in this assessment.

Financial Services Guide

We have included our Financial Services Guide in this report. The Financial Services Guide is designed to assist retail clients
in their use of any general financial product advice in our report.

Yours faithfully

e

AT Richards

Authorised Representative of

Deloitte Corporate Finance Pty Limited
(AFSL Number 241457)

AR number 1264272
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Financial Services Guide (FSG)

What is an FSG?

An FSG is designed to provide information about the supply of
financial services to you.

Deloitte Corporate Finance Pty Limited (DCF) (AFSL 241457)
provides this FSG to you, so you know how we are
remunerated and who to contact if you have a complaint.

Who supplies the financial services?

We provide this FSG to you where you engage us to act on your
behalf when providing financial services.

Alternatively, we may provide this FSG to you because our
client has provided financial services to you that we delivered
to them.

The person who provides the financial service to you is our
Authorised Representative (AR) and DCF authorises the AR to
distribute this FSG. Their AR number and contact details are
in the document that accompanies this FSG.

What financial services are we licensed to provide?

We are authorised to provide financial product advice to
wholesale clients in relation to derivatives, government
debentures, stocks or bonds, interests in managed investment
schemes, securities, and regulated emissions units (i.e.
Australian carbon credit units and eligible international
emissions units). We can also provide general financial product
advice to retail clients in relation to the above financial
products except for regulated emissions units.

We are also authorised to arrange for another person to deal
in financial products in relation to:

e securities, interests in managed investment schemes,
government debentures, stocks or bonds, and
regulated emissions units and related derivatives to
wholesale clients; and

o derivatives to retail and wholesale clients.

General financial product advice

We provide general advice when we have not taken into
account your personal objectives, financial situation or needs,
and you would not expect us to have done so. In this situation,
you should consider whether our general advice is appropriate
for you, having regard to your own personal objectives,
financial situation or needs.

If we provide advice to you in connection with the acquisition
of a financial product, you should read the relevant offer
document carefully before making any decision about whether
to acquire that product.

How are we remunerated?

Our fees are usually determined on a fixed fee or time cost
basis plus reimbursement of any expenses incurred in

November 2021

providing the services. Our fees are agreed with, and paid by,
those who engage us.

Clients may request particulars of our remuneration within a
reasonable time after being given this FSG.

Apart from these fees, DCF, our directors and officers, and any
related bodies corporate, affiliates or associates, and their
directors and officers, do not receive any commissions or other
benefits.

All employees receive a salary, and, while eligible for annual
salary increases and bonuses based on overall performance,
they do not receive any commissions or other benefits as a
result of the services provided to you.

The remuneration paid to our directors reflects their individual
contribution to the organisation and covers all aspects of
performance.

We do not pay commissions or provide other benefits to
anyone who refers prospective clients to us.

Associations and relationships

The Deloitte member firm in Australia (Deloitte Touche
Tohmatsu) controls DCF. Please see
www.deloitte.com/au/about for a detailed description of the
legal structure of Deloitte Touche Tohmatsu.

We, and other entities related to Deloitte Touche Tohmatsu,
do not have any formal associations or relationships with any
entities that are issuers of financial products. However, we
may provide professional services to issuers of financial
products in the ordinary course of business.

What should you do if you have a complaint?
Please contact us about a concern:

The Complaints Officer
complaints@deloitte.com.au
Phone: +61 8 9365 7234

If an issue is not resolved to your satisfaction, you can lodge a
dispute with the Australian Financial Complaints Authority
(AFCA). AFCA provides fair and independent financial services
dispute resolution free to consumers.

www.afca.org.au
1800 931 678 (free call)

Australian Financial Complaints Authority Limited
GPO Box 3 Melbourne VIC 3001

What compensation arrangements do we have?

Deloitte Australia holds professional indemnity insurance that
covers the financial services we provide. This insurance
satisfies the compensation requirements of the Corporations
Act 2001 (Cth).

Deloitte Corporate Finance Pty Limited, ABN 19 003 833 127, AFSL number 241457 of Level 1 Grosvenor Place, 225 George Street, Sydney NSW 2000

Member of Deloitte Asia Pacific Limited and the Deloitte organisation.

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited ("DTTL"), a UK private company limited by guarantee, and its network of member firms, each of
which is a legally separate and independent entity. Deloitte Asia Pacific Limited is a company limited by guarantee and a member firm of DTTL.
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27 July 2023

The Directors

Novo Resources Corp

Level 1, 46 Ventnor Avenue,
WEST PERTH, 6005

Dear Directors

Solicitor’s Report on Title

This solicitor’s report on title (Report) is prepared for inclusion in a prospectus in connection with the
initial public offering offer of CHESS Depositary Interests in Novo Resources Corp (Company) on the
Australian Securities Exchange (ASX) proposed for July 2023.

This Report relates to the tenements listed in Schedule 1 of this Report (Tenements) being the
tenements and applications for tenements held by the Company and its subsidiaries either directly or
through agreements with third parties.

Parts 5 and 6 describe the nature and key terms of the types of mining tenements as set out in the
Mining Act 1978 (WA) (WA Mining Act) and the Mineral Resources (Sustainable Development) Act
1990 (Vic) (Victorian Mining Act).

The Tenements comprise interests in 330 tenements as follows:

Project Number of Tenements  State Interest

Beatons Creek Gold | 61 WA Legal and beneficial
Pty Ltd interest

Rocklea Gold Pty Ltd 6 WA Legal and beneficial
interest

Grant’s Hill Gold Pty Ltd | 31 WA Legal and beneficial
interest

Meentheena Gold Pty | 37 WA Legal and beneficial
Ltd interest

Farno-McMahon Pty | 5 WA Legal and beneficial
Ltd interest

Karratha Gold Pty Ltd 17 WA Legal and beneficial
interest

Millennium Minerals Pty | 112 WA Legal and beneficial
Ltd interest

Nullagine Gold Pty Ltd | 21 WA Legal and beneficial
interest
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Project Number of Tenements  State Interest

Bacome Pty Ltd 1 WA Third party right

Bamboozler Pty Ltd 1 WA Third party right and
interest

Bookaburna Minerals | 1 WA Third party right and

Pty Ltd interest

Essential Metals | 4 WA Third party right and

Limited interest

Fastfield Pty Ltd 2 WA Third party right and
interest

Mt Stewart Resources | 3 WA Third party right and

Pty Ltd interest

Muccan Minerals Pty | 1 WA Third party right and

Ltd interest

Rockford Metals Pty Ltd | 1 WA Third party right and
interest

Runnell Holdings Pty | 1 WA Third party right and

Ltd interest

TantalumX Pty Ltd 5 WA Third party right and
interest

Whim Creek Mining Pty | 4 WA Third party right and

Ltd interest

WitX Pty Ltd 11 WA Third party right and
interest

Mark Gareth Creasy 1 WA Third party right and
interest

David John Taylor 2 WA Third party right and
interest

Kalamazoo Resources | 1 Vic Third party right and

Limited interest

Belltopper Hill Pty Ltd 1 Vic Third party right and

interest

The scope of this Report is limited to investigations of publicly available searches and enquiries listed
in Part 1 below (Searches). We have relied solely on the results of those searches and the material
contracts summarised in Part 16 of this Report (Enquiries).

1 Scope

Our Enquiries in relation to the Tenements were, in respect of the Tenements and the area of
the Tenements, limited to a review of:

(a) searches of the WA Tenements from the register maintained by the Western
Australian Department of Mines, Industry Regulation and Safety (DMIRS) as at 14
June 2023;

(b) quick appraisal searches of the Tengraph System maintained by DMIRS as at 12
June 2023;
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114 Novo Resources Corp Prospectus 2023




(c) searches from GeoVic, maintained by the Earth Resources Branch of the Victorian
Department of Jobs Precincts and Regions (ERB) as at 13 June 2023;

(d) searches of the registers of Native Title claims, determinations and indigenous land
use agreements (ILUA) maintained by National Native Title Tribunal (NNTT) as at
the Report Date in respect of claims as at 14 June 2023;

(e) searches of the Aboriginal Heritage Inquiry System (AHIS) for registered sites on the
database maintained by the Department of Planning, Lands and Heritage as at 14
June 2023;

(f) an application for advice with the Victorian Aboriginal Heritage Register as at 15

June 2023; and

(9) material contracts which create third party rights and interests in respect of the
Tenements, which have been provided to us by the Company.

Based solely on our Enquiries, and subject to the assumptions, qualifications and exclusions
set out in this Report at the date of this Report (Report Date) provides an accurate statement

as to:

(a) the Company’s interests in the Tenements;

(b) the validity and standing of the Tenements;

(c) the conditions applying to the Tenements; and

(d) encumbrances and other third party interests applying to the Tenements.
2 Opinion

Relying on the Searches and subject to the assumptions and qualifications in this Report, in
our view, as at the Report Date, this Report is an accurate statement as to:

(a) (Registered holders): the Company’s interests in the Tenements are set out in
Schedule 1 of this Report;

(b) (Good standing): the Tenements are valid and in good standing; and

(c) (Third Party Interests): the Tenements are free of any third party interests, including
encumbrances, other than as set forth in this Report and the Schedules.

3 Summary
Introduction

Subject to the assumptions, qualifications and exclusions set out in this Report at the Report
Date, we make the comments set out below in this Part 3.

General information in relation to the applicable legislation as at the Report Date is set out in
Parts 5 and 6 of this Report.

Registered holders

The registered holders of the Tenements as at the Report Date are as set out in Schedule 1
of this Report.

Mineral Rights

The Tenements in which the Company does not have a registered interest are set out in
Schedule 1 of this Report. The Company’s rights arise under the agreements summarised in
Part 16. Under those agreements, the Company has been granted rights to access, explore,
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develop and mine minerals from the relevant Tenements. The Company’s rights are protected
by caveats lodged against some of the Tenements.

Royalty Agreements

There are a number of royalty agreements that apply to the Tenements. The royalty
agreements are summarised in Part 16 of the Report.

Third party interests

We have been provided with copies of the third party agreements (Third Party Agreements)
by the Company.

Summaries of the Third Party Agreements are set out in Part 16.

Apart from the Third Party Agreements, we are not aware of any other agreements that give
rise to third party interests in any Tenement.

Caveats

Our Tenement Searches indicate that there are a number of caveats registered by third parties
over the Tenements (refer to Schedule 1 of this Report).

RSI (WA Gold) Pty Ltd (RSI) has registered consent caveats over a number of Beatons Creek
Gold Tenements. RSI has also registered subject to claim caveats over a number of
Millennium Minerals Pty Ltd (Millennium Minerals) Tenements. RSI and Beatons Creek Gold
are parties to a royalty deed (refer to Part 16). RSI and Millennium Minerals are also parties
to a royalty deed (refer to Part 16). Both royalty deeds grant RSI the right to lodge caveats
over the Beatons Creek and Millennium Minerals Tenements where a royalty is owed.

St Barbara Limited (St Barbara) has registered absolute caveats over M46/165 and M46/115
held by Beatons Creek Gold. St Barbara and Beatons Creek Gold are parties to a royalty deed
(see Part 16); however we are unable to determine if the caveats relate to that deed.

Jonathon, Paul and Zoe Campbell (Campbells) have registered consent caveats over a
number of Grant’s Hill Gold Tenements. The Campbells and Grant’s Hill Gold are parties to a
royalty deed (see Part 16).The royalty deed grants the Campbells the right to lodge caveats
over the Grant’s Hill Gold Tenements.

FMG Pilbara Pty Ltd (FMG) has registered absolute caveats over exploration licences
E47/3321-1 and E47/3318-I held by Essential Metals Limited (refer to Part 16 of this Report).
FMG and Essential Metals Limited are parties to a royalty deed; however we are unable to
determine if the caveats lodged by FMG relate to that deed.

Liatam Mining Pty Ltd (Liatam) has registered consent caveats over E46/794, E46/795,
E46/796, E46/1317, P46/1840, P46/1841, P46/1842, P46/1843, P46/1844, P46/1845,
P46/1846, P46/1847, P46/1849, P46/1850, P46/1851, P46/1852 and P46/1853 held by
Nullagine Gold Pty Ltd (Nullagine). Liatam and Nullagine are parties to a joint venture
agreement (see Part 16 of this Report). The agreement grants Liatam the right to lodge
caveats over certain Tenements.

Applications
The Tenements that are still applications are identified in Schedule 1 (Applications).

There is risk that the Applications may not be granted or that the grant of any Application may
be delayed or granted subject to conditions.
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Objections

Objections to the grant of certain Applications have been made and these objections
(Objections) are identified in Part 9 of this Report.

An Application cannot be granted until the relevant Objections have been resolved.

Under section 59(4) of the WA Mining Act, when an objection is lodged, the Warden will allow
the objectors the opportunity to be heard. After the hearing, the Warden will recommend that
the Minister grant or refuse the application, giving reasons. The Minister may grant or refuse
the application in his or her discretion regardless of the Warden’s recommendation.

Objections are commonly resolved by negotiation between the applicant and the objector.

We do not express any opinion as to the merits of any of the Objections or what impact they
may have on the Applications.

Rent

Under the WA Mining Act, the rent payable for a mining tenement is required to be paid yearly
in advance within one month after the anniversary of the date on which the term the mining
tenement commenced.

Our Tenement Searches indicate that no rents are outstanding in relation to the Tenements
as at the date of this Report.

Refer to Schedule 1 for details of rent in relation to the Tenements as at the Report Date.
Expenditure

Exploration licences, prospecting licences and mining leases granted under the WA Mining
Act are subject to minimum expenditure conditions (refer to Part 5 of this Report). A tenement
holder is required to lodge with DMIRS a “Form 5 Operations Report” within 60 days after each
anniversary of the grant of tenement (unless extended in accordance with the WA Mining Act).
This form details (among other things) the amounts expended by the tenement holder in
relation to the tenement for the relevant year.

Failure to meet the minimum expenditure conditions imposed on an exploration licence,
prospecting licence and mining lease or the reporting obligations under the WA Mining Act are
grounds for forfeiture of such a tenement. However, an interest must not be forfeited for failure
to meet expenditure conditions unless such non-compliance is of sufficient gravity to justify
the forfeiture. A tenement holder can apply for an exemption from the expenditure conditions
imposed on a tenement, which must be made no later than 60 days after the end of the year
to which the expenditure conditions apply.

Our Tenement Searches indicate that, as at the Report Date, there are no overdue Form 5s
with respect to the Tenements.

Our Tenement Searches indicate that exploration licences E45/4915, E45/4198 and E45/5074
are the subject of applications for forfeiture for failure to meet expenditure conditions.

We do not express any opinion as to the merits of the application for forfeiture or what impact
it may have on the standing of the tenement.

Refer to Schedule 1 for details of expenditure in relation to the Tenements as at the Report
Date.
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Overlapping Tenements

Under the WA Mining Act, miscellaneous licenses are capable of coexisting with other mining
tenements. The WA Mining Act provides that, where two mining tenements coexist, the
subsequent tenement is deemed to be granted subject to a reservation of the rights of the prior
tenement. In practice, in the absence of agreement to the contrary, this means that activities
under the prior tenement are entitled to priority in the event of any conflict or interference. It is
usual for a miscellaneous licence holder and the holder of a coexisting tenement to enter into
an access deed which governs their respective activities within the area of coexistence.

Where an application for a prospecting licence, exploration licence or mining lease encroaches
a granted prospecting licence, exploration licence or mining lease the tenement that is the
subject of the application should be granted over the land which falls under the existing granted
tenement.

Our Tengraph Searches indicate that various Tenements are encroached by other titles.
Please refer to Part 3.3 of the Underlying Land Tenure Schedule.

Crown land
Some land the subject of the WA Tenements overlaps Crown land.

The WA Mining Act imposes prohibitions on prospecting, exploration and mining activities and
restrictions on access to certain parts of mining tenements that overlap Crown land without
the prior agreement of the occupier which commonly involves the tenement holder paying
compensation to the occupier of the Crown land.

Although the Company will be able to undertake its proposed activities on those parts of the
granted Tenements not covered by the prohibitions and pass over those parts of the
Tenements to which the restrictions do not apply immediately upon listing on ASX, the
Company should consider entering into access and compensation agreements with the
occupiers of the Crown land upon commencement of those activities in the event further
activities are required on other areas of the Tenements which are subject to prohibitions or
restrictions. Further details are set out in Part 10 and Schedule 3.2 of this Report (Underlying
Land Tenure Schedule).

Private and freehold land
Land the subject of several of the WA Tenements overlaps private/freehold land.

The Company has sufficient access to the land the subject of the WA Tenements (which it
currently explores or intends to explore) to enable it to commence or continue its proposed
exploration activities for the first year following admission to the official list of the ASX.
Additionally, the Company has sufficient access to the land the subject of the Victorian
Tenements and has entered into access agreements with the private landowners and
occupiers for the exploration activities that have commenced on the Victorian Tenements.
Details of these agreements are described in Part 16 of this Report. The Company intends to
enter into access agreements with the relevant private landowners for its proposed exploration
activities that have not been commenced prior to conducting any activities on the affected land
where required for the Victorian Tenements.

The Company’s proposed exploration program may require access to areas of the WA
Tenements overlapping private/freehold land.

If the Company intends to alter or further its exploration activities beyond those currently
proposed, it may be required to enter into further agreements, seek DMIRS or ERB approval
and consents from additional registered proprietors prior to doing so.
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Further details relating to the relevant private land overlaps are provided in Part 14 of this
Report and the Underlying Land Tenure Schedule.

Native Title

Refer to Part 8 of this Report for a summary of the native title claims and determinations made
in relation to the Tenements.

Aboriginal Heritage

There are areas of Aboriginal heritage sites located on 62 of the Tenements, which were
identified from the Heritage Searches. Refer to Part 7 of this Report for further details regarding
Aboriginal Sites.

Aboriginal Heritage Agreements exist in relation to some of the WA Tenements, refer to Part
16 and Part 4 of Schedule 2 of this Report (Heritage Agreements). The Heritage Agreements
have been entered into to facilitate access to the Tenements for the purpose of conducting
exploration.

4 Assumptions and qualifications

This Report is subject to the following qualifications and assumptions:

(a) we have assumed:
(i) the accuracy and completeness of the results of
(A) all Searches;
(B) all information provided by any department or authority including
the NNTT, DMIRS, GeoVic; and
(©) all information provided by or on behalf of the Company;
(ii) that all agreements, contracts or other arrangements (Agreements)

relating to the Tenements have been provided to us;

(iii) each Agreement provided to us is authentic;

(iv) that each Agreement is within the powers and capacity of each party to
them;

(v) were validly authorized and executed by each party and binding on each

of them and, where applicable, stamp duty has been properly assessed
and paid and, if necessary, the Agreement has been registered;

(vi) that the registered holder of a Tenement has valid legal title to the relevant
Tenement;
(vii) that all required approvals and authorisations required under the relevant

legislation or any other legislation have been obtained;

(viii) we have not assessed, nor been provided with any information which
indicates whether the native title procedures set out in the WA Mining Act
or the Native Title Act 1993 (Cth) (NTA) were completely complied with in
respect to the grant or renewal of any Tenement and express no opinion
on such matters;

(ix) the accuracy and completeness of instructions or information received
from or on behalf of the Company or any subsidiary;
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(x) unless apparent from the Searches, compliance with the requirements to
maintain a Tenement in good standing;

(b) with respect to the Application for the grant of a Tenement, we express no opinion
as to whether that Application will ultimately be granted and that reasonable
conditions will be imposed upon grant, although we have no reason to believe that
any Application will be refused or that unreasonable conditions will be imposed;

(c) references in this Report to any area of land are taken from details shown on
searches obtained from the relevant department and it is not possible to verify the
accuracy of those areas without conducting a survey;

(d) the information in this Report is accurate as at the date the relevant Searches were
obtained;
(e) we have not conducted searches of the Database of Contaminated Sites maintained

by the Department of Water and Environment Regulation (DWER);

(f) native title may exist in the areas covered by the Tenements. Whilst we have
conducted Searches to ascertain that native title claims and determinations, if any,
have been lodged in the Federal Court in relation to the areas covered by the
Tenements, we have not conducted any research on the likely existence or non-
existence of native title rights and interests in respect of those areas. Further, the
NTA contains no sunset provisions and it is possible that native title claims could be
made in the future;

(9) Aboriginal heritage sites or objects may exist in the areas covered by the Tenements
regardless of whether or not that site has been entered on the Register of Aboriginal
Sites established by the Victorian Aboriginal Heritage Register and WA Heritage Act
or is the subject of a declaration under the Commonwealth Heritage Act other than
the results returned by the Heritage Searches. We have not conducted any legal,
historical, anthropological or ethnographic research regarding the existence or likely
existence of any such Aboriginal heritage sites or objects within the area of the
Tenements; and

(h) with respect to the Victorian Tenements, we are unable to obtain information
pertaining to the underlying land (such as crown land and private land).
Consequently, the details of the Victorian Tenements included in this Report are
limited to the information provided in the searches undertaken.

5 Description of the WA Tenements

As set out above the WA Tenements comprise of 76 mining leases, 1 general purpose lease,
16 miscellaneous licences, 105 exploration licences and 111 prospecting licences granted
under the WA Mining Act and 7 mining lease applications, 1 miscellaneous licence application
and 11 exploration licence applications. Schedule 1 provides a list of the WA Tenements.

Part 5 provides a description of the nature and key terms of these types of mining tenements
under the WA Mining Act and potential successor tenements.

5.1 Mining Leases - Western Australia
(a) Application

Any person may lodge an application for a mining lease, although the holder of a
prospecting licence over the relevant area has priority. The Minister decides whether
to grant an application for a mining lease. Where an application, was made after 10
February 2006, it must be accompanied by either a mining proposal or statement
outlining mining intentions and a mineralisation report indicating that there is
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significant mineralisation in the area over which a mining lease is sought. A mining
lease accompanied by a mineralisation report will only be approved where the
Director, Geological Survey considers that there is a reasonably prospect that the
mineralisation identified will result in a mining operation.

(b) Rights

The holder of a mining lease is entitled to mine for the disposal of any minerals on
the land in respect of which the lease was granted. A mining lease entitles the holder
to do all acts and things necessary to effectively carry out mining operations.

(c) Term and transfer

A mining lease has a term of 21 years and may be renewed for successive periods
of 21 years. Where a mining lease is transferred before a renewal application has
been determined, the transferee is deemed to be the applicant.

(d) Conditions

Mining leases are granted subject to various standard conditions, including
conditions relating to expenditure, the payment of prescribed rent and royalties and
observance of the environmental protection and reporting requirements. An
unconditional performance bond may be required to secure performance of these
obligations. A failure to comply with these conditions may lead to forfeiture of the
mining lease.

(e) Transfer
The consent of the Minister is required to transfer a mining lease.
5.2 General Purpose Leases - Western Australia
(a) Application

Any person may lodge an application for a general purpose lease, although a holder
of a prospecting licence, exploration licence or retention licence over the relevant
area has priority. The Minister decides whether to grant an application for a general
purpose lease.

(b) Rights

The holder of a general purpose lease is entitled to exclusive possession of the land
for the specified purposes connected with mining operations.

(c) Term

Where a general purpose lease is granted in relation to a particular mining lease and
contains no other provision for expiry, it remains in force until (i) it is surrendered or
forfeited; (ii) the date of surrender, forfeiture or expiry of the mining lease (or renewal
of it) in relation to which it was granted; or (iii) 21 years from the deemed or specified
commencement date of the general purpose lease. Where a general purpose lease
is not granted in relation to a particular mining lease, it has a term of 21 years and,
if the renewal is sought, the relevant Minister must renew it for a further 21 years and
may renew it thereafter for a further 21 years. Where a general purpose lease is
transferred before a renewal application has been determined, the transferee is
deemed to be the applicant.
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(d) Conditions

General purpose leases are granted subject to various standard conditions. A failure
to comply with these conditions may lead to a forfeiture of the general purpose lease.

(e) Transfer
The consent of the Minister is required to transfer a general purpose lease.
5.3 Miscellaneous Licences - Western Australia
(a) Application

Any person may apply for a miscellaneous licence. The Mining Registrar or Warden
decides whether to grant an application for a miscellaneous licence. A miscellaneous
licence may be granted for a prescribed purpose that is directly connected with
mining operations. An application for a miscellaneous licence cannot be legally
transferred and continues in the name of the applicant.

(b) Rights

The holder of a miscellaneous licence is entitled to carry out the activities for the
purpose specified in the miscellaneous licence.

(c) Term

A miscellaneous licence granted and applied before 6 June 1998 has a term of five
years and, if renewal is sought, the Minister may renew it for a further term of five
years. A miscellaneous licence applied for and granted after 6 June 1998 has a term
of 21 years and, if renewal is sought, the Minister may renew a further term of 21
years and if so, must renew for a further term of 21 years. Where a miscellaneous
licence is transferred before a renewal application has been deemed, the transferee
is deemed to be the applicant.

(d) Conditions

A miscellaneous licence is granted subject to various standard conditions. A failure
to comply with these conditions may lead to forfeiture of the miscellaneous licence.

5.4 Exploration Licences — Western Australia
(a) Rights

The holder of an exploration licence is entitled to enter the land for the purposes of
exploration for minerals with employees and contractors and such vehicles,
machinery and equipment as may be necessary or expedient.

(b) Term

An exploration licence has a term of 5 years from the date of grant. The Minister may
extend the term by a further period of 5 years followed by a further period or periods
of 2 years. Exploration licences applied for or granted after 10 February 2006, in
exceptional circumstances, can be further renewed for a period of one year.

(c) Retention status

The holder of an exploration licence granted after 10 February 2006 may apply for
approval of retention status for the exploration licence. The Minister may approve
the application where there is an identified mineral resource in or under the land the
subject of the exploration licence but it is impractical to mine the resource for
prescribed reasons. Where retention status is granted, the minimum expenditure
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requirements are reduced in the year of grant and cease in future years. However,
the Minister has the right to impose a programme of works or require the holder to
apply for a mining lease.

(d) Conditions

Exploration licences are granted subject to various standard conditions, including
conditions relating to minimum expenditure, the payment of prescribed rent and
royalties and observance of environmental protection and reporting requirements.
These standard conditions are not detailed in this Report. A failure to comply with
these conditions or obtain an exemption from compliance may lead to forfeiture of
the exploration licence.

(e) Relinquishment

The holder of an exploration licence applied for and granted prior to 10 February
2006 must reduce the blocks comprising the exploration licence at the end of its 3rd
and 4th years by 50% each year. It is possible to apply for an exemption from the
requirement to surrender ground at the end of the 3rd and 4th years where holders,
for specified reasons, are unable to conduct or complete planned exploration
programmes.

The holder of an exploration licence applied for and granted after 10 February 2006
which contains more than 10 blocks must be reduced by 40% at the end of its 6th
year of its term. There is no ability to apply for an exemption or deferral of this
compulsory surrender requirement.

A failure to lodge the required partial surrender could render the tenement liable for
forfeiture.

(f) Priority to apply for mining lease

The holder of an exploration licence has priority to apply for a mining lease over any
of the land subject to the exploration licence. Any application for a mining lease must
be made prior to the expiry of the exploration licence. The exploration licence
remains in force until the application for the mining lease is determined.

(9) Transfer

No legal or equitable interest in an exploration licence can be transferred or
otherwise dealt with during the first year of its term without the prior written consent
of the Minister. Thereafter, there is no restriction on transfer or other dealings.

5.5 Prospecting Licences - Western Australia
(a) Application

A person may lodge an application for a prospecting licence in accordance with the
WA Mining Act. The Mining Registrar of Warden decides whether to grant an
application for a prospecting licence. An application for a prospecting licence (unless
a reversion application) cannot be legally transferred and continues in the name of
the applicant.

(b) Rights

The holder of a prospecting licence is entitled to enter upon the relevant land for the
purposes of prospecting for minerals with employees and contractors, and such
vehicles, machinery and equipment as may be necessary or expedient.
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(c) Term

A prospecting licence has a term of four years. The Minister may extend the term by
four years and if retention status is granted (as discussed below), by a further term
or terms of four years. Where a prospecting licence is transferred before a renewal
application has been determined, the transferee is deemed to be the applicant.

(d) Retention status

The holder of a prospecting licence may apply for approval of retention status for the
prospecting licence. The Minister may approve the application where there is an
identified mineral resource in or under the land the subject of the prospecting licence,
but it is impractical to mine the resource for prescribed reasons. Where retention
status is granted, the minimum expenditure requirements (explained below)
applicable to the year of grant are reduced and cease to apply in future years.
However, the Minister has the right to impose a program of works or require the
holder to apply for a mining lease as a condition to the licence.

(e) Conditions

Prospecting licences are granted subject to various standard conditions including
conditions relating to minimum expenditure, the payment of rent and observance of
environmental protection and reporting requirements. A failure to comply with these
conditions or to obtain an exemption for compliance may lead to forfeiture of the
prospecting licence.

(f) Relinquishment
There is no requirement to relinquish any portion of a prospecting licence.
(9) Priority to for a mining lease

The holder of a prospecting licence has a priority to apply for a mining lease over
any of the land subject to the prospecting licence. An application for a mining lease
must be made prior to the expiry of the prospecting licence. The prospecting licence
remains in force until the application for the mining lease is determined.

(h) Transfer
There is no restriction on transfer or other dealing in a prospecting licence.
5.6 Conversions

We note that prospecting licences P46/1669, P46/1682, P46/1684, P46/1681 and P46/1683
have expired and the application for mining lease M46/540 was lodged prior to the relevant
expiry of the prospecting licences (refer to Schedule 1).

Prospecting licences P46/1756 and P46/1755 have expired and the application for mining
lease M46/543 was lodged prior to the relevant expiry of the prospecting licences.

Prospecting licence P46/1675 has expired and the application for mining lease M46/541 was
lodged prior to the relevant expiry date of the prospecting licence.

Prospecting licences P46/1757 and P46/1758 have expired and the application for mining
lease M46/536 was lodged prior to the relevant expiry of the prospecting licences.

Prospecting licence P46/1824 has expired and the application for mining lease M46/545 was
lodged prior to the relevant expiry date of the prospecting licence.
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Exploration licence E46/797 expires on 27 November 2023. Prospecting licences P47/1789,
P46/1743, P46/1744 and P46/1790 have expired. The application for mining lease M46/544
was lodged prior to the relevant expiry of the prospecting licences and the exploration licence.

Prospecting licences P46/1704, P46/1705 and P46/1705 have expired and the application for
mining lease M46/539 was lodged prior to the relevant expiry of the prospecting licences.

As mentioned in 5.5(g), a prospecting licence remains in full force until the application for the
mining lease is determined. An exploration licence remains in full force until the mining lease
is determined (refer to section 5.4(f) of this Report).

6 Description of the Victorian Tenements

As set out above, the Victorian Tenements comprise of one exploration licence and one
retention licence.

This Part 6 provides a description of the nature and key terms of these types of mining
tenements under the Victorian Mining Act and potential successor tenements.

6.1 Exploration Licences — Victoria
(a) Rights

Under the Victorian Mining Act, the holder of an exploration licence is authorised to
conduct geological, geophysical, and geotechnical surveys, conduct drilling, take
samples for the purposes of chemicals or other analysis, extract minerals from the
land, other than for the purpose of producing them commercially and undertake any
other activities that are specified in the exploration licence.

(b) Application

A person may lodge an application for an exploration licence in accordance with the
Victorian Mining Act and the Minister responsible for the Victorian Mining Act will
determine whether to grant the application. An application for exploration licence
cannot be legally transferred and continues in the name of the applicant.

The area of land in respect of which an exploration licence may be granted must be
contained in a single licence area and must not exceed 500 lots of 1,000 metre
interval blocks, based on the Australian Geodetic Datum 1966, as shown on the
National Topographic Map Series published by the National Mapping Council
(Graticular Sections).

(c) Term

An exploration licence may be granted for an initial term not exceeding 5 years and
may be renewed for one further period of 5 years may also be given, but only at the
Victorian Minister’s discretion. A second renewal of up to 5 years may also be given,
but only where the Victorian Minister considers there are exceptional circumstances
and where it can be demonstrated that there is a likelihood of the licensee identifying
a mineral resource in the term of the renewal. The Victorian Minister may renew an
exploration licence subject to any conditions specified in the renewal, and grant a
renewal for a smaller area than as stipulated in the application for renewal. No further
renewals are allowed.

(d) Conditions

Exploration licences are granted subject to various standard conditions, including
conditions relating to minimum expenditure, the payment of prescribed rent and
royalties (as mentioned below) and observance of environmental protections and
reporting requirements. A failure to comply with these conditions, or any other
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conditions associated with an exploration licence may lead to forfeiture of the
exploration licence.

(e) Royalty

The Mineral Resources Development Regulations 2002 (Vic) levies a royalty at a
rate of 2.75% of the net market value of mineral commodities sold or removed from
a mine.

(f) Relinquishment

Under the Victorian Mining Act, the area of an exploration licence must be reduced
by 25% on the second anniversary date of the grant of an exploration licence (Date
of Grant), by a further 35% on the fourth anniversary of the Date of Grant by a further
20% on the seventh anniversary of the Date of Grant and by a further 10% on the
tenth anniversary of the Date of Grant (leaving 10% of the original licence area),
subject to the discretion of the Victorian Minister.

(9) Priority to apply for mining lease

The holder of an exploration licence has priority to apply for a mining lease over any
of the land the subject of the exploration licence.

(h) Transfer

No legal or equitable interest in an exploration licence can be transferred or
otherwise dealt with during the first year of its term. Thereafter, there is no restriction
on transfers and other dealings.

6.2 Retention Licences - Victoria
(a) Application

A person may lodge an application for a retention licence in accordance with the
Victorian Mining Act and the Minister responsible for the Victorian Mining Act will
determine whether to grant the application. The holder of an exploration licence or
prospecting licence has priority to apply for a retention licence. The Minister may
approve the application where there is an identified mineral resource within the
application area which is not yet economically viable to mine, but may become
economically viable to mine in the future. An application for a retention licence cannot
be legally transferred and continues in the name of the applicant.

(b) Rights

A retention licence may allow a holder to explore and carry out other work to
establish the economic viability of mining a mineral resource in the land covered by
the licence.

(c) Term
A retention licence may be granted for a term of up to 10 years.
(d) Retention status

A retention licence may be renewed for two further periods of up to 10 years on each
renewal at the Minister’s discretion. A retention licence can only be renewed for a
second time if the licensee has also demonstrated that there are exceptional
circumstances to warrant the second renewal.
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(e) Relinquishment

Retention licences are not subject to cancellation of areas. As referred to above, a
renewal may be for a lesser area than applied for, which is in effect a cancellation of
part of the area. A renewal will have effect upon registration, and the renewal may
be subject to conditions, or may cover a smaller area than covered by the application
for renewal.

(f) Priority to apply for mining lease

The holder of a retention licence is entitled to apply for a mining lease in respect of
the land covered by the licence, or is entitled to give consent to another person to
apply for a mining lease in respect of the same land.

(9) Conditions

Retention licences are granted subject to various conditions including minimum
annual expenditures pursuant to the programs of work being undertaken to pursue
milestones during the term of the licence. If the holder proposes to carry out work, a
work plan must be lodged with the Department. The program of work may be varied
with the agreement of the Minister. This does not apply if the variation only involves
work which is additional to that described in the program of work.

(h) Transfer

No legal or equitable interest in a retention licence can be transferred without the
written consent of the Minister.

7 Aboriginal Heritage
7.1 Western Australia

Part 3 of Schedule 2 of this Report (Aboriginal Heritage Interest Schedule) details the
registered Aboriginal sites located on the Tenements that our Heritage Searches have
revealed.

In addition to the above registered Aboriginal sites, it is also important to note that an Aboriginal

site may:

(a) exist in any area of Western Australia;

(b) not have been recorded in the Register of Aboriginal Sites or elsewhere; and
(c) not have been identified in previous heritage surveys or reports on that area,

but remains fully protected under the Aboriginal Heritage Act 1972 (WA) (WA Heritage Act).
Therefore, the absence of any reference to an Aboriginal site of interest from the AHIS is not
conclusive.

The Company must ensure that it does not breach the Commonwealth and applicable State
legislation relating to Aboriginal heritage as set out below. To ensure that it does not
contravene such legislation, it would be prudent for the Company (and it would accord with
industry practice and Aboriginal expectations) to conduct heritage surveys to determine if any
Aboriginal sites or objects exist within the area of the WA Tenements. Any interference with
these sites or objects must be in strict conformity with the provisions of the relevant legislation.
The Company has entered into Heritage Agreements to facilitate access for the exploration
activities that have commenced on the WA Tenements (Refer to Part 4 of Schedule 2). The
Company is in the process of incorporating arrangements between Millennium Minerals and
certain traditional owner parties over the Nullagine Gold Project into its arrangements over the
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Beatons Creek Project (given the potential effect of the Millennium Minerals deed of company
arrangement (dated 4 May 2020) on the pre-existing Millennium Minerals agreements).

7.2 Victoria

Three Aboriginal sites were identified on the Victorian Tenements from the Heritage Searches
as summarised below:

Tenement ‘ Heritage Site Component Number

RL6587; EL7112 Artefact Scatter 7723-0048-1

EL7112 Quarry 7723-0048-2

RL6587; EL7112 Artefact Scatter 7723-0048-2
7.3 Commonwealth legislation

The Aboriginal and Torres Strait Islander Heritage Protection Act 1984 (Cth) (Commonwealth
Heritage Act) is aimed at the preservation and protection of any Aboriginal areas and objects
that may be located on the Tenements.

Under the Commonwealth Heritage Act, the Minister for Aboriginal Affairs may make interim
or permanent declarations of preservation in relation to significant Aboriginal areas or objects,
which have the potential to halt exploration activities. Compensation is payable by the Minister
for Aboriginal Affairs to a person who is, or is likely to be, affected by a permanent declaration
of preservation.

It is an offence to contravene a declaration made under the Commonwealth Heritage Act.
74 Western Australian legislation

WA Tenements are granted subject to a condition requiring observance of the WA Heritage
Act.

The WA Heritage Act makes it an offence to alter or damage sacred ritual or ceremonial
Aboriginal sites and areas of significance to Aboriginal persons (whether or not they are
recorded on the register or otherwise known to the Register of Aboriginal Sites, AHIS or the
Aboriginal Cultural Material Committee).

The Minister’s consent is required where any use of land is likely to result in the excavation,
alteration or damage to an Aboriginal site or any objects on or under that site.

Aboriginal sites may be registered under the WA Heritage Act. However, there is no
requirement for a site to be registered. The WA Heritage Act protects all registered and
unregistered sites.

7.5 Victorian Legislation

Victorian tenements are granted subject to a condition requiring the observance of the
Aboriginal Heritage Act 2006 (Vic) (Victorian Heritage Act).

The Victorian Heritage Act makes it an offence to do an act which harms the Aboriginal Culture
or Heritage. The Victorian Mining Act states that a licensee of a tenement must not do any
work under the licence within 100 metres laterally of any land protected under the Victorian
Heritage Act.

The Secretary of the Department of Victorian Communities’ consent is required where any use
of the land is likely to result in harm to Aboriginal Cultural Heritage.
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Certain activities, such as large developments and other high impact activities in culturally
sensitive landscapes may require that a Cultural Heritage Management Plan be prepared
(which in some areas, is required by law) or that the person or company undertaking the
activity obtains a cultural heritage permit.

A Cultural Heritage Management Plan is usually in the form of a written report prepared by a
Heritage Advisor. It includes results of an assessment of potential impact on the proposed
activity on Aboriginal Cultural Heritage and outlines measures to be taken before, during and
after an activity in order to manage and protect Aboriginal cultural heritage in the activity area.

A cultural heritage permit is required for the following activities:

(a) disturbing or excavating land to uncover or discover Aboriginal heritage;

(b) rehabilitating land at an Aboriginal place;

(c) carrying out research on an Aboriginal place; and

(d) carrying out activities that will, or are likely to, harm Aboriginal cultural heritage.
8 Native title
8.1 General

This Part 8 examines the effect of native title on the Tenements.

The law of Australia recognises the existence of native title rights held by indigenous
Australians over their traditional lands. Native title exists where an indigenous group has
maintained a continuous traditional connection with the land, and those rights have not been
extinguished.

The existence of native title rights held by indigenous Australians was first recognised in
Australia in 1992 by the High Court in the case Mabo v Queensland (No. 2) (1992) 175 CLR
1 (Mabo No. 2).

In Mabo No. 2, the High Court held that certain land tenure existing as at the date of that case,
including mining tenements, where granted or renewed without due regard to native title rights,
were invalid. The High Court concluded that:

(a) native title has been wholly extinguished in respect of land the subject of freehold,
public works or other previous “exclusive possession” acts; and

(b) native title has been partially extinguished as a result of the grant of “non-exclusive
possession” pastoral leases and mining leases, and also as a result of the creation
of certain reserves.

As a result of Mabo No. 2, the NTA was passed to:

(c) provide a process for indigenous people to lodge claims for native title rights over
land, for those claims to be registered by the NNTT and for the Courts to assess
native title claims and determine if native title rights exist. Where a Court completes
the assessment of a native title claim, it will issue a native title determination that
specifies whether or not native title rights exist;

(d) provide (together with associated State validation legislation) that any land tenures
granted or renewed before 1 January 1994 were valid despite Mabo No. 2 (Past
Acts). This retrospective validation of land tenure was subsequently extended by
the NTA to include acts occurring in the period from 1 January 1994 to 23 December
1996 that met certain requirements (Intermediate Period Acts). Broadly speaking,
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native title is not extinguished, but rather merely suspended, for the duration of a
mining tenement; and

(e) provide that an act that may affect native title rights (such as the grant or renewal of
a mining tenement) carried out after 23 December 1996 (a Future Act) must comply
with certain requirements for the Future Act to be valid under the NTA. These
requirements are the Future Act Provisions.

The NTA has been adopted in:

(a) Western Australia by the enactment of the Titles (Validation) and Native Title (Effect
of Past Acts) Act 1995 (WA); and

(b) Victoria by the enactment of the Land Titles Validation Act 1994 (Vic).

Under the NTA, native title is extinguished by grants of private freehold title and exclusive
possession tenures such as freehold leases. Validly granted mining tenements that are to be
granted solely over such tenures are not subject to native title considerations.

Tenures which may co-exist with native title are generally non-exclusive leases such as
pastoral leases, pastoral development holdings, some special leases and term leases for
grazing pastoral purposes, occupation licences, permits to occupy, road licences and some
others.

We have not researched the underlying land tenure in respect of the Victorian Tenements in
order to determine the extent of extinguishment for the purposes of this Report.

8.2 Native title claim process

Persons claiming to hold native title may lodge an application for determination of native title
with the Federal Court. The application is then referred to the NNTT to assess whether the
claim meets the registration requirements in the NTA, and if so, the native title claim will be
entered on the Register of Native Title Claims (RNTC) maintained by the NNTT.

Native title claimants have certain procedural rights, including the rights to negotiation and
compensation, in relation to the grant of mining tenements if their native title claim is registered
at the time the State issues a notice of the proposed grant of the mining tenement (Section 29
Notice), or if their claim becomes registered within four months after the Section 29 Notice.

Once a claim is registered, a claimant must prove its claim in the Federal Court in order to
have native title determined and the claim entered on the National Native Title Register
(NNTR).

The Victorian Mining Act provides that holders of mining tenements are liable for such
compensation where awarded by reasons of their mining tenements having affected native
title. Consequently, if it has been, by reason of their mining tenements having affected native
title. Consequently, if it has been, or is in the future, determined that native title exists over any
of the land the subject of a mining tenement (or granted future act) and the holders of the
native title apply to the Federal Court for compensation, the holder of the tenement may be
liable and directed to pay any compensation determined.

8.3 Grant of tenements and compliance with the NTA

As mentioned in Part 8.1, the grant of any mining tenement after 23 December 1996 must
comply with the Future Act Provisions in order to be valid. However, the grant of a tenement
does not need to comply with the Future Act Provisions if in fact native title has never existed
over the land covered by the tenement, or has been validly extinguished prior to the grant of
the tenement. We have not undertaken the extensive research needed to determine if in fact
native title does not exist, or has been validly extinguished, in relation to the Tenements.
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The absence of a claim does not necessarily indicate that there is no native title over an area,
as native title claims could be made in the future.

Where a tenement has been retrospectively validated or validly granted under the NTA, the
rights under the tenement prevail over any inconsistent native title rights.

Unless it is clear that native title does not exist (such as where the land the subject of a
tenement application is freehold land), the usual practice of the State is to comply with the
NTA when granting a tenement. This ensures the grant will be valid if a court subsequently
determines that native title rights exist over the land subject to the tenement.

The procedural requirements in the NTA relating to the grant of a mining tenement (referred
to as the Future Act Procedures) include four alternatives:

(a) the right to negotiate, which is the primary Future Act Procedure prescribed by the
NTA;
(b) the expedited procedure, which may be used in relation to the grant of exploration

and prospecting licences;
(c) an indigenous land use agreement; and
(d) the infrastructure process.
Future Act Procedures are provided below.
8.4 Victorian Traditional Owner Settlement legislation

In 2010, the Victorian Government introduced an alternative settlement framework to the
claims system under the NTA with enactment of the Traditional Owner Settlement Act 2010
(Vic) (TOS ACT).

The TOS Act is intended to provide for an out-of-court settlement of native title, and sets out
a framework for agreements between Victorian traditional owners and the state of Victoria to:

(a) recognise traditional owners’ relationship to the land;
(b) provide traditional owners’ with certain rights on Crown land; and
(c) resolve issues which may otherwise be dealt with through native title claims.

Under the TOS Act a ‘settlement’ may include:

(d) an overarching Recognition and Settlement Agreement- that recognises the named
traditional owner group and their traditional owner rights over certain public land;

(e) a Land Agreement that provides for the land transfers for economic or cultural
purposes and grants of Aboriginal title to parks and reserves;

() a Land Use Activity Agreement that provides procedures for future use of public land
that take account of traditional owner rights and interests;

(9) a Natural Resource Agreement that enables access and use of natural resources
and traditional owner group participation in natural resource management;

(h) a Funding Agreement, regarding a payment into the Victorian Traditional Owners
Trust’ and payments for economic development and other purposes;

(i) an indigenous land use agreement which binds all the native title holders and
validates future acts, which must be registered under the NTA; and
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1) a Traditional Owner Land Management Agreement that facilitates joint management
of certain parks and reserves.

In return for entering into a settlement, traditional owners must agree to withdraw any native
title and compensation applications under the NTA.

The TOS Act also establishes a land use activity regime which is an alternative to the future
acts regime of the NTA. It provides procedural rights for traditional owner groups over certain
activities that occur on public land.

The Victorian Tenements have been granted subject to a condition requiring compliance with
any conditions specified in a land use activity agreement under the TOS Act.

8.5 Right to negotiate
The primary Future Act Procedure prescribed by the NTA is the “right to negotiate”.

The right to negotiate involves a negotiation between the registered native title claimants, the
tenement applicant and the State government, the aim of which is to agree the terms on which
the tenement may be granted.

The applicant for the tenement is usually liable for any compensation that the parties agree to
pay to the native title claimants. The parties may also agree on conditions that will apply to
activities carried out on the tenement.

The initial negotiation period is six months from the date on which the State issues a Section 29
Notice.

If the parties cannot reach an agreement within the initial six month period, any party may refer
the matter to arbitration before the NNTT, which then has six months to determine whether
the State, the applicant for the tenement and any registered native title claimants and holders
of native title rights have negotiated in good faith (only if the issue is raised by one of the
parties) and then whether the tenement can be granted and, if so, on what conditions. The
earliest an application for arbitration can be made to the NNTT is six months after the date of
notification of commencement of negotiations by DMIRS.

If the right to negotiate procedure is not observed, the grant of the mining tenement will be
invalid to the extent (if any) that it affects native title.

8.6 Expedited procedure

The NTA establishes a simplified process for the carrying out of a Future Act that is unlikely to
adversely affect native title rights (Expedited Procedure). Where the grant of a tenement is
unlikely to directly interfere with community or social activities or areas or sites of particular
significance, or involve major disturbance to land or waters, the NTA permits the State to follow
an Expedited Procedure for the grant of a tenement.

The State applies the Expedited Procedure to the grant of exploration and prospecting
tenements.

Registered native title parties can lodge an objection to the use of the Expedited Procedure
within the period of four months following the issue of the Section 29 Notice by the State
(Objection Period).

If no objections are lodged or if the objections are withdrawn, the State may grant the tenement
at the expiry of the Objection Period without undertaking a negotiation process.

If an objection is lodged, the NNTT must determine whether the grant of the tenement is an
act attracting the Expedited Procedure. If the NNTT determines the Expedited Procedure does
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not apply, the parties must follow the right to negotiate procedure or enter into an indigenous
land use agreement.

The DMIRS currently has a policy of requiring applicants for exploration licences to sign and
send a Regional Standard Heritage Agreement (RSHA) to the registered native title claimant,
or prove they have an existing RHSA or Alternative Heritage Agreement in place.

The RSHA provides a framework for the conduct of Aboriginal heritage surveys over the land
the subject of a tenement prior to the conducting of ground-disturbing work and conditions that
apply to activities carried out within the tenement.

If the registered native title claimant does not execute the RSHA within the Objection Period
(and no objections are otherwise lodged), the tenement may still be granted at the expiry of
the Objection Period. If the tenement applicant refuses or fails to execute or send the RSHA
to the registered native title holder, the DMIRS will process the application under the right to
negotiate procedure.

We understand that the ERB does not apply an expedited procedure.
8.7 Indigenous land use agreement

The right to negotiate and Expedited Procedures do not have to be followed if an ILUA has
been registered with the NNTT.

An ILUA is a voluntary contractual arrangement negotiated with all registered native title
claimants for a relevant area. The State and the applicant for the tenement are usually the
other parties to the ILUA.

An ILUA must set out the terms on which the relevant mining tenement may be granted. An
ILUA will also specify conditions on which activities may be carried out within the tenement.
The applicant for a tenement is usually liable for any compensation that the parties agree to
pay to the registered native title claimants in return for the grant of the tenement being
approved. These obligations pass to a transferee of the tenement.

Once an ILUA is agreed and registered, it binds the whole native title claimant group and all
holders of native title in the area (including future claimants), even though they may not be
parties to it.

8.8 Infrastructure process

The right to negotiate and Expedited Procedures also do not apply for grants of tenements for
the sole purpose of the construction of an infrastructure facility. Instead, the NTA establishes
a simplified process for the carrying out of a Future Act that is the creation of a right to mine
for the sole purpose of the construction of an infrastructure facility (Infrastructure Process).
The NTA defines infrastructure facility to include a range of transportation, marine,
aeronautical, electrical, oil, gas, mineral and communication facilities.

In Western Australia, the DMIRS applies the Infrastructure Process to most miscellaneous
licences and general purpose leases, depending on their purpose. For these types of
tenements, an alternative consultation process applies, and in the absence of an agreement
between the native title claimants and the applicant, the matter can be referred to an
independent person for determination.

8.9 Application to the Tenements
Parts 8.10, 8.11 and 8.12 identify:
(a) any native title claims (registered or unregistered), native title determinations and

ILUASs to which the Company is a party in relation to the Tenements;
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(b) any Tenements the grants of which have been retrospectively validated under the
NTA as being granted before 23 December 1996;

(c) any Tenements which have been granted after 23 December 1996 and as such will
need to have been granted following compliance with the Future Act Provisions to
be valid under the NTA. This opinion assumes that the Future Act Provisions have
been complied with in relation to these Tenements; and

(d) any Tenements which are yet to be granted and as such may need to be granted in
compliance with the Future Act Provisions in order to be valid under the NTA.

8.10 Native title claims and determinations affecting the Tenements

Our searches indicate that most of the WA Tenements (all WA Tenements excluding E47/3773
and M47/561-1) are within the external boundaries of the native title claims (both registered
and unregistered) and/or determinations. Refer to Parts 2.1(a) and 2.1(b) of Schedule 2
(Native Title Interests Schedule) for details of these native title claims and native title
determinations.

Our searches indicate that none of the Victorian Tenements are within the external boundaries
of the native title claims or determinations. Refer to Parts 2.2(a) and 2.2(b) of Schedule 2
(Native Title Interests Schedule).

Registered native title claimants and holders of native title under the determinations are
entitled to certain rights under the Future Act Provisions in respect of land in which native title
may continue to subsist.

Freehold land

We have assumed that all of the freehold land the subject of the Tenements (if any) was validly
granted prior to 23 December 1996 and that therefore:

(a) native title has been extinguished in respect of that land; and

(b) registered native title claimants (and determined native title holders) are not entitled
to rights under the Future Act Provisions in respect of that land.

Refer to Part 1 of the Underlying Land Tenure Schedule for details of the Tenements granted
over freehold land.

Non-freehold land

Native title may continue to subsist in certain parcels of non-freehold land or Crown land,
including pastoral leases, vacant/unallocated Crown land and certain Crown reserves that
were not vested prior to 23 December 1996 and which have not been subsequently developed
as public works.

Refer to Part 10of the Underlying Land Tenure Schedule for details of non-freehold land, Crown
land, vacant/unallocated Crown land and Crown reserves underlying the Tenements.

Indigenous land use agreements affecting the Tenements

Our searches indicate that some of the WA Tenements are within the area of registered ILUAs
as specified in Part 2.1(c) of Schedule 2 (Native Title Interests Schedule).

Our searches also indicate that both of the Victorian Tenements are within the area of several
registered ILUAs as specified in Part 2.2(c) of Schedule 2 (Native Title Interests Schedule).

However, the Company is not a party to any of the ILUAs and, as such, the ILUAs do not affect

the rights or obligations of the Company in respect of native title.
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8.11 Validity of Tenements under the NTA
The Parts below examine the validity of the Tenements under the NTA.

Tenements granted before 1 January 1994 (Past Acts)

Our Tenement Searches indicate that the following Tenements were granted before 1 January
1994 and as such their initial grants were retrospectively validated under the NTA (and
associated Western Australian validation legislation):

(a) WA mining leases M45/202, M46/10, M46/11, M46/115, M46/129, M46/138, M46/3,
M46/47, M46/50, M46/56, M46/57, M46/64, M46/9 and M46/98;

(b) WA miscellaneous licences L46/22 and L46/24; and

(c) WA general purpose lease G46/2.

Tenements granted between 1 January 1994 and 23 December 1996 (Intermediate Period

Acts)

Our Tenement Searches indicate that WA mining leases M45/618, M46/146, M46/163,
M46/164, M46/165, M46/166, M46/167 and M46/170 were granted after 1 January 1994 but
before 23 December 1996.

In order for the initial grant of each of these Tenements to be valid under the NTA, it must have
been granted in accordance with the Future Act Provisions or, if the Future Act Provisions
were not followed, the initial grant must meet the requirements to be an Intermediate Period
Act. We are unable to opine on whether the Future Act Provisions were followed for the initial
grant of these Tenements or if the initial grants of these Tenements constitute Intermediate
Period Acts. We have assumed that the Future Act Provisions were complied with to the extent
necessary.

Tenements granted after 23 December 1996

Our Tenement Searches indicate that the following Tenements were granted after 23
December 1996:

(a) WA mining leases M45/1163, M46/182, M46/186, M46/187, M46/189, M46/192,
M46/198, M46/199, M46/200, M46/225, M46/244, M46/245, M46/261, M46/262,
M46/263, M46/264, M46/265, M46/266, M46/267, M46/272, M46/273, M46/274,
M46/275, M46/276, M46/277, M46/278, M46/279, M46/282, M46/283, M46/300,
M46/302, M46/303, M46/426, M46/427, M46/428, M46/429, M46/430, M46/431,
M46/432, M46/433, M46/434, M46/436, M46/441, M46/442, M46/443, M46/444,
M46/445, M46/446, M46/447, MA46/448, M46/527, M46/532, M47/560 and
M47/561- 1;

(b) WA miscellaneous licences L46/105, L46/109, L46/115, L46/122, L46/127, L46/33,
L46/45, L46/88, L46/89, L46/90, L46/91, L46/92, L46/98 and L47/776;

(c) WA exploration licences E47/4923; E08/2990, E45/3332, E45/3674, E45/3675,
E45/3717, EA45/3724, EA5/3952, EA45/4169, E45/4198, E45/4837, EA45/4915,
E45/4921, EA45/4922, EA5/4923, EA45/4948, E45/5074, E45/5263, EA45/5282,
E45/5453, E45/5868, E45/5947, E46/1332, E46/1363, E46/794, E46/795, E46/796,
E46/797, E46/934, E46/951, E47/1745, E47/2502, E47/2973, E47/3318, E47/3321,
E47/3443, EA47/3467, EA7/3555, EA47/3597, E47/3601, E47/3608, E47/3610,
E47/3611, E47/3615, EA47/3622, EA47/3625, EA47/3632, E47/3637, E47/3646,
E47/3656, E47/3659, EA47/3660, EA47/3673, EA47/3677, E47/3680, E47/3697,
E47/3700, E47/3701, EA47/3712, EA47/3713, EA47/3772, EA47/3773, EA7/3774,
E47/3775, EAT7/3776, EA7/3777, EA7/3778, EA47/3779, E47/3780, EA47/3782,
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E47/3783, E47/3812, EA7/3813, EA7/3814, E47/3815, E47/3816, E47/3817,
E47/3818, EA47/3819, E47/3820, E47/3821, E47/3822, E47/3823, EA47/3825,
E47/3826, EA47/3945, EA47/3962, EA47/3963, E47/4012, E47/4013, EA47/4016,
E47/4041, EA47/4056, EA47/4090, EA47/4091, EA47/4116, E47/4127, EA47/4208,
E47/4209, E47/4210, E47/4211, E47/4213, EA7/4214, E47/4295, E47/4347 and
E47/4527;

(d) WA prospecting licences P45/3065, P45/3128, P45/3133, P45/3134, P46/1669,
P46/1675, P46/1681, P46/1682, P46/1683, P46/1684, P46/1704, P46/1705,
P46/1706, P46/1743, P46/1744, PA46/1755, P46/1756, P46/1757, P46/1758,
P46/1789, P46/1790, P46/1808, P46/1809, P46/1810, P46/1824, P46/1836,
P46/1837, P46/1838, P46/1839, P46/1840, P46/1841, P46/1842, P46/1843,
P46/1844, P46/1845, P46/1846, P46/1847, P46/1848, P46/1849, P46/1850,
P46/1851, P46/1852, P46/1853, P46/1855, P46/1868, P46/1869, P46/1872,
P46/1874, P46/1875, P46/1878, P46/1879, P46/1880, P46/1881, P46/1882,
P46/1883, P46/1884, P46/1885, P46/1886, P46/1888, P46/1922, P46/1923,
P46/1932, P46/1934, P46/1935, P46/1936, P46/1937, P46/1941, P46/1955,
P46/1956, P46/1957, P46/1958, P46/1960, P46/1966, P46/1967, P46/1968,
P46/1969, P46/1970, P46/1973, P46/1974, P46/1979, P46/1980, P46/1981,
P46/1982, P46/1983, P46/1984, P46/1990, P46/1991, P46/1992, P46/1993,
P46/1994, P46/1995, P46/1996, P46/1997, P46/1998, P46/1999, P46/2000,
P46/2001, P46/2002, P46/2003, P46/2004, P46/2005, P46/2006, P46/2007,
P46/2008, P46/2015, P46/2016, P46/2017, P46/2024, P46/2027, PA47/1845,
P47/1846 and P47/1847;

(e) Victorian exploration licence EL7112; and
(f) Victorian retention licence RL6587.

We have assumed that these Tenements were granted in accordance with the Future Act
Provisions and as such are valid under the NTA.

Tenements renewed after 23 December 1996

Renewals of mining tenements made after 23 December 1996 must comply with the Future
Act provisions in order to be valid under the NTA, except where:

(a) the area to which the mining tenement applies is not extended;

(b) the term of the renewed mining tenement is not longer than the term of the earlier
mining tenement; and

(c) the rights to be created are not greater than the rights conferred by the earlier mining
tenement.

In such cases, the mining tenement can be renewed without complying with the Future Act
Provisions. It is currently uncertain whether this exemption applies to a second or subsequent
renewal of such a mining tenement.

Our Tenement Searches indicate that the following Tenements were renewed after 23
December 1996:

(a) WA mining leases M45/202, M45/618, M46/3, M46/9, M46/10, M46/11, M46/47,
M46/50, M46/56, M46/57, M46/64, M46/98, M46/115, M46/129, M46/138, M46/146,
M46/163, M46/164, M46/165, M46/166, M46/167, M46/170, M46/182, M46/186,
M46/187, M46/189, M46/198, M46/199, M46/244 and M46/245; and

(b) WA miscellaneous licences L46/22 and L46/24.
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We have assumed that the Future Act Provisions were complied with to the extent necessary
for the renewal of these Tenements.

Renewals of Tenements in the future will need to comply with the Future Act Provisions in
order to be valid under the NTA. The registered native title claimants and holders of native title
identified in the Native Title Interests Schedule will need to be involved as appropriate under
the Future Act Provisions.

Valid grant of applications for Tenements

The following Tenements are all currently applications and as such the grant of such
Tenements will need to satisfy the Future Act Provisions in order to be valid under the NTA:

(a) WA mining leases M46/536, M46/539, M46/540, M46/541, M46/543, M46/544 and
M46/545;

(b) WA miscellaneous licence L46/147; and

(c) WA exploration licences E45/5281, E45/5329, E46/1317, E47/4923, E47/4331,

E47/4353, E47/4354, E47/4703, E47/4704, E47/4090 and E47/4092.
8.12 Compensation

Under the NTA and the WA Mining Act, liability for payment of compensation to persons
determined to hold native title in respect of the effect on that native title of any tenement rights
and interests falls upon the tenement holder at the time the compensation is determined

except:

(a) if the amount is to be paid and held in trust, in which case the liability falls upon the
tenement holder at the time payment is required; or

(b) if the tenement has been surrendered, forfeited or expired, in which case the liability

falls upon the tenement holder immediately prior to that surrender, forfeiture or expiry
(as applicable).

It is therefore possible that the Company may be liable to pay compensation to the determined
native title holders for the impact of a Tenement on native title. The amount of compensation
will be determined in accordance with the NTA and will be affected by the specific
circumstances of each case. In Northern Territory v Griffiths and Others [2019] HCA 7, the
High Court of Australia determined, for the first time, the approach to be taken to resolving
native title compensation claims. It is outside the scope of this opinion to comment on the
principles that apply in determining, and the amount of, compensation that may be payable.
Though, we note that agreements reached with native title parties as a result of the native title
party procedural rights referred to above often release tenement holders and the State from
compensation, in which case compensation will not be payable.

9 Objections
9.1 Western Australia

Under Section 59 of the WA Mining Act, a person may object to the granting of an application
for an exploration licence. We note that the objections set out in the table below have been
recorded and remain live in respect of exploration licence applications E47/4704, E47/4092
and E47/4090.
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Tenement Application Objection No. Objecting Status

Date/(grant date)

E47/4704 | 15 July 2022 653457 Town of Port | Lodged
Headland

E47/4092 | 1 October 2018 539867 Hammersley Lodged
Iron Pty
Limited

E47/4090 | 1 October 2018 539864 Hammersley Lodged
Iron Pty
Limited

An objection will generally be heard before a Warden in an open Court. The Warden will
consider and determine the objection, and then make a recommendation to the Minister for
grant or refusal. The Minister will then determine the application after all matters have been
finalised. The Minister may grant or refuse the application irrespective of the Warden’s
recommendation.

The timing (i.e. the date for determination) and the outcome of the objections are currently
unknown. The Warden may refuse to grant or refuse the application the subject of the
Tenement prior to the objections being determined. Accordingly, the grant of the Tenement
may be delayed until such time as the objections have been heard.

If, upon hearing the objections, the Warden makes a recommendation to accept the objections,
and the Minister follows that recommendation, the application lodged in respect of the
Tenement may be refused. Alternatively, if the Warden recommends the objections be
refused, and the Minister follows that recommendation, the application lodged in respect of
the Tenement may be granted.

10 Crown Land and Reserves — Western Australia
10.1 Crown Land

As set out in Part 1 of this Report, some land the subject of the Tenements overlap Crown
land. The Tenements that overlap with Crown land are identified in Part 2 of the Underlying
Land Tenure Schedule.

The WA Mining Act:

(a) prohibits the carrying out of prospecting, exploration or mining activities on Crown
land that is less than 30 metres below the lowest part of the natural surface of the
land and:-

(i) for the time being under crop (or within 100 metres of that crop);

(i) used as or situated within 100 metres of a yard, stockyard, garden,
cultivated field, orchard vineyard, plantation, airstrip or airfield;

(iii) situated within 100 metres of any land that is an actual occupation and on
which a house or other substantial building is erected;

(iv) the site of or situated within 100 metres of any cemetery or burial ground;
or if the Crown land is a pastoral lease, the site of or situated within 400
metres of any water works, race, dam, well or bore not being an excavation
previously made and used for purposes by a person other than the pastoral
lessee;
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(v) without the written consent of the occupier, unless the Warden by order
otherwise direct;

(b) imposes restrictions on a tenement holder passing over Crown land referred to in
Part 10.1(a), including:

(i) taking all necessary steps to notify the occupier of any intention to pass
over the Crown land;

(ii) the sole purpose for passing over the Crown land must be to gain access
to other land not covered by Part 10.1(a) to carry out prospecting,
exploration or mining activities;

(iii) taking all necessary steps to prevent fire, damage to trees, damage to
property or damage to livestock by the presence of dogs, the discharge of
firearms, the use of vehicles or otherwise; and

(iv) causing as little inconvenience as possible to the occupier by keeping the
number of occasions of passing over the Crown land to a minimum and
complying with any reasonable request by the occupier as to the manner

of passage;
(c) requires a tenement holder to compensate the occupier of Crown land:
(i) by making good any damage to any improvements or livestock caused by

passing over Crown land referred to in Part 10.1(a) or otherwise
compensate the occupier for any such damage not made good; and

(i) in respect of land under cultivation, for any substantial loss of earnings
suffered by the occupier caused by passing over Crown land referred to in
Part 10.1(a).

The Warden may not give the order referred to in Part 10.1(a) that dispenses with the
occupier’s consent in respect of Crown land covered by Part 10 10.1(a)(iii). In respect of other
areas of Crown land covered by the prohibition in Part 10.1(a), the Warden may not make
such an order unless he is satisfied that the land is genuinely required for mining purposes
and that compensation in accordance with the WA Mining Act for all loss or damage suffered
or likely to be suffered by the occupier has been agreed between the occupier and the
tenement holder or assessed by the Warden under the WA Mining Act.

Although the Company can undertake its proposed activities on those parts of the Tenements
not covered by the prohibitions and pass over those parts of the Tenements to which the
restrictions do not apply, the Company should consider entering into access and
compensation agreements with the occupiers of the Crown land upon commencement of those
activities in the event further activities are required on other areas of the Tenements which are
subject to prohibitions or restrictions.

10.2 Crown Reserves

As set out in Part 1 of this Report, certain land the subject of the Tenements overlaps Crown
reserves. The Tenements that overlap Crown reserves are identified in Part 2 of the Underlying
Land Tenure Schedule. Under section 41 of the Land Administration Act 1997 (WA) (LAA) the
Minister may set aside Crown lands by Ministerial Order in the public interest. Every such
reservation has its description and designated purpose registered on a Crown Land Title (CLT)
and is depicted on an authenticated map held by Landgate.

The Land Act 1933 (WA) provided for State reserves to be classified as Class A, B or C. There
is no provision in the LAA to create new Class B reserves and there is no longer reference to
Class C reserves.
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Upon the Land Act 1933 (WA) being repealed, all Class C reserves became reserved land
under the Land Administration Amendment Act 2000 (WA) (LAAA). Schedule 3 of the LAA at
section 3(5), provides that any land which was classified as a Class C reserve, upon the day
the LAAA came into operation, is to be treated as a reserve within the meaning of the LAA.
Tenement holders are limited as to what activities may be undertaken on reserved land,
requiring the written consent of the Minister for Mines and Petroleum.

Class A affords the greatest degree of protection for reserved lands, requiring approval of
Parliament to amend the reserve’s purpose or area, or to cancel the reservation. The A
classification is used solely to protect areas of high conservation or high community value.
Class B reserves continue but are no longer created under the LAA. The Minister for Lands
may deal with Class B reserved lands as normal reserves, provided that, should the
reservation be cancelled, a special report is made to both Houses of Parliament within 14 days
from the cancellation or within 14 days after the commencement of the next session.

Once created, a reserve is usually placed under the care, control and management of a State
government department, local government or incorporated community group by way of a
Management Order registered against the relevant CLT. A Management Order under the LAA
does not convey ownership of the land — only as much control as is essential for the land’s
management.

1 Flora and fauna reserves

As set out in Part 2 of the Underlying Land Tenure Schedule to this Report and in the table
below, the following tenements overlap with flora and fauna reserves.

Reserve Class/Type ‘ Tenement and % overlap

R 31429 “A” Class Conservation of | E47/3610 (23.69%); E47/4353 (90.78%);
Flora & Fauna E47/3467 (1.4%); E 47/4354 (82.85%)

R 30071 “A” Class Reserve | E47/4091 (0.5%); E47/3816 (21.45%);
National Park E47/3815 (13.76%)

State Government policy provides that mining should not occur on national parks, nature
reserves, conservation parks or state forests and, where possible, a tenement applicant is
encouraged to excise the conservation area from the area of the application.

If a conservation area is not excised, the DMIRS will refer the application to DWER for
comment and/or consent. Under the WA Mining Act, mineral exploration on national parks,
class “A” nature reserves and certain conservation parks requires the concurrence of the
Minister for Environment. In relation to nature reserves other than class “A” reserves, and
certain conservation parks, the Minister for the Environment is required to give his
recommendation in relation to the grant.

Where the Minister for the Environment concurs with the grant or provides recommendations
in relation to the grant, additional conditions and endorsements are generally placed on the
tenement. These conditions are designed to minimise the impacts on the environment and to
draw the tenement holders’ attention to the requirements under other environmental protection
legislation.

It is noted that class “A” nature reserves attract restrictions on mining activities within the
conservation reserves, including:

(a) a mining lease or a general purpose lease cannot be granted over a class A reserve
without the consent of both Houses of Parliament; and

(b) mining can only be commenced in a class A reserve with the approval of the Minister
for Mines and Petroleum and the Minister for Environment.
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12 Crown Land and Reserves — Victoria
The Victorian Mining Act:

(a) requires the consent of the Crown land Minister prior to taking any work on the area
of a mining tenement which overlaps restricted Crown land;

(b) restricted Crown land includes land that has been accepted by Government under
Part 3 of the Victorian Environmental Assessment Council Act 2001 (Vic), which
occurs as a result of recommendation of the Victorian Environmental Assessment
Council;

(c) where the underlying land is unrestricted Crown land, it is not necessary for the
licensee to obtain any consent, subject to any conditions posed by the Minister on
the licence; and

(d) consent may also be required from other bodies, such as authority under the Water
Act 1989 (Vic) (Water Act) (where the land is owned vested or controlled by a Water
Act Authority), from the Department or body that has control of the roads (where the
land relates to public highway, road or street (s44(2) Victorian Mining Act).

(e) Land that is classified as ‘restricted Crown land includes land reserved under the
Crown Land (Reserves) Act 1978 (Vic), for purposes such as:

(i) regional, coastal or marine parks;
(ii) wildlife reserves, wildlife areas, flora and fauna reserves;
(iii) general reserves (including bushland reserves, scenic reserves, cave

reserves, geological reserves, coastal reserves or natural features); and
(iv) national heritage parks.

(f) Conditions related to monitoring and auditing, may also be set as part of the consent
requirements for work on restricted Crown land .These conditions often require pre-
work surveys for cultural sites and artefacts, pre and post work flora and fauna
surveys, and in some cases, during work observations for significant flora and fauna.

13 Pastoral leases — Western Australia

As set out in Part 1 of the Underlying Land Tenure Schedule to this Report certain Tenements
overlap with pastoral leases as follows:

Our Tengraph Searches indicate that some of the WA Tenements overlap with the following
Pastoral Leases:

(a) the Bonney Downs Pastoral Lease;
(b) the Yarrie Pastoral Lease;
(c) the Enginbah Pastoral Lease;
(d) the Indee Pastoral Lease;
(e) the Mallina Pastoral Lease;
(f) the Kangan Pastoral Lease;
(9) the Panorama Pastoral Lease;
(h) the Coongan Aboriginal Corporation Pastoral Lease;
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(i) the Strelley Aboriginal Corporation Pastoral Lease;

1)) the Rocklea Pastoral Lease;

(k) the Mt Welcome Aboriginal Corporation Pastoral Lease;
0] the Pyramid Pastoral Lease;

(m) the Mardie Pastoral Lease;

(n) the Karratha Pastoral Lease;

(o) the Warambie Pastoral Lease;

(p) the Sherlock Pastoral Lease;

(a) the Mundablullangana Pastoral Lease;
(r) the Yalleen Pastoral Lease;

(s) the Mt Florance Pastoral Lease;

(t) the Muccan Pastoral Lease;

(u) the Noreena Downs Pastoral Lease;
(v) the Boodarie Pastoral Lease;

(w) the Corunna Pastoral Lease; and

(x) the Cheela Plains Pastoral Lease.

The WA Mining Act:

(a) prohibits the carrying out of mining activities on or near certain improvements and
other features (such as livestock and crops) on Crown land (which includes a
pastoral lease) without the consent of the lessee;

(b) imposes certain restrictions on a mining tenement holder passing through Crown
land, including requiring that all necessary steps are taken to notify the occupier of
any intention to pass over the Crown land and that all necessary steps are taken to
prevent damage to improvements and livestock; and

(c) provides that the holder of a mining tenement must pay compensation to an occupier
of Crown land (i.e. the pastoral lessee) in certain circumstances, in particular to make
good any damage to improvements, and for any loss suffered by the occupier from
that damage or for any substantial loss of earnings suffered by the occupier as a
result of, or arising from, any exploration or mining activities, including the passing
and re-passing over any land.

We have been advised by the Company and the Company has confirmed that to the best of
its knowledge it is not aware of any improvements and other features on the land the subject
of the pastoral leases which overlaps the Tenements which would require the Company to
obtain the consent of the occupier or lease holder or prevent the Company from undertaking
any mining activities on the Tenements.

The Company has entered into an Access and Compensation Agreement for the Bonney
Downs Pastoral Lease for the Tenements that partially encroach on pastoral lease. The
pastoralists have also agreed to not take action to restrict or impede the grant of the
applications for M46/536 and M46/539.
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Meentheena Gold Pty Ltd (Meentheena) intends to enter into a Land Access Deed with
respect to Bettini Pastoral Lease for the Applications that are within the boundaries of the
pastoral lease. The pastoralists agreed to withdraw their objections to the applications and not
to further object to the grant of the Applications. As at the Report Date the deed has not been
executed by the pastoralists, however, their objections to the Applications have been
withdrawn. The pastoralists have reserved their rights to seek compensation from Meentheena
to seek compensation in relation to its activities in the areas affected by the pastoral lease.

Upon commencing mining operations on any of the Tenements, the Company should consider
entering into a compensation and access agreement with the other pastoral lease holders to
ensure the requirements of the WA Mining Act are satisfied and to avoid any disputes arising.
In the absence of agreement, the Warden’s Court determines compensation payable.

The DMIRS imposes standard conditions on mining tenements that overlay pastoral leases. It
appears the Tenements incorporate the standard conditions.

14 Private land
14.1 General - Western Australia

Generally, and subject to certain exceptions and limitations, private land which is not already
subject to a mining tenement is considered open for mining under the WA Mining Act, and a
mining tenement may be issued in relation to such land, entitling the holder to the rights
granted thereby. However, a tenement may not be granted in respect of private land which is:

(a) in bona fide and regular use as a yard, stockyard, garden, orchard, vineyard, plant
nursery or plantation or is land under cultivation or within 100 metres of that site;

(b) the site of a cemetery or burial ground or within 100 metres of that site;
(c) the site of a dam, bore, well or spring or within 100 metres of that site;
(d) on which there is erected a substantial improvement or within 100 metres of that

improvement; or
(e) a parcel of land with an area of 2,000 square metres or less,

unless the written consent of the private landholder and any other occupier is obtained or the
tenement is only granted in respect of the land below 30 metres from the surface of the private
land. If the tenement is only granted in respect of the land below 30 metres from the surface
of the private land, the tenement holder can apply to the Minister for the land between the
surface and 30 metres depth to be included in the tenement, which application may be granted
provided that the private landowner has consented to such land being included in the
tenement.

The owners and occupiers of any land where mining takes place are entitled, according to
their respective interests, to compensation for all loss and damage suffered or likely to be
suffered by them resulting or arising from the mining, whether or not lawfully carried out. The
tenement holder may not commence mining on the surface or within a depth of 30 metres from
the surface until compensation has been agreed with the private landowner or paid in
accordance with the WA Mining Act. Compensation may be determined by agreement
between the tenement holder and private landowner or occupier, or by the Warden.

The owner and any other occupier may be entitled to compensation for:

(a) deprivation of the possession or use of the natural surface or any part of the land;
(b) damage to the land or any part of the land;
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(c) severance of the land or any part of the land from other land of, or used by, the owner

or occupier;
(d) loss or restriction of a right of way or other easement or right;
(e) loss of, or damage to, improvements;
(f) social disruption;
(9) in the case of private land that is land under cultivation, any substantial loss of

earnings, delay, loss of time, reasonable legal or other costs of negotiation,
disruption to agricultural activities, disturbance of the balance of the agricultural
holding, the failure on the part of a person concerned in the mining to observe the
same laws or requirements in relation to that land as regards the spread of weeds,
pests, disease, fire or erosion, or as to soil conservation practices, as are observed
by the owner or occupier of that land; and

(h) any reasonable expenses properly arising from the need to reduce or control the
damage resulting or arising from the mining.

14.2 Result of Searches

Our Tengraph Searches indicate that some of the WA Tenements overlap freehold land. Refer
to Part 1 the Underlying Land Tenure Schedule.

We have not seen any compensation agreements between the Tenement holders and any
freehold land holders and, in the absence of such agreement, any compensation payable to
the holders of the freehold land will be determined by the Warden in accordance with the WA
Mining Act. The Tenement holders will also not be able to carry out exploration or mining
activities over the area of freehold land covered by the Tenements unless they have paid
compensation to the owner and occupier of such land in accordance with the WA Mining Act.

14.3 General - Victoria

Prior to conducting any low impact exploration work on a tenement, a licensee must obtain
written or informed verbal consent of the owner or occupier of the private land affected.

Under section 85 of the Victorian Mining Act, compensation is payable by a tenement holder
to the owner or occupier of private land for any loss or damage that has been or will be
sustained as a direct, natural and reasonable consequence of the approval of the work plan
of the doing of work under a licence.

A tenement holder and owner or occupier of private land may enter into a written agreement
as to the amount of compensation payable. Any such agreement must be lodged with the
mining registrar for registration.

Prior to commencing any activities on any part of the Victorian Tenements which is covered
by private land but not yet the subject of a compensation agreement, the Company should
enter into a compensation agreement with the relevant owner or occupier of the land.

If the Company is unable to reach an agreement with the occupier or owner of any private land
within the Victorian Tenements, the Victorian Mining Act provides for a procedure whereby a
tenement licensee or an owner or occupier may apply to the Victorian Civil and Administrative
Tribunal or the Victorian Supreme Court for a determination of compensation payable by the
licensee to the relevant owner or occupier.

14.4 Private Land affecting the Tenements

Certain Tenements overlap with private land. The Tenements that overlap with private land
are identified in Part 1 of the Underlying Land Tenure Schedule.
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The Company has sufficient access to the land the subject of the WA Tenements (which it
currently explores or intends to explore) to enable it to commence or continue its proposed
exploration activities for the first year following admission to the Official List. Additionally, we
are instructed that the Company has sufficient access to the land the subject of the Victorian
Tenements where it has commenced its proposed exploration activities.

Moving forward, the Company’s proposed exploration program may require access to areas
of the WA Tenements overlapping private/freehold land. The Company, has entered into
access agreements with the relevant private land owners and occupiers for the exploration
activities that have commenced on retention licence RL6587 and exploration licence EL7112
(refer to Part 16 of this Report). The Company intends to enter into access agreements with
the relevant private landowners for its proposed exploration activities that have not been
commenced prior to conducting any activities on the affected land where required.

We recommend that, if the Company intends to alter or further its exploration activities beyond
those currently proposed and prior to commencing any exploration activities on parts of the
land the subject of tenements M46/9, E47/3656, E47/4116, E47/4704 and M46/266 which
overlap with private land and which the Company intends to explore, the Company consider
the requirement to enter into access agreements, obtain DMIRS approval and occupier
consents. Additionally, we recommend that if the Company intends to alter or further its
exploration activities beyond those currently proposed on the Victorian Tenements, the
Company consider whether it ought to enter into additional access agreements with the
relevant private landowners where required.

Most grants of freehold that were made prior to 1899 in Western Australia included the grant
of minerals other than gold, silver and precious minerals, which were reserved to the Crown.
This land is commonly referred to as ‘minerals to owner’ land as the landowner owns all other
minerals and has the right to deal with those minerals as it sees fit.

Our searches have confirmed that the private land overlapping the above Tenements is not
‘minerals to owner’ land.

15 Encroachments

Where an application is encroached upon by a live tenement, the application as granted will
be for a tenement reduced by that amount of land which falls under the live tenement licence.
The following Tenements are encroached by other tenements:

Third Encroached by Encroached Tenement

Party (encroached %)
Tenement

Beatons Creek Gold Pty Ltd Applications

L46/91 Miscellaneous Licence granted to Live M46/540 (0.09%)
Millennium Minerals Pty Ltd

L46/92 Miscellaneous Licence granted to Live M46/540 (1.6%)
Millennium Minerals Pty Ltd

P46/1669 | Prospecting Licence granted to Beatons Live M46/540 (21.28%)
Creek Gold Pty Ltd

P46/1681 | Prospecting Licence granted to Beatons Live M46/540 (23.09%)
Creek Gold Pty Ltd
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Third

Encroached by

Status

Encroached Tenement

Party (encroached %)

Tenement

P46/1682 | Prospecting Licence granted to Beatons Live M46/540 (20.28%)
Creek Gold Pty Ltd

P46/1683 | Prospecting Licence granted to Beatons Live M46/540 (12.29%)
Creek Gold Pty Ltd

P46/1684 | Prospecting Licence granted to Beatons Live M46/540 (23.05%)
Creek Gold Pty Ltd

P46/2033 | Prospecting Licence application by Bann | Pending | M46/540 (<0.01%)
Prospecting Pty Ltd

P46/2014 | Prospecting Licences granted in favour of | Live L46/147 (100%)
Jason Andrew Gill

Millennium Minerals Pty Ltd Applications

P46/98 Miscellaneous Licence granted in favour Live M46/536 (0.03%)
of Millennium Minerals Pty Ltd

P46/1757 | Prospecting Licence granted in favour of | Live M46/536 (49.77%)
Millennium Minerals Pty Ltd

P47/1758 | Prospecting Licence granted in favour of | Live M46/536 (50.23%)
Millennium Minerals Pty Ltd

P46/1704 | Prospecting Licence granted in favour of | Live M46/539 (33.38%)
Millennium Minerals Pty Ltd

P46/1705 | Prospecting Licence granted in favour of | Live M46/539 (42.46%)
Millennium Minerals Pty Ltd

P46/1706 | Prospecting Licence granted in favour of Live M46/539 (21.16%)
Millennium Minerals Pty Ltd

P46/1675 | Prospecting Licence granted in favour of | Live M46/541 (100%)
Millennium Minerals Pty Ltd

P46/1755 | Prospecting Licence granted in favour of | Live M46/543 (42.23%)
Millennium Minerals Pty Ltd

P46/1756 | Prospecting Licence granted in favour of | Live M46/543 (57.77%)
Millennium Minerals Pty Ltd

P46/1824 | Prospecting Licence granted in favour of | Live M46/545 (100%)
Millennium Minerals Pty Ltd

Meentheena Gold Pty Ltd Applications

L47/325 Miscellaneous Licence granted in favour Live E47/4703 (0.05%);

of Forge Resources Swan Pty Ltd

Karratha Gold Pty Ltd Applications
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Third Encroached by Status Encroached Tenement

Party (encroached %)

Tenement

M47/44 Mining Lease granted in favour of Holcim | Live E47/4090 (0.05%);
(Australia) Pty Ltd E47/4092 (0.08%)

M47/54 Mining Lease granted in favour of Hanson | Live E47/4090 (0.15%)

Construction Materials Pty Ltd

G47/1 General Purpose Lease granted in favour | Live E47/4092 (<0.01%)
of Holcim (Australia) Pty Ltd

M47/45 Mining Lease granted in favour of Holcim | Live E47/4092 (0.04%)
(Australia) Pty Ltd

M47/59 Mining Lease granted in favour of Hanson | Live E47/4092 (0.07%)
Construction Materials Pty Ltd

WitX Pty Ltd Applications

E46/797 Exploration Licence granted in favour of Live M46/544 (47.87)
WitX Pty Ltd

P46/1743 | Prospecting Licence granted in favour of | Live M46/544 (10.3%)
WitX Pty Ltd

P46/1744 | Prospecting Licence granted in favour of | Live M46/544 (14.38%)
WitX Pty Ltd

P46/1789 | Prospecting Licence granted in favour of | Live M46/544 (12.28%)
WitX Pty Ltd

P46/1790 | Prospecting Licence granted in favour of | Live M46/544 (10.79%)
WitX Pty Ltd

16 Material Contracts

16.1 Deferred Consideration Deed (IMC Resources)

The Company, Millennium Minerals and IMC Resources Gold Holdings Pte Ltd (IMC) are
parties to a Deferred Consideration Deed (Deferred Consideration Deed). Under the
Deferred Consideration Deed, 2% deferred consideration is payable to IMC at each quarter in
which any product is sold or otherwise disposed of by Millennium Minerals or Millennium
Mineral’s related entities.

The obligation to pay the deferred consideration ends on the later of the date on which the
deferred consideration has been paid under the Deferred Consideration Deed in respect of a
total of 600,000 troy ounces of gold and the date on which the total deferred consideration is
equal to AUD $20,000,000.

16.2 Malmsbury Agreements

The Company, Rocklea Gold Pty Ltd (Rocklea), GBM Resources Ltd (GBM) and Belltopper
Hill Pty Ltd (Belltopper) are parties to a terms sheet dated 28 March 2020 which was replaced
and superseded by an Option, Farm In and Joint Venture Agreement dated 9 November 2020
as amended by Deed of Amendment dated 25 August 2021 (Malmsbury Option Agreement).
Under the Malmsbury Option Agreement, Rocklea was granted an option to acquire a 50%
interest in respect of tenement RL6587 in Victoria, a right to earn an additional 10% interest
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by expending AUD $5,000,000 on exploration, and the potential to earn an additional 15% by
issuing a preliminary economic assessment (PEA) within three years of completion of the AUD
$5,000,000 exploration expenditure amount disclosing at least a 1 million ounce gold resource
on the land covering the tenement, of which at least 60% must be in the indicated classification.
Rocklea gave notice to Belltopper of its intention to exercise its option granted under the
Malmsbury Option Agreement on 24 September 2020 and acquired the initial 50% interest
subsequent to receipt of Australian Foreign Investment Review Board (FIRB) approval on 12
May 2021.

On 9 March 2023, the Company, Rocklea and GBM entered into a Sale and Purchase
Agreement (Malmsbury SPA). Under the Malmsbury SPA, Rocklea agreed to acquire GBM’s
remaining interest in tenement.

The company received TSX approval for the transaction on 30 March 2023.We have been
instructed that the registration of the remaining interest in the tenement has been lodged with
the department and the transfer will take months to be registered.

16.3 Queens Agreements

The Company, Rocklea and Kalamazoo Resources Limited (Kalamazoo) entered into a terms
sheet dated 22 September 2020 which was replaced and superseded by an Option, Farm In
and Joint Venture Agreement dated 2 July 2021 (Queens Option Agreement). Under the
Queens Option Agreement, Kalamazoo granted Rocklea an option to acquire a 50% interest
with respect to tenement EL7112 located in Victoria, a right to earn an additional 20% interest
by expending AUD$5,000,000 on exploration, and the potential to earn an additional 10% by
issuing a PEA within three years of completion of the AUD $5,000,000 exploration expenditure
amount disclosing at least a 1 million ounce gold resource on the land covering the tenement,
of which at least 60% must be in the indicated classification. Rocklea gave notice to
Kalamazoo of its intention to exercise its option granted under the Queens Option Agreement
in or around 22 March 2021 and acquired the initial 50% interest.

On 9 March 2023, the Company, Rocklea and Kalamazoo entered into a Sale and Purchase
Agreement (Queens SPA). Under the Queens SPA, Rocklea agreed to acquire Kalamazoo’s
remaining interest in the tenement.

The company received TSX approval for the transaction on 30 March 2023.We have been
instructed that the registration of the remaining interest in the tenement has been lodged with
the department and the transfer will take months to be registered.

16.4 Bellary Dome Agreement

The Company, Karratha Gold Pty Ltd (Karratha Gold) and Bellary Dome Pty Ltd (Bellary
Dome), entered into an Option and Gold Rights Agreement dated 12 June 2020 (Bellary
Option Agreement). Under the Bellary Option Agreement, the Company, though Karratha
Gold has an option to purchase the gold rights on Exploration Licence E47/3555. On 29 July
2022 Karratha Gold extended the option period to 31 July 2023. On 14 July 2023, Karratha
Gold further extended the option period to 23 September 2023.

If Karratha Gold exercises its option under the Bellary Option Agreement, Karratha Gold has
agreed to pay Bellary Dome a royalty in respect of any product from mining operations on the
tenement. Karratha Gold’s royalty obligation is recorded in a Royalty Deed between Karratha
Gold and Bellary Dome dated 12 June 2020 (Bellary Royalty Deed).

There is currently no production and no royalty is yet payable.

A quarterly royalty will be payable by Karratha Gold to Bellary Dome under the Bellary Royalty
Deed. The royalty payable is equal to 2% of the Net Smelter Return from Karratha Gold’s
interest in the product produced and sold from the mining operations at the tenement.
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16.5 WitX Agreements

On 16 July 2012, Nullagine, Conglomerate Gold Exploration Pty Ltd (CGE) and the Company
on one hand and WitX Pty Ltd. (WitX) and Mark Gareth Creasy (Creasy) on the other, entered
into the WitX Nullagine Marble Bar Farm-in and Joint Venture Agreement for Mining
Tenements (WitX Joint Venture Agreement). Under the terms of the WitX Joint Venture
Agreement, Nullagine is entitled to a 70% interest in the gold rights in respect of the WitX Joint
Venture Tenements (WitX JV Interest).

WitX Tenements means E46/797, P46/1743, P46/1744, P46/1789, P46/1790, P46/1791,
P46/1792, P46/1808, P46/1809, and P46/1810.

The WitX Joint Venture Agreement was amended on 7 September 2012 by a Deed of Variation
to add Prospecting Licence P46/1643.

Nullagine, CGE, and Whim Creek Pty Ltd (Whim Creek) entered into an additional joint
venture agreement (Callina Creek JV) in relation to Exploration Licence E45/4169-I.
P46/1643 and E45/4169-1 and the Original JV Tenements make up the “Current JV
Tenements.”

Current JV Tenements means E45/4922, E45/4923, E45/3724, E45/4921, E45/3952,
E45,3952, E45/4198, E46/951, E46/934, E46/794, E46/795, E47/796, E46/1332, P46/1712,
P46/1713, P46/1714, P46/1721, P46/1726, P46/1727, P46/1729, P47/1730, P46/1731,
P46/1732, P46/1733, P46/1734, P46/1735, P46/1736, P46/1737, P46/1738, P46/1739,
P46/1740, P46/1741, P46/1742, P46/1765, P46/1767, P46/1768, P46/1769, P46/1770,
P46/1837, P46/1838, P46/1839, P46/1840, P46/1841, P46/1842, P46/1843, P46/1844,
P46/1845, P46/1846, P46/1847, P46/1848, P46/1849, P46/1850, P46/1851, P46/1852,
P46/1853, P46/1854 and E45/3332.

Rockford Metals Pty Ltd (Rockford) and Runnell Holdings Pty Ltd (Runnell) are entities
controlled by Creasy. Rockford and Runnell hold 100% in E47/2973 and E47/3467 (Croydon
Tenements).

On or around 13 June 2020, the Nullagine, CGE on one hand and WitX, Bookaburna Minerals
Pty Ltd, Bamboozler Pty Ltd, TantalumX Pty Ltd, Rockford, Runnel, Fastfield Pty Ltd, Mt
Stewart Resources Pty Ltd, Muccan Minerals Pty Ltd (Muccan) (Wider Creasy Group) on the
other, entered into a Binding Terms Sheet (Terms Sheet).

Under the Terms Sheet Nullagine agreed to purchase the Wider Creasy Group’s legal and
beneficial rights, title and interest in the Current JV Tenements. Nullagine also agreed to
purchase Creasy’s legal and beneficial interest in mining lease M45/202.

The Terms Sheet, amongst other things, acknowledges that the WitX’s JV interest has been
earned by Nullagine.

Pursuant to the Terms Sheet, executed in or around 14 September 2020, the Company,
Nullagine and CGE entered into a joint venture agreements to purchase 70% of Muccan’s
legal and beneficial interest in M45/1163, Rockford’s interest in Exploration Licence E47/2973,
and Runnell’s interest in exploration licence E47/3467 (New JVAs).

Where Runnel, Rockford or Creasy under the New JVAs elect not to participate and fund its
share in commercial Mining Operations in accordance with the recommendations of a
Bankable Feasibility Study, they are entitled to a 1% Net Smelter Royalty from the Commercial
Mining Operations on the tenements.

The acquisition of mining leases M45/202 and M45/1163 required FIRB approval. We have
been informed by the Company that approval was granted on 12 January 2023. We have also
been instructed that the Company is waiting for DMIRS approval for the registration of
Nullagine’s interest in the mining leases.
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16.6 Blue Spec Agreements

On or around 28 July 2014 Nullagine (NWR) Pty Ltd (NWR), Northwest Resources Pty Ltd
(Northwest) and RSI (WA Gold) Pty Limited (RSI) entered into a Minerals Royalty Deed with
respect to the following tenements: M46/115, M46/165, M46/244, P46/1677, P46/1678,
P46/1679, P46/1680, P46/1681, P46/1682, P46/1683, P46/1684, P46/1607, P46/1608,
P46/1609, P46/1610, P46/1611, P46/1669, P46/1698, P46/1699, P46/1700, P46,1701,
P46/1702 (RSI/NWR Royalty Deed).

Under the RSI/NWR Royalty Deed, a quarterly royalty is payable to RSI equating to 2% of the
Net Smelter Return of NWR and Northwest’s interest in products produced and sold.

On 17 August 2015, Beatons Creek Gold Pty Ltd (Beatons Creek) and NWR entered into a
Mining Property and Share Sale Agreement and acquired tenements forming part of the Blue
Spec Mining Project (Beatons/NWR Agreement). As part of Beatons Creek’s acquisition of
the tenements, it assumed Northwest and NWR’s royalty obligations with respect to the
acquired tenements, being: P46/1607, P46/1608, P46/1609, P46/1610 and P46/1611
(Acquired Tenements).

On or around 1 October 2015, NWR, Northwest, Beatons Creek and RSI| entered into a Royalty
Deed of Assignment (RSl/Beatons Royalty Deed) with respect to the Acquired Tenements.
The RSI/Beatons Royalty Deed records Beatons Creek’s assumption of Northwest and NWR’s
royalty obligations for the Acquired Tenements pursuant to the Beatons/NWR Agreement.

On or around 6 October 2015, NWR, Beatons Creek, St Barbara and the Company entered
into Royalty Deed of Assignment (St Barbara Royalty Deed). The St Barbara Royalty Deed
records Beatons Creek’s assumption of NWR’s royalty obligations with respect to mining
leases M46/115 and M46/165 pursuant to the Beatons/NWR Agreement.

A quarterly royalty is payable to St Barbara of 3.75% of the gross proceeds of 75% of all gold,
silver and other minerals produced from the mining leases.

There is currently no production and no royalty is yet payable.
16.7 Camel Creek Royalty Deed

On or around 24 September 2015, Millennium Minerals on one hand, and RSI on the other
entered into a Minerals Royalty Deed with respect to the following tenements: M46/166,
M46/442, M46/167, M46/182, M46/57, P46/1670, P46/1671, P46/1672, P46/1673, P46/1674,
P46/1675, P46/1676, P46/1703, P46/1704, P46,1705 and P46/1706 (Millennium/RSI
Royalty Deed).

Under the Millennium/RSI Royalty Deed, the royalty payable to RSI on the first 20,000 ounces
of gold produced from the tenements amounts to 6.44% of the gross revenue. After the first
20,000 of gold produced on the tenements the royalty payable to RSI amounts to 1.5% of the
gross revenue on all minerals derived from the tenements.

There is currently no production and no royalty is yet payable.
16.8 Beatons Creek Gold Project Agreement relating to native title and mining

On 17 October 2017, Beatons Creek, Grant’'s Hill Gold Pty Ltd (Grant’s Hill Gold), the
Company and the Palyku Registered Applicants entered into the Beatons Creek Gold Project-
Agreement relating to native title and mining related to M46/9, M46/10, M46/11, P46/1806,
M46/529 and L46/127.

Under the agreement, the Palyku people will assist in performing heritage surveys in return for
payment by the Company parties. The Company parties will also provide benefits to the Palyku
people, including payment of production royalties.
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16.9 Beatons Creek Gold Coexistence Agreement

On 8 December 2017, Beatons Creek, Grant’s Hill Gold, the Company and the Nyamal #1
Registered Applicants entered into the Beatons Creek Gold Project Coexistence Agreement
relating to native title and mining relating to M46/9, M46/10, M46/11, P46/1806, M46/532 and
L47/127.

Under the agreement the Company parties will provide benefits to the Nyamal people including
payment of production royalties.

16.10  Calidus Agreement

In or around 19 September 2017, the Company, Grant’s Hill, Beatons Creek (Novo Parties),
Keras (Pilbara) Gold Pty Ltd (Keras) and Calidus Resources Limited (Calidus) entered into
an Earn-In Agreement, which was subsequently amended by letter agreement dated 21
November 2017 (Earn-In Agreement). The parties formed an unincorporated joint venture for
the purposes of exploration and development of the following tenements: E45/3381,
E45/4622, E45/4666, E45/4934, E45/5706 (application), G45/45, P25/2781, G45/347
(application), M45/1290 (application), G45/348 (application), G45/349 (application) (Calidus
Tenements). Beatons Creek held a 30% interest in each of the Calidus Tenements.

On or around 30 January 2021, the Novo Parties entered into an agreement with Keras and
Calidus to sell Beatons Creek’s interest in the Calidus Tenements to Keras. In consideration
for the transfer, Keras agreed to grant a quarterly 1% Net Smelter Returns Royalty over the
tenements to Beatons Creek.

There is currently no production on the Calidus Tenements and no royalty is yet owing to
Beatons Creek.

16.11  Comet Well Agreements

On 3 August 2017, Grant's Hill Gold, Karratha Gold and the Company on one hand, and
Gardner Mining Pty Ltd (Gardner) and Bradley Adam Smith in his own right as trustee of the
Smith Family Trust (Smith) on the other, entered into a Farmin and Joint Venture Agreement
with respect to exploration licence E47/3601 (Comet Well Farmin and Joint Venture
Agreement). On the same day Grant’s Hill Gold and the Company on one hand and Gardner
and Smith on the other entered into a concurrent Farmin and Joint Venture Agreement with
respect to tenements E46/3601, E47/3597, P47/1845, P47/1846, P47/1847 (Gardner Smith
Farmin and Joint Venture Agreement). Under the agreements, the Company agreed to free
carry Gardner and Smith with respect to joint venture expenditures until a decision to mine is
made. When a decision to mine is made, a failure to contribute to cash calls will result in
dilution of a joint venture party’s interest, pro-rata in accordance with that joint-venture party’s
obligation to contribute.

Under the Comet Well Farmin and Joint Venture Agreement, if Gardner and Smith’s interests
in the joint venture are reduced to below 5%, Gardner and Smith will be deemed to have
withdrawn from the joint venture, and their interest will convert to an aggregate 1% Net Smelter
Returns royalty. If the Company’s interest is reduced to below 5%, the Company will be
deemed to have withdrawn from the joint venture and its interest will convert to a 4% Net
Smelter Returns royalty.

Under the Gardner Smith Farmin and Joint Venture Agreement, if Gardner and Smith’s
interests in the joint venture are reduced to below 5%, Gardner and Smith will be deemed to
have withdrawn from the joint venture , and their interest will convert to an aggregate 0.5%
Net Smelter Returns royalty. If the Company’s interest is reduced to below 5%, the Company
will be deemed to have withdrawn from the joint venture and its interest will convert to a 4%
Net Smelter Returns royalty.
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We have been instructed that the Company has earned its 80% interest in the joint venture for
the Comet Well Farmin and Joint Venture Agreement and the Gardner Smith Farmin and Joint
Venture Agreement, and is free carrying Gardner and Smith to a decision to mine.

On 3 August 2017, Grant’s Hill Gold and the Company on one hand and Johnathon Paul
Campbell and Zoe Campbell (together, Campbell) and Johnathon Paul Campbell and Zoe
Campbell as trustees of the JZC Trust (JZC) on the other, entered into a Royalty Agreement
with respect to the Comet Well Farmin and Joint Venture Agreement and the Gardner Smith
Farmin and Joint Venture Agreement (Campbell Royalty Agreement). The Campbell Royalty
Agreement records the royalty payable by Grant’s Hill Gold to JZC. The royalty payable
equates to 1% of the Net Smelter Return of the Gardner Smith and Comet Well Tenements.

On 13 July 2018, Grant’s Hill Gold, the Company and JZC entered into a Royalty Interest Sale
and Purchase Agreement. The Agreement records the agreement between Grant’s Hill Gold
and JZC for Grant’s Hill Gold to purchase half of JZC’s royalty interest under the Campbell
Royalty Agreement (being a 0.5% Net Smelter Return on the Royalty Deed).

16.12  Novo/Essential Metals Memorandum of Agreement

In or around 7 June 2019, the Company and Karratha Gold on one hand and Essential Metals
Limited (formerly, Pioneer Resources Limited) (Essential Metals) and SC Pilbara Gold Pty
Ltd (SC Pilbara) on the other, entered into a Memorandum of Agreement (MOA) setting out
the principle of a transaction between the parties. Under the MOA Essential Metals granted
Karratha Gold the right to earn a portion of its 70% legal and beneficial interest in the following
tenements: E47/3318-1, E47/3321-1, E47/3945 and E45/4948.

By Letter of Release executed by the parties dated 21 April 2022, SC Pilbara was released
from the MOA.

The right of Karratha Gold to earn Essential Metal’s interest in the tenements arises from
expending AUD$260,000, in addition to the AUD$40,0000 it had already incurred on
exploration. On 7 December 2020, Karratha Gold had satisfied its expenditure requirements
under the MOA, and has earned its 70% interest.

To more fully set out the terms governing the farmin and joint venture arrangements in the
MOA, the parties must enter into a farmin agreement and a joint venture agreement. The
parties have not entered into this agreement as the date of this Report.

16.13  De Grey Joint Venture Heads of Agreement

In or around 28 July 2017, Farno-McMahon Pty Ltd (Farno-McMahon) entered into a Joint
Venture Heads of Agreement with De Grey Mining Ltd (De Grey) (De Grey HOA). The De
Grey HOA record’s Farno-McMahon’s agreement to grant De Grey a right to earn up to a 75%
interest in exploration licence E47/2502. Farno-McMahon retains a 100% interest in Alluvial
Rights (as defined below) to a maximum depth of three metres below surface.

Alluvial Rights means all rights and title and interest, beneficial or otherwise, to any alluvial
and eluvial gold deposits located in the upper stratum of the Tenement (excluding bedrock),
down to a maximum depth of three meters below ground level.

Upon exercise of the option De Grey and Farno-McMahon formed an unincorporated joint
venture.

We are instructed that De Grey has earned has earnt its 75% interest and Farno-McMahon is
to contribute its 25% share of joint venture costs.
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16.14  Kariyarra Mining Agreement

In 2013, Farno-McMahon entered into a mining agreement with Chalice Gold Mines Ltd and
the Kariyarra Native Title Applicants (Kariyarra) (Kariyarra Agreement) related to native title
and mining related to M47/560.

Under the Kariyarra Agreement, Kariyarra will assist in performing heritage surveys in return
for payment by Farno-McMahon. Farno-McMahon will also provide benefits to Kariyarra,
including payment of production royalties.

16.15  Wakeford Royalty Deeds

On 27 September 1992, Edmund Leslie Sears (Sears), Lynas Gold NL (Lynas) and Pacific
Energy Limited (Pacific) entered into a Royalty Deed in respect of M46/138. On 19 December
2007, Wakeford Holdings Pty Ltd (Wakeford) acquired the tenement and the parties entered
into a Deed of Covenant on or around 24 February 2012 to record Wakeford’s assumption of
Sears’ royalty obligations.

On 27 September 1992, Wakeford, Lynas and Pacific entered into a Royalty Deed with respect
to M46/138. Millennium Minerals subsequently acquired the tenement and the parties entered
into a Deed of Covenant on or around 24 February 2012 to record Millennium Minerals’
assumption of Wakeford’s royalty obligations.

A royalty of 75¢ for each dry tonne of mineral ore mined and treated from M46/138, up to a
maximum of AUD$375,000is payable to Pacific.

There is currently no production and no royalty is yet payable.
16.16  Sorrento Royalty Agreement

In or around 12 March 2020, the Company and Karratha Gold on one hand, and Kingmaker
Metals Pty Ltd (Kingmaker), Elysian Resources Pty Ltd, Artemis Resources Ltd, Hamersley
Gold Pty Ltd (Owners), Armada Mining Pty Ltd, KML No 2 Pty Ltd, Fox Radio Hill Pty Ltd and
Sorrento Resources Pty Ltd on the other entered into a Binding Terms Sheet (Kingmaker
Terms Sheet). Under the Kingmaker Terms Sheet, the Owners agreed to sell, among other
things, their legal and beneficial interests in exploration licence E47/3443 to Karratha Gold.

Pursuant to the Kingmaker Terms Sheet, a royalty is payable to Kingmaker (as sole nominee
of the Owners). From the Royalty Commencement Date (being the date on which Karratha
Gold commences mining operations on the Tenement a 1% Net Smelter Returns Royalty is
payable by Karratha Gold).

As at the date of this Report no formal Royalty Agreement has been signed by the parties.
16.17  Taylor Sale Agreement

Millennium Minerals and David John Taylor (Taylor) executed the Agreement for Sale of
Mining Tenements on 13 February 2007 (Taylor Agreement) in respect of the sale by Taylor
of his interest in mining leases M46/245 and M46/56 and associated mining information.
Settlement under the agreement has not occurred and Taylor is currently registered as the
100% interest holder of the mining leases. Millennium Minerals has registered an absolute
caveat over the mining leases to protect its interests under the Taylor Agreement (refer to
Schedule 1).

16.18 Liatam Joint Venture Agreement

On 15 December 2022, Nullagine entered into definitive agreements with Liatam Mining Pty
Ltd (Liatam), granting Liatam the right to earn an 80% interest in Battery Mineral Rights (as
defined below) within the Battery Minerals Tenements (as defined below) at Quartz Hill (Earn-
In).
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Liatam can earn the interest by spending AUD$1,500,000 million over 24 months on
exploration. Nullagine will be free carried to the earlier of the completion of a bankable
feasibility study or Liatam sole funding AUD$20,000,000 (including the initial AUD$1,500,000
Earn-In amount) (Contribution Date).

On or around the Contribution Date, Nullagine may elect to contribute its pro-rata share of
expenditure or convert to a royalty equal to 1% of gross lithium sale proceeds or an amount
equal to 20% of any royalty owing to the State of Western Australia on gross battery mineral
sale proceeds (other than lithium) (Nullagine Royalty). Nullagine may also elect to convert to
the Nullagine Royalty upon a decision to mine, subject to its interest in the joint venture being
at least 15% at the time of such decision to mine.

Nullagine has also granted Liatam a one-time right exercisable prior to 30 June 2023, pursuant
to which Liatam can add Lithium Rights (as defined below) over Additional Tenements of
Liatam’s choosing (subject to certain exclusions and tenements which are already subject to
arrangements with third parties) to the Earn-In at an agreed rate.

The Earn-In is otherwise subject to coordination of exploration and development activities
amongst the parties.

Under the Earn-In:

Battery Minerals Tenements means E46/794, E46/795, E46/796, E46/1317 (Pending,
application 05/07/2019), P46/1840, P46/1841, P46/1842, P46/1843, P46/1844, P46/1845,
P46/1846, P46/1847, P46/1849, P46/1850, P46/1851, P46/1852 and P46/1853;

Additional Tenements means E45/5868, E45/3724, E45/4921, E46/1363, P46/16609,
P46/1681, P46/1682, P46/1683, P46/1684, P46/1872, P46/1883, P46/1884, P46/1885,
P46/1886, P46/1979, P46/1980, P46/1981, P46/1982, P46/1983, P46/1984, P46/1990,
P46/1991, P46/1992, P46/1993, P46/1994, P46/1995, P46/1996, P46/1997, P46/1998,
P46/1999, P46/2000, P46/2003, P46/2004, P46/2005, P46/2006, P46/2007, P46/2008,
E46/934, E47/3680, E47/3813, E47/3814, E47/3815, EA47/3816, E47/3610, E47/3779,
E47/3818, E47/3819, EA47/3820, E47/3656, E47/4319, E47/4461, E45/4837, E45/5263,
E45/5453, E46/951, E47/3611, E47/3615, EA7/3622, EA47/3825, E47/3826, E47/3817,
E47/3821, EA7/3822, EA7/3823, E47/3712, EA7/3773, EA7/3774, EA7/3775, E47/3776,
E47/3780, E47/3782, EA45/3674, EA5/3675, E45/3717, E45/4169, E45/5282, E45/4922,
E45/4923, E47/3700, E47/4013, E47/4127, EA7/4091, E47/3697, E47/4208, E47/4209,
E47/4210, E47/4211, EA7/4214, EA7/3677, EA7/3713, E47/4116, E47/4347, E47/4527,
E45/3952, P45/3065, P45/3128, P45/3133 ,P45/3134, E08/2990, E47/4016, E47/4213,
E47/3637, E47/3772, E45/5947, E47/4295, M46/536, M46/539, M46/541, M46/543, M46/129,
M46/138, M46/163, M46/164, M46/166, M46/167, M46/170, M46/182, M46/187, M46/189,
M46/192, M46/198, M46/199, M46/200, M46/225, M46/261, M46/262, M46/263, M46/264,
M46/266, M46/267, M46/272, M46/273, M46/274, M46/275, M46/276, M46/277, M46/278,
M46/279, M46/282, M46/283, M46/3, M46/302, M46/303, M46/426, M46/427, M46/428,
M46/429, M46/430, M46/431, M46/432, M46/433, M46/434, M46/436, M46/441, M46/442,
M46/443, M46/445, MA46/446, M46/447, M46/448, M46/47, M46/50, M46/527, M46/57,
M46/64, M46/98, P46/1675, P46/1704, P46/1705, P46/1706, P46/1755, P46/1756, P46/1757,
P46/1758, P46/1823, P46/1824, P46/1855, P46/1868, P46/1869, P46/1874, P46/1875,
P46/1878, P46/1879, P46/1880, P46/1881, P46/1882, P46/1888, P46/1922, P46/1923,
P46/1932, P46/1934, P46/1935, P46/1936, P46/1937, P46/1941, P46/1955, P46/1956,
P46/1957, P46/1958, P46/1960, P46/1974, P46/2001, P46/2002 and P46/2027;

Battery Mineral Rights include lithium, nickel, cobalt, graphite, manganese, aluminium, tin,
tantalum, caesium, rubidium, magnesium, vanadium, rare earth elements, and any other
minerals defined as being enriched in and hosted in LCT and NYF pegmatites, in any and all
forms, but not gold or silver; and
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Lithium Rights includes lithium, tin, tantalum, caesium, rubidium, pegmatite-hosted rare
earths, and any other minerals defined as being enriched in and hosted in LCT and NYF
pegmatites, in any and all forms, but not gold or silver.

Under the agreements with Liatam, Liatam is entitled to lodge caveats over the Battery Mineral
Tenements and the Additional Tenements.

16.19 New Frontier Joint Venture

On 25 May 2019, New Frontier Resources Pty Ltd (New Frontier) and Farno-Mcmahon
entered into a Sale and Purchase Agreement (New Frontier SPA). Under the New Frontier
SPA, New Frontier agreed to sell a 60% interest in exploration licence E47/3812, New Frontier
owns the remaining 40% interest in the tenement.

Upon completion, an unincorporated joint venture commenced between the parties. Each
party owns the tenement as tenants in common in proportion to their respective participating
interests.

The parties must pay all joint venture costs in proportion to their respective interests. New
Frontier will be free carried by Farno-Mcmahon up to when a valid decision to mine has been
made.

We have been instructed that no decision to mine has been made.
16.20  Tyson Royalty

On 17 December 2001, Tyson Resources Pty Ltd (Tyson) and Millennium Minerals (formerly
Wedgetail Exploration NL) entered into a Sale Agreement (Tyson Sale Agreement). Under
the Tyson Sale Agreement Millennium Minerals agreed to purchase certain tenements from
Tyson.

Under the Tyson Sale Agreement, if gold in aggregate of 15,000 ounces is won from the
tenements (Royalty Commencement Date), a royalty is payable by Millennium Minerals to
Tyson.

The royalty payable, if any, is calculated at the end of each calendar month commencing after
the Royalty Commencement Date. The royalty payable is $10 for every ounce of gold
produced.

The Tenements affected by the royalty are: M46/186, M46/163, M46/198, M46/199, M46/225,
M46/98, M46/64, M46/50, M46/3, G46/2, M46/164, M46/200, M46/47, M46/129, M46/189 and
M46/187.

16.21  Egina Joint Venture Heads of Agreement

In or around 21 June 2023, Farno-McMahon, Grants Hill Gold and Meentheena on one hand,
and De Grey on the other, entered into a Binding Heads of Agreement (Egina HOA). The
Egina HOA records the agreement to allow De Grey to earn a 50% interest in the Tenements,
following which an unincorporated joint venture will be established in respect of the
Tenements.

De Grey can earn its interest by sole funding $25,000,000 of exploration costs (Earn-in
Amount) within 4 years from the Commencement Date (Earn-in Period). De Grey must spend
a minimum of $7,000,000 within 18 months from the Commencement Date on Exploration
Costs (Minimum Commitment).

De Grey will have the right to conduct exploration on the Tenements and have full
management of program design and budgets during the Earn-in Period, and will manage
exploration during the Earn-in Period.
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During the Earn-in Period, the parties may negotiate the incorporation of the Essential Metals
joint venture (see section 16.12) and the New Frontier joint venture (see section 16.19). If
approval of the third parties is obtained, De Grey will earn a 50% interest of the Company’s
joint venture interest over the relevant tenements. If the third parties do not agree, the
Company may negotiate to buy out the third parties’ respective joint venture interests.

A formal joint venture agreement will be negotiated by the parties as soon as possible after
the execution date of the Egina HOA.

Tenements means E47/3625, E47/3646, E47/3673, E47/3712, EA47/3773, EA46/3774,
E47/3775, EA47/3776, EA7/3780, E47/3782, E47/3783, E47/3962, E47/3963, E47/4056,
L47/776, M47/560, M47/561-I.

16.22  Access Agreements for the Victorian Tenements

The Company has entered into the following land access agreements with private landowners
with respect to the exploration of the Victorian Tenements:

(a) written consent agreement dated 21 September 2022 between Rocklea and Verne
Glenwright with respect to exploration licence EL007112;

(b) written consent agreement dated 4 November 2022 between Rocklea and Kat
Mansbridge with respect to exploration licence EL007112 and retention licence
RL006587;

(c) written consent agreement dated 27 November 2022 between the Company and its

joint venture partner GBM on one hand, and Paul Dodd on the other, with respect to
retention licence RL0O06587;

(d) written consent agreement dated 1 September 2022 between the Company and its
joint venture partner GBM on one hand, and Robert Keeling on the other, with
respect to retention licence RLO06587;

(e) written consent agreement dated 4 August 2022 between the Company and its joint
venture partner GBM on one hand, and John Hinkson and Alison Caddick on the
other, with respect to retention licence RL006587;

(f) written consent agreement dated 20 October 2022 between the Company and its
joint venture partner GBM on one hand, and Tannucci’s Farm Pty Ltd on the other,
with respect to retention licence RL0O06587; and

(9) written consent agreement dated 2 December 2022 between the Company and its
joint venture partner GBM on one hand, and Adrian Ogden on the other, with respect
to retention licence RL006587;

(together, the Written Consent Agreements).

Under the Written Consent Agreements the land owners consent to the Company’s access to
the private land and for the Activities (as defined below) being conducted on the land by
Rocklea and its Contractors.

Activities include geological mapping, surface soil and rock-chip geochemical sampling
including sampling of historical workings using non mechanical hand-held tools and non-
ground intrusive geophysical surveys.

An initial compensation payment paid to the landowners upon signing the Written Consent
Agreements and must pay the landowners they the daily compensation rate for conducting the
Activities.
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17 Conclusion

This Report is given for the benefit of the Company and the directors of the Company in
connection with the issue of the Prospectus and is not to be disclosed to any other person or
used for any other purpose or quoted or referred to in any public document or filed with any
government body or other person without our prior consent.

Yours faithfully

(b U(W {! b@
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